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This Contract is made on this 2nd-Oay of February 1995

8Y and BETWEEN

! THE MYANMA OIL AND GAS ENTERPRISE. an enterpnse organised ang
existing under the laws of the Union of Myanmar and having its pnncipal
office at 74/80, Min Ye Kyaw Swa Road. Yangon, (hereinafter referred to as
the "MOGE™) . L

AND. e T e

[~ TOTAL MYANMAR EXPLORATION AND PRODUCTION. a company
‘ existing under the laws of France with its registered office at Tour TOTAL,
24, Cours Michelet - 92800 Puteaux (hereinafter referred to as "TOTAL") ;

! AND
P ’ PO AN
; UNOCAL MYANMAR OFFSHORE Co Ltd. a company existing unager the
laws of Bermuda having an offica at 1201 West Sth Street. Los Anceles
| CAS0017 USA (hereinaiter referred to as "UNQCAL™) :
AND
r
L PTTED INTERNATIONAL LIMITED, a company incorporated under the laws
of Thailand. having its principal office at 555 Vibhavadi Rangsit Road.
Bangkok 10900 (hereinaiter referred to as "PTTEPI") ;
! with the MOGE. TOTAL. UNQOCAL and PTTEP! also called together the :
“Sellers” and individually a "Seller ;
OF THE FIRST PART
AND

f PETROLEUM AUT.
Vibhavaci Rangsit Road, Bangkok 10900 (heremarter referred to as "PT1 ) .

—

with PTT also called the "Buyer”. ~ 1
e

o’
OF THE SECOND PART } < CQA/
V4
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WHEREAS
(1) Under and by virtue of a Proguction Sharing Contract dated 9th July 1982
and of a Memorandum of Understanding of even Cate, retaung to the Yadana
Gas Project :

(a) operations have been carmed out in the Contract Area by the Seilers
and the Initial Reserves have been determuned basad upon the
geophysical. geological, and reservoir data presently available :

(b) each Seller separately owns its Seller's share in the Sales Gas !

(2} The Sellers and the Buyer have agreed that each Seller shall sall and the
Buyer shall buy each Seller's share in the Sales Gas during the term of this |
Contract under the terms and conditions set out below |

NOW THERETORE in consideration of the recitals and the mutual covenants and
concitions herein contained, it i1s agreed as follows : &

Exth :
(/ ) g 8 %
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| ARTICLE | - DEFINITIONS |

- In thts Contract. reference to Articles, Clauses and sub-Clauses shall be reference (o

{ Articles, Clauses and sub-Clauses of this Contract and words indicaung the singutar
may also include the plural and vice versa as the context requires and uniess

{: otherwise indicated the following wards and expressions in thus Contract. including the
foregoing recitals. shall have the meanings set forth below:

[

1.1 “"Annuyal Contract Quantity” or "ACQ" shall have the meaning set forth in

Article VI,

i

. 1.2 “Agreement” means the Production Sharing Contract and the Memorancum
of Understanding for the Yadana Gas Project dated 9th July 1862,
’ 1.3 "BTU" means one (1) Brtish Thermal Unit which is further-defined as n
amount of heat required to raise the temperature of one (1) avoirdupois pound
- of pure water from fifty-eight and one-half (53.5) degrees Fahrenheit to fifty-
nine and one-half (59.5) degrees Fanrenneit at a sianaard pressure of fourteen
- decimal seven threa (14.73) pounds per square inch absolute.

{ 1.4  “Build-up Period” means the period referred to in sub-Clause 6.4.1.

. 1.5 "Buyer's Facilities"” shall have the meaning set forth in Arucle VIIL
i
1.6 "By-Products™ means nitregen, helium, carpon dioxice, sulphur, and other

substances obtained from natural gas production.

1.7  "Cgntract" means this document, compnsing Articies | 10 XXX! together with
Schedules First to Fifth, as may be amended from time o tme in accordance

with the provisions hereof.

1.8  "Contrac: Area” shall mean the area containing the geologic struciures
located in the Guif of Moattama. Union of Myanmar, corresponding 1o the

Yadana and Bright Spot structures, which are descnbed by ther co-ordinates
in the First Schedule, Part | and which, for illustrative purposes, are shown by a
. map in the First Schedule Part l{. /\ Ve
! =3 ﬁ
l \ < ) -’ 6%{/
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1.9 “"Contract Delivery Pressyre” shail have the meaning set forth in Clause 5.1
1.10 "Contract Period” means the period from the Contraciual Delivery Date to the
- date on which this Contract shall be terrminated by any of the means heren

i provided.

1.11 "Gontract Year” means a period of twelve Months commencing the first Day
of January of any Calendar year, with the exception of the first Contract Year
which shall extend from the Contractual Delivery Date until the end of the iast
Day of the Calendar year in which the Contractual Delivery Date has oczurred.
and the last Contract Year which shall extend from the First Day of January of
the last Calencar year until the date of expiration or termnation of this

N I

Contract.
- 1.12 “Conmtractual Delivery Capacity or "CDC™ shall have the meaning set forth in
| Article VL.
‘ 1.13 “Contractual Delivery Date or "CDD" means the cate ssizblisned pursuant
© 1o Article VL ,

{- 1.14 “"Contract Price" shall have the mezaning set forth in Arucle X1

{ 1.15 “Cubic Foot" or "CFE” when applied to Sales Gas means ihe volume of Sales
Gas being saturated with water vapour which occupies one (1) cubic foot of

! space measured at fourteen decimal seven three (14.73) pounds per square
inch absolute pressure at a temperature of sixty (80) degrees Fanrenheit,

1.18 “nglg Contract Quantity” or “DCQ" shall have the meaning set forth in
Article VI,
The DCQ prevailing during the Maintenance Period or "DCQm” shall have the

meaning set forth in Clauses 6.14 and 6.15.

1.17 "QRate of Commencement of Deliveries” or "DCD" snall have the meaning

L set forth in Article VI,

{ 1.18 "DRay” ("Daily” or "D") means a pericd of twenty four (24) hours beginning at
- zero (0) o'clock a.m. on each day and ending at zero (0) o'clock a.m. on the
following gay.

i 9 7z
N ‘ 9/ 5%(/
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1.20

1.21

1.22

1.23

1.24

L ( CONFIDENTIAL

e —~  DoEv.uNocar

( SUBJECT TO PROTECTIVE ORpER

“Rebit Year” snall have the mea;:ng set forth in Aructe VI

“Romestic Contracs” shall have the meaning set forth in sub-Clause 6.4.3.
N ic DCQ" shall have the meaning set forth in sub-Clause 6.4.3.
"Effective Date"” shall be the date of signature of thus Contract.

“Excess Gas" means a quantity of Sales Gas delivered pursuant to Clause
6.9 (b).

Gross Calorific Value" or “GCV" means that quantity of BTUs produced by
the complete combustion at a constant pressure of thirty (30) inches of
mercury at thirty two (32) degrees Fahrenheit and under sitandard graviational
force (acce!eration thirty two point one seven four (32.174) feet per sacond per
second) of one (1) Cuoic Foot of Sales Gas at sixty (60) degrees Fahrenhett
with excess air at the same temperature and pressure as Sales Gas when the
products of combustion are cocled to sixty (60) degrees Fanrenneit and when
the water formed by combustion is condensed !o the liquig stgte and the
products of combustion contain the same total mass of water vapour as Sales
Gas and air before combustion.

“Inch Water Gauge" means that differenual 'pressure equal to zero decimal
zero three six one two seven three (0.0361273) pouncs force per square inch.

1.26 “lnitia]l Reserves"” means those Reserves specified in Article il
1.27 "MM" as a prefix or suffix means million.
. 1.28 "Maintenance Period"” means the period established pursuant to Article VI
|
1.28 "Month" ("Monthily”) means a pericd extending from the first Day of any

-

Calendar month until the end of the last Day of the same Calendar month with
the exception of the first Month which shall extend from the Contractual
Delivery Date until the end of the last Day of the Calendar month in which the
Contractual Delivery Date has occurred, and the last Month which shall extend
from the first Day of the last Calendar month until the date of expiration or

N
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1.30

1.31

1.32

1.33

1.34

1.35

1.36

1.37

1.38

1.38
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termination of thus Contract. .
"Natural Gas" means all kinds of gaseous hydrocaroons. whether wet or ary.

produced from oil or gas wells | and aiso incluges By-Proaucts andfor the
residue gas remaining after the extraction of liquid hydrocarbons.

"rwmwmur__w shall have the meaning set

forth in Articte Vi, - _ w70 c___ggm
“Nomiuation" means any Daily guantity of Sales Gas notified by Buyer within

the volume and time tirmits specified under Clauses 6.9 and 6.11,
“Qperator” shall have the meaning set forth in Arucle XXIV.
"Querall DCQ" shall have the meaning set forth in suo- Clausg 6.4.3.

"Party" means either any of the Sellers or the Buyer and
"Parties” means ail of the Sellers and the Buyer.

“Paying Agent” shall have the meaning set forth in Arucle XIL.

“Plateay Period" means the period referred to in sub-Clause 6.4.2.

“Point of Delivery"” shall be at the point where Sales Gas passes the flances .
connecing Buyers and Sellers pipelines facilities at the Thailand-Myanmar

border in the vicinity of 8an-{-Tong, Thong-Pa-Phum District. Kanchanabun - .
Province; Thailand.

“Probable Naturai Gas Reserves"” means the estimated additional quantities

of Natural Gas in the Contract Area, beyond those defined as Proved Natural
Gas reserves, which from time to time geological and engineernng data indicate

to have a fair to good probability of being recovered in future years from
already discovered deposits with price movements consistent with Arucle Xl
and forecast investment and operating costs. For the purpose of this definition
there is a fifty (50) per cent chance that the actual quantity will be more than
the armount estimated as Proved Natural Gas plus Probable Naturai Gas

reserves and a fifty (50) per cent chance that it will be less. ﬂ @

\..
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' 1.40 “"Properly Nominated Quantity” means in respect of a Day the last
}’ Normunation notified by Buyer within the time limits specifies unaer Clauses

6.11(a) (b) or (¢) as the case may be.

-

1.41 "Proved Natura!l Gas Reserves” means the esumated quanttes of Natural

Gas which from time to time geological and engineenng data cemonstrate with
reasonable certainty to be recoverable in future years from the Contract Area
under existing economic and operating conditions. that Is pnces ana costs as
of the date the estimate is made. Prices include consideration of cnanges in
existing prices provided only by this Contract. For the purpose of Lus definition
there is a ninety (S0) per cent chance that the actual quantity will be more than
the amount estimated as Proved Reserves and a ten (10) per cent chance that

- T

it will be less.
1.42 "PSIA" means pound per sqdare inch absolute.

1.43 "PSIG" means pounds per square inch gauge.

1.44 “"Quarter” means a period of three Months. commencing on the first Day of
January, Apnil. July or October in any Contract Year with the exception of the
first Quanier which shall extend from the Contractual Delivery Date until {but
excluding) the first Day of the Quarter immediately following such date. and the
last Quarner which shall extend from the first Day of the last Calenaar Quarter
until the date of expiration or terrmination of this Contract.

—

1.45 "R nabl Pr n r when used to cescnbe the standard of

care to be exercised by a Party in performing its obligations hereuncer means
the degree of diligence and prudence and foresight reasonably and orginaniy
exercised by experienced operators engaged in the same line of business
under the same or similar circumstances and conditions and when used to
determine the action that would be required of a Party to this Contract means
' the action an expenenced CommMereIal Sperawsy engagey e same e or————""
nusiness under the same or similar circumstances and csncitions woulc (ke in
{_ the exercise of such due diligence, prudence and foresight.

; 1.46 "Reserves” means at any time the estimated total quantity of Proved and
' Prabable Natural Gas in the Contract Area on the date of the last determination
of reserves made in accordance with Articie Il or Article X which may be

et
[

778
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economically and reasonably cecovered by prudent ol and gas industry
; practices plus the total quantity of Natural Gas theretofore taken from the

Contract Area.

{ 1.47 “Sales Gas" means Natural Gas to be producec by the Sellers from tne
Contract Area and (o be delivered to the Buyer in accorgance with the
provisions of this Contract.

1.48 “Sellers' Facilities"” shall have the meaning set forth in Clause 6.1

B

i 1.49 “"Shortfall Gas" shall have the meaning set forth in Arucle XV.

- 1.50 “Specific Gravity" means the weight of a volume of cry Sales Gas divided by

i the weight expressed in the same units of an ecual volume of ¢ry carbon
dioxide free air. both gases being at sixty (60) cegraes Fahrenheit and an -

; apsolute pressure of thirty (30) inches of mercury at thirty-two (32) degrees
Fahrenheit and under standard gravitational force (acceleraucn thirty-iwo

| decimal one seven four (32.174) fest per second per sazand).

{ ; 1.51 "Time" and “"Calendar" : any reference to time shall be censtrued as
whatever tme shall be in force in Bangkok and any reference to calendar shall

be construed as the Gregonan Calendar.

1.52 “US Dollars” or "USD" means Dollars of the United Siates of Amenca.

1.53 “"Week" means a pernod of seven (7) Days beginning at zero {0) o'clock a.mq
on each Suncay and ending at zero (0) o'clock a.m. on the following Sunday. ““

&%98

UYP3 003296
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[__ARTICLE I - SALES. PURCHASE AND RELATED MATITERS |

T

2.1 Subject to the provisions of Clauses 7.2 and 7.3 and unless excused unger
other provisions of this Contract the Sellers shail deiiver and sell and Buyer
shall accept and purchase Sales Gas in the manner and on the terms and
conditions hereinafter set out in this Contract.

D Rt T

2.2 Each Seller individually agrees to indemnify Buyer and save it harmiess from
all suits. actions. debts. accounts, damages, costs. losses. hapidiies and
expenses'arismg from or out of claims by any or ail persons claiming
entitlement to its share of Sales Gas delivered to Buyer hereunder or to
royalties, taxes or other charges thereon, which attach before the title passes
to Buyer or which may be levied and assessed upon the sale thereof before

¥

1 delivery to Buyer.
Buyer shall upon receiving notice of any suca claim celiver to Sellers {ull

particulars thereof.

r 2.3 Except as otherwise provided in this Contract the Parues snhall. so leng as this
} Contract remains in force. maintain any licence, permit. agreement or other

authorisation, or cause to be maintained any licence. permit. agreaement or
1 other authorisation. which is or are necessary to enable each to {fulfilt all of its

coligations unaer this Contract. . !
0 g o=
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L ARTICLE Il - INITIAL RESERVES 7

The Parties agree that the Initial Reserves are five point seven tniion Cubic Feet

| (5.7 TCF) of Natural Gas. 9\ @, T, &(’(/
- £

B

o e
.
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ARTICLE IV - QUALITY =

4.1

T

™M

4.2

Sales Gas delivered under this Contract shall. at the Point of Delivery, be in
accordance with the specifications set out in the Second Schedule to trus
Contract.

Lo
....... o g waiREs R
- Rbrci-g. N

If at any time or from ume to time.during the Contract Period. the Sales Gas
offered for delivery he eunder shall fail to conform to the relevant specifications
set out in the Second Schedule :

m  Buyer may refuse to accept delivery of the Sales Gas in whole orin pan

until the deficiency has been remedied and to the extent of such refusal.
Buyers rights and remedies in respect of the ‘quality deficient gas so -
refused shall be as set forth in Article XV |

or

@y Buyer may accept delivery of the Sales Gas in whole or in pant

(notwithstanding the failure to conform to the specificaticns set out in the
second Schedule) and. in the event that Buyer accepts delivery, the
Sellers shall compensate Buyer for all reasonable and justifiable
expenses of a temporary nature wnich Buyer has incurred inc:dental (©
the aczeptance of such Sales Gas and all reasonable and justifiadle
costs incurred by Buyer in the course of any temporary measures which
Buyer may take to restore the Sales Gas to the specifications set out in
the Second Schedule or such lesser standard as Buyer may determine
and agrees to accept. The Sellers’ liapility under this Clause 4.2 (ii) in any
Month shail not exceed the value of an amount of Sales Gas equal to two
(2) times the DCQ in force at the Contract Price. Sales Gas taken under

; 4.3

this Clause 4.2 (Tz) shall be paid for at the Contract Pnce.

The Sellers shall, as soon as possible after any such failure in quality, inform
Buyer in writing of the cause of the failure and give an estimate of the probable
duration of the failure. Buyer shall promptly notify the Sellers in writing as to his
election to accept or not accept delivery under Clause 4.2, ﬁ/ « " .
3 -

UYP3 003299
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4.4 Within thirty (30) Days after any failure in quality pursuant to Clause 4.2 the
. Sellers may give notice to Buyer that the Sellers propose within a penod of not
more than one hundred and eighty (180) Days. or such longer penod as may
be required for a Reasonable and Prudent Operator. to carry out the
operations necessary to remedy the deficiency in quality and in such event.
during the period mentioned in such notice or for s¢ long as dunng such
period the Sellers are actively and diligentty carrying out the said operations,
Buyer shall not itself be entitled to cary out any remedial operations of a
permanent nature but may either refuse or accept delivery of Sales Gas as
provided iri Clause 4:2.

M

4.5 If the Sellers shall not have served a notice within the period stated in Clause
4.4 or (having served a notice) shall have ceased to carry out the operatons
actively and diligently, then (in either such event) Buyer may itself carry out
such operations in Thailand as may reasonably e reguired to remeay the

! deficiency in quality.

5 After completion of the operations Buyer shall recover from the Seliers the
reasonable cost of such operatons supporned by accounting records. with
- interest thereon at the rate set forth in Clause 12.7, by reducing the price to be
L paid for Sales Gas to be delivered thereafter by twenty (20) per cent until the
reduction has permitted recovery of such cost and interest but such recovery
{ (net of interest) shall not exceed the value of an armount of Sales Gas equal to
wenty (20) times the DCQ in force at the Contrac: Price when Buyer

: commenced such operations.

4.6 DOuring any period in which Buyer is carrying out any remedcial operaticns in
accordance with Clause 4.5, it may either refuse or accept delivery of Saies

Gas as provided in Clause 4.2.

4.7 _ Failing agreement within a period of thirty (30) Days. any difference between

the Parties which may anse in respect of the quality of the Sales as or the
cost incurred to remedy any deficiency therein or in cznnection with the
% camying out of any remedial operations or otherwise under this Artic'e shall (at
the request of either Party) be referred to an expen appointed pursuant to

PR

? Article XX. }\ ¥ R
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[ ARTICLE V - DELIVERY PRESSURE ]

5.1

5.2

Sales Gas shall be delivered at the Delivery Point at such pressure (hereinafter
cailed the "Contract Delivery Pressure”) necessary (o meel Buyers notification
under this Contract, taking into account Buyer's back pressure at the Delivery
Point at the time of delivery. The Contract Delivery Pressure shall not be
greater than nine hundred and fifty (950) PSIA unless the COC is .ncreased

-above six hundred and four (604) MMCFD. then the Contract Delivery

Pressure shall be increased accordingly, but shall not exceeg twelve hundred
and fifty (1250) PSIA, except as otherwise agreed by the Parues.

If at any time or from time to time the-Saies Gas offered for delivery hersuncer
is not at the Contract Delivery Pressure :

@  Buyer may refuse to accept delivery of the Sales Gas in wnole or in part
and to the extent of such refusal Buyer's rights and remedies in respect
of pressure deificient gas so refused shall be as set forth in Articie XV |

or

@) Buyer may accept de!iverﬁr of the Sales Gas in wnole or in pan
(notwithstanding it was not at Contract Delivery Pressure) anc. in ihe
event that Buyer, in its sole judgement, accepts delivery the Sellers shall
compensate Buyer for all reasonable and justifiable expenses of a
temporary nature which Buyer has incurred incicental to the accestance
of such Sales Gas and all reasonable and justifiable costs incurred by
Buyer in the course of any temporary measures which Buyer may take to
restore the Sales Gas to the required pressure. The Sellers’ liability under

this Clause 5.2 ('sﬁ in any Month shall not exceed the value of an amgant.
of Sales Gas equal to two (2) times the DCQ in force at the Contract
Price. Sales Gas taken under this Clause 5.2 (i) shall be paid for at the

Contrac: Price. }\ & PR C ﬁz
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i 5.3 The Sellers shall as scon asf possible after any such failure in'Con:rac:
Delivery Pressure inform in wnting Buyer of the cause of the failure and give
an estmate of the time needed to remedy the failure. Buyer shall promptly
notify the Sellers in writing as to his election to accept or not accept delivery

{__ under Clause 5.2.

5.4  Within thirty (30) Days afier any failure in Contract Delivery Pressure the
r Sellers may give notice to Buyer that the Sellers propose within a penod of not
more than one hundred and eighty (180) Days. or such longer period as may

! pe essential for a Reasonable and Prudent Operator. to carry out the
operations necessary to remedy such failure and in such event. dunng the
period mentioned in such notice or for so long as during such period the
Sellers are actively and diligently carrying out the said operations Buyer shall
not itself be entitled to carry out any remedial operations of a permanent rature |
but may either refuse or accept delivery of Sales Gas in the manner set out in

Clause 5.2.

5.5 If the Seliers shall not have served a notice within the period stated in Clause

e 5.4 or (having served a notice) shall-have ceased to carry out the operations

l-- . actively and diligently, then (in either such event) Buyer may itself carry out

1 such operations in Thailand as may reasonably be required io remedy the

! deficiency in Contract Delivery Pressure.

. Y PT/4 70 . <
After completion of the operations Buyer =&y recover from the Sellefs the L,
reasonable cost of such operations supported by accaunting recorcs, with %(/
interest thereon at the rate set forth in Clause 12.7, by reducing the pnce to be
paid for Sales Gas to be delivered thereafter by twenty (20) per cent until the
reduction has permitted recovery of such cost and interest but such recovery
(net of interest) shall not exceed the value of an amount of Sales Gas equal to
twenty (20) times the DCQ in force at the ‘Contract Price when Buyer

i commenced such operations.

l 5.6 Ouring any period in which Buyer is carrying out any remecial operations in
accordance with Clause 5.5, it may either refuse or accept delivery of Sales

i Gas as provided in Clause 5.2.
| Lo o
. rd
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- 5.7 Failing agreement within a peric;d of thirty (30) Days. any difference between
' the Parties which may anse in respect of the Contract Delivery Pressure of the
Sales Gas or the cost incurred to remedy any deficiency therein or n
| connection with the carrying out of any remedial operations or otherwise unéer
this Article shall (at the request of either P,asw) be referred to an expert

[ appointed pursuant to Article XX, } ﬁ "'t . &Q{/
h .
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’ L ARTICLE VI - QUANTITIES ]
§.1  Sellers' Facilities
r The Sellers shall. after the Effective Date and at their own expensea. diligently

procead to prowde and mamtam facilities (the "Sellers’ Facilities™) to enable

! __them. on and after mreontractuat Dgl;very Date. to precuce #A deliver Sales

Gas at a peak capac:ty (heremafter "called the “Contraciual Delivery Capacity™)
1 at the rate or rates calculated as hereinafter proviced.

# - 6.2 Commencement of Deliveries

6.2.1 Subject always to Aricie XVI the Date of Commence;:g;‘?i,.,of Delivernies snatl
be on the first day of July nineteen ninety eight (01/G7/1¢E8). The Parues will

however inform, at reqular intervals, each other of the prcgress and siatus of
‘ne construction of their respective facilities. If it is agreec that the DCD can

take place before the above referred date. the Parues uncertake 1o bring
forward the DCD to a date which is mutually acceptatie and in that case ine
other provisions of the Contract will apply mutatis muiandgis.

Any deferment of the DCD " due to an event constituting Force Majeure in
se=arcance with Articte XVI shall be limited to the numoer cf Days ang zan

§.2.2

Following the Date of Commencement of Delivenes there shall be a run-in

Days acally lest in consequence of the occurrence of suca an event.

period for the purpose of proving the facilities required for the performancs
of the initial obligations of both the Seilers and Buyer and during such run-in
period both the Sellers and Buyer shail use reazsonable enceavours
respectively to deliver and take Sales Gas.

O]

The Sellers shall. dunng the run-in period. comalete a test of seventy-
two (72) consecutive hours during which Buyer snall make Nominations
in ac=ardance with Clauses 6.9 and 6.11, it being understood that these
Nominations cannct exceed one hundred thirty five (135) MMCFD, and
the Sellers shall deliver to Buyer Sales Gas of a quality and at 2 as .
pressure consistent with Anticles IV and V respecuvely. If the Sellers are

. Ad
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t

unable. for whatever regson other than Buyers inabiity to take. to

complete the continuous seventy-two (72) hour penod. the test shall be

re-started.

If within the seventy-two (72) hour test penod. Buyer. for whatever
reason, other than Sellers’ inability to deliver, s unabte to take Sales
Gas. the test shall be re-started at the end of the interruption, but only
for the number of hours necessary (0 make up the tlotal period of
seventy-two (72) hours.

e T ST

fiil During the run-in period and until the completon of such test period,
Sales Gas shall be paid for at a price of 2.40 USD/MMBTU.

F-

@iy Following the completion of such test period anc until the CDD both the
Sellers and Buyer shall continue to use reasonavble endeavours to -
deliver and take Sales Gas which shall then be paid for at the Contract

Price.

=

.....‘F

if by the Day preceding the CDD the test has not been completed for
any reason other than Force Majeure

{iv}

(a) if such non completion is due to the Sellers’ inability to deliver,
Buyer shall have the right to notify the Seliers that the test is deemed to
be completed for all purposes of this Contrac:, and that from the Day
1 following the receipt of such notice the provisions of this Contrac:
following the CDD shall apply.

! (b) if such non ccmpletion is due to Buyer's inability to take. the Seilers
shall have the right to notify Buyer that the test is deemed to be
b completed for all purposes of this Contract. and that from the Day
fouowing the receipt of such notice the provisions of this Contract

! foliowing the CDD shall apply.

L 6.3  Contractual Delivery Date
{ . The CDD shall be one Month after the OCD.
’ Any deferment of the CDD, due to an event constituting Force Majeure in @

accordance with Article XV, shall be limited to the number of Days and pan ’2/'

| ' e A &
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Days actually ic~t in consequence of the oczurrence of such an event.

Daily Contract Quantity

For each Contract Year there shall be deterrmined n the manner heremn
provided a daily rate for delivery of Sales Gas in that Contract Year which shall

be expressed as a quantity of Sales Gas in Cubic Feet and shall hereinafter be
called the “Daily Contract Quantity” or "DCQ".

Build-Up Period

The Build-Up Period shall be the fourteen (14) Months pernod starung from
the Contractual Delivery Date.

it shall consist in the following steps during which the DCQ shall be ;

- for the first Month starting : 65 MMCFD
with the Contractual Delivery Date

- for the second Month : 130 MMCFD
- for the third Month : : 195 MMCFD
- for the fourth Month : 260 MMCFD
- for the fifth to the eleventh Month inclusive : 325 MMCFD
- for the twelfth to the fourteenth Month inclusive : 380 MMCFD

From the start of the Build-Up.Period, the Parties shall have full contractual
delivery and take or pay obligations and the price to be paid is the Contract
Price, in accordance with Clause 11.3.

However, during the Build-up Period, the Sellers and the Buyer shall use

reasananie sngeayours penar = o ge = ang SKE _nale! _M,‘ in

excess of the hereabove mentioned DCQ provided that:

- for the first {0 the eleventh Month inclusive, the guantities of Sales Gas
taken in excess of an amount equal to the sum of the DCQ and 65
MMCFD shall be paid for at a price fifteen (15) per cent below the Contract

Price. 9 g / (\?\-é )
- %L/
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. for the twelfth to the fourteenth Month inclusive, the quantities of Sales

- Gas taken in excess of an amount equal to the sum of the DCQ and 130
MMCFD shall be paud for at a price fifteen {15) per cent below the Contract
Price.

. these incremental volumes shall not be counted against the Annual
Contract Quantity.

6.4.2 Plateau Period

M )

The Plateau Period shall be the period immediately following the Build-Up
Period. During the Plateau Period, the DCQ shall be five hundred and
twenty-five (525) MMCFD, unless modified in accordance with other
provisions of this Article VI.

The Plateau Period will last for nineteen (18) years. or unul the

redetermination of the Reseryes leads to a level preventing the Sellers.
y acting as a Reasonable and Prudent Operator. from economcally

maintaining the DCQ over the Plateau Period. whichever is the earlier.

¢ Should such redetermination occur before the depletion of sixty two point
five (62.5) per cent of the Reserves so redetermined, the Sellers shall first
substitute gas from other sources, proviced that such subsutution sources
shall be located in blocks M5 and/or M6 andl/or adjacent blocks
(Myanmar), shall belong to the Sellers in the same proportion as the Sales
Gas. have a quality compatibie with the quality of the Sales Gas. and are
not committed at the time of such deterrmination. If the Sellers have no
alternative sources of gas. the Sellers shall propose for Buyer's
consideration appropriate and fair adjustments, if necessary, o the
provisions of Clause 6.10 (a).

When making such proposals, the Seliers shall, subject to Buyer's priof

approval which shall not be unreasonably withheld, take due consideration

of the wishes expressed by the Buyer to maintain either the previously

applicable DCQ for a reduced number of years of the duration of the

Plateau period at a reduced level of OCQ. depending upon resenvoir

performance under existing economic and operating conditions. Q T
-

o )
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6.4.3

Overall DCQ .

(a)

It is acknowledged by the Parues that the Yadana Gas Project is
based at any tme on an overall daily contract quanuty to be
produced (“the Overall DCQ") defined as the sum of the hereinabove
specified DCQ. as possibly revised according to the provisions of this
Contract, and of a suppiementary daily contract quantty of gas
allocated to the Myanmar domestic gas market ("the Domestic
DCQ"), as possibly revised according to similar provisions of the gas
sales agreement entered into with MOGE (“the Domesuc Contract”™).
At the Effective Date, the Overall DCQ has been set at 650 MMCFD
at plateau level. split into 525 MMCFED for the DCQ anag 125 MMCFD

for the Domestic DCQ.

Should the Overall DCQ be revised during the Plateau Period, the

following mechanisms shall apply :

(i) in the case of an increase in accorgance with the provisions of
Clause 6.10 (b) and similar provisions of the Domesuc Contract,
MOGE will have a first-prionty on 21.875 % of the incremental

- Overall DCQ. If MOGE elects not to commit to their share of the
incremental Overall DCQ, or if they decide to commit only to 3
portion of this incremental Overall DCQ. the Seliers shall inform
the Buyer of such availability within thirty (30) Days so that the
Buyer shall make decision whether or not to take it and so
inform the Sellers within sixty (60) Days afier receiving the
notice. or, in the event Buyer advises the Sellers within such
sixty (60) Day-period that it will require additiona! facilities to be
able to receive these incremental quantities, within one hundred
and eighty (180) Days after receiving the Sellers' notice.

ORDER

T

—

iy in the case of a decrease in accorcance with the DrovISIOns o
sub-Clause 6.4.2 and similar provisions of the Domestuc
Contract. the respective DCQs under this Contract and the
Domestic Contract will be proportional to the original
commitments, as set out hereinbefore. For the avoidance of
doubt. the DCQ and Domestic DCQ will correspond to the
applicaton of the original ratios. that is 525/650 under this
Contract and 125/650 under the Oomestc Contract. 19 the

e~ L9
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reduced Overall DCQ.

(¢} In the case of any decrease of the Overall DCQ pursuant to the
provisions of Clause 6.10 (3) and similar provisions of the Domestuc
Contract. MOGE will have a first priority on 21.875 % of the reduced
Overall DCQ provided however that the then applicaole Domestic
DCQ shall not exceed the previously applicable Domestic DCa. f
MOGE elects to commit to a lower share of the reduced Overall
DCQ. the Sellers shall inform the Buyer of the availability of volumes
that MOGE did elect not to take within thirty (30) Days so that the
Buyer shall decide whether or not to take these volumes within sixty
(60) Days after receiving the notice. The reduced DCQ shall amount
to 78.125 % of the reduced Overall DCQ. possibly increased by said
volumes if accepted by Buyer.

(d) If the Sellers on any Day do not have available the quanuues of Sales
Gas necessary to enable them to perform their obligations under this
Centract and the Domestic Contract. the Seilers shall prorate the
quantities then available to the Buyer and MOGE raspectively on the
basis of the DCQ and the Domestic DCQ in force. The same
provisions s$hall apply mutatis mutandis to DCQm. as set out in
Clause 6.14. during the maintenance of the Sellers’ Facilities. andfor
in Clause 6.15. during the periormance of the exceptional major

works.

6.5 Annual Contract Quantity
' That amount of Sales Gas equivalent to the sum of the DCQs (inciuding the
DCQms) in effect on each Day for each Contrac: Year shall hereinafter be
| calied the "Annual Contract Quantity”.
} 6.6 Leftblank
i 6.7  Minimum Annual Payment

Each Contract Year (starting from the Contractual Delivery Date) the Buyer
shall purchase not less than the Net ACQ which quantity shall be the ACQ

reduced by . AN
Qo T U
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w1 Any and all portions of Properly Nominated Quantities which Sellers
have failed to deliver for any reason other than the fature of Buyer to
accept, and

w1 Any and all poruons of Properly Nominated Quantiies which Buver has
been prevented by Force Majeure from accepting.

If in any or2 Contract Year Buyer has not taken at least the Net ACQ. Buyer
shall pay (in the manner set forth in Article XI1) the arithmetic average of the
Contract Prices applicable in the relevant Contract Year for 2 quanuty equal 1o
the difference between the Net ACQ and the quantity of Sales Gas actually
taken. ‘

Proviced that

(i) if any previous Contract Year Buyer has taken and paud for Sales Gas
(other than Sales Gas taken in accordance with Clause 5.9.b) in
excess of the Net ACQ for that Contract Year (such excass gas
heireinafter being called “Carry Forward .Gas"), then such Carry
Forward Gas shall be offset against the obligation of Buyer in any
Contract Year under this Clause 6.7 to pay Sales Gas not taken, and

(i) the application of such offset by Carry Forward Gas shall in any
Contract Year be limited to fifteen (15) per cent of the Net ACQ for that
Contract Year, and

(iii) the balance (if any) of Carry Forward Gas not so used shall be carried
forward for offset in subsequent Contract Years, provided however that
_Carry Forward Gas shall only be used to offset Buyer's obligations in

the five (5) Contract Years foliowing the Contract Year in which the
offset was earned.

6.8. Make-Up

When Buyer has paid for a quantity of Sales Gas not taken in any Q}
Contract Year (hereinafter called “the Debit Year”) Buyer shall in any {;’

. K9
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or all of the subsequent Contract Years take free of charge. after
Buyer has taken the Net ACQ for that Contract Year. a quantity of
Sales Gas equal to that paid for but not taken in respect of the Debit
Year or Years (the "Make-Up Entitiement”) adjusted to refiect any
differences in the BTU content of the Sales Gas paid for in the Debit
Year (based on the average Gross Calorific Value for the said Debt
Year) and the Sales Gas actually taken.

The determination of the Make-Up Entitlement shall be performed as
pan of the Annual Statement which at the end of each Contract Yeear
shall be credited with any Make-Up Entitlement created in respect of
said Contract Year. or debited with any Make-Up Entitiement used in
respect of such Contract Year, as the case may be.

Provided that this Clause shall not oblige the Sellers. to deliver Sales
Gas on any Day in excess of the Contractual Delivery Capacity as
defined in sub-Clause 6.9. (a).

6.9 Daily Deliveries

(a)

Except during the Maintenance Period. Sellers shall throughout the
Contract Period make available for delivery to Buyer each Day such
quantity of Sales Gas notified by Buyer up to the Contrzciual Delivery
Capacity being one hundred and fifteen per cent {115 %) oi the DCQ.
notwithstanding that the aggregate of such daily requirements in any one
Contract Year may excead the ACQ.

At the prior request of Buyer. the Sellers shall use ther reasonable
endeavours to deliver Sales Gas in excess of the Contractual Delivery
Capacity. Quantities of Sales Gas so delivered shall be called Excess

Gas.

—-

(c)

Provided that, in no event shall the Sellers be required to install additional
facilites nor to upgrade existing facilities to enable them to celiver Sales
Gas in excess of the CDC rate.

Except during the Maintenance Period. the Minimum Daily Quantity
(MDQ). to be notfied and taken by Buyer shall be fifty (50) per cent of the

e /Q,ﬁ
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§.10 Variation of Daily Contract Quantity

(a)

Decreased Contract Quantity

If at any time or from time to time during the Contract Period but not
before sixty two point five (62.5) per cent of the Reserves as last
determined or redetermined has been produced (but excluding gas.
any, which has been reinjected into the reservoirs) under tr.s Contract
and the Domestic Contract. the Sellers taking due account of their ngnts
under Article VII, expect that in order to maintain the QOverall OCQ
would be necessary for the Sellers to incur additional caputal expenditure
for facilities required to maintain such Overali DCQ in excess of tha:
which a Reasonable and Prudent Operator woula make. then the Sellers
may serve upon Buyer notice of a decrease in DCQ. to be effective after
the expiration of twelve (12) months from the date of the service of the
said ncuce.

For the avoidance of doubt. such reduced DCQ will be computed
according to the principles specified in sub-Clause 6.4.3.

The Sellers’ notice shall also specify the decreased Overall DCQ. which
shall not be less than that which a2 Reasonable and Prudent Operator
could maintain without making such additional expenditure. and shall be
supported by adequate information and raw data (if any) not previously
given to Buyer.

if within sixty (60) Days following the receipt of a notice under ihis Clause
6.10 Buyer has informed the Sellers that Buyer considers the Overall
DO which Reascnahble and Poudent Qnprator caould main xithout

SUBJECT TO PROTECTIVE ORDER

—

- — —

making such additional expenciture as aforesaid is greater than the
Overall DCQ specified in the Sellers’ notice, or that 2 Reasonable and
Prudent Operator would make such additional expenditure and the
Paries are unable to agree, then either Party may require the matter 10
be submitted for deterrmunation to an expert to be appointed in
accordance with Article XX. The expert shall be given access to all
material data including raw data available to the Sellers. The award of the
expern shall be effective twelve (12) Months from the date of the Sellers’

G &0
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I (b} Increased Contract Quantity
-~
| To the extent that the Reserves have been redetermined to be greater
_ than the previously applicable Reserves, the Sellers shall inform the

{ Buyer of a possibility to increase the DCQ. with at least 78.125 % of the

prEs Ped g

(' — and Buyer shall rnake- decxszonwhether or not to take it. and’ sc-mform the

Sellers, within sixty (60) Days s atter receipt of the notice : or. In the event
- that the Buyer advises the Sellers, within such sixty (60) Day period. that

{ it will require additiona!l facilities to receive these incremental gquantities.

within one hundred and eighty (180) Days after recewving the Sellers’

notice.

r The increased DCQ level shall not exceed the maximum capacity of the
Sellers' and Buyers Facilities. Such increased DCQ level shall become
the DCQ and shall be applicable from the beginning of the next Contract

‘ Year but not earlier than twelve (12) Months after the notice was given.

L - Provided that, if the Reserves are increased to the extent that additional
facilities are essential to deliver or receive the higher DCQ (and provide
1‘ the corresponding Contractual Delivery Capacity), and the Buyer and the
Sellers agree to expand such facilities. then the rewised DCQ shall
hecome effective immediately after such facilities are commussioned or
two (2) years after the Reserves redetermination efieciive date.
whichever is the earler. '

6.11 Nominations

{a)}Buyer shall _with at legst one Month prior notice. notify Sellers of an

indicative programme of Nominations for the following Quarer

§ (b) Buyer shall, not later than 3 p.m. each Friday. noufy Sellers of the
( programme of Nominations in respect of each Day of the following Week
(the “Weekly Programme”), and so far as is reasonably practicable the
Sellers shall deliver and the Buyer shall receive at 3 rate as consistent as
possible throughout the day, with due consideration for the normal
fluctuations caused by demand variations and operational control of

e K
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facilities.

(c) Buyer may at any time before or during any Day call for the Nomination
previously notified to be varied within the limits set out in Clause 6.9 and
tis Clause 6.11 and the Sellers shall use reasonable endeavours to

comply with such request,

Provided that :

@ Any request for a change of less than ten per cent {10%) shall be
complied with within eight (8) hours.

Wiy Any request for a change of ten per cent (10%) or greater but less
than twenty-five per cent (25%) shall be complied with within eleven
(11) hours.

@i Any request for a change of twenty-five per cent (25%) or greater
shall be complied with within twenty (20) hours.

6.12 If for any reason, other than Buyer's failure to accept. the Sellers cunail
deliveries below the-quantities property notified for delivery by Buyer within the
prevailing Contractual Delivery Capacity, Buyer shall be deemed. until sucnh
curtallment ceases. to have nominated as hereinafier provided :

(a) according to the Weskly Programme in force, from the start of the
cunailment until the end of the Weekly Programme in which the said

curtaiiment started,

(b) atthe level of the prevailing OCQ in respect of the period of curtailment, if
any, which extends beyond the Weekly Programme referenced in (a)

above,

Provided that. if at the end of the referenced Weekly Programmae. the total
volume of Sales Gas taken by Buyer during that Contract Year is less than that

which Buyer should on average have taken at that date, then Buyer may
continue. until such deficiency has been made good. to notify up to the _ .
maximum level permitted in accordance with Clause 6.9. and once made good P
at a level of the current DCQ until the end of the period of cunailment. ﬂ &, &
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I“ For the purpose of this Contract the quantity properly notified for delivery on

any Day shall be that quantity which would be tendered for gdelivery if the
. delivery rate or rates required by Buyer had been sustaned throughout the
{ number of hours for which it was or they were required to be effective.

r If. in accordance with Clause 6.9. (b). Buyer, has in fact calied for a rate
exceeding the applicable Contractual Delivery Capacity the quantity properly
r notified shall be calculated as if the rate called for had been ihat of the

applicable Contractual Delivery Capacity.

! 6.13 After any event which causes a cessation of deliveries of Sales Gas. then for a
period of forty eight (48) hours foliowing the start-up of deliveries. the Sellers.
while using reasonable endeavours 1o mest nominations. shall be relieved from
the consequences of any failure to deliver the nominated amounts in full.

6.14 Maintenance Period -

For the purpose of managed preventative mamtenance, the Sellers shall be
[ entitled to give notice to Buyer and the Buyer shall be entitled to give notice to
the Sellers to reduce, for limited periods, the DCQ to less than the DCQ
prevailing prior to the Maintenance Period ("DCQm"), subject to the following

{ conditions :

! . ) . . )
: (i} This entitlemnent is solely in respect of preventative maintenance.
(i) The frequency shall be not more than once in any Calendar year.

: (i)  The notification period shall be tweive (12) Months, or such lesser
o period as may be agreed between the Sellers and the Buyer, on each

occasion.

tivi  Each notice shail give the proposed period of maintenance. which shall
L not exceed fifteen (15) Days. and the level of DCQ which is to prevail
during the period of maintenance. Such level of DCQ shail be not less
{ than fifty per cent (50%) of the DCQ prevailing prior to the maintenance
period for that period of that Contract Year. ﬁ é{;‘- T

o
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(v} Up to not later than six (6) Months prior to the notified date of
commencement of such maintenance, either Party may require the other
to make such tming adjustments o the Maintenance Period as may be
reasonably requested but such ngnht shall not be used to the detniment of
preventative maintenance which 1s in accorgance with good oil and gas

industry practice.

{vi} The reduced DCQm notified under this Clause 5.14 shall apply for all
purposes of this Contract for each day or part day durnng which
maintenance is takiag place.

The Sellers and the Buyer shall exercise their best efforts in order to 'have their
respective Maintenance Periods coincide.

6.15 Exceptional major works

In addition, the Sellers and the Buyer shall have the right to perform
exceptional major works which will consist in the installauon of compressors or
tie-in of other fields into the pipeline systems.

The start up date and expected duration of such works, which will be notified to
Buyer, or Sellers as the case may be, with not less than twelve (12) Month
advance notice, or such lesser period as shall be agreed between the Parties,
shall be agreed upon by the Buyer, or the Sellers as the case may be, which
consent shall not be unreasonably withheld. Such notification shall specify the
Daily Contract Quantity, reduced as necessary, which the Sellers expect to
deliver or the Buyer expects to take during this period (DCQm). The reduction
to be apptied to the ACQ will be computed from the difference between DCQ
and DCQm as notified pursuant to the provisions of this Clause 6.15.

endeavours to have their Maintenance Penod, if any, coincide vath the period
elected for these exceptional major works. Moreover, if the Sellers and the
Buyer must proceed with exceptional major works during the same Contract
Year, they shall exercise their best efforts in crd(_e,rj tc have therr respective

exceptional major works coincide. ?\ [0S
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[ ARTICLE VIl - SELLERS' RESERVATIONS ]

There are reserved to the Sellers the following nghts:

7.1

7.2

7.3

Without prejudice to the nature and extent of the obligations of the Seliers
under this Contract the right to decide the manner in which it shall conduct its
physical operations.

{a) The right to use Natural Gas produced by the Sellers from the Contract
Area for any of the foliowing purposas to the extent that it may be
required for the fulfiiment of its obligations under this Contract and the
Domestic Contract : 3

0] for the operation of the Sellers’ field faciities, process facilities,

and other rmiscellaneous uses ralating to oroducuon from the
Contract Area and the delivery of Sales Gas |

(i) for gas lift operation, repressuring, pressure mamntenance or
cycling operations within the Contract Area.

(b)' The right to exclude from such Natural Gas such quanuties as may be
required to satisfy the royaities or other rights in kind of the Government
of the Union of Myanmar which anse by law or governmenta! ntervention
in respect of the Contract Area, which however shall not exceed the
levels as set out in sub-Clause 6.4.3.

The right to process the Natural Gas recovered before delivery to the Buyer for
the_removal of any constituents other than methane, ethane. propane and
hulane (exceot such minimum amounts of methane, ethane, propane and

butane as would necessarily be removed in the recovery of such constituents) . -

Yo

Such removed constituents shall not be a part of this Contract. ﬂ L -

i 78
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I ARTICLE VIIl - BUYER'S FACILITIES ]

Buyer shall. within the timed programme for the sale and gelivery of Sales Gas in
accordance with this Contract, diligently proceed to provide and maintain at its own
expense such facilities (the "Buyer's Facilities”) as may be necessary to anabile both
Buyer and the Sellers to test their facilities during the run-in period provided in sub- ..
Clause 6.2.2 and to transmit-end <dispose of the Sales Gas oa—and after the _ -
Contractual Delivery Date ai’them;;te or ratésdetermined as herein provided. 9 €

a
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L ARTICLE IX - EXCHANGE OF INFORMATION 1

)

9.1 The Sellers and Buyer shall at all imes make available 1o each other all such
information as may reasonably be required to enable each Party to carry out its
obligations under this Contract and in particular (but without prejudice to the
generality of the foregoing) will meet together approximately three (3) Months
before each new Contract Year to exchange and discuss wntten forecasts
which shall indicate future programmes of operations and expectauons for
succeeding Years.

9.2 The Sellers shall make available to Buyer all basic data which assists in
cetermining the Reserves whether or not notice of a redeterminaton of
Reserves has been given in accordance with Clause 10.2. This basic data
shall be supplied to the Buyer within thirty (30) Days after the end of each ‘
Contract Year. or more frequently as may be reasonably requested by the

Buyer.

9.3 All information made available under this Article shall be supplied at the
expense of the Panty providing the same and shall not be disclosed to any
person not in the sarvice or employment or professionally retained by the Party
receiving the same and entitled 1o receive the same or required by law or by
bank(s) and/or financial institutions for the purpcse of financing operations
hereunder or in any arbitration or legal proceedings and any information
disclosed hereunder shali be so disciosed only on condition that the recipient
shall make no further disclosure thereof.

Each recipient shall treat as confidential all data and information properly
designated as confidentiai as long as the same does not become public
knowledge and shall take or cause to be taken such precautions as are
" necessary to prevent disclosure thereof to athers. 0O L/' ‘\7;.‘\ .

vy
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i ARTICLE X - DETERMINATION OF RESERVES ]

10.1 Until such ume as a new Reserves quantity is agreed, or regetermined as
provided in this Article X, the Reserves shall be the quantity set forth in Anticte
5 .

E 10.2 At any time or from time to time, either the Buyer or the Sellers may require a
redetermination of the Reserves.

10.3 If the Parties agrees upon the result of such redetermination, the Reserves as
so redetermined shall become effective for all purposes of this Contract as of
the start of the following Contract Year, but if the Rarties do not so agree within
ninety (90) Days of the provision of the resuit of a given redetermination. then
either Buyer or the Sellers may require that the redetermination be carred out
by an expen appoirited pursuant to Article XX\. who shall be given access to ali
basic geological. geophysical. engineering and pertinent economic and price
forecast data available to both the Sellers and Buyer. The Reserves SO
determined by the expert shall become efiective as of the first Day of the
Month following completion date of such determination for all purooses of this
Contract.

10.4 In any redetermination the calculation of Reserves shall limit the allcwable
element of Probable Natural Gas Reserves to twenty (20) percent of the total
Reserves. ’

10.5 Unless the Parties shall expressly agree to the contrary, no nouce requiring a
redetermination shall be given before the expiration of two (2) years from the ? 1
. . . . o’ W
completion date of the previous determination or redetermination & .

Py
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[ ARTICLE X! - PRICE AND PRICE ADJUSTMENT !

11.1 Sales Gas delivered under this Contract from the Date of Commencement of
Deliveries and onwards (or to be paid for whether taken or not) shall be paid
for in the manner and at the prices following.

11.2. For the duration of this Contract. there shall be a Ceiling Price (Ay). a Normal
Price (By), a Floor Price {(Cy) and a Special Floor price (Dy). all expressed in
USOD/MMBTU, which shall be calculated according to the foilowing formulae:

(iy Ceiling Price {Ay)

Ay =1.25 x ( Fy / 6.15 )

(i) Normai Price (By)

By = P1 (0.2 (ly/ ) + 0.2 (OMy/OM) + 0.5 (Fy/ F) + 0.10]

(i) Floor Price (Cy)

Cy =P2[0.25 (lyl/ 1} + 0.225 (OMy/OM) + 0.2 (Fy/ F) + 0.325]
(iv) Special Floor Price (Dy)
Dy=(Ay+Cy)I2

where:

P1= 3.00 USD/MMBTU,
s
P2= 2.32 USD/MMBTU, }Z ¢

e . /@ 6%—

g
P
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For the first fifteen (15) months corresponding to four hunared and fifty seven
(457) Days staring from the CDD. the Contract Price shall be
3.00 USD/MMBTU. -

,.-

Startmg frém the end- of the ﬁﬁeen (15) month period refee é’tto in Clause
11.3.1, the Contract Price shall be:

(a) By if Ay is greater than By and By is greater than Cy,

(b} Ay if By is greater than Ay and Ay is greater than Cy.

(c) Cyif Ay is greater than Cy and Cy is greater than By,

(d) Dy if Cy is greater than Ay. e

Such Contract Price shall be adjusted in the Months of January. April. July
and October every Calendar year (hereinbefore referred to as “the
Recalculation Dates”) according to the foregoing calculation principles and
the Contract Price so obtained shall become effective on the iirst Day of the
same Months and remain effective for a duration of three Months.

If in the opinion of either Party any of the indices or set of statistics used in this
Article at any time or from time to time are discontinued or are so changed in
nature or become so out of date that it ceases to serve the onginal purpose for™
which it was intended by the Parties. as evidenced by the context in which it -
was used in this Contract, then that Party may so notify the other Parties and™" -
request that a replacement be found. The Parties shall enceavour to agree
such replacement as is considered necessary. v

Furthermore. if the Thai Government or any agency thereof decides to impose

new regulations. instructions, directives or policies (hereinafier "Regulations™)
aimed at developing the use of fuel oil having a sulphur content lower than 2%
in any area in Thailand which does not exclude the Ratchaburt province, the
Parties undertake upon notification to this effect made by either Party, to
discuss and agree on appropriate changes in the Ceiling Price formula.
Such changes shall take effect the number of years afier the \ater of the date _-~~
of such Regulations and of the effective date quoted in such Regulauons equa /

s

G-
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to the sum o. he ratios “R" defined below and calculated for each year.
between the application date of the previous sulphur regulaton ana the
application date of the new sulphur reguiation. For the avoidance of doubt. the

2% sulphur regulation shail be deemed to apply as from the DCOD.

For a given year, the ratio "R" of the Sales Gas not used in Combined Cycle
Gas Turbines and the DCQ is given by the formula:

R=1-(380/DCQ) x (CCGT/ 1800)

where CCGT is the available. Combined Cycle Gas Turbine capacity,
expressed in Megawatts, in the said year in the Ratchabun power plants

and R is always greater than or equal to zero and less than or equat to one (0

sSRg 1)

The changes shall consist in the modification of the quality cf the fuel used in
the Ceiling Price formula (Ay) as follows:

Ay =125x[(RxFy)+((1-R)xFz) ]/6.15
where Fz is the price of the fuel corresponding to the new sulphur regulations.

If no agreement is reached within sixty (60) Days following a notification served
under the first or second paragraph hereof, then at the request of either Party
the matter shall be referred for reéolution to an expert appointed in accorcance
with Article XX. The award of the expent shall be effective irom the caie of said

notification.

If for any reason, when it becomes necessary to calculate the Contract Price.
any of the components of the necessary data are not published or made
available as required by this Aricle Xl then such calculation shall be
provisionally made using the latest twelve (12) Months published gata and the

final adjustment shall be made within thirty (S0) Days of all of {the components
of the necessary data being first published. Such final adjusiment shall have
retroactive effect.

All figures in calculations performed under this Article shall at each stage in the
calculation be rounded to five (5) decimal places by rounding off the sixth ~
decimal place, a five {5) in the sixth decimal place being rounded upwards. 9

. n

JQ/ {;i\‘ A [
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UYP3 003324
498



) CONFIDENTIAL
Doség%ggé; E

. 40

The final figures for the prices payable in accordance with this Artucle shall be
rounded to four (4) decimal places by rounding off the fifth decimal place. a five
(3) in the fikh decimal place being rounded upwards.

11.7  Buyer shall pay the Sellers (in the manner set forth in Article XII) for an amount
of Sales Gas delivered in accordance with Article VI and in the foltowing

prionty:

(1) Firstly, for such volumes of Sales Gas to which the reduced prices
under Anticies IV, V, and XV apply, at such reduced prices.
(i) Secondly, for the remaining balance of the Net ACQ. at the Contract

Price.

Any Sales Gas additional to the Net ACQ taken, where applicable. in eacn
Contract Year shall be paid for as follows:

0] Firstly, such volumes of Sales Gas as the Buyer has paid for but not
taken in Debit Years. and taken in accordance with Aruicle VI shall be
free of charge.

(i) Secondly, for the remaining balance, if any. of the volumes of Sales Gas
to which a reduced pnce applies under either Article IV, V or XV, at such
reduced price. P

(iii) Thirdly, for the remaining balance, at the Contract Pnce.\ ﬂ é?,

G ©
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[ ARTICLE XIl - BILLING AND PAYMENT =

12.1 On or before the tenth Day of each Month foliowing tne Date of-
Commencement of Deliveries hereunder, the Operator shall render to Buyer an
invoice and 3 statement showing for the preceding Month:

@ The quantity of Sales Gas property notified by Buyer for delivery on eacn
Day and the amount of Sales Gas offered for delivery by the Seliers
hereunder on each Day expressed in Cubic Feet and millions of BTU :

@y The DCQ in force on each Day ;

ti  The quantity of Sales Gas actually taken by Buyer each Day expressad in
Cubic Fe2! and millions of BTU ;

wvi  The quanuty of Sales Gas. if any, which Buyer was required to iake
accoraing to the provisions of Clause 6.2 (c). expressed in Cubic Fest
and millions of BTU :

~  The quantity of Excess Gas. if any, taken by Buyer in accorcance with
the provisions of Clause 6.9 (b), expressed in Cubic Feet and millions of
BTU ; ’

w0 The quantity of Shortfall Gas. if any, taken by Buyer in accorcance with
the provisions of Clause 15.2. expressed in Cubic Feet and millions of
BTU :

v The reduction (if any) inthe ACQ to be made in respect of that Month
pursyant to the grovisions of Clause 6.7 :

iy The Gress Calonfic Value of the Sales Gas celivered in each Day
expressed.in BTU per Cubic Foot :

vy The sum due and owing to the Sellers under Anicle X! for Sales Gas

celivered during the Month and any prior Month showing the quantities at
the prevading price or prices for each Monm )\ ﬁ
!s&
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i Any sum due and owing o Buyer ; and

(s The net sum payable to the Sellers, together with. for purpose of Buyers
information, its split between Sellers.

12.2 On or before the last Day of the Month following each Contract Year, the
Operator shall render or cause to be rendered to Buyer an invoice and a
statement showing: '

@ the total quantity of Sales Gas delivered hereunder in the preceding
Contract Year, expressed in Cubic Feet and millions of BTUs and the price
or pricas applicabie ;

6 the Net ACQ for such period;

Wi the quantity (if any) of undelivered Sales Gas (expressed in Cubic Feet
and millions of BTUs computed from the Averace Gross Calornific Vaiue of
the Sales Gas delivered dunng that period) for which Buyer must pay in
accordance with Clause 6.7. In the event no Sales Gas was deiivered in
that period. the last Average Gross Calorific value determinea for the last
effeciive pencd'shau be used; -

v the quantity (if any) of Make-Up Entitlement Gas which Buver 1s entitled to
offiake in accordance with Clause 6.8 :

v the net sum or sums (if any) payable by one Party to another in respec: of
such transactions or of the provisions of Clause 16.4.2.

12.3  On or before the last Day of each Month or the twentieth Day following receipt
of the invoice and siatement for tha: Month, whichever is the later. SBuver shail

12.4 On or before the sixtieth Day following each Contract Year or the thirtieth Qay
following the receipt of the invoice and statement in acsorcance with
Clause 12.2 (whichever is the later) Buyer or the Sellers (as the case may be)
shail pay in the manner defined in Clause 12.6 the net sum or sums (if any)

referred {o 11 Clause 12.2 (v). /
Y
_ 7
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Provided that. if by the twenty eighth Day of any February the Operator shatt
not have rendered such invoice and staterment, then Buyer may itseif prepare
the same and render it to the Sellers.

The different computations done in accordance with the provisions of Clause
12.2_(i). (i), (iii) and (iv) shall be deemed to be agreed to by the Parties if
neither the Bcr?‘é?"nor the Operatar as apphcabie objects-mewging within a

period of two (2) years following tﬁ'é“:sSuance of the yearly statement.

12.5 Where any sum is in dispute the undisputed portion shall promptly be paid
and after settiement of the dispute any amount agreed or otherwise
determined to be due shall be paid within fourtzen (14) Days after such
agreement or determination with interest thereon fn accordance with

P10

Clause 12.7. ' - .

12.6 Buyer shall pay. or cause to be paid. in US Dollars or in such other currency
that the Parties. acung in good faith according to the circumsiances. shall
unanimously agree, all amounts which begaome cue and payable by Buyer
pursuant to any invoice issued hereunder. by means -of telegraphic transier to
the Paying Agent's bank account or accounts as designated by Operator in
each invoice.

Sellers shall pay, or cause to be paid. in US Dollars or in such other currency =«
that the Parties, acting in good faith according to the circumsiances. shall.
unanimously agree, all amounts which become due and payable by Sellers «
pursuant to any invoice issued hereunder by means of telegrapnic transfer to
a bank account or accounts in Thailand as designated by the Suvyer in each

¢
i

invoice.

THE Iy P any-shat-notrte-responsibie-for-a-gesignated-FPaymng—Agent-of

bank's disbursement of amounts remitted to such Paying Agent or bank, and
a deposit in immediately available funds of the full amount of 2acn invoice with
such Paying Agent or bank shall constitute full discharge and sausfaction of
the obligations under this Contract for which such amounts were remitted. Any
payment which falls due on Saturday, Sunday or bank holidays in Thailand
shall be paid on the next succeeding business day. When paying any amount
due to the Sellers, the Buyer shall arrange that such payment mace to the .-

UYP3 003328
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Paying Agent shall be in the full amount due under this Contract, without any
deduction for any taxes. duties, exchange charges or bank transfer tharges.

The onginal Paying Agent is BNP JERSEY TRUST CORPORATION

MITED, a company’exisu'ng under the laws of Jersey, with its registered
office at BNP House, Anley Street, St. Helier, Jersey, Channe! Islands. In
case the Sellers desire to change the Paying Agent. they shall ensure that the
choice of a new Paying Agent and/or its location do not increase the taxes
and duties, exchange charges, bank transfer charges and the like, chargeable
to the account of Buyer, and shall have to notify such change to Buyer with a
thirty (30) Day prior notice.

Buyer declares that he has received all relevant approvals in Thailand to
make such payments,

When paying any amount due to the Buyer, the Sellers shall arrange that such
payment made to the bank designated by the Buyer shall be in the full amount
due under this Contract. without any deduction for any taxes. duties.
exchange charges or bank transfer charges.

12.7 Should any Pany fail to make payment to another of any sum due hereunder,
interest thereon shall accrue for each day until paid in full at the annual rate of
the London Inter-Bank Offered Rate (LIBOR) for USD for one month
borrowing plus one percent (1 %) per annum as putlished by the Financial
Times. London, or if not published as quoted by the National Westminster
Bank in London. and valid on the latest working day in London the payment
was due. except to the extent that the failure to make payment arose from an
error on the part of the Party to whom payment was due to be made. For the
avoicance of doubt, the above mentioned rate is presently available in the
Financial Times in a tabulation called "Money Rates” under the heading "$
A BOR-FiLondon—tntarbank-Rixings

12.8 Buyer and the Sellers shall have the right at reasonable hours to examine the
books and other records of the other Party relative to tus Contrac: to the
extent necessary to venfy the accuracy of any statement or computation made
pursuant tc any of the provisions of this Contract.

o

a7
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Provided that. for the purposes of this Contract, } é‘;'
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such books and other records need not be preserved longer than 3 periogd:
of four {4) Calendar years ; and

o~

if any such examination reveals any inaccuracy in any billing theretofore ' .
:f
made, the necessary adjustment shall be made promptly
y/
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N ARTICLE XIIl - MEASUREMENTS ]

13.1  Sales Gas delivered under this Contract shall be measured in Cubic Feet and
BTUs according to the procedure set out in the Fifth Schedule hereto.

13.2 Al measuring and testing equipment, housings, devices and matenais shall,
with all related equipment, appliances and buildings (herein called the “Sellers’
Equipment”) be procured, installed, maintained and operated by the Sellers at
the Sellers’ expense except as provided hereafter.

13.3  The Sellers shall ensure that withdrawal for maintenance or adjustment of any
individual component part of the Sellers’ Equipmen: does not affec: the
delivery of Sales Gas.

13.4  The Buyer shall have the right from time to time and at all times upen giving
reasonable notice to the Sellers to inspect or cause to be inspected the
Sellers’ Equipment and other measurements or test data of the Sellers but the
reading calibration and adjustment of the Sellers' Equipment shall be camied
out only by the Sellers who shall preserve ail original test data and other
similar records for a period of four (4) years and shall make a copy thereof
available to the Buyer at any time upon request ;

Provided that. the Buyer or its employees, agents or representatives rmay, with
reasonable notice, enter upon any facilities owned or installed by the Sellers
pursuant to this Article at the sole risk and cost of the Suyer.

13.5 Each component of the measuring and testing equipment shall be adjusted .5
operate accurately within a limit prescribed by the manufaciturer but which

shaii not it any X Haglidle] (] per cent

. 1
The accuracy of the Sellers' Equipment shall be verified by the Sellers once in  \**.

~
every month during the Contract Period or at such other frequency as may be &

ééc/?,f
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agreed (and at other times if S0 required by either the Buyer or the Sellers) ang
the Sellers shai jive to the Bt;yef sufficient previous notice of the date. ume
and nature of every venfication to enable a representatve of the Buyer 10 be
present thereat. The results of any verification shall be binding on both the
Sellers and the Buyer unless the Buyer shall within seven (7) Days after such
verification give notice to the Sellers that it disputes the accuracy of such
verification.

Verification shall be made at the expense of the Sellers but the Buyer shall
bear the cost of the attendance of its representatives at any venfication and
shall bear the whole expense of any verification made at its request if the
accuracy of the equipment concemned is found to be within the limits mentioned
in this Clause 13.5.

13.6 If at any time or from time to time during the continuance of this Contrac: any
component of the Sellers' Equipment is found to be-out of sarvice or regiszering'
outside the limits of accuracy agreed under Clause 13.5 the Sellers shali
forthwith adjust it to read accurately within the limits mentoned in Clause 13.5
or (if that is not possible) renlace it with a serviceable component and {uniess
the Sellers and the Buyer shall otherwise agree) the following provisions shall

o - apply with regard to earlier readings affected by the defective component :

(i) no correction shall be made in respect of readings mace dunng the
period before the immediately preceding verification cf the defecuve
component ;

(i} if the time at which the component became cefeciive can be esiablished
the readings affected thereby shall be correcied with effec: irom that
time in 3 manner provided by paragraphs (a), b) and ¢) of Clause (iii) of
this Clauce 13.6; .

{ii) if the time at which the component became defective cannot be
established. then the time which has elapsed since the immediately
preceding verification shall be divided into two (2) equal parts and
estimated readings shall be established in respes: of the first such part
by assurning that the defective component has operated accurately . 4

» ~
throughout such part and in respect of the second such part : = \,* )
A
[ 24

278
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. a) by using the readings recorded by any check measunng or testing
equipment. if such equipment is registenng accurately within the
limits mentioned in Clause 13.5 ;

or if such equipment is not registering accurately or if no such
equipment has been installed,
i b by: correcting & emor, if the percentage of erfogrg=Ascenamnabdle to
the satisfaction of bothrthe Sellers and the Buyer: by-catibration test
or mathematical calculation;.

or, if the percentage of error is not so ascertainable.

c) by estimating the quantity and/or quality of Sales Gas delivered by
reference 0 deliveries under similar ccnaiti'o'n's'\ when the defective
component was registering accurately.

13.7 The Sellers and the Buyer shall meet to discuss and to engeavour to settle any

dispute which may arise with regard to the application of the provisions of this

B _ Article or the measurement of the quantity of Sales Gas celivered and if within
thirty (30) Days after the commencement of such mesting, or. if no such \
meeting takes place. within forty (40) Days of notice that a point of dispute '?; .
axists. they shall have been unable to agree, the matter may be referred to an /—
exper to be appointed in accordance with the provisions of Articie XX. /Q 9_ .

-~

UYP3 003333

] ‘ 507



C

-’ CONFIDENTIAL

o—
DOBv.UNOCAL
‘ mmmomm

I ARTICLE XIV - POINT OF QELIVERY, PROPERTY AND RISK |

14.1  Sales Gas to be delivered under this Contract shall be delivered by the Sellers
to the Buyer at the Point of Delivery.

« 48

14.2 The title and risk in the Sales Gas tendered for delivery by the Sellers shall
pass to Buyer at the Point of Delivery.

Provided that, if any Sales Gas so tendered is deficient in quality but is, at the
moment of its passage through the Point of Delivery, not known by Buyer to
be so deficient, such Sales Gas shall for the purposes of this Contract be
deemed to have been delivered and-the Sellers shall compensate Buyer for
any damages suffered by Buyer and which Buyer can propery claim in
consequence of such deficiency up to an amount equal to the value of a-
quantity of Sales Gas six (6) times the DCQ then in force at the Contrac:
Price. Should Buyer subsequently elect to accept delivery of such quality
deficient gas, then Buyer shall not be entitied to make a further claim under
this Clause 14.2,

14.3 Immediately upon notification by Buyer of the occurrence of a failure of
pipeline facilities installed by Buyer pursuant.to Article VI causing an escape
of Sales Gas, the Sellers shall stop delivering Sales Gas and Buyer shall nct
be required to pay for any Sales Gas passing the Point of Delivery after such
failure has been notified and prior to the failure being remedied. but Buyer
shall remain obligated in accardance with Clause 6.7.

78 Lé

-
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15.1  Except as otherwise provided in this Article XV and Clauses 4.2 and 5.2. each
Panty shall be liable to the other in the event of such Party's default or breach
of an obligation hereunder only for actual costs. expenses and damages
incurred by such other Party as the direct result of such default or breacn.

15.2  Except as otherwise provided in this Article XV, Buyers sole remedy for the
Sellers' failure to deliver the Property Nominated Quantity of Sales Gas dunng
any Day (such deficient quantity being referred to as “Shortfall) shall be the
right to take an amount of Sales Gas equal to the Shonfall as parn of the Net
ACQ. at a price twenty-five (25) per cent below the Contract Pnce at the time
of the occurrence of Shonfall. The Shortfall shall be cumulated at the end of
the Month of its occurrence and Sales Gas to compensate for Shortall
("Shortiall Gas") shall be taken as from the first Day of the next Month.

If for a pencd of not less than thirty (30) Days. in circumsiances in whicn this
Clause 15.2 aoplies. the Sellers do not make available Sales Gas and. as a
result at the end of the Contract Year Buyer has not been able to exercise all
or part of its right to require delivery of Shortfall Gas in respect of that penod.
-then the Seilers shall pay to Buyer, in accordance with Article Xll. a sum in
cash ecual to the Shortfall not so delivered times twenty-five {25) cer cent of
the Contract Price prevailing during the ocsurrence of the Shortall.

If any period of not less than thirty (30) Days oczurs over two accounting years
then the sum to be paid shall not become due before the end of the second of

such years.

15.3 The Sellers. as a Reasonable and Prudent Operator, shall incur no uabmty to
Buyer for failure to deliver Sales Gas in quantitie uired & 5 ¢ {
such failure was in any way caused. in whole ar in part by an event wnere :

w the Sellers has been prevented by Force Majeure as defined in Arucle XVI.

or

1 Subject to Buyer's rights under Clauses 4.2 and 5.2, Buyer faled to take
Sales Gas properly tendered in accordance with this Contract. < Ael

CA_— s
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.

15.4  Subject to the provisions of thus Contract, Buyer's liability to the Sellers. for

15.5

15.6

fallure in its obligation to accept delivery of Sales Gas hereunder. shall pe
limited to the payment to the Sellers for Sales Gas not taken. at the pnce

provided in this Contract.

In no event shall either the Sellers or Buyer be liable to the other for indirect or
special damages of any kind nor shall either be liable to the other for damages
asserted or claimed to have been suffered by any third party not 3 Party to this

Contract.

For the avoidance of doubt, the Parties agree that if the Sellers' default under
the provisions of this Contract is limited to Shortall, then Buyers remedy is

& '0\

pursuant to Clause 15.2 and not 15.1. 9

UYP3 003336
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{ ARTICLE XVI - FORCE MAJEURE —

16.1 In this Contract “Force Majeure” shall denote any event of a non routinenature
the happening or pemicious results of which could not be prevented even
though a person against whom it happened or threatened to happen were 1o
take such appropriate care as might be expected of a Reasonabie and Prudent
Operator. Force Majeure shall not include a failure to give a notice or to pay
money due under this Contract.

16.2 Events which may, subject to Clause 16.1, be considered Force Majeure
events shall include but not be limited to acts of government. strikes, {ock-outs.
acts of the public enemy, wars whether declared or undeciared. blockades.
insurrection, riots, epidemics, landslides. lightning, earthquakes. fires, siorms.
floods, washouts. civil disturbances. explosions, breakage or aczicent to-
machinery or lines of pipe. freezing of wells or lines cf sipe. pamal or entire
failure of wells. inability to obtain necessary matenals or supplies due to
changes in laws and regulations, inability of Buyer to accapt delivery of Sales
Gas by reason of inability of any power generation or indusinal customer of
Buyer to take Sales Gas which it or they would have taken if such inability is
caused by a happening which would have constituted Force Majeure in
accordance with Clause 16.1 as if the customer concerned had been a Pary to
this Contrac:: provided that Buyer shall have no nght to Force Majeure ralief
hereunder by reason of the inability of any power generation or indus:rial
customer to take Sales Gas unless Buyer shall pro-rate the amount fom which
it requires relief among all of its relevant suppliers. The deemed amount of
Sales Gas which would have been delivered to the customer concerned shall
be calculated by reference to the average delivery to that cusiomer over the
immediately preceding thirty (30) Days and the Buyer supply panern by the
average take of Sales Gas over the same thirty (30) Days.

16.3 A Party claiming relief on account of Force Majeure shall:

t)  as soon as praclicable give notice to the other Party of the happening said
to constitute Force Majeure, such notice to include full information about
the circumstances and a statement of the steps and time believed
necessary to remedy the failure but neither Party shall be obliged to settle
or prevent any strike or other industrial action except on terms which. in its

Y g ﬁ;—'?f'
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sole judgement, are acceptable to it

-

iy proceed as a Reasonabie and Prudent Operater at s own expense to
remedy the failure as rapidly as possible.

16.4

: 16.4.1. A Party failing to fulfil its obligations (other than the oblications to give notice
or to pay money excepted under Clause 16.1) by reason of Force Majeure
and fulfilling the requirements of Clause 16.3 shall be relieved of liability as
follows:

i1 in the case of the Sellers, to the extent that Force Majeure has prevented
them from fulfilling their obligations under this Ccniract and in paricular
delivering Sales Gas that it should have deliverec.

gy in the case of Buyer to the extent that Force Majeure has prevented it from
fulfilling its obligations under this Contract and n garucular aczesting Sales
Gas which it should have accepted cr from gisposing of the same.

16.4.2. in the implementation of Clause 16.4.1. however, the Parues agree that. if the
pipeline is non-cperable as a result of an act of sabotage. the following
provisions shall apply:

@ if the act of sabotage has occurred on the Myanmar secuon of the pipeline
and prevents the Sellers from fulfilling their delivery obligations under this
Contract. then the Sellers shaill compensate the Buyer for the pnce
difference it will incur when purchasing high speed ciesal ol or any other
substitute alternative gas or liquid fuel as may be agreed Dy the users of
the Sales Gas as a substitute for Sales Gas.

This compensation (C) shall be calculated as follows:

CETG-Cr XU
where,

- G is the price of high speed diesel oil (HSD) or any other substitute
alternauve gas or liquid fuel as may be agreed Dy the users of the
Sales Gas. determined as being the price paid by the Buyer including ¢

pe S 87

-
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all taxes but not including transportation cost from the refinenes at
which it was purchased to the Ratchabun piant expressed in USD/obil,
as applicable and converted into USD/MMEBTU with the appropnate
conversion factor.

. CP is the Contract Price or Prices in effect dunng the Quarter or
Quaners when the disruption of deliveries occurs.

- Q is the quantity of high speed diesel oil or any other subsutute
alternative gas or liquid fuel as may be agreed by the users of the
Sales Gas. expressed in bbl and converned into MMBTU with the same
factor, which the Buyer may buy as a substitute for Sales Gas dunng
the period of disruption of deliveries. '

The Sellers' liability under this Clause 16.4.2(i) in any Contract Year shall not
exceed the value of an amount of Sales Gas ecua! to twenty eignt (28) umes
the DCQ in force at the Contract Price.

This compensation will be credited to the Buyer as a cegducton of the sum due
to the Sellers in the Month or Months following the resumption of celiveries. if
such credit cannot take place by the end of the Contrac: Year, it will be paid to
Suyer as per the provisions of Clause 12.2.

The Suyer acting in accordance with the standards of a Reasonable and
Prudent Operator, shall exercise. and shall have the users of the Sales Gas
exercise. their best efforts to mitigate the eifects of the non-delivery through all
available measures.

in case the electricity demand cannot be met through the use of other available
power generation capacity, and high speed diesel oil or any other subsitute
alternative gas or liquid fuel as may be agreed by the users of the Sales Gas

nas to be utilised, §uyer shall exercise its best erons 0 1 Ot
higher than the average of the product concerned in Tnailana. Buyer shall
provide the Sellers with documentary evidence reascnably sausiaciory to the
Sellers relating to the quantities used and pnce paid.

« if the act of sabotage has occurred on the Thai section of the pipeline and
prevents the Buyer from fulfilling its obligations to accept Sales Gas under

Lot} f
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this Contract. the Buyer will only be entitled to ACQ deductions as per
Clause 6.7 %) hereunder for a maximum of three (3) Days per event:
thereafter, as a compensation to the Sellers, Buyer will not be entitled to
such ACQ deductions. The aggfegate number of Days for which Buyer
shall not be entitled under this Clause 16.4.2 (ii) to such ACQ deductions
shall be limited to a3 maximum of twenty eight (28) Days in any Contract

Year. }; o - “/ ‘ %
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[ ARTICLE XVII - PERIOD OF CONTRACT I

This Contract shall come into force on the Effective Date andg shall so continue In
force until terminated as provided in Article XVIIL _Rigms and cbligations accrued to

and incurred by each Party pnor t{: termination of this Contract shall survive such

termination. / Ve . &(/
’ -
Ay
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- [ ARTICLE XVl - TERMINATION ]

18.1 This Contract shall termunate

(i) upon termination of the Agreement in accordance with its Sections 251
and 25.2.

iy when all the Reserves have been produced. of

: (i) after a period of thirty (30) years from the Contractual Delivery Date. such
periad to be extended by each event of Force Majeure which 1s of not less
than thirty (30) Days duration, '

whichever shall first occur.

18.2 The Sellers shall in good faith enceavour to give to Buyer not less than wo (2)
years notice of the date upon which an event set forth in Clause 18.1 (ii) is
expected to occur, but this Contract shall terminate when such avent ocTurs
whether before or after the date notified by the Sellers.

18.3 If this Contract terminates because all the Reserves have been procuced then
ihe Sellers shall reimburse Buyer the Make-Up Entitlement as per Arucle 5.8
which Buyer was unable to take due to the Seller's inapility o provide Saies
Gas. Reimbursement shall be made within thirty (30) Days of termination and
all other amounts due from one Party to the other shall be settled within Sixty
(60) Days after termination, after which interest ;hall pe paid in accarcance
with Clause 12.7 until payment is made.

18.4 Termination in any circumstance shall rot relieve any Party of an coligation to
' pay amounts due and payable to another Party at the time of termination.

18.5 If any provision of part of this Contract is void. then this Contract as 3 whole
shall not be affected thereby and if practicable the remaincer of the provisions
nereof shail remain valid and enforceable. provided, however. that if such void
provision is considered as essential by any Panty, the Parties shall meet and
endeavour in good faith to setout a legal replacement provision. /Q '\7..‘ ‘

A

G
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L ARTICLE XIX - ASSIGNMENT ]

19.1 No Party shall be enttled without the consent in wnting of the others {(which
consent shall not be unreasonably withheld) to assign any of its nghts or
obligations created by this Contract.

19.2 Whenever any Party will consider the opportunity to finance through bank(s)
and/or financial institution(s) part or all of its share in the expenses related to
development and production operations under this Contract. such Party shall
be free. notwithstanding any provision to the contrary, to assign or pledge or
otherwise encumber any and all of its rights such bank(s) and/or financial
institution(s) may request. The assigning Party shall inform each of the other
Panies of the assignment as soon as possible and not later than thirty (30) .

Days following the assignment. e
Lg <= b
[~
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ARTICLE XX - EXPERT }

20.1

20.2

Whenever in this Contract it is provided that any person is to be appointed an
expert or any matter is to be referred to an exper or the Parues agree that a
point of difference between them shall be resolved by an expent the provisions
of this Articte XX shall apply, being understood that for the purpcse of the
appointment of the expert, Operator shall act as Sellers' representative.

Other than in the appointment of an expert to redetermine Reserves pursuant
to Articie X. the procedure for the appointment of an expert shall be the
following:

@ The Pany requesting the appointment of an expert shali give nouce in
writing to that effect to the other and in such notice shall give details of the -
martter which it is proposed shall be resolved by the expert.

w The Parties shall meet in an endeavour to agree upon 3 single expen o
whom the marer in dispute shall be referred for determinaton.

@y If within twenty-one (21) Days from the service of the said notice the
Parties have failed to agree upon an expert then the mater shall forthwith
be referred by the Party requesting the appointment to be made to the
President of the International Gas Union who shail be requestad to make
the appointment of the said expert within thirty (30) Days and may in SO
doing take such independent advice as he thinks fit.

w1 Upon an expert being agreed to or selected under the foregoing provisions
of this Article the Parties shall forthwith notify such expert of his selection
and shall request him to state within fourteen (14) Days whether or not he
is willing and able to accept the appointment.

w if such expert shall be erther unwilling or unable to accept such
appointment or shall not have accepted such appointment within the sad
fourteen (14) Days then uniess the Parties are able to agree on the
appointment of another expert who is willing and able to act. the matter
shall again be referred to the President of the international Gas Union who
shall be requested to make a further appointment and the procedures shall

Re.
. } 77
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be repeated unt! an expert is found who accepts the appointment.

20.3 For the appointment of an expert to redetermine Reserves pursuant to Arucie
X. the procedure for the appointment of an expert shall be the following. -

@ The Party wishing the appointment of an expen to be made shall give
notice in writing to that effect to the other Party and in such notice shall
give details of the matter which it is proposed shall be resoived by the
expert.

@ The Operator shall within fiteen (15) Days of giving by it or receiving by it
of such notice. submit to Buyer the names of five (S5) companies. (at least
two (2) of which must be tegistered outside of France and must not be a
subsiciary of a French company), each of which in the opinion of the
Sellers has the capability and integrity to act as an ingesendent expert.

@» The Parties jointly shall within fifteen (15) Days regcuest wntten
confirmation within thirty (30) Days from eacn such exoert that the excern
is willing to accept the recetermination assignment.

(v If less than three (3) of the experts fumish their writien confirmaton as
provided above. the Operator, maintaining the . requirements of Clause 20.3
(ii). shall add within a further fifteen (15) Days a number of experts io the
remaining list to increase the number to three (3) or more 2xpens on the
list wno are willing to accept the assignment.

w From the list determined as above by the Operater. Buyer will select one
(1) expert within seven (7) Days. This expert shall be given the
redetermination assignment.

20.4 Once the expert has accepted his appointment pursuant to Clause 20.2 (v or

(5) Days of such date to appoint an exoert by either Party {with copy of such
appointment to the other Party) or both Panties and shall instruct the expen
that the appointment is made on behalf of both Parties and will set forth the
points of difference to be resoived and will fainy represent the posiuon of each.
‘?,\‘
20.5 Not later than thurty (30) Days after the acceptance by an exper of his -z

G L7
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- appointment each Party shall $ubmit to the expert and to the other Party ail
data. information and other submissions which each Pany considers relevant
to the matter for which the expert has been appointed. Within fiteen (15) Days
after the said thirty (30) Day period each Party may rebut the data. information
and submission of the other Party. The expert shall make his decision on such
data. information and submissions made after such forty-five (45) Days unless
the same are furnished in response to a specific request from him. The expert
- may examine physical evidence on site provided both Parties are accorded the
opportunity to attend and participate in such examination.

20.6 Within a reasonable period, which shall not in the case of a redetermination
under Article X exceed one hundred and eighty (180) Days after his
appointment or in any other case ninety (20) Days afier the appointment, the
expert shall render a decision. If the expert does nct so decice the matter
within such time or within such extensions of time agraed upon by the Parties’
hereto. the matter shall. at the request of either Party, be referred to a new
expert who shall be appointed under the provisicns cf this Article XX and upon

N the acceptance of appointment by such new expen the apoomntment of the
previous expert shall cease.

Provided that if the previous expert shall have rendered a decision prior to the
date upon which the new expert accepts his appointment then such decision
shall be binding upon the Parties and the instructions (o the new expen shalt

be withdrawn.

20.7 The report of the expert shall be in writing and shall set forth his decision and
reasons therefor.

20.8 No person shall be appointed to act as the expert uncer this Aruicie XX:

« unless he shall be qualified by education. experience and training to

weTarTITTEtve A terwdispute:
w1 who at any lime has been an employee of or engaced by either Party

20.9  The decision of the expert shall be final and binding upon the Parues on the

maner under determination and may be entered thereon by any couft of
)

competent jurisdicion save in the event of: AN %(/
A - .
J -
B/
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w fraug:

wii an evident material miscalculation of figures or an evident matenal
mistake in the descnption of any person, thing or propery referred to in

the award;

iy failure of an expert to disclose any relevant interest likely to give rise to
"“justifiable doubts-as-e-his impartiality or indepencence, o, o

v
s . -

(v where an expert has awarded upbn a matter not submitted to him, unless
it is a matter not affecting the merits of the decision upon the matter

submitted.

Each Party shall continue to fully perform all of its cbligations under this
Contract during the pendency of the determination. ™ e .

Each Party shall bear the costs and expenses of all counsel. witnesses and

employees retained by it but the cost and expenses of the expert shall be
N

apporucned fifty/fifty between the Sellers and Buyer. &’ -
-

b
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. L ~ARTICLE XXi - ARBITRATION ]

21.1  Any and all disputes. controversies of claims between the Parties ansing out
of or relating to this Contract or the performance. breach. termination or
invalidity thereof which are not by this Contract referred for determinaton to

- an exper appointed in accordance with the provisions of Article XX shall be

- finally settled under the UNCITRAL Arbitration Rules at present in force by

three (3) arbitrators appointed in accordance with the said Rules, one (1) for

the Buyer. one (1) for the Sellers ; the third one to be designated in
accordance with the said Rules. '

21.2  The place of arbitration shall be Singapore.

21.3  In rendering an award. the arbitrators shall take account of Englisn law to thé
exciusion of any conflict of law rules which would refer the matter to the laws
of another jurisdiction: the arbitrators shall also take account of the practice
and usage of the international oil and gas industry.

21.4  The arbitral award shall be final and bincing on all Parties on the matter under
arbitration and judgement may be entered thereon by any courn of competent
jurisdiction save in the event of :

w fraud:

@y an evident material miscalculation of figures or an evident material
mistake in the description of any person, thing or property referred to in
the award:

wn failure of any arbitrator to discicse any relevant interest likely to give nse

wi where the arbitrators have awarded upon a matter not submitted to them,
unless it is a matter not affecting the merits of the decision upon the
matter subrmitted.

in which cases the matter shall be settled in accordance with the UNCITRAL
Arpitration Rules referred to in Clause 21.1.
-
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o 522



CONFIDENTIAL
~/ = DOEv.
{  SUBIECT TO PROTECTIVE ORDER
3

.

Each Party shall continue fully to perform ail of its obligatons under this

o~ 3

Contract during the pendency of the determination. 0
e

(i )
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[ ARTICLE XXIl - APPLICABLE LAW

This Contract shall be governed by, construed and interpreted in accordance with
English law to the exclusion of any conflict of law rules which would refer the matter to

the laws of another jurisdiction. yd o0
> 9’ : P M/
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L ARTIGLE XXl - SUCCESSORS AND ASSIGNS |

This
o Contract shall bind and enure to the benefit of the companes defined as the
ellers and Buyer and their respective successors and permitted assigns.

. Y

R |
Wi
v

-
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- g " ARTICLE XXIV - SELLERS' REPRESENTATIVE ]

24.1 The Operator appointed from time to time by the Sellers pursuant to the
Agreement shall be the authonsed representative of the Sellers for the
provision of information and data, for the giving and receiving of all notices and
invoices to and from Buyer and for all other purposes of this Contract other
than (a) the-eecervmg froem Buyer paymems in accordance «ith Aructe Xl and
(b} 'mpiementauon of Article er“‘and ‘Buyer shall be fully protected in acting in
reliance upon anything done or performed or agreement made by the Operator
(except as indicated in (a) and (b) above) as though the Sellers had done or
performed the same, subject to the provisions of Article XXXi.

24.2 The original Operator appointed by the Sellers is TOTAL’
in case of appointment of a new Operator, the Sellers sna(l SO nolify the Buyer
at least fifteen (15) Days before such appointment becomes effective. ﬂ

-~
l-
-
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25.1 Whether or not so stipulated herein, all nouces, communications and
statements (hereinafter calied "notices”) required or permitted hereunder shall
be in writing. Notices may be served:

- @ by hand delivering them to, and receiving a recept from. the Party on
whom they are to be served at that Party's address hereinafter given and
received, provided that such delivery shall be during normal business
hours. Such notices shall be deemed received by the addressees when
actually delivered as aforesaid; or

- W by telex when given (or by any other like methed by which & wniten and
recorded message may be sent) directed to the Party on whom they are to
pe served at that Party's address hereinafter given. Notices so served shall
be deemed received by the addressees thereof:

@  when actually received by them within the normal working hours of a
business Day: or. if not so received

w1 at the commencement of the next ensuing business Day following
transmission theraof.

provided, however, (nat an answer back has been received: cr

wiy by mailing them first class registered post, to the Party on whom they are
to be served. Notices so served shall be deemed received by the
addressees when a signed receipt has been given.

25.2 The initial address for service of notice herey

o
S

Parues shall be as follows: /Q e o
Q, g A2
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In the case of the Buyer:

PETROLEUM AUTHORITY OF THAILAND
555 Vibhavadi - Rangsit Road

BANGKOK 10800

Thailand

Telex : 72054 PTT TH

in the case of the Sellers :

TOTAL MYANMAR EXPLORATION and PRODUCTION,
YANGON BRANCH

5 Pyay Road, 6th Mile

HLAING TOWNSHIP P.O. 11051

YANGON, UNION OF MYANMAR

Telex: 0 8321434 TMEP BM

with copy to :

TOTAL MYANMAR EXPLORATION AND PRODUCTION
Tour TOTAL '

Cedex 47

92069 PARIS LA DEFENSE

France

Telex: 815700 F

Each Party will promptly inform the other in writing of any change.
For information purposes only, and without limiting in any way the scope of

Article XXIV, the initial nominated addresses of each of the companies defined
as Seller (apart from Total Myanmar Exploration and Producton) shall be:

IHE MOGE .

74/80 Min Ye Kyaw Swa Road

P.O. Box 1048 - !‘./

YANGON. UNION OF MYANMAR -

- . ‘\'.\

Telex - MYCORP BM 21307 Q ‘9 P W_/

UYP3 003354
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PTTEP INTERNATIONAL LIMITED:
555 Vibhavadi - Rangsit Road
Bangkok 10900

Thailand

Telex: 20610 PTTEP TH

UNOCAL :

1201 West 5th Street

P.0O. Box 7600

LOS ANGELES. CALIFORNIA 80017
UNITED STATES OF AMERICA
Telex : 188334 UNOCAL UT .

Each such company shall promptly inform the other and Total Myanmar
Exploration and Production and Buyer. in writing. of any change. /Q /

i
'\"‘\
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| ARTICLE XXVI - WAIVER |

No waiver by either Party of any default or defaults by any of the other Parties in the
performance of any of the provisions of this Contract shall operate or be construed as s
a waiver of any other or funher default whether of a like or different character. 5‘ i

g =
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{ ARTICLE XXVII - MARGINAL HEADINGS |

The marginal headings in this Contract are inserted for convenience only and shall

not affect the construction of this Contract. a M
s
- I - - -.:-«:.““:‘ ".t*"”"""; 2. ‘ e : -
-
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| ~ ARTICLE XXVIIl - ATTACHMENTS | J

There are attached to this Contract five (5) Schedules numbered from the First to the
Fifth and such Schedules are hereby made part of this Contract for all the purposes

thereof.

in the event that any provision set forth in any of the five (5) Schedules attached
hereto conflict with the provisions set forth in this Contract, the provisions of this

Contract shall prevail. A
Ly T e
P 'd
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L ARTICLE XXIX - RELCATIONSHIP AND LIABILITY ]

29.1. It 1s expressly agreed that it is not the purpose or intention of this Contract to
create, nor is the same to be construed as creating., any form of legal
pannership between the companies defined as the Sellers.

29.2. This Contract contains separate sales contracts between each Seller and Buyer
which are combined into one document solely for convenience, and each Seller
executes this Contract only in respect of its share in the Sales Gas. Any liability
arising under the separate sales contracts between each Seller and Buyer shall
be separate and not joint and several. Operator shall inform every month Buyer
of the percentage of Sales Gas delivered attributable to each Seller.

The Sellers agree that. in respect of each Month, the Buyer can rely on the

above percentages for settlement of all bills, claims. liabilittes and

responsibilities in that Month and can accept them as true percentages for all

maners associated with the Contract in respect of such Month. . ﬁ’ 6'
b3

‘\t\
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ARTICLE XXX - PRIOR APPROVALS }

30.1

30.2

The Buyer guarantees the Sellers that it has obtained ail governmental
authorisations made necessary for the signature of this Contract under the

laws and regulations of Thailand.

Each Seiler guarantees the Buyer that it has obtained all governmental
authorisations made necessary for the signature of this Contract under the
laws and regulations of its own country and of the Union of Myanmar ;Z ﬁ,

r
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L ARTICLE XXXI - ENTIRE CONTRACT |

This Contract and the terms hereof shall constitute the entire Contract between the
Parties hereto with respect to all matters herein and its execution has not been
induced by, nor do either of the Parties rely upon of regard as matenal, any
representations or writings whatsoever not incorporated herein. This Contract may be
modified or supplemented only by amendment in writing executed by the Partes

hereto.

IN WITNESS WHEREOF each Party hereto has caused this Contract to be executed
by its duly authorised representative as of the date first writian above. ’

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

A LS D\de'c‘r‘
Title Mwﬁ"% >

WITNESSES / [

u St Mg T
Dmecﬁtv G\cvxut\&

- =P D
UYP3 003361
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SLBI&?T TO PROTECTIVE ORDER

Signed, and delivered
on behalf of
TOTAL MYANMAR EXPLORATION AND PRODUCTION

Ciﬂﬂ -

By Desia . nz:.:g'c.-,.,@ < ‘_‘_"-pir‘é‘«" A \ o,
Title Dinctor Coe ...,('j,“ﬁ : . -
WITNESSES

Signed, and delivered
on behalf of
UNOCAL MYANMAR OFFSHORE Co Ltd

N D 3

By MARTY F. MILLER

. Tile PRESIDENT W :

WITNESSES Qa
}/

UYP3 003362
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CONFIDENTIAL
DOE v. UNOCAL -
.78 : SUBJECT TO PROTECTIVE 0RDER
Signed. and delivered :
on behalf of
PTTEP INTERNATIONAL LIMITED
.- . ‘ - tvb‘lv;,,(
(/o { Cv'r}-—- A R '*"
> s
ROK
By \imt Clewpibas %, S

Tit!e Cleai o Fren e t’. .“n --:g'ky_ = h'.ﬂu‘ts\‘

WITNESSES

Signed. and delivered
on behalf of
PETROLEUM AUTHORITY OF THAILAND

e K.

By
Title
a
\ L.
WITNESSES /\
. ’ {4’"

Ty ‘?"-——\‘W G
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\J L CONFIDENTIAL

.. DOE v. UNOCAL
{ SUBJECT TO PROTECTIVE ORDER -
FIRST SCHEDULE
PARTI
; CON’I’.RACT ARTA CO-ORDINATES
The contract area co-ordinates are -
) LONGITUDE EST LATITUDE NORTH
94° 38' ' 15° 15
940 50 157 15
; 94° 50 15° 05

9a° 38 15° 05

Tor iilusatve purposes the co-orcinates are shown by 2 map in Gie First
Scaeduie Part IL

- ' uYP3 003364
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- SUBJECT TO PROTECTIVE ORDER
FIRST SCHEDULE PART IO CONTRACT AREA
COORDINATES /‘3
PONTS LONGE LaTAN 1/ .
et 6] . A 938" 515 16—
B ouse 15
c 9450 1508
D 9438 Py
M5 M8

14 - / -

/

BRICHT SPCT SANDS

ECTENTION |
\
1,

14
i

c

= ~ ',’30:\-1 -

W
= Mg

x

)
5Km

" UYP3 003365 .
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DOE v. UNOCAL
SUBJECT TO PROTECTIVE ORDER
SECOND SCHEDULE
QUALITY SFECIFICATIONS

Sales Gas celivered under this Agreement shall at the Delivery Point:

1. GENERAL: be commerciaily free from materials and dusts or other solid matter,
liquid matter, waxes, gums and gumforming constituents whicn might cause
injury to or interferenca with proper operations of the lines, meters, regulators or
other appliances thrcugh which Saies Gas flows. The Sellers shall furmish.
install, maintain anag ocerate such filters, separatcrs and other cevices as are
necessary o comply with this specification.

2. WATER CONTENT: cantain not more than seven (7) pounds of water vapor per
one million (1,000.000) Cunic Feet of Sales Cas.

SULPHUR: contain rot mcre than one hundred (100) parts per miilion (ppm) by
weignt of total sulpnur in the Saies Gas.

3

4, HYOROGEN SULPHIDE; contain net mcre than eighty five (85) cans per million
(ppm) by weignt cf hycregen suionice in the Saies Gas.

CARBON DIOXIDE: <antain not mcre than six (§) mole per cent cf carbon
cicxice.

n

6. NITROGEN: contain nct mora than taventy six (25) mole per cent of nitrcgen.

’

-~

OXYGEN: contain rot more than zero decimal cne (Q.1) mcie percant of oxygen.

8. MESRCURY: contain nct mere than fifty (S0) micrograms per Normal cubic meter.

g, HEATING VALUE: have 3 Gress Caicrific Vaiue act less than seven hundred
and fiteen (715) BTU per Cusic Feet,

<0. TEMFERATURE: have z temserzture wnich is not less than sixwy (€Q) cegrees
Fanrenneit anc 0ot more ihan one auncres and wenly (129) degrees
Fanrennett.

Suitable siangard lest methocs and measuring insiruments of siancara manufac:urg

- acssatadie (o both partes, tecgathar with crecesires jal-Torit g im
trne insuments, shail be zgreec berween the Dariies or oe geterminec ty an expent.
/ ‘\a\

_ .

/“

-

Clet 4

UYP3 003366

540



) ( CONFIDENTIAL

DOE v. UN
SUBJECT TO PROTECTIVE ORDER

THIRD SCHEDULE - MONTHLY STATEMENT AND INVOICE

(NB: the attached documents are forms for the different statements and invoices to be
issued by the Operator each Month ; even though their format was agreed upon at the

cate of execution of this Contrac:, they may be amendeq irom tme (0 time provided \
o
\.\

- that the new format is discussed and aczeoted by the Parties on beforehand).

\

UYP3 003367
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! CONFIDENTIAL
Ev.
SUBJECT TO PROTECTIVE ORDER

| S(PCRT GAS 3ALZS AGREZVIENT - MCNTHLY INVOICE

Month m Contrac: Year y - Operator statement n® G0

MMCF GCV MMBTU
(Average)

L CUANTITY 7O 8B D8I FAR AT 9EDCTT OQIC=

|- Shortfall Gas deliveries {art 15.2)
[.1.1  Supply Gas (within COC) . XXXXX XXXXX XXXXX
Applicaple Contrac: Pnce xxxxx SIMMETU

1.1.2  Quality or Contrac: Detivery Pregsure ceficien: ¢as as raimoursament

of PTT s cost(art 3.5 ana 5.3) XXXXX XXXXX XXXXX
Apoplicaote Conirac: Price xxxxx SIMM3TU

I. PAYMENT CUE FOR QUANTITY TO SE PAID FCR AT REDUCED PRICE xxxxx 3

I QUANTITV =Q BE D8ID FAR AT CONTRLC™ 2BICT

1.7 Semaming Sales CGas XXXXX 2XXXX <XXXX
(Sates Cas Aciually taken within CZC - Cuanury (0 o€ Caic ior al recuces price)

1.2 Excess Gas XXXXX XXXXX XXXXX
SUS-TOTAL (i1 = 11.D) XXXXX XXXX XXXXX
Applicaole Contrac: Fnca- xxxx SIMMETY

. PAYMENT CUE FOR QUANTITY TO 88 PAID FCR AT CONTRACT PRICE xxxxx S

-
- — - - “v:
Z=S IXRRXS

‘e
m

o

e e -
i CVERALL PAYMENT JUE v =77 77 THg

SPLIT BETWEEN THE SZLLERS {for information ourzsses onty)

MCGe xxxxx S -
- TCTAL xxxxx S /
UNCCAL xxxxx S f’c\

PTTER XU
) TRt xxxx S ﬂ /
N/

UYP3 003369
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CONFIDENTIAL

DOE v. UNOCAL

SUBJECT TO PROTECTIVE ORDER
ZXPCRT GAS 5ALSS iGREEMENT - PRICE COMPUTATION (1) ——!

Month m to Month m- 2 - Contrac: Yeary

PoICT FORMULAE

Ay = 1,28 x (Fy/6.15}
By = 3.00 x (0.2 xiy/l + 0.2 x OMy/OM <+ 0.3 x Fy/F + 0.10)
Cy = 2.22x(0.25 x iyl « 0.225 x OMy/OM = 0.2 x Fy/F = 0.325)
Dy = (Ay = Cyli2

with C2 =
3yif Av>3v>Cy
Ay if By> Ay>Cy

Cyif Ay>Cy>8y
CyifCy> Ay

INIT AL VALUES

F = 18, 2C USD/obl
1 = 170.036
oM = 117.711

ACTIAL VALUES {for dertaiis cf. Price Computation (Hi}}

Fy = xxxxx USC/tol
CMv = xxixx
ly = xxxxx

PRICT COMPYTATICN

Av = xxxxx USC/MMBTU
Sy = xxxxx USC/MMBTU
Cs = xxxxx USC/MMEBTU
Dv = xxxxx USO/MNBTU -

= > CCMTRACT 28iCT APCLICASLI = inxx LSSC/MMETL |

(N8: during the first fifteen Montns after C20, C? = 3.C0 USO/MMBTUl Qs
7~
UYP3 003370
544
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"' CONFIDENTIAL
DOE v. UNOCAL .
SUBJECT TO PROTECTIVE ORDER

SXPORT GAS SALES AGREEZMENT - PRICE COMPUTATION (1) |

Month m to Month m + 2 - Cantrac: Year y

Supporting computations (1)

Fy: The anthmetic average of the prices published for each Month of the 12-montn
penca immediately preceding ‘or the FO 180 Cst 2% quotauon in Singapore

Month + Matue (USO/mu
m-12 1 LXXXX
m. : XXXXX !
m- 10 : XXXXX |
m-32 ' “IXXX
M- 3 ‘ XXXXX
mer ) TXXXX i
;a3 <XXXX )
mn.3 IXXXX 1
M XXXXX :
m-2 AXXXX |
m .2 CLAXX H
me.’ : £XXXX |
AVERAGE | XXXXX ‘
(UST!mu) :
Cenversion ! XXXXX |
facuor l
(ecymt —
AVERAGE i XXXXXX } ?"’
JUSCreen '
NS O

UYP3 003371
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. - = CONFIDENTIAL
! DOEv.UNOCAL
SUBJECT TO PROTECTIVE ORDER
( S{POFT GAS SALES AGREZMENT - PRICE COMPUTATION (1D ]

. Month m to Month m = £ - Contrac: Year y
Supporting cemputations (2)
ly: The amthmetic average of the figures published for each Month of the 12.month
penog with §-montn ume lag for the US Consumer Pnca Ingex
OMy: the anthmetic gverage of the figures publisned for each Montn of the 12.month

penod with 6-month tme lag for the Procucsr Pnc2 Index - Qi anc Gas Field
Macninery

Montn , i ; M ‘
mn-t8 ! AXXXX : LXXXX |
m-17 . LXXXX LXXXX |
n- 6 XXX : £XXXX |
<. 3E <XXXX ~ XXXX |
m.td LXXXX XXXXX {
m-3 1XxX CXXXX 1
P I : SXXAX : XXXXX 1
me (XXXX ' XXXXX
m-C XXX : LXXXX |
M9 IXXXX . XXXXX i
m-3 ) AXXRX . XXXXX ]
. : REX : XXXXX |
AVERAGE XXXXX ; XXXXX ‘ {( -

,.:‘.

- o

o -

UYP3 003372
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. ) v . CONFIDENTIAL
D SteoTIvE ORDER

«

FOURTH SCHEDULSZ - ANMUAL STATEMENT

(NB: the atiached cocuments ire forms for the different statements and invoices to be

issued oy tne Operator eacn Year ; even thougn Iheir iormat was agreed upon at the

‘date of execution of tnis Cantrac:, tnev may oe amenced from ume to ume provioed
tnat the new format is discussed and accaotea by tne Parties on beforehanal. /Q /

lo F R

UYP3 003373
547
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—

( DOE v. AL
SUBJECT TO PROTECTIVE ORDER

-

[E<PORT GAS SALZS AGRESMENT - ANNUAL STATEMENT]

CONTRACT YEAR (Y]
(from January 1st, vy tc Decembar 31st. v)
1. Sales Gas Deliveries {Syl
10. Sy =xxxxxxx CF7, or Sy = xxxxx MMBTU

11. Average Gross Caiorific Value = xxxxxx 8TU/CF
2. Compuraton of the A T ACQ

21. ACQy = 26F - OCQ = 363 * xxxxxx C3D = xxxxxx CF

22. ACQO Reductic s = xxxxxx CF
20. Net ACQ = xxxxxx ZF 212
2. Determination of Annuaf Take-or-Pay (ATPY)
30. ATPy = xxxxxx CF (23-10-421

4. Carry-Forward Baiance

41. Initial cumulat. -e Salance (as of 31/15/y-1) = xxxxxx CF

w: gy -2 e

xxXXX o= |

(X
13

I AX

(XXXXK ws CEMXNX o7 T INRXXM OD
L et

22, Accounted against during Contract Year y = xxxxxx CF
&3, Deletea during Contract Year y = xxxxxx C=

4. Created during Contracs Year y = xxxxxx CF //A:: A
{exci. Excess Gas)

a4Q. Remaining Salance (as of 21/12/y] = xxxxxx C= (41.42.43 « 44} &%

uUYP3 003375
549
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SUBJECT TO PROTECTIVE ORDER
S. Make-Up Entdement
S1. iritial Balance (as of 21/12/y-1) = xxxxxx C=
| DepitYearn® t | (CebitYearn®2 | OQeoit Yearn ® 3
Volume | xxxxxx oF ] xxxxxx CF | xxxxxx CF
GCV b wxxxxss STUICE axxxxx STU/CE 1 xxxxxx STU/CE

. % i<
R em—- e a e e,
- . - . B TRRCIES SN

r— )
e.wils

D i TS -
52. Gas not taken, to be paid for during Contract Year y = xxxxxx CF an
€3. Net Make-Up Entitlement used during Contrace Year y = xxxxxx CF (s30°s31;
£30. Gross Make-Uo Entitiement used curing Contrac: Year y = xxxxx CF
§31. GV adjustment = XXXXXX {GSV Cracit Year/GTV Daont Yasn
- S

£0. Remaining Batance (as of 31/12/y) = xxxxxx CF 151 -52.53)

6. Net sum to be paid by PTT to the Sellers (or by the Sellers to PT7)

61. Annual Minimum Payment due by PT 1 = xxXxxX $ (§10°s1 1

- 8§10, ATPy = xxxxx MB8TU 30° 11
§11. Applicaole Contracs Pricz = xxxxx $/MEBTU

62. Shorttall quantities 0 be paid by the Sallers 10 PT 1 = xxxxx § (620°11°521)

620. Shorttall not delivered = xxxxx CF e
821. Acpiicaole Shortiall prics = xxxxx $/MSTU qQ - v
/-’ ER S
F -

(o

UYP3 003376
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© FiIFTH SCHEDULE

MEASUREMENT CF SALES GAS DELIVERED

METERING

The Sales Gas delivered under this Agresment shall be measured with meters
constructed and installed. and wnose computations of volume are made. in
accorgance with the provisions of Gas Measurement Committee Resort No. 3 of
the American Gas Association (AGA) as repnnteg and revised Part 1 .
September 1990, Pant 2 - February 1991, Part 3 - August 1892, Part 4 .
Novemper 1992, with any subsasuent 3menaments Of revisions wnich may be
mutually aczeptable to both paries.

ADJUSTMENT FOR SUPERCCMPRESSIBILITY

Acjusiment for the effect cf suoercamz-essibility snall be made according to the
provisions ¢f AGA Reocrt No. 3 for the average congcitions of pressure, flowing
tamperature and scecific or‘vutv at whicn the Saies Gas was measured cunng
the period under cansiceraticn snc witn the prooortionate values of all
comoonents inc:ucing caroon cloxice ana nitrogen, in the gas deliveresd included
in the computaticn of ine acsicsoie supercsmoressidility faciors. The Sellers
agres to exercise cue cmgenc.. in measuring the initia! fraction values of carbon
cioxice, nirogen. ang ail oitar ccmoonents and 1o measure subseguent values
of all comconents as may be razured ano agreeq by the panies. Unless
another method is agreea by the partes. super comoressiviity facters shall be
czleuiated in acsoroznca with clause 3.1 in the Transmission Measurement
Ceommittee Report No. § “Comoressiiiity Faciors of Nawral Gas and Other
Re'ated Mydrocaroon Gasas”, Nocvemboer, 1882,

TEMPERATURE

-Ne (emcerawre of lhe Sales Gas snzll be ceiermined bty a recording
thermometer so ins:ailez 'hal it wiil racsia ihe @moerature Of such ¢as flowing
througn the meers The recoraing thermometer shail be instailed and
maintainea bv the Se'le's N 3CIOrCaEnca with the specifications sat forth in said
AGA Gas Messurement Cammittee Rescon Mo.3. The arithmetcal average of
reacings 2acn cay snail z2 ceemea.tne Saes Gas temoerzwure and ysed in
compulng the voiume of gas mei2rea quring suen cay.

SPECIFIC GRAVITY
Test to determine the Soezific Gravity of the Sales Gas be:ng metered shall be

made in accorsance witn Americsn Society for Testng and Matenais (ASTM)
Stancare D 1070-85. or any sucsecuent revision iheresf accepiable 10 potn

parues. ﬂ -
3 (Rt
0 < ~\
Fia

UYP3 003377
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SUBEAT TO PROTECTIVE ORDER
The Specific Gravity of jne Sales Gas shall e determined using an online
gravitometer.

In lieu of continuous measurements the panies may agree to sOOt sampling
whicn shall be representative of the Sales Gas delivered at the ume sucn
samples are taxen. The specific gravity of the Sales Gas being metered shall be
calculated in accordance with the provisions of the said AGA Measurement

Cammittee Report No. 3.

The Speciiic Gravity so determined by any calcutation shall apely to the Sales
Gas metered from the cammencement Ccate of the sample usad for
compositionai analysis until the next sample is taken for analysis.

HEATING VALUE DETERMINATION

The Gross Calorific Value of the Sales Gas in BTUs per Cubic Foot shall be
determined from sampies taxen with a conuaucus sampier.

Tesis to determine the calorific vaiue of Szles Gas delivered may beé made
ctiizzng cas caromatogracn measurements. In such case. calculauons of Gress
C alorific Value snail be mace cuiizing the memcc sat forth in AGA Messurement
Cammurtee Report No. 3.

~he Gross Calorific Value ceiarminec Ty any iesi small zocly to ihe Sales Gas
metereq from the cammencament cate of ihe samole unul the next samgple is
1aken for test

In lieu of continucus samgling. the parmies mayv acgres to soot sampling which
sazll e resresentative of the Saies Gas geliverag &t the ume such szamples are

taken.

Notwithstancing anvthing conizined nerein the mezsurement of Sales CGas
deiivereg may ce carmea cut oY zamative metnods if the parues herewo agreey

£

~

4

C&/.ﬁ/ )

UYP3 003378
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