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THE SHWE OFFSHORE PIPELINE RIGHTS
AGREEMENT
BETWEEN

MYANMA OIL AND GAS ENTERPRISE
AND
DAEWOO INTERNATIONAL CORPORATION
AND
ONGC VIDESH LIMITED
AND
GAIL (INDIA) LIMITED

AND
KOREA GAS CORPORATION

JULY 29, 2010
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be, by the Operator (on behalf of the Shwe Offshore Pipeline JV Partners) and/or the
Shwe Offshore Pipeline JV Partners (as applicable) for the transportation of Natural Gas
from time to time through the Offshore Transportation System.

"Government" means the Government of the Union of Myanmar and includes all
Governmental Authorities of the Union of Myanmar.

"Kyats" means the lawful currency of the Union of Myanmar.

"MIC Permit" means the permit(s) issued or to be issued from time to time pursuant to
Section 10 of the Foreign Investment Law by the Myanmar Investment Commission in
connection with the Offshore Transportation Project.

"Myanmar Income Tax Law" means the Income Tax Law of 1974 in the Union of
Myanmar.

"Notice" shall have the meaning set forth in Clause 16, and "Notify", "Notification"
and other derivatives shall be construed accordingly.

"Offshore Pipeline"” means the transportation facilities from the Delivery Point on the
offshore platform up to the Sales Point under the Export GSPA to deliver Sales Gas,
Domestic Gas and/or other quantities of Natural Gas to the Buyer at the Sales Point in
accordance with relevant GSPA.

"Offshore Tariff" shall have the meaning set forth in Clause 3.3.

"Offshore Transportation Project” means the project of, and/or all activities
constituting, the transportation of Sales Gas, Domestic Gas and/or other quantities of
Natural Gas by the Operator (on behalf of the Shwe Offshore Pipeline JV Partners) and/or
the Shwe Offshore Pipeline JV Partners (as applicable) through the Offshore
Transportation System and including the development, financing, construction, ownership,
operation, maintenance and the Expansion of the Offshore Pipeline.

"Offshore Transportation Project Documents™ means this Agreement, the GTAs and
the Shwe Offshore Pipeline Joint Venture Agreement.

"Offshore Transportation System" means the Offshore Pipeline, together with all
modifications thereto and Expansions thereof and all additional pipelines and/or spur lines
constructed, owned, operated and maintained by or on behalf of the Shwe Offshore
Pipeline JV Partners in the Union of Myanmar.

"Operator" shall have the meaning given to that term in the Shwe Offshore Pipeline Joint
Venture Agreement.

"Party" means any of MOGE, Daewoo, OVL, GAIL or KOGAS as the context requires, and
"Parties" shall be construed accordingly.

"Project Agreements" means this Agreement, all GSPAs, the Joint Operating
Agreements, the Shwe Offshore Gas Transportation Agreement, the Shwe Offshore
Pipeline Rights Agreement, the Production Sharing Contracts (PSC), the Shwe Offshore
Pipeline Joint Venture Agreement and all other agreement(s) pursuant to which the Shwe
Offshore Pipeline Joint Venture Partners and/or their respective Affiliates (whether directly
or indirectly) construct, operate and/or maintain plant and equipment (including pipelines)
for the development, production, processing and/or transportation of petroleum (including
Natural Gas) within the territory of the Union of Myanmar.

"Sales Point" means the Sales Point as defined in the Shwe Offshore GTA and/or such
other Natural Gas sales point along the Offshore Transportation System as the relevant
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1.2

3

Shippers and the Operator (on behalf of the Shwe Offshore Pipeline JV Partners) and/or
the Shwe Offshore Pipeline JV Partners (as applicable) shall agree under the relevant GTA.

"Shipper" means each of the Sellers and/or each other Person for whom the Operator
(on behalf of the Shwe Offshore Pipeline JV Partners) and/or the Shwe Offshore Pipeline
JV Partners (as applicable) provide transportation services through the Offshore

Transportation System or any part thereof and "Shippers" shall be construed
accordingly.

"Shwe Offshore Gas Transportation Agreement" or "Shwe Offshore GTA" means
the gas transportation agreement entered into or to be entered into between the Shippers
and the Operator (on behalf of the Shwe Offshore Pipeline JV Partners) and/or the Shwe
Offshore Pipeline JV Partners (as applicable) pursuant to which the Operator (on behalf of
the Shwe Offshore Pipeline JV Partners) and/or the Shwe Offshore Pipeline JV Partners (as
applicable) shall receive from the Shippers at the Delivery Point, transport through the
Offshore Transportation System and re-deliver Sales Gas, Domestic Gas and/or other
quantities of Natural Gas to the Shippers at the Sales Point.

"Shwe Offshore Pipeline Joint Venture Agreement" means the offshore pipeline joint
venture agreement entered into or to be entered into between the Shwe Offshore Pipeline
JV Partners and governing operations relating to the Offshore Transportation Project.

"Shwe Offshore Pipeline Joint Venture Partners” or "Shwe Offshore Pipeline JV
Partners" means the parties to the Shwe Offshore Pipeline Joint Venture Agreement,
which at the date of this Agreement are Daewoo, OVL, GAIL and KOGAS.

In this Agreement unless otherwise specified, reference to:

(a) a "Person" includes any person, individual, company, firm, corporation,
government, state or agency of a state or any undertaking (whether or not having
separate legal personality and irrespective of the jurisdiction in or under the law of
which it was incorporated or exists);

(b) "includes" and "including”™ shall mean including without limitation and

"otherwise" shall not be construed as limited by words with which it is
associated;

(©) a statute or statutory instrument, any of its provisions or any order or regulation
made under it is to be construed as a reference to that statute or statutory
instrument or such provision, order or regulation as the same may have been or
may from time to time hereafter be amended or re-enacted;

(d) time is to the time in Yangon, Union of Myanmar;
(e) any date or calendar shall be construed as the Gregorian Calendar;

(f) words denoting the singular shall include the plural and vice versa and words
denoting any gender shall include all genders;

(9) recitals, Clauses, paragraphs or Schedules is to recitals, clauses or paragraphs of or
schedules to this Agreement;

(h) "tax" means any present or future tax, levy, impost, duty, charge, fee, deduction
or withholding whatever called and wherever imposed, levied, collected, withheld
or assessed by any taxing authority; and

() any agreement or contract herein shall include any extension, amendment,
renewal, supplement or substitution of said agreement or contract.
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3.3

3.4

3.5

3.6

3.7

3.8

3.9

The Shwe Offshore Pipeline JV Partners are hereby authorised to charge a fee for their
services (or for services carried out on their behalf) in accordance with the terms of the
relevant GTA (the "Offshore Tariff").

Without prejudice to the other provisions of this Agreement, the Shwe Offshore Pipeline
JV Partners are hereby granted at least the same rights and privileges equivalent to that
of the Contractor under the PSCs and the Supplemental Gas Terms Agreement (SGTA),
mutatis mutandis, with respect to such matters as banking, taxation, foreign currency
conversion, economic stabilization, remittance abroad of profits and dividends of the
branch office, employment, accounting procedures, the right to own and lease property
within the territories of the Union of Myanmar, insurance, and the additional rights and
privileges as granted by the Myanmar Investment Commission.

Without prejudice to the generality of the preceding provisions, the Shwe Offshore
Pipeline 1V Partners shall have the rights, obligations and authorizations with regard to
the conduct of their operations as provided for in this Agreement.

MOGE shall procure the provision of all authorisations, approvals, consents, permits,
licenses or other such documentation necessary or required from the Government by the
Shwe Offshore Pipeline IV Partners, from time to time, to implement the terms and
conditions of this Agreement as soon as practicable having regard to the commercial
interests of the Shwe Offshore Pipeline JV Partners and free from any conditions which
may be prejudicial to the Shwe Offshore Pipeline JV Partners or to the transactions
contemplated under the Offshore Transportation Project Documents that the Operator (on
behalf of the Shwe Offshore Pipeline JV Partners) and/or the Shwe Offshore Pipeline JV
Partners or their contractors (as applicable) may enter into from time to time.

MOGE shall assist and expedite the Shwe Offshore Pipeline JV Partners' execution of their
operations by promptly providing at cost, suitable facilities, supplies and personnel
including, supplying or making available all necessary visas, permits (including but not
limited to, work permits, blasting permits for construction, import permits for vehicles,
construction equipment, tools, spare parts and fuels, and telecommunication licenses),
and transportation as may be requested by the Shwe Offshore Pipeline JV Partners and
made available from the resources under MOGE's controi or influence. In the event such
facilities, supplies, or personnel are not readily available, then MOGE shall promptly
secure the use of such facilities, supplies and personnel from alternative sources.
Expenses thus incurred by MOGE, at the Shwe Offshore Pipeline ]V Partners' request,
must be incurred on a reasonable basis and shall be reimbursed to MOGE by the Shwe
Offshore Pipeline JV Partners and included in operating expenses. Such reimbursements

will be made in US Dollars computed at the prevailing market rate of exchange at the time
the expense was incurred.

MOGE shall, at the request of the Shwe Offshore Pipeline JV Partners, assist and/or make
available and/or procure the making available thereof to the Shwe Offshore Pipeline JV
Partners on best available terms all goods, works and services that are owned or
controlled by the Government, local authorities or state entities (including raw materials,
electricity, water, gas, communication facilities, other utilities, offshore construction and
fabrication facilities, supply bases, vessels, import facilities for goods and equipment,
warehousing and means of transportation) and which, in the reasonable opinion of the
Shwe Offshore Pipeline JV Partners, are necessary or appropriate for the development,

construction, operation, expansion and maintenance of the Offshore Transportation
Project.

MOGE shall ensure and procure:
(a) At its own cost, the safety of the Offshore Transportation System, to the extent

that it is not under the Shwe Offshore Pipeline JV Partners' control, in accordance
with the international petroleum industry practices.
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6.9

6.11

7.1

and financing so required from any source including, but not limited to, financial
institutions and other third parties, including the other Shwe Offshore Pipeline JV Partners
and their Affiliates, and are further authorised to grant valid, effective and enforceable
security interests in the Offshore Transportation System and to assign and/or transfer by
way of security their rights and/or obligations under the Offshore Transportation Project
Documents and their rights hereunder to Financial Institutions in order and as required to
obtain debt financing (whether recourse, limited recourse or non-recourse) for the
Offshore Transportation System. MOGE shall procure that the relevant authorities shall
give effect, if necessary, to this Clause 6.8.

The financing specified in Clause 6.8 may be in the form of loans, advances, equity and/or

preference share capital contribution on terms and conditions as agreed by the Shwe
Offshore Pipeline JV Partners.

Without prejudice to the express rights of any Person to make or request payment in a
currency other than US Dollars pursuant to any Offshore Transportation Project
Documents, the currency of accounting, preparation of financial statements and payment
for any and all sums due to, from and/or among the Parties, including their Affiliates, and
the Government pursuant to this Agreement, related agreements, or any applicable law or
regulation, shall be US Dollars; including but not limited to, the Offshore Tariff and
payments, refunds or other settlements of taxes, duties or fees. Without prejudice to the
foregoing, the Shwe Offshore Pipeline JV Partners may at their option obtain and utilise
Kyats for payments with respect to local employment, goods and services, and other local
operating requirements. MOGE shall procure that the relevant authorities shall give effect,
if necessary, to this Clause 6.10.

With respect to any payments under this Agreement for payments other than in US
Dollars, the Shwe Offshore Pipeline ]V Partners may convert the relevant US Dollar
amount to an amount in the currency nominated by the relevant payee, by reference to
the quoted exchange rate for buying the nominated currency with US Dollars for the day
immediately prior to the date of payment published in the Financial Times of London or if
not published, then by the Wall Street Journal. The currency nominated by the payee
must be one that is freely available for purchase with US Dollars and whose exchange rate

for purchase by US Dollars is published in the Financial Times of London or the Wall Street
Journal.

TAXATION

In addition to any rights the Shwe Offshore Pipeline JV Partners may have under any
other Project Agreement, the following provisions shall apply with respect to the taxation
of the Shwe Offshore Pipeline JV Partners and their respective employees:

(a) The Union of Myanmar income tax rate applicable to Shwe Offshore Pipeline 1V
Partners shall be in accordance with the Foreign Investment Law and the Myanmar
Income Tax Law in effect as of the date hereof.

(b) The Shwe Offshore Pipeline ]V Partners' gross income for Union of Myanmar
income tax purposes will be equal to the value of the Offshore Tariff (excluding
ship-or-pay payments until such time as the relevant make-up quantities have
been delivered or such make-up rights have lapsed) as provided for in the relevant
GTA and any other proceeds received or accrued (or deemed by applicable law to
be received or accrued) pursuant to any other contract for the Shwe Offshore
Pipeline JV Partners' services. Such income tax shall be assessed and be payable in
the same currency that the Shwe Offshore Pipeline JV Partners received their
taxable income in the Union of Myanmar.

(©) Deductions from gross income in computing the Shwe Offshore Pipeline JV
Partners' taxable income subject to Union of Myanmar income tax will include all
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12.

12.1

12.2

12.3

13.

13.1

13.2

14.

14.1

x(ﬁ

or any amendments are made to any existing laws, decrees, rules, regulations and
interpretations, including but not limited to the Myanmar Income Tax Law and the Foreign
Investment Law in the Union of Myanmar, then the Parties shall consult promptly and
make the necessary revisions and adjustments to the provisions of the Offshore
Transportation Project Documents in order that the Government maintains the Shwe
Offshore Pipeline JV Partners' and their respective shareholders', contractors' and

subcontractors' economic benefits as they existed prior to such promulgation, amendment
or change.

NATURE OF MOGE'S OBLIGATIONS

The obligations undertaken by MOGE under this Agreement shall be several, independent,

absolute, irrevocable and unconditional and shall each constitute an independent covenant
of MOGE.

MOGE undertakes and agrees that none of the Shwe Offshore Pipeline ]V Partners nor any
of their respective interests, assets or rights shall be expropriated, compulsorily acquired,
extinguished or nationalised by any Governmental Authorities of the Union of Myanmar.

MOGE represents and warrants to the Shwe Offshore Pipeline JV Partners that its
execution, delivery and performance of this Agreement has been duly authorised by the
Government under all laws and regulations applicable to it and this Agreement constitutes
(or when executed will constitute) valid and legally binding obligations enforceable against
it in accordance with the terms herein.

ASSIGNMENT

Any of the Shwe Offshore Pipeline ]V Partners may from time to time assign, novate or
otherwise transfer all or any portion of its rights or obligations under this Agreement to
any other Person with the consent of MOGE which consent shall not be unreasonably
withheld or delayed, save in the case of an assignment, novation or transfer to another
Shwe Offshore Pipeline JV Partner or an Affiliate where MOGE's consent shall not be
required. Daewoo, and each subsequent Operator, shall assign its rights and obligations
under this Agreement (in its capacity as Operator) to any other Operator that replaces it
under the Shwe Offshore Pipeline Joint Venture Agreement.

This Agreement shall bind and inure to the benefit of the Parties and their respective
successors and permitted assigns.

INSURANCE

As to all operations performed by or on behalf of the Shwe Offshore Pipeline IV Partners
under this Agreement, the Shwe Offshore Pipeline JV Partners shall secure and maintain
insurance in accordance with Section 19 of the Foreign Investment Law and Rule 15(a) of
the procedures relating to the Foreign Investment Law. The Shwe Offshore Pipeline IV
Partners, however, at their sole discretion, may effect any category of insurance
prescribed in Rule 15(b) of the procedures relating to the Foreign Investment Law. In the
event that the Shwe Offshore Pipeline JV Partners decide to effect any category of
insurance prescribed in Rule 15(b) of the procedures relating to the Foreign Investment
Law, the Shwe Offshore Pipeline JV Partners shall be entitled to procure that insurance
from insurers selected by the Shwe Offshore Pipeline JV Partners within or outside the
Union of Myanmar. The Shwe Offshore Pipeline JV Partners shall furnish MOGE with
certificates of insurance evidencing such coverage and containing a statement that such
insurance shall not be materially changed or cancelled without at least seven (7) days'
prior written notice. The Shwe Offshore Pipeline JV Partners and/or their shareholders,
contractors and subcontractors may secure and maintain any additiona! insurance policies
with insurers selected by the Shwe Offshore Pipeline JV Partners and/or their shareholiders,
contractors and subcontractors either within or outside the Union of Myanmar. The Shwe
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16.3

17.

18.

18.1

18.2

18.3

18.4

18.5

18.6

18.7

18.8

Any Party may change its address or addresses by giving Notice of the change to the
others.

GOVERNING LAW

This Agreement shall be governed by and construed and interpreted in all respects in
accordance with the laws of the Union of Myanmar.

ARBITRATION

Any and all disputes, controversies or claims (a "Dispute") between any of the Parties
arising out of or relating to this Agreement, which is unresolved via amicable discussions
or mediation between the Parties within a period of thirty (30) days, after Notice of such

Dispute is given by any Party, may be submitted at any time by any Party to arbitration
as provided in this Clause 18.

Any such Dispute shall be settled by arbitration in accordance with the UNCITRAL Rules
before a panel of three (3) arbitrators.

The Parties shall within thirty (30) days appoint the arbitrators. In the event the Parties
are unable to agree on the arbitrators then any Party may apply to the Chairman or the
Deputy Chairman of the Singapore International Arbitration Centre, who shall act as an
appointing authority pursuant to the UNCITRAL Rules. No person shall be appointed an
arbitrator who is or has been at the time of appointment a director, shareholder,

officeholder, or employee of or directly or indirectly retained as a consultant to any Party,
or any Affiliate thereof.

The arbitration proceedings and hearing shall be held in the English language in
Singapore,

The applicable authorities in order of precedence for purposes of the procedure to be
followed in the arbitration shall be: first; this Agreement; second, the UNCITRAL Rules;
and lastly, the procedural law of the seat of the arbitration.

If a Party fails or refuses to appear at and participate in an arbitration hearing after due
notice, the arbitrators may hear and determine the Dispute on evidence produced by the
Party or Parties that do appear.

The award or determination of the arbitrators shall be final, binding and non-appealable
and judgment upon the award rendered may be entered in any court of competent
jurisdiction for enforcement thereof save in the event of:

(a) fraud;

(b) an evident material miscalculation of figures or an evident material mistake in the
description of any Person, thing or property referred to in the award;

(<) failure of any arbitrator to disclose any relevant interest likely to give rise to
justifiable doubts as to his impartiality or independence;

(d) where the arbitrators have awarded upon a matter not submitted to them, unless it
is a matter not affecting the merits of the decision upon the matter submitted,

in which case the matter shall be settled in accordance with the UNCITRAL Rules.

Each Party shall continue to perform all of its obligations under this Agreement during the
pendency of any arbitration.
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22,

23.

24.

25,

ENTIRE AGREEMENT

Save as otherwise specifically agreed in writing between the Parties, this Agreement and
the terms hereof shall constitute the entire agreement between the Parties hereto with
respect to all matters herein and its execution has not been induced by nor do any of the
Parties rely upon or regard as material any representations or writings whatsoever not
incorporated herein. This Agreement may be modified or supplemented only by
amendment in writing executed on behalf of each Party hereto.

COSsT

Unless otherwise expressly stated, each Party shall bear the costs and expenses incurred
by it in connection with the negotiation, preparation and completion of this Agreement
and the other documents referred to in it.

SEVERANCE

If any provision or part of this Agreement is found unlawful or void by a court or authority
of competent jurisdiction, then this Agreement as a whole shall not be affected thereby
and the remainder of the provisions hereof shall remain valid and enforceable, provided,
however, that if such unlawful or void provision is considered as essential by any Party,

the Parties shall discuss in good faith to agree a legal replacement provision having like
commercial effect.

COUNTERPARTS

This Agreement may be executed in any number of counterparts which together shall
constitute one agreement. Any Party may enter into this Agreement by executing a

counterpart and this Agreement shall not take effect until it has been executed by ali
Parties.
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Signed and delivered on behalf of
KOREA GAS CORPORATION

Name Mr. Jong-Ho Lee
Position Vice President
Witnessed by
ENERGY PLANNING DEPARTMENT,
MINISTRY OF ENERGY:
Name U Soe Aung
Position Director General
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