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POE v. UNOCAL
SUSJTCT TO PROTLCTIVE ORDER

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

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

France ("TOTAL"):.

(2) UNOCAL INTERNATIONAL PIPELINE CORPORATION, a company
incorporated under the laws of Delaware, United States of America with an
office at 1201 West Sth Street. Los Angeles, CA 80017. U.S.A. ("UNOCAL™;

and

(3) PTTEP INTERNATIONAL LIMITED. a company incorporated under the laws of
Thailand, with its registered office at 555 Vibhavadi Rangsit Road, Bangkok

10900 Thailand ("PTTEPI")
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Capitalized terms used in this Agreement, including the recitals, shall have the
meanings set out in Article 1.

1 Pursuant to the PSC. MOU and Side Letter all dated July 9. 1992 relating to
the Moattama Gas Project, Petroleum Operations have commenced. and
continue to be carned out. in the Contract Area.

2. In accordance with the terms and conditions of the Contract and in preparation
for discoveries of Natural Gas in the Contract Area being declared a
Commercial Discovery. it is necessary to establish a separate gas
transportation company. )

3 MGTC has been established by TOTAL and UNOCAL in accordance with the
Memorandﬁm of Association set out in Attachment 1 (the "Memorandum”) to
/mplement the Transponation Project. On Decemoer 30th. 1994 TOTAL and
UNOCAL. as the sole shareholders of MGTC held the statutory general
meeting of shareholders at which they adopted the bye-laws of MGTC set out
in Attachment 2 (the "Bye-laws") and appointed the directors and auditor of

-MGTC. ‘

4 Upon incorporation of MGTC., TOTAL was allotted 312.375 Shares and
UNOCAL was allotted 282.625 Shares. On the date of this Agreement PTTERI
was allotted 255,000 Shares so that at the date hereof . the Shareholding
Interest of each Shareholder is as set out in Article 6.

5. The Shareholders have agreed that MGTC Operations shall be carned out by
an operator. and accordingly, MGTC shail enter on the date hereof into the
GPOA pursuant to which TMEP is appointed to act as the sole operator In
respect of MGIC Operations and any other aspect of MGTC's involvement n
the Transponation Project as delegated to it by the GPOA ..in accorcance with
the terms and congitions of that document,

5 MOGE. TMEP. UNOCAL MYANMAR OFFSHORE CO. LTD and PTT have
enterea into the MOUG, pursuant to wnich those parties agreed cenain matters
\ in connection with the sale of Natural Gas to PTT~
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ARTICLE 1 - OEFINITIONS AND INTERPRETATION

1.1 inition

Unless the context of this Agreement otherwise requires:

"Affiliate” means, with respect to any person, any company, party or other
legal entity:

{a) in which such person holds directly or indirectly at least 50% of the
shares entitled to vote;

(b} which holds directly or indirectly at least 50% of such person's shares
entitled to vote: or

(c) in which at least 50% of the shares entitled to vote are owned directly or
indirectly by a company. party or legal entity, which owns directly or
< indirectly at least 50% 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 institution or financial institution.
“Board" means the board of directors of MGTC.
“Business Day" has the meaning given to that term in the GPOA.
“Bye-laws" has the meaning given to that term in recital 3.
“Call" has the meaning given to that term in Section 7 1.

-
“Chairman” has the meaning given to that term in Section 8§ 2.

“Commercial Discovery™ has the meaning given to that term in Section
© 11 of the PSC.

“"Commercial Production” in relation to any Oevelopment and Production

"
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Area, means that regular and continuous sales of Natural Gas or regular and
continuous shipments of Crude Qil (excluding test production), in both cases
from that area. are occurnng as contemplated by the PSC.

“Contract” means the instrument concluded between MOGE and TMEP
dentified in recital 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. ozokerite. casing head
petroleum spint. and all kinds of hydrocarbons and bitumens whether in
solid. liquid or mixed forms, including condensate and other substances
extracted or separated from Naturai Gas.

“Defaulting Shareholder” has the meaning given to that term in Section
76.1(a). V

e “Deputy Chairman"” has the meaning given o that term in Section 8.2

“Development and Production Area” has the meaning given to that term
in Section 1 18 of the PSC.

“Directors’ Voting Rights” means. in respect of ail airectors of MGTC
nominated b5y a Shareholder. a percentage equal to that Shareholder's
Shareholding Interest.

“Dollars"” and "S” means dollars in t~ . lawful currency of the United States
of America.

“EGPDP" means the Export Gas Proceeds Distribution Procedure.

“EGSA" means ihe Export Gas Sales Agreement. in the form annexed to
‘ne MOUG. executed by the parties thereto in connection with tne saie by
eacn Parucioant of its share of Natural Gas produced ‘rom the Production
Projectto PTT

UYP3 008234
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hatt “EGTA" means the Export Gas Transponaton Agreement entered into

between the Participants and MGTC. in connection with the transporntation of
Natural Gas through the Export Pipeline.

“Export Pipeline™ means the pipeline (together with all associated facilities)
proposed to run offshore Myanmar for about 340 kilometers of its length
from the Contract Area and subsequently onshore Myanmar for -
approximately 65 kilometers to the border between Thailand and Myanmar,
atBan | Tong.

“Force Majeure" has the meaning given to that termn Section 20 .

“Gas Transportation Agreements™ means. collectively, all agreements
entered into by or on behalf of MGTC in connection with the transportation of
Natural Gas by MGTC through all or part of the Transportation System,
including the EGTA.

“General Manager" means the person appointed o be the General
Maniger of MGTC in the manner. and with the duties ana functions,
described in Article 10.

“Governmental Authorization® means any authorization. consent,
concession, decree, permit, waiver, penefit, exemption and approval from, or
fling with. or notice to. any Governmental Entity. required in relation to .a
party or aclivity by applicable law.

"Governmental Entity” means any government and any mnistry,
department, State enterprise, local authority. instrumentality. agency.
authority, corporation of Commission under the direct or indirect controt of
such government or any such other entty.

“GPOA" means the Gas Pipeline Operaung Agreement of even date
herewith between MGTC and Operator. in the form of Attachment 3

“Memorandum" has the meaning given to that term in recial 3

“MGTC" means Moattama Gas Transportation Company Limited. 3 hmited
habiity company incorporated pursuant to the laws of Bermuca. with its

UYP3 008235 ﬂ/,g_, Al
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registerea office at Clarendon House. Church Street, Hamiiton KM CX,
Bermuda.

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

“MGTC Bank Loan" means a loan made available to MGTC by a Bank
which will reduce the Shareholders' funding commitment prorata their
Shareholding Interests. Such loan may be guaranteed by the Shareholders,
such guarantee being given by each Sharenholder severally for s
Shareholding Interest and not jointly.

“MGTC Documents" means. collectively. the Memorandum. the Bye-laws.
the MGTC Agreement this Agreement and the GPOA.

“MGTC Operations” has the meaning given to that term in the GPOA.
“MIC" has the meaning given to that term in recital 8.

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

“MOGE" means The Myanma Oil and Gas Enterorise. 3n enterprise
organized ana existng under the laws of Myanmar with its principal office at
74/80. Min Ye Kyaw Swa Road. Yangon. Myanmar.

“MOU" means the Memorandum of Understanding between MOGE and
TMEP dated July 9. 1992 in connecltion with the establishment of the

Petroleum Operations.

“MOUG" mesns the Memorandum of Understanding relaung to ine sale of
Natural Gas oroduced from the Production Project 10 PTT dated September
¢ 1004 berween MOGE. TMEP UNOCAL MYANMAR OFFSHORE CO.LTD

and P77

“Myanmar" means the Union of Myanmar. -

"“ ééac/‘f
4
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“Natural Gas" means aill gaseous hyarccarbéns produced from wells,
including wet mineral gas. dry mineral gas. casing head gas and residue gas
remaining after the extraction or separation of liquid hydrocarbons from wet
gas.

“Operating Committee” means the committee of that name formed
pursuant to. and with the constitution, rights, powers and obligations
described in. the GPOA. -

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

“PAA" means the Paying Agant’ Agreement.

“Participants” means, collectively, TMEP. UNOCAL MYANMAR
OFFSHORE CO.LTD. PTTEP!. and each other holder of a Participating
Interest at anv ume and from time to time and “Participant” means any of
them,

“Participating Interest” means in relation to any person. its undivided
percentage interest in the rights and obligations under the Contract and the
Production Operating Agreement dated June 1si 1994 between TMEP and
UNOCAL MYANMAR OFFSHORE CO. LTD. at any ume 3nc from ume to
ume.

“Permit” has the meaning given to that term in recital 8.

“petroleum” means and includes both Crude Oit and Natural Gas. as well
as any other hydrocarbons produced in associauon thergwith,

“Petroleum -Operations” has the meaning given (o that term n Secuon
131 of the PSC and includes transporation of Natural Gas sy MGTC as
contempiatea oy Section 2.3(b) of the MOU.

“petroleum Production Joint Venture” has the meaning given to that term
n Secton 2.2(a) of the MOU. '

AT .

L 5
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“"Production Project” means the cevelopment. financing, construction,
ownership. operation and maintenance of that pant of the Petroleum
Operations relating to the exploration for. and production of. Petroleurn by
the Participants.

“PSC” means the Production Sharing Contract between MOGE and TMEP
dated July 9. 1892 for the Apprassal. Development and Production of
Petroleum in the Moattama Area, as at the date of this Agreement. ‘

“BTT means the Petroleum Authonty of Thailand. having its principal office
at 555 Vibhavadi Rangsit Road. Bangkok 10900.

“Replacement Advance” means an advance made in comphance with
Sections 7.2.4 or 7.3.2. the terms of which are more parucularly described in

Schedule 1.

“Share" means any issued and outstanding share of the voting common
stock of MGTC.

“Share Capital” means the subscribed capital.

“Shareholders” means, collectively, TOTAL. UNOCAL. PTTerl. and each
other holder of a Sharenholding Interest frem ume to tme. and
“Sharehoider” means any of them.

“Shareholder Advance" means the method of funding MGTC by the
Shareholders the mechanics of which are more particularly described in

Schedule 1.

“Shareholder Bank Loan" means a method of refinancing the mechanics
of which are more particularly descriped in Schedule 1

“Shareholder Loan” means a methoc of refinancing MGTC by the
Shareholders ‘e mechanics of which are more parucularly described n
Schedule 1

“Shareholding Interest” means. in respect of any person. from ume to

A’w . .
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ume. its percentage of Share Capital in MGTC which s in the same
- respective proportion as its Participating InteresT(or the Participating Interest
of its Affiliate) as a Parucipant under the Contract.

“Side Letter” means the letter agreement dated July 9. 1992 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 termin Section 9.3 (¢).

“TMEP" means TOTAL Myanmar Exploration and Production. a tompany
existing under the laws of France. with its registered office at Tour TOTAL,
24, Cours Michelet. CEDEX 47, 92069 Paris La Defense.

"Transportation Project’ means that part of the Petroleum Operations
relating to the transponation of Natural Gas by MGTC including the
development. financing, construction. ownership, operauon and
maintenance of the Transportation System.

“Transportation Project Documents” means collecuvely MGTC
Documents. the Gas Transportation Agreements. the PAA and the EGPDP.

[

"Transportation System" means the Export Pipeline, together with all
modifications thereto and expansions thereof and all aaditional pioelines and
spurlines construcied. operated ang maintained by or on penaif of MGTC in
the Contract Area or other proximate areas. as agreed by the Shareholders

“Withdrawing Shareholder” has the meaning given to that term in Section
15.1.

12. in retation

-

Unless the context of this Agreement otherwise requires:
fa) words of any gender include each other gender;

(b) words using the singular or plural number also incluge ine pluratl of
singular number, respectively: '

o .
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(c) references to a “person’ include a reference to any individual,
corporation. pannership, jomnt venture. trust. any other legal person and
any Governmental Entity;

(d) any reference to any person in any capacity includes a reference 0 it
permitted successors and assigns in such capacity and. in the case of
any Governmental Enuty , any person succeeding to its functions and

capacities:

te) the terms “hereof’, “herein”, “hereby"”, "hereto” and simiar words
refer to this entire Agreement and not any particular Artcie. Section or
any other subaivision of this Agreement:

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

(g) the words “include” or “including” shall te deemed (o be iollowed by
“without limitation” or "but not limited to” whether or not they are followed

by such phrases or words of like import.

(h) references 0 any siatute or siatutory provision snall be construed as a
reference to the same as it may have been. or may from ume (o tme be.
amended. modified or re-enacted:

(iy references 0 “"this Agreement” or any other agreement or document
shall be construed as a reference to such agreement or cocument as
amended. modified or supplemented and in effect from ume to ume and
shall include a reference to any document whicn amencs. modgifies or
supplements it. or 1s entered into. made or gwen pursuant 0 or in
accorcance with its terms:

/jy “"this Agreement” an¢ worcs of simiar mzon snall mean this
Agresmen:. logether with all Schedules ana Attacnments ara

k) the neadings ccritained i this Agreement are inserned for cocnvenience
of refarance only and snall nct affect the construcuon of interpretation of

this Agreement o

a UYP3 008240
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ARTICLE 2 - ORGANIZATION QOF THE COMPANY

2.1

2.2

fidin fMGT raanization
The Sharenolders shall build up. without delay. a company organization
adequately equipped for MGTC's functions and responsibilities unger and
consistent with the Transportation Project Documents and the laws of

Bermuda.

Each of the Shareholders shall use its best endeavours to ensure that
MGTC is treated by all relevant authorities as being resident for taxation and
other purposes in Bermuda. Subject to the requirements of Bermuda law., -
MGTC's recoras and corporate books shall be keot in Yangon {Union of
Myanmar).

Myganmar ranch
The Sharenolders will organize a Myanmar branch of MGTC under the laws

of the Union of Myanmar as expeditiously as possible afier the cate of this
Agreement.

-
e & / o
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ARTICLE 3 - SCOPE OF ACTIVITIES

The scope of acuvities of MGTC shall be to implement the Transponation Project
under the terms and conditions herein described for the transpor of hydrocarbons
and associated substances from fields which may be served by the Transportation
Systemn. initially from YADANA field to the Thailand border at BAN | TONG and
possibly at a later stage from other fields offshore Myanmar. The scope of activities
of MGTC shall alsc extend to matters directly connected therewith.

UYP3 008242
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ARTICLE 4 - OPERATION POLICY

4.1 n rincipl
) MGTC shall be managed and operated in accordance with sound business
- principles with a reasonable rate of return on the investment. determined in
accordanc? with Section 2.1 of the MOU. Profits realized which are not
allocated 1o reserves and depreciation in accordance with internationally
recognized good business practices or to necessary working capual shaii.¥
unless otherwise resolved by the Shareholders in general meeting, be
distributed to the Shareholders by way of dividend.

42 Promotion of Main Pyrposes
Shareholders and their representatives at Sharehoiders’ meetngs. on the

Board. on the Operating Commuttee and in all standing committegs shall be
commitied 10 ©

a) managing MGTC through Operator in order to give effect to the terms
of this Agreement in accordance with the Contract. the MGTC
Agreement and the Permit; and

b) exercising all nghts, powers and functions in a manner consistent with
the promotion of the umely and the efficient construction and
continuous profitable and safe operation of the Transpornation System.

4.3 Appoiniment of Operator
MGTC Operations, and any other aspect of MGTC's involvement in the

Transportation Project as nominated by the Operating Commitee. shall be
undentaken on behalf of MGTC by Operator pursuant to the GPOA

44 Approval of GPOA

The Sharehgiders acknowiedge and approve the terms ana conaions of the
GPOA. and direct MGTC to enter into and perform that agreement promptly
afer the date herecf.

Cperapn mmiles
The Sharenolders agree that the Operating Commuttee shall be formed in
~e manner contempiated in the GPOA. Each Shareholder snall ensure at

F1Y
o

A @ {w‘f'
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all tmes that its nominee on the Operatng Committee 1s (s non-Bermuda
resident principal director.

48 Appli n of A

The Sharenolders agree that the provisions of the GPOA (including in
connection with the constitution and function of the Operaung Commitiee)
shall be binding upon them, as if ayH such provisions were incorporated in full
into this Agreement,

4.7 Trapsponation Project Docyments
The Shareholders shall take all action necessary of desirable to assist the
performance of the Transponation Project Documents by MGTC from time to
time to acnieve the timely and efficient implementation of the Transportation

Project.

Y

/;
er & -
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ARTICLE 5 - THE TRANSPORTATION SYSTEM: ESTIMATED RESERVES

5.1 ipeli
The Transportation System shall initially comprise the Expont Pipelineg,
commencing at the Receipt Point (as defined in the EGTA) and terminating
at the Point of Delivery (as defined in the EGSA), including all associated
facilities between these two points. -
52 ign ity -

The initial design capacity of the Transportation System shall be 604 million
cubic feet per stream day. The ultimate design capacity after installation of
the necessary supplementary COmMpressors shall be around 900 rmuilion cubic
‘eet per stream day. :

53 Qg;gw.ﬁ.am

After the Export Pipeline 1s placed in operation, the Operator. using sound
engineering practice and concepts. shall perform tests and calculations (o
determine the capacity of the Export Pipeline.

54 Additionatl §
The initial design capacity of the Transponation System, within its yitimate
gesign capacity, snall be increased if and as additional recognized
requirements for transport so justify. Modification and replacements {0 any
nstallation cr secton cf the Transponation sysiem shall be made if and
when such will insure 10 the overall benefit of the Transportation System.

5.5 Pr mpanbii
It is understooa between the Shareholders that MGTC must secure
compatbility between Petroleum products transpored by the Transportation
System so<hat the quauty achieved for additional products shatl not be to
the cetriment of existing shippers.

586 Cerufied Resarves
The cerufiea reserves of gas of YADANA field as of Octoper 31 1983, are
snown in Scaeaule 2. These reserves may be reesumated from tme (o time.

y —
wc/ﬁ
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5.7  Bronues
No Natural Gas other than considered under the EGTA shall be transported

through the Transponation System without the Special Approval of the

- Shareholiders.

-
T

<

o

b g
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ARTICLE 6 - SHARE CAPITAL AND SHAREHOQOLDERS

6.1 Aythorige har i
The authorised share capital of MGTC for the commencement of nusmegs
shall be § 30.000 divided into 1.000.000 ordinary shares. each share having
a nominal vaiue of $0.03. -

6.2 Ingr f Shar

At the ume of its organisation, the subscriber shares in the capntal of MGTC
were alloted by the following Sharenoiders:

TOTAL 312.375 Shares

UNQOCAL  2B2.625 Shares
In the event of an increase in the Share Capttal of MGTC. following the
subscription for shares of PTTEPI and MOGE. the Shareholders snall pay in

their respective parts of such additional Share Capital in the same aroportion
as set out in Sections 6.3 and 6.4 below.

At the date of this Agreement, each Sharenolder shall hold the number of
Shares indicated opposite its name below and shall have the initial
Sharenolding Interest in MGTC as shown:

Sharerolider No of Shares imtial Shareholding Interas]
TOTAL 312378 31675 %
UNOCAL 282.825 33.25 %
PTTERI 255000 2000 %
850.000 100.00 *%
— )
é;’iz;::_,_——* %l

?&
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6.4 Parti ion of M

The Sharenoiders acknowledge that MOGE may mvest in MGTC by
exercising 1ts optien o acquire a Shareholding Interest of up to 15% in MGTC
in accordance with Section 5(b) of the MOU. If and when MOGE exercises
such option, each Shareholder shall take all action necessary to ensure that
MGTC allots such number of Shares to MOGE as is required to constitute
MOGE's Shareholding Interest in the agreed perceniage and to mamntain the
agreed relatviues between the Shareholding Interests.

Upon its acquisition of Shares in MGTC by MOGE. MOGE shall be required
1o adhere to this Agreement and-the Sharehoiders hereby agree (0 take any
action which snall be necessary to ensure such adherance.

6.5 Syspension of Sharenolders' rights

in accordance with Bye-Law 48 . the Share Capital of MGTC shall be
divided into shares of a single class. However. in the case of a default as
described in Section 7.5 and notwithstanding any of the provisions of the
Bye-Laws. other than Bye-Law 48:

(a) while any default under Section 7.6 has occurred ang shall be
continuing, no Sharenoclder who is in such default {a "Defaulting
Sharenoiger’) shall be entitled to vote in respect of sucn Shares: and

(b) no proceeds from MGTC (dividends, payments unaer Shareholder
Advances. Renlacement Advances or Sharenoider Loans) shall accrue
or be declared or paid to a Defaulting Sharenolder in respect of any
period during which sucn Shareholcer is in default. and

(¢) no proceeds from MGTC shall be paid to a Bank uncer a Shareholder
Bank Loan if the relevant Sharenolder is a Defauiting Sharenolder.

N
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ARTICLE 7 - FUNDING

7.1, General

All funding or refinancing of MGTC made or supporied by the Shareholders

shall be made or supported on a several (and not joint) basis.

(a) Subject to Sections 7.2.3, 72.4 and 7.3.2. the Sharehoiders hereby
agree to the fundamental principle that all and any funding needed by
MGTC shall be funded by the Shareholders in proportion to their
respective Shareholding Interest and that such funding shall be made
by way of Sharenolder Advances. Pursuant to Section 7.2, the
Sharenolders may decide to authorise the refinancing of part or all of
the funding requirement of MGTC initially met Dby Shareholder
Advances. Pursuant to Section 7.3, the Shareholders may decide to
reduce the Shareholders’ funding commitments by authonsing the
implementation of MGTC Bank Loan(s).

(o) When MGTC receives a written request for funding from the QOperator,
both in amount and manner in accordance with the GPOA. the General
Manager shall immediately give notice thereof to the airectors of MGTC
and the Shareholders calling for a contnbution by the Shareholders of
the amount required for MGTC Qperauons (a “Call"}. The notice shall
provide details of the amount of funding requirea from each
Sharenolder, the due date for payment. ihe getails of the account into
which funds are to be credited and the application of those moneys
and a copy of the writen request of the Operator. The notice shall be
given to Shareholiders at least 20 days pefore the funds are required by
MGTC.

Unless oth&rwise resolved by the Sharenolders :n accordance with Section
7 2. all Calls snall be sausfied by each Sharenoider making a Sharenoider
Advance. Sucn Sharenoider Advances shall be mage dy the Sharenolgers in
sroporion 1o their respeciive Shareholder Interests.

72 Refinanoing of Sharenoicer Advances
721 The Sharenoicers may from ume to tme deede with the affirmative vote of

J
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at least 50% of the Director's Voting Rights to authorise the refinancing of
part or ail of Shareholder Advances by Shareholder Loans (as described in
the Schedule 1). Once such authorsation has been given by the
Sharehoiders. MGTC shall be entitled to treat any Shareholder Advances or
any pant thereof made available to it by a Shareholder as having been
refinanced by a Shareholder Loan. notwithstanding the fact that the
Shareholder in question may not have formally authonsed the Shareholder
Loan. The percentage of Shareholder Advances which are refinanced by
Shareholder Loans, shall be identical for each Shareholder.

722 The Shareholders may approve by Special Approval, such approval not
being unreasonably withheld. that any of the alternauve methods of
refinancing (as described in Schedule 1) may be substtuted by any other
form of aoproved refinancing and in particular. at the request of a
Shareholder. the Shareholders may agree that pan or all of such
Shareholder's Shareholder Loan may be substituted by a Shareholder Bank

Loan.

723 If MGTC cannot meet its obligations to make payments (o a Shareholder

k.// under a Sharenholder Loan. the relevant Sharehoider shall be deemed t0

have made a Shareholder Advance to MGTC of an amount equal to the
amount of such payments so that MGTC can fulfil such ooligations to such
Shareholder. Consequently the amount of any unpaid cayment under a
Shareholder Lzan shall be treated as having been Daig Sv reason of the
making of sucn Sharenolder Advance.

724 1f MGTC cannot meet its obligations to make payments i0 a Bank under a
Shareholder Bank Loan. the relevant Shareholder shall make a
Replacement Advance to MGTC so that MGTC can fulfil sucn obugations to
such Bank.

73 MGTC Bank Lean

731 The Sharenolders may decide by Special Approval to imoiement an MGTC
3ank Loan. Thereafter, Sharenolders’ funding commitments sSursuant (o
Section 7.1 may be reauced. to the extent of funas drawn gown unger an
MGTC Bank Loan. such recuction seing made Dro rata o in2ir respeclive
Sharenolding interests

%c/ﬁ’-fi

UYP3 008250




CON!-'IDENT&AL

v
SURMECT TO PROTECTIVE ORDER
.18,

e 732 (a) !f MGTC cannot meet its obligations to make payments to a Bank
under an MGTC Bank Loan in respect of which the Shareholders have
issued their several guarantees. then each Shareholder shail make a
Replacement Advance to MGTC in an amount which s proportionate to
its respective Shareholding Interest in the aggregate amount required
by MGTC so that MGTC can fulfil such obligations to such Bank.

732 (b) If MGTC cannot meet its obligations to make payments to a Bank‘
under an MGTC Bank Loan in respect of which the Shareholders have
not issued guarantees, and in respect of which the Shareholders have
undenaken several obligations in favor of the Bank then each
Shareholder shall make Replacement Advance only to the extent of its
respective obligation in favor of such Bank.

74 Other financing or refinancing
The Shareholders may decide by Special Approval to authorse other forms
of financing or refinancing which are consistent with the princioles of this

Agreement.

75 Al ion of the pr fMGT

7 5.1 Subject to Section 7.5.3. MGTC shall apoly the cash flow emanating from the
afements in the owners tanff (as per Arucle 12 hereunder) in ihe following
srder

1. payment of operatng expenses:

2. payment of any taxes due by MGTC.

3. payment of capital expenaiture, and allocation of the ageauate working
capital required under sound business princioles and aooproximately
equivalent to three months operating expenses &nd capital
expendtures .

4. payment of interest attached (o Sharenoider Loans of Sharenolder

8ank Loans or MGTC Bank Loan :

~ayment of the schedu ied repayment of princioal of the :aharencider

~ans or the Sharenoider 8ank Loans or MGTC 3ank Loan and

2t MGTC fungs wruch the Sharenciders decices are not recuired for

~urrent and clanned financiat requirements of MGTC shall be

a:stributea (0 the Sharenoiders either as reimbursement of Sharenoider

Advances or Replacement Advances Of as dwvidends or as orepayment

/ ’\
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of Shareholder loans and Sharenolder Bank Loans.

752 Applicaton of cash flow under this Section 7 5. to pay nterest attached to
Shareholder Loans or Shareholder Bank Loans or to pay instaiments of the
principal of Shareholder Loans or Shareholder Bank Loans or to repay
Shareholder Advances or Replacement Advances shall be mace to each
Shareholder in proportion to its Shareholding Interest. subject to Section 7.6.

7513 |f an MGTC Bank Loan 1s made available then MGTC will negotate with the
Bank the allocation of cash flow.

54 If cash flow emanatng from the elements In the owners tanff is not sufficient
to cover the cash requirements of items 1. 2 and 3 of Secuon 7.5.1, the
Sharenolders shall provide MGTC with additional funds in tne form of

Shareholder Advances for the shortfall.

~i

Qefault

7.8
7 6.1 Shareholder Default under a Shareholder Advance

a) Default and Notice

Any Sharenolder that fals to make Sharenoider Advances when
requirea o do so. pursuant to a nouce ssuea under Secuon 7.1 (b} to
meet a Call (a "Defaulting Sharehoider”) shall be n default under this
Agreement. The General Manager shall promptly give written notice of
such cdefault to such Shareholder and to each cf the non-gefaulting
Shareholders and to Operator. The amount not paia by the Defauiting
Sharenolder shall bear interest from the ocate due untl paid in full
Interest will be calculated using the Agreedlnterest Rate

5) Meetngs and Data

Akar any default has ccnunued ior five (S) Business Davs from the
~ate ¢f wntten nctice of default under Section 7 5 1 (a). ana for as long
-nereafier as :re Defauling Sharenolder remamns in “eiaull cn any
caymert zue under ihis Agreement the reoresentatives of the
Cefauiting Sharenolder shall not be entutied to attena Shareholders.

%L/ﬁﬂf/
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Boara and Operating Committee meetings or to vole on any matter
coming before such bodies during the period such defaull continues.
Unless agreed otherwise by the non-defauiting Shareholaer. the voting
intarest of the representatives of each non-defaulting Sharenolder shall
be in the proportion which its Sharenolding Interest bears to the total of
the Shareholding Interests of all the non-defaulung Sharehoiders. Any
matters requiring Special Approval shall be deemed (0 excluge the
vote of any representative of the Defaulting Shareholder. After the said‘
five (5) Business Days and while the Defaulting Sharehoider remains in
default as aforesaid. neither the Defaulting Shareholder nor its
representatives shall have access to any data or information relating 1o
MGTC Operations. and non-gefaulting Sharehocliders shall be entitled to
rade data without such Defaulting Shareholder's-consent. Further, the
Defaulting Sharenolder shall have no right to any data recewved on
such trade unless and until its default 1s remedied in full
Notwithstanding the foregoing. the Defaulting Sharenholder and its
representatives shall be deemed to have approved. and shall join with
the non-defaulting Shareholders in taking any action to maintain and
preserve the existence of the MGTC. '

.

c) Allocation of Defaulted Accounts

(A) The General Manager shall, either at the time of giving nouce of default
as provided in Section 7 §.1(a). or Sy separate notce. aonfy each non-
defaulting Shareholder of the sum of money it 1s to day 8s 1S portion
(such portion being in the rato that eacn non-defaulting Shareholder's
Sharenolding (nterest bears to the aggregate of the Shareholding
Interests of all non-defaulting Shareholders) of the amount in default.
Each non-defaulting Sharenolder shall. if such default continues. pay
MGTC. within five (5) Business Days after receipt of such notice. is
share of the amount whicn the Defaulung Sharenoicer ‘aiied i0 pay. if
any noh-defaulting Sharenoider fails to pay s share of the amount n
default as aforesaid. such non-defaulting Sharencicer srail thereupon
ne 1n gefault and shall be a Defaulting Sharenolder supiect to the
orovisions of this Section 75 The ncn-defaulting Sharenoioers which
nay ihe amount owed ty any Defaulting Sharenoiger snall be entitied
0 receve therr resoeczive snare of the prnincipal and interest cayable by

j sucn Defauling Sharenolaer pursuant to-Section 73 Ha
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(8) The total of all amounts paid by the non-defaulting Skarenolders for the
Defaulting Shareholder. together with interest accrued on such
amounts. shall be entered in the accounts of MGTC as a debt due and
owing by the Defaulting Shareholder to MGTC ana by MGTC to the
non-defaulting Shareholders in proportion to such amounts paid. In
addition. the non-defaulting Sharehoiders may in the manner
contemplated by this Article, satisfy such debt (together with interest)
and may accrue an amount equal to the Defaulting Panty's
Shareholding Interest share of the estimated cost to abandon any

MGTC Property.

(C) A Defaulting Shareholder may remedy its default by paying to MGTC
the total amount due. together with interest calculated as provided in
Section 7.6.1(a) at any time prior to transfer of its interest pursuant to-
Section 7 6.1(d). and upon receipt of such payment MGTC shall remit
to each non-defaulting Sharenoclder its proportionate share of such

amount.

(D) The nghts granted to eacn non-defaulting Shareholder pursuant to this
Section 7.6 . shall be in addition to, and not in substitution for any other
rights or remedies which each non-defaulting Sharenoider may have at
law of in equity Of pursuant to the other provisions of tnis Agreement.

d) Transfer of Shareholding Interests.

(A) For thirty (30) Days after each failure by the Defaulting Shareholder to
remedy its default by the thirtieth (30th) Day following notce of default
without prejudice to any other rights of the non-defaulung Shareholders
to recover the amounts paid for the Defauiing Shareholoer together
with mnterest accrued on such amount. each non-gefauling
Shareholder shall have the option (o give notice 2 :he Defaulting
Sharenoider requiring the Defaulting Sharenoiger o ‘ransfer s
Sharenolding Intarest to the non-defauiting Sharencigers 1o tnat ena.
f anv of the non-defaulting Sharenolders so elec:. tne Defaulung
Sharenolder snall be deemed to nave rransferreg anc 10 have
empowered ihe eiecting non-gefaulting Shareholders 0 execute on
said Defaulting Sharenholder's benalf any aocuments required to effect

UYP3 008254
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- a transfer of all of its Shareholding Interest. right, ttie and beneficial
interest in and under its Shares. this Agreement. MGTC and MGTC's
assets. and the Transponation Project Documents. to the electing non-
defaulting Sharehoiders. If requested. each Sharehoider shall execute
a Power of Attorney in the form prescribed by the Board. The
Defaulting Shareholder shall, without delay following any request from
the non-defaulting Sharehoiders. do any and all acts required to be
done by applicable law or regulation in order to render such transfer
legally valid, including, without limitation. the obtaining of all requisite
Governmental Authorizations. and shall execute any and all documents
and take such other actions 3s may be necessary in order to effect
prompt and valid transfer of the interests descrnibed above. free of all
liens and encumbrances. In the event all requisite Governmental
Authonzations are not imely obtained. the Defaulting Sharenolder shall
hold its Shareholding Interest in trust for such non-defaulting
Shareholders who elected to assume such Defaulting Shareholder's
Shareholding Interest.

(B) In the absence of an agreement among the non-defaulling
Shareholders to the contrary, any such transier to the non-defaulting
Sharehoiders shall be in the proportion that the non-defaulting
Shareholders have paid the amounts due ‘rom the Defaulting
Shareholder.

e) Contnuation of Interest

If within thity (30) Days after each failure by the Oefauiting
Shareholder to remedy its default py the thirueth (30th) Day following
notice of default the non-defaulting Sharenolders elect to not acquire
the Oefaulting Sharenolders Sharenolding interest as crovided in
Section 7 6.1(d) and to continue to bear ihe Defauiing Shareholder's
unpaid Talls. then the non-defaulting Sharenolders snall accumulate all
such tabilities and expenses as 2 debt pursuant to Secion 7.8.1{c).
sut the Defaulting Sharenclder shall cantnue (0 ~e a Sharenolger
subjec: to Secuon 7 8.1(b) and Section 7 5 1(g) If MGTC cisposes of
any MGTC Propenty or any other craait of agjusiment 1s imace to he
MGTC Account. then in respect of the Defaulting Sharenolder's
) Sharenolcing interest snare of the.proceeds of such misposal credit Of

U 3
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adjustment or sale. MGTC shall be entitied to retain and to set off the
same agamnst all ‘amounts. together with interest accrued on such
amount. due and owing from the Defaulting Sharenolder plus an
accrued amount equal to the Defaulting Sharenholder's Shareholding
Interest share of the estimated cost to abandon any MGTC Property.
Any surpius remaining after setting off the same as aforesaid shall be
paid promptly to the Defaulting Sharenoider.

fy Abandonment

If. within thirty (30) Days after the failure by the Defaulting Shareholder
1o remedy its default by the thirtieth (30th) Day as aforesaid. no non-
gefaulting Shareholder elects to acquire the Defaulting Sharehoider's
Sharenolding Interest as provided in Section 7.8.1(d). or to bear the
Defaulting Shareholder's Shareholding Interest share of unpaid Calis
as provided in Section 7.6.1(e). then no transfer shall be made and
MGTC Cperations shall be abandoned subject to any necessary
consents and notices being given. and each Shareholder. including the
Defaulting Shareholder shall pay its Sharenholding Interest share of all
costs of abandoning and relinquishing the Transporauon Project. If
abandonment OCCurs as aforesaid. all monies pad by the non-
defaulting Sharenoiders for the Deifaulting Shareholder pursuant to
Section 7.6.1(c). together with interest accrued on sucn amount. shall
remain a cebt cue and owing by ihe Defaulting Sharenoider

Distribution of proceeds

«®)

If a Shareholder defaults and has not remedied the default by the
thirveth (30th) Cay as aforesaid. then. afier the commencement of
commercial activity of the MGTC. dunng the conunuance of such
default (1) the Defaulting Shareholder snall not be ennutled to s
Shareholaing Interest snare of the MGTC's proceeas (which include
but are not limited to any amount whicn would have been otherwise
ailocated ‘o the Defaulting Sharenholcer such as reimoursement of
Sharenoicers Advances and Reolacement Advances. snnc:pal  and
nterest o Shareholder Loans and divigengs) ana (i) any 3ank (whieh
~as previcusly contracted a Sharenolder Bank Lcan win MGTC with
) ‘he guarantee of such Defaulung Sharenocicer) shall not 0€ enutied 10

Cp_ & S
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its snhare of MGTC proceeds which would otherwise have been
allocated to it as payment of interest or principal  under such
Shareholder Bank Loan. Such proceeds as referred to i (1) and (i)
above shall vest in and be the properny of the non-defauling
Shareholders, and MGTC shall have such proceeds pald
proportionately to the non-defaulting Shareholders which proceeds
shall be credited against all monies advanced pursuant 1o Section
7.6.1(c). together with interest accrued thereon. Any surpius remammé
shall be paid to the Defaulting Shareholder. and any deficiency shall
remain a debt due from the Defaulting Shareholder to MGTC and frcbm
MGTC to the non-defaulting Shareholders. Notwithstanding any such
distribution of proceeds by MGTC. the provisions of Section 7.6.1(d)
shall continue to apply.

h)  Ng Right of Set-Off

Each Shareholder acknowledges and accepts that a fundamental
principle of this Agreement is that each Shareholder pays its Calls as
and when required. Accordingly. any Shareholder which becomes a
Defaulting Shareholder shall not. in respect of either any exercise by
the non-defaulting Shareholders of any rights under. or the application
of any of the provisions of. this Section 7.6 . raise by way of set-off or
invoke as a defense. whether in law or in equity. any ialure to pay
amounts due and owing under this Agresment o5r any alleged or
unliquidated claim that such Shareholder may have against MGTC or
any other Shareholder. _whether such clam anses under this
Agreement of otherwise. A Defaulting Sharehoider shall not raise by
way of defense, whether in law or in equity, that the nature or the
amount of the remedies granted to the non-defaulting Sharenolgers 1S

——

unreasonable or excessive.

Sharenolder Default under a Replacement Advance

~1
o
o

in tne avent that: (1) a Sharenoider Bank Lcan nas been cblaings oy MGTC
or an MGTC Sank Lcan has been optained By MGTC and sucr MGTC Bank
Lzan 1s guaranteed by the Sharencicers severally. (1) MGTC cefaulls ¢n

any payment Zue uncer sucn Sharenocider Bank Lean or MGTC Bank Loan.
) ana (ni) a Sharenolger ("Defaulting Sharehoider”) does not of s urable 0
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make Replacement Advances as required under Section 7 2.4 and 7.3.2 or

to make the payments required under its guarantee, then

(a) the provisions of Sections 7.6.1(a). 7.6.1(b) and 7.6.1{g) shall apply to
the Defaulting Shareholder ; and

(b) one or more of the other Sharehoiders may. at therr option. purchase
all the Shares of MGTC then currently held by the Oefaulting
Sharenolder 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 purchased by each
shall be in proportion to their then-current Sharehoiding interests
(unless otherwise agreed upon by such purchasing Shareholders). The
transfer of Shares shall occur once the purchasing Shareholders have
said the amount due by the Defaulting Sharehoider.

763 Consigerauon

As consideration for the transfer of the Shares. as set forth in Section
7 6.2(b) above. the purchasing Shareholder(s) shall. (i) assume the
obligations arsing from ownership of the Defaulting Sharenholder's Shares .
and (ii) make any required Replacement Advances and assume the
guarantees and/or other assurances given by the Defaulting Shareholder to
third parties in respect of obligations undenaken by MGTC. which
guarantees and/or other assurances have been agreea to by the other
Shareholders of MGTC.

76.4 The provisions of Section 14.1.H shall have no application in connection
with the transiers made pursuant to this Section 7 3.

-
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ARTICLE 8 - BOARD QOF DIRECTORS

8.1 Board of Directors

(a) In accordance with the Bye-laws, the business of MGTC shall be
managed by the Board, initially consisting of 4 principal directors. As
provided in the Bye-laws, each Shareholder hoiding at least 10% of all
Shares from time to time shall be entitled to nominate 2 principal
directors. one of whom shall be ordinanly resident in Bermuda, and
one alternate director for each such principal director in all cases for
election by the Shareholders in general meeting and shall have the
right to remove and replace such directors and to fill any vacancy in the
directors elected by it. An aiternate director shall have the nght to
attend and vote at any meeting of the Board in lieu of the principal
director for whom he is the alternate in the event such grincipal director
1s absent from the meeting.

(b) When elecung or removing any director or alternat2 cirector of MGTC
in general meeting, the Shareholders shall vote in such manner as will
ensure that the Board is at all times comprised of the nominees of each
Shareholder as contempleted in this Section 8.1. In particular. each
Shareholder shall vote in favour of any proposal ov another
Shareholder to appoint or remove a director or alternate director
aominated by that other Sharenolders.

82 Chairman and Deputy Chairman

The Board shall elect one of the principal directors to be the Chairman of the
Board (the "Chairman”) and shall also have the power to remove such
Chairman and to appoint and remove any successor Chairman The Board
shall also elect a Deputy Chairrman (the “Deputy Chairman’) anc snall have
the power to remove such Deputy Chairrman and to aopoint &ng remove any
successor Deputy Chairman. The Deouty Charrman snall nave ihe same
sowers as the Chairman i the Charman’'s absence. The Chairman shall
nave the following powers -

‘a) tc call orcocse anc Drepare ihe agenca ‘cr anc 'S resige over
meeuncs of :he Sharenolders and of the Boara . ana .

A S
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(b) to cause lo be implemented the resolutions of the meeungs of the
Sharencliders. and of the Board.

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

Board Meatings

(a) Meetings
The Board shall meet at least twice in every financial year of MGTC
upon the notice of the Chairman and more frequently if required upon
notice of any director. A meeting shall be convened by the Chairman,
by any director of by the Secretary upon the request of a airector, by
giving each of the other directors and the Secretary not less than 20
days’ notice of the ume, place date and agenda of the meeting.
circumstances require. the Chairman or any director can cal i a meeting
of the Board upon 5 days' notice of the ume. place. date and agenda
of the meeting. Any such meeung may be held on shoner nouce if all of
the directors so agree in writing. The agenda of any meetung shall
include any item placed thereon by any director by notice given to each
of the other directors and the Secretary not less than 10 days before
the date of the meetng. The Sharehoiders agree that i0 the extent
pracucable. all meetings of the Board shall be held in Myanmar and
that the corporate books and recorcs of MGTC (exceot thoséa required
to be kept in Bermuaa) and the management of ihe gcay-to-day
activities of MGTC shall be located in Myanmar.

(p) Quorum for Board Meetings

The quorum for a duly convened Board meeting snall be one awector
nominated by each of the Sharehoiders. if within thwo hours from the
ume appointed for the meeting, @ Quorum s Not presant. the meetng
shall stand adjourned 10 a date five days aher sucn meeung at the
same ume and piace and at feast three days ncuce of suen agjourned
meeting srall be given to all cirectors if at the adjcurnes meeting 3
qucrum is not present within one nour frem the ume appointeg for such
meetng. ne directors holding such percentage of Dweciors’ Voting
Rights as requirea to approve any matter sursuant o Secton 8 4 shall
constitute the quorum for sucn matter.

ﬁ R UYP3 008260
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(c) Director's Consent in lieu of Meeting
Any acuon required or permitted to be taken at any meeung of the
Board may be taken without a meeting, without prior notice and without
a vote, if a consent in wnting, setting forth the action so taken. shall be
signed by all the directors of the Board and such consent is filed with
the minutes of the proceedings of the Board. _

Voting Regyirements at Board Meetings

(a) Except as expressly provided in Section 8.4 (b). action of the Board
shall require the affirmative vote of at least 60% of the Directors’ Voting
Rights. with all directors nominated by a Sharehoider voung their
Directors' Voting Rights as a block (without splitting). ”

(b) The following actions shall require the unanimous vote of the Directors’
Voting Rights :

- (i) submission to the Shareholders of a proposal that the corporate
existence of MGTC be extended .

(i) the granting of a power of attorney on behalf of MGTC. provided
that in no event shall the authonty of the doard o determine
matters set forth in this Section 8.4 (b) be celegated

(i) the commencement or settiement of any maternal ilgauon. (other
than as described in Section 9.3 (c) xiii) except in insiance where
action must be taken in an expedient manner to assure that the
rights of MGTC are protected. The Board shall cetermine the
meaning of matenal litigation in accorcance with this Section 8.4
(b):

(v) su;mnssncn t0 the Shareholders of a propcsal o create. acquire
or dispose of any subsidiary of MGTC or any snares .n any such
subsigiary |

iv) the acquisiton of. purchase of or supscrsuon for anv snares,
deoentures or other securities of ary ccmcany (other than
subsicianes of MGTC) |

s
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(vi) establishment of MGTC's internal organizational siructure and
regulations !

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

(viii) approval of MGTC's annual report. balance sheet. profit and loss
statement and other financial documents for submission to the
Shareholders ;

(ix) the election or removal of the General Manager :

(x) the election or removal of the Secretary.

8.5. ndin mmy

T The Board may establish one or more standing committees to advise the
Board and the General Manager within their respective fields of special

competence.

8.6.  Special Advisor

(a) The directors shall appoint a person nominated by the Ministry of
Energy of the Union of Myanmar to be a special advisor to the Board (the
“Special Advisor’). The Special Advisor shall have the ngnt to receive
notice of Board meetings (upon the provision of the appticabte address
details to the Secretary by such advisor) and attend at and‘ parucipate n all
such meetings. The Special Advisor shall not have any ngnt ‘o vote at
Board meetings.

‘-

(b) The specified duties. functions and remuneration uf any) of the Special
Advisor snall be as resolved by the airectors from ume to time

.
-
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ARTICLE 9 - SHAREHOLDERS' ACTIONS

9.1 Shareholders’ Meetings
The Shareholders shall have a general meeting at least once in each
Calendar year of MGTC (the "annual general meeting”) and shall meet
more frequently if required in a special general meeting. The annual general
meeting may be called by the Chairman. Deputy Chairman or any two
girectors. A special general meeting may be calied by the Chairman, Deputy
Chairman. any Shareholder, any two directors. or any director and the
Secretary. A meeting of the Shareholders shall be convened by giving each
of the other Shareholders, the Chairman, the Secretary and the directors not
less than 20 days' notice of the date, time. place and agenda of the meeting.
If circumstances require. a special general meeting of _the Sharenolders may
he held upon five (5) days' notice of the date. time, place and agenda of the
meeting. A special general meeting may be held on shorter notuice if all the
Shareholders agree in writing. The agenda of any general meeting shall
include any tem placed thereon by any Shareholder by notce given to each
of the other Shareholders. the Chairman. the directors and the Secretary not
\\ A less than ten days before the date of the meeting. A Shareholder may be
represented at @ Shareholders' meeting by any natural person appomnted by
it including any of the directors nominated by it.

Notwithstanding the foregoing, where 2 special general meeting 1S to be
constituted by a meeting of the Operating Committee. such meeung may be
validly called by Operator and otherwise be convened in accorcance with
the requirements of the GPOA. Provided that the requirements of the GPOA
in connection with convening meetings of the Operating Committee are
satisfied. this Section 9.1. shall not impose any further procedures as a pre-
requisite to the validity of such meeting.

Q2 Quorym for Sharehoidars Meetingsg

The quorum for a duly convened Shareholders’ meeting snatl be such
number of persons as at that lime represent by appointment of Sy JroXy at
.east two Sharenolaers rolding in aggregate at least 60% of the Shares. If
witnin 2wo hours from the ume appointed for the meeung. a aquorum 1s not
oresent, the meeung snhall stand agjourned to a date five cays after such
meetng at ine same ume and place and at least three gays nouce of such

) adjourned meeung snall be given to all Sharetroiders ana directors If at the / .

e o
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adjourned meeting a quorum is not present within one hour from the time
appointed for such meeting, the Shareholders present in person or by proxy.
and together holding sucn percentage of Shares as required (o approve any
matter pursuant to Section 9.3 shall constitute the quorum for that matter.

Voting Reguirements at Shareholders' Meeting

(a)

(b)

()

Each Share held in the capital of MGTC shall have one vote on all
matters presented for a vote of the Shareholders.

Except as expressly provided in Section 9.3(c). acuon of the
Shareholders of MGTC at any meeting shail require the affirmative vote
of such persons representing by appointment or proxy at least two
Shareholders holding in aggregate at least 60% of e Shares of
MGTC carrying voting rights and then enttied to vote at the time the
vote 1§ taken.

The following actions of the Shareholders shall require the affirmative
vole of such persons representing by appointment or proxy og % of
the Shares of MGTC carrying voting fights at the time tne vote s taken
("Special approval™):

(i) the proposed merger. amalgamation. zonsotication  of
reorganization of MGTC with or into another person .

(i) any proposed amendment of the Memoranaum or Bye-laws
except any amendment necessary to give effect io an increase in
capital in accordance with the laws of Bermuda

(iiiy any proposed dissolution or liquidation of MGTC .

(iv) any proposed change in the scope of MGTC's business

(v} the sale. mongage or any other transfer of utle <f sucsianually all
of the assats of MGTC. including any mongage i" zcnnecion with
third party financing of all or any san ¢f the Transponaton

Preject

(v) he incurrence or assumotqq of any incebtedness igxcluding N
7

75 ”
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connection with Shareholder Loans as provided in Section 7.2.1),
or the pledge or encumbrance of any assets or properties of
MGTC (other than purchase money encumbrances in connection
with authorized purchases or encumbrances arising by operation
of law) ;

(vii) declaration of dividends :

(vii) execution of, amendment of, waiver under or termination of, the
Transportation Project Documents to which MGTC is a party,
provided that compliance with this paragraph (viii) shall not
require a resolution of the Shareholders in addition to any
resolution passed by the Operating Committee relating to the
same subject matter ;

(ix) relinquishment of the Export Pipeline, any other part of the
Transportation System or any other rights associated with the
Transportation Project ;

(x) any proposal to transport Naturai Gas in addition to MGTC's
obligations under the EGTA as contemplated in Section 5.6;

‘ (xi) issuance of any additional Shares or other rights in MGTC ; and
(xii). transfer of any Shares by a Shareholder

(xiii) initiation and settlement of arbitration or other legal or
administrative  proceedings against MGTC under any
Transportation Project Document: and

(xiv) the undertaking by MGTC to guarantee the payment or
performance of the obligations of any third party; and

d) Decisions taken by the representatives of the Shareholders on the
Operating Committee under the GPOA shali be considered for all
purposes as decisions taken by the Sharehoiders in general meeting
and shall be binding upon all the Sharehoiders.

%ﬁ/ @' ;’{j\‘ r
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g4 Shareholders Consentin liey of Meeting”
Any action required oOf permitted {0 be taken at a meeting of the
Shareholders may be taken without 3 meeting, provided that a consent in
writing, setting forth the action so taken. shall be signed by all of the
Shareholders entitled to vote with respect to the subject matter thereof.

9.5 Licence to PastWork Products

The Shareholders agree to grant to MGTC a non-transferrable right to use the_
product of any work, document or other thing related to the Transportation
Project. including as produced pursuant to the Contract. and shared among
ihe Shareholders before the date hereof.

96 Trangfgr of Shares by PTTEP! 1o an Affiligte

The transfer zy PTTEPI of all of its Shares to one of its Affiliates. which
ransfer is expected tc occur within twelve months of the date of this

Agreement, is hereby approved.

UYP3 008265
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4 ARTICLE 10 - OTHER OFFICERS OF MGIC

10.1 General Manager and Secrefany

The Boarg shall appoint suitably qualified and expenenced persons
nominated by Shareholders to be the General Manager and the Secretary of
MGTC. While TMEP is Operator. the General Manager shall be appointed
from among persons nominated by TOTAL.

10.2 General Manager Functions
The General Manager shall have such powers as are conferred upon nim by

the laws of Bermuda and by this Agreement.

The Sharenolders shall ensure that the following responsibilities 1n connection
with MGTC's implementation of the Transponation Project are gelegated to

the General Manager:

(a) ~managing the day-to-day business of MGTC. as required and
instructed by the Board or the Shareholders in accordance with MGTC

Documents:

{b) conducting a quarterly review of the status. work programs. budget.
employment and procurement plans for the Transponation Project
including a review of performance versus plans. and providing the
Qoard with a reoort on such quarerly review .

(c) co-ordinating the employment and training of Myanmar nationals with
Operator and other contractors in accordance with the Contract the
MGTC Agreement and the GPOA .

(d) signing on pehalf of MGTC the contracts awarded in accorgance with
Section 6.4 of the GPOA :

‘e) swing nctice of Calls 1o the Sharenolders 0 accarcance with the
srovisions of Secton 7.7 (D) and nouces of default :n accorcance with

Sectuicn 7 5 1(a)

n acung n whatever manner s ~ecessary or desirable of venalf of

=

s 7 L{”’ :
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MGTC to ensure that MGTC discharges all of its obhgations: under
Section 7.6 .

(g) attending all Operating Committee meeungs and causing 10 be
implemented the resolutions of the meetings of the Overating
Committee .

(h) sreparing and releasing public announcerments in accorcance with
Section 22.9; and '

(i) doing such other acts or things as may be requested by the Board or
the Shareholders in accordance with the MGTC Documents.

The General Manager shall be present at Board meetings (unless otherwise
decidea by ihe Board) and shall carry out all resolutions of the Board. He
shall have registered power of procuration and shall ex-officio be member of

-

/
/

U &

all standing commuttees.

[N
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- ARTICLE 11 - RELATIONSHIP OF THE SHAREHOLDERS AND MGTC

11.1 Genperal

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

No Shareholder shall have the authority or night, nor shall any Shareholder
hold itself out as having the authority or right to assume, create of undertake
any obligation of any kmd whatsoever, express or implied, on pehalf of or in
the name of MGTC or any other Sharehclder without the express prior written
consent of MGTC or such other Shareholder. The undenakings of the
Shareholders pursuant to this Agreement shall be several ang not joint, nor

joint and several.

112 nfli fin
(A)y Each Shareholder undenakes that it shall avoid any conilict of interest
between its own interests (including the interests of Affiliates) and the
interests of MGTC and the other Shareholders respectively in dealing
with suppliers, customers and all other organizations of ingividuais
doing, or seeking to do. business with MGTC or the Shareholders in

connection with activities contemplated by this Agreement.

(8) The provisions of the preceding paragraph snail not apply to a
Shareholder's acquisition of progucts of provision of services from any
of its Affiliate, or the sale or provision thereof to any such Affiliate,
made in accordance with rules and orocedures esiabished under the

GPOA.

ARTICLE 12 - TARIFF

For transportation of Petroleum. including royaity Petroleum. MGTC snail be enttled
to a transpornation charge (herenafter called “Tariff").

imtially MGTC's income will primarily be derivea ‘rom the payment of Tanif 10 MGTC

sursuant to the EGTA

For gas transporiation oursuant 0 Gas Transporation Agreements sther than
SGTA the appiicable Tanf in each case will be specifiec 1 such agreemen:s.

Ll 5
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L is the Sharenolders’ ntention that gas transported by MGTC for third parties shall
be charged according to a negotiated tarff dernved on a reasonable commercial

basis.

K
77
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ARTICLE 13 - BILLING, PAYMENT, ACCOUNTS AND DEPRECIATION

13.1 Billing and Pavment

gilling and payment shall be made at the times and in the manner provided in
the applicable Transportation Project Documents.

13.2 MGTC Accounts :
Subject to Section 13.3. the accounting for MGTC shall be prepared in

accordance 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.

13.3 MQGTC Myanmar Branch Accoynts

The annual accounts of the Myanmar pranch of MGTC. including the
declaration of profit and the annual report. shall be prepared n accordance
with the provisions of the Myanmar Companies Act.

13.4  Aydit of MGTC Accoynts
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.

13.5 reciation
A depreciation plan shall be established by :he Sharehoiders. consistent with
the Contract and the Transpontation Project Documents.

e
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ARTICLE 14 - RESTRICTIONS ON TRANSFER AND ENCUMBRANCES

141 liqatuon

(A)  Except as provided in Section 7.6.4. and Section 9 6 the transfer of all
or part of a Shareholider's Shareholding Interest shatl be effective only
f it satisfies the terms and conditions of this Article 14 and of the Bye-
Laws

(8)  Any transfer of Shares by a Shareholder under this Agreement and the
other MGTC Documents (other than to an Affiliate of such Shareholder)
shall correspond to an identical and simultaneous transfer of a
Participating Interest heid by it or by its Affiliate so that the principle
that eacn Sharenolder (or an Affiliate of that Sharenoider at all times)
has the same participation share in the Transportation Project and the
Production Project. as stated in Section 5 of the MOU. 1s complied
with.

(C) Except in the case of a Sharenolder transferring all of its Shares. no
transfer shall be made by any Shareholder which results in the
transferor or the transferee holding less than ten percent (10 %) of
MGTC Share Capital.

(D)  The transferring Shareholder shall. notwithsitanding ne transfer. be
liable to the other Sharehoiders for any obligaucns. financial or
otherwise which may have vested. matured or accrued under this
Agreement and under the other MGTC Documents ornor to such
twransfer. Such obligations shall include any proposed 2xpenditure
approved by the Shareholders prior 10 the ransferring Shareholder
notifying the other Shareholders of its proposea transier

() The tr.;ns:'eree shall have no rights in and uncer tris Agreement and
under e c:ner MGTC Oocuments uniess ang unil 1 obtains
necessary Governmental Authorizalions ana sxpressi ungertakes in
wnting 10 perform the obngatons oi the Iransiercr unaer this
Agreement anc he otner MGTC Documents in respect =i the Shares
seing ransierrea. c the satisfaction <¢i the ~on-iransfernng

- % ‘ﬂ, ;‘/‘:/I;
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Shareholders.

(Fy  The transferee shail have no rights in and under this Agreement and
under the other MGTC Documents unless each non-transferring
Shareholder has consented in writing to such transfer. which consent
shall be denied only if such transferee fails to establish to the
reasonable satisfaction of each non-transferring Shareholder its
financial or technical capability to perform its obligations under thig
Agreement and the other MGTC Documents.

This Section 14.1 (F) shall not apply to the transfer by PTTEP! of all of
its Shares to one of its Affiliates as described in Section 8.5.

(G)  Nothing contained in this Article 14 shall prevent a Shareholder from
mongaging. pledging, charging or otherwise encumbering all or 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 all obligations relating
\ X 1o such interest :
(2) The encumbrance shall be subject to any necessary

Governmental Authorizations and be expressly subordinated to
the rights of the other Shareholders under this Agreement:

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

(H) Any transfer of all or a portion of a Shareholding Interest whether
directly or indirectly by assignment, merger. consolidation. or sale of
stock. or other conveyance, other than with or 10 an Affiliate. shall be
subject to the following procedure

n Once the transferor Sharehclder and a proposed rransferee (a
thirg party or anctner Sharencider) have fully negotiatec the final
rarms and conaitions of a transfer. such final terms ang
canaiions shall be disclosed in detail to all non-transfernng

) Sharenolgers in a writen notfication from the transferor Each
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non-transferring Shareholder shail have the rignt to acquire the
Sharenolding Interest from the transferor on the same terms and
conditions agreed to by the proposed transferee . within thirty
(30) days of transferor's written notification, such Shareholder
delivers to all other Shareholders a counter-notification that it
accepts the agreed upon terms and conditions of the transfer
without reservations or conditions. If no Shareholder delivers
such counter-notification. the transfer to the proposed transferee
may be made. subject to the other provisions of this Article 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 date of the notice
plus such reasonable additional period as may be required to
secure Governmental Authorizations.

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

(3) in the event that a Sharehoider's proposed transfer of part or all
of its Shareholding Interest involves consideration other than
cash or involves other properties included in a wider transaction
(package deal) then the consideration payaole for the
Shareholding Interest exclusively shall be sllocated a
reasonable and justifiable cash vaiue by the transferor in any
notification to the other Shareholders. Such other Sharenolders
may satsfy the requirements of this Secuon 161 (H) by
Egreemg to pay such cash vaiue in lieu of the consideration
payable in the thurd-party offer

e g
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142 Rights

14.3

14.4

(A) Each Shareholder shail 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 Sharehoider's Shareholding
interest whether directly or indirectly by assignment. merger,
consclidation, sale of stock, or other conveyance is pan of a wider
transaction (package deal) involving such assets, such transfer shall be
subject to Section 14.1(H). only if such prospective transferor's
Shareholding Interest represents more than twenty per cent (20 %) of
the value of such wider transaction.

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 “Member” 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.

Restrictive Legen
Each Sharenolder shall cause MGTC to include on all ceruficates evidencing
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 30TH . 1995. NO SUCH
SALE. ASSIGNMENT, OR TRANSFER, SHALL 3E EFFECTIVE
UNLESS THE TERMS AND CONDITIONS OF THE AFORESAID
SHAREHOLDERS' CONTRACT AGREEMENT SHALL =AVE SEZN
COMPLIED WITH IN FULL."

e g -
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(A)  Subject to the provisions of this Article. any Shareholder ("Withdrawing
Sharehoider’) may withdraw from this Agreement and the
other/Transportation Project Documents by giving notice to all other
Shareholders stating its decision 10 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 after tne date

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

when given.

(B)  Notwithstanding Section 15.1(A) a Shareholder shall not have the right
to withdraw from this Agreement and the other Transponation Project
Documents until the Minimum Work Obligations have been fuifilled.
However, if the Operating Committee decides to accept new Minimum
Work Obligations, a Shareholder that voted against such decision shall
not be prevented from withdrawing . provided that such Sharehoider
delivers notice of its withdrawal to MGTC and to all other Shareholders
within thirty (30) days of such vote and fully satsfies its outstanding
Minimum Work Obligations. if any.

(C) Subject to Sections 15.1(A) and (B) ana Section 15.5. he effective
. date of withdrawal for a withdrawing Sharehoider shall be the later of :

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

(2y The cate that the Withdrawing Shareholder has fulfilled its
obligations under this Article.

15.2 Parial Withdrawal

(A) ‘Within thiny (30) Zays of receiot of eacn Withdrawing Sharenolger's
nouficaticn each of the other Shareholders may also gve notce that
desires to withdraw from this Agreement and the other Transportation
Project Documents Should all Sharehalders give notice of withdrawal.

e T 3 *
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the Shareholders shall proceed to terminate thus Agreement and other
the Transportation Project Documents. If less than all of the
Sharenoiders give such notice of witharawal, 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 and documents
to assign their Sharenolding Interest to the Shareholders which are not
withdrawing, without any .compensation whatsoever. in accorgance
with the provisions of Section 15.6.

(B) If any part of the Withdrawing Shareholder's Sharenolding Interest
remains unciaimed after sixty (60) days from the date of the first notice
of withdrawal, the Shareholders shall be deemed to have decided to
withdraw from this Agreement and other the Transponation Project
Documents. uniess at least one Sharenolder agrees to accept the
unclaimed Shareholding Interest together with all rights ana obligations
attached thereto.

Voting
After giving its noufication of withdrawal. a Sharenolder shall nct be entitled to
vote on any matters, other than matters for which such Shareholder has

financ:al responsibility.

tigations and Liabiliti

(A) A Withdrawing Sharehoider, prior to its withdrawal. shail satisfy all
obligations and liabilities (including any amount such Sharenolder may
still owe under a Call made by General Manager on behalf of MGTC
pursuant to Section 7.1.(b)) it has incurred or are attributable to it prior
to s withdrawal, ncluding, without limiation. any exoenditures
budgeted and/or approved by the Operating Committee prior o the
Withdrawing  Sharenolder’s written notification- of withdrawal
(development projects included), and any iaoility for acts. cceurrences
or circumsiances laking piace cr existing grior 10 s withdrawal.
Zunhermaore. any liens. charges and otner encumbrances which the
Withdrawing Sharenolder placed on ds Sharehoiding interest priof 10
+s witncrawal shall be fully sausfied or releasec. at the withdrawing
Sharenolger's expense. prior 10 its withdrawal A Sharenoider's

%{_/ Va jf”
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withdrawal shall not relieve it from liability to the non-mthdéwmg
Sharehoiders with respect to any obligations or liabilities attributable to
the Withdrawing Shareholder which are not identified or idenufiable at
the time of withdrawal.

(8)  Notwithstanding the foregoing, a Shareholder shall not be hable for any
operations or expenditures it voted against if it sends notification of its
withdrawal within five (5) days of the Board or Shareholders’ 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 Section 15.5, after
notice has been given pursuant to Section 15.1.

(C) Should a Withdrawing Shareholder use its right under Section 15.4(B)
above not to pamc:patev to cenain expenditures. the remaining
Shareholders shall promptly be offered an opportunuty to revise their
vote related o such expenditures.

/j 15.5 Emergency
A Shareholder's notification of withdrawal shall not become effective if prior to

the proposed date of withdrawal a fire, ., sabotage or other emergency occurs
in connection with the Transportation System. The notfication of withdrawal
shall become effective only after the emergency has been contained and the
Withdrawing Shareholder has paid. or has provided. secunty satisfactory to
the other Sharenolders for its Sharenolding interest share of the costs of

such emergency.

15.6 Assignment
A Withdrawing Sharenolder shall assign its Shareholding Interest to each of

the non-withdrawing Shareholders wnich shall be allocated to them in the
proportion which each of their Shareholding Interests (prior to the withdrawal)
bears to the total Shareholding Interests of all the non-Withdrawing
Shareholders (prior ‘o the withdrawal), uniess the non-withdrawing
Shareholcers acgree otherwise The expenses associated with the witharawal
and assignments shall be borne by the Withdrawing Sharenolder

187 Approvals
A Witharawing Sharenoider shall promotly join in such aciions as may be

W/ 9’ '/
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necessary or desirable to obtain any Governmental Authorizations required in

connection with the withdrawal and assignments. and any penalties or
expenses incurred by the Shareholders in connection with such withdrawal
shall be borne by the Withdrawing Shareholder.

158 Abangdonm i

(A) A Withdrawing Shareholder shall provide Security sausfactory 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. Security
to cover the costs of an abandonment, if applicable.

(B) “Secunty" for the purpose of this Section 15.8 means a standby letter
of credit issued by a Bank or an on<demand bond issued by a
corporation, such Bank or corporation having a credit rating indicating it
has sufficient worth to pay its obligations in all reasonably foreseeable
circumstances. or. failing the provision of either of those. cash
contributed to a secure fund administered by independent trustees and
invested in London.

15.9 Withdrawal or Abandonment by all Shareholders

In the event all Sharehoiders decide to withdraw or are required to do so
pursuant to this Article. the Shareholders agree that they shall be bound by
the terms and conditions of this Agreement for so long as may be necessary
to wind up the affairs of the Shareholders with all reievant Governmental
Entities to satsfy any requirements of applicable law or to facilitate the sale,
disposition or abandonment of property or interests heid by MGTC.

U /
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ARTICLE 16 - TERM AND TERMINATION

16.1 Enpiry into Force
This Agreement shall enter into force upon signature by the contracting

parties.

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

agreement between the Shareholiders.

16.3  Syrvival

Without intending to exclude the provisions hereof which by their nature
survive. the provisions of Articles 17, 21 and of Sections 22.8 and 22.9 shall

survive the termination of this Agreement.

e ¥ i

UYP3 008279




wmﬂmnmmﬂm
59

ARTICLE 17 - APPLICABLE LAW AND QISPUTE RESOLUTION

171

17.2

Applicable Law

This Agreement shall be governed by, construed. interpreted anc applied in
accordance with English law, excluding any conflict of law rules wnich would
refer the matter to the laws of another jurisdiction.

(A)

(€)

Any dispute, controversy or claim arnsing out of or in relation to in
connection with this Agreement or the operations carried out under this
Agreement, including without limitation any dispute as to the validity,
interpretation, enforceapility or breach of this Agreement. shail be
axclusively and finally settled by arbitration, and any Sharehoider may
submit sucn a3 dispute, controversy or claim to arpitration by notice
given to the other Shareholders.

The arpbitration snhall be held and determined by thres {Jj sronrators.
Each side shall appoint an arbitrator of its choice within thirty (30) days
of the submussion of a .notice of arbitration. The pary-appointed
arbitrators shall in turn appoint a presiding arbitrator of the tribunal
within twenty (20) days following the appointment ci noth party-
appointed arbitrators. If the party-appointed aroitrators cannot reach
agreement on a presiding arbitrator of the tnibunal ana/cr one party
refuses to appoint its party-appointed arbitrator within saia iwenty (20)
day peniod. the appointing authornty for the implementation ‘of such
procedure shall be designated in accordance with UNCITRAL
Arbitration Rules as at present in force. All decisions ana awards by
the arbitration tnbunal shail be made by majority vote.

Unless otherwise expressly agreed in wriung oy the cartes to the
arbitration proceedings:

)

12)

The aronration proceedings shall be neld in Singazaor2

The arotration proceedings shail be conducted it "2 Englsn
‘anguage ana the arpitrators shall be fiuent n ine English
tanguage. -

/o
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The arbitrators shall be and remain at ail times wholly
independent and impartial.

The arpitration proceedings‘ shall be conducted in accordance
with the UNCITRAL Arbitration Rules as at presentin force.

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 arpitration, other than those laws which
would refer the matter to another jurisdiction.

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

The decision of a majority of the arbitrators shall be reduced to
writing ; final and binding without the right of appeal . the sole
and exclusive remedy regarding any claims. counterclaims,
issues or accountings presented to the arbitrators . made and
promptly pad in Oollars free of any deduction or offset : and any
costs or fees incident to enforcing the award shalt. to the
maximum extent permitted by law, be charged against the pany

‘resisting such enforcement.

Consequenual. punitive of other similar damages shall not be
allowed : provided. however, the award may include appropriate
punitive damages where a party has engaged in delaying and
dilatory actions.

The award shall include nterest from the date of anv breach or
violation of this Agreement. as determined by the aroitral award.
zand from the date of the award until paid in full. at the Agreed
Interest Rate.

Juagement upon the award may be entered in any coun having
;unisdiction over the person or the assets of the pary owing the
jucgement of application may be made to such ccurt for 3
judicial acceptance of the award and an order of enforcement.

7
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as the case may be.
{(11) Whenever the parties are of more than one nationalty, the

presiding arbutrator shall not be of the same nationality as any of
the parties or their ultimate parent entities.

17.3 Continying Performance

Unless otherwise agreed in writing, the parties shall continue to perform their

respective obligations under this Agreement during any proceeding by the
parties in accordance with this Article 17. '

17 4 Exercise nf Rights and Remedies

Except with respect to disputes regarding payments due and owing, no
provision of this Article 17 shall be construed to prevent or preclude any pany
from exercising any of its respective rights or remedies set out i this

Agreement.

e b
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ARTICLE 18 - WINDING UP OF MGTC

18.1  General

Upon termination of this Agreement pursuant to Article 16. MGTC shall be
liquidated 1n accordance with the laws of Bermuda. and the requirements of

this Article 18.

182 A intmen iqyi

Subject to applicable law. a third party liquidator (not being an Affiliate of any
Shareholder) reasonably acceptable to the Shareholders shall be appointed
who shall use reasonable commercial efforts to sell or otherwise liquidate, or
make a custodian arrangement for. the assets of MGTC. either as a going
concern or as separate items and shall seek to maximize the proceeds
received for such assets and shall use his best efforts to optain the best
prices for such assets. The Shareholders shall be bound by the terms of any
sale or disposttion effected by the liquidator.

' 18.3 Pyrch hareholder
Subject to applicable law and the provisions of Section 13.2, each

Shareholder may bid for and purchase the assets of MGTC to be sold or
disposed of by the liquidator.

18.4 istribytion
After establishment of sucn cash reserves as ine iquidator determines to be
reasonably necessary to fund any contingent or foreseeavle tability or
obligation of MGTC, the liquidator shall distribute the proceeds of liquidation
in the following order, subject to the provisions of any applicable faw :

(a) first, to the payment of the liquidator's reasonaoie 2xoensas in
liquidating MGTC .

{b) seconaly. to the payment of the reasonable 2xpenses N Causing
MGTC ‘o be hquicated or wounc up . ‘

(c; thurdly, 1o creartors of MGTC {inclucing the Operator) cther than the
Sharenciders . ang

5 .
~ cl J -
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-/ () fourthly. to the extent of any surplus. to the Sharehoiders.

if any Shareholder receves from the liquidator proceeds in excess of what it
is entitled to recewe under this Section 18.4, 1t shall hold such excess
proceeds in trust for the other Shareholders in proportion to their respective
Shareholding Interests and shall promptly distribute such excess proceeds
10 the other Shareholders.

18.5  Liapility
In no event shall any Shareholder incur any liability to any of the other

Shareholders in connection with :

{a) :he exercise of any of the rights to give notice of termination referred
to in thus Article 18 ; or

(b} save in the case of fraud on the part of such Shareholder. the
actions of. or the results obtained by. the liquidator.

186 Termination on Completion of Ligyidation
Upon completion of the liquidation of MGTC. this Agreement shall be
terminated for all purposes, save as provided in Section 16.3. Termunation of
this Agreement in accordance with the provisions of this Section 18.6 shall
not affect any nghts or obligatons which may have accrued to any
Shareholder tefore sucn termination.

-

7
! o
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ARTICLE 19 - REPRESENTATIONS AND WARRANTIES

Each Shareholder represents and warrants to each other Sharenoider that -

(a)

(b)

(c)

(e)

it is duly orgamized and validly existing as an entity unger the laws of itg
constituting jurisdiction and has all requisite power and authority to own its
property and assets and conduct its business as presently conducted or
proposed to be conducted under this Agreement in its capacity as such an

entity .

it has the power and authority to execute, deliver and carry out the terms

and provisions of this Agreement in its capacity as an entity. and its assets

are and shall remain subject to civil and private commercial law and suit
with respect to its obligations under this Agreement and the Transportation
Project Documents to which it is or will be a party :

all necessary action has been taken to authorize its execution. ceuvery and
performance of this Agreement, and this Agreement constitutes its valid,
legal and binding obligation enforceable against it in accordance with itg

terms .

no Governmental Authorization is required for its valid execution. delivery
and performance under this Agreement except such as have been duly
cotained or made : ’

none of the execution or delivery of this Agreement. the periormance of the
obligations in connection with the transactions contemplated hereby. or the
fulfilment of the terms ang conditions hereof will _ (i) conflict with or viclate
any provision of its constituting documents or enaohng statutes. (1) conflict
with. violate or result in a breach of ahy applicable !aw currently in effect. or
(1ii) confiict with. violate or result in a breach of or constiitute 3 cefault unger
or result in the imposition or creation of any mongage. pledge. lien secunty
nterest or oiner encumbrance under any term cr condition of anv mongage,
ndenture or any other agreement or instrument 10 which i s a party or by
which any of its properties or assets are bound . ang
L g I
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20.1  Qbligations

If as a result of Force Majeure any Shareholder is rendered unable. wholly

or in par, to carry out its obligations under this Agreement. other than the

obligation to pay any amounts due including the making of Shareholder

Advances and Replacement Advances or to furnish security. then ths

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 Sharehélders informed of é!!

significant developments. Such notice shall give reasonably full paruculars of

the relevant event of Force Majeure, and also estimate the period of time

which the affected Shareholder will probably require to remedy the Force

Majeure. The affected Shareholder shall use all reasonable diligence 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 Sharehoider.

20.2  Definition of Force Majeyre

For the purpose of this Agreement. “Force majeure” shall incluce the results
cf war, political disturbances, riots or civii commotions. total or parual
breakoown or stoppage of airplanes. steamships or other means of
transportation, fires, thefts. floods, eanthquakes. epidemics or any other
cause beyond a Shareholder's reasonable control.
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ARTICLE 21- INDEMNIFICATION AND LIABILITY

211 Ligbility and Indemnity

Subject to Section 21.2. each ‘Shareholder agrees to indemnify and hold
narmless each other Shareholder and its Affiliates and s and therr
respective  directors. employees, servants and agents against its -
Shareholding Interest share of any liability, loss. damage. claim or expense
including reasonable legal fees and expenses and fines or penalties of
whatever nature arising out of or in connection with any breach or
misrepresentation by such Shareholder under this Agreement of any
Transponation Project Document to which it is a parny.

21.2 No Consecyential Damages

Notwithstanding anything to the contrary elsewhere in this Agreement. no
Shareholder shall, in any event. be liable under this Agreement to any other
Shareholder for any incidental. indirect. special or consequential damages,
including but not limited to. loss of revenue. loss of profits. loss of product.
cost of capital. Transponation System downtime. inability to proceed with
any aspect of the Transportation Project. and loss of business reputation or
opportunity. whether such liability arises out of contract. tort (including
negligence). strict liability, statute or otherwise.

213 Qfthe Essence
This Article 21 shall be of the essence of this Agreement and shall prevail

over any conflicting or inconsistent provisions contained in this Agreement.

/

4
-
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- ARTICLE 22 - MISCELLANEQUS

22,1 Notices
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, courier or hand delivered against
writen receipt, or if transmitted and clearly received by facsimile
transmission addressed as set out below, or if sent to such Shareholder by
registered mail, courier or hand delivery to such other address as such party
may designate for itseif by notice given in accordance with this Section 22.1.
Any such notice shall be 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 address for the delivery of
notices. information or documents to eacn party and the respective
telephone and facsimile numbers are as follows :

TOTAL PROFILS PETROLIERS
TOUR TOTAL

24, Cours Michelet

CEDEX 47

92069 PARIS LA DEFENSE
FRANCE

Attention : Mr J.M. BEUQUE

Tel 1{33) 1.31.45.32.81
Fax (33) 1.31.45.30.12
Telex :615700F

%{/ g— {fJ}
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UNOCAL INTERNATIONAL PIPELINE CORPQORATION
-~ 1201 West 5Sth Street _ -

P O Box 7600 LOS ANGELES. CALIFORNIA 50017

UNITED STATES OF AMERICA

Attention : Marty F. MILLER

Tel (713) 2875495
Fax - (713) 2877340
Telex 188334 UNOCAL UT

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

Tel - (02)537 3600 .
Fax . (02)537-3749. 537-364%,"
Telex 20610 PTTEP TH o

222 Amendments

No amendment or waiver of any provision of this Agreement shall be
effective unless it is in writing and signed by each party. and n the case of
waivers, shall be effective only in the specific instance and for the specified
purpose for which it was given.

22.3  Successors and Assigns

This Agreement shall binding upon and inure to the oenefit of the
Shareholders and their respective SUCCESSOrs and permittec assigns.

22.4  No Wawer _
No failure on the part of any Shareholder to exercise anc no course of

dealing with respect 0. and no delay in exercising. any nigni dower of
remedy uncer this Agreement shall operate as a8 wawver theres!

22.5 Zaure Acreement
(a) This Agreement together with the #emorandum and Bye-Laws

UYP3 008289 Al ﬁ _/
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constitutes the entire understanding between the Sharenoiders and

~ supersedes any and all previous understandings, whether written or
oral, between the parties with respect to the constitution and
operation of MGTC.

(b) In the case of any discrepancy or ambiguity between this Agreement
and the Bye-Laws, this Agreement shall prevail and the
Shareholders shall procure that the Bye-Laws be altered to accord |
with the provisions hereof.

22.6  Severability
If and for so long as any provision of this Agreement shall be deemed to be
judged invalid for any reason whatsoever, such invalidity shall not affect the
validity or operation of any other provision of this Agreement except only so
tar as shall be necessary to give effect to the construction of such invalidity,
and any such invalid provision shall be deemed severed from this
Agreement without affecting the validity of the balance of this Agreement.
227  Executed Qriginals
The parties shall execute three originals of this Agreement. one to be
delivered to each Shareholder.

22.8. Confidential Inforrmation
(a) Subject to the provisions of the Contract, the Sharenolders agree

that all informaton and data acquired or obtained Dby any
Shareholder in relation to MGTC and the Transponrtation Project
shall be considered confidential and shail be keot confidentiai and
not be disclosed during the term of this Agreement and for a period
of five years after the expiration or earlier termination of this
Agreement to any person or entity who is not a Shareholder. except

(i) to an Affiliate of that Shareholder = provided that such

" Affiliate maintains confidentiality as provided :n s Section
22.8 .

(1) 10 a3 Governmental Enuty when requred Dy an aoppiicable

faw

~ /S
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(11} to the extent that such data and information are required (o
be furnished in compliance with any applicable laws or
regulations, or pursuant to any legal proceedings or because
of any order of any court binding upon a pary .

{iv) subject to Section 22.8 (b). 0 potenual contractors.
contractors. consultants and attorneys employed by any
party where disclosure of such data or information is
essential to such contractor's, consultant's or attorney's wOrk

{v} subject to Section 22.8 (b). to a bona fide prospective
transferee  of a Shareholder's Sharehoiding Interest
(including an entity with whom a Sharenolider is conducting
bona fide negotiations directed ‘loward 3 merger.
consolidation or the sale of a majority of its cr any of its
Affiliate’' s shares) .

{vi) subject to Section 22.8 (b). to a Bank or other financial
institution to the extent necessary for a Shareholder
arranging for funding of its obligations uncer this Agreement

(vii) to the extent that such data and information must be
disclosea pursuant to any rules of requirements of any
Governmental Entity or stock exchange having jurtsdiction
over such party, or its Affiliates. provided that if any pany
desires to disclose information in an annual of periodic
report to its or its Affiliates’ shareholders and to the public
and such disclosure is not required pursuant (¢ any ryles or
requirements of any Governmentat Entity or siock axchange.
then such party shall comply with Sectior 229

‘i) 19 its respective employees acting in CSAN@Cuch Wil MGTC
or the Transponation Project. subject ic eacn 237y taking
customary precautions (o @nsure sucn caia ang ~iormation
are keot confidentual ; and

S [~
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{ix) where any data or information which. through no fauu'of a
= party. becomes part of the public domain.
(&) Disclosure pursuant to paragraphs (iv), (v) and (vi) of Section 22.8.

(a) shall not be made unless before such disclosure the disclosing
party has obtained a written underntaking from the recipient party to
keep the data and information strictly confidential and not to use or
disclose the data and information except for the express purpose for -
which disclosure is to be made. ‘

22.9 Pyblic Anngyncements

(A) The General Manager shall be responsible for the preparation and
release of all public announcements and statehents regarding this
Agreement and the Transpontation Project: provided that. no public
announcement or siatement shall be issued or made uniess prior to
its release all the parties have been furnished with a copy of such
statement or announcement and the approval of at least two (2)
non-Affiliated Shareholders holding sixty per cent (60% ), or more.
of the Shareholding Interests has been obtained. 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 arising under the Transponauon Project
documents, General Manager is authorized to issue and make such
announcement or siatement without prior approval of the parues. but
shall promptly furnish all the parties with a cooy of such
announcement or statement.

(8) If a Sharenholder wishes to issue or make any public announcement
or statement in any way connected with this Agreement. MGTC or
the Transporation Project. it shall not do so uniess before its
releage. the Shareholder furnishes all the other Shareholders with a
copy of such announcement or statement and ottains the approval
of at least two (2) non-Affiliated Shareholders holaing at ieast sixty
per cent (60 % ) of the aggregate of ail Shareholaing Interests.
provided that, notwithstanding any faiure o obtain such approval.
no Shareholder shall be prohibited from issuing or making any such
public announcement or statement if it 1S necessary to Co so in order

w7 7
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to comply with the applicable laws. rules or regulations of any
Governmental Entity, legal proceedings of stock exchange having
jurisdiction over such Shareholder as set out in Section 22.8 (a) (iii)
and {vii).

22.10 Eugher Assyrances
If any Shareholder reasonably determines that any further instruments ofr

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

22.11 Set-Off

All payments to be made by any Shareholder under this Agreement shail be
made without sat-off or deduction on any account whatsoever.

22.12 Ng Third 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 entitled to any benefits hereunder.

22.13 Currency of Payment
(a) Payments made or to be made by any Shareholder nereunder shall

pe both denorminated and payable in Dollars. uniess otherwise
determined by MGTC (taking into account Operator's requests in
relation to funding required for MGTC Operations) to be in another
freely exchangeable currency.

L)) Except where otherwise expressly provided herein. all payments
und_gr this Agreement shall be made by transfer or credit of funds to
the designated account of the party enutled to recewe such

payment

22.14 Crganzing Expenses
The expenses of organizing MGTC shall be borne by the Sharehoiders in

~ proportion to their Sharenolding Interests.

UYP3 008293
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22.15 Couynterpans

e This Agreement may be executed in more than one counterpan. each of
which shall be deemed to be an original.

| B
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ARTICLE 23 - GOVERNMENTAL APPROVALS

The Shareholders' obligations under this Agreement are subject to the foliowing
consents and approvals being obtained

a) Notification by the Ministry of Energy to grant permission to MGTC to
build. own and operate gas transportation facilities in Myanmar

b) Permut;

c)

Permit to trade issued by the Ministry of Trade under the Myanmar
Companies Actl.

EXECUTED as of the day and year first above written in three originals

By : Jetw. MNarnie BEv@UE
Title Diwatimm @c.kt'-lc‘(
TOTAL PROFILS PETROLIERS
M
o £ Mucet TR O25V00 A
Tite PRESIDENT éé&}v\
UNOCAL INTERNATIONAL PlPELlNE CORPORATION
&w.r,k
. é’ "‘
U‘ a"’)"/\ ‘." ‘ %
" b; - el
By : VISET llesvzadan %, \ s {lék v.p'h
Ti“e "/5 bf'ﬁn an ANP azs - SE~ - ”*l'l‘»

PTTEP INTERNATIONAL LIMITED

.
-
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Schedule 1
MGTC FUNDING

1 . Shareholder Advances

(a) The terms and conditions of every Shareholder Advance shall be dentical. 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, or repayment of, unsubordinated
creditors. but ahead of the Share Capital, (iii) be repayable pro rata with
Replacement Advances to the extent that 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 to Section 7.6, MGTC will have paid any instaiments due under any MGTC
Bank Loan. under any Sharehoider Loans or under an;,/ Shareholder Bank Loans.
While any such debt remains outstanding the rights of a Shareholder (o require
repayment of a Shareholder Advance are subordinated to the unsubordinated debts
of all other creditors of MGTC.

{b) 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 wnding—up Of
dissolution of MGTC. all- Shareholder Advances and Replacement Advances. shall
rank pan passu and be repaid to Shareholders pro rata to the aggregaie amount
thereof.

2 -Replacement Advances

(a) Sections 7.2.4 and 7.3.2 of this Agreement provide that under cenain cenditions
the Shareholders shall make Replacement Advances.
-

(b) The terms and conditions of every Replacement Advance shall be igentical and
substantally simiiar to every Shareholder Advance. A Replacement Advance shall
(1) be non-interest bearnng, (ii) on a winding-up or dissolution of MGTC. rank pan
sassu with Shareholder Advances and rank for prionty of repayment cehind the
payment. to or repayment of. unsubordinated creditors but ahead of the Share
Caprtal, (iii) be repayable. pro rata with Shareholder Advances. to the extent that

UYP3 008296

C
DB WLt v cases

o
L

7



AT LGt & b
¥
SUBECT TO PROTICTIVE ORDER
7¢.

MGTC considers it would be able to do so without breach of MGTC's obligations in
B respect of unsubordinated 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 Shareholder Loans or
under any Shareholder Bank Loans. While any such debt remains outstanding the
rights of a Shareholder to require repayment of a Replacement Advance are
subordinated to the unsubordinated 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 pari passu and be repaid to Shareholders pro rata to the aggregate amount
thereof.

3 - Alternative Forms of Refinancing

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

{a) by way of a Sharehoider 'Loan: all Shareholder Loans created at the
same time shall have terms substantially identical and shall (i) bear
interest at a rate consistent with market conditions prevailing 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
instalments in accordance with an agreed schedule. Any interest which
's due on a Shareholder Loan, but which is not paid on the due date
{as agg‘eed under the Shareholder Loan agreement) for such payment
shall be capitalised and form part of the instaiment wnicn s due on
such date. in the event that any such instaiment (inclucing capualised
interest) 1s not actually paid by MGTC on its due cate (3s agreed under
the Sharenoclder Loan agreement). the amount cf the unpaic mistaiment
shall automatically be deemed to become a Sharenclider Agvance

54{/ gﬁ.ﬁ""
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(b) by way of a Shareho ider Bank Loan, made by a Bank to MGTC in
substitution for a Shareholder Loan as described in paragraph 3(a)
above. A Shareholder Bank Loan will be made on the same terms and
conditions as regards the applicable rate of interest and the schedule
of repayment instaiments as the Shareholder Loan that it replaces. If
MGTC is unable to pay any interest or instalment of pnncipal on the
Sharehoider Bank Loan it shall be entitled to require that the
Shareholder in question make a Replacement Advance to meet the
amount thereof. The benefit of the undertaking 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 A
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
obligations of the relevant Shareholder to make Replacement

y

Advances.
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’ Schedule 2 -

- Certified Reserves -
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DEGOLrcR anD MACNAUGHTON
Ong EnERCY SOuant
Oaccas.TCxas 75206

CERTIFICATE of GAS RESERVES

~ As Independent Engiicer, we have made an estimate of the wet-gas reserves of
the Yadana (ield in blocks M3 and M6 in the Gulf of Martaban. Union of Myanmur
We have been provided with geological and engineering information and data from
the field and have consulted 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 croved gas reserves of the field, as of October 31, 1933.

Proved reserves are judged to be economically producible in future years {rom known

reservoirs under existing economic and operating conditions and assuming continuation

of current regulatory practices using conventional production methods and equipment.

In the analyses of production-decline curves. reserves were estirmnated only to the linut

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

P prices and costs as of the date the estimate 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. Volumetrically.
the structure, aveal extent, volume, and characteristics of the reservolr are
well defined by a reasonable interpretation of adequate subsurface well control
and by known continuity of hvdrocarpon-saturated material above known {luid
contacts, if any. or above the lowest known structural occurrence of
hydrocarbeons.

-
t

The estimates of gas rescrves were prepared by the use of standard gevlogical
and engineering methods generally accepted by the petroleum industry. The voiumetre
method was used to estimate volumes of gas in olace. Structure and isopach maps were
preparea Lo aid in evaluating reservon volumes Well logs. core analyses. fiuid analyses.
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hattom-hole pressures. and other avarlable data were used Lo prepare these mups and
(o deternune the voiumes of gas contained 1n the reservous. Where the method wias

apphcable, gus reserves were estimuted by extrapotation of historical trends of pressure
dechine as a funcuion of cumulative production. Estimates of reserves ook intu account
the type of energy inherent in the reservours, reservoir performance, and well

performance.

Gas reserves in this certificate are expressed in billions of cubic feet (BefYat «
temperature base of 60 degrees Fahrenheit and a pressure base of 14.65 pounds per
square inch absolute. The gas reserves estimated herein are wet.gas reserves. which
are defined as the total volume of gas to be produced {rom the field.

In our opinion, we have made the investigations necessary 1o enable us to

estimate the gas reserves reported in this certificate.

The proved wet-gas reserves. as of October 31, 1993, of the Yadana field in
‘he Gulf of Martaban. Union of Myanmar, are estimated below:

Proved
Wet-Gas
Rescrves
(Ref

307
Submitted.
—
DeGOLYER and MacNAUGHTON

SIGNED: November 12, 1993
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