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PRODUCTION SHARING CONTRACT

This Commet inaede 1155 day of - 2005 baywven:

he President o {ndia, zeting through the Juint Seereway, Minisiry of Petroleum
and Nawral Gas {hereinafier relermed 10 as “the Govemment™) of the FIRST
PART:

AND

Jubilamt Ol & Gas Pvl, Lad., o Company incorporuted under the laws of
Companies Act 1956. (hereinafler referred 1o as “JOGP”) having its regisiered
office at ChamberNo.1517,15% Floor,Devika Towers, 6,Nehru Place,New Delhi -
110019 which expression shall include its successors and such assigns as are
permined under Article 28 hereol. of the SECOND PART:

AND

Jubilant Securitics P'vi, Lid.. a Company incorporated under (he laws of
Companics Act 1956. (hercinafier reterred 10 as “JSPL™) having iis registered
office at ChumberNo.$517.15® Floor.Mevika Towers, 6.Nchru Place.New Dethi -
10019 which expression shall include its successors and such assigns as ape
permitted under Anicle 28 hereol, ol the THIRD PART:

AND

Gujorai State Petroleum Corporstion Lid., a Company incorporated under the
laws of Companies Act 11956, (hereinafler referred 1o as “GSPC™) having its
regisiered officc at GSPC Bhawan, Secior-11, Gandhinagar-182011 which
expression shall include its successors and such assigns as arc permitied under
Article 28 hereol. ol the FOURTH PART:

AND

GALL.(India) Lid., s Company incorporated under the laws of Companies Azt
1956. (hereinalier referred 10"as “GAIL") having its registered office at GAIL
Duilding, 16 Bhikaji Cama Place, R.K. Puram, New Dclhi - 110066 which
expression shall include its successors and such assigns as arc permilted under
Article 28 hereof, of the FIFTH PART;

WITNESSETH:

WHEREAS

g
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“follows:

The Oiliiclds (Regulation ind Developmbnt) Act. I9-18"(53 of 1948) {hereinafler
referred 1o as "the Act™) and the Petroleurn and Natural Gas Rulcs, 1959, made
thercunder (hereinafier referred to as lhc Rules™) make pm\'lsmn inter alia, l'og\-, :

. _the regulation of Petroleum Operations!and grant of Licenses and Lﬂses for.
_exploration, dcvclopmem nnd production of Pcuoleum in lndm, ‘

\
The' Rules provide l'onhe gram ol' Licenses and Leam in tespect of land vmed

in a Statc Government by that State Government with the prior approval of the
Central Government; - . S !

Rule 5 of the Rules provides for an qrermem between the Cenl.rqi Government
and the Licensee or Lessee containing ldditionll terms'a_nd conditions with
rcspcct to the License or Lcnse, oo :

Thc Govemmem desucs thal l.hePﬂm resoumes whu:h may exist in India be
discovered and exploited with the msl expedition in the ovcrnll interest of
India in accordance. wnh modern oilfield and pcu'olqum mdumy pranuoes. ‘

JOGP, JSPL, GSPC and GAIL have comltutled that thcy have. or wnll anquue and - |

' make available, the necessary ﬁnm:ul lnd technical resources lnd the technical
+ and industrial competence and experience necessary. for-proper discharge and/or

performance of all obligations required to be perforied under this Contract in
accordance with modem o:lﬁeld ‘and petroleum:jndustry practices and will
provide guarantees as requm:d in Article 29 for, the dur perfonmme of its )
obligations hcreundcrand . oo

As a result of dxscussmns between tepmcnuum of the Govemment nd .IOGP a
JSPL, GSPC and GALL on the: proposaliof JOGP,'JSPL, GSPC and GAIL, the
Government has agreed to 0 gnter ino thi Confract mth JOGP, JSPL, GSPC:and -
GAIL with respect to the Coptract: Area identified arblock ‘AA-ONN-2003/1 and
detziled in Appcnd:x A md Append:x B; on the terms and eoudluom Iﬂem set

forth. v STV VI P "”J‘b '.!...‘

NOW. THEREFORE, m—consldmnonr of, the, Nﬂmx&und cnvmnts and
conditions herein conhmed. iris; HF.RFBY AGREED bawqm the Parties as




ARTICLE - 1

DEFINITIONS

In this Conlnct unless the context requires otherwise. the foflowing werms shall
have the meaning ascribed to them hercunder:

"Accounting Procedure” means the principtes wnd procedures of accounting sel

out in Appendix C.

“Act” means Oilfields (Regulstion and Development) Act. 1948 as amended from

time 1o lime.

“Aflilis" means a company or a body;

) which directly or indirectly controls or is conirolied by a Company which
'is » Party 1o this Contract; or

b) which directly or indirectly controls or is controlled by a company which

directly or indirectly controls or is controlfed by 2 Company which is o
Party to this Contrnet,

For the purposc of this delinition it is understood that “cumirol” means:

- i) owncrsh:p by one company of morc than fifly percent(50%) of the voting

secunties of the other company; or

i} the power 10 direct, administer and dictate policies of the other company
even where the voting securities held by such company exercising such
-effective control in that other company is less than fifly perceni(50%) and
the term “controlled™ shall have a corresponding meaning.

"Appendix” means an Appendix atiached to this Contract and made a part thereof.,
“Appraisal Programme™ means a programme. carried out following a Discovery in
the Comract Area for the purpose of appraising Discovery and delincating the
Petroleum Reservoirs (o which the Discovery relaies ip tenms of thickness and
lateral extent and deiermining the characteristics thereof and the quantity of
recoversble Petroleumn therein.

"Appraisal Well™ means a Well drilled pursuant 10 an Appraisal Programme.

“Approved Work Programme™ and “Approved Budge™ means & Work
Programme or a Budget that has been approved by the Management COmmmcc

pursuant 10 the provisions of this Contract. /Y
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1.13

"Amns Length Sales” means sales made frecly in the open market, in freely
convertible currencics. between willing and unrelated sellers end buyers and in
which such buyers and sellers have no contractual or other relationship. directly or
indirectly, or any common or joint interest as is reasonably likely 1o influence
selling prices and shall, inter alia, "exclude sales (whether dircct o indirect,
through brokers or otherwisc) involving AMiliates. sales between Companies

" which are Parties to this Contract, sales between governments and government-

owned entities, counter trades, restricted or distress salcs, sales m\ulvmg barter
arrangements and generally any transsciions motivated in whole or in part by
considerations other than normal commercial practices. i

"Aricle” means.an article of this Contract and the werm "Anicies™ mcans more
than one Article.

“Associated Natural Gas™ or “ANG" means Natural Gas produced in association
with Crude Oil either as free gas or in solution. if such Crude Qil can by jiseif be
commcrcmlly produced. '

“Barrel” means a quantily or unit equal o 158.9074 litres (fory two (42) United
States gallons) liquid measure, at a temperature of sixty (60) degrees Fahrenheit
(15.%6 degltcs Celsius) and under one aimosphere pressurc (4. 70 psia).

“*Bascment® means any igncous ot metamorphic rock, or rocks or any siratum of
such nature, in and below which the peological structure or physical
characteristics of the rock sequence do not have the properties neccssary for the
accumulation of Petroleum in commercial quantities and which reflects the
maximum depth at which any such acaumulation can be reasenably expected in
amadmce with the knowledge generally accepicd in the intemational pclroleum
mdusw .

“Budget” means a budget formulated in zclation to a Work Programme. 1

“Business Day™ means any of the Calendar Day excluding holidays.

* “Calendar Day” means any of the seven 17) day's of a weck.

" Month” means any of the twelve (12) ‘months of th; Calendar Ye:r

Cal:ndquWor“Quaner”apmod ofthree(ii)emcuuveCalendu
Moaths onthefmdlyolhnualy April; July and October of each

Year.

Yeat'mﬁnsapmod of tweive (12) consecutive Months acgegding to
§ cdmdarcomnmnguﬂdnﬁm(l')dayof!muarymﬂmdmg .

irty-first (31™) day of December.
/Y M
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“Commercial Discavery™ mcans a Discovery of Petrolcum reserves which has
been declared 2s 3 Commercial Discovery in accordancc with the provisions of
Aricle 10 and/or Article 2.

“Commercial Production™ mcans production of Crnule Oil or Condensate or
Nawral Gas or any combination of these (rom the Contract Arca (cxcluding
production for testing purposes) and delivery of the same st the” relevant Delivery
Point under a programme of regulsr production and sale,

"Company™ fos the purpose of this Contract inczns 2 company which is a Pany to
this Contract and, where more than one Company is Parly 10 the Contract, the

term “Companies™ shalt mean all such Companies collectively, including their *

respective successors and permitted assigns under Article 28,

"Condensate™ means those low vapowr pressure hydrocsrbons obtained from
Natural Gas through condensation or extraction and refers solely 10 those
hydrocarbons that are liquid st normsl surface iemperature and pressure
conditions provided that in the event Condensate is produced from a Development
Ares and is segregated at the Delivery Point or transported, then the provisions of
this Contract shall apply to such Condensate as il it were Crude Oil.

"Coniract” means this agreement and the Appendices mentioned herein and
atiached herero and made an integral pan hereof and any smendments made
thereto pursuan 1o the terms hercof,

“Conlract Area” means, on the Effective Date, the arca described in A;;pcndis-A

and delincated on the map attached as Appendix B or any portion of the said srea
remaining afier relinquishment or surrender from time 10 time pursuant (o Lhe
terms of this Contract {including any additional area as provided under Aricle
1.3

"Contract Costs™ means Exploration Costs, I)cvelopment Coss and Production
Coms as provided in Section 2 of the Accounting Procedure and aliowed 10 be
cost recoverable in terms of Section 3 of the Accounting Procedure,

“Contract Year” means a period of twelve (12) tonsccutive months counted from
the Effective Dx:e or from the anniversary of the Effective Date.

"Comractor” means the Company(ies).
"Cost Petroleum” means, the portion of the 1oul value of Petrolcum Produced and

Saved from the Contract Area which the Conuacior is entitled 10 take in 2
particular period, for the recovery of Contract Costs as provided in Article 15.

4l Yy
A
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1.29

“Crude Qil". or “0il” or “Crude” ‘means all kinds ol hydrocarbons and bituineri,
both in solid and in liquid form. in their natural state or obtained from Natural Gas
by  condensation or extraction, including distillate and Condensate when
commingled with the heavier hydrocarbons and delivered as a blend ut the
Delivery Point bitt excluding Nawural Gas. .

“Deepwater Area” (for decpwater blocks/areas) means area falling beyond four
hundred (400) metre isobath, provided, however, that for the purposes of this
Contract, the Contract Area as on Effective Dale, as described in the Appendix-A
and Appendix-B shall be deemed to be Decpwater Area falling beyond four
hundred (400) metre isobath. ‘

"Delivery Point™ means, excepl as otherwise hercin provided or as may be
otherwise agreed between the Parties having regard to international practice, the
point at which Petroleum reaches the autlet flanige of the delivery facility, either
offshore or onshore and different Delivery Peint(s) may -be cstablished for
purposes of sales. Delivery Point(s) shall be approved by the Managenunt
Commitiee.

"Devclopment Arez" means pant of the Contract Arcz which encompasses one or

. more Commercial Discovery(ies) and any additional arca that may be required for

proper development of such Commercial Discovery(ies) and established as such
in accordance with the provisions of the Contract.

"Development Costs" means those costs and expenditures incurred in carrving out
Development Operations, as classified and defined in Section 2 of. the Accounung
Procedure and allowed to be recovered in (erms of Section 3 thcrcof

o | .
"Development Opcrauons means operations condncted in accocdancc with the.
Development Plan and shall include, but not be limited to the purchase, shipment
or sorage of equipment and materials used in developing Pewroleum
accumulations, the drilling, completion and testing of Development Wells, the
drilling and completion of Wells for Gas or water injection, the laying of
gathering lines, the installation of offshore platforms and installations, the
installation of separators, tankages, pumps, artificial lift-and other producing and
injection lacilities required to produce, process and tansport Petroleum into main
Oil storage or Gas processing facilities, either onshore or offshore, including the
laying of pipelines within or outside the Contract Area, storage at Delivery
Poin(s), the installation of said siorage or Gas processing facilities, the
installation of export dnd loading facilities and other facilities required for the
development and production of the said Petroleum accumuilations and for the
delivery of Crude Oil and/or Gas at the Delivery Point and also including
incidental operations not specifically referred 1o herein but required for the most
cfficient and economic development and production of the suid Petroleurn

,A«JW
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1.35

1.36

1.40

§.42

.43

accumulations in accordance wilth modem uillichd and petroleuss indusin
practiccs,

“Development Plan™ means a plan submuied by the Comncir tar the
development of a Commercial Discovery, which bas been approven by the
Management Commitiee or the Government pursuan 10 Anticle 10 or Azucle 21

"Development Well” means a Well drilled, deepened or completed zfier the daie
of approval of the Development Plan pursuan fo Development Ogerations or
Production Opcrations for the purposes of Froducise Poiraleum.  acicasian
production, sustaining production ar acceléraiing cxirzction of Petroleum
-including préduction Wells, injection Wells and dry Wells.

“Directorste General of Hydrocarbons or DGH™ means an organisation, including
its successors under the Ministry of Petroleum 2nd Natural Gas,

““Discovery” means the finding, during Petroicum Operations, ol a Jdepostt of

Petroleun not previously known to have existed. which can be reconered a1 the
surface in # flow messurable by conventional pewoleum indusiry Lesting methads,

“Discovery Arca™ means that part of the Contract Arca about which, based upon
Discovery and the results obtained from a Well or Welis drilled in such pars, the
Contractor is of the opinion that Petroleum exisis and is likely 10 be produced in
commercial quantities.

“Effective Daic™ means the Iater of the daic on which this Contrict is excruted by
the Parties or the daie of issuc of Licensc or date from which License has been
made effective by the Central Government or Stalc Govemment(s) 25 the vase
may be.- '

“Environmental Damage™ means soil erosion. removal of vegelation. destruction
of wildlife, pollution of groundwater or surface water, land contamination. air
pollution, noise pollution, bush fire, disruption to water supplics 10 natural
drainage or natural flow of rivers or sireams, damage 1o archacolopical.
palacontological and cultural sites and shall include any damage or injury 1o, or
destruction of, soil or waler in their physicai aspcuts together with vegetation
associated therewith. aquatic or terrestrial mammals, fish. avi-fauna or any plam
or animal life whether in the sea or in any other walcr or on. in or undcr land.

“Exploration Costs™ means thode costs and expendilures incurred in carrying out
Exploration Operations, as classified and defined in Section 2 of the Accounting
Precedure and allowed 10 be recovered in terms of Section 3 thereof.

"Exploration Operations® means operations conducted in the Contract Arca
pursuant to this Contract in searching for Petroleum and in the course of an

P ! \{«, ‘A’:lh
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1.44

145

1.46

1.47

1.48

1.49

1.50

1.54

Appraisal Programme and shall include but not be limited Lo aerial. géological.
geophy sical. geochemical, palacontological, palynological. wpographical and
seismic surveys, analysis. studics and their imerpretation. tvestigations relating
to the subsurface geology including structural test drifling. steatigraphic test
drilling. drilling of Exploration Wells and Appraisal Wells and other reluted
aclivitlics such as surveying. drill site preparation and all work necessarily
connected therewith that is conducted in connection with Petroleum exploration.
"Explomation Period” means the period mentioned in Article 3 during which
‘Exploration Operations may be carried out by the Cortractor as provided in
Article 3 hereof. . '

“Exploration Phase” or “Phasc” means any of the periods specified in Aricle 3 in
which the Contractor is required to complete the Minimum Work Programme
specified therein. . .

. |
“Exploration Well” means a Wl drilled for the purpese of scarching for
undiscovered Petroleum accumulations on any geological entity tbe it of
structural, stratigraphic. facies or pressure nature) to al least a depth or
stratipraphic level specified in the Work Programme.

“Ficld“‘means an Qil Field or a Gas Field or combinnti'on of both as the case may
be. !

"Financial Year" meﬁns the period from the first (1) dz= of April to the thirty-
first {31%) day of March of the following Calendar Year.

"Foreign Company” means a Company within the meaning of Section 391 of the
Companies Act. 1956, i

I
“Frontier Area” mesans any arca identified, demarcaled und so notiried by the
Government or its authorised sgency(ics) for the purpose of exploration and
exploiation of Oil and Gas. which is logistically and wechnically difficult and
lacks infrastructural and'or markezing facilities. <tc. : '
1

*Gas" means Natural Gas.

~Gas Field” means, within the Contract Arca, 3 Natural Gas Reservoir or 2 group
of Natural Gas Reservoirs within a common peological smucture or feature.

“Government” or “Central Govemment™ means Govemmenl of Indid unless
otherwise stated.

. i
“Investment” shall have the meaning ascribed 10 that expression in paragraph 3 of
Appendix D.

P
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1.57

1.58

1.59

1.60

1.61

1.62

1.63

1.64

1.65

1.66

“Investment Muliiple” means, the mtio of accumulaed Net Cash Incomne to
accumulaied Investment by the Contractor, us determimed in accordance with
Appendix B,

“l.ease” means n peiroleum mining lease referred 10 in e Rules and shall. unless
otherwise siated therein, exctude right for cxploration and exploilution of coal/
lignite hed methane (CBM),

“Lessee” means the Contracior to whom a Lease is issued under the Rules for the
purpose of carrving oul Petroleurn Operations in a Deveopment Area or Contract
Arca,

“LIRGRT™ means the London Inter-Bank Offcr Raic for six-month maturaies of
United States Dollars as quoted by the International Swaps and Derivative
Agsociation or such other bank being a BBA LIBOR comributor pancl bank as the
Parties mav agrec.

“License” means u petroleum exploration ficense referred 10 in the Rules.

"Licensce™ means the Contracior to whom a License is issucd under the Rules for
the purpose of carrving owt Peiroleum Operations in the Contract Arca,

“Minimum Work Progromme” mcans with respect 10 each Exploration Phase. the
Work Programme specificd in Anicle 5 with respect 10 such Phase.

"Management Comminiee™ muans the commitiee constitned pursuant o Arlicle 6
hereol. .

“Month™ means Calendar Month,

"Natural Gas” mecans wet gas. dry gas. all other gascous hydrocarbons, and all
substances contained therein, including sulphur, carbosdioxide and nitrogen bus
excluding extraction of helium, which are produced from Oil or Gas Wells,
excluding thosc condensed or extracied liquid hydrocabons that arc liquid a1
normal temperature and pressure conditions. and iscluding the residue pas
remaining aficr the condensation or extraction ol liquid indrocarbons from pas.

“Net Cash Income™ shall have the meaning assigned in paragraph 2 of Appendix-
D.

"Non Associated Naturat Gas™ or "NANG™ means Nawural Gas which is produced

cither without association of Crude Qil or in association with such quanlilics of
Crude Oil which by itsell cannot be commercially produced.
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“Oil Field” means. within the Coritract Area, an Oil Rescrvoir or a group of Oil
Reservairs within a ¢ anmon geological structure or I'cnlurc.

“Operator” means one of the Parties compnsmg lhc Contractor, appo:nlcd as lhc
Operator pursuanl to Article 7, ,

Opera(im__ Agrcement” wmeans the operaling agreement entered- by the
constituents of the Contractor in accordance with Article 7, with respect to
conduct of Petroleum Operations.

“Operating Committee” means the Commiltee established by that name in the
Operating Agreement pursuant to Article 7.

"Participating [ntcrest” means, in respect of each Party constituting the Contractor,

. the undivided share expressed as'a percentage of such Party’s participation in the

rights and obligations under this Contmct

"Parties” means the partics signatory to ﬂns Comracl including their successors
and permined assipns under this Contract and the term “Party” mcans any of the
Parties.

"Petroleum” means Crude Qil and/or Natural Gns existing in their natural
condition but excluding helium occurring in association with Petroleum or shale.

“Petroleum Operations” means, as the context may require, Exploration
Operations, Development  Opetations |or  Production  Operations or  any
combination of two or more of such operations, including construction, operation
and maintenance of all pecessary facilities, plugging and abandonment of Wells,
safety, environmemal protection, iransporiation, storage, sale or disposition of
Petroleum to the Delivery Pgint, Site Restomlon and any or aII other incidental
operations or aclivilies as may be necessary -

“Peroleum Produced and Saved” mesns gross Petroleum produced minus
impurities such as water or solids prodi\ced along with Petroleum, Petroleum
recycled to the reservoir, Petroleum used in Petroleum Operations or flared or
otherwise unavoidably lost under the prowstons of the Conlract

"Production :Gosts” means those costs lnd atpendmms mcurmd in cllrymg out
Production Operations as classified and defined in Section 2 of the Accounting
Procedure and allowed to be recovered in terms of Suﬁm 3 thereof. i

"Production Operaiions” means all operations conducted for the purpose of
preducing Petroleum from the Development Area afier the commencement of
produciion from the Development Area lnt:lndmg l.he openuon and maintenance
of all necessary facilities therefor,




1.79

1.80

1.82

1.83

.84

1.85

1.86

1.87

1.88

“Profit Petrolcum”™ means, the 101a] vatue af Petruleum Panduces and Savee tram
the Contraci Arcz in a particular pericd. as reduced by Cost Perroleuss and
calculated as provided in Anicle 16,

“Recompiction™ means an operstion wherehy a completion in ane zune s
abandoned in order 1o atiempt & completion in a diflerent zone within an existng
Well bore.

“Reservoir™ means # naturally occutring discrete accumnlnion ef Petroleum

“Rules™ means the Petroleum and Natural Gas Rules. 1959 und any amendments
made thercto from time to time.

"Section” means a section of the Accounting Procedure,

“Self-sufficiency” means, in relation 1o any Year. that the volume of Crude Oil
and Crude Oil equivalent of Petrolcum products exported from India during that
Year cither equals or exceeds the volume of Crude Oil and Crude Oil equisatem
of Petroleum products imported into India during the same Year, 2s determinzd by
Government.

"Site Restoration” shall mean all activitics required 10 retarn a 53 10 ils state ag of
the Effective Dae pursuant 1o the Contractor's environmental impact studs and
approved by the Government or 10 render 3 site compatible with its imended afier-
use {10 the extent reasonable) afier cessation of Petroleum Openations in refation
thereto and shall include, where approprate. proper abandonment off Wells or
other facilitics, removal of equipment. siruciures and dcbris. establishinent of
compatible contours and drainage, replacement of top soil, reegetation, slope
stabilisation, in-filling of excavations or any olher approprizie aclions in the
circumsiances.

"Statement” or "Statements” refers to the statcments required to be fumnissad in
sccordance with Appendix-C of this Contract.

“Siate Government” means any govemment of a siatc of the Union of adia.
which has control over the Contract Area for the purposc vl zrant ol Licenses/
Lesscs. In case the Contract Area covers more than on: sialc. the Siate
Government shall include all such goverments of those states. )

“Subcontractor " means any company or person coniracted by the Contracior or
Operator to provide goods or services with respect to Petroleum Operations,

"US §" or "USD™ or “US Doliar” or “United Staies Dollor™ mex=s the currensy of

the United States of America.
A ’Y
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1.89 "Well” means a borchole, made by drillisg in the course of Petroleum Operations,
but dews net include o seismic shat hoic

190 : “Work Programme” means a work programine formulnted for the purpose of
carrving out Petroleum Operations.
1.91 "Year™ means a Financial Year. -‘/ a
. , b "
b
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ARTICLE -2
PARTICIPATING INTERESTS

The initial Participaiing Interest of the Partics comptising the Contracior shal! be
as follows:

JoGP 10% (Ten Per cent)

JSPL . 35% ( Thinty Five Per Cent)
GSPC 0% (T'wenty Per Cent)
GAILL ; 35% (Thiny Five Per Cent)

Except as provided in this Article or elsewhere in this Contract, Lhe rights and
obligations of the Partics comprising the Contractor shall include but pot be

limited 1o:

ta)  the right to take Cost Peiroleum in accordance with the pm\'isic'ms of
Anicle 15;

{b)  the right 10 take its Panicipating Interest share of Profit Petroleum in
accordance with the provisions of Article 16; .

{¢)  the right to receive its Panicipating.Interest share ol any incidenial income
and reecipts arising from Petroleum Operations: and

()  the obligation to contribute its Participating [nterest share of cosis and

cxpenses including Comtract Casts.  » ¢ \/( /Y
Aﬁ" 2’ A
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ARTICLE-3 .

LICENSE AND EXPLORATION PERIOD
g ¥
i

]
The Exploration Period shall bcgm on the Eﬁecu\'e Date and shall consigt of three
(3) Exploration Phascs, each phase not cxoecdmg three (3) Contract Years, for a
wotal peried not exceeding seven (7) consecutive Contract Years unless extended
pursuant 1o the terms of this Contract.

Except as atherwisc provided in this Contract, the term of the first Exploration
Phase shall not exceed 3 consecutive Contract Years {hereinafter referred 10 as the
first Exploration Phase).

Exceptl as otherwise provided in this Conlr:‘:ct, the term of the second Expioration
Phase shall not cxceed 3 consecutive Contract Years from the end of the first
Exploration Phase (hereinafier referred 1o a? the second Exploration Phase).

Except as otherwise proudud in this Cont‘mcl the term of the third Exploration
Phase shall not exceed 1 consecutive Comracl Years ‘from the end of the second
Exploration Phase (hereinafier referred to a; the third Exploration Phase). A

At the expiry of any Exploration Phase, of thc'Eproi'alion Period, provided that
the Contractor has completed the Mlmmum Work Programme for that
Exploration Phase, the Contractor shalt have the option, exercisable by gwmg a
written notice to the Government at least thirty (30) days prior to the expiry of the

relevant Phase. cither: i
(

(a)  to procecd 10 the next Exploration Phase on p'resenmion of the requisile
guarantees as provided for in Anicle 29;or I

{b)  to relinquish the entire Contract Area except for any Discovery Area and
any Development Arca and to conduct Development Operations and
Production Operations in relation to any Commercial Discovery in
accordance with the terms of this Contract, and the Contractor shall have
no furter obligation in respect of the Minimum Work Programme under
Article 3 for any subsequent Exploration Phases of the Exploration Period.

If neither of the options provided for in paragraphs (a) and (b) hercdf is exercised
by the Coniractor, this Contract shall terminaie at the end of the (hex current
Exploration Phase and the License shall be automatically cancelled.

If at the end of an Exploration Phase the Minimum Work Programme for that
phase is not completed, the time for complction of the said Minimum Work
Programme shall be extended for a period necessary to enable completion thereof
but not exceeding six (6) months, provided that tie Contractor submits his request
by giving a written notice to the Gow.:mmem at .cast rﬂum (30). days prior to the

,Av“«rut
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3.8

3.9
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in

expiry of the relevant Phase and can show technical or other good reusons for
non<umpletion of the Minimum Work Programme and  the Management
Commitice gives its consent to the said exiension and provided funther tha: the
period af such extension shall be subtracted from the next succeeding Exploration
Phase, il any. In case the Minimum Work Progrumme of any particular
Exploration Phase is compleied before stipulated time as provided in the Anicle
3.2 and 1.3, the.time 30 saved will be added 10 the next Exploration Phasc, il so
requested by the Contractor giving a notice in writing 10 1the Government thiny
(30) davs pgor w swch early complctivn of the Mase and in ar event the
provision of the Article 3.5 (o) shall apply immedizely afier such carls
completion of the Phase.

If, 31 1he cnd of an Explortion Phase, cxecution of any Wark Progrmme is in
progress and which is in nddition to the Minimum Work Programme, such
Exploration Phase shall be exiended for u period not excecding six (6) months 10
enable completion thereol provided that the Minimum Work Progranunc for such
Phase has been completed and the Management Commiltiee gives its consent 10
the said cxicnsion as provided in the Anticle 3.6. In the event of an exiension os
provided for herein, the notice referred to in Article 3.5 shall be piven ot least
thirty (30) days prior 10 the expiry of the relevant extension,

Where sullicient time is not available prior 10 the expiry of the Exploraiion Peried
10 complete an Appraisul Programme, at the reqguest of the Comraclor. the
Government shall extend the Exploration Period for such period. not exceeding
cighteen (I18) months, as may be mutuatly agreed beiween the Panies for the
Appraisal Programme to be carried out and for the Contractor and ihe
Management Commitiee, to comply with the provisions of Article 10 and Anicle
21.

If no Commercial Discovery has been made in the Coniract Area by the end ol the
Exploration Period. the Contract shall lerminate.

If this Contract is tierminated in accordance with its 1erms. the License shall be
automatically cancelled.

If at the expiry of the Exploration Period a development plan for developmeni ol a
Commercial Discovery and an application for Lease is under considerntion by the
Management Committee or Government, as the case may be, pursuant 1o Anicles
10. 11 and 21 respectively, the License shall continue in force with respect o that
part of the Contract Area 1o which the application lor the Leasc relates. pending a
decision on the proposed development plan and the application for the Leasc, but

‘shall cease 10 be in force and effect with respect 10 the remajnder of the Coniract

Area, ’é‘_} \/Y
A
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4.4

4.5

4.6

ARTICLE -4 v

RELINQUISTIMENT

If at the ¢end of the first Exploration Phase, the Contractor elects, pursuant to
Article 3.5, to continue Explordtion Operations in the Contract Area in thealiccond
l’.xplomlidn Phase, the Contractor shall retain upto seventy five percent (75%) of
the original Contract Area including dny Development Area and Discovery Area
in not more than three (3) arcas of simple geometrical shapes and relinguish the
balunce of the Contract Arca prior to the commencement of the sccond
Exploration Phase. Notwithstanding the provision of this Article 4.1, in the cvent
the Development Areas and Discovery Areas exceed seventy five percent (73%)
of the original Contract Area, the Contractor shall be entitled to retain to the
extent of Development Arcas and Discovery Areas.

If at the end of the second Exploration Phase, the Contractor clecis, pursuant to
Article 3.5, to continue Exploration Operations in the Contract Area in the third
Exploration Phase, the Contractor shall retain upto fifty percent (50%) of the
original Contract Area, including any Development Arca and Discovery Area in
not more than three (3) areas of simple geomerrical shapes and relinguish the
balance of the Contract Area prior tdthé commencement of the third Exploration
Phase: Notwithstanding the provision of this Anrticle 4.2, in the cvent the
Development Areas and Discovery Areas exceed fifiy percemt (50%) of the

- original Contract Area, the Contractor shall be entitled to retain to the extent of

Development Areas and Discovery Arecas.

Al the cnd of the third xploration Phase, the Contractor shall retain only

Development Areas and Discovery Areas.

If the Contractor exercises the option provided for in paragraph (b) of Article 3.5,
the Contracior shall. afler any Discovery Arcas or Development Arcas have been
designated, relinquish all of the Contract Area not included within the said
Discovery Areas or Development Areas.

As and when the Contract is terminated under thg provisions of Article 3 or in
accordance with any other provisions of this Contract, the entire Contract Arca
remaining with the Contracior shall be deemed 10 have been relinquished by the
Contracior as on the datc on which the Conlract is terminated.

Relinquishment of all or part of the Contract Area or 1ermination of the Contract
shall not be construed as absolving the Contractor of any liability undertaken or
incurred by the Contractor in respect of the Contract Arca during the period
between the Effective Date and the date of such relinquishment or termination.

N £



4.7,

Subject w0 Anicle 14.9, the liability of the Contractor shall he limited 10 any
liability underiaken or incurred in respect of. rclating to or connected with the
Contraci. and/or any claim anising out of or in relation 10 the act of negligenee,
misconducl, commission or omission in carrying owt Petrolcum Operations duriag
the period between the Effective Date and the date of relinquishment of the
Contraci Arca or lermination or expiry of the Contract. as the case may be/{
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ARTICLE §

WORK I'ROGRAMM E . -

The Contractor shatl commence I’t.lrolcum Opcrallons not later than six (6) months from
the Effective Daie. :

During the currency of the first Explomlon Phase, as pcr Amclc 3.2, lhe Contraclor shall
complete the following Work Programme: -

(a)

b

)

(i)
(iii)

Scven

depths :

®

(ii)
(iii)

a seismic programme consisting of the acquisition processing and
interpretation of 50 s¢. km. of, 3D secismic data in rclauon o the
exploration objectives; -

Reprocessing of 900 line kilometers of 2D seismic d_ata,

Geochemical analysis of 500 samples;

(7} Exploration Wells shall be drilled to at least one of the following

1 S
One (}) well - 1300 m.; and

Six (6) wells - 2500 m. each;

to Basement;.and

that poinmt below which further dnllmg becomes lmpracucablc due 0
geological conditions encountered Ial.':d drilting would 'be abandoned by a
reasonable prudent operator in 'lhe same, or similar circumstances.
Abandonment of drilling undeér this’ prowsu.‘m by the Contractor, would -

require unanimous approval of the Management Committee.:

During the currency of the second Exploration Phase, as per Anicle 3.3, the Contractor
shall complete the following Work Progra.mme:

(a)
()]

Reprocessmg of 1000 LKM of 2D scismic |
Twe (2) Exploration Wells shall be drilled to at least one of the following depth :

i)
i)

iii)

Two (2) wells - 2500 m. each ,

> Basement: and

that point below which further dnll.mg becomes 1mpuacuulblc due 10
grological conditions encountered and drilling would be 2bandoned by a
reasonable prudent operator in lhe same or similar circumsiances.
Abandonmemt of drilling under lhls provmon by the Contractor, would
require uuanimous approval of the Manlgemeri(l Commitee.

During the currency of the third Exploration Phase, as: pel' Atucle 3.4. the Contraclor

shall complete the following Work Programme:

4:}( _Ii \é/



3.5

5.6

3.2
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(23}

Four (4) Laxposration Wells shall be drilled 1o ooast oo of the fullowing dapths

(i) FFour (1) wells = 2500 m. cach;,

{ii} 1o Dasemnent: and

(i) that point below which further drilling becomes impraciicable due 10
geatogical conditions encountered and drilling would be abandoned by a
reasomble prudent operator in the samc or similar circumsiances,
Abendonment of drilling under this provision by the Contracior. would
require unanimous approval of the Managemeni Committec.

_Subject 10 Anicle 5.7, the actual depth objective lor ¢uch of the Wells shall be
determined by the Contractor in the light of the advice of the Management
Commiuce before the commencement of the drilling. Each Well which reaches
the geological objective for which the depih objective was determined shall be
deemed 10 have been diilled 10 the depth objective or to actual wial depth,
whichever is gresier. The Contractor shall ensure that all relevant subsurface,
geological, geochemical and geophysical information necessary for the aitainment
of the exploration objectives in sccordance with mudern oilfield and peiroleum
industry practices is obiained during exploratory drilling.

Il the depth’geolagical abjective of the Well is nut achicved for any reason, o
substitute Well shall be drifled of the same specilications as stipulaied in and
subject 1o Anticles 5.2, 5.3 and 5.4, as the case may be.

In the event the Contractor is unable 10 compleie the Minimum Work FProgramme
as provided hercin under Articles 5.2 (a) & 5.2 tb} (i). 5.3 (a) & 5.3 (b) (i) and 5.4
(2) (i) (hereinafter referred 10 as "Bid Comimitmenis™) or it becomes unnceessary
to complete Bid Commitments in view of Aricles 3.2 (b) (i) and (ii3). 5.3 (b} (ii)
and (iii) and 5.4 (a) (i1) and (iii}, as the case may be. the Contractor shall be
required 10 carry out and complete such additional. substituted or alienaie work
programme a3 may be fixed by the Government on the recommendation of the
Managemem Commitiee, so as 10 match the Bid Commitments undertaken and
commitied under the bid or in the aliemative, the Coniractor shall pay o the
Governmem the cost. as estimated by the Government on the recommendation of
the Management Commitice for fulfilling such Bid Commiiments of the
Contractor. The Managemem Commiltce shall give its recommendation, on
additional. substituted or altematc work programme or payment 10 the
Government for unfinished work programme, 1o 1he Government within sty (60)
days from the date of notice given by the Government of non-fulfillment of the
Minimum Work Pregramme. Failing any proposal from the Management
Commitiee within the time frame, the Governmem shall ke a decision and
convey to the Contractor for compliance.

If the Minimum Work Trogramme for the third Exploration Phase has been
completed earlier than cighicen months from the end of the Phase, the Contragior

o '\é.,Aw‘\q oM
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5.0

in Article 10 and Article 21.

. . . ™R '] } . -
shall meet with the Government w discuss the possibility of carly relinguishment,
unless  the Contractor undertakes further work with the approsal ol the
Management Committee.

In the event that the Contracior has carricd out work in excess of the Minimum
Work Programme in any Exploration Phase. the excess exploration work denc
shall be set off against the Mmlmum Work Programme for the following
Exploralmn Phase. )i

l\s soon as possible after the Effective Date and thereatter within ninety (90) days
before commencement of each following Year, the Contractor shall submit to the
Management Cominittee the Work Programmes and the Budpels relating to
Petroleust Operations to be carried out during the relevant Year. Work
Programme and Budgets for the Exploration Period shall include work sufficient
10 meet thc relevant Minimum Work Programme with respest to each Exploranon
Phase spec:f' ied in this Article 5.

‘The Contractor may propose modifications or revisions to -the details of a
reviewed jor an approved Work Programme and Budggt. as the case may be. in the
light of the then existing circumstances and shall submit 10 the Management
Commiuéc modifications or revisions to the Work Programme and” 3udget
referred tT\ in Article 5.10.

Work Programmes and Budgets and any modifications or revisions thereto
relating io Exploration Operations shall be submitted w0 the Management

"Commiltee for revicw and advice as provided in Article 6.3, Work Programmes

and Budpets related to Development Operations and Production Operations and
any modifications or revisions thereto shall be submitied for approval as provided

P _.,[: '~ \‘/g /T’lt
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6.1

6.2

6.3

6.4

ARTICLE - 6

MANAGEMENT COMMITTEE

There shall be constituted a commiliee 1o be called the Management Commimee
with functions as stated herein below.

Gavernmenm shall nominate 1wo (2) members representing Governmens in the
Management Committee, whereas cuch Company constiluting the Conrasior
shall neminate ore (1) member cach 1o represent Company in the Management
Committee provided that in casc the Contracior constilutes only one Compiny,
that Company shall have two (2) members. The Panics shafl nominaie the
members to the Management Commiutee within thiny {30) days of the Effective

Date,

.

.
Kach Panty may non.sic ahcrmate members with full authority 10 sct in e
abscnce and on behalfl of the members nominated under Article 6.2 and may, ot
any time, nominate another member or aliemate member 10 replace any member
nominaied carlier by natice 1o ather members of the Management Commiliee.

One representative of the Government shall be designated as the Chairman of e
Management Committee and the second represcntative of the Government saall
be designaicd as the Depuly Chairman, The member ol the Operator, o: the
member designated by the Operator where Operator has two (2} members in the
Management Commitiee shall be designaied as the Secretary of the Commiitee.

Operator on behalf of the Contracior with the approval of Operating Commutee,
if constiluted under the Anicle 7.4, or in case of a single Pany constituting the
Coniractor, then that Party shall submit following matiers 1o the Management
Commitiee for review and it shall have advisory functions:

(2}

(b

{<)
{d)
{e)
(n

the annual Work Programmes and Budgets in respect ol Explonon
Opcrations and any revisions or modifications thereo;

annual worl progress and costs incurred thercen;

proposals for surrender or relinquishment of any purt of the Conltract Azea
by the Contractor; . .

proposals for an Appraisal Programme or revisions or additions thexto
and the declaration of a Discovery as a Commercial Discovery;

any olhcr matter required by the 1erms of this Contract 10 be submitied to
it for review or advice: and

any other matter which the Contractor decides to submit for review or
advice including matiers conceming inter-Pany relationships.

4 WA
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6.7

6.8

The following matters shall be submitied by Operator on-behalf of the Contractor
with the approval of Operating Committee, il constituted under the Anticle 74, or
in case of single Party constituting the Contractor, then by that Party to the
Management Committee for approval:

{a)  Annual Work Programmes and Budgets in respect of Develdpment
Operations and Production Qperations and any modifications or revisions
thereto;

{b)  proposals for the approval of developmmt plans as may be required under
this Contract, or modifications or revisions to a Development Plan;

(c) determination of a Development Area,

(d)  appointment of auditors along with scope of audit, approval and adoption
of audited report submitted under Article 25.4.3;

(e) collaboration with licensees or contractors of other areas;

(D) claims or settlement of ¢laims for or on behalf of or against the Contractor

in excess of limits fixed by the Management Committec from time to lime;
(g)  propesal about abandonment plunl&uc Restoration as required 10 be
submitted under Article 14.10;

(k)  any other matter required by the terms of this Contract to be submitted for

- the approvel of the Management Committee; ‘
(i any other matter which the Contractor decides to submit to it; and
] any matter, which Government refers 10 the Management Committee f'or
ils consideration and reasoned optqlon :

Unless agreed otherwise by all the mernbers of the Managemcm Commmee, the

. Management Committee shall meet at lca'st once every six (6) months during the

Exploration Period and thereafter at Ieasl once every three (3) months or more
frequently at the request of any member. IThc Sccretary, with the approval of the
Chairman, shall convene each mesting lry notilying the members twenty eight
(28) days prior to such a mecting (or a shorter period of notice- if the members
unanimously so agree) of the time and place of such meeting and the purpose
thereof and shall include in such notice p provisional agenda for such meeting.
The Chainman shall be responsible for) processing the final agenda for such
meeting and the agenda shall include all itlems of business requested by the
members to be included, provided such rFqum are received by the Secretary at
least ten (10} days prior 10, the date ﬁx?d for the meeting. The Secretary shall
forward the agenda to the members at least seven (7) Rusiness Days prior to the
date fixed for the meeting. Matters not mpludai in the agenda may be taken up at
the meeting by any member with the unanimous consent of all the members
whether prwem or not pmsenl at the meelrng.

The Chairman or the Deputy Chairman, as may be the case, shall presidé over the

mectings of the Management Commitice and, in their absence, any other member
representing Govemment and present slull preside o‘m’ the meetings.

Gl



6.9

6.10

6.1

Secretsry 1o the Management Committee shatl be sesponsible. emier alia, [os
preparation of the minutes of every meeting in the English language and provision
to every member of the Management Commiuiee with two (2) copics of the
minutes approved by the Chairman within three (3) Business 1ay s of the meeting.
Unless agreed otherwise by all the members of the Managemen! Comntittee, the
minuics of » meeting shall be finalised by the Managememt Commiitice within
three (3) Business Days thereafier, Members shall notify the Chairman and the
other members of their approval of the minutes by putiing their signalurcs on onc
copy of the minutes and rcturning the same to the Chainman. Members may
suggesi any modification to the minuies while reiuming ihe siwned copy
Members may also communicate with the Chairman through elex. cable. or
facsimile or any other effective mode of conununication agreed by all the
members of the Management Comminee. Il the Chainnan or any other member
doct nat agree with the modification (o the minutes suggested by any member, the
matter shall be brought to the atiention of the other members and resubmined 1o
the Masagement Commitiee s the next meeting and the minutes shall siand
spproved as 1o all other matters. If & member fails 10 respond within the aforcsaid
three (3) Business Day period, unless agreed othenwise by the Munagement
Commintee as herein provided. the minutes shall be deemed 10 be approved by
such member.

Any member shall be entitled. il cither he/she or hisher atternate is unable
attend a meeting. to cast his vote by clex, cable, {acsimile iransmission or any
other effective mode of communication agreed by all 1he mumbers of 1he
Management Committee and received by the Chairman prior to the daic on which
the vote is taken in the course of the meeting or by giving a prior writien notice 10
all other members, appoint 8 member, with histher prior consent, reprasenting
another Party in the Management Committec as ils proxy 1o auend a mccting and
lo excrcise the appointing member's right to votc a1 the meeting whether as
directed by the sppointing member or otherwisc, A member appointed as a proxy
and stiending a meeting shall be present in lwo separate capacitics and volc
sccordingly. All such votes shall have the same cfTect as if that member had been
present and 30 voted st the meeting.

In case of urgency. where Operating Commitice has made a recommendation
together with reasons (o the Chairman requiring consideration ol a matter by the
Aanagement Committee without _delay, Chairman. afier being sausfied may
waive the requirements of notice period for the meeting and circulaiion of agenda
10 such extent as would be consistent with the urgency and consideration of the
matier by the Management Committee. Alicrnatively, Chairman muy approve
submission of notice and agenda to members by tclex or facsimile Lransmission or
any other cfTective mode of communication agreed by all the members of the
Management Commitiee, receipt of which shall be confirmed by telephone by ithe
Chairman requiring the members to confirm their decision by these modes of
communication not later than three {3) Business Days from confirmation of

Aﬁ‘v\k/

MYy

B AN 2K AN BN AN N BN AN NN N

-



BPDPPNPPAPAAP PN 6909000 %00 %

6.12

6.13

6.14

= 6.15

6.16

reccipt of notice and agenda by the member. Anv member failing 10 convey the’
decision within the time limits ol three (3) iBusiness Dass shall be dected w ave
voted in {avour of the proposal. The result of any such vore shail he notilicd by
the Chairmaif to all the members.

The meetings of the Management Commitiec shall be held in [ndia, unless
otherwise mutually agreed by the members of the Management Commitice.  All
expenses of the members of the Management Committes altending meetings shall
be borne by the respective Party and shall in no event be cost recoverable,

All matters requiring the appnoval of the M anagement Committee shall be
generally approved by a unanimous vote of the members ol the Managensent
Commitiee present as well as the views of the members received by some other
mode of communication. In case, unanimity is not achieved in decision making
process within a reasonable period as may be required under the cifcumstances,
the decision of the Management Commitiee shall be approved by the majority
Participating Interest of scventy percent (70%) or more with Government
representative having a positive vote in favour of the decision.

There shall be a quorum of the Management Commitee for holding a }nceting

"and making decisions with cach Party 1o the Contract represented by at least one

of its nominated members in the Management Commit:ee either present in person’
or represented as per Article 6.10. If there is no quorum in a meeting. the meeting
shall siand postponed 1o the same day and time in the next week and il quorum is
not present or represented even in the next meeting and subject to a Gavemment
member being present, the members present and represented will constitute the
quorum ahd take decisions and decisions laken by such quorum shall be (inal and
bmdmg lo all the ahsenting Parties or Parties not represented. notwithstanding the

. prows:ons of Article 6.13.

The ManEagemenl Commiitee. if it considers necessary, may appm}l' legal,
financial or technical subcommittees comprised of such represcntatives af-inay be
agreed hy‘ the Managemenit Comumittee o consider an: atler requining appr ~al
or decision of the Management Committee. Such sub-comumitiee expenses shall
form part of Contract Cost with relcvant cost classittzation as decided by the
Management Commiuce pursuant to the Section 2 of e Accounting Procedure
and will be cost recoverable. .o s - .

In the event a Panty to the Contract is not entitled 1o vote in the Operating
Commitice meetings being in default under the Operating Aprecment, and
Operator notifies Chairman of the default by the Party, then the issue of
exercising voting right by such defaulting Party in the Management Commiuce
meetings shall be discussed by the Management Commitice. The Management
Committee excluding the defaulting Party, after duly nearing the views of the
defaulting Party on the matter of their default under ting Agreement, shall

T L
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take unanimous decision on cxclusion or otherwise of the defaulting Paniy from
voling in the Management Commitiec meetings. For avoidance of any doubr, it is
clearly understood that unanimous decision by the Management Committec
referred 10 in this Anicle 6.16 cxcludes defauliing Pany from such decision.

Accordingly, if the Mapagement Commiticr decides 10 cxclude the defauliing ©

Pany from vating in «Me Management Committee, then the said Party shal! not he
entitled 10 vouc in the meetings of the Management Committee under Cortract. In
that cvent, notwithsianding the provisions of Article 6.13. decisions of the
Management Comimitiee shall he made by voic of the members of the
Management Committer excluding the memilw: appoinied by the said I'arty in
defaull and any voic or purported voic by such member in the Management
Cammiuee shall be ignored. The said Party in default shall be bound by all
decisions of the Management Commitice, The non-defauhiing Parties under the
Upcrating  Agreement shall indemnify Goscrnment against any claims of
whatsoever nature which may arise due 1o exclusion of defautling Pany from
voting in the Management Commiltec.
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) o C ARTICLE -7

)@ OPERATORSIIP, OPERATING AGREEME K

T AND OPERATI

NG COMMITT

N JO(,P shall be the Operator tor the purpos‘. ol \..trrymb out Petroleum Opcr.mons
) pursu.ml 10 this Contract during the term of the Conlmcl

) =2 No’ ;.h.mg.. in the opcrnlorslup shnll hq.";.llcucd without the consent of lht.
Government and such consent shall not be um.mnnbly withheld.

) w3 The Tunctions reguinad of the Lommcmr under this ontract shall h‘«. performed
by the Operator on hehalf of all con.lmumlls) ol the Contractor subject w, and in
) acconfance with, the terms i provisions ol' this Contract and generally accepied
mudern oilficld and petroleum industry practices, provided, howwcr that this
) pravision shall not be construcd ay n.lu.wp;, the constiluent(s} ol llu. Conlractor
. @ trom any ol'its obligations or liability tmdn.-r the Cnnlr:u..l
) ] -

4 Within forty live (45) ilays ol the 18 l'l'u..lu'n: Dile or such longer ]u.ruul as may be
aprad o by Govemment, the Companics cisstituting the Contractor shall exeeute
an Operating Aprooment. Tl said  agreement shadl be consistent with the

provisions of this (‘u‘iur.u.:l el shadl provide for, :mmng ather things:

(@} e appointment, resignation, removal apd mponslbnlmcs of the Operator;
(h)  the establishment of an Operating Committee comprising of an agreed
. nwmber of represcntatives ul'tlu. Companics ch:nred by a. reprr.sentnuve of
" the Operator:
(€y.  functivns of the said Operating ¢ unmittee I.zl\m;, inlo account the
: provisions of the Cantract, pﬂu.ulum for dcq.nsum m.kal,, lrcqucm.y amd
place of mectings: aul L
() contribution to costs, dolult, soke risk. disposal of Petroleum and
assignnient as between Uns Parties lo the ()|wrnling Agreement,

o @ _

I N Opurator shall provide to the Government ; a copy of the duly cxecuted Opectating
Agreement within ihirty {30} days of its c:ccuuou date or such longer pcrlod as
- may be agreed to by lhe Govermnment,

T4 In case a single Company constitutes the q«:ww lhe pmmons of Anticle 7.4

and 7.4.1 shall not be applicable. Howwq in case of increase in the number of
vonstituents of the Contractor, the provisigas of Article 7.4 and 7.4.1 shall apply
from the date of such increase in the numbg of the eonstttucnts
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ARTICLE 8

GENERAL RIGHTS AND OBLIGATIONS OF THE PARTIES

8.1 Subject 1o the provisions of this Contract, the Contracior shall have the following
rights:
(a) subjet 10 the provisions of Anicle 12, the exclusive nghi oo warry v

by

(c)

(d)

(e)

Petroleum Operations o recover cosis and expenses us pros:ded in this
Contract. The right shall exclide explestation of coulflignite »ed methane

{CBM) by the Contracior in the Conlrac: Area: .

the right to use. free of charge. such guantitics of Peiroleum produced as
sre reasonably required for conduciitg Peirolcum Operaiions in Ihe
Contact Area in accordance with genatally aceepted muderr o Aficld and
petroleum industry practices;

the right 10 lay pipelincs, build ::ads, consirucr bndess. flerries,
perodromes, landing lields, radio weleprones and relnted communication
and nfrastructure facilitics and exércise other ancillary rights as may be
reascnably necessary for the conduer <7 Petraleum Operations subject 1o
such approvals as may be required ané the applicable Iaws in force from
lime w time for the regulation and conizat thereol’

the right 10 usc all available technical cata, seismic and well inlormation,
maps. samples etc. of the Coniract Arer as on the Eficctive Date, free of
charge. subject 10 nominal copying reproduction costs for  further
Petrebeumn Operations. The Contractor shull submit the list of all dain
required by them (o Dircctorate Generz of Hydrocurbons (DGH) based on
the list of data provided in the informaton dockel for the bloch. pertaining
10 the Contract Arca as so0n as possible but not later than une hundred and
cighry (180) days from the cxccution of the Contract and e sume. if
available and reproducible. shali be mace available 10 the Coniractor in the
office of DGH within ninety (90) days -um thc submission of such request
for data by the Contracior. provided the Effeciive Date of the Contract has
comzenced and the Contrmctor has fumished relevant guarintecs under
Articie 29 of the Coniract.

suck. other rights as are specified in this Contract.

8.2 The Govermment reserves the right to itselll or to grant 10 others the right, to
prospect for and mine minerals or subsiances other than P"etroleum within the
Contract Area; provided, however, thal il a%er Lhe Effective Date, others are
issucd righs. or the Goevernment proceeds dire:ily Lo prospect for and mine in the
Contract Arta any minerals or substances oier than Petroleum, the Conlractor
shall use is best efforis, 10 avoid obstrucian 1o or interference with such
operations within the Contract Area and the Czrd panies and/or the Government,
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(a)

(b}

(®)
(4

(e}

0]

(8)
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(h).

as the casc may be, shall use best efforts 10 casure thal operations carried out do
not obstruct or unduly interfere with Petroleun Operations in the Cnnlraci Arca,

83 The Contractor shall having due repard 1o modern oillicld and pclmlcum industry
practices : . S

except as otherwise expressly provided in this Contract,. conduct all
Petroleum Operations & its sole risk. cost and cxpense and provide all
funds necessary for the conduct vl Petroleum Qperations including funds
for the purchase or lcase of cquipment, materials or supplies required lor
Petroleum Operations as well as for making payments 1o employees,
agents and Subcontractors;

conduct all Petroleum Operations within the Contraci Arcu diligently,
expeditiously, efficicnily and in a safe and workmanlike manner pursuant
10 the, Work Programme formulated in accordance with Contract; |
ensure provision of all information. data. samples ¢1c. which may be
required to be furnished under the applicable laws or urider this Contract;
ensure that all equipment, materials, supplies, plant and installations used
by the Contractor, the Operator, and Subtontractors comply with generally

~ accepted standards and are of proper construction and kept in safe and
- good working order;

in the preparation and implementation of Work Programmes and in the
conduct of Petroleum Operations, follow meodern oilfield and petroleum
industry practices with such degree of diligence and prudence reasonably
and ordinarily cxercised by expetienced parties engaged in a similar
activity under similar circumstances and conditions,
the procedure for acquisition of goods and services. 25 of the Effective
Daie, shall be as per the Appendix-F of this Contract. Based on economic
considerations and generatly accepied practices an Lhe | international
petroleum industry with the objective of ensuring cost and operational
efficiency in the conduct of Petroleum Operations, the Appendix-F'to this
Contract may be modified or changed with the prior approval of the
Management Committee when circumstances so justify:
afler the designation of a Development Area, pursuant 10 this Contracl,
forthwith proceed 1o take all necessary action for prompt and orderly
developmml of the Development Area and for the producnon of
Petroleum in accordance with the terms of this Contract: .
appoun a lechnically competent and sufficiently  cxperienced
representative, and, in his absence, a suitably qualified replacement
v . who shall be resident in India and who shall have full authority to
¢ such steps a3 may be necessary to implement this Contract and whose
s) shall, on appointment within ninety 190) days after
mmencement of the first Contract Year, be maie knm\wo the
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provide acceplable working conditions, living sccommodation and access
to medical aueniion and nursing care fur @I} personnel employed in
Petroleum Operations:

cury owt such other obligations as are specified in  this Contract, 1n
particular those specified in Articke 14: and

be always mindful of the rights and inierests of india in the conduct of

Petroleum Operations.
Prea S W f}/ "
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ARTICLE Y

GOVERNMENT ASSISTANCE

L

9.1 Upon application in the prescribed manner, and subject te compliance with
applicable laws and relevant procedures, the Government or its nomince will:

L) usc their good ofiices 1o provide the rigi of ingress and egress from the
Contract Area and any facilitics used ir. Petroleum Operations, whercver
located, and which may be within their control:

{(b)  usc their good offices, when necessary, to assist the Comractor in
procurement or commissioning of facilities required for execution of
Work Programmes including necessary approvals, permils, consents,
authorisations, visas, work permits. Licenses including Licenses and
Leases. rights of way, easement, surfuce rights and security protection at
the Contractor's cosl, required pursuant 10 this Contract and which may
be availabie from resources within its costrol; and

(¢} - in the event that onshore facilities arc required outside the Comm:t Arca
for Petroleumn Operations including, bu: not limited 1o, storage, loading
and processing facilities. pipelines and offices, use their good offices in
assisting the Contractor 10 obuin from the authorities of the state in.which
such facilities -are rtequired, such licenses, permits, authorizations,
consents. security protection at the Corntraclor’s cost. surface rights and
casements as are required for the construction and operanon ol lbc said
facilities by the Contractor.
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10.1

10.2

10.3

10.4

ARTICLE 10

DISCOVERY, DEVELOPMENT AND PRODUCTION

I and when a Discovery is made within the Contract Area. the Contractor shall:

(a), forthwith inform the Management Commitice and Government of the

Discoveny:
(b} mompiey nervolien barin no evenr laier than a perind <7 thiny (30 days
from the date of the Diseovery, fumisk jo tbe Manepemeni Cos i, e and

Govermnent particulars, in writing. of the Discovery; and

(c) promptly run 1csis to detwrmine whether the Discovery is of potential
commercial interest and. within a period ol sixiy (60) days after
completion of such tesis. submit o t_Committee

containing da&a_g!g'mmmils analysis and imerpretation
thereof, 10gether wath  written notification of whether. ia the Contractor’s

opinion, such Discovery is of potential commercial interest and merils
appraisal. =

If the Contractor determines (o conduct a drill stem or production test, in open
hole or through perforated casing, with regard 10 any Exploration Weil, it shall
notify the Government of the 1imc af such test a1 least fony cight (48) hours prior
to the proposed lesi, and the Govermment shall have the right to have a
representative present during such 1csi.

I, pursuant 10 Anicle 104 {c), the Comracior notifics the Management
Commitiee thal the Discovery is of potential commercial interest, the Contractor
shall prepare and submil 10 the Management Commitiee withia one hundred and

wwenty {120) days of such notilication. a proposed Appraisal Programme with a
wmmmu—rmmﬂr'_‘w of
such Discovery designed 1o achieve both the following objeciives: (i) determine
without delay, and, in any cvent, within the period specified in Arnicle 10.5,
whether such Discovery is a Commeycia! Discovery and (iiv determine. with
teasonable precision. 1the boundaries of the area 10 be Jdelincated as the
Development Area.

The proposed Appraisal Programme shall be reviewed by the Management
Comminee within thirty (30) days aficr submission Lhereol pursuant to Anticle
10.3. The said Appraisul Irogramme, together with the Work Programme and
Budget submitted by the Coniractor, which may be revised or modified or
amended by the Contractor in light of the Managemem Comrmitice revicw, shall
be adopted as thc Appraisal Programme and the Contracixc shall prompily
commence implementation thepeof: and the annual Budget {or the Explomtion
Period. adopted pursuant (o Anticle 5, shalt be revised accordingiy. (M
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10.7

The Contractor shall in respect of a Discovery of Crude Oil advise the
Management Commitiee by notice in writihg -within a period of cightcen {18)
months from the date on which the notice provided for in Article- 10.1 {c) was
delivered, whether such Discovery should be declared a Commercial Discovery or’

not. Such notice shall be accompanied by a report on the Discovery setting forth

all relevant wechnical and economic data inchuding estimated recoverable reserves,
sustainablc  production levels, estimated development and production
c‘zpcnd:turc\ prevailing and forecasted pnces, and other pertinent technical and
ccone:ic faciors according 1o nodern oiliield and petroleum industry practices as
well as all evaluations, interpretations and analyscs of such dats and feasibility
studies relating to the Discovery prepared by -or for the Contracior. with respeet
10 the Discovery and any other relevant information. If the Contractor is of the
opinien that Crude Oil has been- discovered in commercial quantities, it shall -
submit the proposal 1o the Management Committee for review that the Discovery
be declared a Commercial Discovery. In thc case’ of a Discovery of Gas, lhe
provisions of’ Article 21 shall apply.

The Management Committee shall, within forty (40) days of the date of the notice
referred to in Atticle 10.5, review the proposal of the Contraclor and request any
other :dditional information it may reasonably require so as to complete the
review of the proposal made by the Contractor. The Contractor shall furnish the
additicnal information within thirty (30} days from the date of the request. The
review by the Management Committee shall be made’ and conveyed 1o the
Contractor within the later of (a) ninety (90) days from the date of notice referred
10 in Adicle 10.5 or (b) fosty (40) days of receipt of such other information as
may be required under this Article,

If the Contracior declares the Discovery 2 t‘ommcrciLl Discovery afier taking into
account the advice of the Management Commitiee as referred in the Article 10.6,
withiz two hundred (200) days of the declaration of the Discovery as a
Commercial .Discovery, the Contractor shall submit. to the Management
Commitice a comprehensive development plan of the Commercial Discovery
whict: shatl:

(a) relate to the Discovery Area and ‘oniain a Rcscrvoir or.pa'n thereof and
the boundarics of the proposed Development Area;

(b}  be designed to ensure the most efficient, beneficial and timely use of the
Petroleum resources discovered; and .

(c)  be prepared in accordance with sound engineering, economic, safety and
environmental principles recognised in the, ‘generally accepted modern
oilfield and petroleum industry peactices.

Such rlan shall contain detailed proposals by the Cclnn'aclor for the construction,
estabiishment and operation of all facilitiés and services for and incidental to the
recovery, storage and transporiation of the Petroleum Jrom the
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10.8

Developmen Arca to the Delivery Point together with all data and supponing
infonmation including but not fimited to:

1) description of 1he nalure and chamcteristic of the Rescrvorr, daa,
statigtics, intcrpretations and conclusions on all aspeeis of the grology,

- Reservoir evaluation, Petroleum engineering factors. Reservoir models,
estimates of reserve in place, possible production magnitude, nature and
ratio of Petroleum fluids and analysis of producible Petroteum;

(i)  owlines of the development project andfor alternative developmen
projects, i any, describing the production lucilitics to be insialled and the
number of Wells to be drilled under such development  project andfor
alternative development projects, il any:

(iii)  estimate of the rate of production Lo be established and projeciion of the
possible sustained rate of production in accordance with modern oilficld
and petroleum industry practices under such development project and/or
shemative developmem projects, il any. which will ensure that the arca
does not sulfer an excessive rate of decline of production or an cxcessive
loss of Reservoir pressure;

(iv) cstimates of Developmemt Ceosts and Production Cosis under such
development project and/or altemative development projects, if any;

(v}  Contractor's recommendations as 1o the particular project thar it would
prefer;

(vi)  Work Programme and Budget for development proposals refaling 1o the
proposed Development Area;

(vii} anticipated adversc impact on the environmeni and measures 10 be laken
for prevention or minimisation thercol and for gencra! protection of the
environment in conduct of operations;

(viii) mecasures to be taken for the health and safety of persons employed in
Petroleum Operations;

(ix)  the inférmation required in Anticle 21,

A proposed development plan submitted by the Contraclor pursuant to Anicle
10.7 may be spproved by the Managemem Commitice within one hundred and 1en
(110) days of submission thereof or cighty (80) days of rcceipt of any additiona)
information requested by the Management Committec. In case the Management
Commiltee requires any reasonable sdditiona! information, thc same shall be
requested by it within eighty (30) days from the submission of the developmen
plan. The Contractor shall provide such additional information within thinty (30)
days from the request by the Management Commitiee. If, within a period of onc
hundred and ten (110) days afler submission of 2 proposed development plan or
cighty (30) days from the receipt of any additional information, whese asked by
the Management Committee, the Management Committee fails 10 convey o
decision to the Contractor, the Contractor shall have option to submil the proposal
to the Govemnmenl. Also. where, the Management Commiltee rejects the
development plan of the Comractor, the Contractor can submil the developmen
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) 10.9

10.10

10.11

) 10.12

e

10.13

N W War

10.14

plan for she approval of the Government. The Government shall respond on the
proposed development plan submitted by the Contractor within one hundred and
ten {110) days. In case Government refuses to approve the proposed development
plan, it shall convey the reasons for such refusal and the Contractor shatl be given
opportunity to make appropriate modificatipns to meet concerns of Government
and the provisions of the foregoing Article'and re-submit the plan within ninety
{90) days from the date of receipt of refusal from the Government.

A Development Plan approved by the Management Committee or Government, as
may be the case, from tithe to time shall commit the Contractor.to the obligations
stipulated in Articles 10.10 to 10.12.

Work Programmes and Budgets for Development and Production Operations shall
be submitted 1o the Management Commiltee as soon as possible after the approval
of a Development Plan under Article 10.8 and thereafier not later than Jlst

' December each Year in respect of the Year unmed:ately following.

The Managemenl Committee, when consndermg anv Work Programme and
Budgel. may require the Contractor o prepare an estimate of potential production
10 be achieved through the implementation of the said Work Programme and
Budget for cach of the three {3) Years fo)lowmg the Year to which the Work
Programme and. Budget relate. If major changes in vearly-estimates of potential
production are required. these shall be based on cwdenoe necessitating such
changes. H

Not Jater than the fificenth (15%) of .lamury each Year, in respect of the Year
immediately following commencement of Commercial Production, the Contractor -
shall determine the "Programme Quantity” with the approval of the Managemem
Commitiee. The Programme Quantity for any Year shall be the maximum
quantity of Petroleum based on Contraclor's estimaies, as approved by the
Management Commitee, which can be produced from a Development Area
consistent with modem oilfield and petroleum industry practices and minimising
unit production cosl, taking into accoum the cpacity of the producing Wells,
gathering lines, scparators, storage capacity and other production facilities
available for use during the relevant Year, as well as the uansponauon lacilities
up 16 the Delivery Point

Proposed revisions 1o the details of a Development Plan or an annual Work
Programme or Budget in respect of Development and Production Opcrations
shall, for good cause and if the circumstances so _msufy. be submined for approval
to the Management Committee,

In the event the area encompassing the Comml D:scovery emcnds hcyond the
Development Area designated in the Devel nt Plpn. either within the original
Contract Area but subsequently relinquished or, outside the origina Contract Area,
the Management Commiltee may make jrecommengdations 10 the Goverunen
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concerning enlargement of the Development Arca, provided the same wus nol
awarded to any other company by the Government or is not held by any ather pany
or not on offer by the Government and no application for a License or Lease 1s
pending with the Government. However. in case the arca is held by anv other pany
or on offer by the Governmen or application for Licensc or Leasc is pending with
the Government, the Management Commintee shall notify the same 1o the
Government for further action on the matter. Government may consider such
request for extension al its sole discrelion and on terms and conditions, Yhich u
may consider fit. ‘ ) A~
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ARTICLE 11

PETROLEUM EXPLORATION LICENSE AND MINING EILASE

The Contractor shall submil an application for grant of License in respect of the
Contract Area, as carly as possible, but not later than fificen (15) Business Days
from the date of execution of this Contruct.

On submissica of a devclopment plan ol a Commercial Discovery purswant w
Article 10.7. the Contractor shall submit an application for a l.ease in respect of
the proposed Development Arca to the relevant Siate Government(s).

{
Where a part of a Reservoir in respect of which a Commercial Discovery has been
declared cxiends beyond the Contracg Brca, subject to, Article 10.14 such arca
may be included in the proposed Devclopment Area, in rclation to which
application for a Lease is made. on terms and conditions as decided by the Central
Government: provided that such area is:

C {a) not subject 1o a license or lease granted 10 any other person;
(b) ot the subject of negotiations/bidding or contract awarded for a license or
lease: and
{c)  available for licensing (i.e. is not an area over which Petroleum Opcralmns
are excluded).

Where a Development Plan has been approved pursuant to Anicle 10 and the
Contractor has complied wilh the terms and conditions of the’ License and this
Contract and is not in breach of any of the terms thereof, or Lhe provisionsiof any
Jaw and subizct to normal Government clearances/approvals being obtained by
the Contracior as applicable before grantfissuc of the Lease, the Central
Govemment will assist the Contractor in obtaining the Lease from the relevant
State Government(s) over the Development Arca as agreed, subject to Anticle
11.5 to enable the Contractor to carry out Petrcieum Operations in the
Devclopment Arca in accordance with the Development Plan. .

The Lease shall be granied for an initial pcnod of twenty (20) ycars from lhc date
of grant thereof subject to: TP .

(a)  cancellation in accordance with its terms or for termination of this
Contract in accordance with ils terms;

tb) extension by mutual agreement between the Pantics for five 5! yem or

such period as may be agreed afier wking into sccount the balance

. recoverable reserve and balance economic life of the Field/Development

Area ‘rom the expiry of the initial period provided that in the event of a

Compercial production of Non Associated Natural Gas the extension may
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be for a period of ten (10) years or such period as may be mutually agreed
between the Partics afier taking inlo account the balance recoverable
reserves and balance cconomic life of the FicldDevelopment Arca from
the date of expiry of the inilial 1erm; and

the 1enms of this Contract and other lerms and conditions as sct forth in
such Lease be consisient with this Contract and the relevant legislation,
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ARTICLE 12

UNIT DEVELOPMENT

If a Reservoir in a Discovery Area is situated partly within the Contract Area and
partly in nn area in India over “which other parties have a contract 1o conduct
petroleum opcral:ons and both parts of the Reservoir can be more efﬁctenlly
developed togct.her on a commercial basis, on receiving informalion in writing
from any party 1o these contracts or any information on his from any bonafide
source. th¢ Government may. for sccurm;, the mwre cifective recovidy of
Petroleum from such Reservoir, by notice in wriling to the Contracior, require that
the Contraétor:

{a) collaboratc and agree with such olher parties on the |omt development of
the Rmrvmr H

(b}  submit such agreement between the Contractor and such other parties (¢

. the Government for approval within one hundred and eighty (180) days;

and ’

() prepare a plan for such joint development of the said Reservoir. within
one hundred and eighty (180) days of the approval of the agreement
referred to in (b) above.

If no plan is submitted within the period specified in Article 12.1 (c) or such
Ionger period as the Government and {he “ontractor and the other parties referred
10 in Article 12.1 may agree. or, il such plan as submitted is not acceptable to the
Government and the Parties cannol agree on amendments to the proposed joint
development plan, the Government may cause o be prepated. at the expense of
the Contractor and such other partics a plan for such joint devclopment consistent
with generally accepted modern oilfield and petroleum industry practices which
shall take into consideration any plans and presentations made by the Contractor
and the aforementioned other partics.

If the parties are unable to agree on the proposed plan for joint developrent. the

Government may call for a joint development plan from an independent agency,
which agency, may make such a proposal alter 1aking into account the position of
the parties in this regard. Such a development plan, if approved by Government,
shall be binding on the parties, netwithstanding their disagreement with the plan.
However, the Contractor may in casc of any disagrcement on the issue of joint
development or the proposed joint development plan, prepared in accordance with
Article 12.2 or within forty five (35) Business Days of the plan approval as
aforesaid in this Article, notify the Government that it elects 1o surrender its righi
in the Reservoir Discovery in lieu of participation in-a joint development.
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12.4

12.5

If a proposed joint development plan is agreed and adopted by the panies, or
adopted fullowing deicrmination by the Government. the plan as finally adopted
shall be the approved joint devclopment plan and 1the Comracior shall comply
with the terms of the said doclopment plan as if the Commercial Discovery is
established,

The provisions of Anicles 12,5, 12.2 and Anicle 12.5 shall apply mutatis
mutandis to 8 Discovery of a Reservoir located partly within the Contract Area,
which. although not cquivalent to a Commercial Discovery if developed alone,
would be a Commerciad Discovery 1f developed togeiher :h that part of the
Reservoir which extends outside the Contract Area to the areas subject to contract
for petralewn operations by mber panics.
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13.1

13.4

13.5

13.6

ARTICLE 13
MEASUREMENT OF PETROLEUM

Petraleum used for internal consumption for Petroleum Operations, Nared, saved
and sald from the Contract Area shall bej.measured by methods and appliances
generaily accepted and customarily used in modem oilfieldd and petroleum -
industry  practices and approved by the Managcmr.m Committee and the
Govermnment. ‘
‘ . \

The Gevernment may, at all reasonable limz2s, inspect and test the appliances used
lor mezsuring the volume and determining the quality-of’ Pewroleum, provided that
any such inspeclion or testing shall be carried out in such a manner so as not 1o
unduly interfere with Petroleum Operations. ,

. I .
Before commencement of production fro:in the Contract Area, the Parties shall

mutuailv agree on: . '

(a) methods to be emplmed for measurement. of volumes of Petroleum
production; i

(b} the point or poinis at whlch Peroleum shall be measured and the

- respective shares alloca:ed to the Farties in accordance with the terms of

this Contract;

(¢}  the Irequency of inspections and ibsting of measurement appliances and
:elevant procedures relating thereto: and .

(d)  the consequences of a determination of an error in measurement.

The Contractor shall underiake to measure the volume' and quality of the
Petwroleum Produced and Saved ftrom|the Conpract Area at the agreed
measirement  point consistent with gencrally accepied modem oilfield and
petroleum indusiry practices with the fmqucncy and according 10 procedures
agreed pursuant to Article 13.3. The Contmctor shall not make any alteration in
the ageed method or procedures for masurernent or to any of the approved
appliances used for that purpose without the written 'consent of the Mmagemcnl
Commitee and the Governmen:. . .

The Contractor shall give the Goyernment timely notice of its jnteation to conduct
measiming operations or any agreed aleration for. such operations and the
Government shall have the ngh( to be present at and supervise, cither dlrecll\ or
through authorised npmcnunves, such operations.

The Contractor shall keep all the records of analysis and measurement of
hvdrocarbons  calibrations and proving of measurement system and. mal:e
a\mla. i¢ to Government or its 2uthorized 2zency such records on request,
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14.1

4.2

14.3

RTICLE 14
PROTECTION OF THE ENVIRONMENT

The Government and the Contractor recognise that Petroleum Operations will
causc some impect on the environment in the Contract Arca, Accordingly, in
petformance of the Contract, the Contructor shali conduct its Petroleum
Operations with due rcgard 10 cancemns with respect Lo protection of the
environment and conservation of natural resources and shall in panicular;

{a) employ modern oilfield and petroleum industry practlices and siandands
including sdvanced techniques, practices and methods of operation for the
prevention of Environmental Damage in conducting its Petroleem
Operations;

{b)  take necessary and adequate steps 10!

(i) prevent Environmential Damage and, where some adverse impac
on the environment is unavoidablc, 10 minimisc such damage anu
the consequential effects thereol on propenty and people:

(i)  ensure sdequate compensation for injury to persons or damags 10
property caused by the effect of Petroteum Operations; and

(c) comply with the tequirements of aphlicable laws and the reasonable
requirements of the Government from time 10 time,

If the Contractor fails to comply with the provisions of paragraph (bXi) of Anilc
4.1 or contravenes any relevant law, and such failure or contravention results in
any Environmental Damage, the Contractor shall forthwith take all necessary and
reascnable measures to remedy the failure and the cfTecis thereof.

If the Government in accordance with the laws has good reason 1o believe thal
any works or installations erected by the Contractor or any operations conduced
by the Contractor are endangering or may cndanger persons of any propery of
any person, of are causing or may causc potlution, or are harming or may ham
fauna or flora or the environment 10 & degree which the Government deems
unacceptable, the Government may require the Contracior (o take remedial
measures within such reasonable period as may be determined by the Government
and 16 repair any such damage. If the Government deems it necessary, it may aho
require the Contractor to discontinue Petroleurn Operations in whote or in pant
until the Contractor has taken such remedial measures or has repaired any damage

i e
s
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14.5.3

The measurcs and methods 10 be used by. the Contractor for the Ppurpo:

. cumpl)ml, with the 1erms of paragraph (b)(i) of Article 14.1 shall be determined

in timely consultation with the Government .upen the. commencement of
Petroleum Operations or whenever there is a significant change in the scope or
method of conducting Peiroleum Opemions and shall take into -account the
international stendards applicable in similar circumstances and the rclevant

- environmental impact study carried out in accordance with Article 14.5 below.

‘The Contractor shall nolify the Government, in wriling, of the measures and
methods finally determined by the Contractor and shall cause such measires and
methods 10 be reviewed from time 1o nmﬁ in the light of preva:[mg circumstances.

The Contractor shall cause a person or persons with specfal kﬁowledgc on

«environmental malters, to carry out-two environmental impact studies in order:

(a} to determine at the time of the smdles the prevmhng situation relating 1o
the environment, human beings lﬂd local communities, the flora and fauna
in the Contract Area and in the adjoining or neighbouring areas; and

(b} to establish the likely effect on the environment,"human beings and local
communities, the flora and fauna in the Coniract Arca and in the adjoining
or neighbouring aréas in consequence of the relevant phase of Petroleum
Operations 10 be conducied unflcr this. Contract, and to submit, for
consideration by the Partics, methods and meéasures contemplated in
Article.14.4 for minimising Envitonmental | Damage and camrying out Site
Restoration aclivities.

The first of the aforementioned studies shall be carried out in two parts, namely, a
preliminary part which must be concluded before commencement of any field
work relaling to a scismographic or other survey, and a final part relating to
drilling in the Exploration Period. The part of the study relating to drilling
operations in the Exploration Period shall be approved by Government before the
commencement of such drilling operations, it being undersiood that such approval
shall not be unrcasonably withheld.

The second of the aforementioned ‘ studies shall be completed before
commencement of Development Operations and shall be submitted by the
Contractor as part of the Development Plan, with specific approval of
Govemment being obtained before comimancement of Development Opcrauons. it
being understood that such approval shalli not be unieasonably withheld. -

The studies mentioned in Asticle Jl4.$ above shall comain proposed
environmental “ guidelines to be followed in order to minimize Environmental
Damage and shall include, but not be limited to, the following, to the exient
appropriate to the respective study tnkmg into necoum lhe phase of operations to

which the study relates : | /'r _ .&"J “‘Y ﬂ{/
/éj( a2 | 9\/ - |



14.5.4

14.6

(a) proposed access culling;

{b)  cleanng and timber salvage;

(<) wildlife and habitat protection;

{d)  [luel storage and handling:

{¢) use of explosives:

{f)  camps and staging;

(g)  liquid and solid waste disposal;

(h)  cultural and archacological sites;

{i) selection of drilling sites:

U terrzin stabilizatien;

k) protection of freshivaler horizons;

0] blowout prevention plan;

(m)  Naring during completion and testing of Gas and Oil Wells;
{n} nbandonment of Wells;

{o)  rig dismaniling and sile compiction;

{p) reclamation for abandonment,

(q)  noise comrod;

{r) debris disposal; and

(s) protection of nawral drainage and water ow.

Subject 1o the provision of ali applicable laws and notificalions on protection of
environment, any new project or expansion or inodernization projects for
pertroleum operations for which 8 proposal is submitted by the Coniructor, the
Government shall compete the assessment of Lhe project within a period of ninety
{%0) davs from the receipt of the requisite documents and daia lrom the project
authorities and completion of public hearing. The decision of the Governmeni on
the proposal of the Contractor for environmenial clearance shall be conveyed
within thirty {30) davs thereafies.

The Comrzctor shall ensure thai:

(2)

(b)

{e)

Petroleum Operations are conducted in an environmentally scceptable and
safe manner consistent with modem oilficld and petroleum indusiry
practices and that such Peroleum Operations arc properly monitored.

the pertinem completed environmental impact siudics are made available
1o its emplovees and (o its contractors and Subcontraciors 10 develop
sdequate and -proper awareness of he measures and methods of
environmenual protection to be used in carrying out the Petroleum
Operations: and

the contracts enicred inlo between the Contractor and its contractors and
Subcontractors relating to its Petroleum Operations shall include the
provisions stipulated herein and any csiablished measures and methods for
the implementation of the Contracior's obligations in relation 10 the

environment under this Contract. ,Y o “’YM
P
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14.7

14.7.1

14.7.2

14.8

14.9

14.1¢

The .Coutractor shall, prior 10 conducting any drilling activities, prepare and
submit for review by the Government contingency plans' for deating with Qil
spills, fircs, accidents and emergencies. designed 10 achieve rupid und effective
emergency responsc. The plans referred to above shall be discussed with the
Governmem and concerns expressed shall be laken into account.

In the event of an emergency. actident, Oil spill or fire arising from Petroleum
Operations affecting the environment, the Contractor shall forthwith notify the
Government and shall prompily implement the relevant contingency plan and
perform such Site Restoration as m: be necessary in acoordance with 'modern
oilfield and petroleum industry practizes.

In the evem of any other emergency or accident arising from the Petroleum
Operations affecting the environment, the Contractor shall 1ake such action as
may be prudent and necessary in accordance with modem oillield and petroleum
industry practices in such circumstar.ces.

3

i .
In the event that the Contractor fails io comply with any o the terms contained in
Article 14.7 within a period specified by the Government. the Govemment, after
giving th‘f Contractor reasonable notice in the circumstances, may take any action
which may be necessary to ensure compliance with suck terms and to recover
from the,Contractor, immediately zter having taken such action, ali #Ks and
expenditqres incurred in connectior. with such action together with such intcrest
as may be determined in accordanze with Section 1.7 of Appendix C of this
Contract.,

On expiry or termination of this Corract or relinquishmen: of pan of the Contract
Area, the Contractor shall:

{a)  subject to Article 27. remove all equipment and installations from the
relinquished arca or former Contract Arca in a manncr agreed with the
Govemment pursuant to an abandonment plan: and

{b) perform all necessary Site Restoration in accordance with modem oilficld
and petroleum industry practices and 1ake all other action necessary 10
prevent hazards to humar life or w the property of othars or the
environment. . %

The Contractor shall prcparc.a proposal for the reslo_m'ion of site including

- abandonment plan and requirement of funds for this and the annual contribution.

This will be submitted along with the annual Budget for the consideration and
approval of the Management Committec. The annual contributicn shall be
deposited by the Contractor in the Sie Restoration fund which will be established,
in accordance with the scheme notified by the Governmen:.



14.11

14.12

14.13

14,14

Sugject o Scehion 3.2 o Accounting Proceduse. any Site Restoration fund
scheme formulated by Government and subject 10 provisions of this Contracy, any

“and all costs incurred by the Coniractor pursuant 1o this Article shall be cost

recoverable including but not limited 1o sinking funds csiablished for
abandonment and restoration of the Contract Area.

In this Article, a reference 1o Government includes the State Government.

Where the Contract Arca is partly located in arcas forming part of certain natignal
paixs, sancluarics, mangroves. wetlands of national importance,  biosphere
reserves and other biologically sensitive arcas passage through these arcas shall
generally not be perminted. However, il there is no passage, other than through
these arcas to reach a paniculur point heyond these areas, permission of the

appeopriste wuthaoritics shal be obtained,
Lo

ﬂ) .
The obligations and liabiliy of the Contractor tor the environment hercunder shall
be limited to damage to the environment which

(a)  occurs afier the Effective Date: and
(b}  results from an act or omission of the Contractor. (‘[,L

Sx e

RS

230e%° e e°e°ePePe e’ L S FE L FL F 6 & &



15.4

15.5

15.6

15.7

15.8

ARTICLE 15

RECOVERY OF COST PETROLEUM ,

-

The Contractor shall be entitled to recover Contract Costs out of a percentage of
the total valuc of Petroleum Produced and Saved from the Contract Area in the
Year in accordance with the provisions of this Article:

Exploration Costs incurred by the Contractor in the Contract Arca uplo the date of
first Commercial Production shall be apgregated, and the Coniractor .shall be
entitled 10 recover the aggregate of such Exploration Cosis out of the Cost
Petroleum at the rate of one hundred percent (100%) per annum of such
Exploration Costs beginning from the date of such Commercial Production.

The Coniractor shall be entitled to recover out of the Cost Petroleum from the
Contract Area the Exploration Costs which it has incurred in any Year afier the
date of Commercial Production at the rate of owe hundred percent (100%) per
annum of such Exploration Costs beginning from the date such Explorauon Costs
are incurred.

Development Costs incurred by the Contractor in the Contract Area upto the date
of first Commercial Production-shall be aggregated, and the Contractor shall be
entitled to recover out of the Cost Petroleum the aggregate of such Development
Cosls at the rate of one hundmd percent (100%) per annum of such Devclopment
Costs beginning from the date of such Commercial Producuou

The Contractor shall be eniitled to recovcr out of lhc Cost Petroieum from the
Contract Arca the Development Costs which it has incurred afier the'date of first
Commercial Production at the rate of one hundred percent (100%) per annum of’
such Development Costs begmmng from lhc date such Development Costs arc
incurred. ] ) ‘ |

The Contractor shall be entitled to recover in full during any Year thé Production
Costs incurred in that Year out of the Cost Pelroleum

The Contractor shall be enmled to recover in full dunng any Year the royalty
payments (o the Government/State Government(s) in that Year out of the Cost
Petroleum.

If during any Ycar the Cost Petroleum is not sufficient to enable the Commcmr lo

recover in full the Contract Costs due for-recovery in that Year in accordance
with the provisions of Articles 15.1 to 5.7 then, subject to the provisions of

Article 15.12: fY ‘4” “,Y{M,
w \L



15.9

15.9

15.11

15.12

15.13

{a) recovery shall first be made of royaliy paymenis; and

(b) recovery shall next be made of the Production Casts: and
(c) recovery shall next be made of the Exploration Costs: and
(d) recovery shall then be made of the Development Costs.

The unrecovered portions of Contract Costs shall be camied forward o the
following Year and the Contracior shall be entitled 10 recover such Contract Costs
in such Year or the subsequent Years as if such Contract Cosis were due for
recovery in that Year, or the succeeding Years, uniil the unrecovered Contract
Cosis have been Tully recovered owt of Cost Pewroleum rom the Contract Asea,

The maximum amount of Cost Petroleum 10 which the Contractor shalt be entitled,
in accordance with the provisions of this Article, shall be one hundred percent
(100%) of the total value of the Petroleum Produced and Saved from the Contract
Area.

For the purposes of this Article, as well as Anicle 16. costs. receipts and income
shall be converted into production unit equivalents, and vice versa viz both in
physical and monitory terms, using the rclevan prices established pursuant to
Article 19 for Crude Oil and Article 2 for Natural Gas.

Pending completion of the calculations required 10 cstablish definitively the
Contractor's entitlement 10 Cost Petroleum from the Contract Area in any Year,
the Contractor shall take delivery, provisionally, ¢f volumes of Crude Qil or
Natural Gas representing its estimated Cost Petroleum cntitlement calculated with
reference to estimated production guantilics, costs and prices as established by the
Contractor and approved by the Management Committce. Such provisional
determination of Cost Petroleum shall be made cvery Quarter on an accumulative
besis. Within ninety (90) days of the end of each Year, a final calculation of the
Contractor’s entitlement 10 Cost Petroleumn, based on actual production quantities,
costs and prices for the entire Year as reflecied in audited accounts under Anicle
25.4.3. shall be undertaken and any necessary adjustments 1o the Cost Petroleum
entitlement shall be agreed upon between the Governmemt and the Contraclor
within thirty (30) days and made within thirty {30) days thereafier,

Where more than one Pany constitutes the Contractor, the percentage of the total

. Cost Petroleum from the Contract Area which shall bg available 10 cach such

Party in any Year for recovery of ils share of Contract Costs shatl be determined
on the basis of the respective Participating Interest of cach such Party.

The Conteactor scknowledges that the cost cstimates for Minimum Work
Programme are the realistic estimate of expendituré. For the purposcs of allowing
cosl recovery under Article 15 herein read with Scction } of the Accounting
Procedure, the cost estimates given by the Contractor in the bid documents
towards the Minimum Work Progrmme in all three Explonation Phases shail be

d}’"’ v
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taken as liench Mark notwithstanding any claims for higher actual cost.  Any
material increase over the Bench Murki shall not be aliowed for cost recovery
unless the Government on Lhe recommendation of the Managemenl Commitiee
agrees that the cost increase is due to change in circumstances alter the Contract
comes into effect.

For the above purpose, an itemized break-up provided by the Comtractor of cost
estimates given in the bid docurnents is placed at Appendix - H to this Contract,

-~ ! AN



16.1

16.2.i

16.2.2

16.2.3

16.2.4

J6.2.5

16.2.6

ARTICLE 16

PRODUCTION SHARING OF PETROLEUM

The Panies 10 this Contract shall share in the Profit Petroleum in each Year in
accordance with the provisions of this Anicle. A Party's share of Profit Petroleum
in any Year, shall be calculaied on the basis of the Investment Muliiple actually
schieved by the Contractor at the end of the preceding Year for the Contract Area
as,provided in Appendix-D,

When the lavesiment Muliiple of the Contractor a1 the cnd of any Year is less
than one and one hatf (1.5), the Government shall be entitted 10 1ake and receive
twenty percent (20%) and the Contractor shall be entitled to take and receive
cighty percent (80%) of the 1o1al I'rofit Perroleum from the Contract Ares with
clicct from the sian of the succeeding Year,

When the Investment Multiple of the Conwractor wt the cnd of any Ycar is cqua; to
or more than onc and onc half {1.5) bui is less than wo (2.0) the Governmem
shall be entitled to take and receive Thirty percent (30%) and the Coniracior
shall be cniilled to take and receive seventy percent (70%) of the 10l Profit

Petroleum {rom the Contract Arca with effect from the start of the succeeding
Year,

When the Investment Multiple of the Contractor at the end of any Year is cqual 1o
or more than two (2.0) bul is less than 1wo and onc half (2.5), the Government
shall be entitled to take and reccive forty percent (40%) and the Contractor shall
be entitled 10 1ake and receive sixty percent (60%) of the total Profit Petroleum
from the Contraet Area with effect from the start of the succeeding Year.

When the Invesiment Multiple of the Contractor at the end of any Year is equal to
or more than two and one half {2.5) but is less than three (3.0), the Government
shatl be entitled 10 take and receive forty percent (40%) and the Comracior shall
be entitled 10 take and receive sixty percent (60%) of the 1ol Profit Petroleum
from the Contract Area with effect from the siart of the succeeding Year.

When the Invesiment Multiple of the Com::xcto; ai the czd of any Year is equa; 10
or more than three (3.0) but is less than theee and one half {1.5), the Government
shall be entitled to take and receive sixty percent (60%) and the Contracior shal}
be cntitled 10 take and reccive forty percent (40%) of the total Profit Petroleum
from the Contract Area with effect from the siart of the succeeding Year,

When the Investment Multiple of the Contractor ot the end of any Year is equal to
or more than three and onc hall'(1.5), the Government shall be entitled 10 1ake and
receive seventy percent (70%) and the Contracior shall be entitled to take and -

A0 M
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16.3

16.4.1

16.4.2

16.4.3

16.5

receive thirty percent (30%) ol the total Prolit Petrolcum from the Contract Arca
with cftect from the stant of the succeeding Year.

Any balance lefi to the credit of the Puﬁﬁes in any Site Restoration sccount,
opencd pursuant to the provision of Article 14.10, after Site Restoration has been
done by the Contractor in accordance wuh‘the provisions of this Contract and the
laws in this regard, shall be shared between the Government and the Contractor as
per the Investment Multiple reached at the time of ceasing of production from the
Coniract Arca.

Other than "AI\G“ or “NANG", the Government shall have the optian to take its
ettitlement 10 Profit Petroleum either in cash or in kind in any Year, In case of

“ANG" or “NANG", as the case may be, the Government shall have the option to
1ake its entitlement to Profit Petroleum in cash or in kind and such option shall be
exercised at interval of every five (5) Years from the commencement of first
Commercial Production from the Contract Area.

In accordance with the Article 16.4.1, The Govemment shall exercise such option
by giving a written notice to the Contractor not later than thirtieth (30" June in
the preceding Year-in which the entiement is dut:T Once the Government has
exercised its option, the same shall continue unless the Government informs the
Contractor otherwise. b

Where the Government has informed the Contractor of its intention 1o take its
share in kind, the Parties shall mutually agree on a procedure for delivery of the
Government's share of Profit Petroleum and, where relcvam the composition of
the Petroleum which is to be delivered.

The value of the Contractor’s Investment Mulliple at the end of any Year in
respect of the Contract Area shall be calcutated in the manner provided for, and
on the basis of the net cash flows specified in Appendix-D to this Contract. -
However, the amount of Profit Petroleum to be shared benween the Government
and the Contractor shall be determined foi each Quarter on an accumulative basis.

Pending finalisation of accounts, Profit Petroleum shall be shared between the
Govérnment and the Contractor on the basis of pm\nsmnal estimated figures of
Contract Costs, production, prices. receipts, income and any other income or
allowable deductions and on the basis of the value of the [nvestment Multiple
achieved at the end of the preceding Year. All such provnsaonal estimates shall be
approved by thc Managemem Commitiee. When il is necessary 10 convert
monetary units into physical units of production equivalents or vice versa, the
price or prices determined pursuant to- /Anticles 19 and 21 for Crude Oil,

Condensate and-Natural Gas respectively shall be used. Within ninety (90) days

- of the end of each Year, a final calculation of Profit Petroleum based on actual

costs, quantities, prices and income for the entire Year shall be completed and any
necessary adjustments lo the sharing of Petroleum shall be agreed upon between

Ay



16.6

the Government and the Contracior within thiny (30) days and madc within thiny
(30) davs thereafier.

(Explanation : The Profit Petroleumn due 1o the Govemment shall be deposited
with “Pay & Accounts ofTicer or ils successor, Ministry of Petoleum & Nawral
Gas, Governmemt of India, Shastri Bhavan, New Delhi by 10th of the Month
following each Quarter)

The Profit Petroleum due 1o the Contractor in any Year fcom the Contract Area
shail be divided amongst the Parties constituting the Contractor, in proportion 1o

their respective Pesticipating Interesi.
/53'( A W /}[M
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TAXES, ROYALTIES, RENTALS, D UTIES ETC.

Companies, their employees, persons providing any materials, supplies, services
or facilities or supplying any. ship, aircrait. machinery, equipment or plant
{whether by way of sale or hirc} to the Companics for Petroleum Operations or for
any cinar purpose aad the employees of <_ch persons shall be so ol o all tiseal
legislezion in India except where, pursuznt to any authority granted under any
appliczTle law. they are exempted wholis or parly from the zrolication of the
provisians of a particular law or as otherwise provided herein.

Pursuznt 1o the provisions of section 22 of ‘the Income-tax Acl, 1961, the
allowazces specified herein shall apply in computing income tax payable by a
Company on its profits and gains {rom re business of Petroleum Operations in
lieu o yand not in addition 10) corresponding allowances proviéed for under the
heading "Profits and Gains of Business or Profession” in the Income-tax Act,
1961. Any other allowance, which are mat specified herein, shall be treated in
accorisnce with the provisions of Income-tax Act, 1961,

Subjes: to the provisions herein below. deductions a1 the rate of one hyndred
percez: (100%) per annum shall be allowd for ali expenditures. ~oth capital and
revene expenditures, incurred in respect of Exploration Operations and drilling

. operatons. The expenditure incurred in respect of Development Operations. other

than &illing operations, and Production Operations will be allowsble as per the
provisions of the Income-tax Act, 1961, The expenses so incurred arc subiect 1o
the following:

(a)  where any expenditure is not solely incurred on Petrolecm Operations or
is incurred as part of or in conjunstion with any other business, only that
proportion of the total expenditure which can be proved 1o the assessing
officer to represent a fair proporionate part thercof. having regard to all
zelevant facts and circumstances. saall be allowed: ‘

(b}  sections 40A and 44C of the Incor¢-1ax Act, 1961, shali zpply.

A Cezpany shall be entitled, for incore tax purposc's'orily, w deduct all its
unsuccessful Exploration Costs in contract areas covered by other contracts from
the aggregate value of Petroleum allocabz 10 the Company from any Field(s) in
the Ceatract Area in the manner as follows: o

(a)  unsuccessful Exploration Costs izcurred in contract arezs other than the
Contract Area where 2 Commercal Discovery has beer made up to the
date ofcommencement of Comme-cial Production shali be aggregated and

o A Ly
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the Company shall be cntitled 10 deduct such costs al the  rate of one
hundred per cent (100%) per annum;

(b}  unsuccessful Exploration Cosis incurred in contract areas other than the
Contract Area where 2 Commercial Discovery has been made, afier the
commencement of Commercisl Production, shall be deductible at the rate
of onc hundred per cent (100%) per snnum of such costs beginning from
the Year such costs arc incurred.

All allowable expenditure incurred prior to the Year in which Commercial
Production commences shall be aggregated and the assessed toss for that Year as
well s the assessed loss, if any, incurred in 1he assessment year relevant to the
Year in which Commercial Production commences, or in any subsequent
assessment year, shall be camried forward to succeeding assessment years and set
off as provided in the Income-tax Act, 1961,

For any or all sccumulated cxpenditures incurred in respect of Exploration
Opa'ummddnllmgopulmpmtlolhedmofmmulpmduwm.
Company(ies) shali have option 1o amortize such expenditures over a period of
ten (10) years from the date of first commercial production.

The profis and gains of the business of the Partics comprising the Contraclor
consisting of Petroleum Operations shall, for the purpose of levy of income tax
under the fncome-tax Act, 1961, be computed on the basis of the value,
determined in accordance with Article 19, of its Participating Intcrest share of
Crude Qil produced and saved and sold, or otherwise disposed of, from the
Conlract Area and from any revenue realised on 1he sale of Associaed or Non
Associsted Natural Gas referred 10 in Asticle 21 as well as any other gains or
receipts from Petroleum Operations as reduced by the deductions as specified
herein, and, except a3 hercin provided, all the provisions of the Income-tax Ac,
1961, shall spply.

Company(ics) shall be eligible for benefits available under section 30 [B of the
Income-tax Act, 1961 as applicable from time to time,

For the purposes of Anicle 17.2 and section 42 of the Income-tax Act. 1961:
The follomng terms used in sgelion 42 of the Incame-tax Act, 1961. shall have
the meanings corresponding 10 the terms used in this Contract and defined in

Article | as follows.} ~

(a) "agreement” means this Contract as defined in Article };
(b)  “commercial production” shall have the meaning assigned in Anicle 1.

The terms “assessing officer”, "assessed loss™, and "asscssment year™ shall have

the meaning as defined in lhc Income-tax Act, 1961, /7/ M
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17.3

17.6

17.7

17.8

17.9

The other 1erms used hcrem and 'defined in Article 1 shall have the meaning
therein ascribed. .

Companics (Lessee) shall be required to pay royalty to the Government (Lessor)
for offshore areas at the rate of ten percent (10%) of the well-head value of Crude
Oil and Natural Gas. In case of an onshore area, Companies shall be required to -
pay to the State Government(s) (Lessor) at the rawe of twelve point five zero
percent (12.5%) of the well-head value of Crude Qil and ten percent (10%).of the
well-head vaiue of Natural Gas. In case of an offshore area falling beyond four
hundred (400) metre isobath, the rate of royalty payable by Companies {Lessee)
to the Government (Lessor) shall be at the rate of five percent (5%} of the well-
head value of Crude Oil and Natural Gas for the first seven years from the date of
commencement of Commercial Production ins the Field. The valuation of Crude
Qil and Natural Gas shall be as per the Article 19 and Article 21 respectively.
The royalty amount due to Government/State Government(s) shall be payable
latest by the end of the succeeding Month.

Machinery, plant, equipment, materials and supplies imported by the Contractor
and its Subcontractors solcly and exclusively for use in Petroleum Operations
under-this Contract or similar contracts with the Government where customs duty
has been exempted by the Government shall be exempt from customs duties and
export duties or other charges on re-exportation of the said -items in accordance
with applicable legislation.

The Government shall have the right to inspect the records and documents of the
physical item or items for which an exempuon has!been provided pursuant to
Article 17.5 to determine that such item or jtems are being or have been imported
solely and exclusively for the purpose for which the éxemption was granted. The
Govemnment shall also be entitled to inspect such physicel items wherever located
10 ensure that such jtems are being used for the purpdse herein specified and any
item not being so used shall mmcdmely bccome liable to payment of the
applicable customs duties,

Subject 1o Article 27, the Contractor and its Subcontractors may sell or otherwise
transler in India all imported items which are no longer required for Petrolcum
Operations, subject to applicable laws including rules, regulations, procedures,
notifications ctc. governing customs duties and sale or disposal of such items.

Any sales tax or tax of similar nature payable on the saic(s) of Petroleum under
this Contract shall be bomne/reimbursed by the buyﬂ(s)

Subject 10 the provnslons herein above prowdcd, the Conlractor shall be liable for
payment.of:

(a)  annual license char'ges and rental fees and other charges under the Rules;

ey séf_i/"“',“"‘“
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(b)
(c)
{d)
{e)
{n

charpes payable by specified indusines or in connccuion wath Petroleum
Operations under applicable legislation.

payments for purchase, lease ar renial of land or land rights 1n connection
with Petroleum Operations;

taxes. fees or charges for specitic serives rendered on request or Lo the
public gencrally:

customs duties, except for thosc ilems subject Lo exemption as provided
in Article 17, applicable at the rates spexified from time to time; and

stamp dutics, registration fees, license jecs, taxcs such ns 1axes on propeny
or assets (nol c2lculated by relerence 1. income or otherwise exempied) or
other levies, fees or charges of u non-tscriminatory nuture and generally
applicable in India or in the Statc wh=re Petroleum Operations are being
conducted.

If any change in or 10 any Indian law, rule or regulation dealing with income 1ax
or other corporale 1ax. exporl/import Lax, excis:. cusioms duty or an) other levies,
duties or taxes imposed on Petroleum or depeadent upon the value of Petrolcum
resulis in a material change to the expected economic benelits nceruing to any of
the Parties after the date of cxecution of the Contract, the Partics shall consult
promptly in good faith 10 make nccessary revisions and adjusiments 1o the
Contract in order 10 maintain such expected economic beneliis o cach of the
Parties, provided, however, that the cxpectel economic benefits 1o the Parijes

shall not be reduced as 2 result of the operatioz of this Anicle.
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18.2

18.3

18.4
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ARTICLE 18

DOMESTIC SUPPLY, SALE, DISPOSAL AND
EXPORT OF CRUDE OIL AND CONDENSATE

Until such time as the 1otal availability to the Government of Crude Oil and
Condensa‘plc from all Petrolcum production activities in Indin, meeis the Lotal
national demand, cach Company comprising the Contracior, shall be telpaired Lo
sell in the domestic market in India all of the Company's entitlement to Crude Oil
and Condensate from the Coniract Area in order 10 assist in satis{ving the national

demand.

If, during any Year, India attains Self-sufficiency, the Government shall promptly
thereafier, but in no event later than the end of the first Cuarter of the following
Year. so advise the Company(ies) by written notice. In such cvent. as from the
end of the second Quarter of the following Year, or such earlier date as the Parties
may mutually agree, domestic sale obligation shall be suspended and the
Company shall have the right 10 lift and expon its Participating Interest share of
Crude Oil and Condensate umil such time, if any, as Self-sufticiency shall have
ceased to exist. If Self-sufficiency ceases (o exist during 2 Year. the Govement
shall recover its position to ask Company(ies) under Article 18.1 in respect of the

- following Year by giving nincty (903 d..ys notice thereof to the Company(ies) 10

sell Crude Qil and Condensate in the Indian domestic market,

Upon India achieving Self-sufficiency, the Company(ies) shall be entitled 1o
freely lift and export any Crude Oil and Condensate pursuant to this Article 18,
subject to Government's generally applicable destination restrictions 1o countries
with which the Government, for policy reasons. has severed or restricted trade.

No later than sixty (60) days prior to the commencement of production in a Field,
and thereafier no less than sixty (60) days before the commencement of each
Year, the Contractor shall cause 1o be prepared and submitied 10 the Partics a
production forecast setting out the 1otal quantity of Crude Oil that i estimates can
be produced from a Ficld during the succeeding Year. based on 2 maximum
cfficient rate of recovery of Crude Ol from that Field in zcordance with modern
oilfield and petroleum industry practices. No later than thirty (30) days prior to
the commencement of €ach Quarter, the Contractor shali inform its estimate of
production for the succeeding Quaner and shall endeavour to produce the forecast
quantity for each Quarter.

Each Company comprising the Contractor shall, throuzhout the term of this
Contract, have the right to separmely take in kind and d:spose of al! its share of
Cost Petroleum and Profit Petroleum and shall have the coligation to iif the said
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18.7

1.

Petroleum on a current basis and in such quantities so as nol [0 cause a restriction
of production or inconvenience 10 the ather Company(ies).

The Government shall, throughout 1he term of this Conltract, have the right 1o
separately take in kind and dispose of its share of Crude Qil and shall have the
obligation to lift the said Oil on a current basis and in such quantities o as no1 to
cause a restriction of production or inconvenience o the Contractor.

For the purpose of implementing the provisions of this Anicle, a Crude lifiing
procedure and Crude sales agreement based on generally acceptable imternational
terms shall be agreed upon by ihe Contractor with buyer(s) no later than six (6)
months or such shorter peried 8s may be mutually agreed between the Contractor

- and buyer(s) with the consent of Govermmeal prior 1o the cominencerment of

production in a Field. Such lifiing procedure shall be made available to all the

Parties 10 this Contract,
% Y
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ARTICLE 19 .
VALUATION OF PETROLEUM

For the purpose of this Contract, the value of Crude Oil. Condensale and Natural
Gas (refer Article 21) shall be based on the price delermined as provided herein.

A price for Crudc il shall be determined for each Month or such cther period as
the Parties may agree (heteinafter referred to as “the Delivery Period”) in terms of
United States Dollars per Barrel, on impon parity basis (with marine freight being
determined on the basis of nearest port to the Coptract Area) tor Crude Qil
produccd and sold or otherwise disposed of from Contract Area, for cach Delivery
Period, in mordnnce with the appropriate basis for that type of sale or disposal
specified below. Subject 1o the provisions of this Anicle 19, it is cherly
undersiood that the actal prices received by the Company(ies) trom the sales"will
form the basis for the purposes of cost recovery, Profit Petroleum sharing and
payment of royalty as prowded in the Articles 15, 16 and 17 respectively. The
basis of valuation given in this Article for the purpose of Article 15,16 and 17
shall apply only where Government is of the view that sale prices realised by the
Company(ics) arc not consistent with the price realisable at Arms Length Sales.

- In the event that some or all of a Company's or Contraclor’s (otal sales of Crude

Oil during a Delivery Period are made to third partics al Arms Length Sales, alt
sales so made shall be valued at the weighted average of the prices aclually
received by a Company, calculated by dividing the total receipts from all such
sales at the Delivery Point by the total number of Barrels of the Crude Oil sold in
such sales.

©
Each Company constiluting the Cofilrditor shall scparately submil 10 the
designated nominee of the Government, within fificen (15) days of the end of
cach Delivery Period, a report containing the actual prices obiained in' their
respective Arms Length Sales for any Crude Qil.  Such reports shall distinguigh
between term sales and spot sales and itemize volumes. cuslomers. prices
reccived and credit werms, and a Company shall allow the designated nomince(s)
of the Government to examine the reJevant sales contracts.

For the purpose of determining price at Arms Length Sales, the price of the Crude
Qil at which salc takes place will generally be based on per Barrel of one or more
crude oils which, at the time of calculation, are being freely and actively traded in
the international market and are similar in characteristics and quality to the Crude
Oil in respect of which the price is being determined, selling price 10 be
ascertained from Plait's Crude Oil Market Wire daily publication ("Platt's"), or the
spot market for the same crude oils asccrtained in the same manner, whichever
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price more truly retlecis the current value of such crude oils. For any Delivery
Period in which sales 1ake place, the price shall be the arithmetic average price
per Barrel determined by calculating the average for such Delivery Period of the
mean of ihe high and low FOB prices for cach day of the crude cils sclected for
comparison adjusted for dilferences in the Crude Oil and the crude oils being
compered for quality, transportation costs, delivery time, quantity, payment terms
and other contract terms (o the extent known and other relevamt factors, In the
cvent that Platr's ceases to be published or is not published for a period of thiny
(30) consecutive days, the Parties shall agree on an alternative dlily publication.
The Contractor shall ﬂakc available all the data pcﬂamlng to pricing of Crude to
cnable Government Lo decide that the proposed sale pncc by the Contracior/each
constilents of the Contractor reflects a fair market price for the Crude.

In the event that, at the relevant iime, no crude oils of similar quality to the Crude
Oil 10 he sold are being actively traded in the international markets where prices
van be uscenmined by international publication. or Ihe official FOB sclling prices
and 1he international spot market price vary widely between producers, the Parties
shall meet in good faith to determine an apgopriate pricing basis.

The Contractor shali determine the relevant prices in accordance with this Anticle
and the calculation, basis of calculation and the price determined shall be supplicd
10 the Government and shall be subject 1o agreement by the Government.

In the event that the Pantics fail 10 reach agreement on any matier conceming
selection of the crude oils for comparison, the calculation. the basis of, or
mechanism for the calculation of the prices, the prices arrived at, the adjusment
of any pricc or gencrally aboul the manner in which the prices are determined
according 10 the provisions of this Anticle within thiny (30) days, orsuch longer
period as may be mulually agreed between the Parties, from the dste of
commencement of Commercial Production or the end of cach Delivery Period
thereafies, any Party may refer the matter or matters in issue for final
determination by a sole expen or arbitrstor sppointed as provided in Article 33.

If the maner is referred 1o the sole expen, within ten (10; days of the said
appoiniment. the Partics shall provide the expent with all information they deem
necessary or as the expert may rcasonably require,

Withiz fifteen (15) days from the date of his appoiniment. the expert shall repont
10 the Parties on the issue{s) referred 1o him for determination, applying the
criteria or mechanism set forth herein and indicate his decision thereon w be
spplicable for the relevant Delivery Period for Crude Oil and such decision shall
be accepted as final and binding by the Partics.

Any price or.pricing mechanism agreed by the Panies pursusnt 1o the provisions
of this Articic shall not be changed retroactively.
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19.7

19.8

19.9

19.10

In the evenl that ali sales of Crude Oil in a Delivery Period by a Company

constituting the Contractor are to be made to an AfTiliate, the Parties may agree
on an aliemative method of valuing the Crude Oil for 1he purposes of this
Contract, provided that such aliernative method results in an internationally

" competitive fair market valuation for that Delivery Period. In case of
pe | Ty

disagreement, the decision of the Govenment on determining a Crude price in
casc of sales to an Affiliate shall be final and binding. -

[n the event that in any Delivery PeriodLlherc is more than one type of sales
referred o in Aricles (9.3 and 19.7, then. for the purpose of calculating Cost
Petroleum and Profit Petroleum emitlemém and rovalty payments pursuani to
Articles 13, 16 and 17 respectively, a single price per Barrel of Crude Oil for all
the sales for the relevant Delivery Period shall be used. Such single price shall be
the weighted average of the prices detenmined for each type of sale, weighted by
the respective volumes of Crude Oil sold in each type of sale in the refevant
Delivery Period. !

i
The provisions specified aboxc for the.determination of the price of sales of
Crude Qil shall apply mutaus mutandis to Condensates.

The price of Natural Gas shall be determined as provided in Article 21.
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ARTICLE 20

CURRENCY AND EXCHANGE CONTROL, PROVISIONS

Subject 10 the provisions herein, and 10 compliance with the relcvant provisions of
the laws of general application in India governing currency and florcign exchange
and related administralive instructions and procedures issued thereunder on a non-
discriminatory basis, each Foreign Company comprising 1he Contractor shall,
during the term of this Contract, have the right to;

(a)  repatriate abroad, in United States Dollars or any other frecly conventible
currency acceptable to the Government and the iorcign Company, the nct
proceeds of sales of Petroleum in india:

(b)  receive, retain and use abroad the procceds of any expon sakes of
Petroleum under the Contract;

(¢)  open, maintain and operate bank accounts with reputnble baaks, both
inside and-outside India, for the purposc of this Conuract:

(d) freely impon, through normal banking channcls. funds necessary for
carrying out the Petrolcum Operations:

{¢)  convertinto foreign exchange and repatriate sums imported pursuant to (d)
above in excess (il any) of its requirements; and

6] make paymenis outside of [ndia for purchases, scrvices ond loans obtained
abroad without the requirement that funds used in making such payments
must come from or originae in India.

Provided, however, that repatristion pursuani 10 subparagraphs (a) and (¢) and
payments pursuant to subparagraph (f) shall be subject 1o the provisions of any
treatics and bilsteral arrangements between the Government and any country with
respect (o payments to or from that country,

The rates of exchange for the purchase and sale of currency by the Companies
shall be the prevailing rates of general application delermined by the Reserve
Bank of India or such other financial body as may be muually agreed by the
Parties and, for accounting purposes under this Contract, these rates shal, apply as

provided in Section 1.6 of Appendix-C.

A Party other than a Foreign Company comprsing the Coniractor shall be
governed by the relevant currency and forcign cxchange laws and related
administrative instructions and procedures issued thercunder,

indian Companics shall have right to remit their portion of expendisure = foreign
currency(ies) in accordance with the exchange control provisiens, “1 /-f
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ARTICLE 2]

NATURAL GAS'

Subject to Article 21.2, the Indian domestic market shall have the first call on the
utilisation of Natural Gas discovered and produced from the Contract Arca.
Accordingly, any proposal by the Contracior relating to Discovery and production
of Natural Gas from the ‘Contract Area shall be made in the context of the
Government's policy for the utilisation of Natural Gas and shall take into account
the abjectives of the Government to develop its resources in the most efficient
manner and (o promote conservalion measures.

The Contractor shall have the right to use Natural Gas produced from the Contract
Area for the purpose of Petroleum Operations including reinjection for pressure
maintenance in Qil Fields, gas lifting and captive power gencration required for.
Petroleum Operations.

For the purpose of sales in the domestic market pursuant to this Article 21, the
Contractor shall have freedom to market the Gas and sell its entitlement.

Associated Nawal Gas (ANG)

In the event that a Discovery of Crude Oil contains ANG, the Contractor shall
declare in the proposal for the declaration| of the said Discovery as a Commercial
Discovery as specified in Article 10, whelper (and by what amount} the estimated
production of ANG is anticipated to exceed the quantitics of ANG which will be
used in accordance with Article 21.2 (such excess being hereinafter referred to s
"the Excess ANG™). In such an event the Contractor shall indicate whether, on
the basis of the available data and information, it has reasonable grounds for
believing that the Excess ANG could be commercially exploited in accordance.
with the terms of this Contract along with the Commercial Production of the
Crude OQil from the Contract Arca, and whether the Contractor intends to so
exploit the Excess ANG. :

Bascd on the principle of full utlisation and minimum flacing of ANG, a
proposed development plan for an Oil Discovery shall, to the extent practicable,
include a plan for utilisation of the ANG including estimated quantitics 1o be
flared, feinjected, and to be used for Petroleum Operations; and, if the Contractor
proposes to commercially exploit the Excess ANG for sale in the domestic market
in accordance with Government's policy, or elsewhere, the proposed plans for

such exploitation. .
R
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. W the Conractor wishes 10 exploit the Excess ANG. subject 1o Article 21.1, the
" Contracior shall be free 1o explore markets for the commercial cxploitation ot the

said “Excess ANG and submit its proposals for such exploitaion 1o the
Governmeni in accordance with Article 21.4,2

Where the Contracior is of the view thal the Excess ANG cannot be commercially
exploited and chooses net to exploit the said Excess ANG, or is unable 1o find a
market for the Excess ANG pursuant 1o Anticle 21.4.3. the Governmen: shall be
entitled to take and utilise such Excess ANG free of any cost/charge,

If the Government elects to 1ake the Excess ANG as provided in Article 21.4 .-

(a) the Contractor shall deliver such Excess ANG 10 the Government (or i1s
nominec) free of any cost/charge, at the Sownsiream Nange of the Gas/Oil
separstion facilities:

(b)  the Contracior shail, based on sound :etruleum eaginecring praciices,
install such facilities a3 would fuzbume. insofar as pracucable,
uninterrupted delivery of such Excess ANG 10 the Govermment or its
nominee;

{¢) the cost of all faciliiies insialled pursuas: 10 paragraph (b) above shall be
borne by the Governmenl (or its nomine= .

(d)  the Government or its nominec shall bear all cosis including gathering,
treating, processing and transporting cesis bevend the downstream flange
of the Gas/OQil separation faciiities; and

() the delivery of such Excess ANG shall be subject o procedures 10 be
agreed between the Government or its nominee and the Contractor prior to
such delivery, such procedures 10 include maners relating 1o timing of ofT.
take of such Excess ANG, Panies shall sndeavour tha such precedurcs du
not restrict Oil production.

The Excess .;\NG which is not commercially ex:ioited by the Contractor. or taken
by the Govemiment or its nominee pursvant 1o this Article 21, shall be returned 1o
the subsurface siructure or flared or otherwise disposcd ofT as approved by the
Government in the context of the Developmen: lan, provided thu Naring will be
resoried to oaly for small quantities and as a las: r2som,

As soon as practicable afier the submissjon of 1>¢ proposcd development plan, the
Contractor and the Govemment or its nominee shafl meet to discuss the sale
and/or disposal of any ANG discovered with a view to giving effect 1o the

provisions of this Article 21 in a timely manner

In the even: of a Discovery of NANG in the Cantract Area, the Contractor shall
promptly report such Discovery 1o the Minagement Commitiee and the
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Where the Contractor ha?submitted a propdsal for the declaration of a Discovery
as 8 Commercial Discovery, the Management- Commiltee shall consider the
proposal of the Contractor with reference to commertial utilization or commercial
development of the NANCG in the domestic markel or elsewhere and in the context
of Government’s policy on Gas utilization and the chain of activities required to
bring the NANG from the Delivery Point to potential consumers in the domestic
market or elsewhere. The Management Commiltec may, within eighty five (85)
days of the submission of the said proposal, request the Contractor to submit any
additional information on the Discovery, the anticipated markets or any other
related matter, that may reasonably be required to facilitate a review, The
Contractor shall submit the required information within thirty (30) days of the
request by the Management Commiltec. The Management Committee will advise
the Contructor of its review within one hundred wnd thirty live (135) daya from
the submission of proposal or within fifly five (55) days from the receipt of
additional information, as the case may be, on the proposal made by the
Contractor to declare the Discovery as a Commercial Discovery.

Il the Contractor declares the Discovery a Commercial Discovery after taking into
account the advice of the Management Committee as' referred to in the Article
21.5.5. the Contractor shail, within onc (1) year of the declaration of the
Discovery as a Commercial Discovery, submit o development plan for the
development of the Discovery 1o the Management Commiltee for approval, Such
plan shall be supported by all relevant information including, inter alia, the
information required in Article 10.7.

Unless otherwise agreed by the Management Commitice, it shall consider the
proposed development plan and give their approval within one hundred and sixty

- five (165) days of submission thercof or eighty five (85) days from the reccipt of

the  clarifications/additionnl  information  lrom  the  Contractor,  Any

. clarification/additional information required by the Management Committee shall

be asked for within eighty five (85) days of receipt of the proposal from the
Contractor. The Contractor shall provide such additional information within thiny
(30) duys from the receipt of request by the Managemenmt Commitiee. 15 the
Munagement Committee tails 1o convey its decision within one hundred und sixty
tive (165) days from the submission of the development plan or eighty five (85)
days trom the receipt of the clarifications/additional information, whichever is
later, ihe Contractor may submit the development plan for the approval of the
Government. Also, where, the Management Commiltee rejects the development
plan of the Contractor, the Contractor can submit the development plan for the
approval of the Government.

Where the development plan is submitied 1o the Government for approval
‘pursuant to Anticle 21.5.7, the Government shall convey its decision within one

hundred and fifteen (115) days from the date of reeipt of the proposal from the
Contractor.  Government, where it considers ,  may ask
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clarifications/additional information from the Contractor within eighty five (85)
days and shall convey its decision within {ilty five (55) days from the date of
receipt of such clarifications/additional information.

If the Government has failed to approve or disapproves the Coniracior’s proposed
development plan, within one hundred and fifieen (115) days from receipt or
within fifly five (55) days from the receipt of clarifications’ information from the
Contractor as mentioned in the Anicle 21.5.8, the Government shall advise the
Contractor, in writing, of the rcasons for such failure or disapprovel and the
Government and the Contractor shail meet to discuss the said development plan
and the reasons for the said failure o approve or disapprotal, and use their best
efforts 1o agree on_appropriate modifications thereto 10 meet the Government's

concerns or objections. Thereatter, the Contractor shall have the right to resubmit,’

within eighty five (85) days of communication from the Govemment, the
proposed development plan duly amended to meet the Government’s concemns.
Such right of resubmission of the proposed development plzn shall be exercisable
by the Contractor only once. The Governmem will respeed to the re-submitted
plan within one hundred and fiftcen (115) days. If no such plan is submitted to the
Government within the above specified period, the Contractor shall relinquish its
right 1o develop such Gas Discovery and such Dlscovery shall be excluded from
the Contract Area.

In the event that the Management Committee or Govemmcu. as may be the case,

_approves the Contractor's development plan for the development of such

Commercial Discovery, with such modifications anpd amendmems as the
‘Management Committee or Government, as may be the cise, may approve, the
said Gas Discovery shall be prompily developed by the Centractor in accordance
with the approved plan which shall be the Development Plan

The Contractor will have a two (2} years period, from the date of approva) of the
Development Plan by the Management Commitiee or Government, 10 tie-up the
market(s) for sale of Non-associated Nawral Gas.

In the event the Contractor-does not commence development of such Discovery
within ten (10} years {rom the daic of the first Discover: Wetll, the Contractor
shall relinquish its right 1o develop such Discovery and tbe arca relating 1o such
Discovery shall be excluded from the Contract Area.

|
Valuation of Na A

The Contractor shall endeavour to sell all Nawral Gas produced and saved from

the Contract Arca at arms-length prices to tlhc benefits of Pzties to the Contract,

Notwithstanding the provision of Article 21.6.]. Natural Gas produced from 1
Contract Area shall be valued for the purpases of this Com.-x:t as follows :
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(%)

(b)

{c)

Gas which is used as per Article 21.2 or ftared with the appruval of the
Government or re-injected or sold to the Government pursuan! lo Anicle
21.4.5 shall be ascribed a zero value:

Gas which is soid 10 the Government ar any other Governmem nominee
shall be valued on the 1crms and conduions aciuafly obtained including
pricing formula and delivery; and

(Explanation : Howewver, it is clarified that this provision would apply enly
when the sale is made 10 the Government or Government nominee under
the provisions of the Contract)

Gas which is sold or disposed of otherwise than in accordance with
paragraph (a} or (b) shall be valued on the basis of compelitive 2rms
length sales in the region for similas sales under simitar conditions,

The formula or basis on which the prices shall be determined pursunni to Anicle
21.6-shall be approved by the Government prior 10 the sale of Natural Gas 10 the

¢

within sixty (60) Business Days from ihe receipt of propusa; or

from the date of receipt of clarification/additional information. where asked for by
the Government. For granting this approval. Government shatl take into secount
the prevaiting policy, if any, on pricing of Nawral Gas including any linkages
with traded liquid fuels, and it may delegate or assign this function to a regulatory
authority as and when such an authority is in exisience and in place.
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; ARTICLE 22

EMPLOYMENT, TRAINING AND TRANSFER OF TECHNOLOGY

221 Without prejudice to the right of the Contractor 1o select and employ such number
of personnel as, in the opinion of the Contractor, are required for carrying out
Petroleumn Operations in a safe, cost effective and efficient manner, the Contractor
shall, 1o the maximum extent possible, emplov. and require the Operator and
Subcontractors 1o employ, citizens of India having appropriatc qualifications and
experience, taking into accoum experience required in the level and nalure of the
Petroleum QOperations.

222 The Operator shalt offer a mutually agreed number of Indian nationals the
opportunity for on-the-job training and practical experlencc in Petroleum
Operations during the Exploration Period. Not later than six (6) months. after
@ ’ approval of the Development Plan, the Operator shall, in consultation with the
Govemment, establish and implement training programmes for staff positions in
each phase and level of Petroleum Operations including skitled, technical,
executive and management positions, with a view o ensuring employment of
nationals of India and gradual and progressive reduction of foreign personnel.

223 . At the request of the Government, the Foreign Companies shall separately
endeavour to negotiate. in good faith, technical assistance ggreements with the
Government or a company nominated by Govemnment for this purpose setting
forth the terms by which each Foreign Company constituting the Contractor may
render technical assistance and make available commercially proven technical
information of a proprictary nature for use in India by the Government or the
company nominated by Government. The issues to be addressed in negotjating
such technical assistance agreements shall include, but not be limited to, lidensing
issues, royalty conditions, confidentiality restrictions. ljabilitics, costs and method

[3]
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ARTICLE 2}
LOCAL GOODS AND SERVICES

in the conduct of Petroleum Operations, the Contractor shall:

{2)

{b)

(e}

give preference 1o the purchase and usc of gonds manufactured, produced
or supplicd in India provided that such zoods zre available on terms equal
10 or betier than imported goods with respect to timing of delivery, quality
and quantily required, price and other terms;

employ Indian Subcontraciors having the required skills or expentise, to
the maximum exient possible, insofar as their services are available on
comperable siandards with those obtsined clsewhere and a1 competitive
prices and on compctitive tcrms: provided that where no  such
Subcontractors are available, preference shall be given to non-Indian
Subcontractors who utilise Indisn goods 1o the maximum extent possible,
subject, however. 1o the proviso in paragraph (o) above; and

ensure that provisions in terms of paragraphs (s} 10 (b) above arc
contained in contracts between the Operator and its Subcontractors,

Subjeci to Article 8.3(f), the Contractor shall esiablish appropriate procedures,
including tender procedures, for the acquisition of goods and services which shall
ensurc that suppliers and Subcontractors in India are given adequale opportunity
to'compete for the supply of goods and services. The tender procedures shall
include, inter alia, the finsncial amounis or value of comiracts which will be
awarded on the basis of sclective bidding or open cornpcti:ive bidding, the
procedures for such bidding, and the exceplions 1o bidding in cases of emcrgcncy.
and shall be subject to the approval of the Management Commitiee.

Within sixty (60) days aficr the end of each Year, the Contractor shall provide the
Government with a report outlining its achievements in utilising [ndian resources
during that Year in accordance with Section 1{: of Appendix C to this Contract.

In this Artici¢ “goods™ means cquipment, matesials and supplies. ( ’Y
s M
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24,11

0.2

24.2

ARTICLE 24

INSURANCE AND INDEMNIFICATION

]murancc

The Contractor shall, during the term of this Contract, maintain and obtain
insurance coverage for and in relation to Petroleum Operations for such amounts
and against such risks as are customarity or prudently insured in the international

(@) lossor damage to all installations, equipment and other assets for 50 long
as they are used in or in connection with Petroleum Operations; provided,
however, that if for any reason the Contractor fajls to insure any such
installatiqn, equipment or assets, (it shall replace any loss thereof or repair
any damage caused theretq; : . .

{b) loss, damage or injury caused by pollution in the course of or as aresult of
Petroleum Operations; ; Co

(<} loss of property or damage or bodily injury‘sgiﬁ'créd by any third party in

the course of or as a result of Petroleum™ Operations for which the
Contractor may be liable; ! ' ’

(@ any claim for which the Govem:ﬁen_l may be liable felating'to the loss of

(#) . with respect 1o Petroleum Operations offshore, the cost lof removing
wrecks and eleaning up operations following any accident in the course of
Or a5 a result of Petroleum Operations; and

() the Contractor's and/or the Operator's liability to its employees engaged in

Petroleum Operations.
The Contractor shali require ils Subcontactors (o obtain and maintain insurance
against the risks referred 1o in Article 24.1.1 relating mutatis mutandis to such
Subcontraciors. L - - :
Indempity _
Subject to Asticle 4.7, the Contractor shall indemnify, de hold_the

Govemment, and the State Government NarmleSs against all claims, losses and
of an whatsoever, including, withoui Timiian claims for
or damage 10 property or injuqordwhmmnmedbyurm:lﬁng from
any Pewoleum Operations conducted by or on behalf of the Contractor. .. \T
) ) PN ' nA
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25.5

25.6

25.7

ARTICLE 25
RECORDS, REPORT: UNTS AND AUDIT

The Contractor shall prepare and maintain in original at an office in india accuraie
and current books, records, reports and accoumts of its activilies for and in
connection with Petroleum Operations so as 1o present a fair, clear and accurate
record of all its activities, expenditures and reccipts.

Based on generslly accepted and recognised accounting principles and modern
petroleum indusiry practices, record, books, accounts and accounling proceduies
in respect of Petroleum Operstions shall be mainiained on behall of the
Contractor by the Operator, at its business office in Indin. in accordance with the
Accounting Procedure to this Contract.

The Contractor shall submit w0 the Government regular Statements and repons
relating 1o Petroleum Operations as provided in Appendix-C.

The annual audit of accounts shatl be carried out on behalf of the Coniractor by 1

qualified, independent firm of recognised chariered accountamis. regisicred
India.

The appointment of auditor and the scope of audit should have prior approval of
the Managemem Commitice.

The Contractor shall submit the sudited accounts 1o the Management Commiuee
for approval within sixty (60) days from the end of the Year, The Managemens
Commitice shall consider and approve the auditor's repon within thinty (30) days
after the submission of such report.

Copy of the auditors repon shall be submitted to the Government swithin thiny
{30) days after the approval of the Management Committee,

The Government shall have the right 10 audit the sccounting records of the
Contrxctor in respect of Petroleum Operations as provided in the Actounting
Procedure,

The accounting and auditing provisions and procedures specified in this Contract
are without prejudice to any other requirements imposed by any statute in India,
including, without limitation, any specific requircmenis of the siawtes relating to
axation of Companies,

For the purpose of any audit referred 10 in Anticles 25.5. the Contractor shall make
available in original 10 the auditor all sich books, records. accounts and other
documents and information as may be reasonably required by the auditor during

normal business hours. M M{LL
o

B AN BN BN N 2N N AN N M M N J



S
¢
$
' 26.1
' :
$
8
8
'@ 26.2
8
8
8
@ 263
26.4
é
26.5
e

_ disclosure:

INFORMATION, DATA, CONFIDENTIALITY,
INSPECTION AND SECURITY

The Contractor shall, promptly after they become available in India, provide the
Government, frec of cost, with all data obtained as a result of Petroleum
Operations under the Contract including, but not limited 1o, ;,eologlcal

. geophysical, geochemical, petrophysical, engineering, Well logs, maps, magnetic

wapes, cores, cultings and production data as well as all interprelative gnd
derivative data, including repons, analyses, interpretations and evaluation

prepared in respect of Petroleum Operations (hereinafter referred 10 as “Data”). .
Data shall be the property of the Govemment, provided, however, that the
Contractor shal) have the right 10 make use of such Data, free of cost, for. the
purpose of Petroleum Operations under this Contract as provided herein. .
The Contractor may, for use in Petroleum Operations, retain copies or samples of
material or information constituting the Data and, with the approval of the
Government, original material, except that where such material is capable of
reproduction and copies have been supplied 1o 1he Government, the Contractor
may, subject to the right of inspection by the Government, export, subject 1 any
applicable regulations, samples or other original Data for processing or laboratory
cxaminalion ot analysis, provided that represcntative samples equivalent in
quaht\ size and quantity, or. where such material is capable of reproduction,
copies of equivglent quality, have first been delivered to the Government.

The Contractor shall keep the Government currenily advised of all dcvelopmenls
taking place during the course of Petroleum Operations and shall fumish' the
Governmenl with full and accurate information and progress reports relating to
Petroleum Operations (on & daily, Monthly, Yearly or other periodic basis) as
Govemment may reasonably require, provided that this obligation shall not
extend 10 proprictary technology. The Contractor shall meet with the Government
at a muwally canvenient location in India to prescnt the resulis of all geological
and geophysical work carried out as well as the results of all engincering and
drilling operations as soon as such Daga becomes available to the Contracior.

All Data, information and reports oblained or prepared by, for or on behalf of, the
Contractor pursuant to this Contract shall be treated as confidential and, subject 10
the provisions herein below, the Partics shall not disclose the contenus therdof 1o -
any third party wuhout the consent in writing of the other Parties. '

The obligation specificd in Anicle 26.4 shall not opcrate so 25 o pmrent
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26.6

26.7

26.8

(a) 10 Affifiates, contraciors. or Subcontractors for the purpose of Petrolcum
Operations;

(b} 1w cmployees, professional consulants. advisers, daa processing centres
and laboratories. where required, for the performance of functions in
conncction wilth Petroleum Operations for any Party comprising the
Contracior;

{©) 1o banks or other financial institutions, in connection with Petroleum
Operations;

(d) 10 bonafide inlcnding assignees or transferees of a Participating Interest of
a Pany comprising the Contractor or in connection with a sa!c of the stock
or shares of 8 Party comprising the Contracior;

{c) 10 the extent required by any applicable law or in conncclion with any

legal proceedings or by the regulations of any stock exchange upon which

the shares of a Party comprising 1he Contractor are quoted;

n to Government departments for, or in connection with, the preparation by
or on behalf of the Government of siatistical reporis with respect 10
Petroleumn Operations, or in connection with the administration of this
Contract or any relevant law or for any purpose connected with Petroleum
Operations; and

{8) by a Pary with respect to any Daia or information which, without
disclosure by such Party. is generally kn_own to the public,

Any Data, information or reports disclosed by the Panies comprising the
Contracior 10 any other person pursuant to Article 26.5 (a) 10 (d) shall be
disclosed on the 1erms that such Data, information or reports shall be treated as
confidential by the recipient. Prompt notice of disclosures made by Companies
pursuant to Article 26.5 shall be given to the Govermment,

Any Data, information and repons relating 1o the Contract Area which, in the
opinion of the Govemnment, might have significance in connection with offers by
the Government of acresges, may be disclosed by the Government for such
purpose. Government may also disclose such Daws or information for any
exploration programme to be conducted by a third party in sdjoining areas with
the consent of the Contractor, for better understanding of regional geologicat sei-
up and such consent by the Contractor shall not be unreasonably withheld,

Where an arca ceascs (0 be pan of the Coniract Area, 1he Contractor shall hand
over all the originals and copies of the Data and information with respect to that
part 10 the Government within a period of one (1) year from the date of
relinquishment or surrender. The Contractor shall, however, be allowed 1o retain
one copy ol the Data in its possession for its own use, where required, and shall
not use the Data for sale or any other purposcs. Subject to the provisions of this
Article. the Contracior shali keep all Datafinformation confidential, \4‘
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The Government shall, at all reasonable times, through duly authorised
representatives, be entitled to observe Petroleum Operations and to inspect all
asscts. books, records, reports, accounts, contracts, samples and Data kept by the
Contractor or the Operator in respect of Petroleum Operations in the Contract
Area, provided, however, that the Contractor shall not be required (o disclose any
proprietary ilechnology. The duly authorised representatives shall be given
reasonable assistance by the Contractor for such functions and the Contracior
shall afford such represenmuves reasonable use of all facilitics and privileges
afforded to its own personncl in the field including the use of office space and
housing for a period not exceeding 30 mandays in a Year 2nd thereafier at the cost
of Government. The said represeniatives, shall be entiticd to make a reasonable
number of surveys, measurements, drawings, tests and copies of documents, take

samples, and make reasonable use of the equipment and instruments of the
Contractor provided that such functions shall not unduly interfere with the
Contractor's Petroleum Operations. ~ !

The Contractor shall give reasonable advance notice to the Government. or 1o any
other authority designated by the Government for such purpose, of its programme
of conducting surveys. by aircraft or by ships, indicating, inter alia, the name of
the survey-to be conducted, approximate extent of the ara 10 be covered, the
duration of the survey, the commencement date, and the zame of the airpon or
port from which the survey aircraft or ship will commence its voyage.

The Government, or the authority designatéd ‘by the Government for such
purpose, shall have the right to inspect any aircrafl or ship used by the Contractor
or a Subcontractor carrying out any survey or other opmuons in the Contract
Area and shall have the right to put on board such aircrait or ship, Govemment
officers in such number as-may reasonably be necessary [o ensure compliance by
the Contractor or the Subcontraclor with the security’ requmqnts of India.

e ’Y 4= by ok



274

27.2

273

2714

27.5

276

ARTICLE 27
TITLE TQ PETROLEUM, DATA AXD ASSETS

The Governmen is the sole owner of Petroleum underlying 1he Conlract Arca and
shal] remain the sole owner of Petroleum produced pursuant to the provisions of this
Contract except as regards that pan of Crude Oil, Condensate or Gas the title whereof
has passed to the Contractor or any cther person in accordance with the provisions of
this Coniract,

Title 10 Perroleun to which, the Contractor is entitled under this Contract, and title to
Petroleum so0ld by the Companies shall pass 10 the relevant buyer pany at the
Delivery Point. The Contractor shall be responsible for all costs and risks prior 1o and
including s the Delivery Point and each buyer party shall be responsibie for all costs
and risks sssocissed with such buyer party's share afier the Delivery Poini.

Title 10 all Data specified in Article 26 shall be vested in the Government and the
Contractor shall have the right 10 use thereof as therein provided,

Assets purchased by the Comtractor for use in Peuroleum Qperations shall be owned

- by the Parties comprising the Contractor in proponion to their Participating Interest

provided that the Government shall have the right to require vesting of full title and
ownership in it, free of charge and encumbrances. of any or al! assets, whether fixed
or movable, acquircd and owned by the Contracior for use in Petroleum QOperations
inside or outside the Contract Area, such right 10 be excrcisable at the Government's
option upon expiry or carlier iermination of the Contracl.

The Contractor shall be responsible for proper maintenance, insurance and safety of
all assets acquired for Petroleun Operations and for keeping them in good repair,
order and working condition at all times, and the cosis thercol shatl be recoverable as
Contract Costs in accordance with Appendix-C.

So long as this Contract remains in force, subject to Anicle 27,5, the Contracior shall,
free of any charge for the purpose of camrying out Petroleum Operations hereunder,
have the exclusive use of assets which have become the property of Government,

Equirment and assets no longer required for Petraleum Operations during the term of
the Contract shall be sold, exchanged or otherwise disposed of by the Contracior,
provided however that the proceeds of sale shall be credited to Peiroleum Operations
a3 provided in Appendix C, provided that prior writien consent of the Management
Committee shall be obtained for each transaction in excess of USS 50,000 (Fifiy
thousand United States Dollars) or such other value as may be agreed from time 1o
time by the Managemeni Committee. The consent of the Managemeni Committee

shall not be unreasonably withheld. \/\'
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ARTICLEF. 28

ASSIGNMENT OF PARTICIPATING INTEREST

Subject to the terms of this Article and other wrms of this Contract, any Party
comprising the Contracior may assign, or tpnsfer, a part or all of its Participaling
Interest, with the prior written consent Bf ¥he Government. which consent shall
not be unrcasonably withheld, provided that the Governmerd is satisficd that:

(a)

(b)

(©)

(d)

the prospective assignee or transferee:is of good standing, has the capacity
and ability 10 meet its cbligations hercunder, and is willing 10 provide an
unconditional undertaking to the Government to assume its Participaling
Interest share of obligatinns and 1o provide guarantees in respect thercof as
provided in the Contract:

the prospective assignee or transferee is not a company incorporated in a
country with which the Government. for policy reasons, has restricted
1rade or business;

the prospective assignor or iransferor and assignee or transferec
respectivély are willing to comply with any reasonable conditions of the
Govemmenl as may be necessary in the circumstances with a view 1o

. ensuring performance under the Contract: and

the assignment or transfer will not adversely affect the performance or
obligations under this Contract or be contrary to the interests of India.

Subject 1o Anticle 28.7, nothing in this Article 28 shall prevent a Party comprising
the Contractor from assigning or transferring a part or all of its Participating
Interest 10 an Affiliate, with the approval of the Management Commiitiee,
provided that;

1)

b)

€)

)

the assignee provides an irevocable, unconditional bank guarantee from a
reputed bank of good standing in India, acceptable 10 the Governmenit, in
favour of the Government, for the amount specified in Anticle 292, in a
form provided at Appendix-G: T
the assignee provides a parent linancial and performance guarantee issucd
by the-guarantor which fumished the guarantee pursuant to Article 29 in
respect of the assignor Party’s obligations under this Contracl in favour of
the Government, of the performance of such Affiliate assignee of ils
obligations under this Contract; ‘

the prospective Affiliate is not a company incorporated in a country with
which the Government, for policy reason, has restricted trade or business;
and .

the assignment will not adversely affect the performance or obligations

~ under this Contract or be contrary to the interest of India. M M
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28.4

28.5

28.6

. 1n case of 2ny change in the status of a Company or its sharcholding resulting in a

change in .

a) the control of the Company; or
b) its relationship with the company(ies) providing the guasrantee under
Anticle 29,1 (a) and 29.1 (b);

the Company shall scek the consent of the Govemment for assigning the
Participating Intcresi under the changed circumsiances and the provisions of this
Article 28 shalt apply, mutatis mutandis, Lo be oblaining of such consent. For the
purpose of this Article 28.2, control has the same meaning as in Article 1.3,

An opplication for consent to assign or transfer shall be accompanied by all
relevant information concemning the proposed assignment or transfer including
detailed information on the proposed assignee or transferee and its shareholding
and corpozate structuse. 83 was earier required from the Companies constituting
the Coniractor, the ierms of the proposed assignmemt or iransfer and the
unconditicaal undertaking referred to in Anicle.

The applicant shall also submit such information relating to the prospective
assignee o iransfcree of the assignment or iransfer as the Government may
reasonably require 10 enable proper considerstion and disposal of the application,

No assignment or transfer shalt be effective uniil the approval of the Government
is received or deemed (o have been received. Approval may be given by the
Govemment on such terms and conditions as it may deem fit. Provided that such
terms and condilions may not increase the obligations of the Parties comprising
the Contractor. Upon assignment or transfer of its interest in this Contract, Lhe
assignor or transferor shall be released and discharged from its obligations
hereunder only to 1he extent 1hat such obligations arc assumed by the essignce of
transferee with the approval of the Government,

In the evert that the Government does nolt give its consent or does not respond 1o
a request {or assignment or transfer by a Pany comprising the Comractor within
one hundred and twenty (120) days of such request and receipt of all information
referved 10 in Article 28,3 above, consent shail be deemed 10 have been given by
the Goverrment. .

An assignment or-transfer shall not be made where the Panticipating Interest 1o be
retained by the p.bpostd assignor or the percentage intcrest of assignee shall be
less than ten per cem (10%) of the toual Panticipating Interest of all the
constituen:s of the Contractor, except where the Government, on the
recommer, ‘ations of the Management Commitiece may, in special circumsiances.
$0 permil.
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28.8.1

28.8.2

Nothing contained in this Articlc 28, shall prevent a Party comprising the
Contractor from mongaging, pledging, chargml, or otherwise cncumbcnng alits
own risk and cost all or pan of its Parucnpatmg Interest for the purposes of -
security relating to finance to the extent required for performing llS obligation
under the Contract, provided that: o

) such Party shall remain solely liabl‘i.- for all its obligations relating 10 its
Pamcipatmg Interest to the exclusion of the other participants thereto;

i} the encumbrance shall be expressly suboxdmalod to the nghts of the other
rartics under this Contract. The obllg:mons occurring from the said
encumbrance shall be the sole respensibility of the original Party and shall
in 10 manner compromlse the nghts ‘of other Parties to the Contract;

iii)  such Party has given reasonable notice of*such ericumbrance and furnishes
te all other Parties (including, .for the avoidance of doubt, the
Government) a cemﬁed copy of the executed mslrumem(s) evidencing the

. encumbrances;

iv) . keeping in view the national mterest of lndla. prior consent of the
Governmem shall be required (which consent shall not be unreasonably
withheld) of the list of .potential Ienders with whom such Party can
consider hypothecation;

V) the Party crealing the charge shall ensure that such charge shall not in any

_ way affect the interest of other Paries or result in interference with joint .
operations.  In the event of any Jmms or liabilities imposed on other
Parties because of the creation of such charges, the Parly having created
charge on its Participating Interest shall indemnify the other Parties; and

vi) iz case of foreclosure or default by a borrowmg Party, the mortgagee shall
=t be deemed to have acquired 2! right (o carry on either by itself or
tarough an agent, the Petroleum Opmuon. wﬂhout the wrinen consent of
the Government of India ‘

The Pazies acknowledge that 10 obtain financing a Party (“Borrower™) will be
required 1o secure for a permitted chargee the right to receive a copy of any notice
served on the Borrower and the Parties agree that they shall serve a copy of any
such neiice on any such permitted chargee in accordance with the provisions of
Article 37 al the same time as such notice is served on the Borrower. For the

purposes of Article 37 the address for senice of notices of the permitied chargee
shall bte that specified in the instrumen: or instruments referred to in.Adicle
28.8(iii . : . o

In case lender elects to participate directlv or through a company other than the -
Borrowsr under the financing arrangemezt referred to above, the same shall be
subject 2 the rights of Govenment as ccazained in Article 28.1 of Contract and
the pre-<mptive rights of the Parties as may be contained in Operating Agreement.
Any Pzmy which wishes to exercise the s:nd pre-emptivé rights will explicitly
assume e obligation on the same terms 2d conditions as the  Borrower. M
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29.2

ARTICLE 29
GUARANTEES

Subject 1o Article 29.1 (d), cach of the Companies constituting the Contracior
shall procure and deliver to the Government withia thirty (30) days from the
Effective Date of this Contract:

(a)  an irmevocable, unconditional bank guaranice from a reputed bank of

(b)

3]

(@

good standing in India, acceptable 10 the Government, in favour of the
Government, for the amount specified in Anicle 29.2, in a form provided
st Appendix-G;

financial and performance guarantec in lavour of the Government from a
parent company acceptable 1o the Governmeni. in the form and substance
sct out in Appendix-El, or, where there is no such parent company, the
financin! and performance guaranice from the Company itself in the form
and substance setout in Appendix-E2;

a lega!l opinion from its legal sdvisors, in a form satisfactory w the
Government, 1o the effect (hat the aforesaid guarantces have been duly
signed and delivered on behalf of the guaraniors with due authority and is
legally valid and enforceable and binding upon them:

Government Company(ies),. as defincd in the Companies Aa and
Companies having a net worth of USS Five Hundred (500) milliea or
more (a3 per the laest audited account} shall not be.required 10 famish
bank guarantee towards its Minimum Work Programme as specified in
Article 5 of this Contract,

g

The amount of the guarantee referred to in Article 29.1 (a) above shall be an
amount equal to thinty five percent (35%) of the Company’s Panicipating merest
share of the total estimated annual expenditure in respect of the Minimum Work
Programme 10 be undertaken by the Contractor in the Contraci Arca during the

relevant Year of a Phase, subject to Anicle 29,3, .
“’( oA !
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The guarantec rcferred to in Anticle 29.2 shall provide that;

(a)  atthe ond of each Year it shall be automatically rencwed for an ﬂount
equal to a Company’s Participating Interest share of thiny five percent
(35%) of the total estimated expenditure in respect of the Minimum Work
Programme to be undenaken for the following Year of an Exploration
Phase, unless the Contractor has terminated the Conitract in accordance
with the terms thereof. The guarantee shall be rencwed at the end of each
Year positively thirty (30) days before the expiry of the guarantee period.

(b)  after the completion and due performance of the Minimum Work
Programme of a panticular Exploration Phase, the guarantee will be
released in favour of the Company on presentation to the bank of a
certificate from the Government that the obligation of the Contractor has
been fulfilled and the guarantecnily be relcased, subject to Article 29.4,

If the Contractor clects to proceed to the sccond and third Exploration Phase
respectively of the Exploration Period, a bank guarantee for the succeeding
Exploration Phase in terms of Anticles 29.1 (a), 29.2 and 29.3 shall be delivered to
the Government with the notice of such election and if such puarantee is not so
delivered, the provisions of Article 29.5 shall apply.

If any of the documents referred 10 in Asticle 29.1 is not delivered within the
period specified herein, this Contract may be terminated by the Government upon
ninéty (90) days written notice of its intention 10 do so. '

Subject 10 Article 29.7, notwithstanding' any change in the composition or
sharcholding of, the parent company fumishing a performance guaraniee as
provided herein, it shall, not under any circumstances, be absolved of its

 obligations contained in the guarantees provided pursuant to Article 29.1(b).
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29.7

(a)

(b}

(e}

()

»

a Pariy (“Assignor™) assigns all or a pant of iis Participating Interest 10 &
third panty (~Assignee”) in sccordance with Article 28;

the Assignee provides an irrevocable, unconditional bank gunrnniee from a
reputed bank of good standing in India, acceplable to the Government, in
{avour of the Govemmeni, for an amount equal 10 the assignee's
Participaiing [nierest share of the estimalted expenditure of the Minimum
Work Programme of the Exploration Phase current at the Effective Date of
the assignment;

the Assignee provides performance guaraniee and legal opinion in terms
ol this Article: and

the addendum 10 the Contract giving cifect to the assignment of
Panticipating Interest is exccuted by all Panties:

then the Government shall release the guaranice given by the assignor under
Anicle 29.1 (a} 10 the extent of the amount of the guaranice provided by the

assignee and where relevant the guarantee under Anicle 29.1 (b). ,r
: 4 X “ ‘
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30.1

30.2

30.3

ARTICLE 30 -
TERM AND TERMINATION OF THE CONTRACT

The term of this Contract shall be for the period of the License and any Lease
granted thercunder. unless the Contract is terminated earlier in accordance with its
terms, and shall be deemed to have been terminated, 1f l'or any reason, the
Contractor czases to hold such License or Lcase.

Suhjccl to the provision of Aricles 3, l4 and 30.6 and wi:hout prejudice 10 the
provisions of Article 30.7 or any other pravisions of this Centract, the Contraclor
shall have the right to terminate this Commct

()  with respect to any part of the Contract Area other than a Deseloprncnt
Area then producing, or tha prior ‘thereto had produced Petroleum, upon
giving ninety (90) days written notice of its intention 10 do so: apd

(b)  with respect to any Dcvclopmem Area in which Petroleum is bemg )
produced, or that prior thereto had produced Petroleurn, upon giving at
least one hundred and cighty (180) days written noice of its intention to
do so.

This Contract may, subject to the provw."mns herein below and Anticle 31, be
terminated by the Governmient upon giving ninety (90) days written notice with
reasons to -the other Parties of is intention to do 20 in the following
circumstances, namely, that the Comclor or a Party comprising the Contractor

{"the Defaulting Party™)

{#)  has knowingly submitted any false statement to the Government in any
manner which was a material conssdcmtxon in the exccution of this,
Contract; or

(b)  has intentionally and knowingly extracied or authorised the exwaction of
hydrocarbon not suthorized w0 be extracted by the Contract or without the
authority of the Govermént except such exiractions as-may be
unavoidable as a result of operations conducted hersunder in accordance
with generally accepted modem oilfield ang petroleum industry practices
which, when so extracted, were mmedutcly nouﬁed to the Government
or

() is adjudged bankrupt by o wmpeunt court o7 emers into or scheme of
composition with its creditars or takes advantage of sy law for the benefit
of debtors; or

{d)  has passed a resolution to apply to 2 competent cou: for hqundauon of the
Company unless the liquidzion i is for the purposz of amalgamation or
reconstruction of which the Government has beer given notice and the

P



30.4

30.5

Government is satisficd that the Company's performance under this
Comract would not be adverscly affected thereby and has given s
approval thereto; or

(¢} has assigned any interest in the Contract without the prior consent of Lhe
Government as provided in Article 28; or

() has failed 10 make any monctary payment required by law or under this
Contract by the due date or within such further period after the due date as
may thereafier be specified by the Government; or

(g) has failed 10 comply with or has contravened the provisions of ihis
Contract in & material paniicular; or

(h}  has failed to comply with any final determination or award made by o solc
expert or arbitrators subject to Anticle 33: or

{i) - has failed to camy out or observe any of the terms and conditions of the
License or Lease or the provisions of the Acts or Rules in force
thercunder, subject however, 10 Anticle 31.

(i)  on notice of wermination as provided in Article 29.5.

PROVIDED THAT

where the Contractor comprises two or more Partics, the Governmem shall not
exercise its rights of termination pursusnt 1o Article 30.3, on the occurrence, in
relation 10 one or more, but not all, of the Pantics comprising the Contractor, of an
event entitling the Govermment 1o terminate the Contract,

(a) il any other Panty or Partics constituting the Contracior (the non.
Defaulting Panty or Parties) satisfies the Government that it, or they, isfare
willing and would be able to carry out the obligations of the Comractor.

(b}  where the non Defaulting Pany or Partics with the consemt of the
Government has/ave acquired the Panticipating Interest of the Defaulting
Panty pursuant 1o the provisions of the Operating Agreement and has/ave
procured and delivered (0 the Government a guaranice or guananices as
referred to in Anicle 29.1 in respect of the Participating Interest of the
Defaulung Party acquired by the non Defaulting Party or Panties.

This Contract may also be terminated by the Government on giving the requisite
notice specificd sbove if the svents specified in Anicle 30.3 (<) and (d) occur with
respect 0 a company which has given a performance guaranice pursuant to
Article 29 subject however 1o Anticle 30.5.

If the circumsiance or circumstances that give rise Lo the right of termination
under Article 30.3(f) or (g) or (i} or Anicle 30.4 are remedied {whether by the
Dc_"l'aulling Company or by another Party or Panties in its behalf) within the ninety
(90) day period, or such extended period as may be granted by the Government.

JUNECE
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following the notice of the Government's intention W terminate the Contract as
aforesaid, such termination shall not become eflective.

On termination of this Contract, for any reason whatsoever, the rights dnd
obligations of the Contractor shall cease but such termination shall not affect any
rights of any Party which may have accrued or any obligations undertaken or
incurred including cbligations under Aricle 5.7, by the Contractor or any Party
comprising the Contractor and not t'iischargcd prior to the date of términation.

In the event of termination pursuant to Articles 30.2, 30.3 or 30.4:

(8)  the Government may requite the Coniractor, for a period not exceeding
one eighty (180) days from the date of wermination, to continue, for the
account and at the cost of the Government, Crude Oil or Nawral Gas
production activities until the right to continue such production has been
transferred to another entity; 5 b

(by a For'cign Company, which is a constituent of the Contractor, shall have
to remove and export all its property subject to Article 27 and the
provisions hereof provided that in the event that ownership offdny
propenty is in doubt, or disputed, such property shall not be exported
unless and until the doubt or dispwte has been setiled in favour of the
Foreign Company.

Within nin;tl\' (90) days after the termination of this Contract, pursuant to Article
30.2, 30.3, or 30.4, or such longer period as the Government may agree, the
Contractor shall comply with Article 14.9 and any reasonably necessary action as
directed by the Government to avoid Environmental Damage or hazards to h

life or to the property of others. \,\
- o4
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ARTICLE 31
FORCE MAJEURE

Any non-performance or delay in performance by any Pany hereto of any of its
obligations under this Contract, or in fulfilling sny condition of any License or
lease granied to such Pany. or in meeting any requirement of the Act. the Rules
or auy License or Lease, shall, except (o the payment of monies duc under this
Contract or under the Act and the Rules or any law, be excused if. and to the
extent that. such non-performance or delay in performance under this Contract is
caused by Force Majcure as defined in this Anicle.

For the purpose of this Conract, the term Force Majeurc means any cause or
event. other than the unavailability of funds, whether similar to or different from
those enumersted - herein, lying beyond the reasonsble comtrol of, and
unanticipated or un.bresceable by, and not brought about at the insiance of, the
Party claiming 10 be affected by such evemt, or which, il anticipated or
foreseeable, could not be avoided or provided for, and which has caused the non-
performance or delay in performance. Withowt limitation 1o the genenality of the
loregoing. the term Force Majeure shall include natural phenomena or calamities,
earthquakes. typhoons. {ires, wars declared or undeclared, hostilities, invasions,
blockades. rots, strikes. insurrection and civid disturbances but shall a0t include
the unavailability of funds.

Where & Panty is claiming suspension of its obligations on account of Force
Majeure, it shall promptly, but in no case later than seven (7) davs aller the
cecurrence of the event of Force Majeure, notify the Management Committes in
writing giving full particulars of the Force Majeure, the estimmed duration
thereof, the obligations affected and the reasons for its suspension.

A Party claiming Force Majeure shall exercise reasonable diligence 10 seek to

overcome the Force Majeurc event and 1o mitigate the cffects thereof on the

performance of its obligations under this Contrmct. The Party affected shall
promptly nxtify the Management Committee as soon s the Force Majeure event
has been removed and no longer prevents it from complying with the obligations
which have been suspended and shall thereafier resume compliance with such
obligations a3 soon as possible.

The Pany wmscriing the claim of Force Majeure shall have the burden of proving
that the circumstances constitute valid grounds of Force Majeure under this
Article and that such Panty has exercised reasonable diligence and efforts 10

remedy the cause of any alleged Force Majeure. Q
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Where a Party is prevenied from exen.lsm;, any rights or performing any
obligations under this Contract due 1 Force Majeure, ‘the time for the
performance of the obltgauons aflected, thereby and for performance of any
obligation or the exercisc of any right dq)endem thereon, and the term of any
Exploration Phase of the Exploration Period or this Contiact, may be extended 1o

the extent of Force Majeure penod or by such period umw
Management Committee.
s

Notwithstanding anything contained herein above, if an event of Force Majeure
oceurs and i3 likely to continue for a pesiod in excess of thiny (30) days, the
Parties shall meet to discuss the consecuences of the Force Majeure and the

rarues shall_meet
course of action to be taken to mitigale ths effects thereof or_to be adopted in the

*q/
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ARTICLE 32
APPLICABLE LAW AND LANGUAGE OF THE CONTRACT

This Contract shall be governed and interpreted in accordance with the laws of
India.

Nothing in this Contract shall entitle he Comtracior 1o exercisc the nghts,
privileges and powers conferred upon it by this Contraci in a manncr which will

contravene the laws of India.

The English language shall be the language of this Contract and shall be used in
arbitral proceedings. All communications. hearing or visual materials or
documents relating 10 this Contract shali ¢ wrinen or prepared in English,

The laws will also include amendmens, revisions. modifications cic.
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ARTICLE 33

SOLE EXPERT, CONCILIATION AND ARBETRATION

The Parties shall use their best efforts to settle amicably atl disputes, differences
or claims arising out of or in connection with any of the terms and conditions of
this Contract or concerning the interpretation or performance thereof. ‘

Matters which, by the terms of this Contract, the Parties have agreed to refer to a
sole expert and any other matter which the Parties may agree to so refer, may be
referred 1o a sole expert who shall be an independent and impartial person of
international standing with relevant qualifications and experience, appointed by
agreement between the Parties and who shall not, by virtue of nationality,
personal connection or commercial interest, have-a conflict between hisher own
intercst and his/her duty as a sole expert. In the event that the Parties, fail br are
unable to agree on a sol¢ expert within thiny (30) days or such longer period as
may be mutually agreed by Parties, the sole expert shall be appointed by a body or
an institution or an agency or a person, mutually agreed by Parties. In case, there
is no agreement on the body or an institulion or an agency or a person for
appointing sole expert or such institution or agency or body fails o appoint a sole
expert within thirty (30) days or such longer period as may be mutually agreed by
Patties, the matter shall be referred to arbitration. Any sole expert appointed shall
be acting as': an expent and not as an arbitrator and the decision of the sole expen
on matters referred to him/her shall be final and binding on the Parties and shall
not be subje“cl to arbitration.

|

Subject to the provisions of this Contract, the Partics hereby agree that any
controversy; difference, disagreement or claim for damages, compensation or
otherwise (hereinafter in this Clause referred 10 as a “dispute”) ansing n
the Parties, which cannot be settled amicably within ninety {90) days aficr the
dispute arises, may (except for those referred to in Aricle 33.2, which may be
referred to & sole cxpert) be submitted to conciliation or an arbitral tribunal for
final decision as hereinafier provided,

The arbitral tribunal shall consist of three arbitrators. Each Party to the dispute
shall appoint one arbitrator and the Party or Partics shall so advise the other
Parties. The two arbitrators’ appointed by the Parties shall appoint the third
arbitrator. .

Any Party may, afier appointing an arbitrator, request the other Party(ies) in
writing to appoint the second arbitrator. If such other Party fails to appoint an
arbitrator within thirty (30) days of receipt of the written request to do 8o, such
arbitrator may, at the request of the first Party, be appointed in accordance with

Arbitration and Conciliation Act, 1996 t": M
: yIN
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If the two arbitrators appointed by or en behall of the Panties fail to agree on the
appointment of the third arbitrator within thirty (30) days of the appointment of
the second arbitrator and il the Panies do not otherwisc agree, at the request of
cither Party, the third arbitrator shall be appointed in accordance with Arbitration
and Conciliation Act, 1996,

Il any of the arbitrators fails or is unable 10 act, his successor shall be appointed
by the Party or person who originally appointed such in the manner set out in this
Article as if he was the first appointment,

The decision of the arbitra! iribunal shali be pronounced within four (4) months
unless otherwise extended by the Partics, and, in case of difference among the
arbitrators the decision of the majority shall be final and binding on the Partic..

The arbitration agreement contined in this Article 33 shall be governed by the
Arbitration and Conciliation Aci, 1996 (Arbitration Act). Arbitration proceedings
shall be conducted in accordance with the rules for arbitration provided in
Arbitration Act.

The right 1o arbitrate disputes under this Contract shall survive expiry or the
lermination of this Contract.

Prior o submining a dispute to arbilration, the Paniies may by mutual sgreement
submit the matter for concilialion in accordance with Part (11 of the Arbitration
and Conciliation Act, 1996. No arbitration proceedings shall be instituted while
conciliation proceedings are pending provided that a Party may initiate arbitration
proceedings in the event that dispute has not been resolved by conciliation within
sixty (60) days of the date of agrcement by the Parties to submit such dispute 10
conciliation,

The venue of the sole expen. conciliation or arbitration proceedings pursuant to
this Article, unless the Panies agree otherwise, shali be New Delhi, India and
shall be conducted in the English language. Insofar as practicable, the Parties
sball continue to implement the terms of this Contract motwithstanding the
initistion of proceedings before a sole expert, conciliator or arbitral tribunal and
any pending claim or dispute,

The fees and expenses of a sole expent or conciliator appoinicd by the Parties shall
be borne cqually by the Panies. The cost and expenses of arbitratar appointed by
a Pany ia-accordance with the pravision of this Anicle shall be bome by the
respective Party and the cost and expenses of third arbiteator and other incidenal
expenditure in relation 10 arbitration and ability thereof shall be at the discretion
of the arbitrators.

Notwithsianding anything conirary contained herein above, in the event of dispute
among Government Company(ics) and with the Government, such disputes shall
be scttled in accordance with guidelines issucd on the subject by Govermnment

from uime to time. L'
A, L ;e
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ARTICLE 34
CHANGE OF ST } COMPANIES

The Parties comprising the Contractor shall notify the Government of any.change
in the management or conirol of a Company(ies) or the relationship with any
guarantor of the Company(ies).

sx N M
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ARTICLE 35

ENTIR REEMF. D WAIVER AND MISCELLANEQUS

This Contract supersedes and replaces any previous agreement or understanding
between the Parties, whether oral or written, on the subject matter hereof, prior to
the execution date of this Contract,

This Contract shall not be smended, modified, varicd or supplemented in ony
respect except by an instrument in writing signed by all the Parties, which shall
state the date upon which the amendment or modification shall become effective.

No waiver by any Party of any one or more obligations or defaults by any other
Party in the performance of this Contract shall operate or be construed as a waiver
f any other obligations or defaults whether of a like or of a different character.

The provisions of this Contract shall inurc o the benefit of and be binding upon
the Parties snd their permitted assigns and successors in interest,

In the event of any conflict between any provisions in the main body of this
Contract and any provisicn in the Appendices, the provision in the main body
shall prevail,

The headings of this Contract are for convenicnce of reference only and shall not
be taken into account in interpreting the terms of this Contract.

Reference 10 any law or regulation having the force of law inctudes a reference 1o
that law or regulation as from time 1o time may be amended, extended or re-
enacied,

A reference in this Contract to the word “including” shall also mean “including

but not limited 10", éﬁx /Y " \/Y
A

¢

) .‘l== .

-

~n

—

L N N



1

o000 ooo..o.odiiiiié

361

ARTICLE 36
ERTIFICATES

A Company shall furnish, prior 1o execution of this Contract, a duly authorised
copy of a resolution properly and legatly passed by the Board of Directors of the
Company authorising its President or any Vice-President or any ‘othef
representative to execute this Contract along with a centificate duly signed by the
Secretary or an Assistant Secretary of the Company under its seal in this regard
and to the cffect that the Company has the power and authority to enter into this
Contract and to perform its obligations thereunder and has iaken all necéssary
action to authorise the execution, delivery and performance of the Contract.

Aﬁffkﬁ

E

L —



n

ARTICLE 31
NOTICES

Allnodca,mtmu\dothaommnmﬁmiomwbegiven.umiuedormde

hereunder by any Party 10 another shall be suffici
English language and sent b
facsimule, radio or cable, to
as follows:

(a)

(b}

(c)

(d)

If 1o the Government;

Secretary to the Government of India
Ministry of Petroleum and Natural Ges
Shastri Bhavan

Dr. Rajendra Prasad

New Dethi- 110001, INDIA

Facsimile No.: 91 i1 3383585

Chiel Exceutive Oficer

Jubilant Qil & Gas Privaic Ltd.

Piot 1A, Secior 16 A,

Institutional Area,

NOIDA - 201301

Facsimile No.: +91 120 2511009
Telephone No.: +91 120 2516601 -

Director

Jubilant Securities Pvt, Lid,

Plot 1A.Sector 16 A,
Institutional Area,

NOIDA - 201301

Facsimile No.: +91 120 2511009
Telephone No.: +91 120 2516601

Chairman & Managing Director

Gujarat Suie Petroleum Corporatioz Lid.
GSPC Bhawan, Sector-11,
Gandhinagar-38201 1

Facsimile Ko.: 079 - 23236375/ 55701339

ently given if given in wriling in

ymginaedpon.ponagepdd,orbyldepm,telcx.
lheaddrmonddressaorlheotha!’myorl’miu

Telephone No.: 079 - 23238651 / ££701309 \ W
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b @ {c) General Manager { E & P),
GAIL (Indiay Ltd.
) GAIL BHAWAN,
16 Bhikaji Cama Place,
R.K. Puram, - '
) New Delhi - 110066 .
Facsimilc No.:011 — 26185941 Ext. 20374
) ‘ ) Telephone No.: 011 - 26190944
) 37.2 Notices when given in lerms of Article 37.] shall be effective when delivered if

offered at the address of the other Parties as under Article 37.1 during business
hours on working days and, if received outside business hours, on the next
) following working day.

) 313 Any Party may, by reasonable notice as provided hercunder to the other Parties,
change its address and other particulars for notice purpose.

| P \#"4-""\4 ,V’M



. IN WITNESS WHEREOF, the representalives of the Panics to this Contract
being duly authorised have hereunto set their hands and have exccuted these
presents this | fkdayof _ e ., 2005.

Signed for and on
behalf of the
President of India

In presence of :

Signed for and on
behalf of
JOGP

In presence of :

Signature : /'/\~ ’—>
/ -

rd

Designation :

Signature : /] s
Name : Modo, Sibaf

Signature : W
/

Name : SQBnIiI C’mqw

Designation : C.E:0

Signature ;- g/#ﬁéﬁ” —

Name : GOUTAM PorRs

5

Name : Syu= "9= Jefhas |
o @

{
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Signed for and on
behalf of
JSPL

In presence of :

Signed forandon °

behalf of
GSPC

In presence of

v &

Signature : ’;- —L—- !

Name : Mﬁf [N gt?an
Designatiqn:QgLe_gL_ : "’"‘M

Signature : Q.\Aﬂ ‘

Name : Nuaic  Neot

Signature : = By
Name : _M V. %IL’DQ/UJ;
Designation : D 4 M[ Pw)




Q

Signed for and on

behalf of

GAIL

In presence of

97

Signature W

Name : B-S-NEG}U .

Designation: _ D [M bé )

Signature :

Name :

LA A ALAARN

X
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APPENOIX A
DESCRIPTION OF THE CONTRACT AREA

The area comprising approximalely 81 Sq. Km.. Omhore India identified as Block AA-ONN-2003H herein and
) . shownonmemapanachedasl\ppendixa

LongnludeandLaumdemsuremenIsoomndngatpomuA B.C.D,E,F,G H1JLKLMNOPQR,S,

' T. U, and V are given beiow:
] Coordinates -
} Longitude Latitude
.' P.| Deg. | Min. | Sec. | Deg. | Min, | Sec.
A[ 93 [ 50 (4048 ] 5 | 14 | 2448
) B[ o4 | 02 | 2400 | 25 | 15 | #0.00
C[ % |01 [2100 | = | 15 | 58.00
) D[ o | 01 [2100 | 28 | 16 | 58.00
E[ % | 020600 & | 7 | 0247
) F| % | 0z [0600 | = | 18 | 2877
, JEEE A EEED
H| 8 | 00 | 5464 | = | 21 | 50.81
) V|93 | 59 | 4600 | = | 22 | 0asa
J| s3 | 58 | 4100 | = | 22 | 03.00
' K| 53 | 57 | 5438 | = | 21 | 5044
; L[ @ 000 | & | 15 | 28.00
M| @3 56 [ 1500 | = 17 | 22.27
.5 N| 93 | 85 [5782| 5 | 16 | 4945
O &3 | 50 |B00[ &= | 18 | 17.00
' O P o3 | 50 | 3600 | % | 16 | 00.00
1 Q| e | 59 ;2000 [ = | 156 | 4300
cis R| 93 | 50 [ 0700 | = | 16 | %00
) S| & | 58 |[5500] B | 6 | 4300
T| 3 [. 58 [4700 | & | 15 | 35.00
1 U[ s [ 5 [W000| = [ 15 | 07.00
._} A EBEREAEREREDD
- Al | 5 4848 3 | 94 2415
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APPENDIXN ¢

ACCOUNTING PROCEDURE TO

THE CONTRACT

BETWEEN

- L
= oa

THE GOVERNMENT OF INDIA

AND

JUBILANT OIL & GAS PRIVATE LIMITED

AND
JUBILANT SECURITIES PRIVATE LIMITED
AND .
GUJARAT STATE PETROLEUM CORPORATION LIMITED
AND ‘

IL (INDJA) LIMITED

ITH RESPECTTO C AREA

IDENTIFIED AS

A—*Y".'
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Sections

Section 1:

Section 2:

Section 3:

R

TAB F CONTENTS

Content -
General Provisions

1.1 Purpose

1.2 Definitions

1.3 Inconsistency

i.4 Documentation and Statements 1o be
submined by the Contractor

1.5 Language and units of account

1.6 Cumrency exchange rates

1.7 Payments

1.8 Arms length transactions

1.9 Audit and inspection rights of the
Government

1.10 Revision of Accounting Procedure

Classification, Definition and Aliocation of Costs and Expenditures

2.1 Segregation of Costs

2.2 Exploration Costs

2.3 Development Cosis

2.4 Produciion Costs

2.5 Service Costs

2.6 General and Administrative Costs

Costs, Expenses, Expesditures and [ncidestat Income of the Contractor

3.1 Costs recoverable and allowable without
further approval of the Government:

-3 SurfaceRighs .
312 Labour and Associated Labour Costs
3.3 Transporation Costs
3.1.4  Charges for Services -
(i) Third Parties
(ii) Affiliates of Centractor {
Communications
Office, Shore Bases and
Miscellaneous facilitics M
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Section 4

Section 5:
Scction 6:l
Section 7:
Scction 8;
Sec‘tion 9:
Scection 10:
Secetion L1:

Scction 12:

[
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Environmental Studies and Protection
Materials and Equipments

) General

{ii) Wamanty

(iii)  Value of Materials charged to the accounts undef the
Contmct |~

Duties, fees and other charges

Insurance and Losses

iegal expenses

Training costs |
General and Administrative |
Costs

Royalty, License fee, surface rentals etc.

Costs nat recoverabie and not allowable
under the Contract .

Other Costs recoverable and allowable ]
only with Management Commitice approval
Incidental income and credits

. Non-duplication of charges and crediils

Records and Inventorics of Assets

41

4.2

Records

Invenionies

Production Statement

Vilue of Production and Pricing Statement

Statement of Costs, Expenditurcs and Re;ceii)is

Cost Recovery Statement

Profit Sharing Statement

L

Local Procurement Statement

Eod of Year Statement

Budget Statcment

e
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1.4.1

A NG P DURE
SECTION |
ERAL PROVISIONS

Purposc .

Generally, the purposc of shis Accounting Procedure is 10 st oul principles and
procedures of accounting which will enable the Government of India (0 monitor
effectively the Contractor's costs, expenditures, production and income 5o (hat the
Govemment's entitlement to Profit Petroleum can be accurately determined
pursuant 10 the terms of the Contract. More specifically, the purpose of the
Accounting Procedure is to:

- classify costs snd expenditures and (o define which costs and expenditurcs
shall be allowable for cost recovery and profit sharing and paricipation
purposes; |
specify the manner in which the Contractor's accounts shall be prepared
and approved; and
address numecrous other accounting related matters.

This Accounting Procedure is intended to apply to the provisions of the Contract
and is without prejudice to the compuation of income tax under applicablc
provisions of the Income-Tax Act, 1961. as amended.

Definii

For purposes of this Accounting Procedure, the terms used hercin which are
defined in the Contract shall have the same meaning when used in this
Accounting Procedure,

Inconsistency

In the event of any inconsistency or conflict beiween the provisions of this

Accounting Procedure, and the other provisions of the Contract, the other _ _

provisions of the Contract shall prevail.

nitracl

Within nincty {90) days of.the Effective Date of the Contract, the Contractor shall
submit 10 and Jiscuss with the Govemment a proposed outline of chans of
accounts, operating records and repons, which outline shall reflect cach of the
cxicgorics and sub-categories of costs and income specified in Sections 2 and 3

4K o \guf{ M(v\\’]r
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and shall be in accordance with generally .lcccplcd standards and recognized
accounting systems and consisteni with normal petroleum industry practice and
procedures for joint venture operations.

L
Within ninc;ly (90} days of receiving the above submission, the Government shall
either provide written notification of its approval of the proposal or request, in
writing. revisions to the proposal,

Within one hundred and eighty (|80) days from the Effcctwc Date of the
Contract, the Contractor and the Govemment shall agree on the outline of charts
of accounts, records and reports which shall also describe the basis pﬂ the
accounting system and procedures to be developed and used under this Coftract,
Following such agreement, the Contractor shall expeditiously prepare and provide
the Government with formal copies of the comprehcns:ve charts of sccounts,
records and reports and allow the Government to examine the manuals and to
review procedures which are, and shalLbe observed under the Contract.

Notwithstanding the geru:mhty of the foregoing. the Contractor shall make regular

o Slalements relating to the Petroleum Operations as follows:

(l) . Producuon Statement (see Section 5 of this Accounting Procedure).

(i)  Value of Production and Pricing Statement (see Section 6 of this
Accounting Procedure).

(iii)  Statement of Costs, Expenditures and Receipls (see Section 7 of lhls
Accounting Procedure).

{iv)  Cost Recovery Statement (see Scivon & of this Accounting Procedure),

(v)  Profit Sharing Statement (see Section 9 of this Accounting Procedure)

(vi) Local Procurement Statememt (see Section 10 of this Accounting
Procedure)

(vii) End of Year Statement (see Section 11 of this Accounting Procodure)

(viii) Budget Statement (see Section 12 of this Accounting Procedure).

All reports and Statements shall be prepared in accordance with the Contract and
the laws of India and, where there are no relevant provisions in either of these, in
accordance with generally accepted practices in the international petroleum
indusiry.

Each of the entitics constituting the Comtractor shall be responsible for
maintaining its own accounting records in order to comply with all legal
requirements and to support all retums or any other sccounting reports required
by any Government amhomy in relation to the Petroleum Operations. However,
for the purposes of giving effect w this Accounting Procedure, the Party
consmutmg the Contractor who is the Operator shall be responsible for
maintaining, at its business office in India, on behalf of the Contractor, all the
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1.6.t

1.6.2

1.7.3

accounis of the Peirolcum Operations in accordance with the provisions of the
Acecounting I'rucedure und the Contract,

Laoguage and Units of Accouny

All accounts, records. books. reports and Statements shall be mainwined and
prepared in the English langusge using mercantile basis of sccounting. The
dccoums shall be maintainzd in United Siates Dollars, which shall be the
contralling currency of account for cost recovery, and profit sharing purposes.
Metsic uniis and Barrcls shall be emploved for measurements required under the

Contract.  Whertc nccessary for clarification, the Contractor may also maintain
accounts and records in other languages, currencies and units,

Cumrency Exchange Ryics

For conversion purposes between United States Dollars and Indian Rupees or any
other currency. the monthly average of the daily mean of the buying and sclling
rates of exchange as quoted by the Siae Bank of India {or any other (inancia!
body as may be mutually agreed by the Parties) for the Month in which the
revenues, costs, expenditures, reccipts or income are recorded, shall be used.
However, in the casc of any single non-US Dollar wransaction in excess of the
equivalent of fifiv thousand {50,000} US Dollars, the conversion into US Dollars
shall be performed on the basis of the average of the applicable exchange rates for
the day on which the transaction occurred.

Any realized o unre 1lized gains or losses from the exchange of currency in
respect of Petzoleum Operations shall be credited or charged 10 the accounts, A
record of the exchange rates used in converting Indian Rupees or any other
currencies into United States Dollars as specified in Section 1.6.1 shall be
maintained by the Coniractor and shall be identified in the relevant Siatements
required 10 be submitted by the Contractor in accordance with Section 1.4.2,

Payments

Subject 1o Anticle 20.3 of the Contract and the forcign exchange laws and
regulations prevaiting from time 10 time, all paymenis between the Parties shall,
unless otherwise agreed, be in United States Dollers and shall be made through a
bank designated by cach receiving Pany,

Unless otherwise specified. all sums duc under the Contract shall be paid within
forty five (45) dayvs from the date on which the obligation to pay was incurred,

All sums due by one Pany ts the other under the Contract during any Month shall,

for each day such sums are overduc during such Month, bear interest compounded
daily a1 the applicable LIBOR plus two (2) percentage points, ‘E
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1.9.1

1.9.2

1.9.3

Arms Length I'rangaclions

Unless otherwise specifically provided for in 1the Contract, all ransactions giving
rise 10 revenues, costs or expenditures which will be credited or charged to the
accounts prepared, maintained or submitted hereunder shall be conducted at arms
length or on such & basis as will assure that all such revenues, costs or
expendinures will not be lower or higher. as the case may be, than would result -
from a wansaction conducted at'arms length on a competitive basis with third
parties. o e ‘ e

Auditand | tion Ri J i

Without prejudice to statutory rights, the Government, upon at least twenty (20)
Business Days advance written notice o the Contractor, shall have the right to
inspect and audit, during normal business hours, all records and documents
supporting costs, expenditures, expenses. receipts and income. such as the
Contractor's accounts, books, records, inveices, cash vouchers, debit notes, price
lists ot similar documentation with respect o the Petroleum Cperations conducted
hereunder in each Year, within two (2) vears (or such longer period as may be
required in exceptional circumstances) froxr the end of such Year.

The Government may undertake thc,cond!'.‘ct of the audit either through its own
representatives or through a qualified fintk of recognised chartered accountants,
registered in India or a reputed consultingl {irm, appoinied for the purpase by the
Government and the costs of audit in c2se of Government auditor(s) shall be
borne by the Government, where as for oltside auditor(s), this shall be bome by
the Contractor as a General and Administrive Cost.

In conducting the audit, the Governmez: or its auditors shall be entitled to
examine and verify, at reasonable times, jall charges and credits relating 1o the
Contracior’'s activities under the Contraci| and all books of account, accounting
entries. material records and inventories. vouchers, payrolls, invoices and zny
other documents, correspondence and records considered necessary by the
Government to andit and verify the chargzs and crédits. The auditors shall also
have the right, in connection with such 2idit, to visit and inspect. at reasonable
times, .l sites, plants, facilities, warehousss and offices of the Contractor direcily
or indirectly serving the Petroleum Operyions, and to physically examine other
propenty. facilities and stocks used in Peroleum Operations, wherever located
and to question personnel associated “sith. those operations. Where the
Government requires verification of charges made by. an Affiliate, the
Government shall have the right to cbtain an sudit centificate from an
internationally recognized firm of publi: accountams acceptable to both the
Govemment and the Contractor. which mi: be the Contractor's statutory auditor.
Submission of the audit certificate, sh! in no way relieve ¢or diminish the
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1.9.4

1.9.5

1.9.6

1.9.7

1.9.8

LI0

responsibility of the Comractor for the compliance with the obligaitans under the
Contract,

Any sudit exceptions shall be made by the Governmens in wriling and notified %o
the Contractor within one hundred and twenty (120) days following completion of
the audit in question.

The Contractor shall snswer any notice of exception under Section 1.9.4 within
onc hundred and twenty (120) days of the reecipt of such nolice. Where the
Contractor has, after the said one hundred and 1wenty (120) days, failed to answer
2 notice of exception, the exception shall prevail and deemed to have been agreed
to by the Contractor,

All agreed adjustments resulting from an audit and sll adjustments required by
prevailing exceptions under Section 1.9.5 shall be promptly made in the
Contractor's accounts and any consequential adjustments 1o the Governments
entitlement to Petroleum shall be made within thinty (30) days therefrom,

Notwithstanding any reference 1o a Sole Experi or Arbitration in accordance with
the provisions of the Contraci, in case any amount is claimed as due to the
Govemment resulting from the audit exception bul not accepled or senled by the
Contractor, then the Contractor shall deposit such claimed amount in a escrow
account to be opened with a financial institution, failing mutually agreed
agreement with State Bank of India within thiny (30) days from the date when the
amount is disputed by the Contractor. The smount in escrow account along with
any intcrest accumulated thereon shall be appropriated or adjusted in sccordance
with the decision or award of-the Sole Expert or Arbitral Tribunal as may be or
otherwise as mutually agreed to between the Panies,

If the Contractor and the Government are unable to reach final agreement on
proposed audit adjustments, either Party may refer any disputc thereon to a sole
expert as provided for in the Contract. So long as any issues are outsianding with
respect to an audit, the Contractor shall maintain the relevant documents amd
permit inspection thereof until the issue is resolved.

By mutuxl agreement between the Government and the Contracior, 1his
Accounting Procedure may be revised from time 1o time, in wriling, signed by the
Parties, stating the date upon which the amendments shall become cflective,

Pre f\/.w’\w
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SECTION 2 :

CLASSIFICATION, DEFINIT D ALLOCATION OF COSTS

AND EXPENDITURES

tio ts ) :
1
Costs shall be segregated in accordance with the purposes for which such
expenditures arc made. All costs and expenditures allowable under Section 3,
relating to Petroleum Operations, shall be classified, defined and allocated as sel
out below in this Section.

Exploration Costs

t

Exploranon| Costs are all direct and allocated indirect expenditures mcurred in the
search for Petroleum it an area which is, or was at the time when such costs were
incurred, pa_n of the Contract Area, including cxpenditures incurred in respect of:

Aenal, gcophysncal geochemncal palacontological, geological, topographid®¥and
seismic surveys, analysis and studies and their interpretation.

Core hole drilling and water Well drilling.

Labour; materials, supplies and services used in drilling Wells with the object of
finding Petroleum or in drilling Appraisal Wells provided that if such Wells are
completed as_producing Wells or injection Well for enhancing Oil recovery, the
costs of completion thercof shall be classified as Development Costs,

Facilities used solely in suppon of the purposcs described in Sections 2.2.1, 2.2.2
and 2.2.3 above, including access roads, all separately identified.

Any Service Costs and General and Administrative Costs directly incurred on
exploration activities and idemifiable ag such and a portion of the remaining
Service Costs and General and Administrative Costs allocated to Exploration
Operations, datermined by the proportionate share of total Contract -Costs
(excluding General and Administrative Costs and Service Costs) represenied by
all other Exploration Costs. .

Geological and geophysical information purchased or acquired in connection with
Exploration Operations.

Any other cxpenditures incurred in the scarch for Petroleum not covered under

_ Sections 2.3 or 2.4. ‘ \T
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Development Costy

Development Costs are alf direct and allocated indirect expenditures incurred with

respect 10 the development of discaveries within the Contract Area including
expenditures incurred on account of:

Geological and  Geophysical information acquired in commection with
Development Operations,

Drilling Development Wells, whether these Wells are dry or producing and
drilling Wells for the injection of water or Gas 1o enhance recovery of Petroteum.

Compleiing of Exploration Wells by way of installation of casing or equipment or
atherwise or for the urpose of bringing a Well into use as 2 producing Well or as
a Well for the injection of water or Gas to eshance recovery of Petrobeum.

Purchase. installation or construction of production, lransport snd swrage
facilities for production of Perroleum, such as pipclines, flow lines, production
and restment units, wellhead equipment. subsurface equipment, cnhanced
recovery systems, offshorc and onshore platforms, expon 1erminals and piers,
harbours and related facilitics and access roads for production activitics.

Engineering and design studies for facilities referred 10 in Section 2.3.3.

Any Service Costs and General and Administrative Costs directly incurred in
Development Operations and identifiable as such and a portion of the remaining
Service Costs and General and Administrative Costs allocated to development
activitics. determined by the proportionsie share of total Contract Cosis
(excluding General and Administrative Costs and Service Costs) represented by
all other Development Costs.

Production Costs

Producuon Costs are cxpenditurcs incurred on Production Operazons afier the
start of production from the Field (which are other than Exploration and
Devclopment Costs). The balance of General and Administative Costs and

Service Costs not aHocaled to Exploration Costs or Development Costs shall be
allocated 1o Production Costs. .

Service Costs

Service Costs arc direct and indirect expenditures incurred in suppont of °

Petroteum Operations in the Contract Area, including expenditures on
warchouses, piers, marinc vessels, vehicles, motorized rolling equipment, sircnft,
fire and security sutions, workshops, waler and sewenige plants, power plants,
housing. community and recreationsal facilities and fumi md to0ls and

P SR

® PBPVP VDIPPPDPIVDDDW DWW

oy




2.6

2.6.1

2.6.2

263

equipment used in these activities. Service Costs in any Year shall include the

costs incurred in such Year to purchase and/or construct the said facilities as well

as the annual costs of maintaining and operating the same, each to,be identified

separately. All Service Costs shall be regularly allocated as specificd in Sections

2.2.5, 2.3.5 and 2.4 to Exploration Cosu. Development Costs and Production *
Costs and shall be separately shown under.each of these categories. Where

Service Costs are made in respect of shared facilities, the basis of allotation of
costs (o Petroleum Operations hereunder shall be speclf' ed.

eneral an ini i\'e

General and Administrative Costs are  expenditures incurred on general
administration and management primarity and principally related to Petroleum
Operations in or in connection with the Contract Area, and shall include:

main office, field office and general admlmslrauvc expenditures in India
including supervisory, accounting and cmployee relationis services;

an annual overhead charge for services rendered by the parent ‘company or an
Affiliate to support and manage Petrolcum Operations under the Contract, and for
staff advice and assistance including financial, legal, aocotmtmg and employee
relations services, but excluding any remuneration for services charged separately
under this Accounting Procedure, pro\ndcd that:-

(i) for the period from the ‘Effective Date unul the daie on which the first

Development Plan under the Contract is approved by the Government, this
annual charge shall be_the Contractor's verifiable expenditure but shall in
no event be greater than the follol\mng percentages of the total-Coniract
Costs incurred during the Contract Year in or in connection with the
Contract Area and qlnlifying for mlx_:over)' pursuant te Section 3:

Contract costs in any : ' Annual overhead charge
Contract year (in million USS) ! '
0-2 i 3%
Over 2-5 , US$60,000 + "% of Coniract Costs
: .| inexcess of US § 2 million.
Over -, US §'120,000 + 1% of Contract
Costs in excess of US $ 5 million

o *

(i}  from the date on which the first Delvelopmem Plan is approved, the charge
shal] beatanamoumormelobeagnedon berween the Partics and
stated in the Development Plan. !

All General and Administrative Costs shall be regularly allocated as specified in
Sections 2.2.5. 2.3.5 and 2.4 w Exploration Costs, Development Costs and
Production Cests respectively, and shall be separately shown under each of these

cost categories. fY ‘J-'J M
/ﬁ“ -



3

—
SECTION )
P DI ND INCIDENTAL INCOMEFE
F OR
Withgut Further val of the Governmem

Costs incurred by the Contracior on Petroleum Openitions as per reviewed or
spproved Work Programme and Budgei by the Management Commitice as the
case may be, pursuant to the Contraci as classified under the headings referred 10
in Section 2 shall be allowable for the purposes of the Contract except 10 the
extent provided in Section 1.2 or elsewhere in 1his Accounting Procedure, and
subject 1o sudit, as referved 10 in Anicles 25.4.1 10 25.4.4 and Anticle 25.5. as
provided for herein. Further in case of varistion in costs over the
reviewed/spproved Work Programme and Budgel, as the case may be, or re-
appropriation of costs, shall be submitted 10 the Management Comminice for
review/approval, as the case may be, within thiny (30) days from end of the
relevant Financial Year and subject 1o the audit and other provisions of the
Contract, such costs shall be allowable for the purposes of the Contract.

Surfece Rights

All direct costs necessary for the acquisition, renewal or relinquishment of surface

rights acquired and maintained in force for the purposes of the Contract except as
provided in Section 3.1.9.

MMMM i o

() Wmmmmm

Costs of all the Contractor's locally recruited employees who are directh
engaged in the conduct of Petroleum Operations under the Contract in
India. Such costs shall include the costs of emplovec benelits and
Government benefits for employees and levies imposed on the Contracior
-as an employer, transporiation and relocalion costs within India of the
employee and such members of the employec’s family as per the personnel
policy of the employer as required by law or customary practice in India.
Il such employees are engaged in other activities in India, in additien 10
Petroleum Operations, the cost of such employees shall be apporiioned on
a time sheet basis according to sound and acceptable accounting

principles.
(®)  Assigned Personnel /{ e “’6
e
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Costs of salarics and wages. including bonuses, of the Contracior's
employees dircctly and necessarily cngaged in the conduct of the
Petroleum Operations under the Contract, whether temporarily ot
permanently assigned, itrespective of the location of such employees, it
being understood that in the case of those personnel only a portion of
whose lime is wholly dedicated o Petroleum Operations under the
Contract, only that pro rata portion of applicable salaries, wages, and other
costs, as specified in Sections 3.1.2(c), (d}, (e), (I} and (g), shatl be
charged and the basis of such pre rata altocation shall be specified.

()  The Contractor's costs regarding holiday, vacation, sickness and disability
benefits and living and housing and other customary allowances
applicable to the salaries and wages chargeable under Section 3.1.2(b)
above, - !

(d)  Expenses or contributions made pursuant to assessments or obligations
imposed under the laws of India which are applicable o the Contractor's
cost of salaries and wages chargeable under Section 3.1 .2(b}) above.

{¢)  The Contractor's cost of established plans for employees' group life

_ insurance, hospitalization, pension, retirement and other benefit plans of a
like nawre customarily granted to the Contractor's employees provided,
however, that such costs are in accordance with generally accepted
standards in the international petroleum industry, applicable to salariés and
wages chargeable 10 Petroleum Operations under Section 3.1 .2(b) above.

) Personal income taxes where and when they are paid by the Contractor 1o
the Govemment of India for the employee, in accordance with the
Contractor's standard personnel policies. .

(8)  Reasonable transportation and travel expenses of employees of the
Contracter, including those made for trave! and relocation of the expatriate .
cmplloyees, including their dependent family and personal effects,
assigned to India whose salaries and wages are chargeable 10 Petroleum
Operations under Section 3.1 2(b) above. '

Tmlsporlalion cost as used in this Section shall mean the cost of freight and
passenger service and any accountable incidental expenditures related to triflsfer
trave! and authorized under the Contractor’s standard personnel policies. The
Contractor “shall ensure that all expenditures related to transportation costs are
cquitably atlocsted to the activities which have benefited from the personnel

concermned. !
[ranaportation Costs

The reasonable cost of transportation of equipment, materials and supplies within
India and from outside India to India necessary for the conduct of Petroleum
Operations uncer the Contract, including directly related costs such as urloading
charges, dock fees and inland and ocean freight charges. L\
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314 é Charges for Services

i (i) Third Pagics

y -
The actual costs of contract services, services of professional consultants, utilities
and other services necessary for the conduct of Petroleum Operations under 1he
Contract performed by third parties other than an AfFiliaic of the Conuractor,
provided that the transactions resulting in such costs are undertaken pursuant 1o
Scction 1.8 of this Accounting Procedure.

(i} izt niracior
{a)  Professional and Adminisirative Services and Expenscs

Cost of professional and sdminisirative services provided by any Affiliate
for the direct benefit of Petrolewn Operations, including, but not limited
w.mimmvﬂedbyhm“mm.w.
imMMdeiﬁMuMthm
covered by Section 3.1.4 (ii)b) which the Contractor may use in licu of
having its own employees, Charges shall be cqual 10 the actuat cost of
providing their services, shall not include sny clement of profit and shall
not be any higher than the most favourable prices charged by the Affiliate
to third parties for comparable services under similar terms and conditions
elsewhere and will be fair and reasonable in the light of prevailing modem
oilficld and petroleum industry peactices,

(b)  Scientific or Technical Personnel

Cost of scientific or technical personnel services provided by any Affiliate
of the Contractor for the direct benefit of Petroleum Operations, which
cost shall be charged on a cost of service basis, Charges therefor shall not
exceed charges for comparable services currently provided by outside
technical service organizations of comparable qualifications. Unless the
work Lo be done by such personnel is covered by an Approved Budgel and
Work Programme, the Comtractor shall not authorize work by such
personncl without approval of the Management Comminec.

(c)  Equipment, facilides and property owned ané fumished by the
. Contracior's Afflilises, at rales commensurate with the cost of ownership
and operation provided. however, that such rates shall not exceed those
currently prevailing for the supply of like equipment, facilities and
property on companble terms in the area where the Petroleum Operations
are being conducted. The equipment and facilities referred 1o herein shall
exclude major investment items such as (but not limited to) drilling rigs,
producing piatforms, oil treating facilites, oil and gas loading and
iransporation systems, storge and terminal facilites and other major
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facifities, rates for which shall be subject to separale agreement with the
Goverment.

Communications - -

Cost of acquiring, leasing, installing, operating, repairing and maintaining
communication systems including radio, satellite link and microwave facilities
between the Contract Area and the Contractor's nearcst base facility.

1T

ice, Shore i ci
Net cost to the Contractor of establishing, maintaining and operating any office,
sub-office, shore base facility,  warehouse, housing or other facility directly
serving the Petroleum Operations. If any such facility services contract areas
other than the Contract Area, or any business other than Petroleum Operations,
the ne1 costs thereof shall be allocated on an equitable and consistent basis,

Envirormental Studies and E_l_'gjcctign' oo

Costs incurred in conducting the environmiental impact assessment studies for the
Contract Arca, and in taking cnvimnz?enwl protection measurés including
abandorment cost or contribution 1o abandonment funds as may be created for -
abandorment and Site Restoration pursuanf to the terms of the Contract.

‘Materials and equipment

(i) Greneral

3o far as is practicable and consistent with -efficient and economical
operation, only such material shall be purchased or furnished by the
Contractor for use in the Petroleum Operations as may be required for use
i the reasonably foreseeable future and the accumulation of surplus
socks shall be avoided.; Material and equipment held in inventory shall
snly be charged to the 3cépunts when such material is removed from
‘aventory and used in Pewroleum Operations, Costs shall be charged to the
accounting records and books bmq on the “First-in. First-out method™.

1

(i)  Wamanty —_——

‘1 the case of defective material or ¢quipment, any ‘djuslmem received by
D¢ Contractor from the suppliers’ or manufacturers or their agents in
=spect of any warranty on material or equipment shall be credited to the

:

woounts qndcrtthlonmct.b . ‘ . ‘
(iii) Amwmmmw
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(x)

(b)

Except as otherwise provided in subparagraph (b) below, materials
purchased by the Contractor for use in the.Petroleum Operations shall be
valued 10 include invoice price less irade and cash discounts, if any,
purchase and procurement fees plus freight and forwarding charges
between point of supply and point of shipment, freight 10 pon of
destination, insurance, taxes, custom duties, consular fees, other items
chargeable against imporied material and, where applicable, handling and
transportation costs from point of importation 10 warehouse or operating
site, and these costs shall not exceed those currenily prevailing in normal
arms length transactions on the open markel.

Maierial pur'chascd from or sold 10 Affilintes or iansferred 1o or from
activities of the Contractor other than Petroleum Operations under the
Contract:

(sa) new material (hereinafier referred to as condilion A) shall be
valued st the current international price which shall not exceed the

price prevailing in norma) arms kength transactions on the open
market;

(bb)  used material which iz in sound and serviceable condition and is
suitable for reuse without reconditioning (hereinafter referred to ns
condition B) shall be priced a1 not more than seventy five per cent
(75%) of the current price of the above mentioned new materials;

{cc)  used material which cannot be classificd as condition B, but which,
after reconditioning, will be further serviccable for original
function as good sccond-hand condition B material or is
scrviceable for original function, but substantially not suitable for
reconditioning (hercinafler referred 10 as condition C) shall be
priced a1 not more than fifly per cent (50%) of the curren! price of
the new material referred 1o above as condition A.

- —
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The cost of reconditioning shall be charged to the reconditioned erial,
provided that the condition C material valuc plus the cost of reconditioni g docs
not exceed the value of condition B material.

Material which cannot be classified as condition I3 r.;r condition C shall be priced
at a value commensurate with its use.

Matcrial involving erection expenditure shall be charged st the spplicable
condition percentage (referred 10 above) of the current knocked-down price of

new material referred o above as condition A, /Y M
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3.1.10

3L

il

When the use of matenal is temporary and ils service 1o the Petroleun Operations
does not justify the reduction in price in retation 10 materials referred 1o above as
conditions B and C, such meterial shall be priced on a basis that will resull in a
net charge to the accounts under the Contract consistent wﬂh the value ol' the
servwe rendered.

Any duties, levies, fees, charges and any other assessments levied by any
governmental or taxing authority in conneclion with the Contractor's activities
under the Contract anc paid direcily by the Contractor except corpome income
tax payable by the constituents of the Contractor.

Insurance and Losses

Insurance premia and costs incutred for insurance pursuant to Article 24 of the
Contract, prowded that such insurance is cusiomary, affords prudent protection
against risk and is at premwm no higher than that charged on a compeumc
basis by insurance companies which are not Affiliates. Except as provided in
Sections 3.2 (ix), Section 3.2(x) and Section 3.2(xi), actual costs and losses
incurred shall be allowable to the extent not made good by insurance. Such costs
may include, but are not limited to, repair and replacement of property in the
Contract Area resulting from damages or losses incurred by fire, flood, storm.
theft, accident or such other cause.

Legal Expenses

All reasonable costs and expenses, except Section 3.2 (xi) resulting from the
handling, investigating. asserting, defending, or settling of any claim or legal
action necessary or expedient for the procuring, perfecting, relention, and
protection of the Conwract Arca and in defending or pmseculmg la\vsuus
involving the Contract Area or any third party claim arising out of Petroleum
Operations under the Contract, or sums paid in respect of legal services necessary
for the protection of the joint interest of Government and the Contracior, shall be
allowable. Such expenditures shall include acomey's fees, court costs, costs of
investigation and procurement of evidence ard amounts paid in settlement or
satisfaction of any such litigation and ¢laims provided such costs are not covered
clsewhere in the Accounting Procedure. Where legal services arc rendered in
such matiers by salaried or regularly retained lawyers of the Contraclor or an
AfTiliate, such compensation shall be included instead under Section 3.1.2 0r3.1.4

- (ii) above ls npphuble

All costs and expenses incurred-by the Contrse:or in training as is requlred)ﬂ\der
Article 22 of the Contract.

o .u
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The costs described in Section 2.6.] and the charge described in Section 2.6.2 of
this Accounting Procedure.
Rovalty, License fee, surface renals etc.

Royalty, License fee, surface rentals, dead rents and other levies and txes paid 1o
the Government of India or State Government or local Government bodies or
authority or agency except income tax paid o the Government.

ieecoverable |

The following costs and expenses shall not be recoverable or allowable (whether
directly as such or indirectly as part of any other charges or expense) for cost
recovery and profit sharing purposes under the Contract

{i) costs and charges incurred before the Effective Date including costs in
respect of preparation, signature or ratification of this Contract;

Explanatory Note : It is clarified that costs and expenditures, incurred
prior to the Effective Date but after the execution of the Contract, for
making stalutory payments in connection with the Petroleum Operations
such as Petroteum Exploration License (PEL) fee and application fee shall
be sllowed as Contract Cost and shall be cost recoverable,

(i)  expenditures in respect of any financial transaction to negotate, float or
otherwise obtain or secure funds for Petrolcum Operations including, but
not timited to, interest, commission, brokerage and fees retated to such
iransactions, as well as exchange losses on loans or other financing,
whether between AfTiliates or otherwise;

{iii} coms of marketing or transponation of Petroleum beyond the Delivery
Point;

{iv)  expenditures incurred in obuaining. femishing and maimaining the
puaranices required under the Contract and any other amouzis spent on
indemnitics with regard io non-fulfillment of contractual obligations;

(v)  auomey’s fecs and other costs and charges in connection with arbitration
proceedings and sole expert determination pursuant to the Comtract;

(vi) fines, imerest and penaliies imposed by Couns of law of the Republic of
Indis;

(vii) donations and contributions:

(viii) expenditures on creation of any partaership or joint venture mTRAgCmEnt;

(ix)  amounts paid with respect 10 non-fulfiltment of contractual obligations;

(x)  cosms incurred as » result of failure w insure where insurance is required
pursuant to the Contract, or of failure 1o follow procedures laid down by
an insurance policy or' where the Coetractor has elected 10 seif insure, or

has under-insured; = L‘
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(xi}  costs and expenditlures incurred as a result of misconduct or negligenee of
the Contractor; and _ .

{xii) expenses of the members of the Management Commiliee as per Article
6.12,

T oSt v ! nly _wj
approval . . )
Any other costs and expenditures not included in Section 3.1 or 3.2 of this
Accounting Procedure but which have been incurred by the Contractor for the
necessary and proper conduct of Petroleum Operations shall be allowed 1o be
recovered only with the express prior approval in writing of the Management
Committee,

Ingidental Income and Credits

All incidental income and proceeds received from Petroleum Operations under the
Contract, including but not limited to the items listed below, shall be credited 1o
the accounts under the Contract and shall be taken into account for cost recovery,
and Profit Petroleum sharing purposes in the manner described in Articles 15 and
16 of the Contract:- o :

(i}  The proceeds of any insurance or ¢laim or judicial awards in connection
with Petroleum Operations under the Contract or any assets charged to the
accounts under the Contract where such operations or assets have been
insured and the premia charged to the accounts under the Contract; :

(i)  Revenue receivéd from third parties for the use of property, or assets, the
cost of which has been charged tolthe accounts under the Contract; ’

(i) Any adjustment reccived by the Contracior ' from the
suppliers/manufacturers or their agents in connection with defective
material, the cost of which was previously charged by the ‘Contractar to
the accounts under the Contract;

(iv)  Rentals, refunds or other credits received by the Contractor which apply to
any charge which has been made to the accounts under the Contract:

(v)  Prices originally charged 10 the accounts under the Contract for materials
subsequently exported from the Republic of India without being used in

. Petrolcum Operations under the Contract; )

(vi)  Proceeds from the sale or exchange by, the Contractor of assets, piant or
facilitics, the acquisition costs of which have been charged 1o the accounts
under the Contract; : >

(vii) Legal costs charged 10 the accounts under Section 3.1.11 of this
Accounting Procedure and subsequently recovered by the Contractor.

Duplicati edits | ) h1
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Notwithstanding any provision to the contrary in this Accounting PProcedure, it is
the objective of the Partics that there shall be no duplication of charges or credils
1o the accounts under the Contract.

o
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RECORDS D INVENTORIES OF S

Records

The Contractor shall keep and maintain detailed records of property and assets in
usc for or in connection with Petroleumy Operations under the Contract in
accordance with normal practices in exploration and production activities of the
international petroleum industry. Such records shall include information on
quantities, location and condition of such property and assets, and whclhcr such
property or assets are leased or owned.

Inventories
The Contractor shall:

(a) not less than once every twelve (12) Months with respect to movable
assets; and
(b)  not less than once cvery three (3) Years with respect to immovable assets,

take an inventory of the assets used for or in connection with Petroleum

- Operations in terms of the Contract and address and deliver such inventorfy 1o the

Government together with a written statement of the principles upon which
valuation of the asscts mentioned in such inventory has been based.

The Contracter shall give the Government at least thirty (30) days nolice in
wriling in the manner provided for in the Contract of its intention to ke the
inventory referred to in Section 4.2.1 and the Government shall have the right 1o
be represented when such inventory is taken.

When an assignment of rights under the Contract takes place, a special inventory
shall be taken by the Contractor at the request of the assignee provided that the
cost ot such inventory is bome by the assignee and paid to the Contractor,

i

In order to give effect -to_ Anicle 27 of the Conlra-ct, the Contractor shall provide
the Government with a comprehensive list of all relevant asseis when requested

by the Government to do so. (Y
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5.4 From the datc of first production of Petroleum from the Contract Area the
Contracior shall submit a monthly Production Statement to Government showing

the following information separately of each producing Field and in aggregate for
the Contract Asca:

3.1 The quantily of Crude Oil and Condensate produced and saved, )

5.1.2 The quality and characieristics of such Crude Qil and Condensate produced and N
saved.

513 The quantity of Associsied Natural Gas and Non Aswxiated Naturat Gos
produced and saved.

5.4 The quality, characteristics and composition of such Nawral Gas produced and

saved scparately,

5.1.5 The quantities of Crude Oil, Condensate and Natural Gas used for the purposes of
carrying on drilling and production operations and pumping to Field storage, as
well a3 quantities re-injected,

5.1.6 The quantities of Crude Oi!. Condensate and Nawral Gas unavoidably losi.

517 The quantitics of Nawural Gas flared and vented.

5.1.8 The size of Pewroleurn stocks heid on the first day of the Mosth in question.

51 .9 The size of Peoleum siocks held on the last day of the Moz in questics.

5110 The quantities of Natural Gas reinjected into the Petroleum Feservoir.

5L The number of days in the, Month J.sing which Petroleur. was produced from
each Field.

5.1.12 The Gas-Oil ratio for each Reservoir and Field for the relevant Month.

5113 Water production, water injection and Reservoir pressure dua for each Reservoir

and Ficld.
-
/Y ul .
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5.5

All quantitics shown in this Statement shall be expressed in both volumetric terms

{barrcls of Oil and cubic metres of Gas) and in the case of Oil in weight (metric
lonnes). .

Far the purpose of reporting Field production quantities pursuant to this Section,
the Contractor shall agree with the Management Committee on the exaci area to
be designated as Development Area. !
The Govemment may direct in writing. that the Contractor include  other
reasonable particulars relating to the production of Pet:oleum in its monthly
Production Statement, and the Contractor shall comply with such chrccuon

The Production Statement for each Month shalj be submitied to Government o
later than fifteen {15) days aﬁgr the end of such Month, \,r
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6.1

6.1.2

6.1.3

6.1.5
6.1.6

6.1.7

6.2

- SECTION &
VALUE OF PRODUCTION AND PRICING STATEMENT

The Contractor shall, for the purposes of Article 19 of the Contract, prepare a
Statement providing calculations of the value of Crude Oil and Condensate
produced and saved during each Month. This Siatement shall contain the
following information:

The quantities, prices and receipts realised therefor by the Contractor as a result of
sales of Crude Oil and Condensate to third parties made during the Month in
question.

The quantities, prices and receipts realised therefor by the Contractor as a result of
sales of Crude Oil and Condensate made during the Month in question, other than
to third partics, if any.

The quantities of Crude Oil and Condensate sppropristed by the Contractor 10
refining or other processing without otherwise being disposed of in the form of
Crude Oil or Condensate,

The value of stocks of Crude Oil and Condensate on the first day of the Month in
question.

The value of stocks of Crude Qil and Condensate on the tast day of the Month in
question, :

The percenwage volume of total sales of Crude Oil and Condensate made by the
Contractor during the Month that are Arms Length Sales 10 third parties.

Information available 1o the Contractor, insofar a3 required for the purposes of
Article 19 of the Contract, conceming the prices of competitive crude oils
produced by the main petroleum producing and exponiing countries including
contract prices, discounts and premia, and prices obtained on the spot markets,

The Contractor shall, for the purpose of Articie 21 of the Contract, prepare a
Statement providing calculations of the value of Associated Natural Gas and Non
Associated Natural Gas produced, Nared intemally used, saved and sold during
each Month. This Statement shall contain all information of the type specified in
Section 6.1 for Crude Qil as is applicable to Gas and such other relevant
information as may be required by Government.

-
A
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6.4

The Siatements required pursuant to Sections 6.1 and 6.2 shall include a detailed
breakdown of the calcclation of the prices ol Crude Oil, Condensate, Associated
Natural Gas and Non Associated Natural Gas pursuant to the provisions of
Anrticles 19 and 21,

The Value of Production and Pricing Statement for each Month shall be submitted
to Government nct later than thirty (30) days afier the end of such Month. .

R
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TATEM F PENDIT ANDR IFTS

The Contractor shall prepare with respect 1o esch Quarter a Statement of Costs,
Expenditures and Receipts under the Contract using mercantile basis of
accounting. The Sutement shall distinguish between Explortion Costs,
Development Costs and Production Coss and shall separately identify all
significant items of costs and cxpenditure as itemised in Section 3 of this
Accounting Procedure within these calegories. The Statement of receipts shali
distinguish between income from the sale of Petroleum and incidental income of
the son itemised in Scction 3.4 of this Accounting Procedure. If the Govemment
is not satisfied with the degree of disaggregation within the categories, it shall be
entitied 10 request a more detsiled breakd:wn. The Statement shall show the
following:

Actual costs, expenditures and receipts for the Quarter in question.

Cumulative costs, expenditures and reccipts '.'l_:r the Year in question.

Latest forecast of cumulative cosis, expendicures and receipis at the Year end,
Variations between budget forecast and lates lorceast and explanations thereof,

The Sumement of Costs, Expenditures and Reccipts of each Quarter shall be
submiued 10 Government no! later than &ty (30) days after the end of such

Quancer, .
Yy
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1

The Contractor shall propare with respect to each Calendar Quartér & Cost
Recovery Statement containing the following information:

Unrecovered Contract Costs carried fonv#d from the previous Quarter, if any.
Contract Costs for the Quarter in question.
Total Contract Costs for the Qumer in question (Section 8.1.1 plu§ Section 8.1.2),

Quantity and value of Cost Petroleum taken and disposed of by the Contractor for
the Quarter in question. '

Contract COsls recovered during the Quarter in queslion as per Article 15.

Total cumulative amount of Contract Costs recovered up to the end of the Quarter

_ in qQuestion. -

Amount of Contract Costs to be carried fol'ward into the next Quarter.

The Cost Recovery Statement for each Quarter shall be submitted 10 Govemnment
not later than thirty (30) days afier the end of such Quaner.
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9.1

9.1.2

9.1.3
914

9.1.5

9.1.6

9.2

SECTION?
PROFTT SHARING STATEMENT

The Contractor shall preparc with respect to each Quaner a Profis Sharing
Statement containing the following information:

The calculation of the applicable net cash flows as defined in Appendix D for the
Quarter in question,

The value of the Investment Multiple applicable in the Quarter in question.

Based on Section 9.1.2 and Article 16, the appropriste percentages of Profii
Petroleun for the Government and the Contractor in the Quaner in question.

The total amount of Profit Petroleum 10 be shared between the Governmen: and
the Contractor in the Quarter in question,

Based on Sections 9.1.3 and 9.1.4, the amount of Profit Peroleum due to the
Government and the Contractor as well as 1o each constituent of the Contracter in
the Quarter in question.

The actual amounts of Petroleum taken or payment reccived by Governmeni and
the Contractor as well as by each constituent of the Coniractor duting the Quarter
in question to satisfy their entitlements pursuant 1o Section 9.1.5,

Adjustments 10 be made, il any, in future Quaricrs in the respeciive amounts of
Profit Petroleumn due to the Government and the Contractor as wel! as to each
constituent of the Contractor on sccount of any differences between the amounis
specified in Sections 9.1.5 and 9.1.6. as well as any cumulative sdjustments
outstanding from previous Quarters.

The Profit Sharing Staternent shall be submitied 1o Government not fater than
thirty (30) days after the end of such Quarter. Any amoum duc or adjustment
required in profit sharing-among the Pirtics shall b made within thiny (30) days
from the submission of the Statement to the Government, H
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10.2
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SECTION 10

LOCAL PROCUREMENT STATEMENT
] B

-
i

In furtherance of the obligation ip Anticle 23 of the Contract for the Contractor to
give preference to the procurcment of Indian goods and services, the Contractor
shall prepare in respect of each Year a local procurement statement, containing
the following information:

(a)

(b}

(©

(@)
(e}

The amount of expenditure incurred by the Contractor directly, or
indirectly through its Subcontractors, on goods supplied, produced or
manufactured in India;

the amount of expenditure incurred by the Contractor directly, or
indirectly through its Subcontractors. on services provided by Indian
cntities;

the respective percentages that the expenditures recorded under items (a)
and (b) above represent of the (‘-m(-raclor s total expenditures;

a detailed description of the procedures adopted during the Year to
identify and purchase goods and services from Indian suppliers; and -

-a detailed exposition of how the local purchases for the Year as recorded

under items (a) and (b) above compared with the projected purchases
included in the budge1 statement for that Year (pursuant to Section 12.1.3),
with explanations for any significant variations;

The local procurement statement shall be submitted to the Government wnhm
sixty (60) days after the end of each Year.
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1.2

T

SECTION 1)

The Contractor shall prepare a definitive End of Year Sistement. The Statement
shall contsin aggregated information in the same format as required in the
Production Ststement, Value of Production and Pricing Sumement. Statement of
Costs, Expenditures and Receipts, Cost Recovery Statement and Profit Shasing
Statement, but shalt b= based on actual quantities of Petroleum produced, income
received and costs and expenditures incurred. Dased upon this Staiement, any

adjustments that are necessary shall be made 1o the transactions concemed under
the Contract.

(Explanstion : End of yesr Statemment shall further comsin the Wem wise
justification for the varistion between the actual costs and expenditure incurred
and included in the stutement of costs, expenditure and receipls vis-d-vis the
Budgets for corresponding line items.|

The End of Year Statement for each Year shall be submitied 10 Government
within ninety (90) devs of the end of such Year.
i y (90) ¥s0 c “/\
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", 12.1.1
12.1.2
)

") 1213

12.2

EdﬂO'l;
BUDGET STATEMENT

The Contractor shall prepare a Budget Statcment for each Year. This Statement
shall distinguish between budgeted Exploration Costs, Development Costs and
Production Costs and.shatl show the following; :

Forecast costs, expenditures and receipts for the Year in question.

A schedule showing the most important individual ilcms of total costs,
expenditures and receipts for the said Year. -

Estimated amounts to be spem in the Year on procuring goods and services in
India.

The Budget Statement 'shall be subm:tted to Governmer: with respect to each
Year not less than ninety (90) days before the start of the stid Year provided that
in the case of the Year in which the Effective Date falls, the Budgct Statement
shall be submmed within ninety (90) days of the Effective Dale

/53‘ ’)/J"J



PPENDIX-D

Tl FTH hid ENT MULTIPLE
R PROD RING PURPOSES

In accordance with the provisions of Article 16, the share of the Government and
the Contractor respectively of Profit Petroleum from the Contract Area in any
Year shall be determined by the Investment Multiple camed by the Contracior
from the then Petroleum Operations ai the ¢nd of the preceding Year. These
measuees of profitability shall be calculated on the basis of the appropriate net
cash flows as specified in this Appendix D.

The "Net Cash Income™ of the Contractor from their Petroteum Operations in any
particular Year is the aggregate value for the Year of the following:

(i) Cont Petroleum entitlement of the Contractor as provided in Anicle 15:
plus

{ii}  Profit Pewoleum entitlement of the Contracior as provided in Aricle 16;
plus

(i)  1he Contractor’s all incidental income (of the type specified in section 3.4
of the Accounting Procedure} arising from Petroleum Operations;

(iv)  the Contractor’s Production Costs and royally paymenis (Aricle 17
incurred on or in the Contract Area;

The “Investment” made by the Contractor in the Conizzer Area in 2ny panticular
Year is the aggregate value for the Year of:

(i) the Comtractor's Exploration Costs incurred on or in the Coniract Area
pursuant 10 Article 15

plus

(ii)  the Contractor’s Development Costs incurred on or in the Contract Area,

For the purposes of the ealculation of the Investment Muliiple, costs or

expenditures which are not allowable as provided in the Accounung Procedure
shall be excluded from Contract Costs and be disregarded.

s
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The Investment Muhtipie ratio carned by the Contractor as at the end of any Year
shall be calculated by dividing the aggregate value of the addition of cach of the
annual Net Cash Incomes (accumulated, without interest; up to and including that
Year starting from the Year in which Production Costs were first incurred or
Production first arose) by.the aggregate valuc of the addition of cach of the annual
Investments (accumulaied, without interest, up to and including that Year starting
from the Year in which Exploration and Development Costs were first incurred).

Profit Petroleum from the Contract Area in any Year shall be shared between the
Government and the Contractor in accordance with the value of the Investment
Multiple eamed by the Contractor as at the end of the previous Year pursiant to

_ Articles 16.210 16.5, M
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o be Tormished T ol e C

WHEREAS a company duly
organised and existing under the laws of having its
registered office m {hercinafier referred to as ‘the
Guanantor' which expression shall include its successors and assigns) is [the
indirect owner of onc hundred percent (100%) of the capital stock of XYZ
Company and direct owner of ils parent company:] and

WHEREAS XYZ Company is signatory to & Production Sharing Contract in
respect  of an  (offshore) (onshore) area identified as  Block
(hereinafler referred 10 a5 the
Contract’) made between the Government of India (hereinafier referred to as ‘the
Government), and XYZ Company (hercinafter referred to as XYZ which
expression shall include its successors and permitied assigns); and

WHEREAS the Guarantor wishes 10 guarantec the performance of XYZ

Company or its AfTiliate Assignee under the Contract as required by the terms of
the Contract;

NOW, THEREFORE this Deed hereby provides as follows:

The Guarantor hereby unconditionally and irrevocably guaranices to the
Government that it will make available, or cause to be made available, 10 XYZ
Company or any other directly or indirectly owned Affiliate of XYZ Company to
which any part or all of XYZ Company's rights or interest under the Contract may
subsequently be assigned (Affiliste Assignee’), financial, technical and other
resources required to ensure that XYZ Company or any Afliliate Assignee can
carry out its obligations as set forth in the Contract,

The Guarantor further unconditionally and ifrevocably guarantees 10 the
Government the due and punctual compliance by X.XZ Company or any Alfiliste
Assignee, of any obligations of XYZ Company or any Affiliste Assignee under
the Contract.

The Guarantor hereby undertakes to the Government that if XYZ Company, or
any Affiliate Assignee, shall. in any respect, fail to perform its obligations under
the Contract or commit any breach of such obligations, then the Guarantor shall
fulfi} or cause 10 be fulfilled the said obligations in place of XYZ Company or any
AfTiliste Assignee, and will indemnify the Government against all losses,

. &1
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damages. costs, expenses or otherwise which may result dircenty from such failure
10 pertorm or breach on the part of XYZ Company.

This guarantee shall take effect from the Effective Date and shall remain in full
force and effect for the duration of the said Contract and thereafier until no sum
remains payable by XYZ Company, or its Affiliate Assignee, under the Contract
or as a result of any decision or award made by any expert or arbitral tribunal
thereunder.

This guarantee shall not be afiected by any change in the articles ol association
and bye-laws of XYZ Company or the Guarantor- or in ady instrument
establishing the Compa.ny or Guaranmr

The liabilities of the Guarantor shall not be dtscharged or affected by (a) any time
indulgence, waiver or consent given to XYZ Company; (b) any amendment to the
Contract or to any security.or other guarantec or indemnity to which XYZ
Company has agreed; () the enforcement or waiver of any terms of the Contract
or of any security, other guarantce or indemnity; or {d) the dissolution,
amalgamation, reconstruction or reorganisation of XYZ Company.

This guarantee shall be govemed By and éonstmed in accordance with the laws of
India. .

IN WITNESS WHEREOF “the Guaranmor, through its duly authorised

. representatives, has caused its seal to be.duly affixed hereto and this gumntce to

be duly executed the dly of -

/ﬁ’)/*“
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APPENDIX-E2

F P V NI PERFORMANCE GUARANTEE
{10 be fumished pursaant to Anticle 29.1 {b) of the Contract)

WHEREAS___XYZ Company
duly orglmsed and existing under the |st of having ils
registered office at {hereinalter relerred 10 as ‘the
Guarantor which expression shall include its successors and assigns) is signatory
1o 8 Production Sharing Contract in respect of an (offshore) (onshore) area
identified as' Block (hereinafter
referred 10 as ‘the Contract’) made between the Government of India (hereinafter
referred 10 as the Government’), and XYZ Company (hercinafier referred 10 as
XYZ which expression shall inchede its successors and permitied assigns); and

WHEREAS the Guaramtor wishes (o guaraniee its performance under the Contract
as required by the terms of the Contract;

NOW, THEREFORE this Deed hereby provides as follows:

The Guarantor hereby unconditionally and imevocably guarantces to the
Government that it will make available, or cause 10 be made available, financial,
technical and other resources required to ensure that XYZ Company can carry out
its obligations as set fonh in the Contract.

The Guarantor further unconditionally and irevocably guarantees 10 the
Government the due and punctual compliance by il of any obligations under the
Contract.

The Guarzntor hereby .adertakes 1o the Government that it shal} fulfill or cause to
be fulfilled all its obligations under 1the Contract, and if it fails o perform its
obligations under the Contract or commits any breach of such obligations, then it
shall indemnify the Government against all losses, damages, costs, cxpenses or
atherwise which may resylt directly from such failure 10 perform or breach on its

part.

This guarantec shall take effect from the Effective Date and shall remain in full
force and effect for the duration of the said Contract and thereafier uniil no sum
remains payable by XYZ Company, under the Contract or as a result of any
decision or award mad: by any expert or arbitral tribunal thereunder.
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This guarantee shall not be affecied by any change in the articles of association
andd bye-laws of XYZ Compar; or in any instrument cstablishing the Company

The liabilities of the Guarantor shail not be discharged or affected by (a) any time
indulgence, waiver or consent given to XYZ Company; (b} any smendment 1o the
Contract or to any security or other guarantee or indemnity to which XYZ
Company has agreed; (¢) the enforcement or waiver of any terms of the Contract
or of any security, other guarantee or indermnity,

This guarantee shall be goverred by and construed in accordance with the laws of
India.

IN WITNESS WHEREOF the Guarantor, through its duly authorised

representatives, has caused its seal to be duly affixed hereto and this guarantee 1o
be duly executed the day of L 200
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PROCEDUR| R ISITION OF )12

OBJECTIVES

The objectives of these procedures are 10

(8) ensure that the goods and services scquired by the Operator for carrying out the
Petroleumn Operations are acquited at the optimum cost taking into consideration al!
relevant factors including price, quality, delivery time and the reliability of
potential suppliers.

{(b) ensure that goods and services are delivered in a timely manner taking into
consideration the consequences of delays in the acquisition of these goods and
services on the project as a whole. :

(c)  ensure that the provisions of Article 23 of the Contract arc implemented.

PRINCIPLES

"The principles upon which these procedurcs are based asc:

(a) The Partics must be satisfied that the Operator is working to an agreed procedure
for acquiring goods and services which is auditable and in accordance with the
provisions of the Contract.

{b) The Opersior must have the ability to acquire goods and services expeditiously so
that the project schedules in respect of Approved Work Programmes arc
maintained.

PROCEDURES

The procedures 1o be adopted by the Operator for the scquisition of goods and services
shall be as foliows:

Procedure A Procedure B Procedure C }

Applicable 10| $ 50,000 to less|$ 200,000 1o Jess | Equal to or more
Exploration, Appraisal, | than $ 200,000 than $ 400,000 than $ 500,000 .
Development ‘and
Production operstions

P
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For contracts valucd at less than USS 5000

The Operator will be at liberty to determine the procurement procedures and methods (o
procure goods and services valued at less than US Dollars five thousand (US$5000).

For Contracts valued at USS 5000 and above but less than US$ 58,000

The Operator will be at liberty to determine the pteferml method of scquiring goods and
services valued at US Dollars five thousand (US$ 5000) and above but less than US
Dollars fifiy thousand (US$ 50,000) provided that at least three 3) quotations from
selected suppliers (including at least one (1) Indian supplier) will be obtained. For items
valued at greater than US Dollars twenty thousand. (US$ 20,000), Operator is required to
report to the Operating Committee if the quote accepted exceed the lowest quote by more
than twenty (20} percent. Operator will prompily report to the Openung Committee the
Operator’s reasons for not seloctmg the lowest quote. .

Procedure A:
Opetrator shall;

(1)  provide the constituents of the Contractor with a list of all the entities ‘approved by
the Operating Committee as per Appendlx-F (V) for the applicable category of the
contract along with other entities, if any, from whom the Operator proposes to
invite tender;

(2)  add to such list the entities whom other Party requests for adding within five (5)
Business Days on receipt of such lists; '

(3) if and when any Party so requests, Operator shall evaluate any entity listed in (1)
and (2) abave 10 assure that entity is qualified as based on the qualification criteria
agreed in accordance with Appendix-F(TV) 10 perform under tic contract:

(4)  complete the tendering process within a reasonable period of dme;

(3) circulate to all constituents of thie Contractor a comparative bid analysis smmg
Operator’s choice of the entity for award jof contract. Provide also reasons for
such choice in case entity chosen is not the lowest bidder;

(6) inform all the cofistituents of the- Comnctor of the entities o whom thé contract
has been awarded; and

{7)  upon the request of a Party, provide such Pany witha copy of r.he final version of

the contract awarded. PP
Praocedure B: R 1
Operator shall:

(1) provide the Parties with a list of all the entities approvad by the Operating
Committee as per Appendix-F {V) for tlﬁ'. applicable category of the contract,
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(4)
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(6)
o)

along with other entities, if any. from whom the Operstor proposcs 1o invite
tender:

add 10 such list the entities whom a Party requests for adding within five (5)
Business Days on receipt of such list;

if and when any Party so requests, Operator shall evaluate any entity listed in (1)
and (2) above 10 assure that entity is qualified as based on the qualification criteria
agreed in accordance with Appendix-F (IV), 1o perform under the contract;
complete the tendering procedure within a reasonable perind of time;

circulate to all constituents of the Contractor a comparative bid analysis siating
Operator’s choice of the entity for award of comract. Provide also reasons for
such chaice in case the entity chosen is not the Jowest bidder. If the bid selecied is
not the lowest bid, obtain prior approval of the Operating Commiltee for award of
contract;

award the contract accordingly and inform all the members of the Management
Committee of the entities to whom the contract has been awarded: and

upon the request of & Party, provide such Pany with a copy of the final version of
the contract awsrded.

Procedure C:
Operator shall:

n

@)

{3
(4)

&)
(6)
N

publish invitations for parties to pre-qualify for the proposed contract in a1 least
three (3) daily national Indian newspaper. Provide 10 Non-Operating Companies.
a list of responding parties and an analysis of 1heir qualifications for the contract
being contemplated to be awarded, Include those who qualify, as per the
prequalification crileria approved as per Appendix-F (JV) in the lig of entities
from whom Operator proposes 1o invite tender for the said contract;

provide the members of the Management Committee with a toral list of all the
entities selected as (1) above and afl the entities approved by the Operating
Committec as per Appendix-F(V) for the applicable catcgory of the coniract,
along with other entities, if any, from whom the Operator proposes 1o invite
tender;

add 10 such entities whom a Party requests for adding within five {5) Business
Days on receipt of such list;

if and when any Party so requests, Operator shall evaluate any entity listed in (2)

.and (3) above 10 assure that entity is qualified as based on the quatification

criteria agreed in accordance with Appendix-F(IV), 10 perform under the contract:
prepare and dispatch the tender documents to the entitics as finally lisied and to
Parties,

after the expiration of the period sllowed for tendering, consider and analvse the
details of all bids received;

prepare and circulate to the constitvents of the Contractor a companative bid
analysis stating Operator's recommendation as 1o the entity 10 whom the contract

N ,,,%H“*
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should be awarded, the reasons therefor, and the technical, commercial and
contractual lcrms (o be agreed upon;

obtain the approval of the Operating Committee to the recommended bid.
However. failing Opersting Commitiee approval any Company may refer the
issue to the Management Commiltee for decision;and -

award the contract accordingly and upon the request of a Pany. provide such
Party with a copy of thé {ina! version orthe coniract; ,
A et of vendor qualifications criteria fot oach major category contracVsupply
shall be proposed by the Operator and approved by the Operating Committee
within thirty (30) days of its submission. In the event the Operating Committee
fails to approve vendor qualification criteria within thirty (30) days of the date the
same s first submitted by the Operator, the matter shall be referied to the
Management Committes for decision. The Operating Committee may ‘revise the
qmliﬂullon criteria, -

!l is nnuclpnted that, in order 10 expedite joint operations, contracts will be
swarded toqualified vendors/contractors who are identified as approved vendors
for the specified activities. A lut of such approved vendors shall firm be
mbhshed as follows: |

‘Opcmouhall
o

)

6

gy

Aprovide lhe constituents: of the Contrlclor wn.h a list of the enuues from whom
Operator proposes to invite tender for contracts; and

lldd 1o such list entities whom a Company requuu for adding within fourteen (149

days on receipt of such list; and.
obtain' approval of the.:Operating Commluee Such list shall lhemner be
maintained by the Operator. The Opmung Committee may add to or delete

S
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< ‘PURSUANT TO ARTICLE2Y ... :
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In considerstion of Government of Indla (hercinafier referred 10 89 “Government™
having entered Into s Production Shaiing Costract for the block dated
e (hereinafter referred 0 as “Cootracs™, which sxpression shetl inolude all
the amendments agreed to between the' Goverament and the Contractor, thereto),

with M H a8 “having. its registered office at . :
© (hereinafier referred toasi - ' _Fiwhich expression unless repugnant to the

‘context or meaning’ thereof include all fts’ successors; administrators, executors and.
* assigns), which'is a constituent of the Contracior, and the Government have agreed

that the Company shall fumnish % Government & bank guarantes
(hersinafier reforved 100 “Cuarantes) towasds ity cbligations as plevided in the
Contract for USS(for Foreign CompaniesyUSS B
Indian Companies) for the performance of its obligations under the Contract,
, e el -
we (name of the Bank) registered under the Law of - and
having i regisiered office at 5
Bank™, which expression shall unless.repugnmt 10 the context or meaning thereof
“includes all i’ successors, administrators, execBtors’ and assigris) do hereby

guanntee and tindértake o pay'immédistely on-the fist-demand o writing and_

any/sll monicy(s) ‘o' thé“extent of ‘Indian Rapees/USS : -* (i) figures) and

. (Indian Rupees’USS __ "~ in words) withowt any.demur, reservation, coniest of .

“protest and/or without any reference 10 the Company:n Any.such demand made by
Government on .the Bank by serving-a wrigen notice:shall be conclusive and

binding, without any procf, on the Bank- as regards the amourit due and payable, .

notwithsianding any dispute(s) pending before any count, tribunal, srbitmtor, sole

« expert, concilistor or any other suthority.and/or sny other mener or thiag

whatsoeve:. 13 liability under these presents eing absolute and unequivocal, We

agroe that the Guaranies herein contained shali be irrevocable and shall coatinue to

be enforceable until it is discharged by Government in writing. This Guarsmee
shall not be determined, discharged ‘or affecced by the. liquidation, winding up,

' diuolmiuochuolvuyofﬂnConmctorndM;qninvdid,bindingnd=

operative against the Bank.
The Bank also agroe that Government at its opion shall be entitled 0 enforce this
Guaraniee against the Bank as a principal debtor, in the first instance, without

proceeding against the Company and notwithstanding any security or
other guaranice that Govemment may have in relation 10 the

Company’s liabilities. * -
W i
e "/ oA
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in Indism Rupees (for .

(hereinafter -referred to. s “the |
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The Bank further agree that Government shall have fullest libeny without our
consent and without affecting in any manner our obluumom hércunder 10 vary any of
the 1erms and conditions of the said Contract or 10 extend time of performancs by the
said Complnyfmmmmunnwlopomnformyﬁunorm
time to time exercise of any of the powers vested in Government against the said

Compmymd!ofutburuuﬁ:umyofﬂ\emndeondiﬁm .

relating 1o the said Contract and we shall nd be relieved from our liability by reason
of any such variation, or extension being granied 10 the sald Company
or for any forbearance, st or omission on the part of Gavernment or any indulgence
by Government 1o the said Company or any such maiter or thing
whatsoever which under the law relating to sureties would, but for this provision,
have effect of so relieving us.

| ,
The Bank further agree that the Guarantee muiudllullmhlnhﬂlm
during the period that is taken for the performance of the Contract and all duss of
Government under or by virtue of this Coritract have been fully pald and itz claim

satisfied or discharged or 1ill Government discharges this Guanmee in’ wming.

whichever is earlier.

mseumteeswlmbeaiumg%dby'anyclnngeis‘:odr‘eomamﬁominme

constitution of Company or that of the Contractor.

The Bu&conﬁmdmmucnmnmhsbeenmudwuhobumof
appropriate faws of the country of issue.

The Dank also agreelha!thisdunnnleelhallbezomnedmdcounnndm

accordance with Indian Laws and subject © tbe exclusive jurisdicdon of Indian ¥

courts at , India. }
Notwuhnndmg any thing eommed hemn above. our Iub:lmes wnder this -
Guarantee is limited to Indian RupeesS$ __ ' ' (in! figures) lndian
Rupees/USS (inwuds)lnlowcumeulullmainhhee
wm-wulw-ngm(w)mmuumwuwu Any claim -
m«mlsﬁmmmhmvdhfqtﬁeuphyofm(ﬁp)dayswm
the expiry of sixty (60) days from the extended date if any. lfnbsuehclaimhubem
received v us within sixty (60) days after the said
Covernment's nghtmderthisudlleené. However, if such a'c

mewedhusmthmnduplosiny(&)dqsaﬂeﬂheaﬂdﬂwa&&.dl

mcomsﬁgmmmhomﬂmmwmmmmmmt iy

we have sxisfied that claim, i
) |

oS




’ 'hnmmmfﬂnﬂmklhmghluuﬂmmedoﬂmhumuuhmduﬂ
: 200_ o

was hereto duly affixed by
200_ in accordance with its bye-laws and this
and u

'
.
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~ Appendix - H
=
ITEMIZED COST BREAK-UP
OF
Blﬁ COST ESTIMATES
GIVEN
BY

THE CONTRACTOR
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Block 1 AA-OMNN-2003

Apoeresiz - K
Coat Estimates for Dritling Welle
Phase- -
Binck - AAONN-20031
Wel No. 1 Wel )
Well Dapth 1800 Meters
Wale Depth NA,
Rig Type Moblls Truck Mowsd Rotary Driling Rig
No.of Deys 10 Doyn
. {In MM USS)
Sr.No [Descriglion Unit Qey Unit Ratw Totsl Coet
1]Location/Ske SurveyCiv Works Comt _ Per Wel 1 NC.! -
2|Rig Mobilsstion Lumpesum 1 NC* .
3{intar Location Mavement Charges Lumpeum 1 0,000 0,050
4|Rig Hire Rate Dey 10 11,000 0.1 :o
3| Rig Demobllastion Lumpsum 1 NC.
6Site Manpower(Driling, Geology.#ic.) Manday 10 2,000 0.020
7{Comanting
- Sarvices(inciudes varicus personnel) ldonth 0.3 50,000 0.017
- Mghpinly Por Wel 0.022
OiLogping Morth 0.3 100 000 0.033
0w Engineering{Driling Fiuid)
- Sarvices(includes varkous personnel) Month 4.1 15,000 0.005
+ Matorisis Por Wal 0.058
10{Mud Logging{Perscnnel and Unkt) Morth 0.33 15,000 0.005
1 |aw Logistics Month NA, .
12|OSY Logistics -Daytboet HA,
13[Land Logistica Por Wek 0.008
14| MWDAWD Services Doy NC.*
15| Diractional Driling Services Dey NC."
18|Coring Services " Dey NC.:
17|Wel Mead Services Day
19 Rurning Servicss Dey
19| 0w/ Casing Coss Per Wel 0.045
“¥o[Wet HeacX.mes Tres e Par el " 0.030
21| Weoter Par Well 0.001
22{HSDLube OF P Well 0.002
23[0ST/Testing Servicws Dey NG -
24 [ Wiscplurious/Other Driling Expanses Por WellOuy NC.”
PR
Tutal 0.40

* Not Consiiersd in he Wel Cost Estimates.

Notes:

M

‘mmmmm-mu-nmrmrmmmmmmwm

Orfing, Basic Logoing Sule and Abendonmen{OLAAICoss.

IIMMMIIWMM.mm*ﬂmhleﬂmdm

Oparsions,
3 The Contn of MWOAWD Sevvicas Directional Orilieg Servioms Advarnced
Mn_whhmmwmm

—— et A (e Sy

\

Logging, Coring Services and D5TTesting

ey ere Contingent wpon P progress and

PP 8T T~ T 7



®

esscsssseess

(XX XYY XX XX

L

AA-ONN-20031

Waell No. i 6 Walts
Well Depth 2500 Meters
Waler Depth NA
Rig Type Moblle Truck Moursed Rotary Drilling Rig
No.of Days 13 Days
‘ oM USS)
Sr.No.[Description - Unit Qty Unit Rate Yoial
1|Location/Site Survey/Civil Works Cost Par Wek 1 NC* -
2|Rig Mobisstion Lumpaum 1 NC* -
3intet Location Movemem Charges Lumpsum 1 50,000 0.050
«|Rig Hire Rate Day 13 11,600 0.143
5{Rig Demobifisation Lumpsum 1 NC* -
8] Sie Manpower(Driling.Geology sic.) Manday 13 2,000 0.026
7|Comenting
- Barvices{inck ricus p 1) Month 0.43 50,000 0.022
- Masrials Per Wel 0.022
8|Logging Month 0.43 100,000 0.043
9 Muu Engwm Flud)
vadous personnef) Month 0.43 15,000 0.007
- Perwer s Y 0.058
1o1uuul.mho(l'mﬁu Unity Month D.43 15,000 0,007
11]Ak Logistics Month NA. .
12|05V Logistics " Daymost NA, -
13|Land Logistica - Per Well 0.008
14]MWDAWD Services Day NG .
15|Diracions! Driling Services Day NC.* -
16]Coving Services Dy NC.* -
17|Wall Hoad Servicas Day -
Day -
Per Well 0.075
PerWel 0.030
Pac Well 0.001
Por Wel T 0.002
Day NC.* -
Per WelMDey NC. -
843
* ot Conaiderad in the Well Cost Esivapies. m
Nowes:
mmmm&uuumumtmm.mmmummmm
l-kl.m Sulle and Abendonmeni(OLAA)C osts. :

znmnc_nowcmm.mmnmmhwwnmﬁm

:mmummmwmmmwwm
s-m-nnumu-umw-cumm Condingent upon the and
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Phase-ti

AAONN-200/1

Block
Waell No. 2 Walls
Waell Depth 2500 Malers
Water Depth NA.
Rig Typs MTWMMRMWRQ
No.of Days 13 Days
[Se.No. Dnc%ﬂu Unlt Qty Unlt Rate Total Cost
1]|Local Survey/Civil Works Cost ParwWel 1 NC.* -
2}Rig Mobilisation Lumpsum i NC* -
3]inter Locabon Movement Charges Lumpsum 1 50,000 0.050
4|Rig Hire Rale Day-- - - .13 11,000 3.143
5|Rig Demobilisation 1 NC* -
6|Site Manpower|{Driling. Geology efc.) Manday 13 2,000 0.8
7|Cementing
- Servicas(inchudes various personned) Month 043 50,000 0.022
- Matarisls . Perwel 0.02
8|Logging Month 0.43 100,000 0.043
9|Mud Engineering{Dvilling Fluid) -
- Services(includes various p ) Month | D43 15,000 0.007
- Materials Por Wel " 0.058
10|Mud Loggi(Personnel and Unit) Month " 043 18,000 0.007
I
11|Air Logistics Month NA -
12[0SV Logistics Dayboat NA. -
13|Land Logistics P.I‘W'ﬂ. . . 0.008
14| MWD/LWD Services Day NC* .
15| Directionsl Driling Services Day NC® -
16|Coring Services Day NC* .
17 |Well Heac Servicas Day - -
18|Casing Running Services "-Day - .
19| Bits/Casing Costs Por Wel 0.078
20|well Head/X-mas Troe PorWel = 0.0%
21 |Watar PerWel 0.001
22|HSDLube ON Pec Well 0.002 |
23|DSTiTasting Services Day NC* -
24|Miscellsnsous/Other Driling Expenses Per WaliDay NC* .
Total : [X]
—

* Not Considared in the Wak Cost Estimates.

Noles:

o

4 The mw.ucmwnsnmummrmrmmmwmmmm
Orilling, Basic Logging Sults snd Abandonment{DLEACosts.
2 nmnmnowmwmmmumhmwnmum

3mcmduwmmsmmmmmmm
Services are not considersd In the sbove Well Cot |

¥
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Operatiors.

results of Driling Operations.

nd OST/Testng

upos the progrees and
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Coet Estimetes for Drilling Weils

Phase-W
Block AAONN-200M1
el Mo, 4 Welh
Wel Depth 2500 Moters
Wawr Depih NA -
Rig Type -highlle Treck Meunted Rotery Oriling Rig
Mo.of Deys 13 Dwyn
{in MM UST)
[$¢.Me.}Description [ Oty Unkt Rate Totsd Cost
1|LocationSie SurveywCivl Works Cost Por Wed 1 NC- -
2|Rig Mobliastion Lumpaum )] NC* -
3lieie Location Movement Charges Lumpesurn 1 50,000 0.050
4|Rig Hire Rate Oey 73 11,000 0.143
5| Rig Demobiisstion Lumpanm 1 NC- -
Mardtey 13 2,000 0.028
Mot ‘043 80,000 0.022
Por Wal 0.022
043 100.000 0.043
9| Mt Engineering(Driling Fluld)
- Servicea(lnciudes variows personnel} Mo 0.43 5,000 0.007
. Materiels Par et 0,058
10]Mud Logiing{Personnel and Uink) Month 0.4 15,000 0.007
11]Ak Loghscs Month MNA,
12{OSV Loplatics Daytoost NA .
13|Lend Logistics " PatWel 0.008
14{WDAWD Services DD)‘ NG .
15| Directional Drilling Sﬂvh. Doy NC.*
16| Coring Services Dey NG
1TiWel Hesd Bervices Dwy -
101Caning Ruwning Sevvices Dey .
14| 8iniCaning Costn Por Wall 0.075
<[ = 20{Well Hest'X-mas Trew Loe Pac Wel ' - 003
21 [Water Pt Wet 0.001
2|HSDA e OO Per Wel 0.002
| 0ET/ Testling Serviows Dey NG -
24| Miscaliensous/Other Driling Expenass Per WeldDuwy i} NC.'
ol : N 349
* Mot Comsidersd in v Wel Cont Esimetes, | M
News; 7

The stvs Woll Cont Estanbins are properes bovad on Troubid Free Dry Mele verticsl med Bosis are inchudas Driling,

Basic Laggin Sulls snd Abendonmant(DLEAIC s,

2 R inchudes e Costn 1l § 545" Casing Lowwing. The conts sher This stage It day wpon B pregress of Driling
Operatons,

1
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