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THIS AGREEMENT s mage as of the Efecuve Date among MOATTAMA GAS
TRANSPORTATION COMPANY LIMITED. 2 hirmited ability COMPany NCcorporated Bermuda
(herenater referred 10 as “MGTC™). on the one part and TOTAL MYANMAR EXPLORATION
AND PRODUCTION. 3 company incorporated in France {hereinafter referred to as "TMEP” or
"Operator’). on (ne other parl. The companies named above may someumes individually be
refarred to as "Party” and collecuvety as the “Parues’.

RECITALS

Capitalized terms used in this Agreement, including the Recitats. shall have the meanings set
out in Article 1

WHEREAS on July 9th 1992 TOTAL MYANMAR EXPLORATION AND PRODUCTION has
entered nto a Proguction Sharing Contract. @ Memorandum of Understanging and a Side-Letter
{together hersinafter reterred 10 as the "Contract’) with MYANMA OIL AND GAS ENTERPRISE

(nereinafier referred to as "MOGE") covering cenain areas located n the Union of Myanmar,
referred to as the Contract Area |

r WHEREAS 1n accordance with the terms and conditions of the Contract. tne MGTC nas been

estabiished and its Sharehoiders have entered on the same cate as this Agreement a
Sharenoiders Contract Agreement ("the Shareholders Agreement”) 1o govern their ngnis and
obligations in respect of MGTC.

WHEREAS. tne EGSA shall be entered into on February 2ng 1995 ang the gas sold under the
£GSA snall e transported by MGTC, pursuant 1o the EGTA entered ntc on the same date as

this Agreement |

WHEREAS. the Parties desire to define their respeciive ngats and obhigations with respect to
{he operations to be conducted by MGTC |

NOW. THEREFORE. in consigeraton of the premises and the mutual covenants ang
agreements and obligauons set out pelow and to be performea. the Parues agree as follows -

g
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R CONFIDENTIAL

SUNECT TO PROTECTIVI ORDER

.-

ARTICLE 1. DEFINITIONS

Ag used in s Agreement, the foliowing worgs ang lerms shall have the meaning ascrivced (o
them Delow .

1 Accountng Procegure means (he rutes  DrOVISIONns ang conQuiions set rorth and
containea i Exmubit A (0 his Agreement

12 AFE means an authornization for expenaiture pursuant (o Articie 65
13 AHihate has the meaning gwven to that term in the Sharenolders Agreement

T4 Agreed Interest Rate means interest compounded On 3 monthly basis. at ine rate per
annurm egual to the one (1) month term LIBOR rate for U S. Dollar ceposis. as
publisned by The Wall Street Journal or if not publishea, then by the Financial Tunes of
London. plus four percent (4 %), appucable on the first Business Day prior 1o the due
cate of payment and thereafier on the first 8usiness Day of eacn §ucceeomg one (1)
month term If the aforesaid rate :s contrary (o any applicabie usury law ins rate of
interest (0 be charged shall be tne maximum rate permitted by such applicaoie law

15 Agreement means (his agreement. togetner with the Exmibit altached to this agresment.

16 3usiness Day means a Cay on which the Danks in the Union of Myanmar are
customarniy open for DUsINess.

..

17 Calendar Yeat or Year means a penod of twelve (12) monins commencing witn January
1 and ending on the foliowing December 31 accoraing to the Gregonan Calencar

18 Coantract means the instrument cencludea oetween MOGE ang TMEP wenufiea in the
first recual 1o this Agreement ana any extension, renewal or amenament (hereof agreed
10 In writing by the parues (0 sad instrument.

T8 Contraciuat Detivery Date has (ne meaning given [0 ihat terman ine £GSA

110, Contract Area means the surface area which is described in the Contract.

11 Crude Oil means crude mineral o, asphait, ozokerite, casing head setroteum spint, and
alt kings of hydrocarpons and bitumens wnether in solid, liquig or mixeg forms including
congensate and other substances exiracted or separated from Natural Gas

112 Day means a calendar gay uniess oinerwise specifically proviced

* 13 Defauling Party snail have (he meaning aschived in Article 7 1

© 14 ZHecuyve Cale means tne cate this Agreemen( comes into erfect as staten in Arugie 2

&
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) CONFIDENTIAL
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SUBMECT TO PROTECTIVE ORDER

115 EGSA means the Export Gas Sales Agreement. in the form -annexeg (0 the MOUG.
executed Dy (Ne parties thereto n connection with the sale Dy each Parucipant of s
snare of Natural Gas proguced from tne Production Project o PTT

116 £5TA means the Export Gas Transporation Agreement entered inlo Derween (he
Parucipants and MGTC. i connection with the transponauon of Natural Gas through

the Expont Pipeline.

117  General Manager means the person appointed to be the General manager of MGTC in
the manner. ang with the duties and funcuons. gescnbed in Artcle 8 of the Sharenciding

Agreement
118 Government means (he government of the Union of Myanmar.
118 Government O Company means MOGE and 1t successor(s).

120, Gross Negligence means any act or falure to act (whether sole, joint or concurrent) by
3 Party which was intended (o cause. of which was n reckless adisregarg of or wanton
naifference 10, harmful consequences such Party knew, or should have known, such
act or failure woulg have had on the safety or property of another person or entity, but
shall not incluge any error of jusgment or rmistake made by such Party in (ne exercise in
good faith of any function. authonty of discretion conferred on the Party empioying such
unger this Agreement.

121  Implementation Pian has the meaning given (0 that term Aricle 6.1

122, MGTC Account means the account mamtaineg by Operator in accoraance with the
arovisions of this Agreement ang of the Aczounting Procecure for MGTC Operations.

123 MGTC Documents means the Sharenoicers Agreement. tre Memorangum of
Association and the Bye-Laws, related to MGTC. and includes this Agreement.

124 MGTC Ocerations means those operatons and activities carned out by Operator
pursuant to this Agreement, the costs of which are cnargeapie to MGTC

125 MGTC Property means. at any pont in time, all , faciities. equipment, matenals.
nformaton, funas and the property heid for the MGTC Account

126, Minimum Work Obligatons means those work and/or expenciture obhgatons whicn
must be periormed by MGTC untl the Contractual Delivery Date to transpont Sales Gas
from the Recept Point and to deliver it at the Point of Delivery under the conaitions
provided for in the EGTA 1o wnich MGTC 1s 3 panty.

127 -Natural Gas® means all gaseous nydrocarbons procuced from weils, ncuging wet
muneral §as Gfy rmineral gas. casing head gas and residue jas remaining after the
extracuon or senaranon of hquid hydrocaroons from wet gas

&
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LT . . CUNELIEAN (hAL
\
SUBJECT TO PROTECTIVE ORDEXR

128 Operaung Commiltee means the commiitee of Sharenoigers of MGTC consututed n
' accoraance with Articie §

129 Operator means a Party (o this Agreement designated as sucn i accoraance witn this
Agreement

130 Sarty means any of the entiies named n (ne first paragraph to this Agreement ang
nciuges any respecive SUCCessSOors of 3ssignsn accorgance witn the provisions of thus

Agreement
134 Pontof Denvery has the meaning giver (o thattermn the EGSA

132 Receipt Point has (he meaning given (0 that termn the EGTA.

P

31 Sales Gas nas the meaning given (o that termn the EGSA.
132  Sharenolgers nas (he meaning given to that termin tne Sharenoicers Agreement.

133 Sharenotging Interest has the meaning gGiven to that term n i{ne Shareholgers
Agreement.

34 Senior Supervisory Personnel means 3ny Supenisory employes of a Panty or of any of
1s AHiliates wno funcuons as such Parnty's gesignated manager of sUDErviSOr who s
responsidle for. of in charge of consiruction or transponation ang related operations. of
any other gas (ransporation operatons . and any employee of such Party who funcuions
at 3 management level equivaient 1o or supenor 1o such supervisory employee. of an
officer or a director of such Party.

3 34 Special Approval has the meaning given lo that term in the Sharenoigers Agreement.

135 Work Program and Budget means 3 work program for MGTC Operauons and budget
lnerefore as gescnoed and approved in accordance with Articie 8.

ARTICLE 2 . EFFECTIVE DATE AND TERM

This Agreement shall have effect from the 30th Day of January. 1995 and shall, subject 10
Paragrapns (A} and (B) beiow continue in effect as long as MGTC 15 1n existence of, otherwise
until such tme as all matenals, equipment and movable propery used in connection with the
MGTC Operations have been removed and disposed of. and final settiement has been made
among the Parues.

To orevent ne premature termination of obligauons continuing aker tne terrminauon of this
Agreement as set forth goove. those Anicles refarenced in (A). ang (B) betow. and ail other
sorions ¢f this Agreement arectly and necessanty reiated (nereto. shall remain in etect untit’

A atl opugatons. ciaims, arditratons and fawsuils nave besn seitied or otherwise
sisposes of i accorgance with Arucie ¢ 5 ang Artcle 11 and

g

UYP3 008177




R CONFIDENTIAL
A A
SUBECT TO PROTICTIVE ORDER

{B) (he UMe relaung (o the proteclion of configential mnformation ang proprietary tecnnology
nas expired in agccorgance with Articie 8

ARTICLE 3 - QBLICATIONS AND LABILITIES

Unless oinerwise Droviged in tis Agreement. all hapiiies ana exoenses incurreg dv Operalor
i connaction with MGTC Operauons shall be cnargea (o he MGTC Account ang all ¢cregits 10
the MGTC Account shall belong 1o MGTC.

ARTICLE 4 . QPERATOR

41 gnatign of ralor

TMEP s nerebv designated as Operator. and agrees (o act i accorgance wmnh the
terms ang conaitions of this Agreement and of the other MGTC Documents wnich

{arms and conaitions snall aiso aoply to any successor Operator

&2 2.enrs ang Dylies of Qcerator

(A} Subject 10 the terms ang conaiuons of tnis Agreement. Operator snai nave all
of the nignts. functions and duties of Operator under the MGTC Documents ana
snall nave exclusive charge of ang snali conguct all MGTC Ooeratons
Operator may empioy the services of its parent company as well 3s
\ngependent contraciors and/or agents in such MGTC Ooerations

8) in the conguel of MGTC Operatons Operator shall

(h Perform MGTC Operauons in accoraance wih the provisions of tne
MGTC Documents and the instructions of tne Operating Commuttee '

(2) Conduct all MGTC Operations in a diligent. safe ang efficient manner in
accoroance with good and prudent ol and Gas naustry practices
generatly foliowed by the international petroleum ngustry unaer simitar
circumstances, and with all appucaoie laws ang reguiations. '

{3) Subject o Arucle 4.6, neither gain a profit nor sufier a l10ss as a result
of being the Operator under this Agreement.

(4) Perform the duties for the Operatng Commuttee set oul in Article 5 andg
prepare ang submit to the Operaung Commuittee the prooosed wWork
Programs. Budgets and AFE as proviged in Arucle &

15 acquire on penalf of MGTC all permits, consents. 2oprovais suriace of
other ngnhts that may be required for or in conneclion win the conguct
ot MGTC Oceratons

b
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< 9. CONFIDENTIAL

DOE v UNOCAL
SUMICT TO PROTECTIVE ORDER

51 Permit the representatves of MGTC or memoers of tne Ooeraung
Commutee to nave 3t all reasonable imes in a manner whicn will not
unguly miertere with operations and al theiw own nsk 3ng axpense
reasonatie access o the MGTC Operations with the nght 10 ooserve atl
such MGTC Operauons ang to inspect at MGTC Progeny ang to
conduct inanciat auais as provided in the Accounting Procecure

(7 Promptly pay ang ciscrharge all habdities and expenses ncurred in
connectian with the MGTC QOoerations and use its reasonabie eifors o
keep ang mantan ing MGTC Property free from all hens. cnarges ang
encumorances ansing out of MGTC Operauons

(81 D3y to ihe Government for the MGTC Account. all apoucaoie taxes.
tees ang cther payments pentainng to MGTC Operations

() mave in accarcance with the decisions of the Operaing Committee, tne
axciusive ngnt ang ophgation to represent MGTC in alf deatings witn the
Government and with MOGE witn respect 10 matiers ansing unger the
MGTC's Ooerauons. Mempers of the Operaung Comrmutiee snail have
he nght (o attend meetings on maners matenally affecting MGTC or
tne nignts ang obhgauons of the parties unaer tne MGTC Documents
put only =n the capacity of observers. (ne Operator deing ine
spoxesman for MGTC ana the mempers of the Operaung Commutee
Operator shall nouty MGTC and the members of ine Ooeraung
Commuttee as soon as possible of such mesungs.

(10 in tne case of an emergency ncluding bul not hmiteg 0 severe
accigents o pipeline or other transportaton installanons. iake without
consiceraion of 3any bucget hrmitauon a2l necessary ang proper
measures for the protection of ife. heaith, the environment anc 0ropernty
_ proviged. however, that Operator shall as soon as pracucacie notfy
MGTC and the memoers of the Operaung Commuttee of the detans of
SUCH emergency and measures.

43 Empigvesas of ralor

Operator snail deterrmine the number oOf employees, ihe seieclion of such
emplioyees. the hours of work and the compensaton 1o be pai ©© all such
employees in connection wih the MGTC Operatons. Operator snail employ
only such empioyess, agents ang CONraclors as are reasonaoly necessary 10
conauct MGTC Operations

Operator-ghall agvise his foregn personnei acopointed unger trig Agreement 1o
amioe oy tne Laws of tne Unian of Myanmar anc 1¢ not intertere with e soulical
aitars cf tne Union of Myanmar

<4 informancn Syppued by Dasraor

Y
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.10 - — CONFIDENTIAL

SURSECT TO PROTECTIVE capin

(A} Coerator snall proviae MGTC ana eacn memoer of the Oceraung Committee
(he following gata ana reports as they are currently produced or tompueg from
ine MGTC Operatons

(1 Engineerng siuaies. develooment schegules ang montniy orogress
Te00rtS ON Cevelopment projects

(2} Reports ang information from the activities pursuant to this £greement
Or as instructed by the Operating Commuttee ang

(3 Subject to Arucie 8.3 . such acdmional information for eacn memoer of
at the Operating Commuttee as it from tme to ime may request Each
memper of the Operating Commuittee shail consull with Ovoerator
regaraing such request so that the preparation of such niormation will
not unculy burgen Operator's agministrative and technical personnel

‘8) Operator snali give MGTC and eacnh memoer of tne Operating Commuties
access at ail reasonaple tmes 0 all other cata acsurred n ihe conduct of
MGTC Operations Any member of the Operating Committee may make copies
of such other gata at its sole expense

és Selttament of Claims and | awsuyits

Operator snall promptly nonty MGTC ana each member of ine Operating
Committee of any ang ail suits ang of any and ail claims in excess of U S.
Dotlars fifty thousano (U.S.5 50.000) and sucn other claims as tne Ovcerating
Comrmuttee may direct which arise out of MGTC Operations or reiate in any way
1o MGTC Operations or MGTC' property Operator snall resresent MGTC and
cefend or oopose ihe ciaim or suit. Operator may in us sole ciscretion
compromise or settie any such claim or sutt or any reiated senes of claims or
suits for an amount not 1o excesd the equrvalent of U.S Dollars two nungred
and fifty thousana (U.5.S 250.000). exclusive of legal lees. Operator shall
o0t3in. and act in accorgance with.the approval and direction of the Ocperating
Committee in respect of procesaings for amounts in excess of the acove stated

amount.

45 iani f rator

(A} Zxcept 35 setoutin thus Articie 4 6 the Party desigriatea as Ooperalor snall bear
N0 cost. expense or havility resulting from performing (ne gunes ang tunciions of
tne Operator unger this Agreement.

183 MGTC sran be hable for ang shall defend ang ingemnify Operatcr s mother
tompany ang trer respective CONsultants. agents. emoioyees cHicers ang
Jwecicrs (the “ingemruees’) from any ang all zosis. expenses (incluging
‘23s50Nn30ie 3iizrrevs ‘ees) ancg hatiliies inCICENL 10 CIAIMS. T2rmancs of Sauses

g
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DOE v_ UNOCAL
SURJTCYT TO PROTECTIVE ORDEX

of acugn of everv king ang charactef 2rought by or on penat! ol anv serson or
haatl enuty for samage 10 or loss of property of camage to the envrronment or for
impury 1o liness or geatn of any person of enlity. wnicn gamage Icss injury.
liness or geatn anses out of or 1§ nCigent 10 any act of failure to act by
Ingemniees 0 tNe conaugt of of N CONNECton wilh MGTC Ooperations
regarctess of the cause of such camage. 10sS. iInjury. iness or geain ang EVEN
THOUGH CAUSED IN' WHOLE OR IN PART BY A PRE-EXISTING DEFECT.
THE NEGLIGENCE (WHETHER SOLE. JOINT OR CONCURRENT). GROSS
NEGUIGENCE. STRICT UABILITY OR OTHER LEGAL FAULT OF
CPERATOR (OR ANY SUCH INDEMNITEE) | provided that f anv Senior
Supervisorv Personne! of Operator or of any of its Affiiates engage n Gross
Neghgence tnat proximately causes MGTC 0 incur cost, expense or abiity tor
such camage. 10ss. imjury. dingss or ceath then Operator snail bear all such
coasts, expenses ang haoiites.

<) Nomwilnstanaing ihe foregoing under no circumstances snall any incemnitee
{exceot as a Sharenoicer 1o the extent of its Sharehoiding Interest) bear any
-ost expense or hability for environmental. consequential. or anv oiner simiar
\nairec: camages Of l0SSes. INCIUGING Dul not imited 10 tnose ansing from
pusINess nterruction. NIty 10 ranspor: gas. 10ss of profits. poilution control
ang environmental amenoraucn of ‘enabditaton

47 insyrance Optaineg oy Operalor

{A) Operator srall oplain a3ng mamtain of cause o be obtaifeg ang mamntained. such
\nSurances as are necessary (0 SOMDly wiln 30piicavie laws. rules ang reguiations and
all costs tnereot snall be charged (o he MGTC Account.

(8) Operator uncertaxes o recommend (0 he Operaung Commmittee sucn acdiional
nsurance as i ceems appropriate and snall chtain and maintain. or cause (1 De
obtained and maintainea. such agcwional insurances as shall be datermineg Dy the
Operaung Committee ang all COsis inereof shall te charged to the MGTC Account

<) WMGTC  snalt pe free o odtain and manan for its own account ang denefit any
\nsurance n adailion (0 (he MSUrances as mentoneg adove.

(O Any nsurances as mentoned atove. whetner mainiained by Operator of MGTC | snatl
contain waivers of suprogation by the insurers in favour of tne Operator ana MGTC | as
appropriate. or shall name them as co-insured.

(E) All losses. 0amages. naoiities. jucgments ang associated expenses nclucing legal
services incurres n or ansing cut of the cancuc af MGTC Coerauons nowsoever
caused wnich gre nol recoveravle from tne insurances maintaineg of caused to be
maintaned Jy Ooerator in acLorcance wilh the orovisions ot thus Arucle 4 7 snail ve
sorne by MGTC ’

i ~serater smalt use s reascnanie erfons o recure all CONIraCIOrs DEIIorMINg work in

g
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CONFIDENTIAL

SUBJECT TO PROTECTIVE ORDER

respect of MGTC Qoeratons to obtain ang Maintain any anag all nsurance in the types
and amounts required by any apphicable taws, rules and regulations or any gecision of
ine Operating Committee ana snall uyse (s reasonadle etorls 1o require all such
contractors 1o name Operator angd MGTC as acaiionat nsureds on contractors
/nsurance policies of 10 obtamn from (neir insurers waivers of ail ngnts of subrogation in
favour of Operator. ang MGTC

48 Crmmingung of Fungs

Operator shaill not commingle with 1§ own lunds the monies wnich it receves from or
tor tne MGTC Account pursuant to this Agreement

49 Reeignation of ralgr
Subject to Arucie 4 11 Operator may resign as Operator at any ume by so nonfying
MGTC ang eacn member of the Operaung Comrmuttee at least one hungared and twenty

{120} Days prior (o the effecuve date of such resignation

410, Pemovalo! Crarator

(A) Subject to Articie ¢ 11, Operator shall be removed upon recent of nouce from
MGTC at the airection of the Operating Commuttee f

M An orger 1S made by a court or an effective resolution 1s passad for the
grssolution. iquidauon. winding up. or regrganizaton of Operator

-~ (2} Operator aissolves. hquidates Or lefrminates 1ts corporate exisience |

{3 Ovperator becomes insolvent. bankrupt or makes an assignment for the
penefit of creartors . or

(4) A receiver 1s appointad for a substanual oant of Coerator's assets

(8) Subject to Arucie 4 11, Operator may be removed by the decision of MGTC
mage at the arrection of the Operaung Commutee if Operator has committed a
matenal breach of this Agreement which Operator nas faded to commence to
rectly within thirty (30) Days of receipt of a notce from MGTC  cerailing the
alieged breach. Any decision of the Operating Commutee that MGTC should
give notce of breacn to Operator or remove Operator unaer s Arucle
4 10(B) shali be magce by the unanmous vote of all representatives of the
Sharenoigers on tne Operating Commuttee (exciuding the Operators Affiliates
representatves)

-

<y If there 15 a girect or indirect change in controt of Operator (other than 3 ransfer
of control to an Alfiiate of Operator), Operator snal De required (0 dromotly
notty MGTC and the mempers of on tne Operaung Commutee  Tne Operaung
Commutee snait vote within ifteen {15y Days of such noulicaton on wneiner Or

pe
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v

SUMECT TO PROTICTIVE ORDER

not a successor Operator snould be N3jed pursuant 1o Article 6 11 For
purposes of this Arlicle contrgl means (he Ownership directly or nairectly of
more than fifty per cent (50%) of the shares or voung rngms of Cperator

4 11 Appoiniment of Syccessor Qnerator

when a cnange of Operator 0ccurs pursuant o Articie @ 9 or Arucle 4 10

(A The Operating Committee snall meel as soon as possidle o designate for
appointment by MGTC a successor Operator pursuant (o the voting orocedure
of Article §9 However no person may be appainted suczessor Operator
againstus wil

(8) it the Operator cisputes commission of or faiture 1o recuty 3 matenal preach
alleged pursuant to Article 4 10(B) ang proceedings are niuated sursuant (o
Articie 11 no successor QOperalor may be appomnteg pending ine conciusion of
apangonment of such droceegings

<) it an Operator s removed. other than in the case of Artcte 4 10(C). no  Alfiliate
of Operator shail have the ngnt to vote for iself or for any of s Affiliates on the
appointment of a successor Operator. nor be considered as a canaigate for the
successor Operator

(0) A resigning or removea Operator snall be comoensaiea out of ne MGTC
Account for (s reasonable expenses QireCtly relaled C s i&signauon of
removal. excent in the case of Arucle 4.10(8)

(E) The Operaung Committes snallt arrange for the taking of an independent
nventory of alt MGTC Property and an audit of the DoOks and recsrds of the
removed Operater. Such inventory and auadit snall be completed. f ccssible. no
jater than the effectve gate of the change of Operator The haoiues and
expenses of such inventory and audit snatl be charged io ine MGTC Actaunt.

F) The resignation or removal of Operator ana us reptacement Dy tne successor
Ooperator snall not become effectve pror to recempt of any necessary
governmental approvals.

(G) Ugon the effective date of the resignation or removal. the successor Operator
snail succeed lo all dutes. ngnts and autnonty prescrived for Operator unaer
ius Agresment. The former Operator shall transfer (0 the successor Operator
custody of alt MGTC Property. books of accounts. recoras and other cocuments
mamntaineg by Operator pertaining to the Contrac: Area anc 0 MGTC
Operatens Uoon cenvery of the above-cescribed oroperty ang 2atz ire former
Operator shall be released and discnarged from aill obigauoNs ana naguites as
Operator aczruing atter such cate

4
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- 4. - CONFIDENTIAL

SUBJECT TO P!

ARTICLE S . QPERATING COMMITTEE

51 Ectapushment of Ooeraling Commuiae

To provige for the overall supervision ang drection of MGTC Coeranons inere s
estadhshegd an Operaung Commuiee composed of the General Manacer ana
represenianves of each Sharenoicer. The General Manager snall pe a non.voing
particioant on the Operaung Commuttee. Each Sharencider snall appont one {1
represeniative and one (1) alternate represeniative (0 serve on (he Qperating
Comemttee  Sacn Sharencider shail as scon as possidle aher the dale of thus
Agreement give notce in writing to MGTC. Operator and tne otner Sharenolaers of tne
name ang address of us representatve and allernate representative 1o s&ive on the
Operaung Committee. Each Sharenolder shall have the ngnt to crange s
representative 3nd alternate at any ume by giving proper notice (o sucn efectio MGTC
Operator ana tne other Sharenoicers

52 Sawers and Dyties of Qoeratng Commigies

The Operating Commuttee shall have power ang duty 10 autnonze and supervise MGTC
Operations (nat are necessary or desiradle to hulfil the purpose of MGTC (a5 gescribed
n the MGTC Documents) in accordance with this Agreement anc 0 3 manner
appropnate in the circumstances.

53 Authontvip Vole

The representative of a Sharenoider. or in his absence mis allernaie reoreseniative
snall be auinorized 1o represent and ding such Shareholder with respect 10 any matter
which 1s within the powers of the Operaung Commuittee and s properly Srougnt Sefore
ihe Operatng Committee. Each sucn reoresentative snail nave a vole equal 10 the
Sharenolding Interest of the Sharenolger sucn person represents Eacn atternate
representative shall be enttied 1o atend all Operaung Commitiee meeungs cut shall
nave no vole at SuCh meelings exceot in the apsence of the reoresentative for whom ne
s the alternate. In agdition to the representative and alternate reoresentative, each
memper of the Operaung Commutte may aisc bring t© any Operating Committee
meeungs such techmcal and cther acgvisors as it may ceesm aporopnate.
Notwithstanding the foregoing provisions of this Arucle §. no representatve of 2
Sharenoider snall have any nght to vote or attend meeungs of the Operatung Commutte if
the Shareholder whom he represents is in defaull uncer the Sharenolgers’ Agreement
or otherwise disenulied by the terms of that agreement from particioaung in the
Operaung Committee.

54 SHQ_ngmmgf s

The Operaiing Commitee may estadhsh Such subCOMMitlees nCIUTING '@27AICal
subcommutees. as tne Operaung Commities may deem aoproonate The funcions of
such succommittees shall De n an adwisory Capacily Or as otnerwise celermined
unammousiy Dy the memsers of Operating Comrmiiles

U
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- 58 Notge ot Meatng
1A} Operator may calt a meeung of ine Operaung Commiltee By Ziving notice to

MGTC ine Sharenoiders anc the General Manager atieast filleen 1153 Days i
agvance of such meeting

=) Any memoer of the Qperatng Commuttee  m3y reauest 3 meeung of ire
Operating Commuttee by giving proper notice 1o MGTC Operator ang ail the
siner Sharehoigers Upon recewing Ssuch request Ogerator snai 3l such
meeung for a gate notless than rwenty (20) Days nor more than trurrs (301 Days
atter receipt of the request.

1C The noltice serocs above may only be waived with [ne unammous conseant of
MGTC Qczerator ang ail the memoers of the Operating Committee

£s contents of Meenng Noucs

L~ Zach nouce of 3 meeung of the Operating Csmmuittee as orovicea v Qperator

NaY

sngil conain

B The gate. ime and location of the meeung  3nd

(2) An agenca of the maiters ang Proposals (o De consioeret sna/or voled
upon
(8) MGTC Ccerator or any memper of ihe Operating Committee v notice 10 the

other such paries given not less than ten (10) Davs oror 10 3 meeung. may
aod agcitional matters 1o the agenaa for a meeung

< ~a (ne request of MGTC. Ooerator or any memser ol ine Ooeratng
Committes _ and with the unammous consent of ait such darues . he Qperating
Committee may consider at a meeung a malter or Zrocesal not Lontained n
Such meelung agenda.

S7 wocaton of Mestings

All meetings of the Operatng Committee snail be nheid n Yangon (Myanmar) of
eisewhere as may be deciged by the Operaung Commitee

58 rator ime for Meatin

(A Witn respect 10 meeungs of the Operaung Commitiee 3n3 any succommities
Coerator s cuties snall inciuge. bul NGt De hrmied (o
) ~mety preparauon ang gistniouticn of tne agerca

/\
7/
s
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» {2) Organization anc canguct of Ine meeung , ang
{3) Sreparation of a wniten recorg of minutes of eacn meeung
(8) Operator shall have lhe nght to appoint the charrman of ne Operaung

Commitiee and of all subcommuttees. Such cnarman snall have no voung ngnt

59 Voung Orocegure

$91 The Specal Agoroval of the mempers of the Operating Committee shall be required for
tne following matters

(a) Decision with respect 10 the Implementation Plan for the construcuon of ihe gas
pipeline

? (») Decision for supseguent Compression faciiies to be built in Articte 6 °
(c) Decision for zsnnecung of any future pipehne (o the exisung pipeine

(@) Approval of Work Programs and Bugge:s related (0 ODErauons menuones {al (v}
anad (c) hereabove

592 Al other gecisions of the Operaung Commutiee require the athrmatve vote of at feast
wo representatves of the Sharenoiders not peing Affiliates of eacn cther and
representing at least an aggregate Sharenolcing interest of sixty per cent (80 ") of the
aggregate of all Sharenoiding Interests However 1 the concurrence of such

o rapresentatives cannot be reacned for decisions relating to a Work Program wnich nas
lo be carned oul in orger to comply with the Mimmum Work Obtigations. gecisions will
ne taken on a sumple majonty basis and, absent a simple majority vote then the
Operatar's proposal (resiricted to those Mimmum Work Obligatons) shali be ceemed
approved by :ne Operaung Committee.

310 Recorp of Votes

The Chairman of the Operatng Commuttee shalt appoint 3 secretary who snall make a
recorg of each matter or proposal voted on and the results of sucn voung at each
Operaung Committee meeung. Each memoer of the Operaung Commuttee snall sign
ang be provided a cooy of such record at the end of such meeung and it shall be
considered the final recorc of the cecisions of the Operaung Commuttee

S 11 Minytes

The secretary Snail provice Ooerator, MGTC anc eacn memoper of the Qperatng
Committee with a copy of the minutes of ine Operaung Commuttee meeung within
sheen (15) Davs aner the ang of ne meeung Eacn such pary snail nave hiteen (195)
Days after receipt of such minutes 1o give notice of 1S objections 10 the minutes to 'ne
secretary A ‘auure 1o jive notice specifying coiection 10 suCh minutes within §3i0 fitteen

£
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— (15} Day perniog shatl bDe ceemed (0 De 30Droval of such minytes in anv event (he
votes recorces under Articte § 10 shatl take prececence over the munules cescnped
above.

812 Vaung Ry Noug

(A) in neu of @ meeung. Operator may subrmil any matter or cropcsal lor 3 cecision
of tne Operaung Commuttee dDy giving each memoer of tnat commutee oroper
nolice gescnoing the matler or proposal so submitted Each memner of the -
Operaung Committee snail commumicate s vole Dy proper nouce 1¢ Operator
anc the otner memoer of that Comrmutiee within one of tne fotlowing acorooriate
ume penogs after receipt of Operator s nouce

(1 forty-eignt {48) hours 0 the case Of OOEralonNs wnich NVOIvE ine use
of a8 pipe-laying targe that s stanaing Dy and accumuiaung znarges (o
ine MGTC Account.

2) qheen (15) Days in (he case of all other matlers of 510028315 sroviged
rowever that in case of urgency such ume penod may be reguced. as
noufied by Operator (0 the extent rengereg necessary Dy ine
cireumstances

3 wenty (20) Days i the case a revision of a current ducgel s suomitted
tor approval pursuant 1o Arucie 6 6 (B)

i8) Zxcept in ihe case of Article £.12 (A) (1). MGTC or any memcer of the
Operating Commuttee may by notuce delivered to Operator. MGTC anc to eacn
representative on the Operating Committe within two (2) Davs of receipt of
Operator's nouce request that the matter or Dropesal be deciced st 3 meeung
rather than by notice. In such an event, that matier of proposal srail be geciaed
at 3 meeting duty called for that purpose.

<) Sxcent 3s provioed in Aricte 6.5 any memper of the Coeratng Committee
failing 10 communicate ts vote in a imely manner snal be ceemeag (0 nave
voted against sucn matter or proposal.

{o}] 1f a mesung 1s not requested. then at the expianon of the sooropriate tme
perica. Operator shall give MGTC and each memper of ine Operaung
Commuttee 3 confirmation nolice stating the tabulaton and rescits of tne vote

513 SHect of Yole

All gec:Sicns 1axen py the Oceratng Cammilee pursuan? |0 iMis Aricie snall te
conciusive ang dinging on Cperator ang MGTC Further. cecisions ig«<en Dy (he
mempers of tne Qoeraung Committes (Deing representatves ot the
Sharenoicers) under this Agreement shall be consgered. ‘or 3! purscses. as
Tecsi0ns (3xen nv (me SnarenoiCers n jenerdl mesaung ang snail o2 Tnoing

z
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gpon all tne Sharencigers

—

ARTICLE 6 - WORK PROGRAMS AND BUDGETS

3B Pronacal ang aoproval of implementation Dian for pangirycnuon ang reinies \Work
Programs ang Suggsis

(A) vhe Operator shall as soon as pracucabie, celiver 10 MGTC ang each memper
of ne Operaung Commutee an impiementation pian ("implementaton Pian”) for
ine conslruction of the transponation faciities together with the hrst annual
work Program ang Budge! ang provisional Work Programs ang Buogets for the
remainger of the construction of the faciities. which shalt contain inter aua

-

(H Details of tne proposed work (o be ungenaken, personnel recuireg and
expenditures 1o be ncuffed. sncluding the tirning of same on 3 Caiencar
Year basis .

{2} An esumatec cate for (ne comoletion of the CONSrUCon works

(3 A construction plan for the pipeline to be 13id between (he oroguchion
ssciimes on the Contract Area anc tne Point of Detivery of tne gas on e
Myanmar-Thailang Sorcer . ’

{4) a gescriotion of compression faciites 10 pe butt 1ater on

(5)  Any otner information requested by ine Operating Comritiee

(8 Aher receipt of the implementation Plan, or earher if necessary 10 meet any
apolicable geadiine uncer tne EGTA. tne Operating Commities snall meet 10
consiger modify ang then either approve of reject the implementatcn Plan ang
ine first annual Work Program ang Budget for constructhon supmitted by
Operator f the impiementation Plan 1s aporoveg By the Overauing Tammultee,
Operator snall. as soon as pessibie. take such stegs as may be required unaer
ihe Contract (o secure approvai of the impiementation Plan oy tne Government
and Government Qit Comoany.
in the event the Govemnment or Government Oil Company reguires changes n
the Impiementaton Plan, the matter shall be resubmitted 1o the Operatng
Commuttee for further consigeraton.

(<) If the implementaton Plan 1§ approved. SuCh work snall e mncorporated into
ang form part of annual Worx Programs anc Budgets. and Qoerator snail on of
sefore the 15in of Septernper of eacn Calengar Year submit 3 prenminary Work
Program-ana Budget for canstrucuon for the following Calengar Yesr ic MGTC
ano eacn memoer of the Operating Committee On or oelore Ocizoer 15in of
eacn Calencar Year Operatar shail getiver (he Droposed finat Work 2rcgram
ano Bucget for ne following Calengar Year for cansigeraton of tne Dperaung
~ommates aro witin ety (30) Days after sucn siimitial ine Coerating

7
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Commitee snatl engeavour to agree [0 such Work Program ano 3ucget
ngluging any necessary or appropriate revisions 1o the Work P'ogram and
Buoget for tne approved impiementation Pian

Bronocal 3ng apprgvdl Of Work Brosrams ang Byggars for Dneratons

Not iater tnan Septemper 15th of eacn Catencar Year. Operator shail geiver 10 MGTC
and eacn memper of the Operatng Commutiee fof review a proposed preiminary Work
Program ana Buoget getaling the MGTC Operations 1o de oerformed for ine following
Calenaar Year On or before October 15tn of each Calenaar Year Operator snati detiver
the prooosed final Work Program zng Buaget for the folliowing Calendar Year for
consideraton of the Operating Committee, and within thifty {30) Days of such gelvery,
the Operatng Commuttee snail meet to consider and {0 enceavor 10 agree on sucn
Work Program and Budget.

The Work Program and Budget agreed pursuant 1o s Articie shalt «nclude the
Minimum Work Othigations. or at least that pant of such Mimmum Work Obdligations
requirec to be carned out cuning the Calenaar Year in cuestion

if within (he ime pencds prescribed in this Artcle the Operaung Commattee 15 unaple to
agree on such Work Pregram and Budget, Operalor shall take such acuons. bul only
such actions for the MGTC Account as are necessary 1o fulfill the MGTC's obtigatons

and guties.

Hemizatign of Expengityras

{A) Ounng the preparation of the proposed Work Programs ang gudgets
contemplated n this Articte 6, Operator shail consull wilh ihe Operating
Committee regaraing the contents of such Work Programs anc Bucge:s

(8) Zach Work Program and Budget suomitted Dy Ogerator srait contain an
termized esumate of the casts of MGTC Operauons ang all other axpenanures
10 e mage for the MGTC Account dunng ine Calencar Year in question

(C) The Work Program and Budget shall specify the «ind and extent of such
operations in sucn details as tne Operaung Commitiee may aeem sunavle.

nle; Awgr

Unless otnerwise agreed by the Operating Committee ana except for the services of its
parent company. tne Operator snhail nvite compelitive DiIds for ait contracis seraimng 1o
the performance of MGTC Operations and anucipaled (o rec. & payments 0 excess of
one miion U S Dottars (U S.S 1.000.00C) anc snhail noufy eacn memoer of the
Operaung Commuitles wnen 3 cONractual commitment =3 entereo INto and susSCly each
such memoer  at s reguest with ccpies of eacn such Contract ang of any sutseaquent
revisions ‘nerets (Cperator shall take into aczount the current avasaouties of ine
Sternancral market ang ne Ooerator § ~wn avauapmhes

2
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685 Authonzation far Exsanaityre ("AFE™ Procegyre

(A} Operator shall be enutieg to make or commul 10 SUCh expenaitures for the
MGTC Account as it shall consiger necessary and prugent i graer 1 2arry out
a goog ang workmanike operaton for the MGTC Account proviceg however
3t Operator shall not make of commit 1o an expenaiture lor Ine MGTC
Account for any single capital budget item of dentfiadble project of 3 value in
excess of two milion (2.000.000) US Ootlars witnout AFE aporcval nhaving
peen given by the Operatng Committee n respect of such coeranons For
gentfiabie heavy maintenance v'orks o be pertormed such levet snail dDe
reduced 10 one milion (1.000.000) US Doilars. Such respective wo mithion
(2.000.000) ang one mullion (1.000.000) U.S Dotlars levels may de adjusted by
ine Operating Cemmittee 1o reflect nflation

Such AFE shail contain informaton descnbing the type of operauon concerned.
and the purpose. location ang estimatedg cCst thereof.

3 An AFE will require approval of representatives at the Operaung Committee
representing at least an aggregate Sharenoloing Interest of sixty (601 oer cent
of the aggregate of alt Sharenoiding interests and the Sharenoicers 3nail be
bound by such approval

() Representatives recewing an AFE not exceeaing twelve milion {12 000.000)
U S Dollars snatl. within twelve (12} Days of receipt thereof. ¢cive writen nouce
(6 the other stating approval of disapproval and réturn to tne Operator tne
signegd or rejected AFE.

) Representatives receving an AFE exceeding twelve miliion (12.000.000) U.S.
Doliars but not exceeaing thurty six milhon (36.000.000) U S. Dotlars snaill within
wenty-one (21) Days of receipt tnereof. give written nouce lo ine other
representatives staung approval of disapproval. and return to ine Ooerator the
signeq of rejected AFE.

(E) Representatives receving an AFE exceeaing thirty six mution (35.000.000) U S.
Doliars shall. within twenty-six (26) Days of receiot thereof. give written notice to
the other representatves statng approval or cisapproval. ang return (0 the
Operator the signed or rejected AFE.

(F) The resresentatves snall exercise ail their reasonaole endeavours [0 raturn tne
AFE within the aforementionged twelve (12), twenty-one (21) or twenty-six (26}
Day periog cepengent ugon the value of ihe AFE.

-

g/v Fadure to return an AFZ within {he slorementionped taeive (12) iwenty-one
4
121} or twenty-six (268) Day penod snail be geemec 1o 5e an 200roval Of the
AFE
~
r
-
e ad
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(&) Representatives having approveg budgel items may\gct reject AFEs lor those
budgetl items. uniess the costs shown on the AFEs are more than ten (10) per
cent greater than tne estmate of costs included in tne duaget o uniess there
are sound tecnnical reasons for rejection of the AFE. which snalt be inaicated in
witing

(=) irrespective of the valje. any memoer of the Operaung Committee  snali have
{ne nignt of aCCESS 10 the gocuments associated wiln any AFE

() The restriction contained m this Articie snall be witnout prejudice 0 Operator's -
rignts 1o maxe expenditures as set outin Articie 4 2(8) (10

66 Over expendityres of Work Programs and Bydges

(A} For expengitures on any ne nem of an approved Work Program anc Buaget.
QOperator snall be entitled to ncur. without as the case may oe furmisning a
supplemental AFE, overexpenaitures for such line iem up (o ten cer cent (10
%) of the authonzed amount for sucn ine item  Drovided tnat cumuiative total of
ail overexpenaiures for a Calengar Year snali not exceeg iive cer cent (5 %) of
the total Work Program and Budget 1n quesuion

(8) Al such ume that Operator 15 centain that the imit of five percent (3%) of Article
6§ 6.{A} will be exceedes. Operator snall submit 3 revision of the current buaget
10 the Operaung Commuttee for its aporoval and snall proviae eacn memoer of
at the Operaung Commitiee with full getails of such overexpencitures Operator
shall promptly give ncuce of the amounts of overexpenagitures wnen actually
ncurred.

(C) Subject to Arucle & 2.(B) (10), Operator may not unoertake sxpencitures. with
respect 1o activiues Or Operalions not contempiated by ine approveds Buaget
aggregaung in excess of the equivalent of five hundreg thousang United States
Dollars (U.S. § 500,000) without first optaining the express approval of the
Operaung Commurttee.

1f the Operator expengs all or a porion of the eauwvaient of five nunored
thousang United States Oollars (U.S. $ 500.000), it may ottain tne approval of
ail representatives on the Operating Commuttee 1 respect thereto and
thereafter the amount sc approved may be avadable for such non antcipated
expenditures pnor (o the approvat of the next annual bugge!. This s inenaed by
ne represeniatives on the Operatng Commitee 1o provice (ne Ooperator with a
single himited discrenonary contingency fund wnich would be resienisneg after
(ne getals of is expengiures have heen rezorted 1. 3ng  retewed tne
approvalof tne Operaung Commuittee

ARTICLE T - MGTC DEFAYLT

(A  MGTC ‘aiis 10 furd wnen gue any 3mount acIrued Sursuani iT s Agreement then

2
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MGTC snatl be in default uncer trus Agreement Operator snali promptly qve written
notice of such gefaull 1o MGTC ana the memoers of the Operaung Commutie

(8 MGTC may remedy s gefaull by the payments of all amounts s0 in gefaull

ARTICLE 8 . CONFIDENTIAL INFORMATIQON - PROPRIETARY TECHNOQLOGY

81 Coanfigentiai information

(A) Subject to the provisions of the Contract, the Parties agree tnat alt information
and dala acquired or ootained by either Party in respect of MGTC Operations
snall be considered confidenual and shall be keot configental ang not be
aisclosed dunng the term of (he Contract and for a period of five (5) years aher
expiration of the Contract 1o any person or entity not party 19 this Agreement,
except

(N To an Affiliate, proviced sucn Affiliate maintains configenuality as
sroviged In this Article .

(2} To a governmental agency Of other enuty when required Dy any
applicavle law

3 To the extent such cata ang information s required 10 de furnisheg in
compliance with any apphcable laws or regulations. o7 pursuant (o any
legat proceedings or because of any orger of any court Jinging UpPon 3

Party .

(4) Subject to Aruicle B8.1.(B), o potenuai CInraciors. CONIraclors.
consultants and atlorneys emoloyec by either Party wnere Jisciosure
of such gata or informanon 1s essential {0 SUCH CONFaCisr's consuitant’s
or arorney’s work |

(£) -Subject to Articte 8. 1.(B). to a bona fide prospective iransieree of 3
Sharenciders Sharenholding Interest (incluging an entty with whom 3
Sharenoiger 1s conducting bona fide negotations Jwected loward 3
merger, consoldation or tne sale of a majonty of 1s or an Affihate’s
shares) .

{6) Subject o Arucle 8 1 {8}, tc a bank or other financ:al \nstiiulion 13 (ne
«exten! aporopriate 10 a Sharenolder arranging (ot ‘unzing for us
sohigatons under the Sharenolders Agreement

(7 ~o the extent such cata ang information musi be Giscioses dursuant 1o

any ruies or reguirements of anv government of SICCx excnange ngving
LrSgICuOn Over SuCh Party or us Atfiliales Droviges nait ednes Pary

7
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gesires 10 disciose information it an 3nNNual or perodic report 1o 1S or s
Alfihales snarenolcers ang 10 the pubIC ang sulh gisciosure 1 not
required pursuant 1o any rules Of requirements of any government or
stock exchange, tnen such Party snali comply with Acticte 122 .

(8) To s respectve empiovees for the purpose of MGTC Coerauons.
subject 10 eacn Party taking CUSIOMAary precautions (o ensure such aia
ang information s keot configcental - and

(S) ‘Nnere any data or mformaton which, througn no fault of a Party,
vecomes 3 part of the pubhc gomain.

(8) Misciosure pursuant 1o Article 8 1.(A} (4}, (5) ana (6) shall not be mage uniess
prior 1o, such aisciosure the disciosing Party has obtaineg a wriiten ungertaking
from tne recipient 0arty to keep the data ang nformauon stnctly confidentiat and
not 1o use Or aisclose the data ana information except for the express curpose
for wnich girsciosure 1S (o e mage

az Tontinging Qrligatonsg

Any Party ceasing to be a Party dunng ine term of this Agresment shall nonetheiess
remain bound Dy the obhigauons of configentiality and any disputes shail be resoived in
accorgance with Article 11

813 Proprierary Tac=nology

Nothing in this Agreement snail require 3 Party to civulge propretary technology to the
other Party

ARTICLE 9 . FORCE MAJEURE

91 Sehigation

1 as a result of Force Majeure a Party s rengered unable, wholly of in part. 1o carry out
s oohgations unaer this Agreement. other (han the odhgauon 10 pay any amounts due
or to furnisn security. then the obligations of the Party giving such nouce. S0 far as and
1o the extent that the obugations are atfected by sucn Force Majeure snall be
suspenaed dunng the continuance of any wnaoilily 50 caused. dul for no tonger period.
The Party ciaiming Force Majeure shall notify the other Party of ihe Force Majeure
silualon within 3 regsonacie ime after the oczurrence cf the fac:s retie@ on ang snhall
xeep that otner Party nformegd of ali significant ceveiooments Such nouce snall give
reasonably full caruculars of sa:¢ Force Maieure and also esumate the oernoa of ume
~PICR $3:10 Party will protadly require 1o remedy ine Force Maeure The aifectec Party
sn31 use all rezsonapie Clhigence 1O remove Or Svercome ne Force Maeure situation
2s Quickiv 2§ DESSiDle in an economic manner 2ui shall not pe cougated (o sellie any
Zoar gouie excent on leems acIentame 12 o1 3nc all such Cisdutes snall pe nangles

%
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within (he sole discreton of the atfecteg Party

g2  Definign of Sorce Maeyre

For the purpose of this Agreement. “Force Majeure” Shail inciuge (ne results of war.
poliical CiSturpances. rots or Civi Commaotions. total or parual breakgown Of sloppage
of aipianes. steamships of other means of transporation. fires, theflts. floods,
eannquakes. epigemics or any other cause peyond 3 Party reasonable conirot

ARTICLE 10 - NOTICES AND INFORMATION

101 Notices

Except as otnerwise specifically provided. 3l notices authornized or required detween the Parties
or the memoers of tne Operaung Committee Dy any of the provisions of this Agreement. snall
pe in wrntng, in English and gelivered n person of by registered mail or by couner service of by
any etectroric means of transmiting WHlten COMMUNICAloNs which provices confirmation of
compiete transmission, and adcressed 10 suen Parues as cesignaled below The ongmnaung
notice given under any provision of this Agreement shall be deemed delverec onty when
receved Dy the Party 1o wnOm Such notice 1S arected. ang the ume for sucn Pany 1o aeliver any
nouce n response 1o such onginaung nouce shall run from the aate the Originanng Nolice s
received. The secong of any responswve notce shall be deemed delvereg when recewved.
"Recewed” for purposes of thus Artcle with respect 10 written nouce detvered sursuant 10 this

) Agreement snatl be the receiot 3y e senger of the written acknowiedgment. wnether optamned

: electronically or otherwise Eacn Panmy shail have the ngnt to change its aooress at any ume
ang/or designate tnat copies of all sucn notices be arected lo another person a: another
address. by gwing written nouice thereof to the other Party

MOATTAMA GAS TRANSPORTATION COMPANY LIMITED :

Attention General Manager
YANGON BRANCH
S Pyay Road. 6th Mile
HLAING TOWNSHIP P O, 11051
YANGON. UNION OF MYANMAR

with Copy (O
MGTC
cro Clgrengen House
Churer Streer Harmuiton HMCX

) Sermuna
Altenuon tir Denatc MALCTM
5"{
.y
) e
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TOTAL MYANMAR EXPLORATION AND PRODUCTION,
YANGON BRANCH

§ Pyay Road. 6th Mie

HLAING TOWNSHIP P O 11051

YANGON. UNION OF MYANMAR

Teiex 08321434 TMEP BM

with oDy 10

TOTAL MYANMAR EXPLORATION AND PRODUCTION

Tour TOTAL

TEPIFEQ

22069 PARIS LA DEFENSE FRANCE
Altenuon: Mr JM BEUQUE

7o the mempers of the Operaung Commuttee 10 1=e respective agaresses of the Sharenolders -
sel out in tne Sharenogers’ Agreement.

102  Iniormaton

Where (s Agreement provided that information 1s lo be deliverea or made avaiaote 19 MGTC.
such requirement snail be saushied by celvenng or making such informauon avauaoie 10 the
General Manager

ARTICLE 11 . APPLICABLE LAW AND DISPYUTE RESQLUTION

This Agreement shall be governea ny. construes, nteroretes anc sooneg in 3cTorcance
with Enghish taw . excluding any conflict of law rules whicn would refer ine matter to the
taws Of anotner nsgicuon

-t
%
!’\J

Sispyte Resoyuon

(A) Any dispute, controversy or Claim ansing aut of or in relalion i in connecuon
wilh trus Agreement oOr the operations carned out under this Agreement.
ncluding without lmitauon any dispute 3s to ine vahdiy. nierpretation.
enforceaotity or preach of s Agreement. snall be exclusivew ang finally
settied by aroitrauon, and either Party may submit SUCh 3 cIspule CONLroversy
or claim (o arpitration

3y The Atpdravon snall be neld anc Celermines Oy nree (1) arodrzicrs Zach sioe
snall appont an arpirator of its choce within thurty (30) Cays ot tne SUDIMISSION
ot 3 notice of aroiration The Party-aooointed arowrators snalln urn apoomt 3
oresiing  aronrator of the tnounal wilhin twenty (20) Qavs ictowing e
zcooieimenr 3 Sotn Pany-asocinied arawrators M e Pariy-apoomnies

7

o~
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arourators Cannot reacn agreement on a presiging arburator of tne tibunal
analor one Party refuses (0 appoint s Party-3pp0inied aroaraior within 310
rwenty (20) Day periog the appointing authonty for tne implementauon of sucn
orocedure snall be gesignated i accoraance with the UNCITRAL Arpitration
Rules as at present in force. All deCISIONS and awaras Oy the arodraucn (ndunal
snall be made by majonity vote

(C) Unless otherwise exoressly agreed in wriing by tne Parues (o the aroiration
proceeangs

(M The arbiraton proceedings shali be heid in Singapore

(2) The aroitration proceedings shall be conducted in the Engusn tanguage
and tne arbirators shall be fluentin the Engisn language

() The artitrators shall be and remamn 3t all imes wnolly :nngezencent and
imparual
(4) The arpuration proceecings shall be conducied in actorcance with the

UNCITRAL Arpitration Rules as at presentn force.

(5 Any procedural issues not determineg uncer the 3ronrai rutes satected
sursuant to Article 11 2.(C) (4) shail be geterminec Dy ine ‘aw of the
slace of aroitration, other tnan those laws which would refer "ne maller
10 another junsaicuon

(8) The costs of the aroitraucn proceedings (inCluding atorneys ‘ges ang
~asts) shall be porne in the manner determunec Sy the ardirators

(7 The gecision of a majority of the aroitratcrs snall e regutac & wnting .
inal ang pinging without the rngnt of appeal . ne soi@ anc 2xClusive
remegy regaraing any C:aims, counterciaims. :Ssues of aczcunungs
presentec o the aroirators | made and promsily pag i U S Dottars
free of any cegucion Or offset . ang any COsis of ‘sag inziTent o
enforcing ihe awarg, shall (o Ihe Maximum extent permiies Iy taw e
charged against the Party resisting such enforcement

{8 Consequential, punitive of other similar camages snail "o oe alowed
sroviged. however, ime awarg may ncluge agordstialz dunitive

o~

camages wnere a Party has engageqa n celaying anc guaisry acuons
(3 The award shall incluge interest from (ne cate of 3nv nreacn of
violation of iis Agresment as celermined Cv ne arcirai awara ang

‘rom ine a5te of the awarg unul paig n full at ine Agreeg interesi Rai2

BRE) Jsagment yoon the awarc may be erteres noanv CI.T “aving
LL§TIZUTA Sver g Decson o he assals =t ma Pany Tweng TE

£
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judgment or apphcauon may be made [0 such court for 3 waical
acceotance of the awarg ang an orger of enforcement as the case may
ve. *

(n Whenever the Parues are of more than one nauonanty (ne presiging
aroitrator shalt not be of the same nationalty as any of tne Parues or

ther ytimate parent entities.

ARTICLE 12 - CENERAL PROVISIONS -

12.1 Contiicts of interast

(A) Sach Party ungertakes that it snall avoid any conflict of interest between «ts own
interests (incluging the interests of AKikates) and the interests of tne otner Party
in geahng with suppliers. customers ana all. other organizations ofr naiviguals
doing or seeking to 0o business with the Parues in connecion win acuvities
contempiated under this Agreement, :

3) The provisions of the preceding paragraph snalt not apply to

o A Party's performance which 15 1n 3ccorgance wilh the locat dreference
taws or policies of the host government . of

(2) A Party's acauisiion of producis or services from an Allmaiz or the
sale thereof 1o an Afikate, mage n accorcance wiun rules and

srocegures estaplished by the Operanng Commutee

12.2 Subhc Annguncements

{A) Operator snall be responsible for ine oreparation ang rel2ase of all oubhc
announcements and stalements regarging this Agreement ¢ ine MGTC
Operatons = crovided thal. no oubhc announcement or siatement snall be
.ssued Or made unless prior o s reiease att memoers cf the Ooeraung
Committee  h~ave been furnisneg with a copy of sucn siatement ¢
announcement and tne approval of at least two represeniguves of the
Sharenolders not being Affiliates of eacnh other ana represenung 3t ieast an
aggregate Sharenoiding Interest of sixty per cent (60%) of tne aggregate of alt
Sharenoiding Interests has been oblained VWhere 3 pudiic arnouncement of
s:atement becomes necessary or cesraole because of canger 12 or iICss of ufe
damage to property Of pollution 3s 3 result of acuviues gnsing uncer (Mis
Agreement Operalor s authonzed !0 'ssue and make such snasuncement of
statement withoul prior approval of ihe Operaung Comrutiee  Dul snhai
sromStly furnisn all the mempers of ine Oceraung Commities  wun 3 €20y of
sucn announcement or siatement ’

3 " a Snarengizer wisnes (o (Ssu€ Ir Make Fny IuduC announcEment of

s:atement rezarging s Agraermen~t o7 ine MGTT Tceraions i sTaN 7 20 S0

g
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uniess DHOr 10 its release sucn Sharenolder furrisnes Operator MGTC ang the
mempers of the Operating Commitiee  with 3 cody of such announcement of
statement, and obtains the approval of al least two representauves of the
Snarenciders not being Affiates of eacn other and representing 3l least an
aggregate Sharenolding Interest of sixty per cent (60 %) of tne aggregate of
3l Sharenolaing interests. . provided that. notwithstanaing any fadure 15 odtan
such approval. no Sharenolaer gnall be pronibied from issuing of Making any
such pubhc announcement of stalement i i 15 necessary o g0 so n oroer 10
comply with the applicable laws. rules of reguiations of any government. legal
sroceedings of Stock exchange having junsdiction over such Sharenoioer as set
fortn 1n Arucles 8.1.{A) (3) and (7

Sycoessors ang Asgigng

Sybiect 12 the hmiauons on transfer contaned in the MGTC Docurments. this
Agreement shati inure (o the benefil of and be DINGING UDON N SUCCESSOrS ana assigns

of the Parues

Waiver

No waiver by any Party of any one of more cefaults Dy the other Party n Ine
periormance of this Agreement snall operate or be construed as a waiver oi any future
aefauit or gefaults by the same Party. whether of a ke or of a diferent cnaracter
Zxcept as expressly proviaed in inig Agreement no Panmy shall be geemeq !0 Pave
waweg. releasag or moaified any of its rignts uncer this Agreement uniess sucn Party
has expressly stated. in wrting, (hat st does waive reiease or modify such rgnt

Severange of invaig Provisions

it and for $0 long as any provisicn of this Agreement shall be deemea 0 ne juoged
\vand for any reason whatsoever. such invalhdity shail not aifect the vanaiv or
sperauon of any other provisicn of this Agreement except only SO 3¢ as snall be
necessary to give effect o tne construction of sucn nvaicity. ana any sucn nvang
srovision snall be ceemed severed from this Agreement without aHecung e vauoity of

:ne patance of this Agreement.

Moaification

Except as 1§ proviced in Aricie 12.5 _inere snall be no moaication of 1mis Agreemant
except by written consent of both Partes

Headings -

The tozical NEAOINES LSET 10 NS Agreernent are for ~snvenence oniv ang shall not be
construea as naving any supstanuve significance of as ingicaung that att of tne
~ravisions ol TS Agreement reialing '3 any lcpic are 1o te fount n any sarucular

Artic.e Q,
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128 ingylar ang Plyral

Relerence (o the singular includes 3 reterence 10 the plural and vice versa

12 9. senger

Relerence (0 any gendes incluges a reference to all other gencers

12 10 Counterpart Execytion

This Agreement may be execuled n any numper of counterpans and each such
counterpart shall be ceemed an onginal Agreement for all purposes . proviged no Party
snall be bound to this Agreement uniess and unul potn  Parues nave executed a
counterpan. For purposes of assemoiing all counterparts 1Nto one gocument Ooerator
s authonized lo cetach the signature page from one or more counternarts ang. after
signature thereof by MGTC. and qself attacn sacn signed sigrature Sage 0 a

counterpan.

1211 Sntrely

This Agreement is the entre agreement of the Parties concerming (ne matiers covered
nersunger and supersedes all prior unoerstanaing ang negouatons of ihe Partes

However this Agreement 1S not intended (0 supersaoe any oartcular SSigandns (such
as carrying obligations) that any Party may have ungeraken iowarcs ing atner Party

unger separate agreements such as farm-in agreemems

IN WITNESS of their agreement each Farty has causec is culy autnorized raoresentative o
sign this instrument on the gate noicatea below suth reprasentative’s signature

MOATTAMA GAS TRANSPORTATION COMPANY
3y Yeen [inae BCUGUE
Title C‘ﬁ )

Date ?w/wif ($135
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TOTAL MYANMAR EXPLORATION AND PROCUCTION

By <ty fane BECPVE
Q(—-—-—Qfﬁ

Title ! o f'aua_ Cﬁ“«(‘.m{:
e

Date 10/0 /;/ 1§55

3 ; UYP3 008200
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ACCOUNTING PROCEDURE

Attached 10 and made pan of the Gas Pipeline Operating Agreement (GPOA)
hereinafter cailed the “Agreement”. effective as of the 50th day of January.
1995. by and between MGTC and TOTAL MYANMAR EXPLORATION
AND PRODUCTION acting in its capacity of Operator.

SECTIONT

3 GENERAL PROVISIONS

1L The purpose of this Accounting Procedure is to establish
cquitable methods for determining charges and credits
applicable to operations under the Agresment which reflect
the cost of MGTC Operations to the end that neither the
Operator nor MGTC shall gain or lose in relation 1o each
other.

112 The Parties auree that if any of such methods prove unfarr or
(nequitable to Operator or MGTC. the Parties shall meet and
in_good faith endeavour to agree on changes 1n methocs
deemed necessary to correct any untfairness or inequity.

tZ

o~
P
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1.2,

1.3.

1.4.

Canflictwvith Aereement

[n the event of a conflict between the provisions of this Accounting
Procedure and the provisions of the Agreement to which this
Accounting Procedure is attached. the provisions of the Agreement
shall prevail.

Definiti

The definitions contained in Article 1 of the Agreement to which this
Accounting Procedure is atached, shall apply to this Accounting
Procedure and have the same meanings when used herein. In addition

certain terms used herein are defined as follows :

"Counry of Operations” shall mean : the Union of Mvanmar

"Margria!” shall mean any equipment. machinery, materials, articles,
supplies and consumables either purchased or leased, or reated, or
transierred by Operator and used in MGTC Operations.

“Controilaple Material® shall mean Matenal which the Operator
subjects to record control and inventory in accordance with good
international petroleum industy practice. :

MGTC Account Records and Currency Exchance

—
£a
—

Operator shall at all imes maintain and kesp true and correct
records of all revenues, costs and expenditures under the
Agreement, s well as other data necessary or proper for the

4
CONFIDENTIAL
v

SUNECT TO PROTECTIVE ORDER

sertlement of accounts between the Parties hereto in

connection with their rights and obligations under the
Agreement and to enable MGTC to comply with applicable
income tax and other laws.

1.4.2. Operator shall maintain accounting records pertaining (0
MGTC Operations in accordance with generally accepted
accounting practices used in the international petroleum
:ndustry and any applicable statutory obligations of the
Country of Operations as well as the provisions of the

Agresment.
%

-
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1.4.3. MGTC Accounts shall be maintained by Operator in the
English language and in U.S. Dollars.
Any costs incurred or proceeds received in a currency other
than U.S. Dollars, including the currency of the Union of
Myanmar shall be converted into U.S. Dollars computed at
the prevailing rate of exchange of the day on which the costs
or expenditures were paid or the proceeds were received.

1.4.4, Any currency exchange gain or loss shall be credited or
charged to MGTC Account. )
1.4.5. The 2ccrual basis for accounting shall be used in preparing

accounts concerning MGTC Operations.

Statements and Billings

1.5.1. Operator shall submit monthly to MGTC within thirty (30)
days after the end of each month (within forty five (45) days
for the month of March), statements of the revenues, costs
and expenditures incurred during the prior month, indicating
by appropriate classification the nature thereof, the
corresponding budget category, and 2 comparison of actual
cost incurred to each AFE outstanding.

Operator shall submit a complete yeariy statement not later
than the end of February of the following year.

Y

T Uyp
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Monthly and Yearly statements shall contain the following
information :

. advances of funds setting forth the currencies received
from MGTC.

- summary of costs, credits, and expenditures on a current
month, year-to-date, and inception-to-date basis.

1.5.2. Operator shall, upon request, fumnish a description of the
accounting classifications used by it.

1.53. Amounts included in the statements and billings shall be
expressed in U.S. dollars.

1.6. Pavmentsand advances

If Operator so requests, MGTC shall advance the amount of estimated
cash requirements for the operating month concerned. Not later than
the 5th of the operating month concerned, the Operator shall make 2
written request to MGTC and will also give 2 tentative estimate for the
next two months cash requirements.

The due date for payment of such cash calls shall be set by Operator,
but shall be at least twenty (20) days after receipt of such cash calls by
MGTC. The request shall set out the funds in U S Dollars or Japanese
Yen, Swiss Franc, French Franc, Deutsche Mark, Sterling Pound as
Operator may select. This list of currencies shall be extended as and
when the Central Bank of Myanmar will authorize other currencies (0
be utilized by MOGE.

Cash calls submitted by Operator shall be so detailed or contain such
explanations as to permit reference of each item therein to the
appropriate ifgem in the approved budget and to the relevant AFE, if
applicable.

)
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Should Operator be required to pay any large sums of money for
MGTC Operations, which were unforeseen at the time of providing
MGTC with monthly estimated cash requirements, the Operator may
make a written request to MGTC for special advances covering such
payments. MGTC shall make such special advance within fifteen (15
days of receipt of such notice.

If a cash advance exceeds the cash expenditures the next succeeding
cash call, after such determination, shall be adjusted accordingly.

All payments by MGTC shall be made at a place designated by
Operator and Operator shall provide the names and addresses of such
banking institutions where funds are t0 be credited to the Operator's
account as well as the Operator's account number.

All payments by MGTC shall be made to an interest-bearing account
established for MGTC Operations on or before the due date, and if not
so paid, the provisions of Article 7. of the Agreement shall apply.

J

St
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1.7. Adjustments

Payments of any advances or billings shall not prejudice the right of
MGTC to protest or question the COTECINEss thereof ; provided,
however, all bills and statements rendered to MGTC by Operator
during any Calendar Year shall conclusively be presumed to be true
and correct after twenty-four (24) months following the end of such
Calendar Year, unless within the said twenty-four (24) month penod
MGTC takes written exception thereto and makes ¢laim on Operater
for adjustment. Failure on the part of MGTC to make claim on
Operator for adjustment within such period shall establish the
correctness thereof and preclude the filing of exceptions thereto or
making claims for adjustment thereon. No adjustment favorable to
Operator shall be made unless it is made within the same prescribed
period. The provisions of this paragraph shall not prevent adjustments
resulting from a physical inventory of the specific stock as provided for

A in Section 3.7. Operator shall be allowed to make adjustments to

\ 4 MGTC Account afier such twenty-four (24) month period if these
adjustments result from audit exceptions outside of this Agreement,
third party claims, or Government requirements. Any such adjustments
shall be subject to audit within the ume period specified in Section
1.8.1.

1.8. Audits

1.8.1. Upon sixty (60) days written notice to Operator, MGTC
shall have the right, within the twenty four (24) month
period following the end of any Year to audit MGTC
Accounts and records relating to the operations made under
this Agreement for such Year.

Any such audit shall be conducted within forty-five (43)
davs.

UYP3 008209
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The right of audit includes the right of access at all
reasonable times during normal business hours to all
accounts. books and records pertaining to MGTC Account
maintained by Operator. I[f MGTC desires verification of
charges representing a proportionate share in the cost of the
Operator's other activitie.. it may do so to the extent the
Operator is able to present such information without
infringing the confidential or proprietary nature of such
information. In case such infringement might occur, MGTC
may request to obtin an audit certificate from an
independant external auditor of international standing
acceptable to the Operator. Operator shall make every
reasonable effort to cooperate with MGTC and, where
appropriate, the independant auditors as the case may be and
will provide reasonable facilities and assistance.

1.8.2. At the conclusion at the Operator’s premises of each audit,
MGTC shall endeavour to setile outstanding macers and a
written report will be remitted to Opérator within thres (3)
months of the conclusion at the Operator’s premises of each
) audit. The report shall include all claims arising from such
- audit together with comments related to the operation of the
accounts and records. Operator shall reply in writing to. the
report as soon as possible and in any event not {ater than
thres (3) months following the receipt of the report.

1.8.3. All adjustments resulting from an audit agreed between
Operator and MGTC shall be made promptly in MGTC
Account by Operator and reported to MGTC.

Any unresolved dispute arising in connection with an audit
shall be submitted to arbitration in accordance with Arnicle
11.2 of the Agreement.

1.8.5 Any information obtained by MGTC under the provisions of
- this Section 1.8 shall be kept confidental.

7
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SECTIONII

CHARGEABLE COSTS AND EXPENDITURES

Operator shall charge MGTC Account for all reasonable costs necessary (©
conduct MGTC Operations. Such costs shall include, but are not limited to :

2.1. Ligences, Permits, etg

All direct costs if any auributable to the acquisition, maintenance
renewal or relinquishment of licences, permits, contractual and/or
surface rights acquired for MGTC Operations, when paid by Operator
in accordance with the provisions of the Agreement. ‘

2.2, Labour and related costs

2.2.1 Onperator's locallv recruited emplovees

The actual cost of all the Operator's locally recruited
employees who are directly engaged in the conduct of
MGTC Operations. Such costs shall include all employee
salaries, benefits and government benefits for employees and
taxes and other charges levied on the Operator as 2n
employer, transportation and relocation costs of the
employee and such empioyee's family limited to spouse and
dependent children.

If such employees are eagaged in other activities in addition
to MGTC Operations, the cost of such employees shall be
allocated on an equitable prorata basis according to sound
and acceptable accounting principles.

9
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Assioned nersonnel

(2% ]
H
)

The cost of the personnel of the Operator's Affiliates
working in Country of Operations or in third countries other
than France (hercinafter referred to as "Countries of
Assignment”) for MGTC Operations. The cost of these
personnel shall be as per rates representing the Operator's
Affiliates actual cost excluding overhead allocations,
according to Operator's Affiliates's usual practice.

Such rates shall not inciude furnished accommodation in the
Country of Operations, medical and dental treatment of the
employee and immediate family, local schooling expenses
and any other local employment costs paid by the Operator.
according to Operator's usual practice. Such costs shall be
charged separately t0 MGTC Account.

As eariy as possiple, in each Calendar Year, Operator shall
provide MGTC with the provisional rates referred to above
applicable for such Year as per
Appendix 1.

As soon as possible after the end of each Calendar Year, the
actual costs incurred by the Operator's Affiliates during the
concerned year as the basis for such rates shall be audited by
an internationally recognized independent firm of auditors.

Any difference between the costs charged by the Operator's
Affiliates during the year on the basis of provisional rates .
and the final centified costs shall be adjusted accordingly and ‘
corresponding audit costs shall be charged to MGTC
Account. By

If such employess are engaged in other activities in
Countries of Assignment in addition to MGTC Operations,
the costs of such employees shall be allocated on an
equitable prorata basis according to sound and acceptadle
accguming principles.
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peregnnel of Operator's Affiliates lmscd outside Countries of
acsionment working for MGTC Qperations o0 lime sheet

basis

The costs of such personnel shall be charged at rates which
represent the Operator's Affiliates actual cost excluding
overhead allocation. These rates include all costs incidental
(o the employment of such personnel, but do not include
transportation and living expenses they may incur for the
performance of such work. In case the work is performed
outside the country where such personnel is based, the rate
will be charged from the date such persoanel leave the town
where they usually work until their retumn thereto, including
days which are not working days in the country where the
work is performed, and excluding any holiday entitlement
derived by the employee from his employment in Operator's
home country. No charge will be made for overtime.

As early as possible, in each Calendar Year, Operator shall
provide MGTC with the provisional rates refered above for

" such Year as per Appendix 1.

As soon as possible after the end of each Calendar Year, the
actual costs incurred by the Operator's Affiliates during the
concerned year as the basis for such rates shall be audited by
an internationally recognized independent firm of auditors.

Any difference between the costs charged by the Operator's
Affiliates during the year on the basis of provisional rates
and the final centified costs shall be adjusted accordingly and
corresponding audit costs shall be charged to MGTC
Account.

9.ovisions common to Sections 2.2.2 and 223

Sections 2.2.2. and 2.2.3. above have been agreed upon
considering the present structure of the Operator and s
Affiliates. Should the Operator be changed, or should the
Operator's Affiliates change their present structure Of
organization. these sections shall be revised accordingly.

g
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2.2.5. Cmnlovees (raining sxpenses

Training expenses for the employees resident in the Country
of Operations and the contribution 10 training under Article
7 of the MGTC Agreement

23, Material

Cost, net of discounts taken by Operator, of Materidl purchased or
furnished by Operator for use in MGTC Operations as provided under
Section [Il. Such costs shall include but are not limited to vendor's
invoice price, transportation charges, loading, unloading fees, export
and import duties associated with the procurement of matenal. So far
as it is practicable and consistent with safe, efficient and economical
operations, such material shall be purchased or furnished by Operator
when reaurred for use in MGTC Operations and the accumulauon of
surplus stock shall be avoided.

1~
W
—

Purchasing charges

When required for the benefit of MGTC Operations,
Operator may request its Affiliates to provide purchasing
and forwarding services. Charges to MGTC Account for the
provision of these purchasing and forwarding services shall
be charged as per Section 2.2.5 of this Accounting
Procadure.

Transportation and emplovee Relocation Costs

24.1. Transponation of Material and other related costs, inciuding
but not limited to origin services, expediting, ¢rating, dock
charges, forwarder's charges, surface and air freight, and
customs clearance and other destination services.

242 Transportation of employees as required in the conduct of
MGTC Operations, including employess of Operator wnose
salaries and wages are chargeable under Sections 2.2.2. and
2.2.3. of this Accounting Procedure.

g

UYP3 008214



CUNFLDES .
v .
SURJICT TO PROTECTIVE ORDER 14

2.4.3. Relocation costs to or from the Countries of Assignment of
-~ employees permanently of temporarily assigned 1o MGTC
Operations, except when employee s reassigned to or from
another location classified as a foreign location by Operator,
in which event the actual relocation costs chargeable to
MGTC Account shall not exceed the costs which would
have been incurred had the employee besn reassigned 0 or
from France.
Such costs shall include transportation of employee's
families and their personal and household effects and all
ocher relocation costs in accordance with the Operator’'s
Affiliates usual practice.

2.5.  Services

No services shall be rendered unless it has been requested by Operator.
The services may inciude but are not limited to :

2.5.1. QOutside services : the cost of consultants, contract services
and utilities procured from third parties.

2.5.2. Operator's Affiliates

The cost of services provided by Operator’s Affiliates technical and
professional personnel not located within the Counties of
Assignment including, but not limited to, laboratory services,
geochemical analysis, geological and geopnysical studies and
interpretation, engineering, and related computer services and data
processing, accounting and professional services.

Costs shall include personnel costs charged at rates as per Section
2.2.3. Costs shall also inciude all other costs. if any, necessary for
such technical and professional personnel to perform such services
such as, but not limited to, laboratory analysis, documentation,
computer support and supplies, which costs shall be according to
the Operator's Affiliates standard price-lists provided eaca Calendar
Year as per Appendix 1.

Damnee and-Loss 1o MGTC Property

(3%
?\

All costs or expenses necessary for the rezair or replacement of MGTC
Property resulting from damage of ioss incurred by tire. flood, storm,
theft. accident, or any other causes. Operator shall as soon 3s pracucal
furmisn 10 MGTC written nouice of 2ach incident causing damage of
loss in excess of US S 100 000 (one hundred thousand).

) -7
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2.7. losurange

2.7.2

2.75.

Premiums for insurances placed for the account of MGTC.

The actual expenditure incurred by Operator in settlement
of any and all losses, claims, damages, judgments and any
other expenses, including legal services, for the benefit of
MGTC Operations.

All losses, damages, expenses and other liabilities and
financial consequences arising from MGTC Operations and
materials acquired under this Agreement and not recoverable
from insurances obtained and maintained pursuant to Article
4.7 of the Agreement shall be borne by MGTC.

All proceeds or recoveries from joint insurance obtained and
maintained pursuant to Article 4.7 of the Agreement shall be
credited 1o MGTC Account.

H 2.8. Lﬁf ;]l ES“QHSQS

All costs or expenses not already provided for under Sections 2.5.2.
and 2.7.2. hereof, for handling, investigating, defending and senling
litigation or claims arising by reason of MGTC Operations or
necessary to protect or recover MGTC Property including, but not
limited to attorney fees, court costs, cost of investigation or procuning
evidence. and amounts paid in settlement or satisfaction of any such
litigation or claims.

2.9. Duties and Taxes

All duties and taxes except Operator's income taxes.
-

7
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3.10. Qffices, Camps and other Facilities

2.1L

I

Cost of staffing, establishing, maintaining and operating any offices.
sub-offices, camps, warehouses. housing and other facilities
established for the main purpose of supervising, controlling or serving
MGTC Operations shall be charged to MGTC Account. {f such
facilities are used to supervise and control other MGTC Operations of

- serve operations in addition to MGTC Operations the costs shall be

allocated according to sound and acceptable accounting principles
approved by the Operating Commirttee.

Qverheads

2101 The contribution of the Operator's Affiliates to MGTC
Operations of an intangible nature shall be deemed
compensated by an annual overhead charge basec on 2
sliding scale percentage. '

The basis for applying this overhead charge shall be the
total costs and expenditures incurred in, or in connection
with, the conduct of MGTC Operations dunng each
Financial Year, being a period of 12 months commencing
with 1st April and ending with 31st March next following,
or fraction thereof, but excluding overhead as allowed
under this Section 2.11, and corporate income (axes.

1o
)

The sliding scale perceatage sha!l be the following :

For the first 5 Million U.S. Dollars four (%)
per Financial Year

For the next 3 Million U.S. Dollars two )
per Financial Year

For the next 4 Million U.S. Dollars one (n
per Financial Year

Over 12 Million U.S. Dollars per haif  (0,3)
Fmancial Year ’

percent
perceat
percent

sercent

i
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[f during a given Financial Year, the amount caleulated for
such services on the basis of these percentages is less than
One Hundred Thousand U.S. Dollars (U.S. S 100,000
such amount shall be increased up to said amount of
Dollars.

2.12. Qther Expenditures

3.1

3.2.

Any other expenditure not covered or dealt with in the foregoing
provisions which are incurred by the Operator and its Affiliates for the
necessary, proper and reasonable conduct of MGTC Operations.

SECTIONII1 - MATERIAL

Purchases from third Parri

Material purchased shall be charged at the net cost to the Operator |
such net cost shall include the price paid by the Operator to the vendor
afier deduction of all discounts actually recsived. Net cost shall inciude
but shall not be limited to such items as transportation, insurance,
duties, iicence fees plus a charge to cover purchasing and forwarding
costs.

Soccific Stack of Material for MGTC Opera

After receiving the approval of the Operating Committee, the Operator
shall maintain in Country of Operations a specific stock of material for
MGTC Operations (hereinafter “MGTC Stock™). Such MGTC Stock
shall be finanéed and owned by MGTC.

The cost of acquisition of such MGTC Stock shall be inciuded in the
c2sh cails sent to MGTC as per Section 1.6 zbove.

v
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33. M inl furnished by the O -

Material required for operations or for maintaining MGTC Stock shall
be purchased directly whenever practicable, except that Operator may
furnish such material from its own stocks inside and/or outside
Country of Operations, in which case such material shall be charged as
follows :

A) Material and equipment :

The Operator may charge the cost of such material furnished for
use in MGTC Operations on the following conditions and in
accordance with the provisions of the Agreement :

(1) New material (Condition "A") which has never been used.
shall be priced at the delivered net price which shall not
exceed the price prevailing in normal arm's length
transaction on the open market.

(2) Used material (Condition "B")

(2) Material which is in sound and serviceable condition
and is suitable for re-use without reconditioning shall
be classified as Condition "B" and priced at not more
than seventy five percent (75 %) of new material as
specified in (1) above

(b) Material which cannot be classified as Condition "B”
but which :

) after reconditioning will be further serviceable
for its original function as good second-hand
material Condition "B", or

(i) s serviceable for its original function but is
substantially unsuitable for reconditioning,

shall be classified as Condition "C” and priced at no
more than fifty percent (50 %) of the price of new
material as specified in (i) above. Any cost of
reconditioning shall be charged to the unconditioned
materi: provided that the Condition “C* matenal
value z:us the cost of reconditioning does not exceed
the value of Condition "B mater:al of the same type.

R
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3) Copsumibies .
Consumables shall be priced at the weighted uverage price tor the
warchouse stock of the consumable n question.

3.4, Warman

In the event of taulty material. any reimbursement trom the supplier
shall be credited 1o MGTC Account.

Operator does not warrant the material furnished.

[n case of defective material. credit shall not be passed to MGTC
Account until adjustment has been received by Operator (rom
manufacturers or their agents.

3.5. Disposals

- Operator shall have the right to dispose of surplus material on
behalf of MGTC but shall not sell major items (being iem
exceeding US S 50 000 in valuel of physical assets owned by

. MGTC without obtaining the prior approval of the Operaunz
) Committce.

- If there is no market for junk or obsolete material which has bezn
charged 10 MGTC Account. the cost. it any. ot disposing ot such
material shall be charged to MGTC Account.

. Proceeds from ail sales shall be credited to MGTC Account at the
net amount actually collected.

3.6. Material distributed in Kind or purchased by anc of the P reigs

. New material shall be valued at the prevailing market price tor
similar material.

. Used material shall be priced at seventy five {75) percent ot the
prevailimg market price for similar new material.

Y
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. Other used material shall be priced at a value commensurate with its
use. as approved by the Operating Commuttee.

. Proceeds from all sales shall be credited 10 MGTC Account at the
net amount actually collected.

3.7. [nventories

Operator shall maintain separetely detailed records of Specific Stock.

2 Periodical inv .

At reasonable intervals, but at least once a year, inventories of all
Controllable Material shall be taken by Operator. Operator shall give at
least sixty (60) days advance written notice of intention to take such’
inventories to allow the Operating Committee to be represented when
any inventory is taken. Failure of the Operating Committee to be

. represented shall bind the Operating Committee to accept the inventory
taken by Operator.

Reconciliation of inventory with MGTC Account shall be made and a
list of overages and shortages shall be furnished to the Operating
Committee within sixty (60) days of the completion of the inventory.
Any inventory adjustment shall be made to MGTC Account
accordingly.

b) Snssmi_mmmnsi

Whenever there is a sale or the assignment of any Shareholding
Interest to a third party, a special inventory may be taken by the
Operator, provided the seller and/or purchaser of such Shareholding
Interest agrees to bear all the expense thereof. In such cases, both the
seller and the purchaser shall be entitled to be represented and shall be
bound by the inventory so taken.

Within thirty, (30) days of change of Operator, a MGTC Account
inventory should be taken.

g
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Appendic |

had Seamdard rates for personnel and SEEVICES
[ HYd
1. Assiened personnel hased in Yangon
Cl - 126 000 FF/month
c2 - 106 800 FF/month
Cs . 84 000 FF/month
Cd . 37000 FF/month

5 acsioned personnel op a1 rotation basisin Mvanmar (Yaneon + Maattana}

Ci - 6 840 FF/working day
c2 - 5488 FF/working day
o - 4192 FF/working day
C4 . 5 384 FF/working day

3. Personnelof Operator's Affilintes hased outside Myanmar warking for doint
Onerations un a time sheet busis :

M S 4 C
FFfhour MANAGER SENIOR PROFESSIONAL CLERK
EXPERT
DIVDDP/DE 1100 803 583 373
Additional charges )
for mission s 204 150 9%
YANGON
Additional charges
for mission 390 500 258 209
MOATTAMA |
- I;
i MOATTAMA FEP 324 62 : 235

- UYP3 008222
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\s-nﬂ rs.\'
TYPE OF SERVICE WORKING UNIT ‘ UNIT PRICT,
(FF)
Process calculation Ut CPU process { 1
Réservorr sunulation Lump sum ‘
Plioto Laboratory Ul Laboratory hour ‘ 1 3ou
Singapore office Ut 172 day senior T 100
Ul 172 day manager l 9360
DE/intergraph Ul Monthly subscription <4 300
U2 Batch CPU second o
U3 Graph resident per hour 430
U4  Numbering hour Yoo
U3  Lump sum per 172 day t 600
DE/Integral Ul Integrat CPU 1
U2 Miero GGG 172 dav ’ { 000
DE/Documentation Ul Quaterly subscription l 46 000
U2 Documentary information per 1
minute l
U3 GCeological data record. per 4
minute
Ud  Transcription well tapes on { G
NQOD/per tape |
US  Extraction of data files ‘ 300
off NOD/per tile
“onvex 210 supply Ut Computer resource unit ! 113
HP 9000 supply Ul Working unit plotting | LS
U2 Large format colour ! 90
U3 Other format. colours ! 230
U4 Black and White ! o
U35 Black and White, large i‘ u
format : {
HP 3000 supply Ul Working unit HP 3000 \ 1,18 ‘
U2  Working umit HP 3933 | (A
Us Working unit HP 3DE! : 118
U4 Working unit HP 3DVLP ’ LIS
Coavex 120 supply Ul Computer resource unit i L3 \
DE/MASS spectrometer Ul Analysis | | -'4““4_1
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