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CONFIDENTIAL
t . DOEv.UNOCAL
s ’ SUBJECT TO PROTECTIVE ORDER

This Contract is made on this. 30th Day of January 1995.
BY and BETWEEN
THE MYANMA OIL AND GAS ENTERPRISE. an enterprise, grganised and

existing under the laws of the Union of Myanmar and having its-pnncipal office
at 74/80. Min Ye Kyaw Swa Road, Yangon, (hereinafter referred to as the

"MOGE") .
A AND ‘
' TOTAL MYANMAR EXPLORATION AND PRODUCTION, a company existing
under the laws of France with its registered office at Tour TOTAL, 24. Cours
Michelet - 22800 Puteaux (hereinafter referred to as""beAL") : ‘
AND
UNOCAL MYANMAR OFFSHORE Co Ltd. a company existing under the laws
of Bérmuda having an office at 1201 West Sth Street. Los Angeles CAS0017
USA (hereinafter referred to as "UNOCAL")
AND
PTTEP INTERNATIONAL LIMITED. a company existing under the laws of
Thailand. having its principal office at 555 Vibhavadi Rangsit Road,
Bangkok 10800 (hereinafter referred to as "PTTEPIT);
with the MOGE. TOTAL. UNOCAL and PTTE?PI aiso called together the
“Broducers” and individually a "Producer” ; .
OF THE FIRST PART
AND

MOATTAMA GAS TRANSPORTATION COMPANY LIMITED, a company
existing under the laws of Bermuda having an office at Clarendon House.
Church Street. Hamilton HMCX, Bermuda (hereinafter referred to as the
"“Transporer’) .

/ -
OF THE SECOND PART 9
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¢ CONFIDENTIAL

DOE v. UNOCAL
{S)!?BJ ECT TO PROTECTIVE ORDER

WHEREAS

(1)  Under and by virtue of a Production Sharing Contract ("PSC") dated Sth July
1892 and of a Memorandum of Understanding of even date, relating to the
vadana Gas Project cperations have peen carmried out in the Contract Area by
the Producers;

(2) the Export Gas Sales Agreement (EGSA) shall be entered into on February
2nd 1995 between the Producers (which are the Sellers in the EGSA) and the

Buyer.
(3) each Producer separately owns its share in the Sales Gas ;

(4)  the Producers are willing to install the necessary facilities to produce gas from
the Contract Area for export to Thailand. according to the EGSA:

(5) the Transporter is willing to install the necessary facilities to transport the
Sales Gas produced from the Contract Area. from the Point of Receipt to the
Point of Delivery; and

(8) the Producers and the Transporter have agreed that each Producer shall ship
separately and the Transponer shall transpornt each Producer's share in the
Sales Gas during the term of this Contract under the terms and conditions set

out below.

NOW THEREFORE in consideration of the recitals and the mutual covenants and
conditions herein contained. it is agreed as foliows :

A/ /‘Al 7” A

¥y T
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s CONFIDENTIAL
DOE v, UNOCAL
SURJECT TO PROTECTIVE ORDER

ARTICLE | - DEFINITIONS

in this Contract. reference 1o Articles. Clauses and sub-Clauses shall be unless
otherwise indicated, referencé to Arucles, Clauses and sub-Clauses in this Contract
and words indicating the singular may aiso include the plural and vice versa as the
context requires and unless otherwise indicated the following words and expressions
in this Contract. including the foregoing recitals, shall have the meanings set forth
below:

1.1 Except otherwise expressly indicated in this Contract, all definitions used in the
EGSA shall have the same meaning under this Contract

1.2 Other definitions :

“Affiliate" with respect to any Producer or to any Shareholder means any company.

or other legal entity:

a) in which any Producer or Shareholder holds directly or indirectly at least
fifty percent (50%) of the shares entitled to vote, or

b) which holds directly or indirectly at least fity percent (50%) of such
Procucer or Shareholder ‘s shares entitled to vote, or

¢) in which at least fifty percent (50%) of the shares entitied to vote are
owned directly or indirectly by a company. party, or legal enuty, which
owns directly or indirectly at least fitty percent (50%) of the shares of
such Producer or Sharehoider entitled to vote.

“Buyer” or "PTT " means the puyer of the Sales Gas in the EGSA.

“Contract” means this document. comprising Articles | to XXV TSgetRer—witr "
Schedule 1, as may be amended from time to time in accordance with the
provisions hereof.

“Contract Receipt Pressure” shall have the meaning set forth in Clause 4.1,
“Contract Transportation Tariff” shall have the meaning set forth in Articte VIil.

“7
'ﬁ’ &Q/ 4/’/

“Delivery Point” means Point of Delivery under the EGSA.

UYP3 003384
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“Domestic Gas Supply Agreement” s the Contract entered into berween the
Producers and the MOGE to supply the Myanmar domestc market with
natural gas extracted from the Contract Area.

“Effective Date" shall be the date of signature of this Contract.
“Operator" shall have the meaning set forth in Articie XI1X.

“Party” means either any of the Producers and the Transporter.
“Parties” means. all of the Producers and me Transporter.

“Point of Receipt” or "Receipt Point” for the Natural Gas by Transporter shall be
the flange weld or other agreed mark connecting the Producers facilites on
the Producers central production piatform to Transponer's facilities on the
same platform.

“Sellers” means the seilers under the EGSA. The entities (i.e. at the present ume .
the MOGE, TOTAL. UNOCAL and PTTEP). constituting the Sellers under the
.EGSA and those constituting the Producers under this Contract are the same.

“Shareholders” means the companies of eniities detaining shares of the
Transponer. which companies or entities are either the Producers or iheir
Affiliates. and detain shares in the Transporter in the same respectve
proportions as the Producers detain interests in the PSC and “Shareholder
means any of them.

“Supply Gas" shall have the meaning set forth in the Domesuc Gas Supply
Agreement

“producers’ Facilities™ shall have the meaning set forth in Clause 5.1
“Transporter's Facilities” shall have the meaning set forth in Clause S.1.

"

\a..,_l
\
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DOEv. UNOCAL

y SUBJECT TO PROTECTIVE ORDER

ARTICLE Il - COMMITMENTS AND OBLIGATIONS

2.4 The Sales Gas has to be produced and transported to the Point of Delivery.
The Producers shall be in charge of its production and the Transponer of its
transportation. Unless excused by other provisions of this Contract or of the
EGSA. each Producer shall cause its share of Sales Gas to be produced to
fulfil its commitments under the EGSA and have its share of Sales Gas
transported through the Transporter, and the Transporter shall transport the
total amount of Sales Gas in the manner and under the terms and conditions
hereinafter set out in this Contraci.

2.2 The Producers and the Transporter shall fulfil their respective obligations unaer
this Contract as a Reasonable and Prudent Qperator.

2.3 Except as otherwise provided in this Contract the Parties shall. so long as this
Contract remains in force. maintain any licence, permit. agreement or other
authorisation, or cause to be maintained any iicence: permit, agreement or
other authorisation, which is or are necessary to enable each to fulfil all of its
obligations under this Contract.

g o T}
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DOE v. UNOCAL*
[ SUBJECT TO PROTECTIVE ORDER

ARTICLE Il - QUALITY

3.1 Sales Gas delivered by the Producers to the Transporter shall, at the Point of
Receipt, be. m:accordance with. the specifications set ‘Qm m the Second
Schedule of the EGSA except fofhe temperature which will rzot be iess than
sixty (60) degrees Fahrenheit . and not higher than one hundred and sixty
(160) degrees Fahrenheit. '

1.2  Sales Gas delivered by the Transporter to the Buyer at the Point of Delivery,
shall be in accordance with the specifications set out in the Second Schedule

of the EGSA. -

Y

Provided that. if any Sales Gas-so transported is deficient in quality but is at
the moment of its passage through the Point of Receipt. not known by the
Operator to be deficient, the Producers shall compensate the Transporter for
any damages suffered by the Transporter, and which the Transporner can
properly claim in consequence of such deficiency up to an amount equal to the
value of a quantity of Sales Gas six (6) times the DCQ then-in force at the
Contract Price.

3.3 If at any time or from time to time during the Contract Period. the Sales.Gas
oftered for delivery hereunder shall fail to conform to the reievant
specifications set out in the Second Schedule of the EGSA. the liabilities
resulting from such failure, which are set out in Article IV of the EGSA. shall be
pome by the Producers in case such failure is a direct consequence of a3
failure to conform to specifications at the Point of Receipt. otherwise it will be

borne 57 YRE Transponer

3.4 Failing agreemént within a period of thirty (30) Days, between the Progqucers
and the Transponer , determining which Party has to bear the consequences
of the failure referred to in Clause 3.3, any difference between the Parues
which may arise under this Article shall (at the request of any Party or any
Shareholder) be referred to an expert appointed pursuant to Articie XV1.

jﬁ%
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ARTICLE IV - PRESSURE

4.1 Sales Gas shall be delivered by the Producers to the Transporter at the
Receipt Point at such pressure (hereinafter called the "Contract Receipt
Pressure”) necessary to meet Buyers notification under the EGSA. taking into
account Transporier's back pressure at the Receipt Point 3t the time of
delivery. The Contract Receipt Pressure shall not be greater than one thousand
five hundred (1500) PSIA, except as otherwise agreed by the Parues.

4.2 Sales Gas shall be delivered to the Buyer at the Delivery Point at the Contract
Delivery Pressure.

4.3 If at any time or from time to time during the Contract Period. the Sales Gas
offered for delivery hereunder is not at the Contract Delivery Pressure, the
liabilities resulting from such failure, which are set out in Aricte V of the EGSA,
shall be borne by the Producers in case the Sales Gas is not at the Contract
Receipt Pressure-at the Point of Receipt. otherwise it shail be borne by the
Transporter. -

4.4  Failing agreement within a period of thirty (30) Days. between the Producers
and the Transponer , determining which Party has to bear the consegquences of
the failure referred to in Clause 4.3, any difference between the Paries which
may anse under this Article shall (at the request of any Party or any
Sharehoicder) be referred to an expen appointed pursuant to Amcie AVi

*}-’”ﬁ%'
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10 DOE v. UNOCAL

SUBJECT TO PROTECTIVE ORDER

ARTICLE V - QUANTITIES

5.1

5.2

Producers' and Transporter's Facilities

The Producers shall, after the Effective Date and at their own expense.
diligently proceed to provide and maintain facilities (the "Producers’ Facilities™)
to enable themn, on and after the Contractual Delivery Date, to produce and
deliver Sales Gas at the Receipt Point at (the Contractuat Delivery Capacity
at the rate or rates calculated as hereinafter provided. The Producers Facilities
include the offshore metering facilities and any offshore compression
equipment (if necessary).

The Transponrter shall. after the Effective Date and at its own expense.
diligently proceed 1o provide and maintain facilities (the “Transporer's
Facilities”) to enable it. on and after the Contractual Delivery Date. to transpont
Sales Gas from the Receipt Point and to deliver it at the Delivery Point at the
Contractual Delivery Capacity at the rate or rates calculated as hereinafier
provided. The Transporer's Faciiities include the onshore metering facilities
for the Sales Gas. the onshore 6ompression facilities (if necessary). the pig
lsuncher and the pig recaiver.

Commissioning

Prior to the commencement of deliveries. should it be necessary 0
commission the pipeline facilities with Natural Gas, the Progucers snall

5.3

peovidefree of charge such quantity of Natural Gas that will be necessary for

such commissioning up to seven hundred {700) MMCF .
Commencement of Deliveries

The Commencement of Deliveries for the Producers and the Transponer shall
be pursuant to the provisions of Clause 6.2 of the EGSA.

During the run-in period and unti the compietion of the test rererred to N
Clause 6.2.2 of the EGSA. the Contract Transpontaton Tanff will be reduced
py 20%. as for the Contract Price. . 7

iy
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" CONFIDENTIAL
DOE v. UNOCAL
SUBJECT TO PROTECTIVE ORDER

Contractual Delivery Date

The Contractual Delivery Date for the Producers and the Transporter shall be
according to the provisions of Clause 6.3 of the EGSA.

Daily Contract Quantity, its variations and Daily Deliveries

The Daily Contract Quantity its variations and the Daily Deiivenes of Sales Gas
to be delivered by the Producers at the Receipt Point and by the Tranporter at
the Delivery Point shall be govermned by the provisions of Clause 6.4, 6.10 and
6.9 of the EGSA respectively. ‘ :

In case a reduction is applied on the Contract Price during the Build-up Period.
because deliveries to the Buyer are to exceed the DCQ as per sub-Clause
6.4.1 of the EGSA the corresponding Contract Transportation Tariff will be
reduced by the same proportion for the quantities so delivered in excess of the

DOCaQ.

Annual Contract Quantity, Minimum Annual Payment and Make-up

Both the Producers and the Transporter will benefit from the Minimum Annual
Payment as defined in Clause 6.7 .of the EGSA which relates to the Annual
Contract Quantty defined in Clause 6.5 of the EGSA.

If in any one Contract Year Buyer has not taken at leas: the Net ACQ. and
Buyer has paid to the Producers an amount of money as stipulated in Clause

6.7 and Anicle XIl of the EGSA. then the Producers shail pay to the

Transporter (in the manner se: forth in Articte 1X) the arithmetic average of the
Contract Transponation Tariff applicable in the relevant Contract Year for the
quantity equal to the difference between the Net ACQ and the guanuty of Sales
Gas actually taken. by taking into account the provisions of sub-Clause 6.7 (i).
(it} and (iii) of the EGSA.

Conversely. when the Buyer takes free of charge a quantity of Sales Gas
corresponding to its Make-Up Entitlements, as defined in Clause 6.8 of the
EGSA. the transportaton of such quantities shall also be free of charge.

': ;ﬁ/%(/
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5.7 Nominations

Both the Producers and the Transporter are concerned by the Nominatons
referred to in Clause 6.11 of the EGSA.

Regarding the possibility mentioned in sub-Clause 6.11 (c) of the EGSA. for the
Buyer to call for the Nomination previously notified to be vaned. the
Transporter shall use reasonable endeavours 10 comply with sucn request, in
the time frame given in sub-Clauses 6.11 (c) (i). (i) and (iiiy of the EGSA.. The
Producers will alsc have to use reasonable endeavours to comply with the
same request at the Receipt Point provided that:

(i) Any request for a change of less than 10% shall be complied with
within two (2) hours.

(i) Any request for a change of 10% or greater but less tnan 25% shall
be complied with within six (6) hours.

(i) Any request for a change of 25% or greater shall be comphed with
within eighteen (18) hours.

5.8 Start-up after a cessation of deliveries of Sales Gas:

(a) After any event which causes a cessation of deliveries of Sales Gas. then for 2
period of twenty four (24) hours following the stam-uo of celvenes. the
Producers. while using reasonable endeavours to mee! nominatons. shall be
relieved from the consequences of any failure to deliver the nominated
amounts in full.

t=)) The provisions of Clause 6.13 of the EGSA shall aoply to the Tiansponer. in
case the Transporter fails to fulfil its obligations under sucn Clause 8.13, ¢
shall bear the liabilities resulting from its failure, provided the Progucers fulfilled
their obligations under sub-Clause 5.9 (a), otherwise such liabiiies shall be

borne by the Producers. ﬂ

y éé(,"/
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13 CONFIDENTIAL
DOE v. UNOCAL
. ) . SUBJECT TO PROTECTIVE ORDER
Maintenance and Exceptional major works:

The Transponer is enutled to the same nghts and obligauons regarcing
maintenance and the exceptional major works as dgefined in Clauses 6.14 and
6.15 of the EGSA respectively.

The managed%&&%ﬁisfé ‘maintenance of Producers.ng. Transponers
Facilities. which may cause a reduction of the DCQ. shall be made auring the
same time (Maintenance Pericd) every year. for the mutual benefit of the
Producers and the Transporter. The Transporer shall exercise its best
endeavour to make its managed preventative maintenance period ceoincide
with that of the Producers. '

Additional quantities of Natural Gas for the Trar;s;':br"‘ter‘

In case the Transporter needs an additional quantity of Natura! Gas to be used
‘ar the operations for the transponation, including but not limited to
compression operations. the Producers shall deliver at the Receiot Point to the
Transporter such additional quantities free of charge. which shall not be
included in the Sales Gas.

Transportation of Supply Gas

in case MOGE exercise the option referred to in Clause 14.4 of the DGSA:

(a) MGTC shall construct and operate the necessary onshore measurement
facilities and shall charge the corresponding expenses at cost to MOGE. The
measurements norms and procedures of the DGSA shall apply to such
facilities.

(b) MGTC shall transport such Supply Gas free of charge.

(¢) The Sales Gas shall always have priority over such Supply Gas.

g e
3
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ARTICLE VI - EXTENSION TO OTHER DISCOVERIES

a) As a consequence of the provisions of Clause 6.4.2. of the EGSA. the
Transporter will accept to transport Sales Gas from blocks MS and M6 andior
adjacent biocks in Myanmar which belong to the Producers in the same
proportion as the Sales Gas. provided that its quality is compatible with the quality
of Sales Gas. In that case. the Parties undertake to proceed in good faith with any
discussion regarding new investment.

b) Transportation of other Natural Gas

No Natural Gas other than considered under this Contract shall be transpored by
the Transporter in the Transponation Facilities descriped under this Contrac:
without the unanimous written consant of the Producers.

| | Ty e S
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ARTICLE VIl - CONFIDENTIALITY OF INFORMATION

7.1 As the Operator acts as representative for both the Producers and the
Transporter all such minformation as may be reasonably required by the
Producers or the Transporter from the other(s) to carry out its (their) obligations
under this Contract. shall be deemed to have been provided to and received by
the Transporter or the Producers, as appropnate. as soon as in possession of
the Operator.

7.2 All information made available under this Article shail not be disclosed to any
person not in the service or employment or professionally retained by the
Producers or the Transporter or required by law or by bank(s) and/or financial
institutions for the purpose of financing operations hereunder. in which casa
such disciosure shall be made only on condition that the recipient snaill make
no further disclosure thereof.

Each recipient snall ‘treat as confidential all data and informauon prooery
designated as confidental as long as the same does not become public -
knowledge and shall take or cause 10 pe taken such precautions as are
necessary to pravent disclosure thereof to others. P

b 3

ool /-
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ARTICLE VIl - TARIFF AND TARIFF ADJUSTMENT

8.1 The Transponation of Sales Gas delivered under this Contract from the Date
of Commencement of Deliveries and onwards (or to be paid by the Buyer for
whether taken or not by the Buyer) shall be paid for in the manner and at the
tariffs following.

8.2  For the duration of this Contract, the Contract Transportation Tariff expressed
in USD/MMBTU shall be calculated as a fraction “F" of the Contract Price
defined in Articie XI of the EGSA, and with: )

F=0.41 x C/620

C is equal to the MGTC capital expenditures and pre-operaung expenses
incurred before the Date of Commencement of Deliveries expressed in million
of U.S. Dollars.

8.3 The final figure for the tariff payable in acclrdance with this Article shall be
rounded to four (¢) decimal places by rounding off the fifth decimal place. 8
five (5) in the fifth decimal place being rounded upwards.

8.4 The Producers shall pay the Transporter (in the manner sét forth in Arucle V1)
for an amount of Sales Gas transported and delivered to the Buyer In
accordance with Article V and in the following priority:

" Firstly. for such volumes of Sales Gas to which the reduced tanifs
under Articles i, IV, and X!l apply, at such reduced tariffs.
(it) Secondly. for the remaining balance of the Net ACQ. at the Contract

KE-hbdslelat-idslamE- g1

The transoonatibn of any Sales Gas additional to the Net ACQ taken, where

applicable. in each Contract Year shall be paid for as follows:

(i Firstly. such volumes of Sales Gas as the Buyer has paid for but not
taken in Debit Years, and taken in accordance with Anicle V shall be
free of charge. (7

pose”
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7 SUBJECT TO PROTECTIVE ORDER
Secondly. for the remammng balance. if any, of the volumes of Sales
Gas to which a reduced tanff appiies under either Articie 11l IV, or XII. at
such reduced tariff.
Thirdly, for the remaining balance, at the Contract Transponation Tanff,

T a7
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ARTICLE IX - BILLING AND PAYMENT

8.1

8.3

On or before the tenth day of each Month following the Date of
Commencement of Oeliveries hereunder, the Operator. acung  as
representative for the Transporter shall render to each of the Producers an
invoice and a statement. showing all the information given in Clause 12.1 (1) to
(viii) of the EGSA plus:

{i) The quantity of Shortfall Gas due to a-default of the Transporter.

(i)  The sum due and owing to the Transporter under Article V for Sales Gas
transported during the Month and any prior Month showing the
guantities at the prevailing tariff or tariffs for each Month.

(iii) Any sum due and owing to each of the Producers: and

(ivy The netsum payablé to the Transporter by each of the Producers.

On or beiore the last Day of the Month following each Contract Year . the
Operator, actng as representative for the Transpornter shall renger or cause to
be rendered to each of the Producers an invoice and a statement snowing all
the information given in Clause 12.2 (i) to (iv) of the EGSA plus:

(i) The net sum or sums (if any) payable by any Producer to the
Transporter or by the Transporer to any Producer to ancther in raspect
of such transactons and of the provisions of sub-Ciause 16.4.2 of the
EGSA.

The Transporier acknowledges the procedure defined in the EGSA Arnucte XIl.
according to which the Sellers receive the Sales Gas payment from the Buyer

9.4

(EGEA-Gauses—2.3-12.6-20d.12.5). through the Paying Agent (EGSA Clause

12.6).

Each time the Paying Agent receives the payment for the Sales Gas from the
Buyer. the Operator. acting as representative of the Producers will give 0 the
Paying Agent the instruction to transfer immediately on a pank account oOf
accounts designated by the Transporter, the amounts corresponding to the
invoices mentioned in Clauses 8.1 and 9.2 of this Article.

v B sl
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19

The Transporer shall designate its onginal bank at least tnree (3) months
before tne Date of Commencement of Deliveries. In case the Transporter
desires to change such bank, it shall ensure that the choice of a8 new bank
andlor its location do not increase the taxes and duties, exchange charges.
pank transfer charges and the like, chargeable to the Paying Agent. and the
Operator., acting as reprgsemative shail have to notfy such change to the
Paying Agent with a thirty (30) Day prior notice.

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

Each of the Producers (i.e. at the present time the MOGE. TOTAL, UNOCAL
and PTTEPI). shall designate its original bank at least three (3) months before
the Date of Commencement of Deliveries.

In case any Producer desires to change such bank. they shall ensure that the
choice of a new bank and/or its location do not increase the taxes and duties.
exchange charges, bank transfer charges and the like. chargesple to the
account of the Transporter, and shall have to notify such changes to the
Operator, acung as the representative of the Transporner with a thurty (30) Day
prior notice.

Should any Party fail to make payment 10 another of any sum due hereunder.
interest thereon shall accrue for each day until paid in full at the annua! rate of
the London Inter-Bank Offered Rate (LIBOR) for USD for one montn porrowing
plus one percent (1 %) per annum as published by the Financial Times.
Loodon. or if not published as quoted by the National Westrminster Bank in

London, and valid on the latest working day in London the payment was due.
except to the extent that the failure to make payment arose from an errdr on
the part of the Party to whom payment was due to be made. For the avoidance
of doubt. the above mentioned rate is presently available in the Financial Times
in a tabulation called "Money Rates” under the heading "$ LIBOR FT London -

Interpank Fixing™. P {
- F

b o =
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-

The ?mducérs and the Transporter shall have the ngnt at reasonable hours 10
examine the books and other records of the other Party relative to this Contract
to the extent necessary to verfy the accuracy of any statemerit or computation
made pursuant to any of the provisions of this Contract.

Provided that. for the purposes of this Contract,

{i) such books and other records need not pe preserved longer than a
period of four (4) Calendar years: and :

{it) if any such examination reveals any inaccuracy in any billing therefore
made. the necessary adjustment shall be made promptly.

}f"‘ﬁ’%
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t SUBJECTTO B

ARTICLE X - MEASUREMENTS (

10.2

The responsibilities of the Producers and the Transporter n order to deliver
Sales Gas to the Buyer at the Point of Delivery pursuant to the provisions of
the EGSA regarding the Sales Gas quality specifications . its Contractual
Delivery Pressure and the quantities to be delivered are defined in Arucles i,
IV and V of this Contract.

The metering station which will be used for measurements related to Sales
Gas will be at the Point of Delivery and it will be a part of the Transporter's

facilities.

In order to determine in case of default. or suspension or cuntailment of
deliveries the respective responsibilities of the Producers and the Transporter.
there will be another metenng station located at the Point of Rece:pt whicn will
be a part of the Producers’ Facilities.

The comparison of the indications of the two metering siations shall be made
by taking into account the additional natural gas delivered to the Transporner
pursuant to Clause 5.10 it will also take into account the limits of accuracy of

the meters.

Measurements at Delivery Point:

The meternng station is operated by the Transporter. The specifications
regarding the measurements are those defined in the EGSA.(Arucie Xl and
fifth Schedule). All the provisions of Article XIli of the EGSA shall apply to the
Transporter. in particular those concerning the rights of the Buyer descnbed in

10.3

The B0 SA Teg araIRg e TS pecons g thecks-ofthe-metenng:

Measurements at Receipt Point:
The offshore measurement facilites will have the same specifications as those

described in Schedule 1 of this Contract.

The provisions of Clause 13.5 and 13.6 of the EGSA regarding the verification
of the measunng and testing equipment. the limits of its accuracy and the caseé

it 15 out of service shall apply.
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ARTICLE X! - POINT OF DELIVERY, PROPERTY AND RISK

11.1 The Sales Gas shall be transported by the Transporter from tne Recent Point
to the Delivery Point and.shall:be there delivered to the Buyer.

— e

-

11.2 During its transportation the Sales Gas remains the property of the Producers.

11.3 The title and risk in the Sales Gas tendered for delivery by the Procucers shall
pass to Buyer at the Point of Delivery.
in case the Producers have to compensate the Buyer because the Sales Gas
is deficient in quality, pursuant to the provisions of Clause 14.2 of the EGSA.
the compensation shall be borne by the Producers if the Sales Gas guality
deficiency at the Delivery Point is a consequence of Sales Gas Quality
deficiency at the Receipt Point. otherwise. it shall be borne by the Transoornter.

UYP3 003401
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ARTICLE XIl - DEFAULT, SUSPENSION OR CURTAILMENT

-

12.1 Except as otherwise provided in this Article XIl and Clauses 3.2. 3.3, ¢.3 and
11.3. any Producer shall be liable to the Transporter and the Transporter shall
be liable to any Progucer in the event of. as applicable. to such Progucer's or
Transponier's default or breach of an obligation hereunder only for actual
costs. expenses and damages, (including loss of Sales Gas) incurred by such
other Panty as the direct result of such default or breach.

12.2 Suspension or curtaiiment of Sales Gas deliveries ("Shortfall Gas"):
The liabilities due to the suspension of cuntailment of the Sales Gas deliveries
are described in Article XV of the EGSA. These liabilities shall be charged to
the Producers and the Transporter as follows :

a) Suspension or curtailment due to the Producers defaull.
The reduciion of the ACQ 'shall affect both the Producers and the
Transporner; the Export Gas Price reduction pursuant to Article XV of
the EGSA shall be borne by the Producers only.

b) Suscensicn or cuntailment due to Transporter's default.
The reduction of the ACQ shall afiect both the Procucers anc the
Transporter; the Export Gas Price reduction pursuant to Arucle XV of
the EGSA shall be borne by the Transporter only.

¢) Suspension of curiailment due to Force Masjeure:
£ach of the Producers and the Transponter ;nail bear separately the
ccnsequence of the Force Majeure. pursuant to the provisions of this

Contrac: and of the EGSA.

12.3 In no event shall either the Producers or the Transporter be haole to the other
for ingirect or special damages of any kind nor shall either be ligble to the
other for camages assered or claimed to have been suffered by any third
party (otherthan a Shareholder) not a Party to thus Contract.

T 9 A
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ARTICLE Xl - FORCE MAJEURE

13.1 The provisions of Aricle XVI ("Force Majeure”) of the EGSA  snall aoply
mutatis mutandis in this Contract .

13.2 In case the provisions of sub-Clause 16.4.2 of the EGSA apply:

(i) If the Sellers have to compensate the Buyer according to sub-Clause
16.4.2 (i) of the EGSA. then the amount for such compensation shall be
shared between the Produ'cers and the Transporter proporuonally to
their share of the gross revenues from the Sales Gas (and/or sudsutute

gas).

(C) being the compensation, (CP) the Contract Price or Prices in gifect
dunng the Quarter or Quarters when the disruption of delivenes occurs
and (CT) the corresponding Contract Transportation Tand. then:

The Transponer shall be liable for: (CYyx(CTMH/{(CP)
The Producers shall be liable for: (Cyx[1-(CTH/(CPY]

(i) The same prnciple of proration between the Producsrs and the
Transponrer shall apply in case the Buyer has to compensate ‘ne Sellers
according to sub-Clause 16.4.2.(ii) of the EGSA  through the
ccmputation of the net ACQ.
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ARTICLE XIV - PERIOD OF CONTRACT AND ITS TERMINATION

14.1 This Contract shall come into force on the Effective Date and shall continue to
be in force until the termination of the EGSA. Rights and obligauons accrued to
and incurred by each Party prior to termination of this Contract shall survive
such termination.

14.2 In case the Make-Up Entitiement has to be reimbursed by the Sellers pursuant
to Clause 18.3 of the EGSA, then the amount to be reimbursec shall be
reimbursed by the Party having hindered the provision of such Make-Up
Entitiement. .

v %/(/:/' '.;
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ARTICLE XV - ASSIGNMENT, SUCCESSORS AND ASSIGNS

15.1

18.2

15.3

15.4

18.5

Each Producer (or one of its Affiliate nall have and shall maintain the same
participating interest in the PSC and in the Transponer

The right of each Producer to sell. transfer, convey or otherwise dispose of all
or any pan of its rights and interests under this Contract to an Affiliate or other
parties shall be subject to such Producer having complied with the provisions
of sub-Section 17-2 g) of the PSC and to Article XIX of the EGSA.

MGTC shall not sell transfer, convey of otherwise dispose of all or any gan of 4

its rights and interests under this Contract without the consent in writing of all
the Producers. which consent shall not be unreasonably withheld.

This Contract shall bind and enure 0 the benefit of the compznies deiined as
the Producers and Transporer and their respective successors anc sermitted
a2ssigns.

Whenever any Party or Shareholder will consider the opporunity 10 fdnance
through bank(s) and/or financial institution{s) part of all of its snare in tha
expenses related to development. proguction and transponation operalions
under this Contract, such Party or Shareholder shall be free. notwithsianding
any provision to the contrary. to assign or pledge or otherwise 2nCumper eny
and all of its rights such bank(s) and/or financial insutution(s) may raquest. The
assigning Party or Shareholder shall inform each of the other Parues of
Shareholders of the assignment as soon as possible and not later than thirty

ionment
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ARTICLE XVI - EXPERT

16.1 Whenever in this Contract it is provided that any person is (0 be appoinied an
expen or any matter is tope ceferred to an expert or the Partes sgree that a
point of difference be‘tween ‘them shail be resolved by-an e'merr‘me provisions
of this Arnticle XVI shall apply. being understood that for the purpose of the
appointment of the expert, Operator shall act as both Producers’ and
Transporter's representative.

16.2 The procedure for the appointment of an expert shall be the following:

0] The Party or the Shareholder requesting the appointment of an expert
shall give notice in wrting to that effect to the Operator and in such
notice shall give details of the matter which it i1s proposed shall be
resolved by the expert.

(i1} The Operator. arter consultation of the Parues and of the Shareholders
shall designate a single expert to whom the matter n gispute shall be
referred for determination.

»

(i) If within twenty-one (21) Days from the service of the said nouce ihe
Operator has failed to designate an expert then the matter shall fornwith
be referred by the Party or Sharehoider requesting the appointment to
be made to the President of the Internatonal Gas Union who shall be
requested to make the appointment of the said expert within thiny (30)
Days and may in so doing take such independent agvice as he thinks fit.

(iv) Upon an expert bell
Aruicie the Operator shall forthwith noufy such expert of his selecion and
shall request him to state within fourteen (14) Days whetnher or not he s
willing and able to accept the appointment.

(v} if such expert shall be either unwilling or unable to accept such
appomntment or shall not have accepted such appoiniment within (e
said fourteen (14) Days then unless the Operator appoints another
expert who is willing and able to act, the matter shail again be referred 10

ce Y

UYP3 003406 579




16.3

16.4

J v

- CONP[DEN-H Fif'
DOE v. UNi

SUBJECT TO PROTECTIVE ORDER

e ]

ime Sresigent of ine Internauonal Gas Union wno shall be rezuesies (o
make 3 fumner apopontment and ine procedures small e reoeztes unul

an expen s founa who acsests the apponiment.

Cnce the expen has acceoted his zopointment pursuant to Clause 12 2 (v)ine
Operator. acung on denalf of the Procucers and (he Transponrar shalh within
fve (3) Days of such caie set fomn the points of cifference (0 De r2sdtved ang
snall fairy represant ine posilion of each.

Not later ihan thurty (30) Days s4er the accentance by an exden of s
aooointmant the Operator shall susmit to the exden and 0 the other any all
¢z:z. informaton and other submissions whicn eacn Pany or Shareholcer
consicers relevant 10 the mater t5r which the exper has Deen spdontes. anc
¢35 inisrm he Pzruas and ihe Sraraholgers, which may 7EDul Enyv Sulh CEia..
imiormation and SUDMISSION wiiin smaen (13 cavs efizr ihe saic iRy (30) Sav
~srcs. 1he 2xlen soall maka s gecision on suga c2is. nicrmeauon end
suDmMISSIONsS Made aher sueh iomy-iive (¢3) Days uniess ine sam2 are
iurnisned in responsa o a soeciic racuest from mim. The axpen imav 2xXgrung
srysical svicencs cn si2 oroviced doin e Seamussrs A0 N2 ShErenlIcErs

-

-25 the coconuniy 10 ERend SNC SEMISICEIE N SUCN EXEMINEII0N

Within & r22scngsia2 oenog. wiish s=zll nzt =xcees rnsiy (€0) STavs &
~amoiATTI20L OF 1N ENY OIREr CES2 skar e ssocInimeEn: ng excen Ina rencer

z cemsicn. If the g2xoan does not so cezice 1. Mansr within such ame ¢f

Cwithin 3uCh EXIENSICNS of ume zcreed uocn Dy ine Cperaier . 02 meansr snell
. bd

~a raguast cf any Pany anc Shazrsnolcer. 22 referrad 10 3 new XIS WRO
s~zll o2 zcpeinted uncer ne arovisions Of tnis Aricia XV anz w2on ne

sceesiznca Of Eppointment Dy Such ngw Exden ine zcoomiment of ne

16.6

p!mﬁﬁmm“

D-oviced tnat if the sravicus exoEn shall have rancered @ cecision pncr 3 IN8
e new 2xp=n" 2CI20is Mus EzdoiIniment then such cecision
g~zll se binging upon the Faru2s znd the Sharenoicers ana tne insirucions 10

12 new sxcert shall pg withdrawn.
The report of the =xpen shall ce in wrung and shall sat forn his A2CISICn and
rezsons iherefor
,‘x)’ 05{/ e’ !
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No person shall be appomnted to act as the expen under this Articte XVI

(i) unless he shall be qualified by educauon. experience and tramning to
determine the mater in dispute.

(i) who at any time has been an employee of or engaged by any Party or
Shareholder.

The decision of the expert shall be final and binding upon the Parties on the
matter under determination and may be entered thereon by any court of
competent jurisdiction save in the event of:

(i) fraud:

(iiy an evident material miscalculation of figures or an ewvident matenal
mis:ake in the description of any person, thing or property referred to In
the award:

(iiiy  failure of an exper to disclose any relevant interest likely to give nsa o
justifiable doubts as to his impartiality or independence:

(iv) where an expert has awarced upon a matter not submutied t¢ him.
unless it is & matter not affecting the ments of the dacisicn ubon the

mater submitted.

Each Pary or Shareholder shall continue to fully perform all of its oblications
under thus Contract during the pendency of the determination.

Each Pany or Shareholder shall bear the cosis and expenses of afl counsai.

witnessas and employees retained by it bul TRe 5 SRy EXpenses ot ne
expen shall be apportioned fifty/fifty between the Producers and Transporer.

- 7
. N ," -
§ -
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ARTICLE XVII - ARBITRATION

17.1

17.2

17.3

17.4

Any anc all disputes. controversies of claims between any Progducer(s) anc the
Transponer arsing out of or relating to this Contract or ne periormance.
breach, termination or invalidity thereof which are not by this Contract referrec

' for determination to an expert appointed in accordance with the provisions of

Article XV! shall be finally settled under the UNCITRAL Arbitration Rules as at
present in force by three (3) arbitrators appointed in accordance with the saic
Rules, one (1) for the Transporter, one (1) for the Producer(s); the thur¢ one (0
be designated in accordance with the said Rules.

The place of arbitration shall be Singapore.

In rendering an award. the arbitrators shall take account of the law of the Union
of Myanmar and of the pracuce and usage of the international oil and Gas

mndusiry.

The arbutral award shall be final and binding on all Parues on the mater uncer
aroitration ana judgement may be entered thereon by any coun ¢f ccmoetant
juniscicucn save in the event of :

n frauc:

(i) an ewcent matenal miscalculation of figures or an evigent meaiznal
misiake in the description of any person, thing or properny referregd toin
the award:

(iii)  failure of any arbitrator to disclose any relevant interest likely to cive rse
to justifiable doubts as to his imparuality or ingependencs.

(iv) where the arpitrators have awarded upon a matter not submitted (0
inem. unless it 1s a matter not affecting the merits of the decision upon
the marer submitted.

n which cases the matter shall be settled in accordance with the UNCITRAL
Arpitration Rules referred to in Clause 17.1.

f) % 582
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£acn Panty shall continue fully to perform ail of its obhgations under this

Contract dunng the pendency of the determination.

g L -

[
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ARTICLE XVIII - APPLICABLE LAW

This Contract shall be governed by, censtrued and interpreted in accordance with the
Laws.of the Union of Myanmar.--  ~ .. TOETA

ﬂ%/,;h

QRSP VY
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ARTICLE XIX - THE OPERATOR

The Operator designa - .
Article XXIV of mge EteGdSZs \t:: Sellers’ representative” pursuant (o the provisions of
Faciities. Consequently mept cperate both the Producers and the Transporters
ooty 3nd any notice fro.m : :ducers and the Transponter shail have one Operator
deommad o be received b e Buyer to the Operator pursuant to the EGSA shall

y both the Producers and the Transporter. el be

x } Cé(/ ="
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ARTICLE XX - NOTICES

201

20.2

a)

Each Producer and each Shareholder may send notices 1o the Operator, ang
conversely, according to the provisions of Article 25.1 of the EGSA. wnich are
hereby incorporated. mutatis mutandis.

The initial address for service of notice of each Producer. the Transporer,
each Shareholder and the Operator shall be as foliows .

in case of the Producers :

MOGCE:

74/80. Min Ye Kyaw Swa Road
P.O. Box 1049

YANGON. UNION OF MYANMAR
Telex : MYCORP BM 21307

TOTAL MYANMAR EXPLORATION and PRODUCTION.
YANGON SRANCH

S Pyay Road. 6th Mile

HLAING TOWNSHIP P.O. 11051

YANGON. UNION OF MYANMAR

Telex: 0 8321434 TMEP BM

UNOCAL -

1201 West 5th Street
P.0. Box 7600

LOS ANGELES. CALIFORNIA 90017
UNITED STATES OF AMERICA
Telex: 188334 UNOCALUT

y s -
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PTTEPI

555, Vibhavadi Rangsit Road
BANGKOK 10800
THAILAND

st Telex: 217St PTTES TH

D) In case of the Transporter:

TOTAL MYANMAR EXPLORATION and PRODUCTION,
(as representative for the Transporter)

YANGON BRANCH

§ Pyay Road. 6th Mile

HLAING TOWNSHIP P.O. 11051

YANGON. UNION OF MYANMAR

Telex: 0 8321434 TMEP BM

c) in case of the Sharaholiders

MOGEe:

74/80. Min Ye Kyaw Swa Road
P.0. Box 1049

YANGON. UNION OF MYANMAR
Telex : MYCORP BM 21307

TOTAL PROFILS PETROLIERS

clo TEPIEQ

Tour TOTAL

Cedex 47

92069 PARIS LA DEFENSE
France

Telex: 615700 F

Pa T -

e ,
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UNOCAL !
1201 West 5th Street
B8.0. Box 7600

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

PTTEPI:

555, Vibhavadi Rangsit Road
BANGKOK 10800
THAILAND

Telex: 20610 PTTERP TH

d) In case of the Operator

TOTAL MYANMAR EXPLORATION and PRODUCTION,
YANGON BRANCH

5 Pyay Road. 6th Mile

HLAING TOWNSHIP P.O. 11051

YANGON. UNION OF MYANMAR

Telex: 0 8321434 TMEP 8M

with copy to !

TOTAL MYANMAR EXPLORATION AND PRODUCTION
c/o TEP/EQ
Tour TOTAL

Cedex 47

92069 PARIS LA DEFENSE
France

Telex: 615700 F

20.3 Each Producer and each Shareholder shall promptly inform the others in
writing of any change.

; %{_/ ¢
-
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ARTICLE XXI - WAIVER

No waiver by either Pany of any default or defaults by any of the other Partes in the

a waiver of any other or funher default whether of a like or dxﬁerem cnaracter

s

Nwde
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ARTICLE XXIl - MARGINAL HEADINGS

The marginal headings in this Contract are inserted for convenience only anc shall not
affect the construction of this Contract. S

4 !
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ARTICLE XXIll - RELATIONSHIP AND LIABILITY

23.1 It is expressly agreed that it is not the purpose or intention of this Contract to
create. nor in the same to be construed as creating, any form of legai
pantnership betwesn the companies defined as the Producers.

23.2 This Contract contains separate transportation contracts between each
Producer and Transporter which are combined into one document solely for
convenience. and each Producer executes this Contract only in respect of its
share in the Sales Gas. Any liability ansing under the separate transportation
Contracts between each Producer and Transporter shatl be separate and not

joint and several. -
-/

}} [4(_ /r'wa .
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e

ARTICLEXXIV - PRIOR APPROVALS

Each Party guarantees the other Parties that it has obtained all governmenial

authorisations made necessary for the signature of this Contract und
reguiations of its own country and of the Union of Myanmar.

g .

e

er the laws ang
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"

ARTICLE XXV - ENTIRE CONTRACT

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

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

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

.

By W F ‘(‘-73«\‘

Title m c'/vw.'.-.-:f -3 J}\'R'.L; e~
H <

WITNESSES ) /(\,\,»\/'V
AT
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¢ TN, %
Signed. and ceiivered
on behalf of
TOTAL MYANMAR EXPLORATION AND PRODUCTION
B T s V LB
By Detim  Tarce 3EC ¥ s ~ ~
Title D*v«{"ét.\ C*h—-u.(
WITNESSES
Signed, and delivered
on behalf of
UNOCAL MYANMAR OFFSHORE Co Lid
sy MARTY F. M/icLER 28
Title /3655'/_051\/ 7
ESSES / B
WITN g .
-
bl (=
, s )
[
uyYpPs3 003421 /
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Signed. ang delivered

on behalf of
PTTEP INTERNATIONAL LIMITEBussei, .

>, -
~— Puarpenes®
VA

By =T (et
Title D ec 2w oAm et MAZiLTINMT 0

WITNESSES ;

Signed, and delivered

on benalf of
MOATTAMA GAS TRANSPORTATION COMPANY LIMITED

i

By Vcam llure J3EC ¢ UE
Title  Clelyman
WITNESSES ;

' DOE."UN
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595

7
L7

UYP3 003422



CONFIDENTIAL

DOE v. UNOCAL
SUBJECT TO PROTECTIVE ORDER

* SCHEDULE 1

MEASUREMENT OF NATURAL GAS AT THE POINT OF RECEIPT

METERING

The Natural Gas delivered to the Transporter under this Agreement shall be
measured with meters constructed and installed. and whose computations of
volume are made mutually agreed by both parties.

ADJUSTMENT FOR SUPERCOMPRESSIBILITY

Adjustment for the effect of supercompressibility shall be made according to the
provisions of AGA Report No. 8 for the average conditions of pressure, flowing
temperature and specific gravity’ at which the Natural Gas was measured dunng
the period under consideration and with the proportionate values of all
components including carbon dioxide and nitrogen, in the gas delivered included
in the computation of the applicable supercompressibility factors. The Producers
agree to exercise due diligence in measuring the initial fraction values of carbon
dioxide. nitrogen, and all other components and to measure subsequent values
of all components as may be required and agreed by the parues. Unless
another method is agreed by the parties, super compressibility factors shall be
calculated in accordance with clause 8.1 in the Transmssion Measurement
Committee Report No. 8 "Compressibility Factors of Natural Gas and Other
Related Hydrocarbon Gases". November. 1992.

TEMPERATURE

The temperature of the Natural Gas delivered to the Transporter shall b2
determined by a recording thermometer so installed that it will record the
temperature of such gas flowing through the meters. The recorcing thermometer
shall be ins:ailed and maintained by the Producers in accorcance with the
specifications set forth in said AGA Gas Measurement Committe2 Repon No.3.

SPECIFIC GRAVITY

made in accordance with American Society for Testing and Materials
Standard O 1070-85. or any subsequent revision thereof acceotaple to botn
parues.

ng meatered shall be

The Specific Gravity of the Natural Gas shall be determined by laboraiorv
gravitometer. ‘

The Specific Gravity so determined by any calculation shall apply to the Natura

Gas metered from the commencement date of the sample used tor
compositional analysis until the next sample is taken for analysis.

UYP3 003423 596
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.

HEATING VALUE DETERMINATION

The Gross Calonfic Value of the Natural Gas in 8TUs per Cubic Foot snhall pe
getermined from samples.

Tests to determine the calorific value of Natural Gas deliverec may be mage
utilizing gas chromatograph measurements. In such case. caiculatons of Gross
Calorific Value shall be made utilizing the method set forth in AGA Measurement
Committee Report No. 3.

The Gross Calorific Value determined by any test shall apply to the Natural Gas
metered from the commencement date of the sample untl the next sample 1s
taken for test.

Spot sampling shall be representative of the Natural Gas delivered at the tme
such samples are taken.

Notwiths:anding anything contained herein the measurement of Natural Cas
delivered may be carred out by alternative methods if the parues hereto agree.

\kz.:,

7S
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GOVERNMENT OF THE UNION OF MYANMAR

MINISTRY OF ENERCY

Notification No. 1 (Extraordinary) / 95

UYP3 003425
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GOVERNMENT OF THE UNION OF MYANMAR
MINISTRY OF ENERGY
Notifiation No. | ( Extraordinary )/95

Yangon, |5th Waning Day of Pyatha, 1356
Myanmar Era
(30th Jonuary 1995)

In accordance with Section 4 of the State-owned
Economic Enterprises Law, 1989, the Goverament of the
Union of Myanmar grants permission to the Moattama Gas
Transportatioa Company Limited to carry out the natural
g3s transportation works in Myanmar on the basis of the
Agreement awarded by the Myanma Oil and Gas Enter-
prise of the Union of Myanmar.

8y Order,

Khin Maung Thein
Minister,

Government of the Union of Myanmar,
Ministry of Energy.

UYP3 003426
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R

lavestment Comimissio

PERMIT

Datc

The Myuanmar Investment Commission issues this Permit under Scetmn 10

of the Union af Myanmar Forcign [nvesiment Law -

(1) Name of Promoter 22 m i SR SRt B e
(hy  Citizenship o e eteeueeteeteatesseeseesseesesseranesaeei et
231 PLAY ROAD, TAICOS
() AJUICSS ccnnns P 3 e rn B e e S ———————
() Name and address of principal OFZANIZBLION
;IISTRY OF IWEIRGL, 2) FL.¥ ROAD, ¥ aicot :
(¢} Place ol ancurporation ... YACOT T T r e OCOOOCE:
AT
() Type ol husiness in WHICH Ivestment is o be Made e
WATURAL GAS TRATSPIRTATIC: Lo 233901400 ACTIVITIES
: : : A TR TIT STIToT
(¢ Phice st which investment is permted 9:‘.‘§,..?.:7.::‘:.‘..‘:..:‘.7.‘..‘.‘.'-.?..-.:.‘7.
FRO' OFTZIORE 3L0GI5 W5 - U6 TO LTITUR-TIAILALD 30WID AT 3A pexie
- . . - sem e .-QO ::?7. —O.T
() Amount ol torggn capttab Ll I sseebr iy USRI PPPIPIPIIS
(1) Penod Tor bringing in foreign CAPTL e
...................... 47—*‘—'(‘“7““93)
() Towl ameunt OF Capitid (YR e enie e
TYIVAETT OF s it
. 5 o o =M - o BAnrte
(k) Permined duration o investment 30 Tevw O bk t.‘.tt'.'.‘,"a’
g1 Negne of the ceononic orgamzation e he tormed i Myanmar

HO Lrally CAS TREISTORTATL Yodll p{o By U Frute i g

L3

Chairman
The Myanmar Investment Commissivn
uYP3 003427
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- CONFIDENTIAL

.~ DOEv UNocar
TO PROTECTIVE ORDER

GOVFERNNMENT OF TiHE UNION OF MYANAAR

MYANMAR INVESTMENT COMMISSION
653 - 691 Merchaat Street. Yangon.

Tel 72009, 72833
Fax: 093-01-R82101
Tix 21363 INVEST BM

Our Relt Ya Ka-1/231/94( 2580 )
Dated. 27 Januany 1995

Decision of the Myanmar lnvestment Commission on the Proposal for Transporation
of Natural Gas and Associated Activities™ under the name ol “Moartama Cas

Transportation Company Limited™.

Subject ;

Referencs: Ministr of Encrgy letier No. 008/43/Hra. dated 9-1-95.

L. The Myanmar Investnent Commission, at its meedng 1/95 held on 12-1-95 had reviewed the
proposal for investment in “Transportation of Natural Gas amd Associated Activities™ undzr the rame
of “Moanama Gas Transponation Company Limited(MGTC) incorporated in Bermuda wath 2 branch
to be registered tn the Union of Myanmar. After careful review. it was deliberated that the proposed
project be approved in principle for implementauon and the proposal be submitted to the Cabinst

mecting for final approval.

2 The Cabinet. at its meeting (3/95) held on 18-1-95 rasolved to permut the suid projeet. Henee,
the “Perrut” is hercwith issued in accordance with Chapter VI, Article 10 of the Unmion of Myvanmar
Foreign [nvestment Law and Chapter V1. Paragraph 135 of the Proccdures relating to the said Law.

Terms and conditions to the “Permit” are stated in the following paragraphs.

3. The permuncd duraton of the projest shall be 30(Tlrty) vears of commerc:zl opemation
exclusive of constructon period.

4 In 1ssuing this “Permit”, the Commussion has granted the following cxemptious and relicts:

(a) As per Article-21(a), excmption from income=ax up to thres consecutive years from the
vear of commencement of commercial cperation.

(b) As per Ardcle-21(b), rezarding cxemption from income-tax on profits of the busicsss if
thev are maintained in 2 reserve fund and re-invested therein within onc year after the
teserve is made, MGTC shall apply for such excmpton only after the 3-ycar tax holiday

© penod.

o) As per AAicle- RS O O T L Yl 3 M G o L o Lo A T TR i o -
machincrv. cquipment. building or other capital asscts uscd in the business to the extent of
the original value for the purposc of income-tax assessment. MGTC shall have 1o appiy to
the Comrrussion such rates of depreciation. .

(d) As per Artcie-21(e), MGTC sball have the right to pay incomce-tax pavable to the State on
behalf of forcigners who have come from abroad and are emploved in the enterpnse and the
nght to deduct such pavment from the assessable income.

(&) As per Arucle-2 (D), the Comumission has also approved the right to pay income-tax on the
income of the above-mentoned foreigners at the rates applicable to the ciuzens residing
withun the country

{H A tet Tty regarding the nght to deduct from the o« T wne such
esph . sers. o respeet of rescarch and development relaning to the cnerprise which

UYP3 003429 602
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are actually regusred and are carned oul wathin the State. MOTO shall appbs upon aciual

performance of such rescarch and development programme. ondy afler 3-vear tas hohdas

period.

As per Arucle-21(h). regarding right to carry forward and sct-olT up to three conscounive

“vears: from the yeat The'loss is sustamned foliowang the emjoumery, of cxempuon from

income-tax. MGTC shail file the gasc. if any, o the Mimistry of ma}féc and Revenue with

regard to Arucle= of the Income Tax Amendment Law, 1991

(h} As per Arucke-21{i), cxemption from customs duty and all other mtermal xes on
machincry, cquipment, instruments, machinery components, sparc pans and matcrials used
in the busincss, which they are imporied as they 3re actually required for usc dunng the
period of construction. . A

(i} As per Article-21(3). cxemption from customs dury and all other intemal taxes on such raw
matenals and additional imports of machinery. equipment and spare pans which are
eatly requirad for operation of the business shall bo gramed within throo sears of
commercial operation following the period of construction. Heivever. such impons shall be

subject to the approval endorsed by the Minisuy of Encrgy.

5. MGTC shall have 1 sign all nesessary Agreements with the agencies concermned for the

opcration. After signing such Agresments, (5) copics cach of them shall be forwardzd to the
Comyrussion.

6. MGTC. in consultauon with the Dsparoment of Company Adnumstration, Dircctorate of
Investment and Company Admirustration shall register the branch. After registration. (3) copies of
Cenificatc of Registration of Branch in Myanmar shail have to be forwarded to the Commussion

7. The offcial date of opzration shall be reported to the Comumussion.

.

8. The Comumission approves periodical appowtnents of forcign expents and techmicians from
abroad as per Proposal. L

9. In order to evaluats foreign capital in terms of kyats and for the purpose of its registrauon 1
accordance with the provision under Article-24 of the Unioo of Myanmar Foreign Investmen: Law, itis

compulsory to report as early as possible in the following maancr:-
(a) the amount of foreign currcucy brought into Myanmar, anached with the necessary

documents issucd by the respective bank where the account is opened;
(b) the detailed lists of the tvpe and valus of foreign

. il 0 .

Law, other than forcign currency, 10 T
Commines.

10. After all nvpes of forcign capitai(foreign curreacy and other types of forcign capial) kave been
brought into Myaamar, 3 repont sha!l have to be submunied to the Comumission as preseribed. vide fenter
No. Na-Ya 9/101/92{416) dated 5-12-92 {Anncxure(1}].

il MGTC shall be responsible for the preservation of the environment at and around the area of
the project site. Heace it shall observe the directive issued by the Commission vide leuter No. Ya Ka-
17139/94(0440) dated 30-6-94[{Anncxure (2)] to undertake all proper treatment systems and other
necessary environmental eontrol systems.

12. MGTU suan tunus ne procedures presenbed by the Commussion. vde letter Mo Ya Ka-
17408794(04 24 g 29404 {Auncxure(3}] to expedite the claarance of unpasswlaapialand inter-

4

capital defined under Arucie-2(h) of the

UYP3 003430

603



CONFIDENTIAL
DQEv. UNOCAL -

S MINUGCAL
SUBJECT TO PROTECTIVE ORDER

mdustn use goods brought n as capual mvesinent and raw matenals requiced duning the il Toogar

operation period.

i3 MCTC. in consulation with Myanma lnsurance. shall effect such tvpes of insurance defineg
under Chapter VI Paragraph |3 of the Procedurcs relating fo the Union of Mvanmar Foreign

favesument Law

By Order.

,/“z’r;s ‘-q“t

—"
- " Brig.-Gea. D O. Abel

Secreany
{Muruster. Miustry of Nauonal Planning
and Econormic Development)

Dircetor Gensmal
Encren Plznanine Department

Minmstey of Encrev

Ofice of the Chairman of State Law and Order Restoration Council.
Office of the State Law and Order Restorauon Council.

Offics of the Governeneat of the Union of Myanmar.

Ministry of National Planning and Economic Developmest.
Ministry of Finance and Reveaue.

Ministry of Trade.

Ministry of Energy.

Ministry of Foreign Affairs.

Migistry of Home Affairs.

. Ministry of Labour.
. Chairman, Committee for Assisting the Myanmar Invesgment Commission(Governor,

cC.

[V O

e O 00 w3 O tae e

Lendi = 4

Central Bank of Mvanmar).
12. Chairman. Forcign CapiQl Evaluation SUb-COMMIMEE (DIfEEtor General, Central”

Equipment Statistics and Inspecuion Deparumnent).

13. Dircetor General, Customs Department.

14, Dircetor General, laternal Revenue Deparument.

1S, Managing Dircctor, Myanma lasurance.

16. Dircetor General, Directorate of Trade.

17. Dircetor General, Immigration and Manpower Department.

18. Dircctor General, Directorawe of Labour.

19 Charrman, Union of Myanmar Chamber of Commeree and Industry.

20 Director. Deparument of Company Administration. Directorate of Investment and
C T srration

UYP3 003431
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Soverwent ol the Union of fyanzeor
ivarmsr Investuent Commissiom
€53/657 llorchaznt Stroct, Yonmgon

.o

Cur Nel: Ya Ka=7/100/% (479 ) Telex : 21368 IWVZ3T 3l

-
-

Dated : =% July, 594 T 72390

3
[
[l
s

- —

S:bjoct : Perfszmance renoxt of tho Dar=itted Enterzrizes o

Stame of Imvlezentation.

-~

Tho iyznmsr Investzont Commission upan spproval of tho Cabinet, hzc

12 )
-4 l.qg......da.tcd... 27...0:9%, ... our proposzl.

izzued Pernit Mo, cevacecccecst K

Zimco the prazress of the ITmitizl 3taro of icplezemtation i to bo

~onitored rnd roported to .ths Cemxission, - it is wesehy seguesiod to Import to

n———

the Commizzicn Office a5 ner ~tiachked fomn

rf ——

,”
U e Khine )
AN Co £ T 7 Joint Secteitasy -

lwenpar Investoont Comeission

uyYP3 003432
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/ fenors = tho Forforzzacs of tho DMermatted. ImzorsTiion T
(Imzeial Ctego) ’

f. iameof Dntorprizoe
2. TForoign Investmcnt Parmit Uo. ziid Date
3. Date of Sigming Centzact(J.V Agroozant:

307 igmooront: lecso AgTeomont:

Production Shorins Agrecoant oto.)
¢. Date of Incorporntici/Razist etian A — _
S, Dsto of Appzovel of otoor .

Covemrpent sgongy 1) RO
§. Dato of I=pozt /I:po-- Bosictraiien -
7. imount 27 4he Lezd Uae Pt/ .

Deposit Foes/Proniun Pxruont ~

. angé Yo Date of Poymenc RO

3. izount of Pes 0""*"0. Clarantos ST e

.3 +he Dute of Iazw

¢, rfmacmt o Capital Drowgzt in

(C‘.::o’xc 580181 Camgitls end
Trtangivl T

10, Dato of C‘::.c‘.-;.‘e*‘"*g/
Comstmiciicn/moncvation ote.

ZrocToss in "cz*...‘.:-.-c.-cn,
Domovaticn, Ixplozaiicn ote.

Pataped

12. IDmected Daic of Couoncerent
el Oporetiem

Loto: Co
1) To sazcify - Liconce O opertic e Iotel Iusiness exc that of Toozisz

Baminegn T thes Disoctarete o2 Hotel end Touzisc

- Licence %0 czz=- out Tiskers, or as Joint Ventire
Ur t20 TMzlerics Dedt.

- demiztmation ot ta Dx:«ec.a,..so of lazicmal Indusimz
Coormlinativn and Industrial Inspeciion (Indusizial
Evtesmmnes)

we llote - Sbowld imlooemictian iz not offccted accom Cing to the schedulo

=z zaceilied in te apTocment, to state tue reasya.

UyYP3 003433
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-

hien of lyanmar Foreilln {siveztrent Couzission

653/Go1 Horehaat Limet, Yano o

ou= Rel: Ha Ya 9/103/92 (413)

Date : 3zt Decenver, 1992.

Insemuctizaiz for evaluation aml me~istration ol forei equity caoit A}

Sabject
i++od anterurises under Poreirm Invesiment Low,

in ternz of Wrat for verm

= Torcim Invec<zent Law

Chanter 12. articlo 24 of the Union of livame 7 :OTC:7%

ctazes tiat "The Comnigsion stall evaluate the forez:m capital in terms

semibed, and resister it in %o nase of investor., It 30

of kyat in the nzmer nre

mecistering, the tye ¢ forcim cazpital and the type of Jorein -

s=2ll be stated.”

-

of ikramzas Toroizn Imvestizon

)
|
[
o
1
2
[
o
[+
ot
ir
0
(=
o
I8
9
]
.

2. In addition, Procodure

Lai, Chastor 11, pazaizaph 24 mrescmibeg that UIn eovelusting fommisn copite
b - ¥ s '~ ("3 B
sowmg of !grat for tie maIpose $ masigtsation Yy the Comiission, ¢le followwn:

sh21l o¢ carTicd out:
(a) %o oauzz o be prousht in forsisn curToncy i oy tyoe ol
car=sncy accentaile to the

cvzluate the samc ot the nroveiling £fieial sote of extiunnle;

(b) to cawsc the value of the Tpes o Ioreim capifal othar than tuc

formics Shamency 10 uc —iated im zry Sype of forsiin |

zeeantatls to tle zannc Torei n Trade Bandt and to merain::
hesher the value o the sczuective favoisn curriacy so statud Lz

sayTonrizte or nmdT, amd to cvaluate guck values so scrutuiizisd

- (>N

¢ ihe arevailing official rate of cxcluanze.

ati

- - -5 - -
for the ioalenmonta

o of tihe above meniioncd Law and Procouurss, th€

follouin— nethols v Teny carriad out Yy Corzmiizcion:

(2) Fommimn Curzency. e Myt Foreig Trade Bani: (17TD) or lyarsn

et -
o . - - . . - o~ »
Imvestsant ~nd Comwercindl Sank: (:'1C3) izzues piy in slipferedit

Tranzlated Cony 607
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-2

acvics form to the wmvestels when thay denosit therr foTei™ gazital

-

~ foreci/; curTendy, -heque, bank dralt of in any fora ef

s

t

~emittance to their scount. Copics ©of thess bant slinz/cmetit

-

'}

s

2 1::_::‘:"‘!1’3‘\7'0.to",pc"i‘.'ﬁmir:cd to tho Commission withqut fa:l, and

. T i
tiie Coumisszien chall evaluzto and resistor he foreipn czpital in
seras of Kyat by using the rate of execiinlc, prevailing 2t the date
of issuc of the pay in clips/crodit advices.

cscmincrics, cquinsent and rauv matericls, cte!

T-voices, pacizing list fo< pacsinerios, equipaent, Taw catatizle

ad such brouzht in 23 forcizn czpital Ty cnterpTiscs are e bo

cutmitted inmitially to the Forcimn Capital Dveluating Cozmit%co.

ATtar scrutinizing annronriatoncss © e velue of =iz

-

cachinories, cquipscnt and TEv sztemaols wiich i3 stated in

—- - o~ eaw

-

of any .ind o foveipsn CRITORCG s4e Tomciss Copital Dveluzting
Cormittee with itc —~—gommandaiion subuils +ha evazluation, torsizl

.ol

.= 4n thp chipping invoeice emd pasliing iiss te sha Comzis:s

’
o
'
[3
'

+c eadorscoeat. Too enterprisas ust aupris the vill of entIiy e

i —p= declasaticn xt the Custons Demzstzzat for clearzner of

P

~sciinerics, cquipnsnt amd roir ceterizls foou thc Vhasf. Alter

cleassncs, the conicsa of bill of cr:::y/*.:paﬂ doclazatian tust ¢

— -

——eded 40 the Colmizsion sithout fzil. The Commigsiom will

-
[t P4

i=tor the capitsl In eIt of lyst based on thw 6.i.2, c& L o7
s.5.u which is to be pail in forci~mm cxmshansd 2t e pevalliny

of cxehmioe o tho QoY of zubzizzien of the bill of entIy,

Ciimport deelarmtian and by roferTing to tic sontract, for

—

clesrence OF meciimarics, cquipnent =g oo materizls Y znecizd

emier, the copics of ihc latest Lill of emtry/inport declaraiiar

1 e the

reccived frot the Qustons Departiunt wove to e foruwnricd to =2
Corriizzion.
uyYes 003435
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(¢) Service: sl oty expenset Vi oof Lwevizonw seliieLnt:
s mosacst. o osub o tiAl o2 SSE L0 ¢ coriind Sdiout oteteriince
vish o tiie coniTact. Tor tlwte zervice ct:n':';;c.‘; s ST ond atmozd,
+hg coiies ol payent youches, QIS 0F uvient g date ©f ma-ient
s~z 10 e suunivied to the Cotziizzion,

<. ie the cnount of
+0 equivalent ansuit of

vould not be stipulated.

shen acvordlny to tLe cxy

Zorei_n cajital is to e evalucted in terus of iyal,

foTei m currency ciated in the srouosal or centrael

i+ onn be evalusved citier in

Tor specizl cases,

wraet.

or in forciyn 6%
5. ffeer cormleting tle contribuioy of the Lount oo fooois capital i
sowis or lyat &S s+2t0d in ke ori inal aronosrl either ey wnosliinz e
or'biil of m:tr_//;.r;por“ docla—stiong, the foreilm imvestrernt cntorprises ore
~ocaiTed 4o sublis stn avatanent of {oreiln comital macmidmad 0 UL Corziissiom.
. x = =
Srio=dicr 0.0, Abel
jofeT oty S0 org
. (1iimizter for Plaming and Nrmamce)
L
c.c (1) Ciaizmiimy
Forei_ Coenital Zvalusiinyl Comeities.
mranzlaics Cow
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(2) Dirscctor Gon ral,

Customs Dop oty nt.

(3) Directadr GCenezal .

piprectoraic af Trado.

(&) ManaZ=nl Dizector,

tyanoa  ToTeiln Terade Barii.

(3) HaneF T Dircctor,.

thransde Investuent and Com:zTeizl Janic.

(§) aevnenosemetiottt

P .. P LR ]
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m'rcp"v‘m el e !-’.:I?’: (= e oy -

wrew b - - o bt o rmrr et
TSN Lo cor ISTION

£53=G71, llerchant Stroot, Yenom

Cur del: Ta Ke=1/129/%4 ( 40 )

PR

-

44 -
Sated, 3L June 19%4

SUDJLCT : PAYTSIIION OF ZWIROIDERW

1. The (yainar Invectment Ceaxission,at itz aectin O/% held an 174k June

1994, hzs resolved that o1l pTojects ostadlizhed wi4h the permizsion of tlhe Comnizziom
’ .
shall oo smopomci:lo £9r tihe prosazvetion oi to govizoarent at mad arowsd i oo o

t=0 projoct site. Tl enterprises I entirely recymsille tiat thol shall Lo aile 4o

T
ccatrol pailutium ol air, water amé land, ol otler e < oomaentel deoradation sod that
siov crn lzocn 0 nToject zite e muental Irizadly.

2. Conzeruently it is herely notifisd taat 211 poajacts Slroyly pemaiiiad Wy

sue Comaizsios imésr the dnion of fanmar Foreil: Taveudnent var 10T, 2zl compelgo-

B D T R LR
ut JInt SNl evul

~1. inztall Tevmoo TIeattest Tland, Industrisl Uest
poallution contonl arsceduTes I walnt a=d 2bide wi4l tie szilitam —d Inreginic alus

and segulztizis set U the satiozitics emeormnd.

3. T 4-e Motaro propeszls thst e to ue —spuitied. 47 thae Cotmizsion, oithzT

. : LR - . 3. o .l g meade ¥ - -y e g mot s ~2 b e g - gy W
wader e Uni o ol loronnwl SOTRole Temrmztagnt Lav or tho Uyanmar Chtizens Lrvesteons

Loy, =hell Lnonzioznic <ho orovizion in teir comtracts that thoy chell wundortais

- -

-
-

A o " - Y P eyt o men * Y
EODL S SCULAE Bl BTt oS e RTREES LT AR A S S GRS PO S O B QR 3
v .o e - . s = e cag bl 1 -ou ol —
contTol sysicus. The TUmLels 20 uscd =hall Lo i necus2uies withothe rales one Tefov-d
3 L zv

. y ("4 . - % -, g > g . e 3 1. mona ey .
sions speeifisd & <hw cezmactive Deovelosuent Cormitises, el loen) suthositics.

e rd
- ne
- P
-
. - L'l
- -
- o

) - ”
£ - - o« — ¥ . .
- ™oy
Arigniier Jenersl 7.0, Abnl
Leeretant
( iimistar for Vatiemnl Planing
i Ccosanis Doveluruont )
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‘21 permdtted $NSSTRINECT
ca: {. Chsizma=:, OStats Lavw and Order nestorstion Council

2. Offica of tho Stato Loy mmd Omder testor-.icn Crancil
3.  Ofiicc of the Sovemneat of the Union of lirzwmes

4. ALY liinmistries

3, Tangem Citr Developent Committen

§. Nzndclay Civy Devoloprant Cowmittec

7. Uaien of tgesniwr Chaover of forriarce & widuminy

an  Union of lyazmas Zeenomic Holdings Ltd.
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