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THE AGREEMENT BETWEEN MYANMA OIL AND GAS ENTERPRISE AND
VOATTAMA GAS TRANSPORTATION COMPANY LIMITED ON THE RIGHTS
PRIVILEGES AND ORLIGATIONS OF MOATTAMA GAS TRANSPORTATION

COMPANY LIMITED

This Agresment (the “MCTC Agreement™) 15 made onthis 3040 Dav ot January 1995,
BY and BETWEEN

THE MYANMA OIL AND GAS ENTERPRISE. an enterprise organized and existing
under the Laws of the Union of Myanmar and having its principal otfice at 74/80 Min Ye
Kyaw Swa Road. Yangon. (hereinatter rererred (o as "MOGE"™ which expression shall,
unless resugnant (o the context or meaning thereof, include its successors and permitted
assigns) acting on is own behalf and in s own capacity.

OF THE FIRST PART

AND ,

k4

MOATTAMA GAS TRANSPORTATION COMPANY LIMITED (hereinarter rererred to
as "MGTC" which expression shall. unless repugnant to the context of meaning thereot. be
desmed to inciude its successors and permitted assigns). 2 comﬁany incorporated in
Besmuca witn a branch to be raz:stered in the Union of Myanmar.

OF THE SECOND PART
AND
 TOTAL MYANMAR EXPLORATION AND PRODUCTION. a company existing under

‘he Laws of France (hereinafter reterred to0 as “TMEP” which expression shall. unless
reougnant (o the context or the meamng thereof. be desmed to include 1ts successors and

sermitted assigns).

OF THE THIRD PART

Whereas MGTC s nesa esadiisied win the option exescisuble hy MOGE of acauiring
4D 10 4 1S 2arnCinaton 1nMerest 1n the satd COMoaNy 1N actordancs with Section 3(by ot
‘e Memurandum ot Understaneing of Suly 90 1092 signed netwezn MOGE und TMEP:

R S—

DEFENDANT'S a
EXHIBIT ‘
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Whereas MGTC s incorporated in Bermuda with 3 branch to be registered in the Union of

Myanmar under the Myanma Companies Act:

Whereas MGTC. s sharehoiders and the Operator TMEP designated as such in the Gas
Pipeline Operating Agreement for the MGTC dated January 50th, 1995 are desirous of
defining their rghts o be secured by MOGE trom the Myanma investment Commussion
and Myanma Gorernment Agencies. and their obligations. relating to their operations
covering the transportation of natural gas and other activities associated with or incidental

to the said operations.

Now theretore the Parties hereto agres as follows: }
-

&
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ARTICLE 1 - UNDERTAKINGS ' SUMECT 10 moTeEmyy

in consideration ol MGCTC agreeing to perform 18 obligations herewnarer covenanted
MOGE shall procure that MGTC. its shareholders and the Operator will, in the operation
of the Gas Transportation husiness and of other activities associated with and incidental to
(he same. have the following rights and privileges without prejudice (o the rights and
obligations they shall have under other agreements 0 which they are Parties.

ARTICLE 2 - OPERATIONS i

31 MGTC will have the exclusive nght (0 develop. finance. construct. own. operae
and maintain the Export Pipeline to transport Natural Gas from the YADANA GAS
FIELD and more generally to engage in all aspects ot the business of transporting
Natural Gas from the said field and from any other field or fields located in Blocks
MS$ and M6 offshore Myanmar. ’

2~ Without prejudice to the reliers and exemptions (o be procured by MOGE under
this MGTC Agreement. MGTC (Myanmar Branch) will be subject to the provisions
. of the Mvanmar Income Tax Law.

2.5 In addition to such insurance as is required by law (o be procured. MGTC may
purchase and maintain such insurance policies with insurers selected hy it either
within Myanmar or overseas. in connection with the establishment and maintenance
of the Export Pipeiine and the Transportation Project. and may make and recsive

any payment under such policies in any currency selected by MGTC in s sole

discretion.

ARTICLE 3. BANKING

3.1  MGTC and the Operator, as overseas incorporated companies. will nave the right 10
‘ommmme%ﬁmdk&dw through 3 paying or other agent) one

or more tore:gn currency bank accounts in any bank outside the Union of Myanmar
chosen at their soie discretion irrespective of whether foreign currency deposits 0 .
or withdrawais=from. such accounts are made or directed by partics within the
Union of Mvanmar. Such bank accounts will be in the name of MGTC or of the
Operator ur of their respecuve ag'cms. as those parties may determine in their

-
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MGTC and the Operator. as overseas incorporated companies. will have the right (o
freely receive abroad. remut abroad and retain abroad and use without restricrion
(including the payment of dividends 10 MGTC's shareholders and the payment af
interest and repayment of loans either 10 MGTC's shareholders or (o anv other
lender but excluding pavinents due 0 MOGE or the Gavernment of the Union of
Myanmar relating to which they are given specitic instructions) all toreign exchange
proceeds received into such accounts from the transportation of Nawral Cas and
other activities associated with or incidental (0 such operations.

MGTC and the Operuor. as overseas incorporated companies. will have the right o
open. operate. maintain in foreign or local currency bank accounts in the Union of
Myanmar 10 mes: MGTC's Operating and maintenance expenses in the Union of

Myanmar and to meet all MGTC's local tax liabilities.

The MGTC shareholders will not be taxable in the Union of Myanmar for any
dividends received by them from MGTC. Dividend payments made by MGTC will
not be subject 10 any Mvanmar withholding tax.

MGTC and the Operator. as overseas incorporated companies. will have (he right to
purchase Mvanmar currency at authorized banks whenever and in whatever amounts
required for the Project. and at any tume and from ume t0 ume © convert.into
fresly converuble foreign currency any excess Myanmar currency which has so
been purchased and which is not then needed for local requirements.

MGTC and the Operator will have the right to pay their foreign-controlled
conwraciors and sub-contractors and their expatriate emplovess in toreign currency
abroad and suca contractors. sub-contractors and expatriate emplovess will be
entitled (0 receive and renin such foreign currency abroad. provided that adequate
provision or arrangement has been made by MGTC or the Operator for the payment
of taxes due.to the Government of the Union of Myanmar by the said contraciors or

sub-contractors for work done or services rendered within the Union of Mvanmar.

L)
~t

Or by their expatriate employess for the portion of such personnel’'s income
accruing, arising. or derived from or auributadle (o sources in the Union of

Myanmar. -

The rates of exchange for foreign currency transactions in the Urnion of Myanmar
hy MGTC or e Operator will be no less tavorable than the eifective rates
sophicable o simular transactions undertaken by uany private or state enterprise on

the date ot such fransacnion,  Normal hank commissions and Costs of (ransters
.

A .gﬁ
- "
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The provisions set out in Section 5.1. 3.3. 3.5, 3.6 and 3.7 above will apply
equally 10 the expatriate employees and toreign controlled contractors and sub-
contractors (inciuding their expatriate emplovees) of MGTC and of the Operator.

MGTC and its shareholders will have the right (0 dJeternune the capital structure
and tinancing of MGTC from time to time including. without limitauon. the amount
of the authorized capital. the amount of each shareholder’s share capual invesiment
and shareholder loans. the ability of MGTC (o raise equitv or sharcholder loans or
other debt (onshore or offshore) and :n all cases in whatever currency MGTC
selects in its own discretion subject. of course. (o the provisions agresd (o in the
Sharcholder Agresment dated January 3040 1995.

ARTICLE 4 - MGTC TAXES AND DEPRECIATION

..‘

4.4

MGTC wiil be entitled to a Tax holiday period of thres (3) consecutve years
starting trom the fiscal vear in which Commercial Gus Transportation commences.
in respect of taxes on income.

Income Tax rate applicable to MGTC will be 309 inclusive of all taxes on income
payable to the Union of Myanmar.

Depreciation Rate applicable for Capital Assets will 12.50% per vear.

The transportation of Nawural Gas will be exempt from taxes on services.

MGTC. the Operator and their respeciive CONLractors and sub-contractors wiil be
exempt from all import and export waxes. duties and tariffs on construction related

machinery, equipment, instruments, machinery components, spare parts and
materials during the period of construction.

4.6

Income tax will be imposed on the expatnate personnel of MGTC or the Operator

for the portion of such personnels’ income accruing. arnising or derived trom of
N N h . .

atributable to sourcss in the Union of Myanmar.

ARTICLE 3- TRANSFER OF ASSETS

Thirty vears trom the date MGTC commences transportation of Natural Gas under
the Exsort Gas Transportation Agreement dated January 50th 1995 (“the EGTATH.
Al fixed assets sncluding. but not limited to. the system of iy pipelines. supporting

UYP3 007989
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fixrures. machinery. equipment and other accoutrements used in the operation of the
svstem shall be transterred from MGTC 10 MOGE without any considerition and
regardless of whether documentation (0 effect the (ranster is complete or not the
utle on all these assets shall on that day he deemed (o huve passed to MOGE.
provided however. that the Producers under the EGTA. ur their successars and
assigns. shall have the priority right (0 cause (0 be transported whitever Natural
Gas through the assets. under the existing or subsequent agreements o which
MOGE is a party. and provided that the transportation @anff which will be charged
by MOGE (o the Producers shall include a CAPEX component limited (0 15% of
CAPEX actually sp=nt and an OPEX component reflecting the acwal OPEX
incurred by MOGE for the transportation of said Nawral Gas.

.V N :

MOGE will also procure that each relevant Governmental Eatity will grant MGTC
a lease. easement. licence or right-of way and any other rights necessary for the
development. financing. construction. ownership. operation and maintenance of the
Export Pipeline and all of MGTC''s business and further that MGTC will have fres
acesss. at all times. 10 and from the Contract Area as defined in the Production
Sharing Contract dated 90 July 1992 betwesn MOGE and TMEP and to and trom
all facilities and cquipment torming part of. or related to. the Transportation
Project. wherever located. '

If anv Change-in-Law occurs as provided for by the side-letter dated 9th July 1992
between MOGE and TMEP and has a matenal effect on the economic benefits of
the Transportation Project to any of the shareholders or MGTC. ihe project
documents will be amended as necessary by agresment between all the parties 10
enasure that such ezonomic benefits to the sharenolders and MGTC are maintined at
the level at which they would have been, had the Change-in-Law not occurred.

MGTC will have such rights and benefits as sanctioned under the Myanmar Foreign

Investment Law. in addition to the rights and privileges conferred n this MGTC

Agreement. (but oniy (o the extent consistent with this MGTC Agresment). '
-

MGTC wiil have all permits. licences. sanctions. authorization and registrauon

necassary trom the Agencies of the Government of the Union of Myanmar for all us

L

aperatons envisagzd under. arising out of or refauing o the EGTA.

UYP3 007990
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6.3 Rental charges for all land leases and charges necessary for the performance of
MGTC Operations as described in Article 2.1 shall be u lump sum ol one (])
Million U.S. Dollars per annum. calculated prorata emporis trom the date of

commencement of Commercial Production.

6.6
6.6.1 MOGE acknowledges and confirms that it has received copies ot the MGTC

Documents which  documents (Memorandum ot Association. Bve-Laws.
Shareholder Contract Agreement, Gas Pipeline Operaung Agreement) are annexed
1o this MGTC Agreement. as Auachment 1. 2.3 and 4 respectively. and approves
(he terms and conditions of those documents.

6.6.2 If and when MOGE elects to exercise the option reterred (0 1 the tirst
recital to this Agresment, MOGE will become 3 party to the MGTC Documents. as

) required. in the form annexed. In addition. MOGE will become 2 p:triy to the
Production Operating Agreement dated June 1S, 1994 betwesn TMEP and
UNOCAL MYANMAR OFFSHORE Co. Lid. and its Amendment n°l concerning
PTTEP! participation in the Moatama Gas Project provided (hat the tfollowing
amendments to such Production Operating Agresment will be made:

(@) In Article 18.2 (B) the reference (o the President of the Court ot Arbitration
of the International Chamber of Commercs shall be deleted and replaced by 2
reference o the UNCITRAL Arbitration Rules as at present in force.

(&)  In Articte 18.2 (c) (1), the words " Brusseis. Belgium® shall be deleted and
substituted by "“Singapore”.

© In Article 18.2 (¢) (4). the refecence to the Rules of Arbitration of the
International Chamber of Commerce shall be deleted and replaced by a reference (0
e UNCITRAL Rules of Arbitration as at present in force.

(@) In Article 20.2 (A) and (B) the figure fifty percent (50%) shall he deleted
and substituted by sixty percent (60%).

-

ARTICLE 7 - EVMPLOYMENT AND TRAINING

in conduciiny MGTC Operauons. Operator shall select :ts emplovess and Jeiermine

(he number thereot.  Operator shall endeavour to cmploy gualied  Myammar

ciizens 10 the maximum exient pussible. inctudmg o managemen pusiiions. 1or

which purpuse sDELHic raining shall be organized as described i Artcle 7 2y

Y

i
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72 MGTC shall spend & nuninum of U.S. Dollars One hundred thousand (USS
100.000) per vear for one or more of the following purposes:

() the purchase for MOGE uf sdvanced technical literature. data and scientilic

instruments:

o)) 1o send qualitied Myanmar nationals 1o selected accredited universities: and

() o send -elected MOGE personnel (0 special courses offered hy actredited
insticutions ot higher learming or other recognized organizauons in the lields of

petroleum science. engineering and management.

7.5  The expenditure of sums for the purposes specified above shall be made pursuant (0
i . detailed annual training programs (0 be prepared by Operator and cubmitted (0
VIOGE for approval. Operator shall submut the first proposed training program (o
MOGE within four (4) months atter the date of this MGTC Agresment.
7.4 If training expenditures pursuant (o an approved Training Program tall short of the

minimum training expenditure obligations for a year or it MOGE and MGTC do
aot agres on a Training Program for any year. the dericiency shall be carried
forward and expended in succeeding years. If training expenditures in any year

- excesd the minimum training expenditure obligation for that year the 2xc2ss shall be
redited to the training expenditure obligations for sucseesding vears.

ARTICLE S - COMMENCEMENT AND TERM

8.1  This MGTC Agreement commences and is effective on and from the date thereot
and will continue in full force and effect for an initial period of thirty (50) years
from the date of commencement of Commercial Production and for any additional
period or periods thal MGTC (or T suesessorsor assigns)—s—engaged—inthe
business of transporting Nawral Gas.

3.2 This MGTC Aérc:mam shall be binding upon. and shall inure to the henefit of.
VGTC. the Operator and MGTC's shareholders (and their successors and permitted
assigns).  This MGTC Agreement will not be terminated. amended of modified

- withou! (he mutual prior writen consent ot the parties herelo Q

)

)
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ARTICLE O - APPI 1CABLE LAY aND ARBITRATION

9.1 Thus MGTC Agresment shall be construed and jnterpreted i accordance with and
soverned hy (he Laws of the Union of Myanmar.

9.2 Any and all disputes. controversies of claims between the parties arising out ot or
relanng (o this Agresment or the pertormance. hreach. termination or invalidity
(hereot shall be finally settled under the UNCITRAL Arpitration Rules as at present

" in force by threz (3) arourators appointed in accordance with the said Rules.

93  The place of arbitration shall be Singapore.

94 In rendering an award. the arbitrators shall take account of the laws of the Union of
Mvanmar and of pracuice and usage in the international oil and gas-industry.

9.5  Each party shail continue fully to perform all of its obligatons under this
Agrezment during the pendency of the delermination.

ARTICLE 10 - NOTICES

Any notic2 required O authorized between the Parties by this Agrezment shall be
given in writing and shall be sufficiently given if delivered by registered mail.
- courier or hand delivered against writen receipt. or if transmitted and clearly
recsived by facsimile (ransmission addressed as set out neipw, or if seat (0 a party
by registered mail. courier or hand delivery 10 such other address as such party may
designate for itself by notice gﬁv:n in accordance with his Article 10. Any such
notice shall be etfective only upon accual delivery or receipt thereor. All matenal
notices given by telex or facsimile shall be confirmed in writing. delivered or sent
as aforesaid. The address for the delivery of notice. (0 each party and the
fespec«uve«tgsg;uowndhﬁimile numbers are as follows:

THE MYANMA OIL AND GAS ENTERPRISE
74/80 Min Ye K_yaw Swa Road

YANGON. UNION OF MYANMAR

Fax. ©5-1-22964/22965
Tel:  95-1-21049

~clex. MYCORP 8M 21307

. UYP3 007993
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VIOATTAMA GAS TRANSPORTATION COMPANY LIMITED:
YANGON BRANCH

5 Pyvav Road. 6ih Mile

HLAING TOWNSHIP P.O. 11051

YANGON -UNION OF MYANMAR

Alention: General Manager

with Copy to-

MGTC

¢/o Clarendon House

Church Strest

Hamilton HMCX

Bermuda

Attenuon: Mr. Donald MALCOLM

TOTAL MYANMAR EXPLORATION and PRODUCTION
YANGON BRANCH

5 Pvay Road. 6th Mile

ALAING TOWNSHIP. P.O. 11051

YANGON. UNION OF MYANMAR

Tel:  95-1 50457

Fax: 95-1 50916

Telex: 0 8321434 TMEP BM

with copy to0

TOTAL MYANMAR EXPLORATION and PRODUCTION
TOUR TOTAL
24, Cours Michelet
CEDEX 47
92069 PARIS LA DEFENSE
FRANCE
Tel:  33-1 31 <532 31 -
Fax. 33131453012
Felex: $15700F v 9’
UYP3 007994
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IN WITNESS WHEREOF each party hereto has caused (his MGTC Agreement 10 be
executed by its duly authorized representative as of the date first written ahove.

Signed and delivered

on behalf of
THE MYANMA OIL AND GAS ENTERPRISE

By 1 P& Kt &

Y —
Tige MO~ Direst

WITNESSES % w

Signed and delivered

on behaif of
VOATTAMA GAS TRANSPORTATION COMPANY LIMITED

AN ez

By Jeim Nanie BE Joue

Tile C £u§W

WITNESSES

Signed and deiivered

on behalf of ,

TOTAL MYANMAR EXPLURATION AND PRODUCTION

L~

3y

- . . '
Title D:M‘rw a{&‘/!‘l'p

A ]

+

WITNESSES ﬂ[\ - g
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FORM NOL 2

< v&‘“

RERMUDA
THE COMPANIES ACT 1981

MEMORANDUM OF ASSOCIATION OF

COMPANY LIMITED BY SHARES
(Section 7(1) and (2))

MEMORANDUM OF ASSOCIATION
OF
Moattamna Gas Transportation Company Limited
(hereinafter referred (o as “the Company”)
1 The labiiity of the members af the Cumpany 1s lHnuted e the amount (if any) for the
“ time being unpaid on the shares respectively held by then.
’ 2. we, the undersigned, namely.
NAME ADDRESS BERMUDIAN  NATIONALITY NUMBER OF
STATUS SHARES
(Yes/No) SUBSCRIBED
Jobay CX Callis Clarewdon House Ve British Nane
Chureh Street
A Hamilton 4M 1
Uermudn
Dnald L Maicoim As abowe No Uriugh Noow
e ML St As above Vi Yol N
- .
do hereby respuctively agree to take such number of shaics or e Cumpany as may be
silottedd o us respevively by the provisionai directors ar the Canpany, not exceeding
e number of shares fur which we have respectively subseripea, anG 1o saus{y sucn calls
AS Ay ue made by the directons, pruv:sxonat Glrovtury of pIramotens of the Company
sespect af the shares ailotted o us resprcuvely
;

013 ’
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3. The Company ix tu be an Fxempied Company 2% defined by the Companics Act 1961.

4. The Company has power to hold land situated in Uermnuda not cxceeding in all,

including the following parcels-

N/A

The authorised sharc capital of the Company is USH3U,000 divided into 1,000,000
chares of US$0.U3 each. The minimum subscribed sharc capital of the Company is

11S§12.000.

LA

6. ‘The abjects for which the Company is formed and incorporaied are -

i to develop, finance, construct, own, operme and maintain gas pipelines and all
facilities, both anshore and offshare, in any way connecied with such pipelines
and the transportation of petroleun products and to undertake other energy

- resource related activities, and in connection therewith, 10 use or be invalved
in any mannes with modes of transporiation, refining, separation and storage
facilities and liquefaction facilities.

Gi)  as set out in paragraphs (1) to (n) and (p) to () inciusive of the Secund
Schedule to the Act

7 Powers of the Company
® The Company shall, pursuant to Section 42 of the Campanies Act 1961, have
the power ta issuc preflerence shares swiich arc. at (he option of the halder,
liable to be redeemed.
g No sharciwider of the Company may transier any oi its sharchoiding in the

Campany without the consent of all uther sharcholders.

Signed by vach subseriber in the presence of at least ane witness attesung the signatuse
thercof '

J R AR R PR 2 s DL R R R A ai i ad eetesssatssINtes SRS sa s sEs caoas O SRR AR

...................................................................................................................................

‘Qapsenpers) . (Witnesses)

SUBSCIUBED this M asv of November, 1994
/)

//
i 9
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7

UYP3 007999

015



o [
~ SUSJECT YO MOTICTIVE ORDER

Attachment 2

MGTC Bye-Laws

#
UYP3 008000

016
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BYE-LAWS
of
MOATTAMA GAS TRANSPORTATION
COMPANY LIMITED
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SUBLCT TO PROTECTIVE ORDER

(2) In thes. dye-laws. wheTe not inconsisicnt with o _ontext
(2) words denoting the niural numoe? include the singutar number and vice
versa:
(b)  words denoung the masculine yender include the teminine gender:

{¢) words importing persons include companies, associations or bodies of
sersons whether corporate or not.

{d) r=ferences 10 any agresment or document shall be construed 25 2
reference (o such agresment or document as amended, modified or
supplemented and in effect from time to ume and shall include 2
reference (o any document which amends. modifies or supplements it. of
is entered into. made or given pursuant to or in accordance with its
terms:

(&) the word:

) 1) “mav" shall be construed as pertnissive.
(i) “shall* shall e construed as imperative: and
(9 uniess otheswise proviged ner=in. words or sxpressions definea in the

sct shall mave the same mezning when used in (hesc Bye-laws.

3D Syporessions referTing (0 wriung or wrilen smail. uniess the contrary tention

zopears. :nciude facsimiie. prinung, lihogranny. -aotography and other modes ol represenung
words in 2 visible form.

(4) Headings used n these Bye-laws are ‘or conveaiencs Only and are not <o be
oseq or s=:ied upon :n the construclion hereol.

BOARD OF DIRECTORS

2. Bo:rd,o( Directors

The business of the Company shail be managed 2nd conducied by the Board.

: Vangaement of the Comnany

) ia managing !he dusiness of i Company, the 30arg may exercise 2il such
zowers of ine Zomeanv 2s are noL by statuie of Sy these Bve-iaws. requires (0 be exercised
T\ e Campzay in genersi mezung supiesi. ne Ticiess. 10 (hese Sve-iaws. g provisions of
v yimoie TG G0 SUCH FDLUHALGAS USRIV il by the Company m 3e1erdi mezinz

b

RS

-
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- SURECT TO PROTECTIVE ORDER
() No r.  «tion . alierauon (0 these Bye-daws m oy . Cumpany 0 genera|

meeting shatl mvangate any priocact of the Board winch would have begn vatwg o that

regulation or alterauon fiad not been made

(N The Board may procure that (he Cumpany pays il cxpenscs incurTed in
promoting 3nd incorporating the Company

4. Power to anpoint General Manager

The Boarg small appoint 3 person nominated by the Members (0 act as manager of the
Company's day-to-cay pusiness and may entrust (@ and confer upon such manager such
powers and duties as it deems appropriate and in accordance with the Sharenoiders Contract
Agresmeni and the resolution of Members for the transaction of conduc: of such business.

S. Power to Authorize Specific Actions

Unless otherwise required by these Bye-laws. the Board may from ume to ume and at
any time authonze any company, firm, person or body of persons to act on benalf of the
Company for any sp cific purpose (not excesding the powers. authorities and discresions
vestea in of exercisaple by the Board) and in conneciion thesewatn 1o execute any agreement,
socument of psiument on penaif of the Company.

Power 1o _Anpoint Attorncy

(¢

-

ne Boarc mav from ume to ume and at any ume by power of attorne appoint any
company. Lirm. person of podv of persons. whether nominates 3irssiy of inciresiiy oy the
Joard. o e an atiorney of ihe Company for such purposes ang Wil Sucih Dowers. zuthorities
and discreious (not excesding those vested in or exercisaole 5v tne Soarc) and for such
period and subjest (o sucn conditions as it may think fit and any such power Ol atorney may
contain sush provisions {or the protecuon and convenience of Dersons dezling with any such
attorney as the Soard may think fit and may also authorizs any such anomey o sudb-delegate
all or anyv of the powers. Juthorities and discreuions so vesies in <me attoraey. Such atorney
may. :f so authorized under the seal of :ne Company, execute 20y desd or insirument undes
sucn atomey's personai sezi with the same effec: as the arfixation of the sezi of the
Company.

Power to Delegate to 2 Committee

The Boarc may delegate in accordance with these Bye-laws any of 115 pOwers (@ 3
commmct«appmnxca«by_uxcﬁcmdjnd;ys,ry sucih commutiee snail conform to such Jirections
15 ihe 3oard shall impose on . T T e

Power Over Emplovees

-

2

The 3ogez onv or mav delegic o any Officer the power 19, 20Cuini. SLSNERt of

VL gierk. ngent or empioves At e Company ug may Yin cheer

cesove SV ANDYUT. ST

Bor e

CotHUENO Tl LR

uy
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M
TO PROTECTIVE ORDER
9 Pawer to Bo. ox.30y __nafgc Prapcrey . SUMECT

Subject to these Bye-laws and the Shareholders Contrac: Agrezment. the Board may
cxercise all the powers of ihe Company (o borrow moncy and (0 MOTLGUEL of Cnarge s
undenaking, propeny and uncailed capual, vr auy part thercol. and may issue dedentures,
debenture stock ang other securilies whether outright or as sexuriiy ‘or any dedt. liability or

obtigation of the Company or any third party.

i 0. Exercise of Pawer 10 Purchasc Shares of or Discontinu¢ the Comnanvy

- (h The Board may, with the approval of the Members. exercise all the powers of
the Company 1o purchase all or 2ny pant of its own shares pursuant 1o Section 424 of the Act.

(2) The Boara may, with the approval of the Mempers. exercise all the powers of
the Company to discontinue the Company to a named country of junisdicuon outside Bermuda

pursuznt (o Secuion 132G of the Act.

ti. Election of Directors

N ~he Board snail consist of not less shan two Direciors Of suc number in excess
‘mereol 25 the Memoers may (fom ume 10 tme gete~muine wno snail be eieciec or appointed in
accorcance with the Shareholders Contract Agresment in the first piace at the statutory
mesuing of the Company anc (hereafler, ex2es( (A the case Of Iisuai vacancy, al the annual
general mesing Of 2t any specizl general mesing called for :ne purposc and who snall hoid
otfics for such tesm as ihe Memoers may detesmiine of. (N (e ADSEACY O such determination.
<nui the next annuai general mesung of gt} the:r sucsessors are eiecizl or 2ppointed or their
oifice 15 othemvise vacates.

() Sach Membper hoiding at ieast 10% of the 1ssuec and outsianding shares of the
. Company from tume 0 ume shail nominate two Direciors {or €:220% 1O the Boars by the
Members. one of whom snail be ordinarity resigent in Sermuce.

(3) A Dirsctor may resre from nus office upon giving 3 foucs i wTiung o the
smpany 272 tne Memoer waica nominated nim Of his intenlion © o so. Such cesignauon
a1l take ei7es: uDON (NE EXDIration of such nouics or its eariies acceptance by ihe Members.

(@]

e

(4) 'n the svent of any vacancy OCcurring on (ne S02ra for any reason. the
Memboers sazil use tner respective dest «fifors to fill a vacancy 1n such 3 mannes that the
3oarg includes Direstors as designated aoove. consistent wiin the Sharebolders Contract

CoTT A gresment:

Defects in _Annaintment of Diregtors

Al acis done Bona (ide by any mesing of 2 Boere of ~v L tomauez o1 the Soard

17 Sy oany 227500 Mung A5 3 Oiracior shail, nonsithsiangng na o G gilorwnrcs cisgtoverss
S iners cvIs semiy delefion i anpotnngt Sty Dorzien e senon agiing o8 atoresad.
st or oy ob et WUt g:r,x(:::.n..'»c:;_ R TRT ST T SIS PRYTA pg:\«;n‘, o deed
- ' A
/
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duly appointed anu v . quali.-d o he g Dircctor unicss 3 Me. .7 O reCiOf LIVES Wrilten
aoLice 10 (he Sucrewary of such dereet appornunent vithin ten aavs ol the purporied

apporntment of such person a5 3 Dircctor.

13 Alternate Directors

(H Each Member may nominale an Allermate Director 10 actn the piace of each
Director nominated by that Member for election by the Members by giving two business
day’'s priof written nouce 0 the Secreiary of the nomination and the terms thereof. Any
person so nomtnates and eiected by the Members snail have all the rights ana powers of the

Direcior or Direstors for whom such person is appointed in the ditemauve provided ina: such
person snail not be counted more than once in delermining whether Or not a quorum is

present.

(2) Each Member may nominate a second Alternate Director to act in the piace of
sach Dirssior nominated by it when tne first Alternate Director is unadle to do so. An
Altermnate Director may be any person. whether an existng Director or not.

() Anv 2opointment of an Alternate Director may e revoked at any lime oy the
Members. wcon tne mouon of the Memoer which aominates that Alternate Diresiorn

) Anv aspointment of an Alternate Director shail cease 0 be sifective (f the
Direcior :a whose 1352 SUCT PErson is 2ppointec o act vacales s office as & Director (or

Ced

anv rezson.

13 i Aliernate Director shail be enutied to rzizive aoues of all mesungs of the
Joard anc (0 allenc 2nG vOle At any such mesung at whica a Director {or whom suci
Alternate Director was appointed o e aiternauve s not personatly present znd generally 10
perform 2t sucn mesung ail the funcuions of such Direstor for wnom such Altemate Direztot
was appointes.

14 Removal af Dircctors and Vagancies

D) Sudiect 10 anY Frovision o ne COARNY & :hese 3ve-laws or the Sharenolcers
Contrac: Agresment. ine Memoers may. 2t any special gensrar mesun convenes ana heid in
acsorcance with these Sye-laws, remove ané reziace any Direcior, upon the mouon of ine
Mempe: wnich aomunated that Director. provided that the aouce of any such meeing
=oavened for the purpose of removing 2 Director snail contain 2 siatement of the :ntenuon 10

6o s0 and be served on such Direzior at lzast 12 Zavs perore ihe mesung.

) Tie Board may act notwitiistancing 3ny TICANCT A 1S numotr 2t i ang $0 — - - o
fony 25 1§ numoer s reduced below the numoer fired tv these Bve-iaws 3§ e cuorem

~ecassary 1Or the [r2nsaciion of Husiness a1 mesings of the Boara. the tonunuiNg Durestors or
Sirector mizv ach fof M 2urose Of (1) summOoAIng 3 sENerd aesnng of the Comgany Of ()

sroseruimy (ne asseis of e Comaany

: TR TR I TR RIS I PT] BRATURRI Rt L Qe idrrezuy
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(3} L remoN-d from otfice pursuant 0 ihese FIRT DEIPENT prombited {rom
pe:ng 3 Director by law:

(5 .¢ or becomes dankruot Of makes 3Ny afrupgument of compusiuon with
nis creditors generally.

(c) s or becomes of unsound mind or gies: of
(d) resigns his office by notice 1n Wriling 1@ the Company

15. Notice of Board Meetings

(1) A Director may. and the Secretary on the requisiuon of a Director snall. atany -
Urae sumUmon a8 Mesiing of the Board.

(2)  Noucs of mesungs of the Board snall be given to all Direztors by the Secreiary
2t least 20 days before the holding of a meeting 3t whica the Directors are required o be
oresent. save S othem~wise agreec by the Directors’ unammous resolution. All nouces of
myesung shail indicate the tme, cate ang place of the oroposed mesiing and be accompanied
Sv an agenca for sucn mesling whicn shall ser out the matters o dbe discusses 2t tnat mesung

i rzasonacie gztail.

f {3 Noucs ¢f a mezung of the Board snail pe cesmel 10 O duly given 10 2
Sirecior if 1L 1s given 10 suca Director verpaily. in serson of dY ;e:ezhone. Of otnerwise
camraunicaies or s8Nt 10 such Director by POsL caple. ig1eX. 1122001l facsimiig Of oihes
moge of resreseating woras in 2 legiole InG nON-LFANSILOTY form at such Diresor § (ast Known
socress O ANy O(NET ACCIESS IVED sy suen Diresior © tne Compoany for tms Durpose.

(4) The agenda for a Roard mesting may be suppiementes bv the inciusion of an
item olaced thersen 5v any Direcior by written nouics given 0 (Re other Direstors and the

Sezreiary ot teast ien C2ys vefore :ne date of e scasduisd mesung.

' 6. Ouyorym 3t Board Meetings

) “he quorum necessary for the transaciion of susiness ai 3 mesting of the Board
snall be one Drecier ~omunated by each Memoer hoiding 2t .2asi 10% ol e 1ssued and
outstanding snares of the Company at the reievant ume.

) {f within two hours irom (ne ume appointed for 2 Joard meelng. A QUOrUN IS
) "”:3éi*ﬁfe‘scﬁmhz'mez-tmg—shaxi siand_agiourned 10 3 €212 fve gavs after such mestng 3 the

FUBIBA & A PR R v e

same time 2ng piacs. 3nd 3t leasi wares davs nouce of such Sciouraed mesung snatl be grven -

5 =il Direciors.

) ¢ gq an Sgicurnss Boare mziing s cuorwn :§ not present wiiun one hour trom
s orpmes IDTOIMSS To ueh aepurned oard mesuing. pee Direoi0rs noidug SUL pergeanilue
ALALIZT MUSUGRD 0 AR Sharehohdars

S e PSR . R L . cer e
DU I te 10T Aty <cwiis 45 Tuaaargy 0 amarnve L0V <

TSRS S S LT LA i,
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N « UNOCA
. SURIECT TO PROTECTIVE ORDER
Vi Meetinye nf (g Joury

(H The Board shall meet as necessary. but wany event at least twice 1h cvery
iinancial vear of the Company. Uniess otherwisc agreed by (ne Directors. the venue of all
- , Qoard mestings shall be the Company's registered sranch otfice 1 Myanmar.

(2)  The Directors may mest together for the dispatch of business. adjourn and
otherwise regulate the:r m sungs and proceedings as (hey thunk fit,

&) Directors may participate n any mes=ting of the Board by means of such
teiephone. eiecironic of other communication facilities as permit all persons parucipaung
the mestng {0 comumunicate with each other simultaneously and instantaneously, anc

articipauon in sych 2 mesun shall constitute presence in person at such meeung.
P :

18. Voting at Board Meetings

aczions of the 3oard shall be taken in the mannes. and in compiiance with the

requirsments. specified in the Sharehoidess Contract Agreement.

1% CUnanimous Written Resolutions

A resoiution in writing signed by all the Directors (wnich may 5e in COunterpans).
shall be 25 vaud s \f it nad besen passed at 3 mesung of the Boara culy called and
constituied. suca resoiution 10 pe effecuve on the cate on which the last Direstor s1gns e
- cesatuticn  Tor g purposes of this Bve-law oniy. “Diregror” saail not wciude an Aliernate

Ohrezior
20 Contracts 3nd Disclosure of Directors' lnterests
() Any Director. or any Director’s firm. parner or 2n¥ company with which any

Dyrecior :5 2§50¢:2122. MaY actina proxcssional capac:ity ‘ot :ne Company 2nd such Director
or sucn Direcidor s i, parner of such company shall de snutied 0 semuneration for
srofessionai services as .7 such Director were not 3 Direstor. groviges tnat nothing tn these
Bve-aws saail aurmonzs 2 Director or Di szz0r’s Grm. penner 3 suca company (0 act as
sucitor of the Company.

) A Duirecior who is directly of incirectly tnterested 1n 3 -ontract of proposed

Lo d
conurac: of arrangement with the Company shail Geciare the nature of such \nterest as required
. oy the Act -

(3)  Following a geclaraton peing Mage pursuant o this Bve-[aw. and unless————=" -

crsauaitlied by tne caarman of the reievant Boara mezung. 3 Direz:or mav vote 1n respest of
L contract of propused contract or d raagement 1n wWiich suea Direciar 15 1nterested and may
. _aumied :n the suorum a6 such mesting. )

.

Sk
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SUBLCT TO PROTICTIVE ORDER
Remuneratinn nf Dircctars

The remunerauon (il any) of the Directors shall be detesrmined hy the Company 1n
peneral ineeung and snall be dezmed 1o accrue {roin day to day  The Dirccrors may also he
said all travel, hotel and other expenses properly meurred by them in aienuing and returning
rom meetings of the Board. any commiiies appoinied by the Roard. general meeungs of the
Company, o in conneciion with the business of the Company of the:r duties as Directors
generally.

OFFICERS

2. Officers of the Comnanv

The Officers of the Company shall consist of a Chairman and 2 Deputy Chairman. 2
Secretary, a Generai Manager and such additional Officers as the Board may from ume to
ume determine, 2l of wnom snail be deamed to be Officers for the purposes of these 3ve-
laws.

-

pE Anpointment of Officers .,

(1)  The Boarc snall. 2s soon as possiole after the statutory mesung of Members
aopotnt 2 Chairman :nd Deoutv Chairman wno shall be Direziors. ne 3oara snzil have the
sower 10 remove 2ny Chairman ana Deputy Chairman and (o appoint and remove any

successor Chairman and Dezuty Chairman. Neither the Chairman nor the Deduty Crarrmian
snall nave a casiing voung 2t 3oarg meslngs.

() The Sezretary 2nd additionai Of¥icers. snall pe atcoinizd & :me 30are {rom
ume (0 ume.

e Remuneration of QOfficers

The Officerss snail rzczive suin remuneration as ine Qoarc mav (oM Lme O ume

3 Duties ot Officers

The Officers snall have such powers ang periorm such duugs n ihe management.
business and affairs of the Company as may be delesated to fhem oy the 3pars or e
Memoers from ums 10 Urte.

5 Chairman of Meetings

Unless othestvise™agress v 3 maioniy of :hose atieagiag ang i t9 anenc and
ute therest, the Chsirman. sivail agt as cnarman & a0 mesnngs of 0z MemOeTs ang of the

e 31 WRICH Suon SUTSON oy Brest fy e nrsencs SF e Srpieens o DETMUY
X
_ 2
N
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— SUBICT TO PROTECTIVE oRDER

Chairman. «f present, il act as chareman and in the absence «. 3l or them 3 charman shall
he appoited of etezicy by thase preseit At the meeung and entitied (0 VOIS

27 {legister of Directory and Officers

(n The Board shall cause to be kept in one or more nooks at its registered office 3
Register of Directors and Officers and shall enter thercin the following particulars with respect
(o each Director. the Chairman and the Deputy Chairman. provided that ea¢h such person is 3
Director and the Secreary. that is to say:

(a) first name and surname; and
® address.
2) The Board shall, within the period of 14 days from the occurrence of:

(a) any change 2mong it Directors, the Chairman anc the Deouty
Chairman, provided that each such person is a Direzor. and in the
Secretary; of

() anv change in the paruculars contained in the Regisier sf Directors and
Officers.

cause 10 ce entered n (ne Register of Diresiors and Officers ine sarucuiars of such change
ang :he cate on whien such change vcgurred.

&) The Register of Directors and Officers snail be open 10 insoeciion at the otfics
o! the Company on every Susiness Gay. supject 10 such reasonaple resinicions as tne Soard
mav 1mpose, $O that 2ol jess than (wo hours 1n 2ach business cay 0¢ ailowed for mspection.

MINUTES

oS, Obligations nf 3oard 1o Keen Minutes

(h The Boara snall cause munutes 10 be cuiy eatered 1 DOOKS sroviges lor the
purpose:

(3 of all electrons znd apprintments of Officers:

(b)  of the names ot the Directors present at eaca mesing of :he Board snd of any
commuites unppomies Sy the Boarc: anc

(&)
—

-1 all resdiunons ane sroczadings Of aeneral mesiings di e Members.
~egtgs o e Boarg. neTungs ot managers ans mesinay OF comauiiess

fefale TSTLATEEN I g DAaurd.

N

P
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Q) The Se  zmary a.sll. within 14 days ol the holdir. .i 3., meeuny of the Board.
prepare and circuiaie minuies of the mecuny to all Directors. The Scerstary shall circulaie
approved minutes for signature of table those minutcs lor approval at the aext meeting of the
Board (s appropriate) and. «f approved. the Chairman and ihe Direciors present 2t the
meeting shall sign (hose munutes and any Directors not present snatl sign an acknowiedgment
of having reviewed them. The signec minutes shall be prima facic evidence of the

nroceedings and gecisions of the mesting 1o which they reidie.

INDEMNITY

29, Indemnification of Directors and Officers of the Comnany

The Direzters, Secretary and other Officess for the time being of the Company and the
liquidator or trustess (if any) for the time being acting in relation to any of the affairs of the
Company and every oae of them. and their neirs, executlors and admunistrators. shall be
indemnified ang sezured harmiess out of the assets of the Company from and agaiast all
actions. cosis. charges. losses. damages and expenses which they or any of them. their heirs,
axecutors or aémunistrators, shall or may incur of sustain oy or oy reason of anv ac! done,
=ancusred :n or omined in or zpout the execuuon of their duty, or supposed duty, or in their
respective offices or lrusts. and none of them snall be answeraoie for the acis. reseipis,
neglects or defaults of the others of them or for joining in any ressiois for tne sake of
=snformity, of {or any bankers or other persons with wnom anv monevs or 2ffecis peionging
.0 the Company shail or may be loaged or aeposited for safe cusiodyv. or lor wsuificiency of
aeficiency Of anv security uoon whicha any monevs of of beionging 10 e Comoany snall be
slacs2 out on or 1nvested. of for anv other loss. musforiune or camage wiicn may happen in
‘ne exesulion Of ine:r respeciive offices of trusts. of in refation tnersio, provided that this
:ndematty snall not 2xtend o any matter m respest of anv wiifui negugencs. wulul defauit.
fraud or cishonesiv wnich may attacl 1o any of said persons.

30 Wajver of Claim bv Member

Sach Memper 2gress 10 waive 2ny ciaim of nignt of aciion such Mempbe: mignt have.
wheines :ncividuaily or oy Or in ne ngnt of the Company. 2gainst any Diresier or Officer on
aczount of any 2ciion t2ken Dy such Direcior oF Officer. or the faiiure of such Drector of
Otfices 10 iake anyv 2ction in (he performance 5f ius Guties wun or ‘or :ne Compaay. proviges
iaat sucn warver shail not exiend (0 any Malter N respect of any wiifui neghigence. wiitui
Gerault. fraud of Cisnonesty which may auach (0 such Director or Officar.

VMEMBERS' MEETINGS

i Nonee of Annual General Meening

- “he apnuar cenerar mesuny of the Comany oail e iz o oensit cnieniar vonls of he
Cmonse Lt Tucd NG 2T DIRES 45 he Charamnof Gy (W Dirmoiscs ar anv oifesior and
TSI TSN PRRRISE TURT SRS RTERRES AL Lo DU gows onEd T ael aBbbe Rttt
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mesing shall be given 1o each Member stauny the tme, date ana place at wnich the mectng
s 10 be meld. 3nd as tar as practicable. the agenya ot the business (0 o¢ conducied at the

mesting.

32 Notice of Socciul (eneral Meeting

The Chairman, Deputy Chairman, any two Directors Or any Director and the Secretary
or the Soard may convene d special general meeung of the Company wneneve? n theur
judgment such 2 mesting (S necessary, uoon not less than 20 days’ nouce whica shall state the
umne. date. piace and the agenda of the business (© pe considered at the mesung 'f
circumstances recuire. @ specal general mesting of the Memoers may be held upon five days’
notice of the tme. gate. place and agenda of the mesung.

I3 Sunplements 1o agenda

The agenda for a general mesung may be supplemented by the inclusion of an 1tem
siaced thereon by any Member Dy wrinen notice given to the other Members. the Chairman.
the Directors and the Secretary at least ten days before the date of the schecuied mesung.

sccidental Omission af Notice of General Meeting

i

—he accidentzl onussion 0 give notice of a general mesung 0, Of (he non-receiot of
aotice of a generat Mesung pv. any person entitled 1o recaive nouce snall not :nvaiidate the
procsscings at (nat mesiing.

Vieeting Called o0 Reauisition of Members

(o]
Lral

Votwitnstanaing anyining aesen. ‘(he Boara snail. on he requisiion of any Memoer
hoiding at ine date of the deposit ot the requisition not less than 10% of the paid-up voung
share capual of the Company as at the date of the desesit famnwith procesd (o convene d
special geners: mesung of me Company and ine srovisions 0f Section 7¢ of whe Act shall

2000V
36, Short Notice

A genersl mesung ot the Company shall. notwithsiancing that it s caiied by shorter
nolice than that specified in these 3ve-laws, b desmed 10 have desn sroperly called if it1s so
agresd oy all the Memoers snuitled 10 anznd ang vote thereat. both in ine case of 2n annuai

_generai mesiiny anc d spectil yeneral meiing. ‘

Pastnonement of Meetings

The Board mIA\, POSIDONT LAY generai mesun called in accordance with the provisions
af tnese Bve-laws (0ihCr AN L MSTUng ceauisioned unaer inese 3ye-iaws: araviged that

wanca sl mostoonzmIuni a Zvet il cmch \Member betore ne nme for sucn mestng. Fresi
CRres troN T, i Snd RUNTENCT R N spsioonzd meelng saal begnen 10 sags Memder
e o S s ens Hose v anws
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<5, Ouorum fnr General Meeting

A Member mav be represented at a yeacral meeung by anv aatural person apponted
by . including any ot the Directors nonunated hy . AL any general inceung of the
Company such number of persons 28 at that ume represent nv appointment of by proxy at
least two Members holding n aggregate at least 6U% of all ssued ana outstanaing shares ol
:he Company throughout the mesting shall torm a quorum for the wansacuon of business.
orovided that if the Company shall at any time have oniy one Member. one Memper present
in person or by proxy shall form a quorum for the transaciion of business at any general
meeting of the Company held during such time. If within two hours {rom the ume appointed
for the mesting a quUOrum (s not present the meeting shall stand adjourned 0 2 date {ive Qavs
after such meeting, at the same ume and place and at least thres days’ aotice of such -
adjourned meeung shall be given to all Members and Directors. !f at the adjourmed mesung a
quorum is not present within one hour from the ume appointed for such mestng, the
Memoers present in person or by proxy and together holding such percentage of the total
;ssued voting shares in the Company as required (o 2pprove any maner pursuant o the
Sharenoldess Contract Agreement shall constitute the quorum for that matter.

39. adiournment of General Meetings

The znairman of 2 generzl mesung may. with the conseat of :he Members 3t any
generzi mesung at which 2 quorum is present (and snall if so direziez), adjourn the mesuing.
Unless tne mesung is adjournes (0 2 spec:fic time 2nd cate. fresn notice of ine ume. date and
oiace for the resumpuion of ihe 1diourned meesung snall be given (o 2ach Memoer in
accordance with the rovisions of these Brc-laws

0. srtendance at General Meetings

Membess may parucipate :n any general mesung Dy means of such telephare.
elecironic of other conununication {acilities as penmut 2l persons sariicipaling in the mesung

:0 communicate with each other simultaneousiy anc ‘astantanesusiv. znac garasicauon in such
3 mesang snall consttute dresence in person at such mesung.

1. Wreitten Resolutions

(H Subjec: :0 paragraon (5). anything which may be done bv resoiution of ine
Comeany in generzl mesung may. without 3 mesung and without 2ay orevious notice oe:ny
-2cuirea. be done by resolution 1n wriung signed dy. Or. 1 ihe case of 3 Membper that is 2
- —-zorporauen-whetheror nOLA COMDANY witlin the meaning of rhe A on benaif of. ail the
\lempers who at the date of the resowution wouid he enttted 1o anenc the aesting and Vot
cn the resolution.

e

i) a4 resolution 1n swriting may be signed by, or. :n g 2238 of 2 Member that s S
sarmgration whgther of 10U J CoMmgany within the eaniag of tie &gl on senaif of nit ine
Claeymert o Tiomant LOUNEIATIS AS Ay Do Neaasan
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(3 For the nurposes of this Bye-law. the date of the .solution s the date when the
resolution 3 signed dy. or. 1A the case of 2 Member that 1$ 3 corporation whnether of 1ot 3
company within the mecaning ot the Act. on benall of. the last Memoer to sign and any
reference 1n any Bre-law 1o he date of passing of a resolution 1510 relation 10 3 resotuion
made in accordance with this Bye-law, 2 reference (o such datc.

(4) A resolution in writing made in accordance with this Bye-law 15 & valid as f it
had been passed by the Company in general meeung and any reference in any Bye-law 10 a
mesung at whien 2 resolution is passed or to Members voting in favor of a resowtion shall be

construed acsordingly.

(5) A resoiution in writing made in 1ccordance with this Bye-law shall constitute
minutes for the purposes of Sections 31 and 82 of the Act.

(6) This Bye-law shall not apply t0 2 resolution passed pursuant © Seztion 89(S) of
the Act

42, Contracts and Disclosure of Members' Interests

) Any Memger. or any Affiliate of such Member, may act in 2 professional
capacity ‘or the Company 2nd such Memoer of affiliate snall be eatitled (o remunesauon for
srofessionai services 2s if such Membper were not 2 Member. provided that nothing in these
3ve-laws snail auinor:ze 2 Member or any Affiliate of suca Memoer 1o act as Auaitor of the
Company.

() A \emoer which s Siresily of \ndirectly (inciuding througn 2n Arfiiate)

inlesestes 0 2 contragt of sroposed contract of arrangement with the Caorpany shail declare
(e nature of such interest s soon 25 il becomes aware thes=of. (0 ihe other Memoers.

43 sttendance of Directors

~ne Directors of :ne Company shall oe antitied to recesive nel it of and to attena aag
5e hearg at any generzl mesung.

P Voting 2t General Mcetings

Subjec: (o the provisions of the Act anc these Bve-izws. acuons Of e Mempers shall
be (aiea in the marner. and in compiiance with the reguirements. scecifizs n e
Sharenolders Contract Agrezment.

25 Demand for a Poll
o At 2nv denertt mesting of ihe Company, i TEsTET of anv Jugstior 2TCOOSE
‘or the consigersuicn of itz Memoers. 2 soil mizv o€ czmianael Ty Inv a7 e totlowing
: oersong
Lot AT ICTOE ROP Py 3 osuLs x‘.!..'.'i!:!‘:i
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SURECT TO MOTICTIVY ORDER

() 3t least two Memoers presentan serson ui fenresenicd by Proxy:. or

{c) any Member or Members present n person ne represented by proxy and
holding between them not Iexs than 10% of the wial voung nghts of il
(he Members having the right to voie 3t such meeunyg.

() Where. in accordance with the provisions of paragrapn (1) of this Bye-law, a
poll is demanded, every Member present at such mesung (in person or by proxy) shall have
one vote for each share of which such Member is the holder or for which suca Member holds
3 proxy and such vote shall be counted in the manner set out in paragraph (4) of this Bye-law
or tn the case of a general meeting at which one or more Members are present by telephone.
in such manner as the chairman of the meeung may direct and the result of such poil shall be

i

desmed 1o be the resolution of the meeting at which the poil was demanded.

(3) A poll demanded in accordance with the provisions of paragraph (1) of this
3ve-law. for the purpose of ele ting a chairman or on 2 question of adjournment shall be
.axen forthwith and a poll demanded on any other question shall be taken in such manner and
at such time and piace 2s the chairman may direzt and any business other than that upon
whien 2 poil has besn demanded may be procesasd with pending the taking of the poil.

() Where 2 vole is taken by poll, exca person preseat and enutied to vote shall be
furnishes with a bailot paper on whicn such person snail recorc his vote in SucCh manner as
shall be cesarmuned 2t the mesting having regarc 0 ine nature of the auestion on which the
vote 1S tzken. and 2227 bailot paper shail be signed or inutigilez or atherwise marked sO as 10
genufy the voter anc the regisiered hoider in tite case of a proxy At the sonciusion of the
noll. the tailot papers shall be examined and counted v a commuttes of not less than two
Membsers of proxy nolders aopointed by the cmairman jor ihe purnose ang the result of the

soil snail pe deciarea by the chairman.

46 Instrument of Proxv

The instrument 20001NLINE A PTOXY shall be 1n wriing 0 ne form. or as near therelo as
circumsiancss adrmit. of Scheduie A, unger tne ~and.of (he appointor or of the appointor’s
storney culy authorized :n writing, of :f (he 2ppOINIor is 3 corporation, &iner ander its sezl.
or under the hand of a duiy authorized officer or 3nOMeEY. The zez:sion of the chzirman of
anv genersi mesing 25 (0 (e validity of any insirument of prexy snail be inat

1 Renresentation of Corporations at Mestings

e e TOrPOratIoN -WCiiS-2 Memoer a0y willen RSITNRE T, authorize such person 28

Junnks 100 aC: as s representative at any meaing of the Me:inoess nnd the 2erson s0
suthorizes shall be 2nutled (o exersise the same pOwers on penad of e corporauon wiich
>uCih Nerson represents as (hat corporation couid exereise of it wers an incivicual Mempber.
“Jolwitnsianging (ne Toregoing. the srarrman of (he mesung MIv IITunt sucs zssurances os he
SNk 25 10 e mighl GI ANy DETson 10 shind A ovote A generdonesungs o8 pehail ol

JOrB0TINON WILLn L o MIZmIper Q\
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SUBJICT TO PROTICTIVE ORDER

SHARE CAPITAL AND SHARES

iR iehts of Shares

(1) Subject (0 A0y cesolution of the Members 10 the contrary and without prejudice
to any special nghts sreviously conferred on the holders of any exisung shares. the share
capual of the Company shall be divided into shares of a single class the holders of which
shall. subject to the srovisions of these Bye-laws:

(a) be entitled to one vote per share:

)] be entitled to such dividends or other distrioutions as the Members may
from ume (o time in general meeting declare:

(¢) in the event of 2 winding-up of dissolution of the Company. whether
voluntary or involuntary of for the purpose of a reorganization of
otherwise or upen any distribution of capital, be enutled 0 the surplus

assets of the Company; and
(d) generaily be entitled to 2njo¥ all of the rights artaching 10 shares.

{2 Notwithstanding any otner provisions of these Sye-iaws and subject 10 the
srovisions of e Snarenoiders Contract Agrezment:

() whniiz any defauit pursuant 0 1he Sharenolders Contract Agresment has
occurred and is conunuing. no Memoper wno i in such gefault (2
“Defaulting Memper™ shall be enutied to vote in respect of its shares:

) a0 procesds from tne Company (dividends. payments under Shareholder
advances. Replacement Advancss of Sharenoldss Loans) shall acerue of
5e deciarea or paid 10 2 Defaulting Member in r2sped! of any period
curing which sucn Memoe: is n default:

< =0 procesds from the Company snall be paid 0 2 Bank under
Snarenolder Bank Loan if the reievant Membper is a Defauiung Member:
and

B {(d) no shares of a Member shall carrv voting rights in (he eveat that the
- —femiber Blests t0withdran—{rom ‘e Sharenoiders Conteact Agresment.
pursuant (0 the provisions of tnat agresment and il other Members snail

3¢ able to vote 1o remor e any Directors nomunated by such withdrawing
Memper. n the eveat that d Member siecis (0 withdraw ‘rom the
SRarenolders Contract hgrezment. and soie'y 10 deiermine (e aumeer’
of 2ffirmztive woies it 20V v wnich 3 mater s agoroves (if approves)
of he DUTTOSES O LW sharenciders Cantrag: Agresment 10€ shares

e woting nghts

feg yosuCn MigTIOUT camil e mg2mIey 10 TVe N
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(

suspended and the withdrawing Member <nall be deemed not (o have 2
heen 3 Membper at the Lms of the retevant vole or votes.

49 Pawer to Issue Shares

(h Subject (o these Bye-laws and without prejudice o any special rignts previously
conferred on the holders of any existing shares, the Memoers shall have power (o issue any
unissued shares of the Company on such tesms and conditions as they may aetermine,
provided that shares deing issued 1o the existing Members shall only be issued © eaca of
them in proportion o the aumber of existing shares of the Company held by eacn of them,
unless the Members agree otherwise.

(2)  The Board shall. in connection with the issue of any share. liave the power (o
pay such commission and brokerage as may be permitted by law.

(N The Company shall not give. whether directly or indirestly, whether oy means
of loan. guarantes, provision of security or otherwise, any financial assistance {or the purpose
of a purchase of supscription made or to be made by any person of of for any shares in the
Company, but notning in this Bve-Law shall prohidit transacuons described in Sections 39A.
198 and 39C of ihe Act

(4} ~4e Company may f{rom ume 0 \ime do any one or more of ihe following
anings:

(2 —ake crrangements on the issue of shares for 3 ciffersnce betwesn the
\iembpers in the amounts and umes of pavments of calls on thexr shares:

) aczept from any Membes: the whole or a part of the amount remaining
unpaid on any shares held by hum. zithougn no Dan of that amount has
besn called up:

(S sav dividends in proportion 1o the amount said uo on each share whers
a larger amount 1§ paid up on some snares tan on others: and

(d) \ssue its shares in fraciional denor:nations ané ceai with suca fracuions
(0 the same extent 2s its whnoie shares and snares in {racuonal
denominauons snail have in proporuon (0 the respeciive fraciions
reoresented theredy all of the rignts of whoie shares inciuding (but
o awuhout limiung the_generality ~f the foregoing) the nght (o vote. 10
reczive givigends and disiniputions ang 1o parucipate fn I wmmAImg-upT T

39 Variation of Rigits. Alteration of Share Canital and Purchasc of Shares of the
Comnany
Cubiest 10 TaC nrovisicns of Se¢slions @7 and 23 of i Ach oY sreferency
Coarly snme s ssicd OF JONVETIZW 1nto SNACES ea At 2 G2IETmIIRATIC Gate D AL iae onuon ot
{
/-
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SUBJECT TO PROTECTIVE ORDER

i

the Company e tiible 10 be redeemed on such lerms and in suca manner J§ :he Cumpany
belore the 1s5uc of conversion mMay by resalution of the Members determine.

) It at anv tme the share capual s divided into diiferent classes of shares. the
rigitts auached 1o any ciass (uniess otherwise provided by the erms of issue of the shares af
(hat class) may. whether or not the Company 15 being wound-up. be varied with the consentn
writing of the holders of (ree-fourths of the issued shares of that class or with the sancuon of
a resolution passed by a majonty of the votes cast at a separate general mesung of the holders ™
of the shares of the class in accordance with Secuion 47(7) of the Act. The ngnts conferred
upon the holders of the shares of any class issued with preferred or other rights shall not,
unless otherwise expressiy provided by the terms of issue of the shares of that class, be
de=med 1o be variec by the creauon of issue of further shares ranking pari passu tnerewith.

(3 The Company may from ume (0 time by resolution of the Members change the
currency denomination of, increase. alter or reduce its share capital in accordance with the
srovisions of Seclions 45 and 46 of the Act. Where, on any alteration of share capual,
s-actions of shares or some other difficulty would arise, the Board may deal with or resoive
‘he same 1n such manner as it tinks fit including, without limitng the generzitty of the
‘oregoing, the :ssue tO Mempess. as appropriate. of {ractions of shares and/or arranging for the

-

- saie or iransfer of the ‘ractions of shares of Memboers.

(4) —ae Company may {rom ume to tme surchase its own shares in aczordance
with the provisions of Section 224 of the Act.

i N Reeistered Holder of Shares

{(n The Comopany snall be enutled to treat the registered itoider of any share 2§ the
20soiute owne: thereof and accordingly snail not oe pound 10 recognize am 2quitadie or other
ciaim (0. Of interest in. such share on the part of any other person.

12) anv drvidend, intersst of other moneyvs cavaole in casa in resoect at shares
mgv De paid oy neque of draf sent througn (ne post direzted to the Memper 2 such
Membe:'s agdress 1n the Register of Memoers or 10 such DErson anc (o suci ascress &S the
Member mayv in writing airset.

e

2 Share Certificates

() Cvery Memper shall be satitled to a ceftificate unasr e seai of +he Comoany
(of 3 facstmuic ihereol) specify:ng the number of snares held by such NMemoer and whetner
me same are tully pag up and. 0 not. how riuch has been pc 1neron. SSach ceruficate shall
sear :he legend Ll any) specifiec in the Siharenoiders Contract Agresment.

23 The Boarg inay by resoiution deizrmins. sither yanerstly 07 3 oarlicuiar case.
30 ame ar i ~ipnAIures n ceruiicales may DT SNnles (nesess or 2rfives oy mIELNAMICH
) RRE DR A
X
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SUBJECT TO PROTICTIVE ORDER

i

)] If any such ceruficate shull be proved (o the satistaction ui the Board 1o have
been worn out. lost. imislaid or destroved the Board may causc 3 new ceruficate o be issued
and reauest an indemmity for the lost ceruficate of 1t sezs 1w

53 Calls nn Shares

Calls for contriputions from Members to fund the Company shall be made and
sausfied in all respecis in accordance with the requirements of the Sharchoiders Contract

Agresment.
54 Failure to Meet 3 Call
n If anv Member fails to pay. on the day appointed for payment ther=of. any cail

in respect of any snare allorted to or held by such Memoer, the General Manager shall. on
behaif of the Company, forward to such Member 2 notice in the form. or as near thereto as
circumsianzes agmit, of Schedule B.

() If the reguirements of such notice are not compiied with. any such share may,
at any ume thereafier before the payment of such czil and the intsrest dus in respect thereof
. Se transie~=d to one or more of the other Memoers in accoraancs with the Sharshoiders
Contract Agresment.

(3 A Memper whose spare or snares have besn transferced as aforesaid shall
aotwithstanding suca transfer. be liadle (o pay 10 the Company il caiis owing on such share
of snares at ihe ume of the transfer and all interest due thereon 2xcsot as may otherwise be
provices :a ine Sharenoiders Contract Agresment.

REGISTER OF MEMBERS

3 Contents of Register of Members

[y

The Boarc snail cause to be kest in one or more DOOKS 2 Register o Memoers and
snail eater tnerewn tne foilowing paruculars:

(21 .ne name and address of sach-Mempoe:r. the numbder of shares heid by such
Memoer and the amount paid or agresd (o o¢ consic¢ersa 2s paid on such
shares.

Bl e date of which each person was enteres 1n the Re~:sier o1 Wemders: and
p =

{c) (e cate on witich 2av nerson c22sec (0 9¢ & Memper 107 Jne ve2r afigr such
s2-50n sgicsased.

\5‘3
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36. Inspectian of Reoister of Members

The Register of Members shall be open (0 nspection at the registered office of the
Company On every busiiess day. subject to such reasonaple restrictions as the Board may
impose. $0 that not less than (wo hours in each business day be allowed lor inspection. The
Regster of Memoess mav. after nouice has been given by advertisement it an appointed
newspaper to that erfect. be closed for any ume or umes not exceeding n the whole 30 days

in each year.

57. Determination of Record Dates

Notwithsianding any other provision of these Bve-laws. the Board may fix any cate as
the record date for cetermining the Members enutled to recerve:

(2) any procseds from the Company (dividends or payments in connecuon with
Sharenoider Advances, Replacement Advances or Shareholder Loans); and

(®) aotice of. 2nd Members entitled to vote at, any generzi mesung of the
Company.

TRANSFER OF SHARES

38 Instrument of Transfer

n An insirument of transter shall be 1n the form or as near thereto as
circumstances admit of Schedule C or in sucn other form as the Board mav accedt. Such
instrument of transier shail be signed by or on benalf of the transieror ana transieres provided
that, in the case of 2 fuily paid share. the Board may accedt the iastrument signed oy or on
senalf of the transieror aione. The transferor snall be desmea to remain the hoider of such
share unui the same has besn transferted (o the ransieres in tne Register of Memoers.

) The Company may refuse (0 recognizs any insirument of iransier uniess it s
acssmpanied by he ceruficate 1n respect of the spares © which it seiates and by sucn other

endencs as the Company may reasonaply reguire (o snow the rignt of the transferor :0 make
ihe transfe:.

<9, Restrictions on Transfer

X Member mEvTransTeT Nior panfof*.tsﬂshafes—;e«a&aa}iiawwmdm' Member 973

HERTET

:urd party subject 10 comphiznce with the provisions of ihe Sharehoigers Contrast Agresment.

-eeon

33 Renistration of §hare Trunsiers

Cpon sommsihencs i ol Longitons 16 n n(endes transfer of ns saares. o Member
- all meiiver {0 fne LamnOI U sEETC LITHICTIC A CURY ComDleies transicr forn 2nc sueh
SEOOT 03 IRe SULIOINIY DL easeniaiiy Ui o _oniniianc watln Al anpuenpie ORIIoNs
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and of receipt of all applicable Governmental Authurizauons of wovernmenial Eatities in

Bermuda. The Company shall retuse 1o register any transier uniess all such Governmenial
Authorizations have besn obtained. |t the Company retuses (o regisier 3 transter of anv share

the Secretary shall, within seven days after the date on winch the transter was lodged with the
Company. send (o the transferor and transferce notice of the refusal.

TRANSMISSION OF SHARES

61. Renresentative of Deceased Member

In the case of the death of a Member, the survivor or survivors where the decsased
Memoer was a joint holder, and the legal personal representatives of the deceased Member
where the decsased Member was a sole holder, shall be the only persons recognized by the
Company as having any title to the deceased Member's interest in the shares. Nothing herein
contained shall reiease the sstate of a deceased joint holder from any liability in respect of
any share which had been jointly held by such deczased Member with other persons. Subject
10 the provisions of Section 52 of the Act, for the purpose of this Bye-law. legal personal
tecreseatative means the executor or administrator of a deszased Memoe? or such other person
as the Board mav In its absolute discretion decide as being properiy 2uthorized to deai with
the shares of a deczased Member.

52. Registration on Death or Bankruntey

Anv person secoming sautled pursuant o the Sharehoicers Contract Agresment (0 2
share :n conseguence of the death or pankruptey of anv Memoer mayv be repistersd as a
Membe- 1o0n such evidencs as the Board mav gesm sulficient 07 may eiest o nominate some
person to e registered as a transteres of such share, and in such case the person becomung
eautled shail execute in favor of such nomines an instrument of transfer in the form, of as
near there:e 2s circumstances admit. of Schedule D. On the preseatation thereof to the Board.
accompanied by such evidence as the Board may require (0 prove Ine title of the transteror,
the transieses shail be registered as 2 Memper out the Board snail. in either case. have the
same rignt 0 deciine or suspend regisirauon as it wouid have 72d n the case of 3 transier of
the share 3v that Member defore such Member's death or Jankruplcy, 25 he czse may oe.

DIVIDENDS aND OTHER DISTRIBUTIONS

03 Declaration of Dividends hv the Membgrs

The Membpers 1n gensral mesung may, subiect 10 ihese 3ve-izws and :n actordance
with Seziion 34 of the Act. dectare a dividend 19 be paid 1o the Members, :n proporion to the
aumboer of shares neid M them. and such dividend may ¢ £2:¢ 1n casn or wholly o7 Zartly i
soezie in whicn case the Memoers i gensrai mesuny mav Nix the vaiue 1or distrioeuon n

SPETIT Of nv 2852S -
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64. Qther Qi;trihg;inn;

The Memopers 0 general meeung may declare and make such other disinbutions (in
cash or in specie) 0 the Membess s may be jawiully made out of the asscts of the Company

63. Dividend and Distribution Policy

The Members in general mezung shall follow a policy of declaring dividends and
making disiibutions (0 Members 10 the maximum extent as may be lawiuily distributed out of
available funds, after taking into account the Company's future requirements. and in all
respects consistent with the Sharer. ders Conuract Agresment.

66. Deduction of Amounts Due to the Company

The Members in general meeting may deduct from the dividends or distnbuuons
payabie to any Member ail monies due from such Member to the Company on account of
calls or otherwise.

CAPITALIZATION

67. fssue of Bonus Shares

The Mempoers 0 generzl mesting may resolve to capitalise any pant of the amount tor
«he ume being stancing 0 the c:2git of any of the Company's snare premium of otner reserve
accounts of to the c-e2it of the profit and loss sccount or othenwise avaiiabie for disinbution
5v appiving suca sum 0 opaving uv unissued shares to be allortea as fuily paid bonus shares
oro rata (o tne Memoers.

ACCOUNTS aND FINANCIAL STATEMENTS

48. Records of aAccount

The Board snail czuse 0 2 keot propes records of aczount with respect to ail
transacuions of ihe Company ard . sarticuiar with respect (0:

(a) all 'surns of money received and expended by the Company and the macers in
respect of which the reccipt and expenditure reiates;

{b) il sales and purchasces ot goodk by the Company: ana

() e assCts and cabiitnes ot the Company.
Suchy rezarss ot acToumt Jnail b hent at the regstered office of the Company of. SuDIESt 0
Jecuon $502) 91 e Ach stateh aner page as the Board :hunks (it any shail be avaiabic tof
mspeciion Sy e DIfSEIan dur et pusiness hours

-1 5,»
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SURTECT TO PROTECTIVE ORDER

&9 Finanecial Year End

The financ:al vear end of the Company may be determined by resotution of the Board
and failing such resolution shall be March 31 1 euch year.

70. Financigl Statements

Subject to any rights t0 waive laying of accounts pursuant 10 Section $8 of the Act
financial statementis as required by the Act snall be laid before the Members in general

meeting.

AUDIT

71 Appointment of Auditor

Subject to Section 38 of the Act, at the annual general mesung or ata supsequent
special general mesing in each year, an independent representative of the Members shall be
appointed by them 2s auditor of the accounts of the Company. No Dirzztor. Office: or
employes of the Company or of a Memoer snail be siigible to act 2s an Aucitor of the

Company.

72 Remuneration of Auditor

~he remuneration of the Auditor snail be lixed by :he Coripany it general mesing of
in such other manner 25 the Mempers may determine.

73 Vacarion of Office of Auditor

If the otfice of Auditor becomes vacant by the rasignation of dean of the Auditor. or
bv the Auditor cecoming \ncapaple of acting dy re2son of illness or otner cisadility at 2 time
when the Auditor's services are required. the Charrman of failing him any Direcior snall. as
s00n 2§ Dracucioit. convens spes:ai genersi mesung 0 fiil the vacancy hieredy creates.

T4, sccess to Books of the Company

The Auditor snall at all ceasonable times have acTess (O all bouks keot by the
Company and to ail 2ccounts and vouchers retating thereto. and the Auditor may czil on the
Oireciors of Oificers ot theComoany for-anv-4RIOIMALIOD 1N t0e:r PASSEITIOD relating o the

books o aifairs of tne Company.

=5 Renort of the auditor
-

o Subies: 1o any figats (0 wave :aving of acTounts o7 sppouunent of 20 Auditor
sursuant 12 Secuon 38 ol o AcL g acIounts of e Company s Loeed aneast ones
i evesy fnzaci vear of the Comeany :

y
~= ~
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3] The financial statements provided for bY these Bve-1aws shall be audited by the
Auditor 1n accordance with geﬂcmﬂy accepted auditing standaras. The Auditor shall make a
wrilten repon thereon \n accordance with generally accepted auditing standards and the report
of the Auditor shall be submutied 10 the Members i gencral meeing, :

(3)  The genexlly accepted auditing standards referred 10 1n saragraph (2) of this

Bye-law may be those of a cour.ry of jurisdiction other than Sermuda. If so, the financial
statements and the report of the Auditor must disclose this fact and name such country or

junsdiction.

NOTI

76. Notices to Members of the Company

A notice may oe given by the Company to anv Member either by delivering it t0 such
Memoe: in person of bY seading it to such Member s address 1n the Register of Members ot
(o such other address given for the purpose. For the purposes of this Bye-law, a nouce may

be sent by maii, counes servics. cabie. teisx. telecopier, facsimiie of other mode of
resresenting woras in a iegible and non-transitory form.

77 Service and Delivery of Notice

anv notice snail de deemed (0 have besn served atl the sime whnen the same would be
aeiivered in the orcinary course of transmission and. N providing such service. it shall be
sufficient 10 prove that the notice was properly addressed and prepaid. if posted. and the time
when (l was posted. delivered 1o the courier or (o (¢ =ble company Cf transmitted by telex.
facsimule or other metnod as the case may be.

SEAL OF THE COMPANY

78. The Sesl

“he sezi of the Company snall be in such {crm s ne 30ara mev from tme o Ume
Geresmine. The Boar¢ may agopt one of more Cuplicate sezis ‘or use outside Bermuada.

9 Manner in Which Seal is to be Affixed

“The searorhe Cuuwa.-.;‘-eha’a!._nm,be.ux‘nm (0_any_tnifuinent ¢neeat autested by the

signature of a Direc:or and the Secretary of Zny o Directors. or soine other serson
aspointed by the 30ard for the purpose. rOvIges ‘hat any Dirsgicr, of Otticer. may arlix the
seai of the Company augsied DY such Direcior or Officer’s signature ony 10 any autnenucated
=sowes of these Fve-igws. ihe :ncorporaung documents of iie Comnany, he minutes of any
~yearings Of 20V JINET COCUMENLS recuired 10 Do tancnuees T osutd Sieezior or Offieer

-
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DOCUMENTS AND RECORDS

S0 Dacuments und Records

) Where any document i 10 be signed by or on benatl of anv person. including
anv Director or Memoe:, the Company and the Directors and Officess ot the Company shall
be entitled 10 3ct upon any document waich they reasonably and in good faith oelieve 1o bear
a genuine and. where appropriate. duly authorized signature.

) Excent as may be required by applicable jaw. the recoras ol the Company and

communications among Members, Directors and Officers of the Company snall generaily be
in the Englisn language.

WINDING-UP

81”7 Windine-Up/Distribution by Ligquidator

If the Comgany shail be wound up the liquidator may, with iie sancion of 2
- rssolution of the Members, civide amongst the Members in specie of 12 Kind ae wnole of any
part of the assets of (ne Company (whether they snail consist of propeny of ine same Kind or
not) in accorcanse vitn the Shareholders Contract Agresment.

ALTERATION OF BYE-LAWS

Sz. alteration of Bye-laws

No Bve-law shail be rescinded. zltered or amended and nd Aew 8ie-law shall be made
unti the same nas besn approved by a resolution of the Soarcé anc cyv = resowition of the

Memoers.
CONFLICTS
8. Conflict henveen Bve-laws and Sharcholders Contract sorcement

In the event of any conilict berween the Sharenolders Contract Agrezment and these
Qye-laws. (e Provisians ol the Sharenoiders Contract Agresment sinail prauii r

e - Fi
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SCHEDULE A

MOATTAMA GAS TRANSPORTATION COMPANY LIMITED

PROXY
| of the holder of
snare in (ne apove-named Company heredy appoint or failing
T/her as my proxy to vote on my behalf at the Generai

Meeting of the Company (o be held on the

day of 199_, and at any
adjournment thereaf. ,

199

Dated tnus cay of _
<GIVEN unaer tne seal of the company

*Signea bv the above-named

\Wwiness

T Delers 28 SpplicatiTTT A

UYP3 008029
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SCHEDULE B

NOTICE OF LIABILITY TO TRANSFER FOR NON-PAYMENT OF A CALL

You have failed to pay the call of {amount of call] made on the __ day of

199__ tast. in respect of the (number] share(s) [numbess in figures] standing n your
“name in the Register of Members of the Company, on the ___ day of

199__ last. the day appointed for payment of such call. You are hereby noufied that
unless you pay such call together with interest thereon at the rate of per -

annum comouted from the said ___ day of 199__ last, on or before the
__dayof 199__ next at the place of business of the said Company the

snare(s) will be liadle to be wransferred to other Members of the Company in
accordance with the Shareholders Contract Agresment (as defined in the Sye-laws).

Dated this day of 199__.

{Signature ol decreiary | ;
3y orger of the 3oard /

UYP3 008030
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-
SCHEDULE C
TRANSFER OF SHARLS
FOR VALUE RECTIVED oo ‘ .. [amount]
.................................................... {transferor]
hereby seils, assigns and transfers unte .. oL - S U {transferse]
A [address]
.................................................. (number of shares]

shares of MOATTAMA GAS TRANSPORTATION COMPANY LIMITED  [name of Company]

Dated

..... . ces cossesomes

(Transteror)
{n the presence ol
(Witness)
(Transieror)
o In the presence ol
N
(Witness) ‘ X
- /
- -
7
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SCHEDULLE D

TRANSFER BY A PERSON BECOMING ENTITLED ON DEATH OF A MEMBER

[/We having become enutled in consequence of the death of (name of the dezzased
Membes] (o [number] share(s) numbered (number in figures] sianding in the regisier of
members of MOATTAMA GAS TRANSPORTATION COMPANY LIMITED in
the name of the said [name of deceased Member] instead of being registered
myselPourseives elect to have (name of transferee] (the “Transferce”) registered as a
(ransferes of such share(s) and U/we do heredy accordingly transfer the said share(s) ©
the Transieres to hold the same unto the Transferee, his or her executors

administrators and assigns subjest to the conditions on which the same were held at the
ume of the exezution thereof; and the Transferee does hereby agres to :ake the said
share(s) subject t0 the same conditions.

WITNESS our hands :his day of 199__

Signed by the above-named )
[person or persons enutied] )

\n the presencs of: )

Signed by the above-named )
. .
{transferes; )]

in the presence of: )

UYP3 008032
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SUBECT TO PROTECTIVE ORDER

AMENDMENT N°1
TO SHAREHOLDERS CONTRACT AGREEMENT
BETWEEN

TOTAL PROFILS PETROLIERS

AND
UNOCAL INTERNATIONAL PIPELINE CORPORATION
AND

PTTEP INTERNATIONAL LIMITED

AND

THE MYANMA OIL AND GAS ENTERPRISE

UYP3 008033 /}{
049



SUBECT TO MROTECTIVE ORDER

Attachment 3

Shareholders Contract Agreement
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CONFIDENTIAL
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SUBIECT TO PROTECTIVE ORDER

SHAREHOLDERS CONTRACT AGREEMENT

DATED AS OF JANUARY 30TH, 1985
BETWEEN

TOTAL PROFILS PETROLXERS
AND
UNOCAL INTERNATIONAL PIPELINE CORPORATION
AND

PTTEP INTERNATIONAL LIMITED

U
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SUBICT TO PROTECTIVE ORDER

SHAREHOLDERS CONTRACT AGREEMENT entered into the 30th day of January.
1995, among !

M

(2)

TOTAL PROFILS PETROLIERS. a company existing under the iaws of France,
with its registered office at Tour TOTAL. 24. Cours Michelet, 92800 Puteaux.

France ("TOTAL"):

UNOCAL INTERNATIONAL PIPELINE CORPORATION, a3 company
incorporated under the laws of Delaware. United States of Amernica with an
office at 1201 West Sth Street, Los Angeles. CA 80017, U.SA ["UNOCAL™:

and

ETTEP INTERNATIONAL LIMITED. a company incorporated unaer the laws of
Thailand, with its registered office at 555 Vibhavaai Rangsit Road. Bangkok

10800 Thailand ("PTTEP!)
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RECITALS

zed terms used in this Agreement. including the recitals, shall have the

meanings set out in Article 1.

3

(941

(31}

Pursuant to the PSC. MOU and Side Letter all dated July 8. 1962 relaung to
the Moattama Gas Project. Petroleum Operations have commenced. and
continue to be carmed out, in the Contract Area.

in accoraance with the terms and concitions of the Contract and in sreparation
tor discoveres of Natural Gas in the Contract Area being declared a
Ccommercial Discovery. it I1s necessary to establish a separate gas
iransponation company.

MGTC has been established by TOTAL and UNOCAL in accorcance with the
Memorandum of Association set out in Attachment 1 (the “"Memorandum”) to
implernent the Transporiation Project. On Decemoer 30th 1964 TOTAL and
JNOCAL. as the sole shareholders of MGTC hela. the statutory general
meeting of snarenolders at which they soopted the bye-laws of MGTC set out
in Attachment 2 (the "Bye-laws”) and appointed the qirectors and auditor of
MGTC.

Uson incorporation of MGTC., TOTAL was aliotted 312.375 Shares and
UNOCAL was allotted 282,525 Shares. On the gate of tnis Agreement PTTE®I
was allotted 255,000 Shares so that at the date nereof . the Sharehoiding
interest of eacn Shareholder is as set out in Article &

The Shareholders have agreed that MGTC Operations shali be carnea out by
an operater. ang accereingly. MGTC shall enter on the caie nerecf intc the
GPOA pursuant to which TME® is appointed tc act as the scle ccerator n
respect of MGZC Operaticns and any other aspect of M TSy involvement in
‘e Transconation Proect as celegated o it by the GPCTA in accorcance wilh
ne terms and soncitions of nat cocument

‘4OGE TMES UNOCAL MYANMAR OFFSHORE CC 7D anc 7 rave
snteres nic tme MOUG sursuant 1o which thse caries agreec cenain maners
A zornectcn witn the sale of Natural Gas to P71

Ko~ 7
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DA

ARTICLE 1 - DEFINITIONS AND INTERPRETATION

11 Defintions

Unless the context of this Agreement otherwise requires:

“Affiliate” means, with respect to any person. any company, pany or other
legal entity:

(a) in which such person holds directly or indirectly at least SC% of the
shares entitled to vote:

(b) which holds directly or indirectly at least 50% of such person’s shares
entitled tc vote: or

(¢) in which at least 50% of the shares entitled to vote are owned cirectly of
indirectly by a company. party or legal entty, which owns airectly or
inairectly at least £0% of the shares of such person entitled to vote.

“Agreed Interest Rate" has the meaning given to that term in the GPOA.
“Bank" means any bank or lending insttution or financiai institution
“Board" means the board of directors of MGTC.
“Business Day" has the meaning given tc that term in the GPCA
“Bye-laws" has the meaning given o that term in recital 3
“Call" has the meaning given to thatterm in Secuon 7 1

-
“Chairman’ has the meaning given tc thatterm n Section 3

“Commercial Discovery” has tre meaning given (C that lerm 17 Seclcn

. o a Fans ~
" ciine PSC

“Commercial Production™ 1 reiaticn ¢ any Oeveooment anc Proguciied

/2 nf
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Area, means that regular ang continucus sales of Natural Gas or regular ang
continuous shipments of Crude Oil (excluding test production), 1n both cases
from that area. are occurring as contemplated by the PSC

"Contract” means the instrument concluded between MOGE and TMEP
identified 1in rectal 1 and any extension, renewal or amendment thereof
agreed to in writing by the parties to said instrument.

“Contract Area" has the meaning given to that term in Section 1 12 of the
PSC.

“Crude Oil" means crude mineral oil. asphalt. czokerte. casing head
setroleum spirt. and all kinds of hydrocarpons and bitumens whether in
solid. hguid or mixed forms, incluging condensate ana cther substances
extracied or separated from Natural Gas.

“Defaulting Shareholder” has the meaning given to that term in Section
78 1(a)

“Deputy Chairman"” has the meaning given to thattermn Secton 8.2.

"Development and Production Area” has the meaning given 1o that term
in Section | 18 of the PSC.

"Directors' Voting Rights" means. :n respect of ail cirectors of MGTC
nominatec Sy a Sharenolder. a percentage equal to that Shareholder's
Sharehoiding Interest.

“Dollars” and “S" means dollars in i~ lawiful currency cf the United States
of America.

“EGPDP" means the Expon Gas Preceecs Distribution Procecure

"EGSA" means ne Sxocn Gas Saies Agreement. in the form annexed 10
me MCUZ, execuiad by ine paries nereto N connecusn with iné saie oy
sazn Samicicant of s snare of Natura: Gas crocucec rem tne Zrocucis

-~ o~ o—
—reagmeme te O
e
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3

“EGTA" means the Export Gas Transponauon Agreement entered into
between the Participants and MGTC n connection with the transporiation of
Natural Gas through the Expon Pipeiine.

“Export Pipeline” means the pipeline (together with all associatec faciities)
sroposed to run offshore Myanmar for about 340 kilometers of its length
stom the Contract Area and subsequently onshore Myanmar for
approximately 65 kilometers to the border between Thadand and Myanmar,
at Bani Tong.

“Force Majeure” has the meaning civen to that term 1 Section 20

“(3as Transportation Agreements" means. collecuveiy. all agreements
antered INto Dy Or on hehalf of MGTC in connecuon with the transporation of
Natural Gas by MGTC through all or pan of the Transporiation System.

including the EGTA.

“General Manager” means the person appointe2 tc de he General
Maniger of MGTC in the manner. and with the outes ana functons.
cescribed in Article 10.

“"Governmental Authorization” means any auinonzation. consent.
concession. oecree, permit. waiver. penefit, exemption and aporoval from. or
Siing with. cr notice to. any Governmental Enuty. recuirec 0 r2:2uon ¢ 3

sary or acuvity by applicable law.

~Governmental Entity” means any covernment and any ministry.
depanment. State enterpnse, local authorty, instrumentalily. agency.
authornity, corporation of commission under the girect of incirec: cantrol of
such gcvernment or any such other enuty

“GPOA" means the GCas Pipeline CTperaung Agreement cf aven cate
-erewin between MGTC ana Ooerater. in the form ci Attaznmeant 3 :

“tlemorandum’ “as ime meaning given 1o natierm it recua! 2

“MGTCT —ears 'Mcanama Gas Transcomansh Camsany wmitec @ nmites

aoiity ssmcany imCSrocratec pursuant iCoine 13ws of Sermuca wih 1S
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registerea office at C'arengcn House. Churcn Street. Hamilton HM CX.

Bermuda.
“MGTC Account” has the meaning given to that termn the GPOA
“MGTC Property” has the meaning given to that term in the GPOA

“MGTC Bank Loan" means a lcan made available to MGTC by a Bank
whnich will reguce the Sharehoiders' funding commitment prorata therr
Shareholcing Interests. Such loan may be guaranteed by the Sharenolders.
such guarantee being given by each Sharenolder severally for s
Shareholding Interest and not jointly.

“MGTC Documents” means. collectively. the Memorandum. (he Bye-laws.
the MGTC Agreement this Agreement and the GPOA.

“MGTC Operations™ has the meaning given 1o that term in the GPOA.
“MIC" has the meaning given to thatiermin recital 8.

“Minimum Work Obligations” has the meaning given to that term in the
GPOA.

“MOGE" means The Myanma Oi ang Gas Enterorise 30 enterprise
crganized anc existing under the laws of Myanmar with (s pnacical office at
74/80. Min Ye Kyaw Swa Road. Yangon. Myanmar.

“MOU" means the Memorandum of Understanging between MOGE and
TMEP cated July 9. 1982 in connection with the esiabhisnment of the
Petroleum Operations.

“MOUG" meens :he Memorangum of Uncersianaing relaung iz :ne sale of
Natural Gas orcaucec from the Produclion Projec: 1o PTT catec Sectember
¢ -ccs perveer MCGE "MES UNOCAL MYANMAR CFFSHORE COLTD

ang =1

“Myanmar' means ne Jnion of Mvanmar
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“Natural Gas' means all gaseous hygrocaroons proguced from wells,
including wet mineral gas. dry mineral gas. casing nead gas ang residue gas
remaining after the eéxtracuon of separation of liquig hygrocaroons from wet
cas.

“Operating Committee’’ means the commitiee of that rame formed
pursuant to. and with the constitution, rights. powers ang obhgations
gescrined in. the GPOA.

“Operator” means TMEP. acting in its capacity as non-income earning
operator for the Transportation Project, appointed 1o act as such pursuant to
the GPOA.

~PAA" means tne Paying Agent Agreement.

“participants” means. collectively, TMEP. UNOCAL MYANMAR
OFFSHORE CO.LTD. PTTEP! and each other hclder of a Parucipaung
interest at anv ume and from ume 10 time ang “Participant’ means any of
them

“Participating !nterest." means in reiation to any person s undivided
sercertace interest in the rghts anag obligations uncer the Contract anc the
Srocuciion Operating Agreement gated June 1si 1054 perween TMEP and
JNCCAL MYANMAR OFFSHORE CO LTD. atany ume 3nc from ume 1o

ume.
“Permit’ has the meaning given to thatterm in recital 8

“Petroleum” means ang includes bcth Crude Oi anc Natural Gas. as well
as any ctner hyQarocardons procuced in associauon therewitn

~Detroleum Operations” has the meaning ¢iven o that term in Section
< 31 &f e PSC ang incluges transporaion of Natural Gas cv MGTC as

-

-~mia~—zi3i2c oy Secuon 2 2(b) of tve MOU.

“Petroleum Production Joint Venture” "as ine meaning give~ '3 inatterm
~ Secuc~ I 2 a ciine MOU
el
;}E{// ;_;l
v
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“Production Project’ means the cevelopment. financing. construction,
ownership. operaton and mamntenance of that pant of the Petroleum
Operations relating to the exploration for. ang production of Petroleum by

the Parucipants.

“PSC" means the Production Shanng Contract between MOGE and TMEP
gated July ©. 1992 for the Appraisal Development ang Production of
Petroleum in the Moattama Area. as at the date of this Agreement.

“BPTT" means the Petroleum Authority of Thailanc. having ts principal office
at 533 Vibhavaa! Rangsit Road. Bangkok 10900

"Replacement Advance” means an acvance maae in comophance with
Sections 7.2.4 or 7 3.2. the terms of which are more parucularly gescribed in
Schedule 1

“Share” means any issued anc outstanaing snare of he voung common
stock of MGTC.

“Share Capital” means the subscribed cacual

—— o

“Shareholders” means. coliecuvely. TOTAL. UNOCAL. #T7z”l and each
~ther holger of a Sharenolaing ‘nteres: rem ume (¢ tme. and
“Shareholder” means any of them.

“Shareholder Advance" means the methoc of funcing MGTC by the
Shareholders the mechanics of which are mcre particularly gescrived in
Schedule 1.

“Shareholder Bank Loan” meanrs a methog of refinancing ine mechanics
of which are more paruculary desznoed in Scnecule !

“Sharenolder Loan” means a meincc of refinancing MGTC oy the
Sharercicers me mecnanics of wricn are more faricularly cescribec in

checule ”

(€]

“Sharenolding Interest’ mears '~ rescect cf any person from ume i

7
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ume. its percentage of Share Capital in MGTC which 1s 1n the same
respective proportion 3s its Paricipaung Interest (or the Participaling Interest
of its Affiliate) as a Participant unger the Contract.

"Side Letter” means the letter agreement dated July 8. 1982 from the
Managing Director of MOGE to the Chairman of TMEP. signed by the
Chairman of TMEP by way of acceptance. as at the date of this Agreement.

“Special Approval” has the meaning given to that termn Secticn € 3 (¢).

“TMEP" means TOTAL Myanmar Exploration and Producticn a tompany
existing under the laws of France. with its registerec office at Tour TOTAL,
24. Cours Michelet, CEDEX 47 82068 Paris La Defense,

"Transportation Project” means that pan of the Petroleum Operatons
relating to the transportation of Natural Gas ty MGTC inciuding the
gevelopment. financing. construclon, ownership, operauon and
maintenance of the Transportation System.

“Transportation Project Documents” means collecuvery MGTC
Documents. the Gas Transponation Agreements. the PAA anc the EGPDP.

“Transportation System" means ‘he Expon Pipeline. :cgether with all
modifications thereto ana expansions thereaf and all agciticnal oivelines and
spurlines construcied. cperated and maintainec by cr on oenaif of MGTC in
tne Contract Area of other proximate areas. as agreed oy the Sharenoiders

“Withdrawing Shareholder” has the meaning given ¢ that term in Section
151

Interpretaticn

f\)

Unless the context of thus Agreement otherwise reJuIres

werss of any cengernciuce eacn ciner gencer

O3

;owWZICS USsing Te singuiar o° oweral number aisc inciuce e owiral of

-
- -

singuiar ~umMper respecivery
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(c) references (0 @ “person’ nclude 3 reference 1tz any navidual.
corporation. pannersnip, joint venture. Irust. any otner legal person and
any Governmental Entity;

(d) any reference to any person in any capacity inciudes a reference to s
permitted successors and assigns in such capacity and. in the case of
any Governmental Entity . any person succeeding to s functions and
capacities:

(e) the terms “hereof”, “herein”, "hereby"”, "hereto” anc simiiar words
refer to this entire Agreement and not any particular Arcie. Secuen or
any otner suoatvision of this Agreement.

f) references o "Article”, “Section”, "Attachment” or "Schegule” are to
this Agreement

(g) the worcs “include" or “including” shall ce geemeq (0 oe iollowed by
“without hmitanon™ or "but not hmited (" whether &7 not tnéy are followed
by such ghrases or worcs of like import:

(1) references tc any siatute or siatutcry nrovisicn snall be consirued as a
reference (0 the same as it may have peen. Jr may frcm tme o ume be.
amencec. mocified or re-enaciea:

() references :c “this Agreement” Of any ciher agreement of cocument
shall be ccnsirued as a reference to such agreement OF cocument as
amengea. modifiea or supplemented and in effec’ from ume (o ime and
snall incluce a reference 10 any cccument wnich amencs ~ootfies or
supsiements 1. Of 1S enteres iniC Tace I given Jursuan T ooron
accorzancs with its terms:

) "this Agreement” anc worcs ~f similar mscm smah Tean s

- -

Lgreeme-: ogetner with all Scnecuies ang AltaltTens 2

-

. - - - - . . * - N N
X' ime -ezIimzs IToiamnel o 0S ~oresmen E'2 ‘nsenec fme zzrvenignCe
- b

Camry . rmrptmtime o
consurecuon or onets eighth O
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ARTICLE 2 - ORGANIZATION QOF THE COMPANY

21

2.2

8yilding Up of MGTC Orgarization

The Sharenolders shall build up. without delay. a company organization
adequately equippea for MGTC's functions anc responsibiities uncer and
consistent with the Transponation Project Documents ang the laws of

Bermuda.

Each of the Shareholgers shall use its best engeavours (o ensure that
MGTC is treated by all relevant authorities as being resigent fcr 1axation anc
other purposes in Bermuga. Subject to the requirements of Bermuga law.
MGTC's recorcs ang coroorate books shall be keot in Yangen . Union of

Myanmar,

Myanmar Erangh
The Sharenolcers will organize a8 Myanmar orancn cf MGTC unger the iaws

of the Union of Myanmar as expeditiously as possibie aker tne cate of this
Agreement

7
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ARTICLE 3 -SCQOPE QF ACTIVITIES

The scope of actvities of MGTC shall be to implement the Transponation Project
under the terms ana congitions herein describead for the transpen of nvarocarbons
ang asscciatea substances from fields which may be served by the Transponation
Svstemn. ntially from YADANA field to the Thailanc borger at BAN | TONG and
ater siage from other fields offshore Myanmar. The scope of acuvities

possibly at a !
of MGTC shall also extend to matters directly connected therewith

UYP3 008056
069
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ARTICLE 4 . OPERATION POLICY

41 Sound Sysiness Principies

MGTC shall be managea and operated in accoraance with soung Dusiness
princioles with a reasonadle rate of return on the investment. getermined in
accordanc: with Section 2.1 of the MOU. Profits realized whicn are nct
allocatec tc reserves and depreciation in accorcance with internauonally
recognized good business practices or to necessary working capital shatl
unless otherwise resolved by the Sharehoiders in general meetng. be
distributed to the Shareholders by way of dividend.

¢2  Promougn cf Main Pyrposes
Sharenolcers and their representatves at Shareno!ders mesesungs, on the

Soarg. ¢n the Operating Commuttee anc in all stanging commuittees shall be

commitiec o

a) managing MGTC through Operater in order 1o give effect 1o the terms
cf this Agreement in accordance wih ine Contrac:. the MGTC
Agreement anc the Permit: ana

b) exercising all nghts. powers anc funcuons N a manner consistent with
the promction ¢f the umely anc he efficient consirucuon and
continuous profitadle ana safe operaticn of the Transponaticn System.

43 A intment of rator
MGTC Operations. anc any other aspect of MGTC's involvement in the
Transpcriation Project as nominated by the Operatng Commitiee. snall be
undertaken on behalf of MGTC by Ooerator sursuant to the GPOA

L3S Approval of GPOA
The Sharengiders acknowieage and aoorove the terms anc ccncitiens of the
GPOA anc cirec: MGTC (o enter intc anc cerform that agreement arompily

azher ‘re catle nerect

th

EaT-14 prm Ll - V-1

el A8 —— 06~y

- - :

~~e Sharenaicers asres inal the Oceraung Committee shall o8 ‘ormec in
oo

i

‘~e ~anne- zontemziates n e G
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all umes that s nominee on the Operating Ccmmittee 1S its non-Bermuga
resident princinal cirector.

Y Applicatien of GPOA
The Sharenolgers agree that the provisions of the GPOA (ncluding in
connection with the constitution and funcuon of the Operatung Committee)
snail be binding upon them. as if alt such provisions were iINcorporaied in full
into this Agreement.

47 Transporalion Project Docyments
The Sharehoiders shall take all acuon necessary of desirapie 1o assist the

serformance of the Transponation Project Documents by MGTC rom time to
ume to achieve the umely and efficent implementation of the Transponation

Froject.

(,@/c/ﬁ;T
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ARTICLE § - THE TRANSPORTATION SYSTEM: ESTIMATED RESERVES

51 Expon Pineling
The Transportation System shall initially comprise the £xdon Pipeline,
commencing at the Receipt Point (as defined in the EGTA) anc terminatng
at the Point of Delivery (as defined n the EGSA), including all associated

tacilities between these twe points.

52 gn iy = O
The inttial design capacity of the Transporiation System snall be 504 million
cubic feet per stream cay. The ultimate design capacity after instaliation of
ine necessary supplementary compressors snall be arounc €00 mulion cubic

‘agt per stream cay.

53 Setermimation of sact
Aker tne Expon Fipeline 1s placea in cperaton. ihe Operater. using sound
engineernng pracuice anc concepts. shall perform tests ang caiculations 10
determine the capacity of the Export Fioeline.

54 Additicnal 1
The initial design cacacity of the Transponation System. within its  ultimate
gesign capacity. snall be increased if and as acawonal recognized
-equirements for transport so justfy Modificauon anc reolacements (0 any
:ns:allation cr secuon cf the Transponatcn sysiem shail oe mage if and
when such will insure to the overall benefit cf the Transponaucn System.
25 Progust Compaubility

it 1s understood oetween the Sharenoicers :nat MGTC must secure
~ompaubility between Petroleumn orocucts transponed by ine Transpcnation
System sc<hat the quanty acnieved for acaitionai grogucis shal not be 12
ine ceinment of exisiing shicoers.

[
[$1]

- :
Caeips Rocsryog
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57  Enonues
No Natural Gas other than consigered uncer the EGTA srall be transported
through the Transponation System withoul the Special Approval of the

Sharenoiders.

uYP3 008060
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ARTICLE 6 - SHARE CAPITAL AND SHAREHOLDERS

54 Aylhgnigeg Share caeual

The aulnonsed share capnal of MGTC for the commencement of cusiness
shall be S 30.000 dividea into 1.000.000 ordinary shares. eacn share having
a nominal value of $0.03.

52 increzse of Share Caoital

At the ume of its organisation. the subscriber shares in the cacial of MGTC
were alioted oy the following Sharenolders:

TCTAL 312.375 Shares
UNOCAL 282. 825 Shares
in the event of an increase in the Share Capnal of MGTC. foilowing the

supscription for shares of PTTEP! and MOGE. the Sharencicers snall pay in
their respective pans of such additional Share Capital in the same droportion

as set outl:in Secuons 8.3 ang 6.4 below.

(1]
()

‘ssyec Share Capnal

At :he caie of s Agreement. eacn Snarerolcer shall hoic the number of
Shares indicated opposite s name neijow and shall have he iniial
Sharenolding interest in MGTC as shown:

Sharergiger Ng =i S-ares i~inal Sharengiging (018725

-

- “am om=g -y

§ ~ N *

LA R ™ e td.wl - K1oT e B

S o _~- m~E T

. ~an a2 ¥ S

- e e Lnd el e e T
PR——— -

= sz o~ LI ER

)
(W)
[ 98]
<
{
L8
[§
(3]

|
_F%

{1
w
(@]

074 UYP3 008061



COR' wb." & A

¥,
SUSJECT TO PROTECTIVE ORDER
.26

6.4 Partic: ine ~f MOG

The Sharenoiders acknowledge that MOGE may minvest n MGTC by
exercising 1ts ootien to acquire a Shareholiding Interest of up 10 1£% in MGTC
in accorgance with Section 5(b) of the MOU. If and when MOGE exercises
such opticn. eacn Sharencider shall take all acuon necessary 10 ensure that
MGTC allots such number of Shares to MOGE as is required to constitute
MOGE's Sharenoiding Interest in the agreed percentage anc to mamntain the
agreeg relanviues between the Shareholding Interests.

Upon its acauisition of Shares in MGTC by MOGE. MOGE shall be required
1o aghere to this Agreement and-the Shareholders hereby agree IC take any
scucn wnich small be necessary to ensure sucn adherance.

) Susnensior of Sharengigers rights

o

In accorcance with Sye-Law 48 . the Share Capital cf MGTC snall be
divided 1nto snares of a singie class However. in the case of a cefault as
gescrioed in Section 7 8 and notwithstancding any cf the orcovisions of the

Sye-Laws. oiner than Bye-Law 48

ra) while anry cefault uncer Secuon 7 & has cccurrec anz srall be
conunuing. no Sharenoider wnc s in such Cefauit {3 "Oefaulting
Sharencicer') shall be enutled to vote in respect =f sucn Shares. anc

'8y no proceecds from MGTC (givicencs. payments unces Sharenoloer
Advances. Replacement Advances or Sharenolder Lzans) snall accrue
or be geclareg or paid to a Defaulting Sharenoider n respect of any
oerod durng wnich suct Shareholcer 1sin gefault. anc

(¢y ~nc croceecs from MGTC snallce cac o a Sank uncer g Snarencicer
Rark Lean f the relevan: Sharencicer s a Defaciing Sharenoicer

7 o ~
-
UYP3 008062
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ARTICLE 7 - FUNDING

i

(%4

f Egnefai

Al funding or refinancing of MGTC made or supported by the Sharenoliders
snall be made or supponeg on a severa! (ang not joint) basis.

(a) Subject to Sections 7.2.3. 7 2.4 and 7.3.2. the Sharenhoicers hereby
agree to the fundamental principle that all and any funding neeced Dy
MGTC snall be funded by the Sharenolders in preoomion 1o their
respective Shareholding Interest and that such funaing shall be made
sy way cof Shareholder Advances. Pursuant ¢ Secuon 7 2. the
Sharenolders may decide to authorise the refinancing ¢f par or all of
the funding reauirement of MGTC iniially met =y Shareholder
Advances. Pursuant to Secticn 7.3. the Sharenoigers may decide o
recuce the Sharenolders’ funding commitments Sy authorising the
impiementation of MGTC Bank Loan(s).

(5) When MGTC receives 3 wrinen request for funaing frem tne Operator,
both in amount and manner in accoraance with the G:"‘-“ ine General
Manager shall immediately give notice thereof 15 ine cirectors cf MGTC
and the Sharenolders calling for a contnbuticn 2y tne Snharenoiders of
:he amount required for MGTC QOperations (2 “=all™. The notice shall
orovide cetails of the amount of funging recureg from eacn
Sharenolcer. the due date for payment. she getaus cf the account Into
which funds are to be cregited anc ‘he application cf those moneys
and a copy of the writen request of the Operator. The nctice shall be
given to Shareholders at least 20 Cays'bef’cre tne ‘uncs are required by
MGTC.

Uniess c:n@rwise resolved Dy he Sharencicers :n accoroance wih Seclcn
- (| Calls snall be sausfied Sy eacn Sharencice’ —ax:ng 3 Srarenoices
~avance Sucn Srarenoiger Agvances s~all be mace oy ‘ne Snarenoicers in
~r=oamion t¢ tnerr resoecuve Sharenoicer Interes:s

b, Smmrmmmimgr St "~
afingmem= = Shargrgicg ~ovances

~~e Sharenoicers may ‘rem ume i ume Cecice wiim tme g¥omatve voie ©

s A :
W\—’/ /:l V/}
W
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at least §0% of the Direcior's Voting Rights 1o authorise tne refinancing of
par or all of Shareholder Advances by Sharehciger Loans {as described in
the Schegule 1). Once such authorisation nas been given Dby the
Shareholders. MGTC shall be entitled to treat any Shareholder Agvances or
any pan thereof made available to it by a Shareholger as having been
refinanced by a Shareholder Loan notwithsianaing :he fact that the
Sharenolder in question may not have formally authoriseg the Skarenolger
Loan. The percentage of Sharenoider Advances wnich are refinancec by
Shareholder Loans. shall be idenucal for each Shareholder.

722 The Shareholders may approve by Special Approval. sucn apcroval not
being unreascnably withheld. that any of the alternauve methods of
refinancing (as descrioed in Schedule 1) may be substitutea by any other
‘orm of approved refinancing and 0 parucuiar. 3t ihe recuest of a
Sharenolder. the Shareholders may agree that pan of all of such
Sharenolder's Shareholder Loan may be substituted by 3 Skarenocicer Bank

Loan.

-1
!\)
(98

if MGTC cannct meet its obligations to make payments i 3 Srareholder
uncer a Sharenolder Loan. the relevant Sharenolder snall be geemed to
have made a Shareholder Advance 10 MGTC of an amount egual to the
armount of such cayments so that MGTC can fulfil such ccungations 1o sucn
Sharehoicer Consegquently the armount of any unpaia cayment uncer a
Sharenolder Lzan shall be treated as naving be@en 2310 =v rzason of the
~making of sucn Sharenoiger Advance.

¢ if MGTC cannot meet its obligations to make cayments i & Bank uncer a
Shareholder Bank Lcan. ihe relevant Sharenotwder snall make a
Reolacement Advance to MGTC so that MGTC can fulfil sucn ocHgatons to
sucn Bank.

(29

T2 MGTC nk Laan

-
12 ymoie~—ent 20 MGTC

-1+  The Sharenoicers may cecice oy Sgecial ADTIOVE:

Zank L=an Thereaker Sharenoicers funging ISTMNTETS s.rsuant 1o

Sesupr T mav oe recucec. D ne exient s fomgg Sraws SowT SnQer an
WAGTS 2ank LoEn susn feSusush S2mg Tate ST r2lg it TEY ‘zscesive
Shareno.c:ng nieres's
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(a) If MGTC cannot meet its obligations (o make payments to a Bank
unger an MGTC Bank Loan in respect of which the Sharenoiders have
issued their several guarantees. then each Sharenoicer snall make a
Repiacement Advance 1o MGTC in an amount wnich s croccriionate to
its respecuve Sharenolding Interest in the aggregate armount required
by MGTC so that MGTC can fulfit such obligations to sucnh Bank

If MGTC cannot meet its obligatons to make payments i a Bank
under an MGTC Bank Loan in respect of which the Sharenolcers have
not issued guarantees. and in respect of which the Sharenoicers have
undertaken several obligations. In favor of the 2anx ihen each
Shareholder shall make Replacement Advance only tc the extent of its
respective ophgation in faver of sucn Bank.

T

Other fingnging or refinancing
The Sharenoiders may decide by Speciat Approval to authonse ctnher forms
of financing or refinancing which are consistent with the crincioies of this

Agreement.

Allocation of the proceeds of MGTC

Subjest to Secuon 7 2 3 MGTC shall aocly the casn flew emarsing frem the
siements in the owners tanff (as per Aricle 12 hereuncer) :n e following
crder

1 cayment cf operatng expenses.

2. payment of any taxes que Dy MGTC.

3 nayment of caoital expenaiture. ana allocation of *he acecuaie working
capttal required under sound tSusiness cnnciples and a2ooproximatlely
equivalent !0 three months JDeraing expenses &nc caonal
expenaitures .

4 cayment of nteres: attacned :o Sharencider lLlans C° Snarenolicer
3ank Leans or MGTC Bank Lean

-gyment cf ine scheculed recayment cf onncican If T8 I-arencicer

ih

-~

~~ars o7 tne Srarenoicer Eank LIans of MGTC Zanx e )

- -
-

o

C ‘ungs woicn ‘ne Snarencioers Jecites aré ~ze rzouires for

o
'
o
~{

¢ -~ .
e~ 2mz clannec fnanciar cecurements i MSTo snar o€

“igiro_taz tc =2 S-arencicers suner as remCursement If SNaTenoICer

-

~ovances or Reolacement Agvances Of 8§ ZiviCencs o7 s srepayment

;"t:/' /? -~
e y I
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of Sharenolder loans ang Sharencicer Bank Loans

Application of cash flow unger this Section 7 5. 10 pay inlerest attached to
Sharenolcer Lcans or Shareholder Bank Loans or to pay instaiments of the
pnncipal ¢f Sharenolaer Loans or Shareholder Bank Loans or {0 repay
Sharenolger Advances or Replacement Advances shall be mage (o each
Sharenolger in proportion to s Sharenoiding Interest. subject to Secuen 7 6.

n
o

¥ an MGTC Sank Lcan 1s made available then MGTC will negotiaie with the

~i
(84
[ 98]

Sank the allocation of cash flow,

I cash fiow emanating from the elements n the owners tani :s not sufficient

=4
(84}
H

15 cover the ¢ash recurements of terms 1. 2 anag 3 of Secuon 7 3.1, the
Sharenolders snall provide MGTC with adaitional funcs n tne form of
Sharencicer Advances for the shortfall

76 Qefaul
‘- 7861 Sharencicer Defacliunder a Sharenoider Acvance

a) Default and Nctice

Any Sharenolder that fals to make Sharenclger Acdvances when
recuires ‘S 20 SO pPursuant to @ NClce 'Ssuec unces Secuon 7 1 (b) 1o
meet a Call (2 "Defauiung Sharencicer”) snall pe n cefauit unger this
Agreement. The General Manager snall promzctly give wnten nouce of
such cefault (0 such Sharenoider anc 10 each ¢! me ngn-cefaulting
Sharenoiders and to Operator The amount not 2ai8 oy tne Defaulting
Sharenolder shall bear nterest from the caie Cug gnut gaig in full
Interest will be calculated using the Agrees Interest Rate

ings anc Cata

o
&;
o
3

2-, =e‘zol mas cohunues for tve s
=3z of wre- acuce of cefaun yncer Secuen
mgraz-zs 2 tm2 De‘auiting Sharercicer femecns i CEE- T ary
s _rcer 'mis Agreement 7€ -epresenigli/es T 0

arenoicers.

- - =~
—gfaumz Snarencicer snail ngt e enuties 'L atienc Ot
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Boaro and Operaung Committee meetings or to vote on any matter
coming before such boaies ounng the Pernoc sucn cefaull continues.
Unless agreed otherwise by the non-defaulting Sharenolger. the voting
interest of the representatives of each non-defaulting Sharenclder shall
be in the proportion which its Sharenoiging Interest bears 10 the total of.
the Sharenolding Interests of all the non-defauiting Sharencigers. Any
matters requiring Special Approval shall be deemeg 0 exciude the
vote of any representative of the Defaulting Shareholder ARer the said
five (5) Business Days and while the Defaulting Sharenolger remamns
default as aforesaid. neither the Defaulting Sharenoiger nor its
representatives shall have access 0 any data or infermaton relating to
MGTC Operations. and non-gefaulting Shareholders shall be entitied to
trade gata without such Defaulting Sharenolder's cansent. Further, the
Defaulting Sharenoloer snhall have no nght 1o any cata recewved on
sucn trage unless and untul its default s remezies n full.
Notwithsianaing the foregoing. the Defaulting Sharencicer and its
representatives shall be geemea to have approved. ana snall join with
the non-defaulting Sharenolders in taking any action (2 maintain and

oreserve the existence of the MGTC

c) Allocauon of Defaulied Accounts

(A} The General Manager snall. aither &t the time o7 Ziving notice of gefautt
as provided in Secucn 7 3.1(a). ¢r Sy secarate ncuce. ~ouiy eachn non-
cefaulting Sharénolder of the sum cf money i1 1S 10 Zay as s poruon
(such poruon being in the ratio that 2acn non-gefautung Sharenolcers
Sharenoiding Interest bears ¢ ihe aggregate cf the Sharenolding
interests of all nor-gefautting Sharencicers; of the amount 1N default.
Sach non-aefaulting Sharenoiger snall. «f such cefault conunues. pay
MGTC witmin five (5) Susiness Days afier rece:ct of sutn ~CUCE. 1S
snare of the amoun: wrnicn (ne Defauting Snarencicer ‘ziec 1o pay !f
any nch-ceiaciing Sharenoicer fans iC Zay s snae of tme amount in
~efact &s aforesaic. sucnh ncr-cefaulung Sharencicer sTa. ‘hereupch
~a ~ sefaun anc smail ce a Jefauiing Srarenoicer 3.8 IS the

sravisions of tnis Secucn T3 T-e ncn-cefauiting Sharensicers wnich

cay 1~2 amcunl Swel oy @y Cefauiing Snarencicer sTé o o anttiec

s cavavie Ty

w

‘5 rgcaje tme cestectve snare of ine cnnciar anc inieE

“«fm

-~ - -
sucs Zefzunrg Sharencicer surseaniic setucr < ia
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(B) The totat of all amounts paid by the non-defaulting Srarenolaers for the
Defaulting Sharenoiger. together with interest accrued on such
amounts. shall be entered 1n the accounts of MGTC as a debt due and
owing by the Defaulting Sharehoider to MGTC anag by MGTC to the
non-cefaulting Shareholders in proportion to such amounts paid. In
addition. the non-defaulting Shareholders may n the manner
contemplated by this Article. satisfy such gedt (together with interest)
and may accrue an amount equal to the Defauling Pany's
Shareholding Interest share of the estimated cost to abandon any

MGTC Property.

(C} A Defautting Sharenolder may remedy its gefault by paying to MGTC
e total amount due. together with interest calculated as oroviged in
Section 7 6.1(a) at any ume pnor i transfer of its interest pursuant t©
Section 7 5.1(d). and upen receipt of such payment MGTC shall remit
10 each ncn-gefaulting Sharenocloer its proportionate srare of such

amount.

(D) The ngnts granted to eacn non-gefauling Shareholcer cursuant to this
Section 7 5 . shall be in addition to. and notin substtution for any other
ngnts or remedies which each non-cefaulting Sharenoicer may have at

law Of 1N equity Of pursuant to tne otner provisions oi ts Agreement

¢) Transier of Sharenolding Interesis.

(&) For thurty (30) Days after eacn tailure oy the Defaulung Sharenolder 1o
remedy its defauit by the thuruetn (30th) Day following nouce of default
without prejudice to any other rignts of the non-cefauiung Srareholders
1o recover the amounts paic for tne Defautting Sharencice: iogetner
with nterest accrued on  such  amount  23C7 ~cn-gefaulung
Sharenolder shall have the couon [0 give nouce 2 e Defaunting
Sharenoicer requining ine Cefaulting Sharencices 1o lransier s

Smarenclaing iniarest iC the ncn-cefaulting S~arenzize's ~ o inaienc
¢ any cf ine ncn-geiaulng Sharencicers so St ~e Zefauitng
Srarencicer shal e oeemes T nave -znsierres 27 T nave

(&)
v
»
[§ ]
0
b
[}
o ]

ampoweres tre siecung non-cefauiing Sharenoicers

. s 0 o
iments cesures T 2Tell

sa:c sefaunng Snarenoicers benal any SoLum
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a transfer of all of its Shareholding interest. night. title and benefical
nterest n and under its Shares. IS Agreement. MGTC anao MGTC's
assets and the Transponation Project Documents. 1o the electing non-
defauluing Shareholders. If requested. each Sharenoider snall execute
a Power of Attorney in the form prescribed by the Board. The
Defaulting Shareholder snall, without delay following any rezuest from
the non-defaulting Shareholders. do any and ail acts required to be
done by applicable law or regulation in orger to renger such transfer
legally vald, including. without limitation, the obtaining of ail requisite
Governmental Authonzations. and shall execute any and all cocuments
and take such other actions as may be necessary n crger ¢ effac:
prompt and valid transfer of the interests cescribec adove. free of all

liens and encumprances. in the event all requisite Covernmental
Authcrizations are not umety obiained. the Defaulting Sharenciger shall
hold its Shareholding Interest in trust for such non-agefaulting
Sharenolders who elected tc assume such Defauiting Sharenolders
Sharenciding Interest.

(B In the absence of an agreement among ° ron-gefaulting
Sharenolaers to the contrary, any such ransier 10 :ne non-cefaulting
Shareholders shall be in the proporion that the non-gefaulting
Shareholders have paid the amounts cue iam the Cefaulting
Sharenolder.

ey Contnyation of Interest

If within thurty (30) Days afer eacn sature oy the Cefaulting
Shareholder to remedy its default by the turnetn (3Cth) Day following
notice of default the non-cefaulting Sharenolcers 2:ect {C 1St acgure
:ne Defaulting Sharenoiger's Sharenoiding Interest s croviged in
Secticn 7 5 1(d) and 15 contnue o dear ne Defauing Sharenolaers
unpaicd Talls. then the non-gefauitng Sharenolcers snall actumuiate ail

- A tles

sucn hapilites ang expenses as a Jedt sursuant 1T SecusT v 9 k.
~.: 'me Ceafauling Srarenoicer snali cInlinue = o z Sarenoicer

2
suojec: 1o Secucn 75 (o) arc Secuon 78 1g, # MGTC -sZ0ses !
z~y MGTC Sropeny of any Sin€’ -ragt 57 3CI0siTent s TECE

A== acsaumi tmen o respect of ne Defauinng S-arencice’s

'
404»31 - PN b -t

Sraren~cicing interest srare of the oroceecs cf suzm i1sCCsE crecn oF
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agjustment or sale. MGTC snall be entitied (o retain and to set off the
same against all amounts. together with nterest accrued on such
amount. cue and owng from the Defaulting Sharenolger plus an
accrued amount equal to the Defaulting Sharenoicer's Sharehoiding
Interest share of the estimated cest to abandon any MGTC Property.
Any surplus remaining after setting off the same as aforesaid shall be
paid promptly to the Defaulting Sharenolder

H Aban men

If. within trurty (30) Days after the falure by the Defaulting Shareholder
:0 remeady its default by the thirueth (30th) Day as aforesaid. no non-
cefaulting Sharenolder elects to acquire the Defauluing Sharehoidger's
Sharenolcing Interest as provided in Secuen 7 2.1(¢). or ic bear the
Defaulting Shareholder's Shareholding Interest share of unpaid Calls
as proviged in Section 7 6.1(e). then no transfer shall be made and
MGTC Cperations shall be abandoned subject lo any necessary
consents and notices being given. ana eacn Sharehoicer. including the
Defaulting Sharenolder shall pay 1ts Sharencicing Interest snare of all
costs of abanconing and reimcuis‘nmg the Transponaton Project. if

abandonment occurs as aforesaid. all mories gaid Ty the non-
gefaulting Sharenolders for the Cefaulung Sharenoiger cursuant to
Secton 7 6.1(c). together with interest accruea on sucn amcunt. shall
ramain a cedt cue ano owing oy the Defaulting Sharencice’

u)
st

if a Sharenolder defauits and has not remeqied the ceifault by the
thirueth (30th) Cay as aforesaia. then akar tne commercament Of
‘commerc:al acuvity of the MGTC. cunng ine canunuarcs of sucn
defauit () the Defauiing Sharehoicer snall rot ne snuied tc s
Sharehoicing interest snare of the MGTC's croceecs wmich iNCiuce
=1 ara Aot himites 1S any amount wnich wIuic nave neen ctherwise

aiocaiac 'z me Cefauting Sharenocicer s.on 8s reimzursement Cf

Srarercicers ~cvances anc Reolacement ~cvances s-nzizal anc
meeres: o Sharemcicer Loans 37C SIVICENSS. BRC (i a7y 237X IWRIET
- v KA wilr

e . [ ~ o .
<25 crewicus, SIhiraciec 3 Sharencifer Tank [Ian wihn vt

2
~e guarariee of sucn Defauning Srarencicer) shall nct @ 2nlitiec 1o

,

7 o :

e
-~
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s snare cf MGTC proceecs which woulg otherwise have been
allocatea to it as payment of interest or pnncipal  under such
Sharenoider Bank Loan. Such proceeds as referreg 10 0 (1) ana (i)
apove shall vest in and be the property of the non-gefaulting
Sharenolders. and MGTC shall have such proceecs paid
proportionately to the non-defaulting Sharehoiders wnich proceeas
shall be credited against ail monies advanced pursuant (¢ Section
7 6.1(c). together with interest accrued thereon. Any surplus remaining ~
shall be paid to the Defaulting Sharenolder, and any deficiency shall
remain a debt due from the Defaulting Sharehclger 10 MGTC ang from
MGTC to the non-cefaulting Sharenolders.” Notwithsianding any such
gistribution of proceeds Dy MGTC. the provisions of Secuon 7 §.1(¢)
shall conunue to apoly.

ny  No Right of Set-Off

Sach Sharenolder acknowledges and accecz:s that & ‘undamenial
crincipie of this Agreement s :hat each Sharenclaer cays its Calls as
and wnen required. Accordingly. any Sharencider wnich becomes a
Defaulting Sharenoider shall not. in respect of either any exercise Dy
the non-defaulting Shareholders of any rngnts unaer. or the application
of any of the provisions of tus Secton 7 § . raise by wav of set-off or
inveke as a defense. whether in law or in ecuily. any ‘aiure to day

amounts =ue ang cwing uncer Nis Agreement o7 &NV ailegec cf
unhiquigates claim that sucn Sharenoider may nave against MGTC ¢r
any other Sharenolger, whether such c'aim anses unger this
Agreement or otherwise. A Defaulting Sharenolger snait #ot raise oy
way of defense. whether in law or in equity. that tne nature or the
amount of the remedies grantec t2 the non-gefauiling Sharencicers s
unreasonable or excessive.

Snarencloer Default uncer a Reniacement Agvance

i
[$1]
(2]

’ » - PRl RY 3 .
i~ ‘mp avent tma: @ Snhargneicer Sank Loan nas teen STianEs o MG

~r ar MMGTS San« _zan ras ceen Stlamnec oy MGTC aro sutr Y
_za~ s guaratiees Sy ine Sharencicers severany MGTZ cefauis of

L -

PR o . - ; i o PT ot -
s~y cavment coe orcer sucn Sharencicer Zanx Lzan or WMET D Zank LIE

s~z . a Snarencwcer {"Defaulung Sharenciger”; coes =< cr s unace 10
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make Replacement Advances as required under Section 7 2.4 ang 7.3.2 or
1o make the payments required under s guarantee, then

(a) the prowisions of Sections 7.6.1(a). 7 6 1(b) ana 7 6 1(g) snhall apply to
the Defaulting Sharenoider : and

one or more of the other Shareholders may. at their opticn purchase
all the Shares of MGTC then currently heid by the Defaulting
Sharenclaer for the consideration defined in Section 7 6.3, in the event
more than one Shareholder wishes tO purchase the Shares of such
Defaulting Sharenolder. then the quantity of Shares purchasea by each
shall be in proportion to theirr then-current Shareholding Iinterests
(unless ctherwise agreed upon by such purchasing Sharenoiders). The
ransfer of Shares shall occur once the purchasing Sharenolgers have
~aic the amount gue by the Defaulting Shareholder.

o

Consigeraucn

As consigeraton for the transfer of the Shares. as set forth :n Section
7 5.2(b) apove the purchasing Shareholder(s) snall (1) assume the
obligaticns ansing from ownership of the Defaulting Sharenolders Shares .
and (i) make any required Repiacement Advances and assume the
guarantees anc/or other assurances given by the Defaulting Sharenoiger 10
tird camies 11 respect of obligations unaenaken Ty MGTC. which
guarantees and/or other assurances rnave been agreeg !c by the other
Sharenciders ¢! MGTC

The provisions of Sezuon 14.1.H shall have "o acophicaucn in connecuon
with the transfers made pursuant (o this Secuen 7 5

-

’

(’%_/L/ ﬁ’ { 1
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ARTICLE 8 - BOARD QF DIRECTORS

8.1 Boarg of Directors

‘a) In accordance with the Bye-laws, the business ¢ MGTC shall be
managed bty the Boarc, initally consisting of 4 principal cirecters. As
provided in the Bye-laws. each Sharenholder holding at least “C% of all
Shares from time to time shall be enutied to nominate 2 pnncipal
airectors. one of whom shall be ordinanly resident in Bermuca. and
one alternate director for each such principal director in all cases for
elecuon by the Sharehoiders in general meeting anc snall have the
rnght to remove and replace such directors and to fill any vacancy in the
cirectors elected by it. An alternate director snall have the nght to
attend anc vote at any meeung of the Boarc in heu cf the principal
director for whom he is the alternate in the event sucn crncical director
s absent from the meeting.

t

() When eiecling or removing any girector or alternaia Ziresicr of MGTC

ensure that the Board s at all tmes compriseg cithe ncminees of each
Shareholder as contempleted in this Section 8 1. !n parucular. each
Sharenoider snall vote 1n favour of any prodcsai v znother

Sharenolder (0 appont or remove a gQirectcr of alarnaie cirecier
~ominates oy that other Sharenoiders.

Chairman an hairman

The Boara shall elect one of the princioal girectors to de the Chairman cf the
Board (the "Chairman™) and shall also have the power 15 "2mOve such
Chairman and 0 appomnt and remove any suclesscr C-airman " ne Boarc
snall also elect a Deputy Chairman (the “Deputy Chairman © 372 s~all have
the powes (O remove such Deputy Chairman anc 1o azpoinl 278 ‘gmove any
successcs 5’eou:y Chairman The Ceouty Chawrman smail —&.2 ‘ne same

(o3}
(AN

~owers zs the Chairman in the Chairman's acsence “-~z Z~zrman snail

~ave me fouowing Dowers

T
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(b) to cause o be implemented the resolutions of the meeuncs ¢f the
Sharenoicers. and of the Boarc.

Neither the Chairman nor the Deputy Chairman shall have a casung vote
Unless removed earlier by the Board. the Chairman ana Deputy Chairman
shall hola office for a period of two (2) years.

Board Meeungs

(a) Meeungs
The Board shall meet at least twice in every financ:al year of MGTC
upon the notice of the Chairman and more frequently « reguireg upon
notice of any girector. A meeting shall be convened by the Chairman,
by any cirectcr or by the Secretary upon the regues: of a airector. by
giving eacn of the other directors and the Secretary not less (han ZD
gays notice of the ume. place, date and agenca of the meetng.
circumsiances require. the Chairman or any director can call 3 meeting
of the Boara upon S days' notice of the ume. place. cate and agenda
of the meetng. Any such meeting may o€ held on snoner ncuce if all of
‘he directors so agree in wriing. The agenca of any meeung shall
include any item placed therecn Oy any direcior by notice given to each
of the otner directors and the Secretary not less than 10 days before
the cate cf the meeting. The Sharenoclcers agree mal o ithe extent
pracucable. all meeungs of the Beara snail »e neld in Myanmar and

'mat the corporate books ang recdrcs of MGTC Jexceont (ncse required
t0 be kept in Bermuca) anc the management ~f ne cav-ic-cay
activities of MGTC shall be located n Myanmar.

(p) Quorum for Board Meetings
The quorum for a culy convenes S0arc meeung snall o€ oneé cirector
nominates by eacn of the Sharenotgers j¢ witnin awe nours frem tne

ume agpcinted for the meeuncg. 3 quorum s nct presant he meeung

sratl siang acjournecd 1o 2 caie ve <ays aher sucn me2ung ai the
s sucm znicurned

same tme and ciace ang atlgasiinres cays noule oS-

f ome e

meelung sl ce given e Bl Zrenigrs el .

—~rmpmem m@@lime D
ZioLITRL meeling =

om

R
Sorum s ~ororesent within ong nTur T me UTE angoiries ‘I suLh
meeling Ime@ Creciors NCISIng SuIn Derceniaze of Dwrezll

Rignis 2s recurec 10 aoorove any mater o rSuant T SEtiit
zznsuiuie the cusrum for sucn mauer
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(c) Director's Consentin liey of Meeting
Any action reguirec or permitted to be taken at any meelng of the
Boarc may be taken without a meeting. without Sror notice ana without
a vole. if a consent In writing, setting forth the action so taxen snall be
signed by all the directors of the Board and such consent is filed with
the minutes of the proceedings of the Board. .

voting Reguirements a3t Board Meelngs

(a) Exceot as expressly provided 1n Section B 4 {b). acton cf the Board
shall require the affirmative vote of at least 60% of tne Directors Voting
Rights. with all directors nominated by a Sharehciger voung iheir
Directors’ Voting Rights as a block (without sp hring).

(b) The foliowing actions shall require the unanimeous vole cf ine Directors’
Voting Rights

(iy supmission to ihe Sharenolders of a proocsal that the corporate
existence of MGTC be extended .

(iy the granung of a power of attorney on bena: of MCTC. crovided
that 1n no event shall the authory cf the Scargc o Jeterming
matters set forih In this Section 8.4 (£} be ce:iegatled

(i) the commencement or settiement of any matenal iugaton (cther
than as described in Section 2.3 {c) xiii) excent in insiance where
acuon must be taken in an expedient manner !C assufé that the
rights of MGTC are protected. The Boarg snall cetermine the
meaning of mataral liugation 10 accarcance witn tus Section 8 4

£y

/

Gvi susrmussion o ine Sharenoicers of a proccsa: o CUEEie alTuire
~r miscose of any sucsiqiary ¢f MGTC a7 zny gmargs =~ 37y Sel

suosiciary
v, me zzcuision ¢f purenase af or sunszocuon for 37 sTares
~sme~tUr@S or sciner secuntes 2f gmy zzmzen. SUTE man
sunsicianes 2f MGTC)
l/ -~
’./[.//L/ -t .
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(vi) estaphishment of MGTC's internal organizatonal siruciure and
regulations .

(vii) esiablishment of brancnes of MGTC (other than those established
in Myanmar and otherwise under this Agreement) .

(viiiy approval of MGTC's annual report. balance sheet. profit ang loss
statement and other financial documents for subrussion to the
Sharenoiders :

{ix) the election or removal of the General Manager

(x) e election or removal of the Secretary.

8% Stanging Comminess

The Beard may establish one or more standing committees (0 advise the
Boargd and the General Manager within their respecive fielgs of special

competence.

28 Special Advisor

(a) The cirectors snhall appoint a perscn nominates sy the Ministry of
Energy of the Union of Myanmar to be a special acvisor 1o the Board (the
“Special Advisor”). The Special Advisor snall have the ngnt to receive
notice of Board meetngs (upon the provision of the apolicapie address
details to the Secretary by such advisor) ang atienao & anc panicigate in all
such meeungs. The Special Advisor shall not rave zny ngnt o vote at
Boarc meetngs.

-y

(n)  The scecified culies funcuions anc remuneranor f ary: 2fime Special

saviscr snall be 2s resolves Ty ine Creciors om ume i iTe -
7’2 {
-
s
v
Y
UYP3 008076
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ARTICLE 9 . SHAREHOQUDERS' ACTIONS

g1 Sharengigers Meatings

The Sharenolders shall have 3 general meeung at least once N each
Calencar year of MGTC (the “annual general meetng”) ang shall meet
more frequently if required in a special general meeting. The annual general
meeting may be called by the Chairman, Deputy Charman cr any two
directors. A special general meeting may be called by the Chairman, Deputy
Chairman. any Sharehoider. any two directors. or any direcior ang the
Secretary. A meeting of the Shareholders shall be convened by giving each
of the other Sharenoiders. the Chairman, the Secretary and the qirectors not
less than 20 days' notice of the date, time. place and agenaa of ihe meeting.
I circumstances reauire. a special general meeung of the Sharenolders may
we held upon five (5) days’ notice of the date, time, place and agenda of the
meeting. A special general meeting may be held on snhorer notice if all the
Sharenolcers agree in wrnting. The agenda of any general mesung shall
include any tem piaced thereon by any Sharenoider by notice given 1o each
f the otner Sharenoloers. the Chairman. the directors anc the Secratary not
less than ten days before the cate of the meeting. A Sharenclaer may be
representeg at a Sharenolgers' meelng oy any natural perscn acpointed by
i including any of the directors ~ominated by it.

Notwithsianaing the foregoing. where 3 special generzl meeunc s 10 be
~snstitutes by a meetng of the Operatung Commitiee. such meaung may be
valigly cailed by Operator and ctherwise be convened In accorcance with
e requirements cf the GPOA. Provided that the requirements i ine GPOA
N connection with convening meetings of the Operating Comruttee are
sausfied. this Section 9.1. shall not impaose any further procegures as a pre-
requisite to the vaiidity of such meeting.

Quorum ‘gr Sharencigers Meelngs

The quorum ‘or & culy csnvenec Sharehoigers meeung snail de such

L1 8]
(A%

- m—.

~umper of cersons as ai that lime represent Dy acoTiniment = = sroxy 3t
2a3st wwo Smarencicers noiCING N aggregate ai jeas: 30%: ci:m2 Srnares
stmin s mours ‘s tme ume acpowmntec for ine meeung 3 oTWelaNi ol
~resen: 'me me2Ung snall sianc atjournec T a Jaie fye cave 2TE7 SLCh
meelng 2 i@ s&Te 'Me -

4 .
~targe 0 gl inE

a
agicurnez Teeung smai Se given ic al Sharencicers anc Zire

~ '

090 UYP3 008077



v, LN
SUBIECT TO PROTLCTIVE ORDER

Py

adjourned meeting a quorum s not present within one hour from the ume
appointed for such meeting, the Sharenolders presentin oerson of By proxy.
and together nolding sucn percentage of Shares as required ic approve any
mater pursuant to Section 9.3 shall constitute the quorum for that mater

Voting Regyirements at Shareholgers Meetng
(a) Each Share held in the capital of MGTC shall have cne voie on all
maters presented for a vote of the Sharenoiders.

(18]
(98]

(b) Except as expressly provided Secuon € 3(¢c). acuch of the
Sharenciders of MGTC at any meeting shall require the affirmative vote
of sucn persons representing by appontment of proxy at least two
Sharenolders holding in aggregate at least £0% of e Shares of
MGTC zarrying votng rngnts and then entitied tc vote at tne ume the

vote 1§ LaKken.

(c) The followng actions of the Sharenolders snall recuire tne affirmative
” vole of such persons representing by appointment o SIoxY et % of
the Shares of MGTC carrying voung fghts at the tme tne vote IS 1aken

(“Speciai approval’):

() the proposed merger. amaigamation  consoncation or
reorganization of MGTC with ¢r 1nto anotnes serson

(i) any proposed amenament of ne Memorancurm o7 Bye-laws
except any amendgment necessary to give effect 10 an increase in
capital in accordance with the laws of Sermuca

(i) any proposead dissolution or higuidatien of MGTC

(v) any proposeg cnange it the scope ci MGTC's cusiness
y) ime saie. morigage or any otner ransier of wie -i g_zsiannaily ai

. e "
ga=e -~ SCornetlsh witn

«y

~i tne assets of MGTC. inciuding a8y wen
smirg camy Gnancing of all or anv cam of e 17@NsDOnANAN

o IT - Lo
~rzest

E =g nzyurrence of assumous’t ¢! any incentesness 2xziusing i
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9 4 harenplders Congentn hes Mesat
Any acton required or permitted 10 pe taken at a meetng of the
Shareholders may be taken withoul a meeling, proviced that a consent in
writing, setung forth the action so taken. shall be signed by all of the
Sharenoiders entitled to vote with respect to the subject matter hereof.

95 Licence 1o Past Work Products
The Shareholgers agree to grantto MGTC a non-transferrable nght to use the .
product of any work, document of other thing related to the Transponation
Project. including as produced pursuant to the Contract. and shared among
the Shareholders before the cate hereof.

0§  Transfer of Shares by PTTED! to an Affiligte

The transfer 2y PT1er! of all of its Shares to one of its Affiiates. which
transfer is expected 1o occur within twelve months of the cate of this
Agreement. 1s heredy approved.

-

o 5 f,w’
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ARTICLE 10 - QTHER OFFICERS OF MGTC

101

10.2

General Manager and Secretary

The Boarc shall appoint suitably qualified and experienced persons
nominates by Sharehoiders to be the General Marager and the Secretary of

MGTC

~ While TMEP 1s Operator. the General Manager shall be appointed

from among persons nominated by TOTAL.

General Manager Eynclions
The General Manager shall have such powers as are conferrec uccn im by

the laws cf Sermuda and by this Agreement.

The Sharenoiders snail ensure that the following responsioilities in ccnnection
with MGTC's :mplementaton of the Transponation Project are deiegated 10

the General Manager’

(a)

<)

(g}

4

"

managing the cay-to-day DUSINESS of MGTC. as recured and
nstructes by the Board or the Sharenclders in accorcance with MGTC

Documents:

congucting a auanerly review of the status. work programs. budget.
empioyment and grocurement plans for the Transpcnration Project
inciuding a review of performance versus olans. ang groviding the
Scarc with a renon Cn sucn guanerly review

co-ordinating the employment and training of Myanmar ratcnals with
Operator and other contractors n accoraance with tne Contract the
MGTC Agreement and the GPCA .

signing cn behalf of MGTC the contracts awargec in accsroance with
Secucn 5 4 of the GPOA . )

wving ncuce of Calls © ne Snarenolgers :n azsorsance win tne
sansions of Secucn T T oS anc nouces of cefauit noatitrIance with

- - - N - P
- wraewer manner 'S NECESSETy Cf Cesiarie v cenat of
Y
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MGTC to ensure that MGTC discharges all of its obligations under
Section 76 .

(g) anencing all Operating Committee meelungs and causing 0 be
implemented the resolutions of the meetings cf the Operating
Commuttee .

{h) srepanng and releasing public announcements in accoroance with.
Section 22.9: and

n doing such other acts of things as may be requested by the Board or
the Sharenolders in accorcance with the MGTC Documents.

The General Manager shall be present at Board meetings (uniess otherwise
decidea by ine Bcara) and shall carry out all resolutions of the Boarg. He
shall have regcistered power of procuration and shall ex-officio be member of
all standing committees.

2y

/
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ARTICLE 11 - RELATIONSHIP OF THE SHAREHOULDERS AND MGTC‘

111 General

Nothing contained in this Agreement is intended. nor shall it be construed. as
creating an agency relatonship among the Sharenolders.

No Sharehoiger shall have the authonty or right, nor shall any Shareholder
hold itself out as having the authonty or right to assume. create of undertake
any obligation of any kind whatsoever, express or implied, on benalf of or in
the name of MGTC or any other Shareholder without the express prior written
consent of MGTC or such other Shareholder. The undenakings of the
Sharenolders pursuant to this Agreement shall be several anc not joint, nor

joint and several.

112 Conflict of Interest
(A) Eacn Shareholder ungerakes that ot shall avoig any confiict of interest
petween 11s own interests (including the interests of Affihates) and the
\nterests of MGTC and the other Sharenoiders respectvely n dealing
with supphers. customers and all other organizations oOf individuals
doing, or seeking to do. business with MGTC cr the Sharenolders in

connection with activites contemplated by this Agreement.

‘8) The provisions of the preceding paragraph snall nct apply to a
Shareholcer's acquisition of pregucts ¢rf provision ¢f services from any
of its Affiliate, or the saie or provision thereoi 0 any sucn Affiliate.
made in accorcance with rules anc procesures es:apisnes under the

GPOA.

ARTICLE 12 - TARIFF

For transponration of Perroleum. including rovaity Petroieum. AGTC snan be enttied
ic a transponation charge (hereinafter called “Tarif)

~italy MGTC's income wiil onimariy De genves om tne Saymen: zi Tanfi 1o MGTC

o~

sursuant tc e EGTA

nsocraticn oursuan: i (as TrarsdSnatcn Agreements siner than

a
me acatizasie Tan¥in eacnh case wiii te spec:iiec -nsuTn agreemen:s

{;&(/ 7" ‘V/

8082
095 uYP3 00



-_— LAINT e
!! !i 'i M&
Wmnmmm

“$-

It 1s the Sharenciders intention that gas ransported by MGTC for thirg parues shall
ated tanff derived on a reasonable commercial

pe charged accorging to @ negot
basis.

K
kid
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ARTICLE 13 - BILLING, PAYMENT, ACCOUNTS AND DEPRECIATION

+3.1  gilling ang Payment
8illing and payment shall be made at the times and in the manner proviged In

the applicable Transportation Project Documents.

132 MGTC Accoumts
Subject to Section 13.3. the accounting for MGTC shall be preparec in
accoraance with generally accepted accounting practices used in the
nternational petroleum industry. Shareholders shall be provided with all
budgetary and accounting information by the Board as they may reasonably

require.

123 MGTC Myanmar Branch Accounts
The annua! accounts of the Myanmar branch of MGTC. inciuding the

declaration of profit and the annual report. shall be preparac in accordance
’ with the provisions of the Myanmar Companies Act.

134 Ayditof MGTC Accounts
Annual audits of MGTC's accounts shall be prepared by an internationally
recognized accounting firm selected by the directors. The first auditors of
MGTC shall be CAUVIN ANGLEYS ST PIERRE INTERNATIONAL.

<28 Denraciation
A gepreciation plan shall be estab“ShEd by he Shareholders. consistent with

the Contract and the Transportation Project Documents.

-

%(/f/
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ARTICLE 14 - RESTRICTIONS ON TRANSFER AND ENCUMBRANCES

14 1 i n

(A} Except as provided in Section 7 6.4. and Section 9 6 the transfer of all
or pant of a Shareholder's Shareholding Interest snall be effective only
f it sausfies the terms and conditions of this Arucle 14 and of the Bye-
Laws

(B)  Any transfer of Shares by a Shareholder unger this Agreement and the
other MGTC Documents (other than to an Affiliate of such Shareholder)
shall correspond 1o an identical and simuitaneous iransfer of a
Parucipating Interest held by it or by its Affiliate sc that the principle
that eacn Sharenolger (or an Affiliate of that Sharencicer &t all umes)
has the same parucipation share in the Transportation Prgject and the
Production Project. as siated in Section 5 of the MOU. 's complied
with.

(C) Except in the case of a Sharenolder transierring a! of s Shares. no
transier shall be made by any Shareholder whicn results in the
transferor or the transferee holding less than ten percent (10 %) of
MGTC Share Capnal.

{D)  The transiernng Shareholder shall, notwitnsianging ne rransier. be
liable to :he other Sharenholcers for any ooligaucns. financial of
otherwise which may have vested. matureg oOf accruec under this
Agreement ana under the other MGTC ODocumenis criof to such
iransfer. Sucn obligations shall inciude any proposed 2xpenditure
approvea by the Shareholders pror 1o :ne transiernng Sihareholder
notifying the other Shareholders of its propesen transier

-

(E)  The transieree snall have no nghts in anc uncer tn's Agreement and
Lnger ‘me cimer MGTC Cocuments uniess ans Lo 1 ooptains
~ecessary Geovernmental Autnorizations 2nC 2xDresss .mcenakes in
stung 1T cerfcrm me CDngauons ~i 'ra iransigrst Jnger NS
Agreemsnt 3°C he ciner *AGTC Documents in respeti T T8 Snares

se:ng -ansferrec i Ine sausiacuon T ine ~zr-transiernng

r/ )
ISR
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Sharencigers.

(Fy  The transferee shall have no nghts in ana under this Agreement and
under the other MGTC Documents unless each non-transferring
Shareholder has consented in writing to such transfer. whicn consent
shail be demed only if such transferee fails to establish to the
reasonable satisfacton of each non-transferring Shareholder s
financial or techmical capability to perform its obligations under this
Agreement and the other MGTC Documents.

This Section 14.1 (F) shall not apply to the transfer by PTTER! of all of
its Shares to one of its Affiliates as described in Section 2.2

(G) Nothing contained in this Artcle 14 shall prevent a Sharenoider from
mongaging. pledging. charging of otherwise encumbering all cr part of
ts interest in MGTC and under this Agreement for the purpose of
raising finance for the Transportation Project provided that

(1 Such Sharenolder shall remain liable for ali cbligauons relating
10 such interest

(2) The encumbrance shall be subject to any necessary
Governmental Authorizations and be expressly supordinated to
the rights of the other Sharenolcers unaer this Agreement:

(3)  Such Shareholder shall ensure that any such mongage. pledge.
charge or encumbrance shall be expressed (¢ be without
prejudice to the provisions of this Agreement.

(H)  Any transfer of all or a portion of a Srareholding Interest whether
directly or indirectly by assignment. merger. consohidation. o7 sale of
stock. or other conveyance, other than with or to an Atihiate snall be
subjecs to the following proceaure ‘

o Once the transferor Sharencicer anc a cripcsec iransferee (3

mirg¢ scary or anciner Sharencicer) have fully negotiaiet \ne final

'arms anz conamions of a transfer such final terms anc

canc:ions shall pe a:sclosec it cewad to all nen-transferning

™~ S=arenoigers :n a wrten nctficaucn from (ne rransiercr £ach

UYP3 008086
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non-transferring Sharenholder shall have the rignt to acquire the
Sharenolding Interest from the transferor on the same terms and
congitions agreed to by the proposed transferee f. within thirty
(30) days of transferor's written notification. such Sharenholder
delivers to all other Shareholders a counter-noufication that it
accepts the agreed upon terms and congitions of the transfer.
without reservations or conditions. If no Shareholger delivers
such counter-notfication. the transfer 1o the proposed transferee
may be made. subject to the other provisions of this Articie 14,
under terms and conditions no more favourable to the transferee
than those set forth in the notice to the non-transferring
Shareholders . provided that the transfer shall be concluded
within one hundred eighty (180)‘Days from the gate of the notice
plus such reasonable acditional period as may be required to
secure Governmental Authonzations.

(2y  If more than one Shareholder counter-notifies that it intends to
acquire the Shareholding Interest which s the supject of the
proposed transfer, then each such Sharehoider shall acquire a
proportion of the Sharenolding Interest 1o be transferred equal to
the ratio of its own Shareholding Interest (o the total
Sharenolding Interests of all the counter-noufying Shareholders.
unless they otherwise agree . and

(3) In the event inat a Sharehoider's proposea iransfer of part or all
of its Sharenolding Interest involves considerauon other than
cash or invoives other properies inciuged in a wiger transacucn
(package ceal) then the consigeration payadie for the
Sharehoiding Interest exclusively shall bte aliocated a
reasonable and justfiable cash vaiue by the transferor in any
notification to the other Sharenoiders. Such other Sharenolders
may satisiy the requirements of this Secuon 41 (H) Dby
dgreeing tc pay such casn vaiue N ey of the consigeraucn
payable in the trurc-garty cifer

e gL
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142 Rights

(A)  Each Shareholder shall have the right. subject to the provisions of
Section 14.1. to freely transfer its Shareholding Interest.

(B) If the transfer of all or a portion of a Shareholders Sharehoiding
Interest whether directly or indirectly by assignment. merger,
consolidation. sale of stock. or other conveyance is pant of a wider
transaction (package deal) involving such assets, such transfer shall be
subject to Section 14.1(H). only if such prospective transferors
Shareholding Interest represents more than twenty per cent (20 %) of
the value of such wider transaction.

14.3 Registration of Share Transfers

Any transfer of Shares which occurs in accordance with the provisions of this
Agreement (as reflected in the Bye-laws) shall promptly be registered by
MGTC = Once a transfer has been effected in accordance with this
Agreement. the transferee shall be considered to be a “Memper" for the
purposes of the Bye-laws. notwithstanding any delay that may occur between
completion of the transfer and recording of that transaction in MGTC's share
register.

14, 4 Restrictive Legen
Eacn Sharenolder shall cause MGTC to incluge on all ceruficates evigencing
the Shares the following restrictive legend :

THE SALE. ASSIGNMENT. AND TRANSFER OF THE SHARES OF
MOATTAMA GAS TRANSPORTATION COMPANY  LIMITED
EVIDENCED BY THIS CERTIFICATE. OR ANY INTEREST IN THE
SHARES. IS RESTRICTED BY THE TERMS OF A SHAREHOLDERS'
CONTRACT AGREEMENT DATED JANUARY 2307H . 1995, NO SUCH
SALE. ASSIGNMENT. OR TRANSFER. SHALL 3E EFFECTIVE
UNLESS THE TERMS AND CONDITIONS CF THE AFORESAID
SHARERCLDERS CONTRACT AGREEMENT S=ali -AVE 3SEEN
COMPLIET WITH IN FULL"

% é,‘}’ 2

-
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ARTICLE 15 - WITHDRAWAL FROM AGREEMENT

15.1 i ithar

(A)  Subject to the provisions of this Article. any Sharenolder ("Withdrawing
Shareholder’) may withdraw from this Agreement and the
other/Transportation Project Documents by giving notice to all other-
Shareholders stating its decision to withdraw and specifying a
proposed effective date of withdrawal which shall be at least sixty (60)
days. but not more than one hundred eighty (180) days afier tne date

 of such notice. Such notice shall be unconditional and irrevocable
when given.

(8)  Notwithstanaing Section 15.1(A) a Shareholder shall not have the right
to withdraw from this Agreement ana the other Transponation Project
Documents until the Mimnimum Work Obligations have been fulfilled.
However. if the Operaung Committee decides (0 accept new Minimum
Work Obligations. a Sharenoider that voted against such decision shall
not be prevented from withdrawing | provided that such Sharenolider
delivers notice cof its withdrawal to MGTC and to all other Shareholders
within thirty (30) days of such vote and fully satisfies its outstanding
Minimum Work Obligations. if any.

(C) Subsect to Sectons 15.1(A) and (B) anc Section 155. ihe effective
. date of withdrawal for a withdrawing Sharenoider snall be the later of :

(1) The date proposed in the notice of withdrawal ; and

(2) The cate tnat the Withdrawing Sharenolder has fulfilled its
obligations unger this Articie.

182 Partial Wihgrawsl

‘4)  rarn thimy (30 zays of recewot of eacn ‘Witharawing Srareholger’s
~cuficaticn 2ach =f tne stner Sharenoiders may alss give nClice that
sesires 10 winCraw from (TS Agreement anc tne other Transpcrauon
Project Dccuments Shouic all Sharenciders give notice of witndrawal.

o g
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the Sharenolders shall proceed to terminate this Agreement and other
the Transponation Project Documents. If iess than all of the
Sharenolders give such notice of withdrawal. then the Withdrawing
Shareholders shall take all steps to withdraw from this Agreement and
the other Transportation Project Documents on the earliest possible
date and execute and deliver all necessary instruments ang cocuments
to assign their Shareholding Interest to the Sharenolders which are not
withdrawing, without any .compensation wnatsoever. in accordance
with the provisions of Section 15.6.

(8) If any pan of the Withdrawing Shareholder's Sharenolding interest
remains unclaimed after sixty (60) days from the date of the first notice
of withdrawal, the Shareholders shall be deemed to nave cecided to
withdraw from this Agreement and other the Transponation Project
Documents. unless at least one Sharenolder agrees to accept the
unclaimed Shareholding Interest together with all ignts anc obligations
attacned thereto.

153 Yotng

After giving 1ts notification of withdrawal. a Sharenoider snall nct be entitled to
vote on any matters. other than maners for which such Sharenolder has
financ:al responsibility. '

hgaucrs ang Liabilits

{A) A Withdrawing Sharehoider. prior to 1s withdrawal. snal satisfy all
obligations and liabilities (incluging any amount such Sharenolder may
sull owe under a Call made by General Manager on benalf of MGTC
pursuant to Section 7.1.(b)) it has incurred or are attribuiable to it-prior
to s withdrawal, ncluging, witnout himitauon, any &xdenditures

budgeted andgl/or approved by the Operating Commuittee £nor to the
Withdrawing Sharenolder's wntten notficaten  of withdrawal
.development projects includecd), anag any iiaoiity for acis. coiurrences
57 circumsiances iaking piace Cf existng Znor T s wnngrawal
T_rmnermcre. any liens, charges anc otner encumorances wnich he
~Jincrawing Sharenoicer piaces on ts  Sharenoiging Interest prior 10
's wrnzrawal snall be fully satsfiec or reieasec. at the Wilncrawing

et t

S~asrerzicers expense. grnor IS (4§ wincrawal A Srarenoicers

t7,

G
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withdrawa! shall not relieve t from liability to the non-withdrawing
Shareholders with respect to any obligations or Liabilities aunbutadle to
the Withdrawing Shareholder which are not identified of entfiable at
the time of withdrawal.

(8)  Notwithstanding the foregoing. a Shareholder shall not be liable for any
operations or expenditures it voted against if it sends notification of its
withdrawal within five (5) days of the Board or Sharehoiders’ vote .
approving such operation or expenditure, nor shall such Shareholder
be liable for any operations or expenditures approved by the Board or
Shareholders. excluding those approved pursuant to Secucn 15.5. after
notice has been given pursuant to Section 15.1.

(C) Should a Withdrawing Sharenolder use its rignt unger Section 15.4(8)
above not to paruc:pate to cenain expenditures. (he remaining
Shareholders shall promptly be offered an opportunity to revise their
vote related tc such expengitures.

15.5 Zmergency
A Shareholder's notification of withdrawa! shall not become effecuve f prior to

the proposed date of withdrawal a fire, . sabotage of other emergency OCcurs
in connection with the Transporation System. The noufication of withdrawal
shall become effective only after the emergency has oeen contained and the
Withdrawing Shareholder has paid. or has provided. security satisfactory to
the other Sharenolgers for its Sharenolding Interest snare cf ihe cosis of
such emergency.

156 Asgignment

A Withgrawing Shareholder shall assign its Shareholding Interes: to each of
the non-withdrawing Sharenoiders wnich shall be allocated ic them in the
proportion which eacn of their Sharehoicing Interests {prior 1o the withdrawal)
bears to the total Shareholaing interests of all the non-Withdrawing
Sharenolcers (prior 0 tne  withgrawal). uniess e  ~cn-withdrawing
Sharenclcers agree cinenvise 1€ 2xDenses associaies with tne wihcrawal
ang assignmen:s shall be borne Ty he Withdrawing Snarencice’

th
=~

Acrreyas
A Withcrawing Srarencicer snall £romdtly join 1n sueh azuons as may be
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necessary of desirable to optain any Governmental Authorizations required in
connection with the withdrawal and assignments. ang any penaltiles or
expenses incurred by the Shareholders in connection with sucn withdrawal
shall be borne by the Withdrawing Sharehoider.

158 Abangonment Secynty

(A) A Withdrawing Shareholder shall provide Securnty satisfactory to the
other Shareholders to satisfy any such obligations or liabilities which
were approved or accrued prior to notice of withdrawal. but which
become due after its withdrawal, including, without limitation. Secunty
to cover the costs of an abandonment. if applicable.

(8) "Security” for the purpose of this Section 15.8 means a standby letter
of creait issued by a Bank or an on-demang bond issuyed by a
corporation. such Bank or corporation having a credit rating indicating it
has sufficient worth to pay its obligations in all reasonably foreseeable
circumsiances. or. failing the provision of either sf those. cash
contributed to a secure fund administered by independent trustees and
invested in London.

15.¢  Withdrawai or Abandonment by all Shareholders

In the event all Sharenoiders gecide to witharaw or are required to do sO
pursuant (o this Anticle. the Shareholders agree that they shall be bound by
the terms ang conditions of this Agreement for so long as may be necessary
10 wind up the affairs of the Shareholders with all retevant Governmental
Enuties to sausfy any requirements of applicable law or to facilitate the sale.
disposition or abandonment of property or interests heid by MGTC.

UYP3 008092
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T . AND T |

16.1 Entryinto Force

This Agreement shall enfer into force upon signature by the contracting
parues.

16.2 Termingtion
This Agreement shall remain in full force and effect untl terminatec by mutual

agreement between the Sharenoiders.

16.3 rvival
Without ntenaing to exclude the provisions hereof whicr Ty tnerr nature
survive. the provisions of Articles 17. 21 and of Sections 22.8 ano 22.9 shall
survive the terrmination of this Agreement.

UYP3 008093

106



v
R alECT TO PROTECTIVE ORDER
.88 .

ARTICLE 17 - APPLICABLE LAW AND DISPUTE RESOLUTION

171

17.2

Applicable Law

This Agreement shall be governed Dy. construed. interpretes anc applied in
accordance with English law, excluding any conflict of law rutes wrich would
refer the matter to the laws of another jurisdiction.

Dispute Resolytion

(A)  Any dispute, controversy or claim ansing out of or in refaton to in
connection with this Agreement or the operations carried out unger this
Agreement. including without limitation any dispute as :c tne validity.
interpretation. enforceabpility or breach of this Agreement shall be
axciusively and finally settied by arortration. and any Sharenoider may
submit such a dispute. controversy Or claim to aroitration by notice
given to the other Shareholders.

The arpitration snall be held ana deterrmineg Ty three (J) aroirators.
Each side shall appoint an arbitrator of its choice withun turty (30) days
of the submission of a notice of arbitraton. The cany-appointed
arbitrators shall in turn appoint 2 presiding aroitrator of the tribunal
within twenty (20) cays following the appointment si noln party-
appointed arbitrators. If the party-appointea arpitraiors cannot reach
agreement on a presiding arpitrator of the tripunal ancicr cne party
refuses to appoint Its pany-appointed aroirator within $21C iwenty 20)
day pernod. the appointing authonty for the implemeniaton of such
procedure snall be gesignated in accorcance with  UNCITRAL
Arbitration Rules as at present in force. All decisicns and awards by
the arbitration tribunal shall be mace by majority vote.

o

(C) Unless otherwise expressly agreed in wnung Ty ne Iafies 1o the
arbitration croceeqings’

(+y  TRe zrowratcn croceesdings snali be neic it Singaslte
/2, The arciraisn proceecings snail be confuctec T E EghSM
‘anguage a~z he aroiraiors snall be fuent i THE Enghisn
ranguage
A 7
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(3) The arbitrators shall be and remain at ail umes wholly
independent ang impartal.

(4) The arpbitration proceedings shall be conductec in accorcance
with the UNCITRAL Arbitration Rules as at present in force.

(5) Any procedural issues not determined under the arbitral rules,
selected pursuant to Section 17.2.(C) (4) shall be determined by
the law of the place of arbitration, other than those laws which
would refer the matter to another jurisdiction.

(6) The costs of the arbitration proceedings (inciuding attorneys’
fees and costs) shall be borne in the manner determined by the
arpitrators.

(7)  The decision of a majority of the arbitrators shall be requced 10
wrting ; final and binding without the right of appea! . the sole
and exclusive remedy regarding any claims. counterciaims.
issues or accountings presented to the arbitrators . made and
promptly paid in Dollars free of any deduciicn or offsel . and any
costs or fees incident to enforcing the awarc shall.  to the
maximum extent permitted by law. be charged against the party
resisting such enforcement.

(8) Consequenual. punitive or other simiiar camages snall not be
allowed : provided. however, the award may inciuae aopropriate
punitive damages where 3 party has engagea N gelaying and
dilatory acuons.

(8)  The award shall include interest from the caie of anv breach of

violation of this Agreement, as determinec by the aroutral award.
.and from the date of the award until paid in full at the Agreed
interest Rate.

©0) luggement upon the award may be enterec in any tIun naving
unscicusn over the person of the assets of the panv Jwing the
ucgement or applicatcn may be made to such tiun for a

uciciai acceotance cf the awarc and an oraer ¢i eniorcement,

/7
«:‘:0(/ 5’7 B -
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as the case may be.

(11) Whenever the partes are of more than one natonalty. the
presiding arbitrator shall not be of the same nationality as any of
the parties or their uitimate parent entities.

17.3  Continying Performance

Unless otherwise agreed in writing, the parties shall continue to perform their
respective obligations under this Agreement dunng any proceeding by the
parties in accordance with this Article 17.

174 Exercise of Rights and Remeqgies

Except with respect to disputes regarding payments due and owing, no
srovision of this Article 17 shall be construed to prevent of preciuce any party
from exercising any of its respective nghts or remedies set out in this

Agreement. 7

‘~ e I
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ARTICLE 18 - WINDING UP QF MGTC

18.1  General
Upon termination of this Agreement pursuant to Article 16. MGTC shall be

hguigated in accordance with the laws of Bermuda, and the reguirements of
this Articie 18.

182  Appointment of Liguidator

Subject to applicable law, a third party liquidator (not being an Affiliate of any
Shareholder) reasonably acceptable 10 the Shareholders shall be appointed
who shall use reasonable commercial efforts to sell or otherwise liguicate, or
make a custogian arrangement for. the assets of MGTC. either as a going
concern or as separate items and shall seex to maximze the proceeds
recerved for such assets and shall use his best afforts 1o ootain the best
orices for such assets. The Shareholders shall be bound by the terms of any
<ale or disposition effected by the liguidator.

i8.3 Purch hareholder
Subject to applicable law and the prowvisions of Section 13.2. each
Shareholder may bid for and purchase the assets of MGTC to be sold or

disposec of by the liquidator

18 4 istripytion
After estaplishment of sucn cash reserves as iné hquigator cetermines to be
reasonably necessary 10 fund any contingent Of foreseeaple tability or
obligation of MGTC. the liquigator snhall distribute the proceeas of lgquidation
in the following order, subject to the provisions of any apphicacte faw .

(a) first. 10 the payment of the hquigaler s reasonac:e axpenses in
liquicating MGTC .
) seconcly, o the payment ci the reasonable 2xDensEs N CausINg

CAGT S o be houicaien or woung LT

1z memty o creaitsrs of MGTC Lnciuzimg ine Coerates Cinel man the
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(d) fountnly. 10 the extent of any surplus. 1o the Sharenolders

If any Shareholger receves from the liquidator proceeds in excess of what it
s entitled to receive under this Section 18.4, it shall hold such excess
proceeds in trust for the other Sharenolders in proportion to their respective
Shareholaing Interests and shall promptly distribute such excess proceeds
1o the other Sharenolders.

185  Ligbi
In no event shall any Shareholder incufr any liability to any of the cother
Shareholders in connection with
(a) :ne exerc:se of any of the nights to give notice of terrmination referred
to 10 this Aricle 18 ; or
(b) cave in the case of fraud on the pan of such Sharencider. the
actions of or the results obtained by. the hquigator.
188 Termination on Compieton of Liguigation

Upon completon of the hquidation of MGTC. this Agreement shall be
terminated for all purposes. save as provided in Section 16.3. Termination of
this Agreement in accorgance with the provisions of this Section 18.6 shall
not affect any rfignhts or obligatons which may have accrued to any

Sharenolder tefore sucn terminaton.

s

fe &
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ARTICLE 19 - REPRESENTATIONS AND WARRANTIES

Each Sharehoider fépresents and warrants to each other Sharenoiger that

(a) it 1s duly organized ang valdly existing as an éntity uncer the laws of jtg
constituting junisdiction and has ajl requisite power and authonty 1o own its
property and assets and conduct its business as presently conaucted or
proposed to be conducted under this Agreement in its capacity as such an

entity ;

{b) it has the power and authority to execute, deliver and carry out the terms
and provisions of this Agreement in its capacity as an enmy ang its assets
are and shall remain subject to civil ang private commercial law and suit
with respect o its obligations under this Agreement ang the Transportation
Project Documents to which it is or will be a party

(c) all necessary action has been taken to authorize its execunucn Ceuvery and
performance of this Agreement, and this Agreement constitutes its valid,
legal and binding obligation enforceable against it in accorcance with its
terms .

(d) 1o Governmental Authorization is required for its vaiid execction. delivery
and performance under this Agreement excen: sucn as have peen duly
cotaineg cr mage :

(e) none of the execution or delivery of this Agreement. the performance of the
ooligations in connection with the transactions ccntempiatec heredy. or the
fulfilment of the terms and conditions hereof will (i) conflict with or violate
any provision of its consututing documents or enaoiing statutes (u) conflict
with. violate or result in 3 breach of any applicable 'aw Currently in effect. or
fur) contlicy wiln. violate or result in a breach of or consutute a cefault unger
=7 result in tne imposition or creation of any morngage. olecge lien security
Ti8TeST or Ziner encumorance under any term cr conaiticn of any mongage,
ncenture o any crher agreement or instrumen: (o wnicr 'S & cany or by
MRS 87y o ts oreperies or assets are sounc znc

.

/
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20.1  Qbpligations

If as a result of Force Majeure any Shareholder 1s rengerec unable. wholly
or in part, to carry out its obligations under this Agreement, other than the
obligation to pay any amounts due including the making of Sharenolder
Advances and Replacement Advances or to furmish security. then the
obligations of the Shareholder giving such notice. to the extent that those
obligations are affected by Force Majeure, shall be suspended during the
continuance of any inability so caused, but for no longer period. Any
Shareholder claiming Force Majeure shall notify the other Shareholders of
the Force Majeure situation within a reasonable time after the occurrence of
the facts relied on and shall keep all other Shareholders informed of all
significant developments. Such notce shall give reasonably full particulars of
the relevant event of Force Majeuré. and also estimate the period of time
which the affected Shareholder will probably require to remecy the Force
Majeure. The affected Shareholder shall use all reasonable ailigence to
remove or overcome the Force Majeure situation as quickly as possible in
an cconomic manner. but shall not be obligated to settle any labor dispute
except on terms acceptable to it and all such disputes shall be handled
within the sole discretion of the affected Shareholder.

202 Definition of Force Majeyre
For the purpcse of this Agreement, “Force majeure” snall inciuce the results
ef war, polincal disturbances. nots or civil commouons. tctal of parual
breakgown cr stoppage of airpianes. steamships or other means of
transponation. fires. ihefts. floods. earthquakes. epidemics or any other
cause beyond a Sharehoicer’s reasonable control.

UYP3 008100
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ARTICLE 21 INDEMNIFICATION AND LIABILITY

211 it ng in 1

Subject to Section 21.2. each _Sharenotder agrees (o indemnify and hold
harmless each other Shareholder and its Affiiates and its and ther
respective girectors. employees. servants and agents against s
Shareholding Interest share of any liability, loss. damage. claim or expense
including reasonable legal fees and expenses ang fines or penalties of
whatever nature arising out of or in connection with any breach or
misrepresentation by such Shareholder under this Agreement or any
Transponration Project Document to which itis a pa&y.

N snseqyential m

Notwithsianaing anything to the contrary elsewnere in this Agreement. no
Sharenolder shall. in any event, be liable under this Agreement to any other
Sharenolder for any incidental, indirect. special or consequential damages.
including but not limited to. loss of revenue, loss of profits. loss of product.
cast of caopital. Transpornation Syste’m downtime. mnability 1o sroceed with
any aspect of the Transportation Project. ana loss of business reputation or
ooportunity. wnether such liability arnses out of contrac:. !ont (including
negligence), strict liability, statute or otherwise.

~)
Jors
|28

r
W

Of the Tssence

This Aricie 21 shall be of the essence of this Agreement and shall prevad
over any conflicung or Inconsistent provisions containea in this Agreement.

/
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ARTICLE 22 - MISCELLANEQUS
22,1 Notces

Except as otherwise specified in this Agreement, any notice. demand for
information or documents required or authonzed by this Agreement to be
given to a Shareholder shall be given in writing and shall be sufficiently
given If delivered by registered mail. couner or hand deliverea against
written recempt. or if transmitted and clearly received by facsimile
transmission addressed as set out below. or if sent to such Sharenclider by
registered mail, courier or hand delivery to such other address as such party
may designate for itself by notice given in accordance with this Section 22.1.
Any such notice snall pe effective only upon actual delivery or receipt
thereof. All material notices given by telex or facsimile shall be confirmed in
writing, delivered or sent as aforesaid. The aadress for the delivery of
notices. information or documents to each party and the respective
telephone and facsimile numbers are as follows

TOTAL PROFILS PETROLIERS
TOUR TOTAL

24, Cours Michelet

CEDEX 47

32062 PARIS LA DEFENSE

FRANCE
Anention  Mr JM BEUQUE

Tel (33)13145.32.81
Fax .(33)1.31.45.30.12
Telex 615700F

f

UYP3 008102
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22.3

~y

(28]

[

(3% ]

N

48

UNOQOCAL INTERNATIONAL PIPELINE CORPORATION
1201 West 5th Street

P O Box 7800 LOS ANGELES. CALIFORNIA 80017
UNITED STATES OF AMERICA

Attention : Marty F MILLER

Tel (713) 2875485
Fax (713) 2877340
Telex 188334 UNOCAL UT

PTTEP INTERNATIONAL LIMITED
585 Vibhavadi Rangsit Road
SBANGKOK 10900 THAILAND
Attention . Mr Viset CHOOPIBAN

Tel (02) 537 3600 .
Fax (02) §37-3749. 537-364%
Telex 20610 PTTEP TH o
Amgngmgm,g

No amencment or waiver cf any provision of this Agreement shall be
effective unless it is 1n wriung and signegd by each pany. ard in the case of
walivers, shall be effective only in the specific instance anc fcr the specified
purpose for which it was given.

Successors and Assigns

This Agreement shall binding upon and inure 1o the oeneht of the
Sharenciders ana their respective SuCCeSS0rs ana permiiiec assigns

No Wawer
Nc faiiure on the part of any Sharenolder 'c exercise 2= ~c course of
Zeaung wan respecst 1o and no celay n exercising anry Tgnl Dower of

‘emecy uncer 'nis Acreement snall orerate as a8 waiver (neres’

Zomeiem Arrnarment

fa This Agreement iogetner with ‘he Memcrangum &7 Eve-Laws
% s
UYP3 008103 AL & -
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constitutes the entire understanding between the Sharenolders and
supersedes any and all previous understandings, whether written or
oral. between the parues with respect to the constitution and

operation of MGTC.

{b) 'n the case of any discrepancy Of ambiguity between this Agreement
and the Bye-Laws. this Agreement shall prevail ana the
Shareholders shall procure that the Bye-Laws be alterec 1o accord
with the provisions hereof.

22.6 Severability

1f and for so long as any provision of this Agreement shall be deemed {0 be
judged invalid for any reason whatsoever. such invalidity shall not afiect the
validity or operation of any other provision of this Agreement except only so
tar as shall be necessary 1o give effect to the construcuon of such nvalidity,
and any such invalid provision shall be deemed severec from this
Agreement without affecting the validity of the balance of this Agreement.
22.7  Executed Qriginals

The parues shall execute three originals of this Agreement. one to be
delivered to each Sharenolder.

22.8  Configential Information
(a) Subject to the provisions of the Ccntraci. the Sharenolders agree

that all informauon and data acquired or obtained by any
Sharenolder 1n relation 10 MGTC anc¢ the Transponauon Project
shall be considerea confidental and shall be keot configenual and
not be disclosed ouring the term of this Agreement and for a penod
of five years after the expiration Of earlier termination of this
Agreement 1o any person of entity wno 1s not a Shareholder. except

() to an Affiiate sf that Sharenolcer  groviged that such
" Affilate maintains confidentanty as orovices o g Seclion
22.8

o ‘a3 Oovernmernial S-ulv wnen ecuirgc Ty @r aopucabie
aw

N ;/ /L/ ‘9 o,
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{iv)

(v1)

(vn}

Jltty
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«T0-

1o the extent that such data and information are required to
he furnished in compliance with any applicable laws or
regulations. or pursuant to any legal proceedings of because
of any order of any court binding upon a parny

subject to Section 22.8 (b). to potenual csntractors.
contractors, consultants and attorneys empicyed by any
party where disclosuré of sucn cata or informaton is
essential to such contractor's. consultant's or attorney’'s work

subject to Section 22.8 (b). to a bona fice prospective
wransferee of a Shareholder's Sharenolcing  Interest
(including an entty with whom a Sharenciger s conducting
bona fide negotations directed :owara 3 merger.
consolidation or the sale of a majonty cf s of 3ny of s
Affiliate’ s shares) .

subject to Section 22.8 (b). to a Bank or oiner financial
institution to the extent necessary ior 3 Shareholder
arranging for funding of its obligations unger this Agreement

1o the extent that such data anc informaucn must be
ciscloseg pursuant tc any rules of recuirements of any

‘Governmental Entity or stock exchange naving junsdiction

over such party, or its Affiliates. provicec that if any party
desires to disclose information in an annuat or perogdic
report to its or its Affiliates’ sharehoiders anc (o he public
and sucn disciosure 1s not required pursuant ic any rules oOr
requirements of any Governmental Enuty Of SICCx 2xCnange.
then such pary shall comply with Sector. 2¢.¢

‘5 its rasoeciive emplicyees acing o cammezicm onn MCGTT
~r the Transponation Project supjec: o g3t” =377 13xINg

-g:omary Drecaulions 0 ensure sutn Caid g~z ~irrmaner

ra xent conficenual and

[

/':
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(ix) where any gata of information which, througn no fault of a
party, becomes pan of the public domain.

{(b) Disclosure pursuant to paragraphs (iv). (v) ang (vi) of Section 22.8.
(a) shall not be made unless before such disclcsure the disclosing
party has obtam‘ed a wnitten undertaking from the rec:pient garty 10
keep the data and information strictly confidential ang not to use or
disclose the data and information except for the express purpose for
which disclosure is to be made.

22.9  Pyblic Annoyncements

(A) The General Manager shall be responsible for the preparation and

release of all public announcements and statements regarding this

Agreement and the Transponation Project: provided that. no pubiic

announcement or siatement shall be issued or made uniess prior {0

its release all the parties have peen furrished with 38 COOY of such

- statement or announcement and the approval of at least two (2)

non-Affiliated Sharenoiders holding sixty per cent (60% ). or more.

of the Shareholding Interests has peen obtainec. Where a public

announcement or statement becomes necessary or desirable

because of danger to or loss of life, damage to-property of poliution

as a result of activities ansing under e Transponauon Project

documents, General Manager is authorized to 1ssue ang make such

announcement or siatement without prior approvai of the parues. but

shall promptly furnish ail the parues with a ccoy of such
announcement or siatement. )

(8) If 2 Shareholder wishes to issue Of make any pubhc announcement
or statement in any way connecied with this Agreement. MGTC or
the Transporiation Project. i shall not go sc uniess sefore its
releage. the Sharenolder furnishes all the other Sharenolders with 3
copy of such announcement of siatement anc octains the approval
of at least wo (2) non-Affilated Sharenciders noicing &t east sixty
ser cent (C % ) of the aggregate of all Sharenoicing Nterests.
srovicesd that nctwithsiancing ary ‘aiiure iz obtam syt aooroval
no Srarenoicer shall be pronicited from issuing of maxingc any such
~uBuc anncuncement or siatement i 1§ necessary o ST ST 1N OfCEr

s o

-
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to comply with the applicable laws. rules or regulations of any
Governmental Entity, legal proceedings or stock exchange having
jursgiction over such Shareholder as set out in Section 22.8 (a) (iii)

and {vi).

2210 Fyunher Assyrances
if any Shareholder reasonably determines that any further instruments or

any other acts or things are necessary or desirable to carry out the terms of
this Agreement. the other Shareholders shall execute and deliver all such
instruments and assurances and do all such things as the first party
reasonably deems necessary oOf desirable to carry out the terms of this
Agreement (the cost of such acts of things to be shared among the
Sharenolders in proportion to their respective Sharenolding Interests).

22.11  Set-Of
All payments tc be made by any Shareholder under this Agreement snall be

made without set-off or deguction on any account whatsoever

22.12 No Thirg Person Rights
This Agreement 1s not for the benefit of any person or entity other than the
Shareholders and MGTC. and no other person of entity shall be deemed to
be a third party beneficiary hereof or entitied to any benefits hereunder.

22.13 Cyrrency of Payment
(a) Payments made of 1C be made by any Shareholaer nereunder shall
pe both denominated and payable in Dollars. uniess ctherwise
determmeé by MGTC (taking into account Operators requests in
relation to funding required for MGTC Operations) to be 1n another
freely exchangeable currency. ’

)} Except where otherwise expressly provided herein. all payments
under this Agreement shalil be made by transier or credut of funags to
the designdte¢ account cf the pary enutieg 1o recewe sdeh
sayment

N~
(28]
-
~

QDrma~7~c Expences
The excenses of srganizing MGTC shall be berne by ihe Srarendicers in
~ * Y

sroecericn tc sner Sharenoiding Interesis

AL g
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22.15 Counterpans
This Agreement may be ex 3 |
which shall be deemed to be an original.

o .
| e 7o

ecuted in more than one counterpan. each of

UYP3 008108
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ARTICLE 23 - GOVERNMENTAL APPROVALS

The Shareholders' obligations unader this Agreement are supject (o the following
consents and approvals being obtamned :

a) Notification by the Ministry of Energy to grant permission to MGTC to
puild, own ang operate gas transporntation facilities in Myanmar: .

by Permit;

¢) Permit to trade issued by the Ministry of Trade under the Myanmar
Companies Act.

EXECUTED as of the day and year first above written in three originals.
By Jeew. Narnie B8EvQ@UE

Title Dot Tltn, C»'-c'u'u.'(
TOTAL PROFILS PETROLIERS

Ae2n /
By: MARTY F.' MieLer
T:;\e PRESIDENT ?5\/\ EM-Q'N 4&&)\/\

UNOCAL INTERNATIONAL PIPELINE CORPORATION

~N - im:r,&r
U¢ awwy—/\
-1 V-ES BT EA T DAy
Title JHALR~an ANn fagescENT

PTTEP INTERNATIONAL LIMITED

: | o
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Schedule 1
MGTC FUNDING

1 - Shareholder Advances

(a) The terms and conditions of every Shareholder Advance shall be identical. A
Shareholder Advance shall; (i) be non-interest bearing, (i) on a winding-up of
dissolution of MGTC, rank pari passu with Replacement Advances and rank for
priority of repayment behind the payment to, of repayment of. unsupordinated
creditors. but ahead of the Share Capital. (iii) be repayable pro rata with
Reptacement Advances 1o the extent that MGTC considers it would be able to do sO
without breach of MGTC's obligations in respect of unsubordinatea debt in
compliance with the intention expressed in Section 7.5.1. provided always that.
subject to Section 7.6. MGTC will have paid any instalments due under any MGTC
Bank Loan, under any Sharehoider Loans or under any Sharehoider Bank Loans.
While any such debt remains outstanding the rights of a Sharehoider 10 require
repayment of a Sharehoider Advance are subordinated to the unsubordinated debts
of all other creditors of MGTC.

(b) Any repayments to Sharehoiders of Shareholder Advances and Replacement
Advances shall be made pro rata to the aggregate of the outstanding'amount of all
Sharenholder Advances and Replacement Advances. On a wnnding—up ©f
dissolution of MGTC. all Shareholder Advances and Replacement Agvances. shall
rank par passu and be repaid to Shareholders pro rata to the aggregate amount
thereof. \

2 . Replacement Advances

(a) Sections 7.2.4 and 7.3.2 of this Agreement WBWWSW

ine Shareholders shall make Replacement Advances.
b

i5) The terms and conditions of every Replacement Advance shall be igenucal and
subsianuaily similar 1o every Sharenolder Advance. A Replacement ~2vance snall
.y be non-interest beanng. (i) on a winding-up of dissoiution of MGTC rank pan
cassu with Sharenclaer Advances and rank for priority of repayme”i ~amne the
cayment. c or repayment of unsubordinated creditors but aheac of ne Share
Zapual. (i) be repayable. pro rata with Sharenolder Advances. t¢ né extent (hat

uyYP3 008110
123
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MGTC considers it would be able to do so without breach of MGTC's obligations in
respect of unsubordinated debt in compliance with the intention expressed in
Section 7.5.1. provided always that subject 10 Section 7.6 MGTC will have paid any
instalments due unger any MGTC Bank Loan. under any Shareholder Loans or
under any Sharenolder 8ank Loans. While any such debt remains oculstanding the
nghts of a Sharehoider 10 require repayment of a Replacement Advance are
subordinated to the unsubordipatéd debts of all other creditors of MGTC.

(c) Any repayments to Shareholders of Shareholder Advances and Replacement
Advances shall be made pro rata to the aggregate of the outstanding amount of all
Shareholder Advances and Replacement Advances. On a winding—up ©of
dissolution of MGTC, all Shareholder Advances and Replacement Advances shall
rank par passu and be repaid to Shareholders pro rata to the aggregate amount

thereof.
3. Alternative Forms of Refinancing

Section 7.1 of tis Agreement further provides for the refinancing from time to
time of Shareholder Advances by means of alternative financing methods. The
N Sharenolders in general meeting shall be free to chocse whichever 3aiternative
means of finance they may deem tc be appropriate in the circumstances which
prevail at the tme such decision is made. Such alternatives may include any one of
more of the following methods of refinancing:

(2a) by way of a Sharenoider Loan: all Skarenolder Loans created at the
same tme shall have terms substanually identical and snall (i) bear
\nterest at a rate consistent with market conditions prevaiing at that
time and to be approved by the Sharenolders by resolution passed with
the majority vote referred to in Section 7 2.1 and (ii) be repayable in

o e TATReRTS A SCCordance Wit S SgTE ey STNETUlE ATy TTerest-wineh———————
s due on a Shareholider Loan, but which is not paic cn the due cate
(as agg;eed under the Shareholder Lcan agreement) for sucn oayment
shall be captalised and form part of the instaiment wawn s due on
such cate In the event that any such nstaimen: (NCuting -a2onalises
nterest) :s not actually paid by MGTC =n its gue cate (3s agreec unger

me Sharenciger Lcan agreemen:!. the amount of the uncaic insiaiment
shall actomatically be deemeg to becsme a Sharenolger AGVacE

%(/ g. a
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() by way of a Sharenoider Bank Loan. made by a Bank to MGTC n
substitution for a Sharenolder Loan as described in paragraph 3(a)
above. A Sharehoider Bank Loan will be made on the same terms and
ccndit}ons as regards the applicable rate of interest and the schedule
of repayment instaiments as the Shareholder Loan that t replaces. If
MGTC is unable to pay any interest or instalment of pnncigal on the
Sharehoider Bank Loan it shall be entitled to require that the
Shareholder in question make 2 Replacement Advance to meet the
amount thereof. The benefit of the undentaking of each Shareholder in
Section 7.2.4 may be assigned by MGTC to the Bank making a
Shareholder Bank Loan and the Shareholder in question may covenant
directly with the Bank in similar terms. In consideration of such
assignment by MGTC or of the direct covenant by the relevant
Shareholder to the Bank, the Banx shall be required to limit its rights of
recourse to MGTC or any of its assets or any other Shareholder, to the
obligatons of the relevant Shareholder to make Replacement

Advances.

UYP3 008112
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Schedule 2

. Certified Reserves -

e
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OcGOLYER anD MACNAUGHTON
Ownt Encacy Souanc
Oaruas. Texas 75206

CERTIFICATE of GAS RESERVES

As Independent Engmeer. we have made an estimate of the wet-gas reserves ol
‘he Yadana field in blocks M3 and M6 in the Gulfl of Martaban. Union of Myanmur
We have been provided with yeological and engineering information and data {rom
the field and have consuited with officers and employees of TOTAL Myanmar
Exploration and Production (TOTALY). the operator. All information and data were

accepted as represented.

We have estimated the nroved gas reserves of the field. as of Oczober 31, 1993

Provea reserves are judged to be economucally producible in future vears {rom Known

reservolrs under existing economic and operating conditions and assuming continuation

of current regulatory practices using conventional production methods and equipment.

In the analysesof production-decline curves. reserves were estimated only to the timit

of economic rates of production under existing economic and operating conditions using

prices and costs as of the date the esumate is made, including consideration of changes

) in existing prices provided only by contractual arrangements but not including
‘ escalations based upon future conditions. The gas reserves are classified as follows:

Proved — Reserves that have been proved to a high degree of certainty by
analysis of the producing history of a reservoir and/or by volumetric analysis
of adequate geoiogical and engineering data. Commerciai productivity has
been established by actual production. successful testing, or in certain cases
by favorable core analysis and electrical-log interpretation when the producing
characteristics of the formation are known from nearby fields. V olumetrically.
the structure, areal extent, volume, and characteristics of the reservoir are
well defined by a reasonable interpretation of adequate subswiface well control
and by known continuity of hvdrocaroon-saturated material above erowrrfiurd

contacts. il any. or above the lowest known structural occurrence of

hydrocarbens.

The estimates of gas reserves were prepared by the use of stancard geulogical
a0d engiacering methods gencrally uccented 5v the petroleum indusliy L ne veiumeune
melnod was used to estimate volumes of yas inplace Structure ang 1SOPACH Mmaps werte

prepares L i 1 evaivating reservon caiumes Well logs, core analyses. T anaivses.

UYP3 008115
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DiGnrie aiah MaCNayl ttate

nottom-hole pressures. and other avaiiable data were used Lo prepare these maps and
Lo determine the voiumes of gas contamned 10 the reservoirs. Where the method wins
Qs eserves were estimuted by extrapolation of lustorical vrends of pressure

appheablen
Estimates of reserves Lok 1ntu account

decline as a funcuun of cumulative production.

inherent in the reservoirs, reservoir performance. and well

Lhe type of energy
performance.

Gas reserves in this certificate ave expressed in billions of cubic feet {Behat a
Lemperature base of 60 degrees Fahrenheit and a pressure base of 14.65 pounds per
square tnch absolute. The gas reserves estimated herein are wet-gas reserves. which
Lre defined as the total volume of gas to be produced from the {ield.

ln our opinion. we have made the investigations necessary L0 enable us o

ecstimate the gas reserves reported in this certificate.

The proved wet-gas reserves. as of October 31, 1893. of the Yadana field in
‘he Gull of Martabar. Union of Myanmar. are estimated beiow

'\ Proved
Wet-Gas
Rescrves
(ReD

30T
Submuitted.

- ﬂxé?& M«ZW&&:—

DeGOLYER ana MacNAUGHTON

SIGNED~November. 12,1993
aney
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AP Ce.e—F ’J‘: Senior Vice Presicent
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Attachment 4

Gas Pipeline Operating Agreement

r
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1
GAS PIPELINE OPERATING AGREEMENT
FOR GAS TRANSPORTATION COMPANY
TABLE QF CONTENTS
ARTICLE PAGE

1 DEFINIT\ONS A

2 SECECTIVE DATE AND TERM ;
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ok
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¢ 6 Liabiuv of Operator o
27 insurance Obtaineg dv Ooeraor
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5 WORK PROGRAMS AND BUDGETS 18
g1 Proposal anc aporoval of Implementation Plan
for construction ana related Work Programs and Bucgets '8
§ 2. Proposal anc Approval of Work Programs ang Buagels for
Operauons 2
631 nemzauon of Expencitures g
64 Contract Awards 0
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7 MGTC DEFAULT pal
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2 FORCE MAJEURE 23
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APPLICABLE LAW AND DISPUTE RESOLUTION <3
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GAS PIPELINE QOPERATING AGREEMENT

+RiS AGREEMENT s mace 3as of the EHecuve ODate among MOATTAMA GAS
TRANSPORTATION COMPANY LIMITED, a hmited iabdity company ncorporated in Bermuda
{hereinahter referres 1o as "MGTC"). on the one pan and TOTAL MYANMAR EXPLORATION
AND PRODUCTION a company ncorporated in France (nereinafier referrec to as "TMEP” or
“Operator’), on tne otner pant. The companies named above may someumes inaividuaily ve
referred lo 35 "Party” and cotlectvely as the "Parues’.

RECITALS

Capitanzed terms usec in this Agreement. including the Recitals. shail have the meanings set
outin Artcie

WHEREAS on July §th 1992 TOTAL MYANMAR EXPLORATION AND PRODUCTION nas
enterec into @ Proguciion Sharng Contract. 3 Memorandum of Ungerstanging anc a Side-Leter
{togetner herainaher reterred 10 as tne “Contract’) win MYANMA OIL AND GAS ENTERPRISE

(hereinatier referrec 10 3s “MOGE") covering cenain areas iocated in the Union of Myanmar.
referreq to as the Contract Area:

WHEREAS in accorcance with the terms and conditions of the Contract. e MGTC has been
esiapished ang its Sharencigers nhave eniereg on the same cate as NS Agreement 3
Snarenolcers Contract Agreement (“the Sharenocloers Agreement’) to govern their nignts and
ovligauons n respect of MGTC.

WHEREAS the EGSA snall be entereg into on Fenryary 2n¢ 1995 anc the gas sold unoer the
£GSA snall be transcored by MGTC. pursuant 1o the EGTA enlereg into on the same date as
this Agreement

WHEREAS the Parues gesire to define thew respeciive ngnts anag odhgauons wiln respect 10
{he operations {0 oe conducted Dy MGTC .

\
NOW THEREFORE. i conswgeraton of the prermises and the mutual covenants and

agreements ang obligatons set out peiow and to be performea. the Parties agree as follows

/> el

o/
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ARTICLE 1 . DEFINITIONS

Ag used in this Agreement (ne iptiowing worgs ang terms sﬁaﬂ nave the meaning asinoeg to
inem DEOW . .

k! Accounung Procegure means tne rules srovisions and congitons sel onn ang
containeC n Exmibit A 1o this Agreement

AFE means an authcnzaucn for expenaiture pursuant to Arucle € £

%
(8]

13 AHiliate has (ne meaning given to thatlermn the Sharenoicers Agreement

S Agreed interest Rate means interest compounced on 3 MOonthly basis a3l ine rate per
annum ecual (0 the one (1] month term LIBOR rate for US Dotlar cescsis. as
publishea by The Wall Street Journat of i not publisned, then dy tne Fanciat Tunes of
Lonaon. pius four percent (4 %) apoucatle on tne first Business Cay onor (c ine due
cate of cayment ang thereaher on the first Business Day of eacn sucteeaing one (1)
montn lerm 1t the aforesaid rate s contrary 10 any apphcabie Jsury law ine rate of
\nlerest lo e cnarged snati be the maximum rate permited Dy SUCh 30DHCaDIe 18w

18 Agreement means s agreement. logetner wilh (ne Sxhibit attachec (¢ tris agreement,

<6 3usiness Day means a Cay On which (ne panks n (ne Unien of Myanmar are
customarniy open for business

* 7 Calenoar Year of Year means a penod of tweive (12) Montng COMMENCING with January
1 and enaing on the following Decemoer 31 accoraing to the Gregonan Calenoar

8 ~antrac: means tne insirument cSnclugec derwesen MOGE anc TMEP cenufies in the
first recual 10 this Agreement ang any extension. renewal Of amencment (hereor agreed
10 1n wnting by the parues to $31¢ instrument.

T e Contraciual Detivery Date nas ine meaning given (o inat termn tne EGSA
110 Contrac: Area means the suriace area whicn i gescribed in the Contract

Crude Oil means crude minerat o, asphail, czokerite. casing neag cetroleum spint. and
all kings of hyarocarbons and bitumens wnether 0 soud. hquig of mixec forms inciuding

-
-
-

sangensaie anc other subsiances exiraciad or separated figeiedl S 1ibE- LACT- | S
© 12 Day means a calendar cay uniess cinerwise spec:fically provices
© 3 Tefaulung Party gnail nave (e meaning ascribes in Arlicle 7

t e THasi,e Date means ine cate M f-g:eemem ~smes N0 erfect 2s siatet Lezie g

&

UYP3 008122

135



.6- CONFIDENTIAL

DOE v, UNOCAL
SURECT T PROTECTTVE ORDER

EGSA means ine Export Gas Sales Agreement. in the form annexec o ine MOUG.
execuled Dy the paruies (NEreto in connection with the saie Dy eacn Partcipant of us
snare of Natural Gas proouced from ine Progucton Project ic PTT

-
s
wn

116 EGTA means tne Exoon Gas Transponauon Agreement eniefed inio cerween (ne
Parcipants ang MGTC. in connection witn the transponation of Natural Gas tnrough
ine Export Pipenne.

117  General Manager means {he person appomnted 1o pe tne General manager o! MGTC
the manner ana with the guties and functions. gescnoed in Articie 8 of tne Sharenociding

Agresment

118 Government means the government of the Union of Myanmar

—

19 Government Oil Company means MOGE ana its successor(s).

120 Gross Neghigence means any act or ‘ailure to act (whether sple. jCint Of Sonzurrent) Dy
3 Party wnich was ntended to cause. of which was in reckiess gisregarc of or wanton
\naifference 10, narmful consequences such Party knew. of ShouId have known. such
act of faure wouid nave nad on the safety of property of another persen or enlity. but
snall not ingiuoe any error of uogment of rmisiaxe made Dy such Party in the exercise in
good faun of any funcuon. authonty of discreuon conferred on the Party empioying such
ynger this Agreement.

121 Implementation Plan nas the meaning given (0 that term in Aricle 8.1

122 MGTC Account means the account mainained by Operator in accorgance with the
~rovisions of this Agreement ang of the Aczounting Procegure for MGTC Ooperations

© 23 MGTC Documents means (ne Sharenolders Agreement. ire Memorancum  of
Association and the Bye-Laws, reiated to MGTC. ang inciuges this Agreement

MGTC Ooperations means ihose opDeralions ang actvities carnec out by Operator
sursuant to this Agreement, the cSsts of wnich are cnargeaoie 10 MGTC

oes
~y
"

128  MGTC Property means. at an} point in ume, atl . facidites. ecurprment matenals,
nformaton. funas and the property neig for the MGTC Account.

e ‘anmmwmmmmwwzwms which
must be periormes by MGTC unul the Contractual Delivery Cate o transport Sales Gas
from tne Recewt Point ang tc geliver it 3t the Point of Detvery unger the CSnoilions
provided for in tne EGTA 1o which MGTC 15 3 panty

<2~ eyawra Gas® means 3l gaseous nydrocartens precuced from wens mgweng wel
~inerai §as <y rineral gas. Casing neag gas ana resique 32s remgiming aher ine
exiracusn of sesaranon of hQuic nycrocarsons from wet gas

~
&
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128 Operaung Commitiee means ine committee Of Sharenoigers of MGTC consututeg N
- accorgance with Articie §

529 Operator means a Party (o this Agreement gesignated as sucth th accorcance with this
Agreement

130 Party means any of the enuties named  the first 53ragraocn (o this Agreement ang
\nciuces any respecive Successors of assigns :n accorgance with (ne provisionsg of this
Agreement

13+ Saint of Detvery has ine meaning Giver to tnattermin tne EGSA

132 Receipt Pont nas the meaning given (o that termn tne EGTA

131 Sales Gas has tne meaning Given o tnat termn tne EGSA

+ 23 Sharencicers nas the meaning given to tnat term in tne Sharenoicers Agreement

¢33 Srarenoiging interest nas the meaning given (O ihat term in 'ne Sharencigers
Agreement

<34  Seror Superviscry Personnel means any supervisory empioyese of a Pany or of any of
ns Affiliates wno funcuons as such Party's cesignated manager Or Sudervisor wno s
responsitie for or in cnarge of consiruction of transponation ang related operations. of
any other Gas (rfansporiauon operations . ang any empioyee of such Party wno funcuons
at a managemem tevetl equivaient 10 Of supenor 10 such sudervisory employee or an
oHicer or a director of such Party.

Special Approval has Ine meaning given 10 that term in the Sharenoioers Agreement.

.
[3N

..
(=)
w

‘Nofk Program ang Budget means a3 work program for MGTC Operauons ana budgel
\nerefore as cescrioed and approved in accorcance with Aricle 5.

ARTICLE 2 . EFFECTIVE DATE AND TERM

This Agreement snhail have effect from \he 30th Cay of January. 1995 ang shall. subject (0
Paragrapns (A) and (B) below conanue in effect as long as MGTC s 1in existence or. otherwise
Jntil such time as all matenats, equipment and movable property used n connection with the

among the Parues

=5 srevent tne oremature terminalcn of cohigations ContnuIng aker tne termunaucn of s
igreement as sel forin goove. those Arucies referenced in (A} anc (B) delow anc 3l otner
-srtons Cf (IS Agreement Cirectly ang necessarnly reialeg inereto. snatt remain i etect unll

A an oougapsns  iaMms arsurations ang lawsuis have pesn splies or stherwise
~.SpESes of 1n aeossraance wih Articie & & arg Arucie VT ang

&
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(8) the tme reiaung (o the arotection of configentiai information 3ang proprietary 1ECNNCIOGY
nas expired in gceargance with Articie 8

ARTICLE 3 - QBLIGATIONS AND LIABILITIES

Jniess otnerwise proviged in (s Agreement. all habiiiies anc expenses incurrec v Coerator
\n connecticn witn MGTC Operauons snall be cnarged 1o the MGTC Account ang ait cresus 10
(he MGTC Account shall beiong to MGTC -

ARTICLE & . QPERATOR

a1 Nesignation of Qoeraror -

TMEP s nereby cesignated as QOperator ang agrees (o acl i actiroance winh e
terms ang congiions of this Agreement and of the other MGTC Toctumen:s which
jarms anc congions snall also apply o any successar Ovperator

¢z D.anre ane Dunes of Deerator

(A) Subject ic the terms ang congiuons of this Agreement. Operatcr snat nave all
of tne rignts. functions ano cuues of Operator unaer tne MGTC Dccuments and
snail nave exclusive charge of ang shalt conauct all MGTC Coerauons
Ooperator may empioy (he services Of ils parent <Impany as well 3§
\nGeoenaent contraciors ana/or agents in such MGTC Coerauons

{8) in the conguc: of MGTC Cperations Operator shall

() Serform MGTC Operations i accergance win the Srovisions ol tne
MGTC Documents and the instructions of tne Operaung Commitiee

(2) Conduc: all MGTC Operatons in 3 dligent. safe anc etficient manner in
accorgance with good ang prugent ol ang 3a3s 1NOUSHY oractices
generally followed by the [nternational petroieum INCUsiry UNGer Simiar
crreumnstances, and with all apphcaole laws ang reguiaiions

\
&) Subject 1o Arucie 4 6. neitner gain @ profit nor sufier 3 loss as a result

of being the Operator under this Agreement

(4} Eerform the duties for the Operating Commutiee sa! outn Arucie 5 and
prepare ang submit 1o the Operaung Commuttee the zropcsesc Work
Programs Bucggets anc AFE as proviced n Artcle £

~cguire on perall of MGTC all perrmuits. consems 3Io5r-2is s.riace of
siner rignts nat may be requirec for &r i Tonnecie” s ne Conouct
s MGTC Ocerations

b
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5 Sermit ine representatives of MGTC or memoers of ine Qoeraung
Commutee 1o have at all reasonable imes. n a manner wnicn watl not
unguly ntertere with operauons and 3l iheir own fisk 3ng axpense
reasonanie access 10 the MGTC Operauons with tne ngnt 1o ooserve atl
such MGTC Operatons ang (o nspect all MGTC Prnperty ano 10
canguc: francial auais as provicea n the AcZdunting Procecure

E Sromoptly pav ang cischarge ail haDiiies ang expenses ngurres in
connecuon witn the MGTC Operatons and use i1s reasonabie etforts 1o
xeep ang maintain the MGTC Property free from all hens. cnarges ang -

ancumorances ansing out of MGTC Operations

(5 23y 1o ine Government lor the MGTC Aczount att appucacie taxes.
fees anc ctner sayments pertaining to MGTC Operatons

(9 ~ave in accorcance with the gecisions of the Qoeratng Commullee. tne
2xciuSive nght ang ooligauon 1 represent MGTC in all geanngs witn the
Sovernment ang with MOGE witn respect (0 nauers arsing unaer e
MGTC's Ooerations. Memoers of the Operatng Commitiee sratl have
ihe ngnt 1o alleng meetings on matiers  matenally attecung MGTC of
ine ngnts anc obngauons of ine parues unger (ne MGTC Documents
oul only n the capacity of observers. ine Ooerator peng ne
spoxasman for MGTC ang the memoers Of the QOperatng Committee
Doerator srall noufy MGTC anc the mempers o! ine Doeraung
Committee 35 SOON as POssible of such meeungs

{10 in ine case of an emergency including Sul NGl LMiec iC sévere
accigents 1o pipehne of other transporiauon instalatons axe without
consigerauon of any buaget hrmutauon 3l necessary snd prooer
measures for (ne protecton of ife. nealtn. the environment 3¢ Croderty

proviged, nowever. that Operator shall 3s soon as pracucaoie notity
- MGTC ang the memoers of tnhe Operating Commutiee oi tne getans of
suCn emergency ang measures

43 Smoiavaac of Qperator

A
Operator snall getermine (he numpber of empioyees. (he seieLitn af sueh
employees. the hours Of work anc the comoensauon 1o be 530 [0 ail sueh
empioyees in connection with tne MGTC Operanons. Operator snail emoloy

only SUCH employees. agents ang CONIFACIOrs 3s are re2sonadly AEZeESIy 10
zonguct MGTC Coerations

Coerator-gnan acvise nus foregn scersanne asooinies ynser s Agrgement 1O
anice oy ne Laws of ine Union of Myanmar anc 10 nglinterters wi” e souulal

artairs of ime Unen ot Myanmar

A '-{O.,-.‘af.p— Q~.:o~.}“4 - ’\ngoaang

AN
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(A} Coerator snall previce MGTC ano eacn memoer ¢f the Qoeraung Commutee
the foliowing 0ata and reports as they are Cufrently progucec of ssmpneg lrom
the MGTC Operations:

(n Engineenng stucies develooment schecules anc MCnInly LrOGress
reporis on gevelopment projests

(2) Reports ang nformation trom the activiies pursuant o this Agreament
or as instructeg by tne Operating Commuttee ang

(3 Subject to Arucle 8 3 such asaiional nformation for eacn memoper of
at tine Operaung Comrmuttee 3s i from tme to me may recues: Each
memper of the Qperaung Committee snall consull wun Operator
regaraing such request so that (he preparauon of such informanon will
not unguly durgen Operatlor's agministrative ang techmical personnel

3) Coeratzr snall give MGTC anc each memoer of tne Ooeraung Commites
ccess a3l all reasonaple urmes to all other cata acsuwed in tne conguc: of
MGTC Ooperauons Any member of the Operating Committee mav maxe copies

of sucn other 0ata at 1S sole sxpenseg

&5 Setlismen: of Ciaime and Lawsyils

Operator snall promptly notfy MGTC anc eacn memper of ine Oseraung
Committee of any and all suits anc of any anc all claims in excess of U S.
Dotlars iifty thousang {U.S S 50.000) ana sucnh other claims as the Dperating
Committee may direct wnich arnise out of MGTC Coperauons or reiate in any way
to MGTC Operauons or MGTC property Operator snali reoresent MGTC and
geienc or sopose ine ciaim or suit Cperator may n s soie Ziscreton
compromise Or settle any SUCh Ciaim Or suit Of any reidted seres 3! Zlaims of
suits for an amount not 10 excesd the eguivaient of U.S Dollars 'wo nunared
ano fifty thousanc (U S.S 250.000). exclusive of legai fees Ooerator snall
cOtaIn. and ac: n accorcance with.the approval ang drecuon of the Operatng
Comrmuttes in respect of Jrocesdings for amounts in excess of the aoove stateg

amount.
45 tiapih f araior
{A) Zxcest as se! outin this Articte 4 § the Party cesigraiec as Ooerator snall bear

A0 COSL expense of habdity resuiting from performing tne gutes ang funciions of
ine Operatcr uncer this Agreement

-3 VGTC sran ce nape for ang shail gelfenc anc indemmity Operatz- s motner
zamzany arc mer resoecive ISNSLHANn!s agents emoicvees Ciicers ang
2resis s (the Tiagemnnees’) rom any 3n0 a3l I2sis expenses uncwuling

“e35OMATIe AU nImevs ‘88g; ang LaTiites nICen! 12 2asme Te™aEnss o tauwses

g
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ot 3cun= » gverv «iNQ aNT CNaracter Drougnt Sy OF 27 venait ¢f gnv serson of
enuty for s3mage 10 Of 1088 of property Of Camage IC the environment Of for
nury 19 tiness of oeatn of any person oOf entity, which gamage Icss inufy
diness or geath anses cul of or s ncicent (0 3ny 3¢t of ‘adure 10 act by
Ingemniees n (ne CONOUC of or n CoNNechan with MGTC Ooeranons
regarciess ¢! tne cause of sUCh Camage. 10SS. INjUrY. fliness or geatn anc EVEN
THOUGH CAUSED IN WHCLE OR (N PART BY A PRE-EXISTING DEFECT
THE NESLIGENCE (WHETHER 30LE JOINT OR CONCURRENT) GROSS
NEGLIGENCE STRICT UABILITY OR OTHER LEGAL FAULT OF
CPERATOR (OR ANY SUCH INDEMNITEZ) . proviged that i any Semor
Suservisarv Personnel of Operator or of any of s Athiiates engage n Gross
Neghgence (nat proximately causes MGTC to incur cost. expense O habity fof
such camage. less mwry. Hiness of geatn (nen Operator snhall bear att such
cosls expenses ang hadiies

2y NomwitRsiancing tne foreging uncer no circumstances snall any incemniee
(excest 3as a Sharenoicer (¢ the extent ot us Sharenciging interes:) dear any
cost exosense CF L3ty for environmental. C:ﬂseﬁueﬂ!lal, Qr énv Qliner simuar
mgirec: samages Of 10Sses. INCluaIng dut NOt timited 1o thecse ansing from
Susiness nterruston. INaoiily 1o 1ranspor: as. 10ss of profits sounon controt
ang envirgnmentai ameuoration or ‘enapitanon

a7 msytance Qrigmeg ov Qoeralg:
A Soerator small oSt@n anC mMantain Of T3use 1O De odlained anc mairtaineg. sucn

msurances as are necessary 1 cOmoly with aocucadie laws rules anz reguiations ang
all costs tnereot $nall be cnargec (o tne MGTC Acsount

18; Ooerater unceriakes (0 recommend 10 ne Ooeraung Commitee such acaiional
surance 2§ { ceems acorconale anc snall €diain ang mainiain. of zause 10 de
-plainec 3nC Mantained SuCh acowional insurances as shall be celermined dy the
Operating Comrmuttee 3ng 8l CTSIS ineresf shall te chargec to the MGTC Aczount

oy AGTC  snall pe iree ¢ SDt3IN ang mawnian far s OWR acsount ang denefit any
\ASUaNCe N 30CIICA 19 (he NSUrances as mentoned adove.
\

() ARy INSUraNces as menuonea adove. wnether maintained by Operater of MGTC | snall
contain waivers of Subrogation by tne insurers in iavour of tne Operator anc MGTC . as
e aDPIOPUAIE. Qr $NAN name them as co-insures

m

All losses. camages nadihues ;uSgmenis and associalec expenses nceing legal
services ncurres n of ansiag cut of e Incud =t MGTC Coeraucns nowsoever
s3used whiCh gre not recoveraple from e iNSUrances maintainec or tauses ic de
~gin(aines ov Coeraior .0 3CI57Cance wiin ine SrSviSions =i tris Arncie 47 shan de
sorne oy MGTT

= ~cerginc §mar L8E S ce2gInalie enons

cpere @t LomiTalinTs mprraTTIng Wik f

(%]

0
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respect of MGTC Operations 10 Oblain ang mantain any ang 3il insurance i ine types
ang amounts requireg Dy any apphcadie laws rules anc requizuons or anv gecision of
the Operatng Commitee ang snall use us reasonadle etforts 1o require ail such
contractors to name Qoerator  and MGTC as acomional msureas on conractor's
nsurance poncies or 1o ObIaIN from tnewr insurers waivers of alt nghts of subrogation in
tavour ot Operator. ana MGTC

48 Cammnguns of Fonae

Operator snatl not commingie with its own fungs the monies wrich it recewves from or
for the MGTC Account pursuant 1o this Agreement

ag Resignation of rator
Subject 1o Aructe 4 11 Operator may resign as Operator at any tme ty s notlying
MGTC andg eacn memper of the Operaung Comrmuttee at least one nunarec ang twenty

{120) Davs prior 10 tne effective gate of SuCh resignauocn

410 Femevaicl Orerator

{A) Subject o Arucie 4 11 Operator shall be removed udon receipt of nonce from
MGTC at the cirection of the Operating Commutiee f

m An oroer 1§ mage by a court or 3n effective resoiulion 1§ passad for the
GISSOIUUON. IQUISALIoN. winging up. or reorganizauon of Operator

(2} Operator cissolves. iquidates or terrmuinates (1§ Corporate existence |

(3 Operator becomes insolvent. bankrudl Of Makes an assigrment for the
cenefit of creaitors | of ‘

(4) A recewver is appointed for 3 substantal oan c¢f Coerator s asse!s

{8) Subject to Articie 4 11, Operator may be removed Dy tne gesision of MGTC
mage at the airection of the Operaung Commitee if Operator has cemmitted a
matenat breach of this Ajreement which Operator has faded 10 commence 1©
recufy witrun thirty (30) Days of receipt of a nouce from MGTC cetaiing the
alleged breacnh. Any gecision of the Operaung Commitee that MGTC snould

GIVE--R0UCE -0l Draacn L0--Operalor or...remove Qperalor unger us Adicie
4 10(8) shail be mace by the unarumous vote of all resresentanves of the
Sharencigers on tne Operaung Commuittee (exciuoing the Operator s Atfiliates
resresentatives)
-

i there 15 3 oirect of ingirect change n control of Operator (oner tnar a transfer
st contrat 1o an Alfibate of QOperator), Ooerator snad de rezuwes 1T 2romoty
aguly MGTC ang tne mempers of on the Operating Committee  Tne Coeratng
Committee snau vete wamn hteen (151 Davs of sucn aouhicauon o~ wnetres of

i

0
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not 3 successor Operator snouig be NamMeC pursuant 1o Arucie @ 11 For
purposes of this Arncle contrgl means the ownershig directly ot incurectly of
more than fifty per cent (S0%) of Ine snares Cr voung ngnts of Cperator

PRSI AppQiniment af Succpecor Qoerase

When a cnange of Operator 0CCurs pursuant o Articie 4 § or Articie ¢ 10

(A} The Operatng Commitles snall meel 35 SOON a5 possible to cesigrate for
appointment by MGTC a successor Operator pursuant [0 the voling orocecure
of Articie § 8 However no person  may De apponted suclessor Coerator
agamst 1S wiil

(8) it tne Operator gisputes commussion of or tailyre to recufy 3 matenal preach
allegeg pursuant 10 Article 4 10(B) ang proceegings are :miidtec Sursuant to
Articie 11 A0 successor Operator may be 2ppointed pencing tne CInCiusion of
abangonment Of suCh Droceeongs

<) It an Operator i1s removea ctner than in tne case of Arucie ¢ 10(C). no Atfiliate
of Operator snail have the fignt 1o vote for itsetf or for any of its Affiiates on the
aopoiniment of a successor Operator. nor be consigeres as a cancicate for tne
successor Operator

o) A resigning or removec Operator snall de compensates out of ne MGTC
Account fof (s feasonabie expenses airecCily relalec 1 s resignaion or
removal excest in the case of Arucie ¢ 10(B)

(&) The Operatng Commuttes snall arrange for the taking cf an ngeoengent
nventory of all MGTC Froperty and an auat of tne booxs ang recarcs of the
removeg Operator Such inventory and auait snail be cometeies if zossidie, No
1ater tnan the effective cate of the cnange of Coerator The haoumiies and
exsenses of SUCh mventory and augh snall be cnargeg o ne MGTT Aczount

Ha The resignauon or removat of Operator ang s repiacement Cy (ne SuTt2ssor
Overatcr snall not pecome eHectve Dnor 10 receidt ot any necessary
governmental approvais

(G) Upon the effective date of the resignaton or removai. (e successor Operator

. e shail-succasd-1o-all-guues. ughts and authonty Drescrioed for Ogerator unger
iis Agreement. The former Operator srail transfer to the successor Coerator
custogy of alt MGTC Property, BOOKS of accounts recorgs anc oiher cciuments
~aintaineg by Operator pertaining to ine Contrac: Ared anc iz MGTC
Operatens Upon geivery of (ne 3dove-descrioes orocesty anz 23z ite 'crmer
Soerator snail be released anc aiscnarges rom ai onngandns gnt nadmbes as
Coerator aczruing aner sucn cate

g
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ARTICLE § . OPERATIN MM £

51 Estaghsnment gf Qoeraung Commulige

To provice for the overall supervision ang awrecuon of MGTC Coeranons inere s
estabiisnes an Operatng Commitee composed ©f the Generar Manacer and
representatives of eacn Sharenoiger. The General Manager snait pe 3 non-voung
sarucioant on ine Operaung Commitee.  Each Sharenoiger snall apoomi one (1)
representative ang one (1) allernate representative 10 serve on (ne Dperaung
Commutee Sacn Sharenpiger shall 3as soon as possidie afier the gate of ths
Agreement give nouce in writing to MGTC. Operator ang the other 3harenoicers of ine
name and adoress of s representalive and alternale representanve (0 sgrve on Ine
Operaung Commitee Eacn Sharenolger shall have e ngnt o cnange s
representaliveé and alternate at any ime Dy giving proper Acuce 1o sucn etect 1o MGTC
DOperator ang tne other Sharenoioers

52 Sawers 3ng Dynes of Qpergung Committes

¥

The Operaung Commuttes snall nave power 3ng duly (0 aulnonze anc suservise MGTC
Operatons inat are necessary or gesirabie 10 fuifil the purpose of MGTC (a5 cescniped
i the MGTC Documents) in 3ccorcance with this Agreement anc n 3 manner
appropriate in the circumsiances

21 Aytnhgnty *x Vote

The representative of a Sharenoicer. or n mis absence Mis aliernaie resreseniaiive
small be authorized 10 represent anc dind sucn Sharenotaer with respect 1o any matter
which 1§ wiinm the powers of the Operating Commuttee 3na S proDeny srougnt before
:ne Operaung Commuttee. £acn such reoresentative snail have 3 vole e2quai 1o the
Sharenoiaing Interest cf the Sharenoiger such person reoresents Eacn alternate
rspreseniative shall be enutied to auena all Operatng Commitiee meeungs syt shail
ngve no vole 3t SUCh meeungs excest n the apsence of the recresantative for wnom ne
s the aiernate. In agcgiion to the representative ano allernate redresentalive. eacn
memper ¢! the Operaung Committe m3y aisc Dring (S any Oceraung Committee
meetngs sucn lechmical ang cther acvisors as i may ceam appropriate
Notwitnstanaing the foregoing \provisions of this Arucle 5 no representatve of 3
Sharenoiger shall have any nignt 1o vote or attend meetings of the Operaung Commutte «f
the Sharenolder whom he represents 1s in default unaer tne Sharencicers Agresment

__or_otherwise_gisenutied by the terms of that agreement fom dartcioaing tne
Operating Commultee SN S

-

Tne Opetaung Commitiee may esiablish such Subcommuitess ~IiNTiNg c@rrmiCcal
cocommnees 3s e Coeranng Commulies may deem 3cproonale T-g lungisns O
such SuIiSmMiees snal Se n an agvisory Capaciy of as simerwise celermined
snamimeusiy oy e memoers of Cperaung Commities

o)

g
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A Dpergtor may calt a meeung ¢f ine Operaung Cammiltee Dy sving nouce ¢
MGTC ine Sharenolders anc the General Manager 31 .easi ilteen: 151 Davs in
agvance of such meeung

o) iny memper of ine Operatung Committee may request 3 meeung of e
Operaung Commuitiee Dy giving preper Nouce 10 MGTC Coerator anc ah the
stner Srarenoigers  Upon recewing SuCh regues: Dperaior snal £3i such
meenng 151 3 Gate not less tran twenty (20) Davs nor more nan trrty 1301 Cays
atter rece:n: of (he request

:C The nolze 2en0CS above may onty be waived wih the unamimous onsant of
MGTZ Drcerator ang all the memoers cf tne Coeraung Commies

£ & ~amorte =i Maaras Nouze
A Zacn ncuze ot a meenng sf tine Oceraung Commitiee 3s provices ov Ooerator
sngl coniam
9 ~ag gate ume ang location of tne meeurg 3nC
12) An agenca of the mailers ang Presosais o te consigeres ancior voted
Jo0n
8 \AGTC Ccerator or any memoer of ine Oceraung Commidtes v Acuce 10 the
ciner such paries given not less tnan ten (10) Cavs onor i 3 mesung may
200 agciional matters o tne agenca for 3 meeutng
2 =n ine reguest of MGTC. Ocerator Sr 3ny memIes of  ne Coeraling
~ommittes  and with (he unaniMous Consent S ai such Sarues  ne Ooperating
Comrunes may consider al a meeung a malter Sf Irofesa: nod zonigined n
suCh meeung agenda.
g7 wosaion of Meaurgs !
All meeungs ¢! ihe Operaung Committee snall e nheic . Yangon *Myanmar) or
sisewnere as may be geciged by (he Qperaung Commiiiee
5¢8 Qperarare Dues for Meatingg
(A} Aitn respect 1o mesungs of (ne Operaung Commitee 3n2 §~v sutiZmmitlee

Tzergisr s suties saailinZiuge. Sul nCi o8 artil-Foliel

© meiy presarancn anc SsindUlC” siine agetis

1’~,
e
&~

UYP3 008132

145



LCUNELLEN L IAL

D16 - DOE
SURJECT TC PROTECTTVE ORDER
{2 Organization ang CONCUC! Cf the meeung . ana
=) Srenaralion of a written recors or minutes of eacn meeung
{8) Operalor shall have the nght 10 appoint the Chairman ol ne Operating

Cammuttee ang of all subcommitiees Such Cn3IrMan snall have no voling ngnt

[¥4]
O

¢ VQI!?‘\Q Crmmpmurs

¢ 1 Tre Special Aporoval of the mempers of the Operaung Commities shall be recuvec for
the folowing matiers

(a) Decision wiun respec! 1o he implementauon Plan for the construclion of ine gas
sipeune

~w) Decisicn for suosequent Compression sacunies o be builtin Arucle 6 *
e} Decisicn for zsanecung of any future piderne (0 the existng ipelne

(g) Agorovar of Work Programs ang Sugge:s reiated 10 ocoerauons mentianes = 131 (D)
ang (S} nereaogve

532  All olner secisions of ine Operaung Commitiee require the athrmauve vote of at teast
two reoreseniatives of tne Sharenoiders not being Affinates of each cther and
represenung at least an aggregate Shareholding Interest of sixty per cent (€0 %) of the
aggregate of atl Sharenoiqing Interests However If the concurrence of sucn
representatives cannct be reacned for gecisions relatng 1o a Work Program wnich has
10 be carred oul 1n oraer 1o compty with the Mimimum Work Obligations cec:sions will
be laken on a simple majonty Sasis anc. absent 3 simple majonty voie tren the
Operater s proposal (resincted to nose Mimmum Work Obligations) shall be geemed
approved oy ne Operaung Commuttes.

510 Recorn of Vgtes

The Chairman of ine Operatng Ccmmittee Shail appoint a secretary who snalt make a
recorg of each mauer or prcgosai voted on and the results of sucn voung at &acn
Operating Committee meeung. Sach memoer of the Qoeraung Commuttee snail sign
and be provided a ¢opoy of sucn record at the end of such meeung anc it snatl be

consigerec tne final recors of ine gecisians ol (e Qoeraung Comrmutiee

LR Minytes

The secretary sratl provige Ozeralor MGTC anc eacn memoer st me Dgeratng
Commitiee  wiln @ C30y O the munytes of ne Ooerating Commultee meeung wiinin
ihaen (") Davs aner (ne enc of ime meeung E3CH SUCh Zarty snall nave tineer " §)
=avs aner eceisi ol sulh munuies 1o give nouce of (s ODi@CUCRS 10 tne minyies 1S e

secreizm. & '3 UrE s Tve Azize sTehing STRTHCN IS SUCT MINUIeS wilhif SE1C een
&
A
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SUSJICT TO PROTECTIVE ORDER

(15) Day penog snait e Ceemec 10 De 3oproval ol SUCh MiINUIES In any avent the
voles recorgea yncer Artcie £ 10 snail (axe prececence Over ine minues Tescrdes
above

tn
3

vating oy Nouce

A) in hey of 3 meeung Qoeraicr may submil any matter or 2ropcsal 'or 5 cec:sion
of the Operaung Commuillee Dy giving €ach memoer of (Rat commines Zroser
noluce oescriping tne matier Of proposal so submitted Eacn memne’ of the -
Ovperaung Cocmmittee snail communicale 1§ vole Dy proper nonce 12 Operator
anr tne otner memoer of tnat Commutiee withun one of tne following 3ocrooniate
ume periogs after receipt of Operator s nouce

BB ‘criv-eignt (48) hours in the case of Operalions whnich mvSive (he use
sf a pipe-1aying Sarge (Nat s stanging By ang 3CTUMUIELNG TRarges 1o
ne MGTC Account

20 qHeen (15} Davs in (ne case Cf all clher matters or Sr22283s Sroviced
~owever (nat in case of urgency such ume penog may e recuced as
noufied by Operatdr O the extent rengeres necessary Sv (he
circumstances

i3 wenty (20) Days n tne case a revision of 3 current dutge! s sudrited
fer approvat pursuant ic Articte £ 5 (8)

(2) Zxcest in ihe case of Amcle § 12 (A) (1) MGTC or any memzer ot the
Operaung Committee may by nouce cehvered 15 Operaics MGTC arc 1o eacn
renresentaive on the Operaung Committe within two (23 Javs <! recent of
Ooperator's nouce request (hat the matier or Jrososa! ce Secicet i 3 meeung
rather tnan by nouce. In such an event, that maiter or 2rcocsat snan te Jecices

3l a meeung duty calieg for that puroose

Heb Zxcest as orovices in Arucle 5 & any memoer of e COperaung LImmillee
fating 1o communicate its vote in a umely manner snall De ceemer & have
voteg aganst such maug or proposal.

{0 i a meeung IS not requested. then at the exoirauon cf ihe zoorscriate ume
peroa, Operator srhall gve MGTC anc eacn memoer =! ine Oceraung

-Committes 8 CONfirmatonNONCE-SIatNG-tNE-1BDUISHON-InC-rescits-Shine vote -

(¥ 13
(9

wHoer nt VQ“

Al gec:Sicns taxen py ine Oferaung Commullee DUrsuani 1o s~ L'E STan Ce
sanciusive anc dircing on Toeraior ans MGTC Furiner cec:siors izsen Ty ine
—mreners =i the .‘_'}:era:m:_: Comrmitiee  (Teng resreseniaives at ime
Srarenzizers; unger thig Agreemen: shail De Ionsigeres ‘St 3 Curilses as
T2 ThIINg

a)
[

£

mez§.sng 13«s~ Ty i~ S~arenmifers © iene’d Mmeenrs gt §TE- I D
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s»m;vfonmmm
upon ail tne Snarenoigers
ARTICLE 8 . WORK PROGRAMS AND BUDGETS
& Propesai ang aporoval ot (mpismantanan Sitan for soesirygucs ans cemies WOK
Prograrme ane Bussse
{A) ~ne Operator shall as soon as pracucabdie. cehver 10 MGTC ang eacs memoer

of ne Operaung Commutee an implementauion plan ("impiementation Pilan) tor
tne consiruction of the transportauon faciities together wih tne first annua
Work Program anc Buage! ang provisional Work Programs ang Buage:'s for tne
remainger of the construction of (ne taciies. which shaill contamn nter gha

{1y Oetaus of ine 5robesec work 1o ne ynderiaken personnel resures 3ng
expenciures 19 De ncurred, INCluging the trmung of same on & Caencar
Year tasis

2y An esumatec cate for ine comolenon of the consirucuon works

(37 A conmstrucucn pian for the gipehne 1o De 130 Detween ine sragucuen
zcmues on the Contract Area anc ihe Pont of ODelivery of the ¢as o tne
Myanmar-Traianc 2crcer

(¢} i gescriotion ¢f Zompression facinties 1o pe buill iater on

(8 Any otner mformanon reguested Jy ine Operaung Committes

(8) After receipt of the Implementation Plan. or earher if necessary 1 mee: any
applicable geaatine uncer tne EGTA. the Qoerating Cormmitiee snal meet (o
consicer modify 3nG (hen ener approve oOr reject the Imeiementatcen Pian ang
the frst annual Work Program ang Buaget for construction sutmitied oy
Oserator I the implernentaton Pian 15 aporovec Dy the Operaung Zommitiee,
Operator snail. as SOCA as PCSSiDle. (ake SUCH SIS 3s may De recuifes unaer
ine Contract 1o secure aoproval ¢f the imoiementauon Plan oy ine Government
ang Government O Company.
in (he event the Government or Government Oil Company requires cranges i
he Impiementation Plan. tne mater snail be resudmitted (© (ne Creraung
Commuttee for further consigeration.

16 ine impiemeniation Plan 1s approved. such worksnail e Tyl etioteis- 1 Lo~
anc form sart of annuat Work Programs anc Sucgets. ana Ooerator snait on of
sefore tne 151 of Seotemper of eacn Calencar Year sudmit a Srenminaty Work
Programeanc Suzge! ‘or coastrucuon 'or ine following Calencs: vesr 2 MGTT
anc eacn memper of tne Ooeraung Commuttee On or Telcre Croizoer "Sn gt
eacn Caencar Year Coeraisr shal senver he sroooses hmE ACTe Poopam
anc Suzge: for me folowing Calengar Year for cInsicerancn of Te Czergung

- -
s mp Tepemien
e Czersuns

A ommigs zez o wemn Ry (303 Davs atter Suth SLITVE =3
-~
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Commiee snall enceavour ¢ agree (¢ such Work Program ano Suoget
ngCIng any necessary Of aosropriate reviSIONs 10 ine Work Program ang
Suaget for the approves Impiemenialion pian

52 5.oppsa 3ng amprovar of Wark Bragrams ang Byggeis 'or QRerar0ns

-

Not tater inan Seotemper 15th of each Calencar Year Ogerator snail genver 12 MG

ang eacn memper of (ne Operaung Commutes for review 3 proposes prenminary Work

Program anc Sucge: getaiing the M T2 Coerations 1o Be perrormeg [or ine following .
Calencar Year On or before Ociober 15tn of eacn Calenaar Year Operator snail genver

e prooosea finai Work Program zna Bucget for the fouowing Catencar Year lcr
congideraton of tne Operaung Commuttee. and wilhin thirty (303 Davs of such ceivery.

tne Operating Commuttee snail meet 1S cansicer ana (O enceavor 1o agree on such

Wwork Pragram ang Bucget

“he Work Program anc Buoget agreed opursuant 1o Inis Aricie snatl nciuge the
Mimimum Work Othigations of 3t least inat san of sucn Mimimum Work Cougauons
resuireqa 'c Se zarnes cut cunng the Caiengar Year in cuestion

If within [=e ime penogs prescnbec n thus Aructe tne Operaung Commutiee 's unadle 10
agree on such Work Program ang Sucget. Coerator snall take such aciions tul only
sucn acuons for the MGTC Account as are necessary to tuthit tne MGTC's obuganons

ang guties
53 trermizauen of Sxpengiyres
i
i
(A) Suring the preparauon of the proposeg Work Programs i Suagets

sntempiated n tmis Aructe 5 Operator snail consult witn cre QOderaung
Committee recaraing ine contents of sucn Work Programs anc Buoses

(8) Sacn Work Program ang Bucge: supmunes Dy Ocerator srai csntain an
temizeda esumate of tne cosis of MGTC Coeratcns and s other axcenoitures

.5 se mage for tne MGTC Account cuning ine Caienaar Year n Zuestcn

(<) The Work Program ana Bucget shall specify tne «ing anc extent of sucn
operatons in such cetails as the Operatung Committee may oesm sunatle

54 Gontract Awargs

Unless ctnerwise agreed Sy the Operaung Commitiee ang exceot for tne services of 1S
parent company the Ocerator snall invite compeltive Digs far 3! contrac:s certaining (o
ine performance of MGTC Operatons anc anic:patec 1o rec. 2 cavments . 2xcess of
one mitcr U S Tottars (USS 1.0C000C: anc snai noun each memIer =t ine
Speraung Commiles wnen 3 TSAITtiLal CoMmUment i3 enteres 5i0 arc s.Ilwy each
such me~zer 3 iS5 recuesi wih CTHies Of €3Ch suCh CIhad anz of znv s.osesuent
cpyiSIpng rereln

-igrmgizma —aree: 2ns e TLeraiors Twn ay2uatuinies
-

Zseraic: shall laxe ~ID altitunt e TuTenl av@uastuines st ne

+

,:/’ b
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SUBJICT TO PROTECTIVE ORDER
65 Authorizanan far Sxsangiyre CAFE™ Broceayre
(A} Operator shall be enutieg (o make Of COMMIL IO Such expenciures tor the

MGTE Account as 1l SH3ll consiger necessary and prugent in aroer in Carry out
a gooa anc worxmanike cperation for the MGTC Account provices nowever
tnat  Operator snall not make or commu 10 an expenaiure for tne MGTC
Account for any singie caoual buaget item of wenufiaple project of 3 vaue in
excess of two milion (2.000.000) US Ootiars without AFE aporcval naving
peen given by Ine Operaung Commuttee in respect of sucn coersuons For
\dentfigble heavy maintenance vorks 1o be pertormed such leve' snail be
reguces 1o one milion (1.000.000) U S Dotlars  Such respective two mithon
(2.000.000) ang one miion (1.000.000) U.S Dollars leveis may be aqjusies vy
tne Cperanng Csmmittee 10 reflect infiaton

Such AFE shall contain information gescnoing the type of aperauon zancerned.
and the purpose. location and estimateg ccst tnereof

An AFE will recuire approval of reoresentatves at the Operaung Commuttee
representing at 1east an aggregate Sharenoiding Interest Of Sixiv (601 cer cent
of tne aggregate of all Sharenoiding interesis anc the Shareroicers 3nal De
poung Dy such approval

[44)
—

(<) Representatives receiving an AFE not exceeaing rwelve muion (12 000 000)
U S Dollars saall, witrun tweive (12) Days of receipt thereof give wrdien notice
(0 the olner siatng apgroval of Gisapproval ang return o Ine Qczerator tne
signeg of rejected AFE.

(O} Representatives receving an AFE exceecing faelve million (12.200.0001US
Dollars but not exceeqing thirty Six mithon (36 000.000) U S Coliars snail within
wenty-one (21) Days of receipt tnereof give writen notice (¢ ne other
representatives Staling approval o QISapproval. anc return [o :ne QOcerator the
signec of rejected AFE.

(€) Representatives recewving an AFE exceeaing iy Six million {38 202 S00) U S

Doltars shall, within twenty-six (26) Days of receot tnereof. give writien notce to
Ihe otner representatives statng approval or gisapproval. and returrs 10 the
Operator the signed or rejected AFE

(F) The reoresentatives shall exercise alt their reascnaoie eraeavours IC T2lurn (ne
AFE wilhun tne aforementonfec tweive (12). twenty-one (21; or wentv-six (2£)
ﬁ/ Cay penog cepengent udon ihe value of ine AFZ.
M Faiure 15 return an AFZ within the atorementonped tawve (I Twenly-Cne
£
f 21y or wenty-six (25} Oay periog snail be ceemes {5 me an asorivar o ine

AFE

-~
Vad
<
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SUBJTCT TO PROTECTIVE ORDER

{G) Representatives N3vING 3pproves pusce! (8MS May not reject AFEs for those
budget tems. uniess tNe SSsis snown on the AFEs are more than ten {10) per
cent greater (nan the esumate of costs inciuded in ihe Ducgel Of uniess (here
are sound tecanical reasons for rejecuion ©f the AFE wnicn snall be inaicated in
wrmng

() irrespecuve of the vaiue. any memober of the Operaung Commuittee snat have
tne ngnt of access 1o the gocuments associated with gny AFE

M The resInCUOn contaned n this Arucie shall be without prejudice 1o Operator's -
rignts 10 make expendilures as set outn Aricie 4 2.(8) (10

66 Aver expengilyres of Work Broc-ame gng Buggels

(A} Far expenditures on any ine em of an approvea Work Frogram anc Bucget.
Operator shall be enutled 1o incur without as (ne case May oe ‘urmisning 3
suppiemental AFEZ, overexpengitures tor sucn line dem up 1o ter cer zent {10
°,) of tne authonzes amount for sucn hine tem  Drovigec nat cumuianve 1o1al of
ail overexpenciures for @ Calengar Year snall nol exceed ive ser cent (S %) of
the total Work Program ang Sucget in queston

8) At such urme tnat Operator 1s centain that the it of five oercént {2%) of Arucle
6 6 (A) wiil be exceeged. Operator snall submit 3 revision of the current buaget
to the QOperatng Commuttee for its aoproval ang snail provige gach memoer of
at the Operaung Commuttes with fulf cetads of such overexoencitures Coerator
shall promotly give ncuce of the amouris st overexcencuiures wnen actually
neurred

(Cy Subject to Arucle ¢ 2.(E) (10). Operator may not ungernaxe sxpencitures. with
respeCt 1O acuvilies Of DDErauons not contempialed Ly ine approvec Suaget
aggregaung in excess of the equivaent of five hungreg thousang United States
Dollars (US S $00.000) without first osidining (ne express 3ooroval of the
Ouperating Commuttes.

If the Operator expends all or @ poruon of the equvaent ¢l Lve hungred
inousano United States\Dollars (U.S. § 500.000), «t may cctain the aoproval of
all representatives on the Operaung Committee 10 respec thereto and
thereafier the armount SO approved may be availapie for such non anucipated
expencitures pror to the approval of tne next annual ducge:! Thig s intenges Dy

TTHE Tmmmmm‘@v!umgfsmemmmmrm
single limiteg aiscretonary conungency fund which wouig 3¢ recienisneo aher
ne gelais 5 1§ expengiuures nave Ieen renories T 3N0 T2ifved (ne
aoprovay of tre Oseraung Commutiee

ARTICLET . AGTE DEFAULT

- CMGTT ‘3us 15 'umZ wenes S.@ 2t amouni 3TITUES SUfSuanT I TS sgreement inen
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- SUSIECT TO PROTECTIVE ORDER

MGTC snall pes i gefaull uncer s Agreement Coperator shalt prampity give wrtien
nouce of sueh cefault 1o MGTC ano the memoers of the Oceraung Commine

(8B} MGTC may remedy s gefault by ihe payments of all amounts so v gefault

ARTICLE B8 . CONFIDENTIAL INEORMATION . PROPRIETARY TECHNOLOGY

81 ~anfimantal Informauon

{A) Subject 1o the provisions of the Contract. the Partes agree (nat atl inlormaton
and cata accurred of optaineg by edner Party in respect ot MGTC Ooerations
snail pe consiereg confidgental and shall be xept configentiat ang nc! be
aiscioseo gunng the term of the Contract and for a periog of hive (5) years after
expiraucn of the CONtract to any person Or entity ASt 337y 12 IS Agreement,
axcept

{H To an Affiiate. provided sucnh Affiliste mamntains conncentaily as
proviged in this Arncie |

2 “o a governmental agenCy Cf Cther enuty when raguires sy any
applicapie faw

) To the extent such Cata ang information s reJuires o 02 prmishes n
compliance with any apphicabie faws Of reguiaons. o7 Sursuant 10 any
iegal proceedings Or Decause of any orger of 3ny court Jnging upon a
Party . '

(4} Subect 1o Arcte 8 1(B). 1o potenual contraciors CONracilors.
consultants 3n¢ atlorneys empioyec by elner Partv wnere Sisticsure
of Suen 6313 Of MIOIMAoN 1$ ESSENNB! 10 SUCH CINITBCITT S zsnsultant s
o 3UOrNeyY's work |

Subgect t© Arucle 8.1(B). to a bona fige prospectve iransigres of a
Sharenoigers Sharenciging Interest (inciuging an entity win whom 3
Sharenoiger s conducting bona fige negonauors Jirected tcware 3
MErger, consongation or tne sale of a majponty of 1§ or an Alfiligle s

-
in

snares) .

€3 Suprect iz Aructe 8 3 {BL. ic 2 Dank of diner Admangian nsniulion 12 0
-exient agoropriaie 12 a Sharenolder arranging ze fumoing 18T S
sSugaucns unge? he Sharencicers Agreemen

' 4 ine exien SuZ™ Cala anc AfOrMALON TuUS! S€ TSTTSED 2.75.871 T
sy rUies o7 cesurements 5! anv GOVErnTIent S7 §iTTx exIN3NIE T2TE
_egmicnan ser s.on Parn, ot s Aluales Srovices mat o ETE ey

o~

s
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SUNE

‘ cesires 10 GISCIOSE iNformaton 1A an 3NNU3l OF ZeroCiC report 10 WS of its
Lilihates sharenoigers anc o (ne puDIC 3NC sush Zisciosure 5 NOt
required puUrsuant 1o any ruies of requirements of any government of
siock exchange. then such Party snall compiy with Article 122

2 ~o s respectve smpiovees ‘or the purocse of MGTT Coerations
subject 10 €acn Party taking CusSIOMary precaunions (o ensure such caia
ang information 1s keot configentat ang

(¢} ‘Nnere any cata or nformauon which, through no fault of a Party,
vecomes g pan of the pudhc J0mMan.

(8) ~ysclosure pursuant to Arucie 8 1 (A} {4). {3} ano (6) shall nol be mace unless
orOr IC.SuUCh isciosure the aisclosing Party Nas obtainec 3 wntien ungenaking
from the recipient Darty 10 keep the 0aia ang information stncilly configental and
Aot 10 uSe Of Qisciose the ata anc informanon except for (e express Zurpose
far wrich gisSlosure 1S [0 be maae

32 “ontinyng Qbligationg

Any Pariv ceasing 1o be 3 Party cunng ne term of this Agreement snall nonetnetess
ramain bounc oy Ihe ochgauons of conhigentiaity ang any Cisputes shatl be rescived in
accorcance wih Aricle 11

83 Sraprigtasy Taznes100y

Nommg 10y thig Agreemem snall require 8 paf\"j ic CNUIQE proprigtary !e:ﬂﬂqlogy 0 the
other Party

ARTICLE ¢ - FORCE MAJEURE

S orligzuoens

it ag 3 result of Force Majeuré a Party 1S rencered unabie. whaily o7 1 part. 1o carry out
1S ODIGAUONS unger this Agreement. Ciner inan me opngation to pay any amounts cue
or 1o furnisn security. then tne obligations of the Pary giving such nonce. $o far as and
lo tne extent tnat the obtgatons are 2tleciec Dy suen Forze Maeure snall be

susuenﬁammﬁmmWMMW

The Party ciairming Force Majeure snatl noutv the otner Pary of ihe Forze Majeure
siuslion witnin 3 reasonasie ime afier the sciurrence of 1ne ‘acis reuec Cr anc shail
«esp na' othe: Pary mniormec cf all sigrificant cevewoomen:s Sucn nolice snai give
-aasoranty 1ot caricuiars of saic Force Maieure anc 3is0 estmaie ire oenog of ume
~NPCR $316 Party wil prozadly recuire 1C cemecy ine Zarce Maieure Tne aifeciec Party
~ail se au rezssracie Jmigence T remove IO ~yersame (he Fooze Maeure Situaton

s

S a_cxy 25 SoSSI0Ie p an ECEAOMmIZ manner Tut Shall AS! De TIugalec T sEive ATy

17

‘e exzesct o~ 1z-mg accesiaTce T 1 37T 3% SUIh C'SDules snal Te Tancles

2

€ -
- -
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DOE v. UNOCAL
SUBJECT TO MROTECTIVE ORDER

within the soie qiscretion of tne affectea Party

52 Nafimipgn of Carca Maieyrg

Far the purpose of tnis Agreement “Force Majeure’ shait inciuce (ne rasulis o! war

potitical cisturbances nots of civil commotions. 1013l Of paruat dreaxcown or swoppage

af arpianes. sleamsmips Of Other means of iransporaton. fires. tnetts fioods
. earthquakes emgernics of any olher cause peyons 3 Party reasonabdie control

ARTICLE 10 - NQTICES AND INFORMATION

101 Notices

Excepl as otnerwise soecifically provided. 3l noLices autnorzea cr reguirec Defwesn 1e Parues
ot tne mempers of tne Ogeraung Commuitiee Dy any of the provisions of ttus Agreement snatl
De in wrling, N Engush ang getvered in DErson or 0y registerea mail or DY courier service of Dy
any eieciroric means of transrmming wrinen communicalions which proviges conhrmaton of
ssmpiele ransrussion. ang agsresseg 10 sucn Parues as cesignated pelow 1 he dnginaung
nouce gwven unger any provision of this Agreement snall be ceemec gJehverec cnly when
recsives Ly (ne Pary (0 wnom such notice 1S girected, anc the ume for susn Party 10 celhver any
nolice  response (0 SUCh Ofnginaung notice shall run from (ne gate ine orgInaung notice s
receivec The secong of any responsive nolce shall be geemed genvereg when received
~Recewed” for curposes of s Anicle win respect 10 writien nouce detvered Jursuant 1o this

. Agreement snail De the rece:nt Dy the senger of the written acknowieagmen: wnemer Jplained

A elgclronically of otnerwise Eacn Party shaill have the ngnt 1o cnange s agaress ai any ume
ang/or cesignate inat copes of all suen notices be qirectec 1O anotnes cerson 2l another
agoress by Giving wrillen notice rereot to the otner Party

MOATTAMA GAS TRANSPORTATION COMPANY LIMITED :

Attericn General Manager
YANGON BRANCH
5 Pyay Reag Sth Mil
HLAING TOWNSHIP PO 11051
YANGON. UNION OF MYANMAR

willt 200y 10

MGTC

2.0 Cigrencen =ouse

rcourcs Sirper =amuton #MCX
Sermusa

- Ay e P EE T4
T QT E e T e

“
ol
7

'
i

3
3]
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TOTAL MYANMAR EXPLORATION AND PRODUCTION.
YANGON BRANCH

¢ Pyay Roag. 6in Mite

HLAING TOWNSHIP P O 11051

YANGON UNION OF MYANMAR

~aiex 2 8321434 TMERP BM

with ¢co2y to

TOTAL MYANMAR EXPLORATION AND PRODUCTION

Tour TOTAL

TEPIFED

£206¢ PARIS LA DEFENSE FRANCE
Attenticn Mr M BEUQUE

Ta the mempers of the Doeraung Comrmutiee 12 ine respecuve acgoresses ={tne Sharenoigers
set gul in tne Snarenocwers Agreement

02 tformaton
Where (rus Agreement provigeg tnat informatior 1S 10 be seyvered Or mage avanaodie 12 MGTC.
sucn recyirement snail de saushieg by cehvenng of mMaxking such nformaticn avanade 1o (ne

Generat Manager

\ ARTICLE 14 - APPLICABLE LAW AND DISPUTE RESCLUTION

A ~anirani =..
This Agreement snail be governes y. csmsirues mierpretes anc aoouec «n 3Torcance
with Englisn 13w exciuding any conflict of law ruies wnich would reier tne mauer 1o the

laws 0! anotner wnsoicion

ce 3 Theagte Resgiynon

(A} Anv cispule. COH!!OLQ!SY o c:gim ansing Sul of or in relalicn 1T zsnnecuon
wilh this Agreement or he ODeraugns carneg oul under s Acresment
ngluging  without  hmitauon any aqispute as 10 the vanQily hierpretaton.
enforceaoimty of breacn of s Agreement snall be exciusivew ang hnaily
seltied by arpiration ang e:dner Farty may susmut SUCh 3 CisDule TINUFOVersy
or glaim g aroiration

) ~wg Srodraton shai De neld ant ~giprmings g, (Nree i DAL Z3Ln sice
small agomint an arsierater of s heke warie Rty (305 Savs o 1te Sulmussion
2t g ~auce of Srourauon The Darty.gosointes 2roirallts sTE noo e 3zooint 3

w

sregiging 3rDrator of ne INTunar wamt swenny ‘22, Zavs ‘T Swng ine

- -
o g At e . mme e, B rmYms PR s mmmmmige
aiie B4 et Semy.8II8T BILdGe s -~ Szo..EgLllmes
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- DOE v, UNOCAL
"6 SURSECT TO PROTECTTVE ORDER

arpitrators Cannot reacn agreement on & presicing aroirater ot tine nounadl
anaror one Farty refuses to appont its Party-3000IN18Y ATOHIISr wimin §3:0
twenty 120y Day perod the appointng autnornty for the impiemeniauon Of sueh
arocegure shall be cesignated in accoraance with the UNCITRAL Arouration
Rules as ai presentn force All gecisions ang awards Cy the aroerancs nound!
snall be mage Dy M3 onity vole

{9 Uniess otherwise expDressly agreec in writing By the Parues (o re aroirauon
oroceecings

() The arcitration proceecings shail be heig in Singapore

(e The aroiration proceegings shatt be congucted in ine Eagusn language
and the aroitrators shatl be fluentn the Engnsn ianguace

.y “ne arpitraiors shall be and remamn at all umes wnoliv :ncesencent anc
mparual
(&) “he aroiration proceecings snall be congucied n ail :zance win he

UNCITRAL Aroirauon Rules as atpresentin feree

18 Any procecural issues not getermineg uncer the aroirar ruies selected
aursuant (o Amcte 11 2./C) (¢) srnalt Te seterrminec oy ne aw of tne
7 aiace of aronration. Other tNan tnose 1aws which wouic ree’ ~e matter
- 13 gnoher unscicten

(8} ~ne costs of the aroitration oroceedings (inClucing atiornevs 22§ ang
-2sts) snall e sorne in (ne manner geterminec Sv ihe arduratsrs

N The gecision of 3 maonty of the arburalcrs gmall pe raoucas (& wnling
ingl ang DINGING without the ngnt of acpeal  =e soie anc 2xciusive
remegy regarcing any C:3iMs  COunterciaims ssues 7 3IIsunungs
presentes 10 Lhe aroirators . Made anc dromouy caig 0 S DoMars
tree of any gegucuon of offset = ang any CIsis o7 ‘peg nIiGEM! (O
enforcing ine award. snail to the Maximurm exten! serm el Iy 1aw Ce
znarges against ine Pany resising sucnh snforcement

(3} ~onsecuental Dunitive Of Other SIFIIAr camages snai 7ol o€ alowec
sroviges  nowever  Ne awarg may nciuce 3corcsngie Sutuiive
camages wnere a Party has engagec i celaving anc TH3isry 3IITTS

“ne awarg shal inciuce interest bom ine Cate zi 3=y =-e3Ir ¢
CiOIEUSR o' (his Agreement as celerrmnes Suw ine 3T UE awa's a~d

oy

mmm img o3le OF 178 @WETT LNt 2@ 0 Ul atine Agrgen mieresi mad

z __agmenr 4DIn te @warc Tav Te etierer © T sz maang
g o =~ s.er cme ce'sIe T oMe gssels I e T2 T —e
o
A
~
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juggment of apphcaton may pe mace 0 such court lor 3 sl
scceotance of the awarg anc an oroef of enforcement as (ne case may
ve.

(GRS whenever the Parties are of more than one nauonanty ne presiging
arontrator gnall not be of the same mnguonalily as any of ne Parties of
(newr ulhimate parent entiues.

ARTICLE 12.: GENERAL PROVISIONS

121 Contiigs of tnteracy

(A) Z3ch Party ungernakes tnat it snall avog any conflict of interest berween s own
interests (INCIUCING the interests of Atfihates) ang the interests of (ne otner Party
i geanng wiln supphers. customers ang all. other organizauons or NCICUals
going or seexing 10 CO business with tne Parties in conneciuon with acuvities
contemdiated unger tnis Agreement

'3) ~he provisions of the prececing paragraon snall not apoly 1o

0y - Party's performance whigh 1S 1n 3ccoroance wirk tne 10C3! sreierence
1aws Of pohcies of the host government. of

{2y A Party s acquisition of Drogucis of sefrvices rom an Alhugiz Tt the
sale tnereol to an Affiiate. mage n accorcance win ryies and
srocegures estapbhsnec ty tne Operatng Commutee

-

i Dunmhe Annpuncements

(A} Operator snall e responsible ‘cr ine dresaraicn anc re:2zse =' ail oudhc
announcements and statements regarging trus Agreement I ine MGTC
Operausns  crovided (hat no dudic announcement or siatement snall be
.ssueC Of mace uniess prior G s release all memoers o ne Ooeratng
Commuttee ~ave been furrisnec with a cogy of sucn sistement 7
announcement ang \ine approvai of at teast twe reoresenizives Of the
Sharencigers not being AMihates of each oiner anc rearesenung 5t ieast an
aggregaie Sharenoiding interest of sixty per cent (60%) of ine acgrecaie of att
Sharenoiging interests has been cdtained Where a pudhc arnouncament of
siatement becomes necessary Or Sesiraole bezause of zanger iz o7 1css cf vle
samage to property of pottutior as 3 result of acuviies ansing nce’ NS
Agreement Ccoerator 15 authonzed 10 .sguB ang mMmaxe suCn aonouncEment of
statement wilnout pror aporoval af :he Operaung Zommunee Ul snatl
sromSt furmsh il ine mempers of ime Oceraung Saomeriie2 0™ 3 CI0V of
sutn gmnpuncement or siatement )

W
[:H]
n

-arencicer wisnes 1o issue 37 Taxe a7¢ S.3i gTToTiETeT Y

- - . * . - -~ . - . v -
savemanr -azarzing s Agreemen: onime MGTT Zreranems 878 T 2z sc
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Jniess prior 1011 release. such Sharenoiger furmsnes Operaior MGTC ang tne
mempers of the Ooera:mg Commuttee with @ cIDY of such annoyncement of
siatement 3ng oblains he approval of at ieast two representatives of the
Sharenciders not being Affikates of eacn other ang representing 3t '¢asl an
aggregate Sharenoiging interest of sixty percent (80 %) of tne aggrecate of
31 Sharenoiging Interests. . provicec (nat. notwithstanaing any lanure 15 odian
such approval no Sharencioer snail be proribited from issuing of maxing any
such pudlic announcement Of statement i 11§ necessary 1o g0 so in orger o
comply witn the apphcabie faws. rules or regulauons of any government legal
oroceeaings of SIOCK exchange having jurisgiction over such Sharenoicer as se!
iattn n Articles 8 1 {A) (3) ana (7)

123 Qur-pssOrs ang Asgigrs

Subjec: o (ne wmuauons on transfer containeg n (ne MGTC Documents  ihus
agreement shail inure 10 tne penefit of and De DINCING UDON the SUCTessors and assigns
of the Parues

b Wwaiver

No wawver oy any Pany of any one Or mMmore cefaulls by tne ciner  Sary «n the
seriprmance of (s Agreement snall operate of De CONStrues as a waiver of 3Ny tuture
getault or sefaults by the same Party. wnetner of 3 ke of of 3 aiferent craracier
Zxceol a5 expressly proviged in S Agreement no Pary snail be geemen T nave
waiveq releasas or moaified any of its ngnts unaer this Agreement yniess suCh Party
nas expressly stated. in wnung, tnat it goes waive reigase or mogify such ngni

t2% Seyverarece ol invaug Provisiong

1t ang for $O long as any drovisicn of (s Agreement shall pe geemes 2 72 wogec
nvang lor any reason wnatsoever. suih jnvangiy sraid not affect the vaugity of
speraton of any otner provision of this Agreernent excedt SNy SO ‘ar as snatl be
aecessary 1o give effect (¢ tne construcuon of sucn invangily ang anv sz invand
srovision snall be ceemec se\\erec frem this Agreement without affecung ine vahoity o!
ne pa;ance of (s Agreement

126 tacoificanons

Except as is proviced in Amcie 12 § . there snall Se na mociticaion Sf s Agreemant
excent Dy wrilien cansent of soin Parues

-dpaﬂ.nn: -

(8]

-we 1goizs. PEETINTS S8BT M IS Agresment are inr =snvesienzg Shv 27T §787 G0

- P ot . - - . - - . . ~ .. -3
(Sl 1 Folal T s Azrpemgnt B.ZUNG 1T &7 DL &€ T ma igumz n 37 S@TMCLE

-snsirLes as ~aving &ny sulsiantve sicrificance © 3s NSiTELNE T8 . ot ne

ATUT E
. ﬂ
/
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128 inquiar are Olyral
Relerence !0 the singuiar INCIuges a reference tc the DIural 3na vice versa
129 Genge-
Reference 10 any genger incluges a reference ait other gengers

<2 10 Coynierpar Sxesyuon B

Tris Agreement mav be executed n 3ny number of counterpans anc each such
counterpan snail be ceemed an onginal Agreement for all purooses . provicec no Party
shall be DOuNG 2 tris Agreement uniess ang untl down Paries nave executed 3
counterpar For purpcses of assemoung all countersans inty one zocument Ooerator
¢ authorizes 1o cetacn the signature page from one of more counterzarns ang aher
signature tnerec! Dy MGTC. ang dseif attach eacn signec signaiire sage 0 @
counterpan, ’

2% Enpreny

This Agreement i the entire agresment of tne Parmes concerning (me maiiers covered
nereunger anc supersedes all prior yngersianoing anc negoLanons Ctine Paries

However inis Agreement 1S NOL (NIENCES (0 SUDETSETE 2Ny S37ICLiar SINEANDS {sucn
as carrying ophications) (hat any Party may nave ungeriaker icwarcs :ne simer Party

unoer separate agreements such as farm-in agreements

IN WITNESS of therr agreement each Parly rnas caused us zuly aginorzes ecresentative 10
Sign this INSIFUMENt On the 0ate inaicates below suc representative s signaiure

MOATTAMA GAS TRANSPORTATION COMPANY
Sy 3t oot BQ;/C/. ‘&
%‘\Ac__QA N
Title Cg\ )

Date 3/)/011:?75.
T .
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TOTAL MYANMAR EXPLORATION AND PRODUCTION

Sy ;(‘(M nt.s."( e QV:

. QL..QA
Titie k) c.»\.(-t f-CM C‘(‘k(““(

e

Date _ u‘/d /// 11507
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SUBIECT TO PROTECTIVE ORDER.
EXHIBIT A
VCCOUNTING PROCEDURE
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-

ACCOUNTING PROCEDURE

Attached to anc mace part of the Gas Pipeline Operating Agreement (GPOA)
hereinafter cailed the "Agreement”. effective as of the 50th day of Jjanuary.
1995, by and between MGTC ana TOTAL MYANMAR EXPLORATION
AND PRODUCTION acting n 1ts capacity of Operator.

3 N

) GENERAL PROVISIONS

1.1. Purpose

I The purpose of this Accounting Procedure is to  2stablish
equitable methods tor determining charges and credits
applicable to operations under the Agresment which reflect
the cost of MGTC Operauons to the end that neither the
Operator nor MGTC shall gzin or tose in relauon 10 each
other.

The Parties ugres that if any ot such methods prove unfzir or
neguitable to Ooperator or MGTC. the Parues shail mee: and
m good faith endeavour 10 agree on changes in mehocs
Geemea NeLessary 10 Corres: 2ny unfirness or ineauiy

'

)
&
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1.2

1.4,

[n the event of a conflict between the provisions of this Accounting
Procedure and the provisions of the Agreement (O which this
Accounting Procedure is amached, the provisions of the Agresment
shall prevaii.

Definiti

The definitions contained in Article 1 of the Agreement 10 which this
Accounting Procedure is anached, shall apply to this Accountng
Procedure and have the same meanings when used herein. In addition
centain terms used herein are defined as follows :

“Countme nf Onerarigns” shall mean : the Union of Myanmar

“Mareria!” shzll mean any equipment, machinery, matenials, arucles,
suppiies and consumables either purchased or leased. or reated, or
transferred by Operator and used in MGTC Operations.

“Comrnilaple _Morerial® shall mean Material which the Qperator
subjects o record control and inventory in accordance with good
international petroleum industy practice.

MGTC Account Records and Cur-ency Fxchange

.

Operator shall at all imes maintain and Kesp true anc correct
records of all revenues, costs and expenditures under the
Agreement, 2s weil as other data necessary or prooer for the

4
CONFIDENTIAL

¥,
SURFECT TO PROTICTIVE ORDER

sentlement of accounts between the arties hereto in

connection with their rights and obligations under the
Agreement and to enable MGTC to comply with applicable
income tax and other laws.

142 Operator shall maintain accounting records semzining 10
MGTC Operations in accordance with generaily 2ccep 23

accounting practices used in the intermational netrolesm

~dustrv anc any applicadle siatutory cliiganons of the
e

Country of Operations as well as the orovisions of the

.

L/j
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MGTC Accounts shall be maintained by Operator in the
English language and in U.S. Dollars. .

Any costs incurred or proceeds received 1n a currency other
than U.S. Dollars, including the currency of the Union of
Myanmar shall be converted into U.S. Dollars computed at
the prevailing rate of exchange of the day on which the costs
or expenditures were paid or the proceeds were received.

Any currency exchange gain or loss shall be credited or

charged to MGTC Account.

The accrual basis for accounting shall be used in preparing
accounts concerning MGTC Operations.

S | Billine

Operator shall submit monthly to MGTC within thirty &1
days after the end of each month (within forty five (¢5) days
for the month of March), statements of the revenues, ¢osts
and expenditures incurred during the prior month, indicating

CONFIDENTIAL
k b4
$ULIECT TO PROTECTIVE ORDEX

by appropriate classification the nature thereof, the

corresponding budget category, and a comparison of actual
cost incurred to each AFE outstanding.

Operator shall submit a complete yeariy statement not .ater
than the end of February of the following year.

\_ o
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Monthly and Yearly statements shall contain the following
information :

. advances of funds seuing forth the currencies received
from MGTC.

. summary of costs, credits, and expenditures on 2 current
month, year-to-date, and inception-to-date basis.

1.5.2. Operator shall, upon request furnish a description of the
accounting classifications used by it.

155.  Amounts included in the statements and billings shall be
expressed in U.S. dollars.
1.6. v Vi

If Operator so requests, MGTC shall advance the amount of estimated

) cash requirements for the operating month concerned. Not later than
the 5th of the operating month concemned, the Operator shall make a
written request to MGTC and will also give a tentative estimate for the
next two months cash requirements.

The due date for payment of such cash calls shall be set by Operator.
but shall be at least twenty (20) days after receipt of such cash calls by
MGTC. The request shall set out the funds in U S Dollars or Japanese
Yen. Swiss Franc, French Franc, Deutsche Mark, Sterling Pound as
Operator may select. Thi list of currencies shall be extended as and
when the Central Bank of Myanmar will authorize other currencies to
be utilized by MOGE. ‘

Cash calls submitted by Operator shall be so detailed or contain such
explanations as to permit reference of each item therein to (he
appropriate iem in the approved budget and 1o the relevant AFE. :f
applicable.

)
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Should Operator be required to pay any large sums of money for
MGTC Operations, which were unforeseen at the time of providing
MGTC with monthly estimated cash requirements, the Operator may
make a wrinten request to MGTC for special advances covening such
payments. MGTC shall make such special advance within fifieen (15)
days of receipt of such notice.

If a cash advance excesds the cash expenditures the next succeeding
cash call, after such determination, shall be adjusted accordingly.

All payments by MGTC shall be made at a place designated by
Operator and Operator shall provide the names and addresses of such
banking institutions where funds are to be credited to the Operator's
account as weil as the Operator's account number.

All payments by MGTC shall be made to an interest-bearing account
established for MGTC Operations on or before the due date, and if not
so paid, the provisions of Article 7. of the Agreement shall apply.

J
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1.7 Adjustments

Payments of any advances or billings shall not prejudice the right of
MGTC 1o protest or question the correctness thereof ; provided,
however. all bills and statements rendered 10 MGTC by Operator
during any Calendar Year shall conclusively be presumed to be true
and correct after twenty-four (24) months following the end of such
Calendar Year, unless within the said rwenty-four (24) month penod
MGTC takes written exception thereto and makes claim on Operator
for adjustment. Failure on the pan of MGTC to make claim on
Operator for adjustment within such period shall establish the
correciness thereof and preciude the filing of exceptions thereto or
making claims for adjustment thereon. No adjustment favorable to
Operator shall be made unless it is made within the same prescribed
period. The provisions of this paragraph shall not preveat adjustments
resulting from a physical inventory of the specific stock as provided for
in Section 3.7. Operator shall be allowed to make adjustments (0
MGTC Account afier such twenty-four (24) month period if these
adjustments result from audit exceptions outside of this Agresment,
third party claims. or Government requirements. Any such adjustments
shall be subject to audit within the ume period specified in Section

181

1.8. Audits \

1.8.1. Upon sixty (60) days written notice to Operator. MGTC
shall have the rignt, within the twenty four (24) month
period following the end of any Year to audit MGTC
Accounts and records relating to the operations mace under
this Agreemen: for such Year.

Any such 2udit shail be concucted within fory-five (43)
cavs.

-~
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The right of audit includes the right of access at all
reasonabic times during normal business hours 1o all
accounts. books and records penaining (0 MGTC Account
maintained by Operator. If MGTC desires verification of
charges representing a proportionate share in the cost of the
Operator's other activitie., it may do so to the extent the
Operator is able to present such information without
infringing the confidential or proprietary nature of such
information. In case such infringement might occur, MGTC
may request to obtain an audit certificate from an
independant external auditor of international standing
acceptable to the Operator. Operator shall make every
reasonable effort to cooperate with MGTC and, where
appropriate, the independant auditors as the case may be and
will provide reasonable facilities and assistance.

1.8.2. At the conclusion at the Operator's premises of each audit,
MGTC shall endeavour to settle outstanding maners and a
written repont will be remitted to Opérator within three (3)
months of the conclusion at the Operator's premises of each
audit. The repont shall include 2ll claims arising from such
audit together with comments related to the operation of the
accounts and records. Operator shail reply in writing to the
repont as soon as possible and in any event not later than

thres {3) months following the reczipt of the report.

1.8.3. All adjustments resulting from an audit agresd berween
Operator and MGTC shall be made promptly in MGTC
Account by Operator and reported to MGTC.

Any unresolved dispute arising in connection with an audit
shall be submitted to arbitration in accordance with Arucie
11.2 of the Agreement.

RS Any information optained by MGTC under the provisicas of
- tmis Seztion 1.8 shall be kept conficenual.

D
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SECTION 11

CHARGFABLE COSTS AND EXPENDITURES

Operator shall charge MGTC Account for all reasonable costs necessary (0
conduct MGTC Operations. Such costs shall include, but are not limited t0

2.1. Ligences, Permits. etc

All direct costs if any anributable to the acquisition. maintenance
renewal or relinquishment of licences, permits, contractual and/or
surface rights acquired for MGTC Operations, when paid by Operator
in accordance with the provisions of the Agreement.

()
.
[ ]
.

I abour and related costs

2.2.1. Onerator's locallv recruited emnlovess

The actual cost of all the Operator’s locally recruited
employees who are directly engaged in the conduct of
MGTC Operations. Such costs shall include all employes
salaries, benefits and government benefits for employees and
taxes and other charges levied on the Operator as an
employer, iransporiation and relocation costs of the
employee and such empioyee's family limited to spouse and
dependent children.

If such employees }uc engaged in other activities in addition
to MGTC Operations, the cost of such employees shall be
allocated on an equitable prorata basis according to sound
and acceptable accounung principies.

9
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The cost of the personnel of the Operator's Affiliates
working in Country of Operations or in third countries other
than France (hereinafter referred to as "Countnies of
Assignment”) for MGTC Operations. The cost of these
personnel shall be as per rates representing the Operator's
affiliates actual cost excluding overhead allocations,
according to Operator's Affiliates's usual practice.

Such rates shall not include furnished accommodation in the
Country of Operations, medical and dental treatment of the
employee and immediate family, local schooling expenses
and any other local employment cosis paid by the Operator.
according to Operator's usual practice. Such costs shall be
charged separately 10 MGTC Account.

As eariy as possidle, in each Calendar Year, Operator shail
provide MGTC with the provisional rates referred to above
applicable for such Year as per
Appendix 1.

As soon as possiple after the end of each Calendar Year, ine
actual costs incurred by the Operator's Affiliates during the
concerned year as the basis for such rates shall be audited by
an internationally recognized independent firm of auditors.

Any difference between the costs charged by the Operator's
Affiliates during the year on the basis of provisional rates
and the final centified costs shall be adjusted accordingiy and '
corresponding audit costs shall be charged to MGTC
Account. \ -

If such employess are engaged in other activities 1in
Countries of Assignment in addition t0 MGTC Operauons.
the costs of such employees shall be allocated on an
equitable prorata basis according to sound and accenladie
accounting pnnciples.
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Accionment working for MGTC Operations on g time shee:

basis

The costs of such personnel shall be charged at rates which
represent the Operator's Affiliates actual cost excluding
overhead allocation. These rates include all costs incidental
10 the employment of such personnel, but do not include
transportation and living expenses they may incur for the
performance of such work. In case the work is performed
outside the country where such personnel is based, the rate
will be charged from the date such personnel leave the town
where they usually work until their return thereto, including
days which are not working days in the country where the
work is performed, and excluding any holiday entitlement
derived by the employee from his employment in Operator's
home country. No charge wiil be made for overtime.

As early as possible, in each Calendar Year, Operator shall
srovide MGTC with the provisional rates referted above for
such Year as per Appendix 1.

As soon as possible after the end of each Calendar Year, the
actual costs incurred by the Operator's Affiliates during the
concerned vear as the basis for such rates shall be audited by
an internationally recognized independent firm of auditors.

Any difference between the costs charged by the Operator's
Affiliates during the year on the basis of provisional rates
and the final cerified costs shall be adjusted accordingly and
corresponding audit costs shall be charged o MGTC

Account.
\

Deovisions cormmon to Sections 202 and 233

Sections 2.2.2. and 2.2.3. above have been agresd upon
considering the preseat structure of the Operator and iis
Affliates. Shouid the Operztor be changed. or shouid the
Operator's Affiliates change their present siruciure cf
crganization, these sezticns shall be revised zccordingly

7
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Training expenses for the employees resident in the Country
of Operations and the contnibution (© training under Arucle
7 of the MGTC Agreement

2.3, Material

Cost, net of discounts taken by Operator, of Matenal purchased or
furnished by Operator for use in MGTC Operations as provided under
Section 111. Such costs shall include but are not limited to vendor's
invoice price, transporation charges, loading, unloading fess, export
and impont duties associated with the procurement of matenal. So far
2s it is practicable and consistent with safe, efficient and economical
operations, such material shall be purchased or furnished by Operator
when recuired for use in MGTC Operations and the accumulauon of
surplus stock shall be avoided. '

J
LPY

Burchasing charges

When required for the benefit of MGTC Operauons.
Operator may request its Affiliates to provide purchasing
and forwarding services. Charges to MGTC Account for the
provision of these purchasing and forwarding services shall
be charged as per Section 2.2.3 of this Accounung
Procedure.

2.4.1. Transportation of Material and other related cests, inciuding
but not limited to origin services, expediting, crating, dock
charges, forwarder's charges, surface and air fre:ght. and
customs clearance and other destination services.

!\«J
}':.
(3%

Transporation of employees as required in the cenduct of
MGTC Operations, including employess of Operater whose

salaries and wages are chargeable under Sectiens 22 2. 202
2.2.3. of this Accounting Procedure.

g
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2.4.3. Relocation costs to of from the Countries of Assignment of

employees permanently or temporarily assigned to MGTC
Operations, except when employee 1s reassigned to or from
another location classified as a foreign location by Operator .
in which event the actual relocation cOStS chargeable to
MGTC Account shall not exceed the costs which would
have been incued had the employee bezn reassigned to or
from France.
Such costs shall include transponation of empioyee's
families and their personal and household effects and all
o'her relocation costs in accordance with the Operator's
Affiliates usual practice.

2.5. Serviges

No services shall be rendered unless it has been requested by Operator.
The services may inciude but are not limited 10

2.5.1. Outside services : the cost of consultants, contract services
and utilities procured from third parties.

Operator's affiliates

-
in
(IS ]

The cost of services provided by Operator’s Affiliates technical and
professional personnel not located within the Countries of
Assignment including, but not limited to. laboratory services,
geochemical analysis. geological and geophvsical swdies and
interpretation, enginesrirg, and related computer services and data
processing, accounting and professional services. '

Costs shall include personnel costs charged at rates 2s per Section
2.2.3. Costs shall also inciude all other costs. if any, necessary for
such technical and mrofessional personne! to perform such services
such as, but not limited to, laboratory znalysis, documentation,
computer support and supplies. which costs shall be according to
the Operator's Affiliates standard price-lists provided eaca Calendar
Year as per Appendix 1.

56, Damage and-Lossto MGTC Properry

All costs or expenses necessary for the rezair or replacement of MGTC

Propemy resuiting from damage ©f 105s incurred by firs. Lood. siarm,

(he&. =co:dent. or any other czuses. Opersior shcll os soon s racucal
x

B

formisn 10 MGTC writien nsuce ©f 23ch nnident Clusing Lamige oOf
ioss 1n excess of U'S S 120 000 (ong hundred thousand)
~

174
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2.7. lnsurancs
2.7.1. Premiums for insurances placed for the account of MGTC.
2.7.2. The actual expenditure incurred by Operator in settlemen

of any and all losses, claims, damages, judgments and any
other expenses, including legal services, for the benefit of

MGTC Operations.

All losses. damages, expenses and other liabilities and
financial consequences arising from MGTC Operations and
materials acquired under this Agreement and not recoverable
from insurances obtained and maintained pursuant to Artcle
¢.7 of the Agreement shall be borne by MGTC.

[
~
[P¥]

All proceeds or recoveries from joint insurance obtained and
maintained pursuant to Article 4.7 of the Agreement shall be
credited to MGTC Account.

2.8, gal

All costs or expenses not already provided for under Sections 2520
and 2.7.2. hereof. for handling, investigating, defending and senling
litigation or claims arising by reason of MGTC Operauons or
necessary to protect or recover MGTC Property including, tut not
limited to attorney fees, court costs. cost of investigation or procunng
evidence. and amounts paid in settlement or satisfaction of any suca

litigation or claims.
I

2.9.  Duties and Taxes

All duties and taxes except Operator's income taxes.
-
~

7
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Cost of staffing, establishing, maintaining and operating any offices.
sub-offices, camps, warchouses. housing and other facilities
established for the main purpose of supervising, controlling or serving
MGTC Operations shall be charged 1o MGTC Account. If such
facilities are used to supervise and control other MGTC Operations or
serve operations in addition to MGTC Operations the costs shail be
allocated according to sound and acceptabie accounting principles
approved by the Operating Comminee.

21100 The contribution of the Operator's Affiliates to MGTC
Operations of an intangible nature shall be dsemed
compensated by an annual overhead charge basec on a
sliding scale percentage.

2112 The basis for applying this overhead charge shall be the
total costs and expenditures incurred in, or in conneclon
with, the conduct of MGTC Operauons dunng each
Financial Year, being a period of 12 months commencing
with Ist April and ending with 31st March next following,
or fraction thereof, but excluding overhead as allowed
under this Section 2.11, and corporate income taxes.

The sliding scale percentzge shall be the foilowing .

For the first 5 Million U.S. Doilars four (4)
per Financial Year

For the next 3 Million U.S. Dollars two (2)
per Financial Year |

For the next 4 Million U.S. Dollars one D)
per Financial Year

Over 12 Million U.S. Dollars per Raif 10.3)
Fnanc:al Year

percent
perceat
percent

percent

i
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[f during a given Financial Year, the amount calculated for
such services on the basis of these percentages is less than
One Hundred Thousand U.S. Dollars (U.S. S 100.000)
such amount shall be increased up to said amount of
Dollars.

2.12. Qther Exnenditures

Any other expenditure not covered or dealt with in the foregoing
provisions which are incurred by the Operator and its Affiliates {or the
necsssary, sroper and reasonable conduct of MGTC Operations.

3.1.  Purchases from third Parties

Material purchased shall be charged at the net cost to the Operator |
such net cost shall include the price paid by the Operator to the vendor
after deduction of all discounts actually recsived. Net cost shail inciuce
but shall not be limited to such items as transportation, insurance.
duties, iicence fees plus a charge to cover purchasing and forwarcing

costs.
\

3.2.  Specific Stock of Material for MGTC Operations

ARer receiving the approval of the Operaung Committes, the Operator
shall maintain in Country of Operations a specific stock of material for
MGTC Operations (hereinafter "MGTC Stock”). Such MGTC Stock
shall be finanéed and owned by MGTC.

The cost of accuisition of such MGTC Stock shall be iaciuced 1n the
zzsheails seat 1o MGTC 25 per Section 1.6 zbove.

o~
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Material furni he O

Material required for operations or for maintaining MGTC Stock shall
be purchased directly whenever practicable, except that Operator may
furnish such material from its own stocks inside and/or outside
Country of Operations, in which case such material shall be charged as

follows :

A) Matenal and equipment :

The Operator may charge the cost of such material furnished for
use in MGTC Operations on the following conditions and in
accordance with the provisions of the Agreement : -

H

New material (Condition "A") which has never been used.
shall be priced at the delivered net price which shall not
exceed the price prevailing in normal arm's leagth
transaction on the open market.

Used material (Condition "B")

(2)

(%)

Material which is in sound and serviceable condition
and is suitable for re-use without reconditioning shall
be classified as Condition "B" and priced at not more
than seventy five percent (75 %) of new matenal as
specified in (1) above

Material which cannot be classified as Condition "B”
but which :

) after reconditioning will be further servicsable
for its original function as good second-hand
material Condition "B", or

(i)  is serviceable for its original function but is
substantially unsuitable for reconditioning,

shall be classified as Condiuon "C" and priced at no
more than fifiy percent (50 %) of the price of new
material as specified in (i) above. Any cost of
rsconcitioning shall be charged to the unconditioned
mater::  provided that the Condition "C" matenzi
value z..s the cost of reconditioning does not excess
the vaice of Conditicn "B maternzi of the same type
o
i
7
-
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(A
B) Copsumables
Consumables shull be priced at the waghned average price tor the
warchouse stock ol the consumable in question,
34 Warrannoy

In the event of taulty material. any reimbursement from the supplier

shall be credited 10 MGTC Account.

Operator does not warrant the material furnished.

[n case of defective material. credit shall not be passed to MGTC

Account unul adjustment has been received by Operator from

manufacturers or their agents.

3.5.  Disposals

- Operator shall have the right to dispose of surplus matenial on
behalt of MGTC but shall not sell major items (being iem
exceeding US S 30 000 in value) of physical assets owned b
MGTC without obtaining the prior approval of the Operanny
Committee. :

- If there is no market for junk or obsolete material which has bezn
charged to MGTC Account. the cost. if any. ot disposing ot such
material shall be charged 1o MGTC Account.

- Proceeds trom ail sales shall be credited to MGTC Account at the
net amount actuaily collected.

3.6.  Material distributed in Kind ar purchased by ang of the Partics

- New material shall be valued at the prevailing market price for
simifar material,

- Used matenial shall be priced at seventy tive (75) percent oi the
prevalime market price for similar new material

%
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. Other used material shall be priced at a value commensurate with its
use, as approved by the Operating Commuttes.

. Proceeds from all sales shall be credited to MGTC Account at the
net amount actually collected.

3.7. [nventories

Operator shall maintain separetely detailed records of Specific Stock.

a) Perndical inveniories

Al reasonable intervals, but at least once a year, inventories of all
Controllable Material shall be taken by Operator. Operator shall give at
least sixty (60) days advance written notice of intention to take such
inventories to allow the Operating Commitiee to be represented when
any inventory is taken. Failure of the Operating Comminee to be
represented shall bind the Operating Commitiee 1o accept the inveatory

taken by Operator.

Reconciiiation of inventory with MGTC Account shall be made and a
list of overages and shortages shall be furnished to the Operating
Commintee within sixty (60) days of the completion of the inventory.
Any inventory adjustment shall be made to MGTC Account

accordingly.

b) Spegial inv

Whenever there is a sale or the assignment of any Shareholding
Interest to a third party, a special inventory may be taken by the
Operator, provided the seller and/or purchaser of such Shareholding
Interest agrees to bear all the expense thereof. In such cases, both the
seller and the purchaser shall be entitled to be represented and shall be
bound by the inventory so taken.

Within thirty, (30) days of change of Operator, 2 MGTC Account
inventory should be taken.

7
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Standard rates for personnel and services

0 U d
1. Assivned personpel hased in Yungon
Cl - 126 000 FF/month
C2 . 106 800 FF/month
Cs . 84 000 FF/month
Ca - 57000 FF/month

2. Assiened personnelon a retation basis in Mvanmar (Yangon + Maattamu)
o . 6840 FF/working day
c2 . 5488 [F/working day
c3 - 4192 FF/working dav
C4 . 5384 FF/working dav

3. Personnelof Operator's Affilintes hased aytside Myanmar warkine for dnint
Onerations on a rime sheet bagis

b3 o DOE X, UNOGCAL
SUSJECT TO PROTECTIVE ORDER
A nngmii; 1

M S 4 C
FF/hour MANAGER SENIOR PROFESSIONAL CLERK
EXPERT
|
DIR/DDP/DE 1100 805 583 31 |
|
Additional charges |
for mission aH 204 130 06
YANGON
{
Additional charges
for mission 390 500 238 ; 200
MOATTAMA :
i
- ’ en {
MOATTAMA Fer a2 mn? . i
|
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Services
TYPE OF SERVICE WORKING UNIT } UNIT PRICE
(FF
Process caiculaton Ut CPU process 1 1
Reéservoir sunuiation Lump sum |
Photo Laboratory Ul Laborstory hour I 1 3ou
Singapore office Ul 177 day senior T
U2 172 dav manacer } 9300
DE/intergraph Ul Monthly subscription 4 500
Ul  Batwch CPU second 1o
U3  Graph resident per hour 430
U4 Numbering hour Jon
US  Lump sum per 172 day 1 000
DE/Integral Ul integral CPU |
U2  Miero GGG 172 dav ! 1 000
DE/Documentation Ul Quaterly subscription l 46000
U2 Documentary informauon per i
minute ‘
U3  GCeological data record. per | 4
minute :
Ud  Transcription well @apes on l ]
NOD/per tape H
Us  Extraction of daia files } 300
off NOD/per tile !
~onvex 210 supply Ut Compuler resource unit } 13
HP 9000 supply Ul Working unit plotting { (NE
U2 Large format colour ! 90
U3 Other format. colours 30
Ud  Black and Whute ! e
U3 Black and White. larye ! piil
format : |
HP 3000 supply Ul Working unt HP 3000 ] L3
U2 Working unit HP 5933 ! L1s ‘
U3  Working unit HP 3DEI ! 118
Ud Working unit HP 3DVLD 1 NN
Convex 220 supply Ut Computer resource unit 1 LLE ‘
DE/MASS spectrometer Ul Analysis | xo0
-
uyYp3 008170

183



	DOC001 (5).PDF.pdf
	DOC001 (4).PDF.pdf
	DOC001 (3).PDF.pdf

