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, t
S PREA}IBLE, '

This Joint Venrure Agreemenr is mrde and entered to ontni,  l f fa"y otQ6[1Lr,zoot.

BETWEEN

-B:94::l Petroleum Exploration & production Company Lim.ited (here'rarter called'BAPEK') 
a wholly owned Compan'r under Bangirdesh Oil, Gas, aad Miaeral

corporatioq (hereinrfter called "PETROB.{NGLA), a sianrtory corporation whol.ly owned
and established by rhe Govemment of the peoples Republic of Baagladesh (heieinafter
caLIed the Goverame ot)

A.\,D

Niko Resources @aogladesh) LtC, a corpofarion orgadz:d under
(hereiaafter called "OPEP.ATOR'), with its head offrce at p.O.
Bridgetorvq Barbados.

2.

6 OPER{TOR has demonstrated through documenterion its exne,ti""
NlarginaTAbandooed Giu FieLds:

WEEREAS

l. All mineral resources ir:cludilg petroleum withil the terntory. conti_neotal sherf a:rd
econooic zone of Ba-ogladxh are vested Ln the people,s Republic tfBa.oglades[ and

2 The Gove.nment has, under rhe Bargradesh petroLeum Act, r97.1 (Act No. LlcD( of i971)
(as amended up to date) the exciusive righr aod authority to explore, develop, exploit,
produce, process, reine and market petroieum Resources within tle territory, iootinintal
shelf and ecooomic zone of Bang.ladesh and it has also the exciusive right-io enter into
Petroleum Agreement with a.ny persons for the purpose of a:ry petroleum bperations; and

3 Petrobangla has the power to exercise rights and pon'ers of the Govemment to exprore,
d.evdop, exploit, prcduce, process, refine, market petroleum ia the territory, continental
shelf and economic zone of Bangiadesh and also to enter into petroleum AsreementJ with
aL:y person/compaoy for the purpcse of any petroleum Operadons; a-nd

4 OPER{TOR made a requesr il 1998 to the lvlinistry of Energy and Mineral Resources,
Gort cf the Pecpies Repubrrc of Bangladesh to devilop vrarginal & Non producrng Gas
Fields of B angiadesh.

5 Development of NlugLna.L/Abandooed gas fields require cenarn unique approach to cost
cootrol' technology aoplication economic urd risk srructure as sompared to the
development of a discovered gas tield, which has nor beeo proouceo

t-he larvs of Barbados
Box 261 Bay Street ,

rn the develooment of
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7. ul 'LK-{ lUK h:s assur :d that  t t  ha i  th i
necsssJry for  ; r rn ing our  Lhe dcvelcpment .
N{arginal,/Abandoned Gas Field.

* :

IKO

finrncial ab:lir7 and rechnicrl competence
producticn rnd otler petroleum operation fof

t0 .

l t

BAPEX through i ts  predecessors has vast  exper ie lce in  the f re ld , r f  pet ro ieum operat ioo
for the last three decades ro Bangladesh_

ri,{.rE.{ and rhe OPER\TOR execured a-o agreemeitt on August 21,1999 titleC
"rramervork of understarding for the Study [or De'relopment and productron of
Hydrocarbon from rhe Non-producirg Ntarginir Gas Fields of chrata( Feni and Kamta,'
(hereinafter referred io as the Study Agreement aad anachecj herewrth as Aruex_ A)

ln compliance rvith rhe lerms .nd conditions of this Srudy Agreement a report titlec
"Bangladesh lvlugirar Fierci Evaruation chhatalq Fem, and (amta,, were jointly prepared
and e*ecuted by BA?EX a.rd rhe opEF*{ToR in February'1000 thereLnafter reteried'ro as
STLTDY REPORT) ano aneched herervirh as A-o.oex - B

C{B has declared Chrttek Kamta & Feni as NlarginaVAb andoned Gas Fieids in the
PROCEDI-IR.E FOR DEVELOPIIENT OF IVilRCf,{.{,'ABANDONED GAS FIELDS
(hereilafter referred to as the pROCEDLTRE) a-od attached here wrth as A-or:er - c.

BAPEX is vested wirh all rights free rrom aI encumbrences and riabiiitles whatsoever to
assrgn, develop, prcduce, process, refi.ne and distrrbute 100% (One hundred perceot) of all
Peiroleum resources &cm or within t-h.e terrirory of the Marginauebandoned gas iierds of
chanak & Feai and BAIEX and rhe opER{ToR has agreei to exclude Kamta from this
IVA since Kamta is unecooomica.l to develop.

BAPEX agrees to have cbttak a-ad Feai Fields put back Lnto productron in cooperation
with OPERA.TOR at the sole risk end expense of Cifen*lfOq 

'

BAPEX warraats that lt hrs acquired rrom petroba.:rgra and t-he Govemment rhe fequisite
approvals to execute this wd rbe respoosibilities and obrigations of petrobaogra a-od the
Govemmeot in all relevant .\rticies, Alnexes nnd ,lmendro"ents under this rvA has beeu
assign to BAPEX.

1 3 .

t2

BAPEX and OPERATOR mutually agree to eoter
Area, and Form a jorlf venlure on the basis of and
operatloDs

into tlis JVA with respect to the fVA
to implemeor this fV.{ ror petroleum

I 6 ,

1 5 .

Now rheretbre. in consideratroo oi the premises and the muma.l covena.ots hereLnalier set ou! it
ls nerebv mutually agreed rs lbilolvs berween lhe partres:

1 0  0 1 E  i
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, ?, ,ARTle l .E  -  1 ,  DEFINtT IoNS "

The following words a-o.d rerms usec in this Joint venture Agreement (rvA), unless otherwise
expressiy specihed in this JVd shall have the follorving fespective meanings:

L I "Accounting Pro cedure" means the accounting procedu re as per Article _ 6. ?. i .

1.2 "A-ffil iated Company" or "Affrliare" means a company:

1.2.1 h which a Peqr herero ow's directiy or indirectly share capital coofeniLrg a
maj ority of votes at stockholders' meeti.ogs of such compary

I 2.2 which is the owner directly or iadirecrly of share capital confening a majority of
votes at stockholders' meetings ofsuch compaay;

1 2.3 whose share capital conierri-og a majority of votes at stockholders' meetinss of
zuch companv rnd rhe sbue c.rpirrl coofemrg a maioriry of votes .rt ;ro.khoi-ders'
meerLngs of r Peq' hereto are owned directly or indirectly by the same company.

1.2.4 with whom either parry has a bonafide busi.ness relationship affirmed by a cookact
relevant to this agreement.

"Annex" meaas any i-otegral part of tlis rvA identified hereil as such ald attached hereto

"Associated Natural Gas" means all gaseous hydrocarbons produced ia associatioo with
Oil and separated rherefrom-

"Ava.ilable Nan:ral cns" means a.ll narural gas produced and sawed from the IV.{ Area and
not used in petIoleum operations,

"Available NGL" mea.ns all nah'al gas riquid produced and saved. tiom the r/A Area and
not used in. petroieum operaiioos.

"Available oil" mea-os ali oii produced and saved from the rvA Area a.ud ror used r!
petfoleum operadoos.

1.8 "Available Peforeum" means a[ "Avai.labie Natural Gas,', ..Avai]able NGL" aad
"Available oil'' prociuced and saved |'om the rvA.&ea singularly or in anv ccmbination
and not used in petrcleum operations.

1.9 "Bangiadesh" meals the People's Republic ofBangladesh.

1 10 "BAPEX' me;:ns Banglaciesh petroreum Exproration & production coorpany Limited, as
specrlied rn the preambie oi rhrs fV'A

l . o

1 . 4

1 . 5

1 . 3

"Barrel" mearu r unrt of measuremeor consrstrng oi tbrF/-two (-12) united Srates gallons
liquid measure, corrected ro :r remperature oi sixty degrees (60"j Fa.brenberr .,vith piessurT
r.t sea level 

/ * z/
N 00046 

/rv 
/

u / '

_  1 0 0 1 8 2

1 . l l



1.ll "calendar Yerr" means a period of t'"velve (12) consecutive lvlonths under tle Gregorian
Caiendu beginmng on thc firsi day of April in the same year.

l.l4 "Commercial Discove/' means discovery of petroleum at Chattak East.

l. 15 "commercial Production" mearu producrion following a declarat.ion of cofiLmerciality of
Oil Natural Gas or NGL, or a combination thereol aad delivery of such Oil. Nan_rral Gas
ard NGL under a regular program ofproduction of sa.les.

l.16 
- 

"rvA" meem r-his J v-A ald ia .bnexes concruded bef,,veen BAPEX aad t-he opERAToR
on rbe Effective Date.

L17 "A'A.{,rea" means t-he arer. as specified ia Arricle I l.

1.18 "r!'A Year' meens a period of rwelve (r2) consecutive rv{onths under the Greeoria!
calendar within the term of this rV-d begi-aning on rhe Efrective Date or a.o.v ,,.,nive"rsarv.
tbe:eof.

l . l2 "BLITR' means Bu;, ,er of  IVslas as per Anicie -24.3.

l.l2 "Calendu Quarrel' mearu a period of tluee (3) consecutrve Months uoder the
Calendrr beginning on rhe fust day of .{pril L,r rhe same year.

l. 19 "OPER-{TOR" mems the OPE&A.TOR spccified in the preamble hereto,
assignee(s) il accorda-oce with rerated Articre hereof a-nd where the context so
rncludes OPEB-{TOR.

\.20 "Expioratory well" means the first well at Chanak East.

1.71 'Development" 
means the Petroleum Operations coruisting of:

1.21.I the Drilling of Development WeLls.

Gregorian

including
reguires,

N 00047

1.21.2 the Dri ing of Iajection WeUs pursua.ot to a Development plan-
l 2l l the desigr, eoginee*ng, co'shrcrioD ud irutailarlon of materials, gu gatheri-og

li-aes, flow liles, storage talks, measuriag devices, equipmeD.t and systems
necessary for the production and t-be operation of welri. as well as ior tre
processing of Petroleum il the field.

1.21 4 the desigr, engi-oeenag, construction and i.ostailation of ecuioment ald facijities
necessary tbr tbe enhanced recovery work, such as pumpi,ng, gas li-ft, water
iojection systems or any orher method of pressur" ,aint"nunci, .i"o-odury ,..ou.ry
or ter arY recovery

1.21.5 the desigq eoeueering, ccnstrucrion and installation of proeliles. storaqe and
loadilg faciritres a-od facihties upstream of the ivleasurement pornt fir t-he
exfiactl'n oiNGL iom Narura] Gas and for the production of o ; and 1.20.6 ary
otier rvork or rctrr,iry oecessarl. to or compLimennry to said operarions

| 22 "D_evelopment Pran' means r plan prepared by the opEMToR icr tle Developmeot of a!
oil Field and/or Grs Field, whrcir is reviewid and approved by the JMC, ard such plar
shall inciude, but cor be Linuted-ro, recoverabie resenes, the ieveropmeot wefl parterD,
master desigr! productioa profrle, economic evaluation end trme schedule of the
Development ooerations

123 "Dollar' and rhe s-vmbor "s'means doUars oitbe united States of ,{menca- /
'  

1oo1E3 / t /  / /



;nl*Z
1.21 "Driil ing" or "Drill" me:ns rh+-lnll,n3, coring, casing, cementing, pertbratrcn" logglng,

preparation of programs of drill itg fluid and mud, deviation or deepeni.ug of any Wells,
including re-entry of temoorarlly abandoned wells and all tests and evaluations of the
Weils, and, if oeed be, the plugging, abaodonmeor or temporary completion of the Wells
for the purposes of a deirniti 'e complerion or later abandonment, and includes the work
necess&T for the preouation of rhe placement of the Wells a-nd the construction of access
routes ro tie site of the wells,. The terms Drill ing does not include the irutallation of
permanett Producticn equipment or Pipelines.

1.25 "Effective Dare" means the date oo rvhicn this IVA is siened by BAPEX ard
OPEfu{TOR

1.26 - "Fiscal Yea/' means the Governmen!'s lLnancial year stafiing on Iuly l" and endi.ng on the
fo lJowrsg June i0h.  borh dr tes being inc lus ive

|.?1 "Gas Freld" means wi'-h.in the lV,{ .{rea, Petroleum Reser"'oir or a srouD of petroleum
Reservoirs ,,vithin a common geological structure ot feanrre.

i.28 "Government" means the government ofthe People's Republic ofBaLrgladesh.

1.29 "Joint N{a-nagemenr Commitiee" meatrs the Committee dehned Ln Article 6.

1.30 "lnvestmenr made by the oPER{TOR ''meaos the sum total of expeoditure ira'red by the
OPERATOR for all capital operatiog ald Niko's Corporate Tax expenses under thrs IV.{

l.l I "IOC" mears lntemrtional Ori Company operarhg ia Bangladesh under produaion
Sbari-ng Contract.

|.32 "fV'A" meacs Joint Venture Agreemeot betv,,een Niko and BAPEX.

1.33 "fV" means Joint \renture bet*,een Niko and B APEX.

1.3,1 "LNG" mearu Liquified Natural Gas, which is primarily methane gas (99% by volume)
ttrat hal been liquified at -l5l"C ald srored i_o heavily insulated containers ro preveot
vaporization.

1-35 "LPG" mearu butane, propane and propaae-butane mixed, commonly k-oown:s
Liquefied Petroleum Gases which can be delivered tbroueh a pioeline at oormal
temperature and preszure.

1.36 "MSCF'means one tiousand (1,000) srandud cubic feet. one SCF is the amount of
Natural Gas necessary to hll one cubic foot oi space ar atmospheric preszure of 14,73
pounds of pressure per squue inch absolute at a base remperature of sixty (60) degrees
Fahrenheir.

1.3'l "Mooth" means a Calendar N{oor.h according to the Gregorian Calendar.

l . -18 "NI} , {BTLP'  means one mi l l ion i1 ,100,000)  BTU's

Ll9 "Narural Gas''
oatura.l state.

merns Non-associarecl Naturai rias r.nd .{ssocrated NaturalGas i,o their

,"/
N 00048
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IKO
1.40 '' l '{oo-associated 

Nu:ra1 grs" means all gaseous hvrJrccarbons produced. fron grs well;,
and inciudes wer gas, dry gas-:dnc resicue gas remainine afier the extracrion of liquid
hydrocarbons tiom wet gas

1.41 '' l '{GL" 
means naturrl gas liquids, wbich are ihose \ydrocubons Ln Narural Gas that may

be extracted or isolated Included in these hydrocarbons are LpG aod condeosations.

1.12 "Niko' neans Niko Resources (BangalCesh) Ltd as :pecified in rhe preemble of rhe fVA_

1.1i "oil" means any hydrocarbons produced fiom the J v-A Area which ue in a liquid stare ar
the weilhead, and includes crude mioeral orJ, asph,rll, ozokerite and bitumLL:rous, both in
soiid and in liquid forn4 htheir natural state.

l.q{ 'Uftl(AIUR 
meuu Lhe entltj/, which is desrgnated rs such in Artrcie 2.

1.45 "Party'' mear:s eirher (i) BAPEX, or (ii) the OPER{TO& on the orher baod. and the- "Parties" shall be constnred eccordinely.

1.46 '?etroLeum" mearu

L46. i a-oy natulally occurrlog h;rJroc.rrbon, wher.her rn grseous, liquid or solid state,
I 46 2 any naturtll i occumog mixture of h'drccubons. whether i_n a gaseous, liquid or

sol id  s tate,  or

l-46 3 any naturall;,, occuniog mirrure of bydrocuboo or hydrocarboos, whether in a
gaseous, liquid or solid state a-nd one or more of the foLlo,'.rLne zubstances.
hydrogen sulhde, nitrogeq beLium or carbon dioxide.

r.47 '?etroleum 
operations" means all t-he operations of Deveiopment and producton a-od all

other operations, penrining to Petroleum as provided ior in rh.is JVA.

1.48 "Pipetine" meens fre items aad facilities for transportatiotr of petroleum.

1.49 "Production" means ihe Petroleum Operations, which consist ol
I  l a  I  r h A . * . ' . r ; ^ -  - - . . ' , . i - -  - - ' L - ; - -dsasuriog, gatheri_ng, separatioo, treatiag ald processi-ag in the field

(other tha-o refiairg), pumphg, storage aad handli.og of petroleum pioduced and
saved &om a P:oductioo Area a-od traffport rnd delir,.ery of such pet oleum to a.u'y
Pipelile a-nd operation of any Pipeline for the transportation of such petroleum
&oo tle JVA.{rea up to the N{easurement poi_ot in Bangladesh;

1.49.2 the operarion of storage and loadiag facilities and facilities upsuean of the
N{easuremenr Pornt for de extracdoo of NGL &om Narurel Gas rnd for the
productron of Oil;

I 49.1 rhe Drill irg cf lnlection Wclls other than those Dniled durrng Development;

l. '19 'l the :.ctiviries which increose Available petroieun4 includi-og, but not fimited to
work-over, operatioos ald/or insnllation of mifjciai lift facrjrtres: and

I '19 5 he dismamling rad,/cr wrthdrawal of ihe insta.ilatiorx and faciriues used ror
Perroleum Operations es BAPEX may instn:ct: end

l.'t9 6 all:ctiviries necessali' .rr complemenlarv to said ogerattons. N 00049

1.50 "Production .{rea" means rre portion of lb.e
encompass roy co mnercral Droduc'.ion.

]J

IVA .\rea berng the areadesiqnared to

/
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1 . 5  L

l . s2

1 . 5 1

"Production Period" merns rhe f€:iod of time specified in Articie 4 of rhis W.{.

"Quanel' merns :. period of three (3) consecutive lvlonths in a Calendar year.

"Reservoii' meaos r oorous aad permeable stratum capable ofproducing perroieum and
which is considered rs e unit ',rrith respect to its oatural exploitarioas.

1.54 'SELLER" mears OPER{TOR aL:d B.fPEX as one part} lhereinafter referied to rs
SELLER) as per Artrcle 24.3.

1.55 "Taka" means ttre currency ofBangiadesh.

1.56 "well" means a hole made in the subsoii by Dril.ling (except lor seisroic dnlliL:g), probe or- 
aly other method related to tt'e Petroleum operations For the purposes or tnis lv{ rae
following classifi cations shall be applicable:

1 0 0 1 8 6

1.56.I "Development WeLl" means a Weil Drilled wirhin rhe J-VA Area with the goal of
producing Petroleum fiom the fVA .Area.

1.56.2 "lnjection lvell" means a well drilled within a JVA Arer with the goal of i-ojecti-og
Natural Gas or a fluid to eohance the recovery of perroleum,

1.57 'work Program" mears a prcgram itemizing the petroieum operations to be conducted
witb,:. or with respecr to rhe fy'A Area aqd the time scheduli for accomplishi-og such
op eranons.

1.58 'Yeai' 
means a period of rwelve- (12) consecutive months according to the c'regoria-o

Ca. lendar .  ,4^/  l_
///j ',/

//' ,/
l/
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-r\k "
, ,ARTLCLE:2.  JVA scoPE "

Ttus is a Joint Ventur: Agreernent, the object of r.vhich is the Developnent end Production
of Peticleum tlom the \ler3lrrVAbando ned gas fields Chatte-k rnd Feni rs specitied in
Anrcle I at OPEL{TOR's sole risk and expense All actions talien a-nd operations
conducted shall be rn consideration to the requirenenr and rpplicability of;uch operation
for a Nlarqinal,/.\bandoned l-reld.

As expeditiorrsly rs fe:rsrble but in 30 days or less after execuring this j v--\ the Parties
sh,rll complere rad subnmt to the competeot aurhoritles all necessari dccumentation
requi r :d  to  ccrnJucr  Jo int ' /enrure opcr : t ion. ; .

BAPEX shal l  oot  be requi rcd co fund the Joint  Venrure oper- . r ions

A1l capiui / h\ eirmeot i-ocLuding opereting expenscs shall be provided bv OpER\TOR
a-nd BAPEX sha.ll nor have to mrke any in.iestmenr. The revenue deri;ed nom pe:roleum
produced ud sold under rtris IVA sha1l be dis.n'cuted on thc basis oi the Ini.esrment
Nlultiple (&Q acbie', ed as provided for in .{rticle ll I under this I/A.

Subject ro the tenls rnd conditioos of this IVd Niko Resources (Bangladesh) Ltd shall be
the exclusive OPER{TOR to conduct Petroieum Ooerations rn the fVA A_rer

If there is no Commerciai Production in the IVA .{rea or if the producrion r.chieved from
the n'.\ .{rer deteLoped by OPER{ IOR is i,r:ufficlerr to reco,. er OpER-\TOR's
invesrmenL OPERA.TOR shall be:r all its losses.

OPERA.TOR shall commence wcrk at its sole risk aad exoense eiiher in Chafta-k Gas
Field or in Feni Gas Field withir 130 drys from the effective dare of rhis J!--{'
Otherwise, the matter shail be refereed to llvlC for early coomencemeat of work.

OPER{TOR may cotrduct the Developmenr Work Progra.urs i_n one or more field at a
ttme. h order to keep the costs to a mi"imun:, OPER{TOR shall be obliged to
operate only one drilli-og rig rnd / or one work-over rig, as the case lnay be, at any
glven ume.

For rhe purpose of prelimrnary evaluarion, the tlg.rre of I0 (Ten) iv[llSCF,D shall be
consiciered rhe cut-orf oroduction rate for abancionment of :ay given gas freld. Horvever,
prior to abandonmetrt, OPEIL{TOR end BAPEX shall revie',v rhe tecb.nical and economic

2 .8

. .na^r .  "^ . r  r  r - - - ; - -  'h -  - ^^ -^ - l i c  ra re  o fp roducuon ib r  each i je ld .| 4 ! ! v ' P l u g u t | l u L l ' ) u /

/4,U
/ / ,
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3 .2.

The Jr/A .-l-rea, as of the Effecti'" e Date of rhis fV'{, comprises the Chattak & Feni Gas
Fieids.

ThF lA. . ;^ f ;^^  ^F r ' "h . r '1 .  P,  Feni  Gas Fie lds cornplere r . i rh  the i r  ccord i t lares and
olhel relevant pi]r]neters uoder the lcope of the fv'.{ ue staled belcrv :

N.{.}TE OF TM
GAS FIELDS

CO.ORN[\{TES ARE.I DEPTH
{ m l

CH.\TTAK 25 '06 '00 '  25 "  06 '  00 '
91" 25'  f i "  9 L" :10'  10"
l4 '  55 '13 "  2 .1 .  58 '  i 3 , '
91".10' ,  10" 91" 25'  2i '

j i 0 0  m

FENI GAS FIXLDS I  ) r o  i a ' . - t r  ) r r  i a '  < r - r

B  9 r ' 2 1 ' 1 3 '  9 1 "  2 . 1 '  5 5
a  : ) t o  i i '  )  t t r  t i !  s . '  < n

n  o t o  t K , n i - l '  o t r  l 1 '  ^ <

-li sq. !n i  S00m

3.1 The Chanak Gas Fieid stn.:qn:re :oosisr ot hvo rnrlor p3ris. Chattak @ast) rod Chanak
fw._est). These rwo mf,jor pens ue demarcrred 5y e \l:1or Frult rhrt mff wir.! oorrh
nonh east & south south west orientatiotu This lv{ajor Fault acts as the demarcation of
the Chatak Structr:re i,o.tersectilg all of the major producilg horizons of rie Chrrt:-k Gas
Field structrue. For the purpose oi derermioiog r-be rn', estmenr mulliple pursuatt to
Anicle 23.3, the Petroleum produced &om rie horizons of east of this ivlalor Fult shall
be produced &om the Chattak Gast). ln the study reporr Chattak @rst) has been
idenufied as a! expioration target. The Petroleum produced tom the west of -he iv{ejor
Fauit sball be the producjon tom Charuk fVesg.

J  - + All Petroleum produc€d ftom the Chattak lEast), Cban:k
accounted i.adividua.Lly for rppiying investment Nlultiple (L\f).

l l

ftVest) & Feor shall be

,r/'
,,/il,
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The inirial IV'A Period shall be for Twenty (20) Years from the Effective Date, or rhe full
economically producible life of the gas fields in the fVA Area. which e,rer is lower.
Hos,e','er the fVA mey be extended lor a further period of five (5) years upon approval
tom COB in the evetrt that either of tle gas field is under production after the ilitial
period of 20 years.

In the event there is no Commercial Production in any of the fVA fuee i.e Che*ak [Vest),
Chaauak @ast) & Feni within hve (5) years, th.is fV.A. shall be terminated for ary

, particular freld /area that is not under production a-n d the held /area shall be handed over to,
B.{fEX as per irteroarion.rl peroleum ildusr.ry rules. 

,// ,/,/,tr/ ,/'

1 0  0 1 8 I

N 00053



) L

5 . 2

^ * -

-/Y/Ko'

This Jv-A shall come into eff-ect on the date of signiog this IV.{ by tle Parties.

This IVA shall not be amended or modified except by mutual agreement in writing of tle
Parties hereto.

A1l ,boex(es) to the IVA shall be regarded as integrai part of the fVA If there is any
i-ncoosisteocy between the provisions of the A-n-nex(es) and the Articles, the Articles shall 7 _

.prevair 
A/r

(/, /

N 00054
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:Afi-"
, .ARTICLE .6 ,  BUSINESS OF OPERATOR ' '

.\ Joinl irh.orgenenr Ccmmirt:e (hereinafter reierred to as the livtC) shall be formed
cor:Lprising oi six mrrnocrs, thre: fiom the OPER.\TOR end three tiom BAPE)C From
lime to time by .rr lerst 1J tfourteen) days notice to the other p&.t]', a partr/ oray replace one
or more oi its member on the Jcint il lanagemen! Cornmittee. The Chairman of tbe JNIC
shall rotare berrecn the OPER*{TOR ard B.{PEX for eech alternare JlvlC meeting. All
decisions of the IllC shall be derermined unanimously. In the eveot of not reachi-ag at an
unaoimous decision by the JlvIC, preferably a Bangladeshi i,odependent tlird party of
internrtionrl rcpu:e m.rr'\e :nj:g:l muru:lly to re.rch lt r decision. The JIrIC shrl.l meet rt
least t*'ice pcr year f,r a pl:ce ccovenient to tie Parties to discuss the flollow.ing ma[ters arrd
shall take appropriate Cecrsions there to :-

r) work Progrrms, budgets and other reports and proposals required to be zubmitted to
BAPEK,
p r o r r : s s  I i O P E R \ T O R '  s  r o r k ,
OPER-{TOR's strrement under Article 23 ,
OPER{TOR's pr.:posed production levels ;
rerms o iOPER\ToR's wi t -h sub -  Conrrct ' : . rnd per form.rnce of
- . ' .  r r  ̂ - . - ^  ^ r ^ . i  -  - . ^ - r -

any problem rrisilg h Peuoleum Operations ;
. - - ^ i ^ r - - - r  ^ r -  r ' , , 1 i t n r c

lerms .nd condirions oiDevelopments Plus ,
loan agreemenrs t'or Deveiopment r,nd
such additiooal subjecr rs may be requested by either Parr,v.

hl

c)

d )

fl

s)

,)

i )

6 .2 E rery IlvtC meeti-og shall deLrberate, fi.nalize, and approve ali or any Work Proglarns of the
OPER{TOR rnd its relrr:d budget or aay other busbess deemed necessary by the JMC.

6.2.1 A denr led rcccunr i :g  . : r  rcedu;c . rs  rve l l  :s  J  procuremeor proccdure to coaduct  Jo i -c t
Yenrure operations shdl be adopted in the fust ilv[C meetiLrg.

6.2. l. I The eccounting procedure of the joi-nt ./enture operations shall be si-orlar to zuch
accounting procedure as set by Peuobangla. for the international oil companies
under PSC il so t'rr it relates to the IVA

6.1.1lThe cost,rf equipment, material, lnd services procured by tie Operetor shall not
exceed the cost of ruch equipment, material end sen'ices pre.raililg rt the timc io
South Asia ' ' South East.\ia- A,ry such cost exceeding South fuia./South East
'\sia shall nct be rref,t.d ;s lnvestment under Arucie - 2l.

6.J. L i 0penror shrii crl ide B'\PEX two hud copies and rwo soft copies of the relevant
tecinicrj. :nanuals rnd drrlvrngs oi equioment procured by rhe Operaror.

6.2.7 A Joint  Bank
represeota!lVes
distribution to

IV.{.

\:;ouor ,s io 're rpeaed in Ba.rgiadesh and ooerared jointly by the
oi ihe ulperaror ,t. BAPEX rbr receivng sales groceeds end makutg

. h -  D . a , - .  , . - ^ . , - l i - , r  r ^  r h - ; r  . . ..- ...,.. ^-spective Share as per .Vricle -23.i of tle

//^
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. ,ARTICLE-  7 ;  ENTIRE AGREEMENT ' '

This agreement togeL\er with the.A.nnexes coostitute the eotire agreement wit-h respect to
the subject matter hereof and hereby cancels and zupersedes any and ali prior oral or
B'ritten agreements or understandings between the Parties. This aqreement may be varied
or amended only by the mutual coosent of the Panies i_n writi-og.

N 00055
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. . A R T I C L E  .  B I I  I  L L  I U  A S S b  I S .  I J A T A  A N ABANDONMENT "

8 I BA?EI{ shrll become the orvner of ail assers acquired :-rd orvneC b1, the OpER\TOR
rvhich are chargec rs in'estmenr under rhis la/A in conncclions rvirh the peuoleucr
operations crriied ,:ut bi. the OPER{TOR as provideC here r,rd unrler:

(a) Tirle io an)r imrnoyable pro0er,y Iocated in Bangl:desh purchxed or acqurreJ by
OPER{TOR in Bangledesh shell pass to BApEI{ rs soon 3.s it is purchaseC.

(b) Title to r..n;r trred or movable asset (a) purchasec by opER\ToR outside Brngi,rdesh
shall pass ro BAPEX when it is landed in Bangirdesh and (b) purchased in Bangledesh
shall pass to B.{PEX as soon as it is acquLred.

(c) The:bove conditions shall not appl;r ro urachiner;l for equipmenr for orher propen.,.
which is rentcd or leased to OPER-{TOR or rvhich belongs to sub Contrtctor,s or

-  enployeesoiOPER-{TOR

8 2 OPEL{TOR shall ha" e lhe exclusive use of all assets mentloned under Article-8.1 for the
conduct oiPenoLeum ooerations under the rvA rs long rs ihe;r ue requirec lherefor. so
long rs such rssets :lr: not exclusively needed by opEB-.-\ToR and rheir use bv orhers.
designeted by B.\PE)( , rvould not, in tLe ophion of rhe OPER-{TO( hiader or dela;r
PetroLeum operatioos bereunder, and aor iesuLr Ln :ny rdditional cost, expexes or losses
to the OPER\TOR OPER.{TOR sha make zuch asse6 ,lvai.labre for use by orhers so
designated b;r Bl}Eii.

8.1 ritle to 311 originai qeologica! geophysic:! geocbernicel, drill irg, engireerhg, rvell logs,
producrion r-nd ol\er data. obtailed or complled by opER-{ToR 

", 
e result of petroleum

Operatioos &om time to time x well as interpret-ations ]nd i-nterprentive and derivat.ive
dau shali';est rn B APE.:i. oPER\ToR shdl however, be eotitled to make use of a1l such
dalq lree ofcost, ibr rhe purpose of Petroleum Operrtions under the Jf/d

8-4 Abandonment
8.'1. I whenever OPER{TOR aba-odons any part of the rVA .Area, all movable propenv located

within the parr of the fVA .Area so abaodoned may be removed ro *y prrt of the IVA
Area thar has be e n retrleed. The iitle to all movable a-od immo',,able orooerir of wh:.tever
nature i-n such rbandoned area shall pass oo tro BAPEX and all such movable and
rmmovable propen-v shall be harded over to BA_pEX free of charse or liabil.itr,.

8.4.2 Pnor to reii.uquisiment of any uea, OPER{TOR shal :-
a) Peribrm il accordance with intemational petroleum industry pracdces, anri subject

to .{nicle 3 5 hereoi all necessary clean - up activities to resrore such r.re: es nearly
as possrble to the condition in',vluch it eristed on the Eft-ective Date, including
removal ci such rrcilities, equipment or instrlh.tion :s petroba-ngla may insrnrct ;

b) Uoless orher,vise irutn:cted by B.{-PE){ ensure tbat anv develooment well
tecirnrcellv crprble oi production, is letl in l conditron Lhrr rt nav be re-cnrered tbr
funher tesring :rnci i or ccmpletiotr

c) Take lction necessary to prevent haz.rrds to human lift or properw
3.'+ I No$lthsrandinq :arthrng io rhe cootnrv rn rhis.{nrcle s, opER\TOR shall aot lrter rhan

lhe dlre )i commerclai Producnon in eech Gx Field, submrt io Joio.t \lanagemeor
Committee ior :ts :corovai rn abandonment :lan ihereinatier reierreC to ls ,,The

Abandoncrent Pl.rn)' nciudLng l rjetarled :echnrc:.i rncj :ngroeenng ,jescrrptron of tie
removrl rnd rbandoomeni measures. in rccordancc wrrh good iarernadonal peuoleum
industry !ractrce. .rirrcn ic .lrshes ro cara/ out upon completion of producuoo iom the

.i'),v

J r . \ r \ r ^ r r
I  l J  U  I  Y . {

,/''
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9 .  I BAPEK shall fully assrst and cooperrte with OPER{TOR at its request in all matters
inciuding but not limited to NBF, Ba-ngladesh Ban( Customs, Teleco mmunications,
Security Arrangements, and other relevant Government lvlinistries, Departments, and
Agencies.

BAIEK shall, at the request of OPER-,\TO& also render other assistance rs OPER{TOR
mrv reasonrblv reouest from time lo time.

9 .3 OPER-{TOR shall pay all erpenses hcurred in the
accordance witir lhis Article.

assista-nce provided by BAPEX in ,/

,r
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10.I considering the risked recoverable reser're for chatrak fiYest) & Feni Gas Fieid based on
tne STLTDY R_EPORT, the OPER\TOR shall anange rraining of BAPEX personnel both
in Canadr and in Bangladesh. OPERA.TOR shall bear tie erDense of one Derson of
BAPEK per yexr to study in rel.led zubject ror recognt:,1 posi gradu.r.tion degr.. rr u
Canadian University. Such person shall be deputed for a minimum mutually agreed period
to the joint venrure operarions by BA.PEX upon successfui completion of the degree in
Canada. OPEB-{TOR shall not be required to beu the expense of more than one persoa at
a trme. Such cost shrll not be included as investment as specihed under Articie 21.

10.? coosequeat upon discovery to rhe tune of tl I - 1000 BCF risked recoverable ofgas a-nd or
Commercial Production of Oil less than 1000 barrels per day lrom Chattrk @ut), the
OPER{TOR shall bear the expeose to arra.rrge teining of 02 (r"vo) BApEX persomeL rs
Iaid do*n i,n ̂ {nicle 10.l. Such cost shall not be included as in'reslment rs specified under
Anicle 2l

I n  I  f n n c o - , , - - r  , , ^ ^ ^  . { i . . ^ ' , - - ,  ^ F  - ^ . -  . L . -  |  ' r . E  - . - t -urwu urruv,ery of more than I TCF risked recoverable of gas and or
Comnercia.l Produaion of Oil more thrn IQQQ barrels per day ftom et Chanak Gas|, the
OPER\TOR shall be:r the expense to arrange tri.iniog of 0t (rluee) B.{pEX personnel as
laid down in .{dcte 10.l. Such cost shall not be Lncluded rs invesrment as soecfied ulder
Article 23. .,1 / ,L

/^'/l /4
///* ,/
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. .ARTICLE -  11.  SUPPLEMENTARY DUTY, VAT & OTHER TAX MATTERS "

l1.l The objecti';e oi rhrs Jcint r/enrure .{gieemect is the de'"elopment and production of
petrole':n irom the Nhrginal/Ab anCo oed and Non-prcducing ges fields lying under
abandcned conditicn ior numerous years, wllcn in;ol.res high-risk expenditures. The
OPERA.TOR shal[ :i ', 'e prrorily in usLng Ioc:lly oroduced equipment & ser-, ices.

11.2 The Ioint Venture -{greeme:rt sb:.ll be extnnptcd ttom paying SD -VAT on Available
Perroleum from the r!'{ arers as authorized by PROCEDLRE FOR TID
DEI/ELOP),{ENT OF \ARGIN.{!/.AB{\DONED GAS FiELDS"

I1.3 Pursua.ot to Clause No 5.-1 of the PROCEDLT-E', in lieu of B.\-PEX paying Niko's
Corporete Tax, Niko's Corporate Tar shall be paid by Niko from Niko's orvo share of
rereoue end rhe rmount so paid erch yerr shrll bc incluCed as prn of [nresrnrent il tie
fo l lowi lg  yerr  for  t5e 2urpose, : [ . ' r lcu l r t i lg ' lnvestm:or  \ lu i t ip le  dcscr ibc l  in  - \n ic le  ] i . l
of this proposed ltr',\.

I I -1 [n resnecr of Perrolerm L)ceradons unden:*en br: OPER {TOR as evitjericed heleunder end
authodzed by the "PROCEDLRE FOR DEITLOP\|ENT OF lvL\RGiNAI
/ABA.NDONED G,\S FIELDS" iszued by t-he Gor,'ernment, the OPER \TOR shall be
cn r i , t - d  . .  ; rF . - r  F . . , ^ rpn .  r - , , l  m r .L i 6 - . i - , i  q r rh :p^ t  i o  r h :  f u l h l imen f  c f  t - hc  t e rns  andt U P U L  !  v \ . t J ' i | 4 e s

conditions of SRO l0l-Law/95i 1619iCus. dateC lS November. 1995. Government shail
hold and k:ep OPER\TOR h;rmlcss from lmpon P:rmit License Fees (IPLF),

pre-shrpmcnr iospectron te:s, L-usLoms Jutics. \'.\ [ ud srles laxes rnd .rnr otbcr i&Kes to J
sltrular oature oo:

l) Equipment, spares, r.nd other coorumrbies brought Lnto Ba-ngladesh by OPEfu\TOR
or an'i rgen! or ieDreseai;rli , e on behrlJ-oo J p.rm3ntrt basis; and

tr) all equipment r-nd materi.rl rellted to dr iilg, directional dri.lLing, work over, mud
loggiLrg, mud engrneerirg wireline loggi-og, cementatioo, well testing (productron),
DST, coit rubing ard seisrnic zuney by the OPER\TOR its sub - Contr3fior cr by
xny f,geors on tiek behalf of on re - exponable basis, aod

ffn eorrirrn"rr nr .nrros that ue coosumed rfter use or that become uoserriceable shall* /
not be subject to Juties 0r taxes. MkoAAf EX, however before clearance shall rurmsh
to NBR ald 'i.e Commissioner of Custorn a iist of zuch consumeble of which

exemptioo sh,r.il be :PoLi:able.

f U OPER*\TOR :hrl.l furnish r '\l.rternl Str,rus Stltemcnt' to )fBR througl-
BAPEIC?ETR0BI\GL!',,IIInisIry oi Energl and \lineral Resources at lhe end oi
each ilsca.l ., 'ear l,-ur nor lrter than I I { Juiy ,rhich Lvi.ll include e list of coozumed and

un-corLsumed .ebtcr:s. materieis. machileries ;pares ud :xoendabie materi:ls that
'xere brouqhr into Balgiadesh ciunrg the tiscal 

" 
ear on r re-cxponr,ble b.rsts.

\1  Jeeps Ln.1 prc^ l : :  . i  ro t ; i r . .ugeJ:o i : r ' ' 'es tment  rn rh is  J \ ' . \  ;o le i ' .  used - .or  the
,.ieveicpm:nt oi iaugLnal g3s tielCs that are brousht Lnto Bangladesh :v OPER{TOR
aod irs sub-,lotu3cior on ie-e\Dorlable basis shall not be subject ro cutres and tr.,xes
OPER\TOR;l.eil obtar.n prior permissioo of NBR regarding the toral oumber oisuch
vehrcies belbre imponarion. Likewise. OPER\TOR shall furmsh to 9APEX the
ieouisr te number : i :ucn . :b ic les oerore imponrt ton '  

,  /t4"rF
., ./

' . / -
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\.i) Equipment, vehicles, spares and materials brought into Baagladesh under this SRO

ca-onot be sold or transferreC without the penoission ofNBR

!TI) Personal end Household effects and conzumables items for OPEB-{TOR's ma-ximum
oi ) 1three7 expatrirt.J persoonel qualiFr'in4 un,jcr the lrrvs il fiorce i-n Bangledesh
coveriae Privileged Persoos Baggage Rules 1935 (SRO/38/'I-/8 5i 906/CUS datell-2-
1935 & SRO-89-UB 5i 907i Cus dated Feb 13,1935) or as ma.v bay be amended from
time to tirne.

\{l|) OPER-{TOR shall provide an undenakrng to BAPEX that when such an expatriate
enplove: holdLng r Customs pass Book leaves Baogladesh his Customs Pess Book

- will be surrendered to NBR If CPB is requred for more than three (3) persons ald
found justified by B.{PEX then NBR *ill be requested to iszue CPB for zuch

. adJrtionri person oot more tlrn nwo fl)

I1.5 OPER{TOR shrll prepare a. tan retum in Bangladesh a-od zubmit such retum to the
appropriate authority rvith required documentation evideocing OPERA.TOR's tar Liabiliries
in Ba-ogladesh under Balgladesh tax law.

11.6 BAPEX and rvhere applicable, Government will not hold OPER-ATOR harn ess in respect
of the followirg:

o.)

a) ta-xes on tobacco and liquor, except as provided in article 11..1 fVlI),

b)  income tax of  " rb Conuactor 's  ;

income ta,< of enpioyees of OPER*{TOR and OPER*.\TOR's sub - Contractor's;

duties and tares on locally purchased goods and commercial services provided by
the public autloritres, however, OPER*\TOR shall not be zubjected to duties and
taxes or levies of r discriminatory oature.

any levies or exrctioas in respect of properry including leased properry, capibl net
worth, operations, remitt-mces or traosacticns pertainhg to operatioos pedormed
by OPER{TOR or their JVA.

duues aoci Vat on imponed otlice equipmenr, e.irconditioners, reiigerators except
built h wirh the equipmenr, seda.n cals, and starion lvagoos, microbuses, household
utensils, md such other naterials rvhich r.re not directly reiated to oil end gas
exploration, ,jevelooment rnd producrion, .. , ,.2'

/H ,,7
",',/- /
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, .ARTICLE -  12 .  F INANCIAL MATTERS AND AUDIT "

I L l OPER .\TOR shall mahta,n i-n rccordance with the rccepteC accounting practices gelerally
used in the intemarional petroieum industry, at OPER{TOR business ofiice h Dhak3,
books of rccount a-nd such other books and records as may be necessarl to show the work
performeC under this J v-.\ the costs incurred rnd the amount ald value of tll Petroleum
produced .rnd ;aved trom the l-r'A A-rea. OPEL{TOR shall keep zuch books oi account
and records in English urd in Doilars

l2 :  OPER-\ fOR sh: i l  fur : ish B. \PEX Qurr ter ly  return showrng the rmount  o i  P: ro ieum
produced :nd saved he:euncier. Such retum -;h.rll bc prepared rn thc lorm requued by- 
B.\PEX, shall be signed by a duly .ruthorized official end delivered ro B,\PEX within
twenry fi\ 'e (15) da_vs after the eod of the Qurner covered in the refurn.

l?j BA-PE-{ shall h:.ve the righr to rn p(ct rnLj rudir OPEB*A.TOR's books, accounts and
records rel:ri-ng to P:rroleun Operlions undcr rhis f\'.\ tbr the purprse oi veriryilg
OPER-{TOR's compli:,rce with the terms ard coadirions hcreof. Such bock:, acccums r-nC
records shall be a.railable in Dhake at all reasonable times for i_nspection :nd rudit by duly
autborized represeoLf,ri\ es of BAPEX hcluding i.ndependent auditors thar may be
employed by BAPEI Financia.i audits sha.ll be carried out i.n accordatce p.ith the
procedure withrn tlo (2) years period follorving the submission of exoenditure strtement
to BAPEX. A,ay objection il respect therero must be made in writiL:g to OPER{TOR
wrthitr 06 (SLr) months period follorvrng rhe end of zuch Auciit lnd failure to give zucb
wnnen objectioo rvithil zuch time shali estrblish the corecttess of the erpendirure
statelnent.

12.1 AJI receipts and payment of production and sales of petroleum products under fiis fV.A.
shal.l be settled ber;'reen Niko aad BAPEX on the basis of the Gas Purcl:se ald Sales
.q.Brtefd:ot to be ex:ci:led betrveen the BLryER & SELL.F,?- 

/) / /
,l ./ t ,t ,/-//'tr /
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, .ARTICLE -13. APPLICABLE LAW ' '

I i . I The Vrlidity, interpretf,tioo and implementation of this IVA shall be governed by the laws
of Bangladesh

f t /
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. .  ARTICLE _  14 .  INSPECTION AND CONFIDENTIAL IW ' '

OPEIL\TOR shrll prepare anC neintrin :.t ell tirr,es during the tern of this n'A accurate
and .'urrelt rec;rds of rl1 oper:tions. OPER-\TOR shall hunish BAPEX intbrmation and
d , ' ,  . . - . . . . - i ^ o  D - , .  r ' - , , -  n . p - . t i , J n s  u n J e r  t h r s  A ' . \ .'  ! q J r ! q L g  ? l / ! . s

14 ) Any P:rr,' shali have the right to disclose eny such information to its employees, A-ffi[ates,
ban-k: and irnancia.l institutions, co$ultants and sub - Contractor's or other relevant Parties
required to eilicientll cooducr petrcleum operr.rions, provide<l ir obtairs tiom such
Lndiridu.rls or entities, prior to disclosure, a written confrdentialityr undenaking no less
restricrir e r,h-rn the obligetion oi the disclosing Perr-/ uoder this .{nicle.

I -1 i Each entitv compri:i-c,g OPER\TOR may disclose zuch information with inrimation to
B.\-PE:- to I rhird p:m lor tbe purpose of regorirdlg rn tssignment oi rh: ecriry'-;
interest Ln this I!..\ provided thrt such thirC p3rfy execures an underta-king ro keep such
in-tbrrnation confi denria.l.

i4 '1 OPER{TOR including art/ enlity comprisirg OPER-{TOR, shall har.e rhe right to
disclose such date r-nd inlbrmatioo as is required by law or regulation or by tLe rules of a-ny
stcck :xch.rnge rncludi-ng issui-n4 J'ress releues

l.+.i Except ,ts provided Ln dis -{nicle :.ll such data and Lntbrmation sha.Ll be maintained by tle
Prnres rs strictly conlidential rnd shall oot be diwlged during the term of tlis IV.{ by
either P ty u itJrout pnor wntten consen! of the otber Pan_v except to the exteot required to
comply with ,rpphc:bie lan' unless such data becomes part of the public domrin Such
coo.tidtnti.rli iy unden.rk-Lng shrll continue to apply to OPERATOR for e period oi 6ve (5)
years atler the termi-nation of this fV

l-1.o OPEIL\TOR ;hall nor rell or publisb drn pen:r,'rLng ro rhe Fff,-Lrer '.vitho'n :h:-pnor-
wnft err:orBeJrr-R.tPFiferceFrETe .ecnn'Eii
stock exchange outside Bangledesh

14.1 At the end oi the term of t^tris Ild all onginal data shall be delivered by OPEP-{TOR to
B,{PEX, except for r reasonable amount of sampLes, which can be retarned by
OPELA.TOR with the consem oiBAPEd rvhich shall not be unrersonably xithheid _

..a t /./
. l t , t  z '

, 4 r 7 -/ " ' u  .
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. .  ARTICLE =15 ,  FORCE MAJEURE ' '

15. 1 Neither Pr,.t_r' to this f,'.{ shall be considered in deiiult of 'Jre perfcrmance of any of its
obligations hereunil:r, if ti:e farlure to perforn or ihe ,lela',' Ln pedormhg such obl.igations
resulls from €\'enl; ocaurnn3 in the circumstrnces set out hereunder:

I  q  I  I  T h .  - . . r ' ^ - . . " ^  . , i  , " . ,  n h l i , , , r ;  r n c  h - r p r r n r ' l > r  i c  n r " , . ^ " r . . 1  h , - , 1 - . - . 1  ^ .  l . l r . r p r l  h e e  I r < c

of :.n7 evenr or combrorlioo oi iveats, includiog, but not limited to, ests oi God, actioos of
goverDmeot or gcrerxments lLr rvh.rte'/er fcm iaken), inzunectioq rioi, ci';i l disturbances,
war (whefier declueC or uoJeclar'rd), lciio0s by terrorists, strikes or other industrial
disrurbrnces, e.rfihquCie, explosion, hre, flood, storm, washcuts, lightning, or epidemic,

- which could aot be toreseen or is beTond tbe control ofsuch Pany;

l5 . l . l  . { , rv  such eveor  r r :ombin: r ron . fcvent :  is  de cause ofpreveot i -oe,  h l -nder .ng or  ie lev ing
n f  c r r r \  D r a ,  ,  . - . i \ r = , . . , .  . i  , t c  n h l i o r r i o " c  h " . " , ' " , 1 " .  r - , 1  c " r h  D , * ,  . ^ ' , 1 , 1  r n r  h v

exercise ofreascoabic cr-re, hr'. 'e loide,.l such efecr oisuch e./ent(s); atrd

I.i.l.i When Jn7 sula e,.:rl or combil:tion o[ *ents ba: oc;.rred, such P a..r/ shall take a]l
reasooable actioos to overcome rny cf,use lhrt prevenrs, hhders or delays periormance of
ils obligarions rnd to mi-oimize its coruequences and shall insofar as practicrble, contrnue
to pertbrm its obl-igations hereunder.

15.2 Notice of r-ny e.,ect oiforce majeure a-od the conclusion :hereoI sha]I, for,lwitl, be given
r n  t h e  . r h . .  P " m '  - . . r h .  p  ' n  . l ' i m i n c  t ^ r . F  r . ; ! " r .

!  ! r /  , Y  r !  r  { r _ Y  ! r ( 1 J ! u 5

15.1.  I  I f  t -be Pctrc leum Op:r :d 'ns in  rh:  f \ ' - . \ . \cr  ' - r :  p , r , t i : l ly  or  enr i re ly  suspeod:d rs  I  tesul l
of the iorce majerre referred to in .\rticie l5 l, tle penod of the Petroleum Operations
shail be enendeC b;; r period not exceedi-ng t-he conespondi-og period of such $spensio[
Wirhrn ftftcen 115) drys folio.r iog the :nd of each Caleedar Year, OPER\TOR shall
reporr to BAPEX h',rritL-ng on u\e suspeosicn of t-he Peroieum Operations caused by tbrce
majeure, if .r-nv, durng rie precedi,og C.rierdu Yeu.

,4/ ,,/
Li' ,/
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. .ARTICLE -  16 .  DEFAULT AND TERMINATION ' '

1 6  I Tbe iollox Lng shrI'L ;onsrirute rs elerr oi ierrult.

a) The deliult oian;, of the Prnres h:rlin rn maling the pli 'ment requiied to be made

b;r it under th. terms of thrs ,rgre:menr on the spe:iried dare and ttrat such non

pai rnent continues tbr 30 da;is lrom such due dare

b) A-ny of the party herein lails lo meet rnd fuifii its duties a.rd obligrtiors in

accordrnce with the terms of this rgieement

C) A,ry of the parqr ildulges,'com,lrr r0]' trc! rvhich is contrrry to the intertsts of

Baneladesh.

16 :  Lpon le l ru.L bz u,  p  rn ' , ,  i l  thc p: r :brn:oc- '  ) r  rn  m. t l ( r r r l  ob l iS. r r ion here ' :n ier  ro bc
^ - . + ' ^ . - - , 1  f . , ,  . , , ^ \  n , d  '  t h . . r r h + r  n r - v  - n r "  ' i ' a  n o r ' r c  i n  v r ; r : " o ' , r  r l - -  . r - v : n  , 1 a f , r ' r l tp c r r . u L r r r E u  u v  5 u L . r  ! ! t / ,  ( ! c  u t u ! r  P 4 r . Y

snecrtrrrnc, rhe rhing rrr matter in detault. Uniess such defauit ;hail be cured withio (90)

davs tblJo* ing ,h: g:ri,ng of zuch nctice. or. if ;ucb 'ute c3r Dot b. complct-'J',rit-\i,r "r-rch
rqo i ,l ' '- '! i i rhc -,re thereof be not undenakeo promptly upon receipt of zuch notice aad
diiig.:etlv prosecuted rlererder, fie panv grvir; :r.rch noiic: ml'r give 3 funher wnrteo

notice to the other p ty terminxtiog this agreement. in rvhich event tiis agreement shall

termirate on the daie speciied ro zuch rurtb,er notice. The exercise of such lerni-nrtion

right ;hall be i-o ,rddirroo to, and oot ro substitution ot, and other remedies that may be

r.varlable to ihe par|/ .jer.' i-ng such norice .rg,ri-ost rh: parry in det:ult. :-nd r-iry :erm"lnatlon

of tJris rqreenent b1' tle exercise cf such right shrll not re[eve the parq' in detault &om

ti.rbilit. Ld Jam.r3.s to t-hc otler for btc:-h .li thr; r;rceoicnt \\'ritcr by ,r:l p3rqr' o[ ]

singie derruit or l succession of der'aults shall not deprive zuch party of eny nglt t0

termi.oate tlis releement, or to htve tecourse ro ubitreuon, lisi,ng by reason of eny

1 0 0 2 0 2
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, .ARTICLE -  lT . IASSIGNMENT OF SHARES ' '

17. l BAPEK shail have the right to assigo any or all of its share holdings and equity to any
compf,ny or esterprise under its control, provided that assignment of any party ofBAPEXs
rigbrs, interests and obligatrons under this Jl/A shail not relieve BAPEX from its
obligatioos under this IVd

li 2 OPER-{TOR shall have the right to assign any or a1l of its share holdings and equiry to any
of its A-fhliates, or !o rny other entity comprising OPER-{TOR or its AlTrliates, provided
thr.t assignmenl oI a-oy part of OPE&{TOR's rights, interests ard obligations uoder this
I!'A shall not relieve OPER*{TOR ftom fulfilling OPER-A.TOR's obligations under this
rv'A

li.i A,ry entiry constih.rting OPER-{TOR shall have the right to assign, to pledge, or otherwise
to encumber the entiq*'s interest in this IVA for t.he purpose of fi,nancing all or part of the
entitv's oblieations under this fVA.

17.4 Any assignment cootemplaled by BAPEX or by the Opentor shall be done upon mutual
consent of the pa..ties, whrch consent shall not be unreasonably witbheld.

1 0 0 2 0 3
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. .  ARTICLE -  18 .  D ISPUTES AND ARBITRATION ' '

13.I The Panies shail m*: their best :lTons to ;ettl: amicrbly tluough consultaion rny dispute
arising io :onnelticn ,.vith the penbrm.rnie or inrtrpre rlrion of rn7 pro., ision of this IV.{
or o!er ln implsse in an;r decision of tne IvlC

18.2 If any dispute inentioneC in Article I3.L hls not beeo settled *rough such consultation
u ithrn nincl' ' o'.t r dry5 rftcr t}e disputc uis:. , eith:r Pu:y m.:.y. by notice :o the other
P : . r : , . p r . r p o s e - - h . r r r h e , J i - p u t e b e r e l c r r c J : r t L e r t o r J e r e r m i o . r u o n b y . r s o l e : x p e a - , J r ! o
arbitration in ecccrdrnce with the provisions of thrs .{rticle.

I  3  i  Fol lo ' . r  Lng the q: ' .  rng o i  not r ;e  under  . \n icLc I  3  I ,  thc Pl r icr  me r ,  bv murur l  rgreemcnl
retcr the dispute for delermioJtron bv : ;ole expen to be appointed by agreement betrveen
the Parties.

18.4 - As an alternative to t-\e proccdure described in .{ricle 18I and if agreed upcn by tle
Panies, such Jisrute sh:li be rei'erred to rrbitrr.tioc by an rgreed Sole .{rbitrrtcr

18.5 If tb.e Panies taii to refer ruch Cispute to e sole expeft utder Anicle 13i or to a Sole
Arbitrator under -\rticle I3.1, wrrhLn sixtT (60) da',s liom gi.,rng oi norrce under .\nicie
18 2, such dispu:e shdi be referred to the hteraational Center for Settlemeet oi Ifl estmeot
Disputes ("ICSID") a-cd the P:rtres hereb;r conseot to arbiiration und.er t-he Treaty
establishing ICSID If ior lnv rcJsorl ICSID tiris or reluses to rake jurisdiction over zuch
dispute, the dispute shall be hnally settled bv lnternrtional Chamber of Commerce

18.5 Arbitration pursuatr to,\nicle 13I sbell be by an ubitration tribunal consisting oi three
(3) arbirators. Each Party :h.rJI rppoLnt ra rrbrrrrtor and tie fivo (2) ubitators so
appoilted sb:il designate a third ubitretor. IJ one of t-he P:rties does not appoi-ot its
arbitrator witbrn sl.ity (60) days atler the first rppointment or if trvo (2) arbirators, once
aopointed, fa:l io rpoobr the thkd rrbr'-rrtor. rhc relcrrxt .rppoinrnent sh.rll be mrde n
accordance rvith the rules of ICSID.

cidzens of countries t-hat have formal diplomatic relatioos w'it-h

9eg1g- -a eny home countrr of the entilies compristog
n . r r  h  r .  r  r n w  , n r - , o \ r  , n  . - l r r i , ' n . h i n  r , . i ' h

I \ 1 . ! 1 ! t p u l r , ' . . ! 9

18.7 The ubirators shail be
h n i h  R  ' - . 1 ' 1 . " h  ' . 1

OPER*\TO\ eni :hall
the Partres.

18.8 The Sole fubitrator or the rrbilration tnbunai shail conduct the arbiiratiotr i-o rcccrdalce
rvith t-he arbitntron rules of ICSID. Horvever. if tie above mentioned arbiuaion ruies are
ur ccnthct with the provisioos of this Anicie 18, hcluding the provisions .oncen ng
appointment oilrbitrltors, rhe provisions oithis .\rticle l8 shall prevail.

I q a  T h >  F " . ' l i . h  l r . - " , , "  , h r l l  h o  r k r  l r n o , , ' p  ' , ) d  ; d . h .  ' ' i . , r . " 1  . . ^ . . . - , l i . e c  . \ l l  h p ] 1 n n o

materials, stoternenr oiclaim or det'ense, .i '.1ard ;.od ihe reasons supportlng ihem shdl be
Ln Ensl ish.

13.10 Th:  p iace o iubi r r r ron shai l  be Dhal ia , . r r  rhewhere u rnutu. r l lv  rgre:J  bv 'he Prn ies.

13.I I .{r' i rrbitraticn rrvard qnen fursu3nt to thrs ifircle lS shaLl ce inal anci bincirng upon the
Prnies and shall be entbrceeble bv r couft ;i ccmoetent junsdiction on r.b.e same basts as
obligrtrons ber,.,e:n cri,"ate Parues. .rnd trn'/ :.tef.nc. in ihrs J\'.{ :o ;uch :o lurrd shrll
rnclude mv determtnatioo bv l sole exoert.

I S  l a  T h e  r i o h t  r n  r r i i r r r r e  i i c. *  - - -  . - -pu rcs
agreeIneot.

, r r ,1c .  r r ' "  1  , .oo6J- r  . r  r t t  , r r ' , yg  the  remi_c l r ion  o i  th is

,tJ .)
i'rl / * ooott
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:Nfr6
. .  ARTICLE - 19, NOTICES ' '

l9.l A,ri notice or other communicadon required or given under this IVA shall be deemed
given'vhel ,lelivered il ',rritrng either by hand or t-brough the mail, or when received after
beilg seat'oy prepa-red iele;< or facsimile uansmission, appropriately addressed as follows,
provided, howe',..r, thrr uotices sent by telex or facsimile trarsmission shall be con_firmed
by b l rck r ld  . r  h i re copies senr  b7 mai l  or  cour ier :

To BAPEX (ror  iue l f  Lnd for  t lc  Governmeot)
By Hand or lvtail: BA-PEX
Shah.lalrl Tower, 4th Floor
80/A-B, Siddeshrva4r Circular Road,
ivlalibagtr, Dhatr:a - l2li. BangJadesh

A  l r r n r , ^ .  \  { ' - " , ' i - , '  n ; . . . r ^ .

By Facsimr le :  8S0-: -95o-  i ,1 ;3

To OPER{TOR
87 Hend or irferl:

Niko Resources @angladesh) Ltd.
Bush Hill, Bay Street
Bndgetown, Barbados

A r t c . r i ^ ^  1 ' . . i 1  a - i r h  D i . a n + n .

By Facsrmrle: 2,15-J26-955 i

Or

President
Niko Resources (Balgladesh) Ltd.
I I iv{ohakhdi C/.\ Second Floor,
Dha-ke- I I Il, Bengiadesb
Tel .  8813,198, Fax :  9885595

19.2 Each oithe Parties mav change is address or addresses or represeotative for purpose of
receiving notices by givirg et least ten (10) days prior written notice of tie chatge to the
other Ptr|v. /), /

,4e A
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20.1 Except as exlressil; provicl:d Lo rhis Agrermeot, B^{PEX shall forego a1l claims against
OPER*{TOR tbr, ard shall indemnify OPELT.TOR rgrinst::ry a,rd aJ1 liabilit,r' in respect
of  rn ' r  o i  rh :  fo l lor r ing i : r :o l - r  rs  c :u;e i  bv or  .ns ing in  rhe cour :e o i  per form:nce or
purponed pcr forrnr-oce r f  iSrs . \ ; r : :mcnr  f . ' .betbc:  or  nor  involvrng rhe ncel igent  rc t  or
omission oi OPER{TOB, its dirrctors or other oftrrer:, employees or agects), namely;

(a) an'r deet[ injury or il lness oiany empLo';ee of BA-PEX,
(b) al,v physical loss or da-onge lo BAPEX faciliries (and any loss including

consequential losses associ:rted wit\ or ansing fiom such loss or damrge), or
(c) aly death, il jury or ii lness oi any third pfiy, of damage to the properry of any

third parl', occuniag oo rr .rs l result of r-o rccidenr involvi-og any of tle B.{-PEX
facrliries rnd shall irdenni!'' OPER-{TOR rgairst eny and all costs, dameges or
expenses rvhltioe.;er i-ncurred by OPER-.LTOR il respect of any clairs, demands,
proceedings Jr :.rusej of .rction eri;i,r5 from su.;h deeth, injury, ii l-oess. loss or
damsge.

10. :  Except  as erpress l ' .  pro.  iCcJ h thrs . \  j resr f , :n t .  OPER\TOR sh.r1 l  rorc;o : l l  c l . r ims
ag::-ost B.\PEX r'cr. uJ shrll i-o lcnniF, B-\-lEX:grrrur. l:y md :11 ti.rbilirl Ln respect oi
a n ' - ,  , r f  r h e  f n l l n L ' , i n ;  i n c .  i , -  r -  , , '  p , r  1 -  . -  r r i c i "  '  : n  r h r  e n r r r r +  o i  n e r f o r m r n c e  n r, v r L v ' r . r a

purponed pecbr :oJt rce of  t i is  A4r :emect  r t rhether  or ; rot  in , .o lv ing Lhe oegi igeot  . rc :  or
omission of B.{-PEX its dire crors or other officers, employees or ageor), namely -

(e) alv de.rrll lnjur. or Lll-ncss sl-rav cmplo'. ee oi OPER{TO&
(b) arv physicel Ioss or d.ur:ge to OPER\TOR'i faciliries ("LnJ any lo;s ircLudirg

consequeotial losses associated rvith or uisrng &om:uch loss or damage); or
(c) ary death, hjury, illness of ray third part'/, or damaee to tle properry oi any third

part-v, occunng on or as :! fesult of an accident invoiving any of OPER{TOR's
facilities and sh;ll i ldemmfy BAPEX ag,,insl aay and all costs, damages or
eKpenses wh:uoever ilcuned by BAPEX ;n respect of .lnv claims. damages,
proceedi-oe or c3uses of :crion uisilg iom such Ceetb- hjunr. il-lness. loss or
dlmag:.

20.3 None of lhe provisions ebove shali:-

(a) preveot or restrict ei6er Prrry ftom makrLrg rnv charge or cost recovery or 6lriming

" - , ,  
. - l i - r - , ' , t ' ; " k  ; r  ;., *,- ., ̂ s eryressly entitled to make or clarm under aly other provision of

this Agreement; cr
e ^ . r . l .  ' " ' r  ' i . ' h r  r n  r  p . . i /  I  r  l - p  i n . l c m " i r i > , 1  n i  , n w  n n o c  , l . n 1 o , . c  . r

experues incurred b_v d.at Prrty b1' rerson of ihe iVillful lvlisconduct of that Parry.

20,1 None ofihe orovisrons :bove shall :

lc) prevelr 'r:estnc: -'lther Pulv nura ::rri,rng ur'. hrrge or !-ost recover'. :r :lumrng
r.'1' relici-.vhicb n rs :xpr:ssiy entitled to ma-ke or cieim uncier r-ny 'rther provisicn of
inrs .{gleemeot; Jr
cont'er :nv right on ,r Prrrr to be indemmtied in resoect of a::.y costs, darnages lrr

;--.--,1 k, .\"r DrT,, bv re3son of rhe willful Miscooducr oirhar Parry." " ' - ' . ) - )  
;

,t0 i N oooTo

P:n',' tiom bringing r clum whicn ir'vould othenvrse be
ihe cther P3nv rrisitrs cut oi the Willful irlisconduct of that
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2L| OPER-\ fOR sh.rll obtain insurroce coverrg: durrng the rerm of rhis I { flor .r-od in
reiation to Perroleum Ooerrrions [or such rmounrs a-nd agrinst zuch risks as are
customariLy or pn.rdently Lnsured in the International Petroleum lndustry in accorda-oce
wnh good P:uoieum lndusrry prrctices, rnd shrll furnish to B.l.?EI cenirlc:tes
evidencing :h.rt .;uch toverrge is in effect. Such In:-urrnc: policies sh:Ll in:lude B.\PEX rs
an additiooal insured and shall waive subrogarion against BAPEX. The said lnsurance
shall, without prejudice to the generality of the forgoing, cover

a) Loss or damage to all inst .lations, equipment r.::d other usets for so long as they
are used in or ia coolection with Petroieum Operations , provided, horve,,er, *l:t if
for any reason the OPER\TOR fails to insure a-oy such i-nstallation, equipmeot or
assets, i! shall repiace an,v loss thereofor repak r-ry damage caused thereto;

Loss, dr.mrge or injur,v caused by poL.lution in the course oi or rs a result of
Peuoleum Operations.

Loss of prope{.' or d,rm,rge of bodily injury suffered by any third party i-n the
course ofor rs a fesult ofPetroleum Operations for which the OPER{TOR may be
liable.

A-ay claim of which BAPEX may be Liable relat.i.og to the loss of proper|y or'
damage or bodily i-njury suffereC by any third p3rr.v in the course oi.:r :s a rezult of
Peuoleun Operatioos tbr which 'rhe OPER-\TOR is liable to indemnify BAIEX
pursuart to .A.mcle 21. l.

The OPER*{TOR S and,/or the OPEL{TORS liability to ir employees engaged ir
D p r n l . " -  n n a . . r ; ^ n c  r  A , {

D)

d)

f) Give prelerence to locd insurance Compa.o-res as long as theLr risk coverage and
Frnancial standing are c.lstomariiy compuable wirh Intemational Petoleum
lndustn orac'ices-

21.2 Require its sub - Contractor's to obtai! aLrd mabtain insura-oce against t-he risks referred
to i.o .{rticie 2l.l reiating mutatis mutatdis to such sub - Contractor's.

The proceeds of rn;r zucl insurance or ch.im collecteC shall be creclired asainst the
appropriate expenriirure account rnd reduce hvestment ccsts-

J  0 0 2 a 7
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. .ARTICLE - 22. WAIVER ' '

22.I No waiver by a Parf of aoy matter, non-compLiance or breach of any provision of this
Agreementshal lbebindi .ngunlesszuchwaiver ismadeexpresslyandconfumedinwri t ing.
Aay zuch waiver shall relate only to t-he matter, non-cospliance or breaci:, as expressly
wa.ived and sha.ll not apply to a repetitton thereof or any other zubsequent matter, non-
compliance or breacb-

N 00072
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" nnttctE - ze rruvEstliLt'tt REcoveRy Rtto RtLocRttott

OF PETROLEUM PRODUCTION ' '

23 | OPER{TOR sha.il have the right to use free ofcharge Petroleum and natura.l gas produced
from the J v*.{ .{rea lo the exieot reasonably required for Petroleum Operations under the
IVA-

23 ) Subject ro the.Lccountilg Procedure aad the auditing provisions of the I!'d OPERATOR
shall be entitled to include in the "investment made by the OPEfu{TOR" dl its
i-0.vestments, costs a-a.d expecses not excluded by the provisions of this fVA or the
Accouoting Procedure in respect of all development, producdon operuion and related- 
operations with respect to tie fVA Area as per Ioveslment lvtultiple specified in Article
23.3. I-ovestmert shalt be limited only to tle respective field /area i.e. Chattak (IVest),
Chatuk [Ect) & Feni separateLy as per Article 23.3.2, Investmen! ]lultiple shall be
calculated .rpplyrng the [oUowrng formuh:

I}I = (CGR - CD?)i CI

Where

CDP = Cumuiative Debt. Payment ofSGFL & BGFCL as per
Article 24.8 & 2.1,9.

CI = Cumuiative Investmeot (.e. Cumulrtive Capit.rl Expendin:re +
Operoti.og Erpendinrre + the aoouDt of Taka paid by Niko as Niko's
Corporr.te Trx for the precediag year for amvilg at Cumulative
Lnvestment amount as oer Article 23.i).

23.3 The share split betrveen OPERA.TOR and BAPEX shall be determined rom the net
ilcome oi r!' as per [n./estmeot lvlultiple ta.id down in this article 2i.i of the fVA.

NI Investnc[t Nfultrple

Curnulative Gross Reveuue i-c. Cumulative r^alue of Psroteum Sold-CGR =

fovestment. lluitiple of L0 (One) shall be achieved
froo ai1 petroleum produced r-nd sold trom the IVA
liabilities stipulated i-o .{nicles 14.8 and 24 9 equals
made by fie Operatcr io the preceding years.

when the cumulative total proceeds
arex subtracting the cumulative debt
'I009/" 

of 'Jre cumulative investment
. ' 1  t  . '
/l/ /--

/^/v /
i / '  /
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Pursuant to Articie i ? under this IV.\ OPER-{TOR and B.{PEX shall share in the total
Perrnlerrm nrodrrce,l t io nr the Chartali C.rs Field a-od the Feor Gas Field in accordance with

the Investment Nlultiole echieved.rs follorvs :

lnvestmen t
l lu l t ip le

Shrre Spl i t  benveen BA PEX & iv IKO

Ch:rttek West & Feni Chai tak Eest

BAPEX's Sh^re Niho's Share BAPE-\'s Shere Nil(o's Shrre

Less than 1.0 20 80 25 75

1.0 to lers than 1.5 25 75 30 7D

[ .5  to  less  th in  ] .0 32 63 3 8 6 l

1.0 to less than f,.0 l 8 6: 5 7

f .0 ald above 5 8 ) U 5 0

23.i.1 An example sho.a'ing calculation lnvestmetrt )vlultioie and sh,:ring ratio is attached under

Annex - D hereto.

23 3.?. PJI cost and revenue associated rvith the production of Peuoleum fiom Chattali @ast) shall

be used to calculate the Iovestment lvlultipLe of Chattak (East). Similarly, all cost and

reveoue associated wirh the production ofPetroleum from Chattak flVest) & Feni sball be

used to calculare the Lavestment Muitiple of Chatta-k fiVest) & Feni. The CDP stated above

shal.l be applicabte for ceiculathg the lvt for Chattak fiVest) & Fenr only.

23.3.3 Operator sball be allowed to uodertake one erploration well at Chanak @aS) and the cost

shail be limited to US$ 6 (si"x) miilion- In the event Chanak @ut) is dry ard /or

economically ulviable for Development and there is no production &om Cbattak Egst, theo

rhe .'ost upto USS 5 rslxt million Ior Ch.rttrk rEestl shall be used to celsulete the

inrrestmenr rruiriple ri fhenrk OVest).

2j j.,1 if Chanak iWest) turos out to be non-commercial, thetr the cost of one well (first well) of

Chatak [Vest) not exceeding USS 0'+ iiour) Vliilion sha]l be added to tl.e Invesment oF

Chan-rk 1Eestl provided Chattak tEast) is deveioPed commercially.
/ l

:
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. .ARTICLE -  24 .  PETROIEUM SALES AND TRANSMISSION ' '

24.L The Parties shall use lheir reasonable, good faith efforts to investigrte and consider the

markets, rvhicil could be de'. eLoped commerciallT for Pe'.role,rrq tbr domestic use or to
se.r I :h  ; rospe. : r  i - r  mJiL j l :n ;  - :  Ls . rnd pet to leum producs wi thLn Bao3l . rdesi r

;+ I  FoUowrng gcoC resenci r  m.rn lgem.nt  pr tc t ices,  OPER\TOR shr l l  h . r re the r ight  to
produce a,rnualll a volum: oi optimum deliverr.ble Petroleum of each reseryoir of

individual Gas FieLd.

21.3 OPER{TOR and B.{PEX (hereinrfter referreLj lo ls SELLER) rgree to sell the produced

Petroleum to the Bangladesh domestic market under this fVA BU\ER of I!'s gas shall
be Perrobangia or a designee of Petrobrngh thereinaftcr reierred lo rs BUITR) BL\ER
& SELLER shall ente. hto a Gas Purchase and Sales Agreement (GPSA) under wbich the
Buyer shall agree to purchase the Pefoleum to whrch rhe Seller is entitled to under this

- fVd subject to delivenbility and testilg and proofofsuch Petroleum- OPEF-{TOR shall
be free to lLnd a muket curlet within the Country if a market outlet is not given by
D . r . . h  ' - - l '  -  i . . , ^  . , v  - ^ " r h c  r * r r  r  r c n r r e c t  ; c  m r d p

24.1 "The well he:.d price oi ratural gas lad rssociated products to be produced ry the Seller
and deii'rered to the Bu'ier shall be determhed through neqctiation as per d.ticie - 7 of tbe
"Procedure fbr the Development of Nlargi-nal /Abandoned Gas Fields". The Well Head Gas
rvould meet the specificrtion (qudity, pressure etc.) of the sales gas dererntLred by
Petroba.ngla,GOB.

24-5 Jr/ shall reccive its gas sales re','enue based upon the r,veLlheed price, the r!'will not have
to caler
(D to any such le';ies viz SD/V.{T, import t'ee on lvlaterial & Equipment's,
(ii) Tra-osrcission ud Distnbutron lv{argiq Price De6cit Fund (PDF), Exploration

N{ergi-n erc., shce ihey ,rre ail brsed oo lhe end user's price.

24.6 Transmissron & Distribution margrn shall be the responsibility of the B UYER

24.7 I-o case fV is to ilonstruct pipe tine for Tra.nsmission of gas from Chattak Gas Field, then

ti.e re..,enue so earned iom the BUYER shall be added to the gtoss e:nilgs o[ f 
'.

Coostn:ction of Traosnission pipekne trom Feoi Field has not been coasidered as tiere

exrts zuch prpeii-oe.

24.8 Debt liabrl-rties of US Doilus 2.00 lvIM (Two) shall be paid to Sylhet Gas Field Lrd. out

of the sales proceeds oi fv"A over a period of seveoteen yer-rs.

24.9 Debt liabihues of US Doilars 1.00 lvDI (one) shall be paid to Bangladesh Gas Fields

Comp:ny ,rur o i rhe ;rles proceeds of fVA over r perioci of se'renteen years

24. l0 The shue split berween BAPEX & Niko shail be determiled Fom tle net inccme oiJa/ rs

per Irvesrmeat lfultioie Laid dorvn in.\nicLe ]l I of tle dret] fV'.{

2.1.11 Buyer shail :rgree to Drovide ]ccess io its Pipeiine system on a priority buis provided

there rs spare capacii'r rt ihe trme, [or rll Peuoleum to rvhrcir Seller is entrrlei to under the

fvd rad'which the Seiier decjicates to the domestic market.

:J  I :  B. \PEX.rod , )PERr. lOR !gr : :  : r  iedrcxte lhct r  f toFdnIUn3te s i r r re e i  P: r ro leun norr
this J1-,\ anri deiiverabriitv to domesttc market.

24.13 .\t aov time tbllowrng ihe conmeDcement oi Ccn'tmerclsl producjon, J'"' ;nall hrve the

right to construct,rnd lo ogerate ore or mote Pipelnes rvithin or tiom the ft'A -Vea to
pornts .'f ieriverr :n BJnqlaJesil For the purpose )f this fvd. r Pipeltre ;arll r,oclude
re iareC t icr l i t res.  ,  /  /
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. .ARTICLE -  25 .  SERVICE CHARGE "

25.1 The OPEL{TOR shall pay to BA.P EX The sum of Taka ten (10) miliion on the effective
date of the JV'A as Senice Chrrge. Such Sewice Charge shall not be i-ncluded as
Invesuoeot by the OPER-{TOR

25.2 Operator sha1l pay BAPEX Taka ten (10) million per year as service fee h tle event of
Commercial Production at Chattak East. Such Service Charge shall not be i-ocluded as
I n v p c r r - -  h "  r F e  n P t r R  { T O R  A "  L ?/:#+ .//

/// ,/,
u " /
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26 I OPERA.TOR;hall. [or the elficient conduct ofPetroleum Opetations, have ihe right

26.1.1 To ii:e access to L'rd fiom tle JVA.I'iea lnd to and from facilitres penainLng to

Petroleun Operations hereunder, where'rer located, rt rll trmes, rnd to unimpedeJ

use of ihe lard required and lo use in Pcuolcum Operations materials beionSrng to

the pubLic domain at a generally agreed cost

?6.1.2. 
^to 

utilize in Bangladesh qualified ioreign nationals rnd qualirred foreiSr:ub -

Contrrctor's that OPER{TOR deerns necesser-v for the conduct of Petroleum

Opentions under this JVA.

26.1.3 To import goods ald services required for conduct oF Peuoleum Operrticlu

OPER{TOR shall be lree to avarl ell exemprions and benefits accorded to

Inrernrrional Oil and Gas Companies conductrng oil and gas operslons ln

Bangladesh.

26.1..1 To undertalie all Petrcleum Operations penarnhg to ihe fY'.\ .\ree and the

Peroleum Produced there trom.

26. L5 In Ae event thal lhere is (i) a:ry change in larvs or reguiations, (ii) any chalge in the

maaner of implementadon of nerv laws or regulations, (in) 
"ny 

introduction of new

larvs or regulations or (iv) aoy cancellation of existi-r:g lax's or regularions, rvhrch

affects OPEL{TOR's cost of performing this Jv-A or the rights of OPER'\TOR

under rtris lVi' the ierrns and condilions of this fV'A shall be adjusted by mutual

agreement as of the implementetion of rny such even! to bJ.lance the economics

under this fVA

26.1.6 OPER{TOR shall freel; re mil and trsn-sfer 3-oy required amount of fore ign

exchr.nge &om Bangledesh to any destination outside of Bangladesh to meet its

payment obligeuons and for repan'iation of its revenues and eunings in accordaace

wirh the policy of the Govemment Bangladesh Bank.

26.2 OPERA,TOR shall, in addirion ro OPERA,TOR's obligations under other provisicns of thjs

fVd be obliged to:

26:2.1 Use the manooweq equipment ald sen'ices avulable with BAPEX meetng

required technical speciitcations ar:d standards on a prioriry besis and. on

ccmpetitive international rates To provide necessary funds as murually agreed by

the ierties to upgracie BAPEX equlpnent and sen'ices to intemational str'a'dards to

be useci lor peroieum operrtion under t-his IVA. Such fundhg ''vr1l be sd1usted

agrlost ihe chuges tbr the equipmenr rnd services provided bv BAPEX f,od where

necessarf iom BAPEX's share oicash Jow of Petroleum sa.ies

26.1.2 Gve priont-r' to local sub-Contractor's as long es rher pnces' 'oulpment

pertbrnn-oce rnd rvailability are comparable with priCes. penbrna'rce ald

everhbiiiiv of ;,,oternauona.l sub sub -C ontracto r's

26.1 I Give pret-erence io locally manulactured mstensls' :quipmeot nachmer". supplies

f,rd .o[sumaoles so long as their quairtv, prrce and time of delivery :'fe comparabte

ro inrernationrlly rvai.labie materi:.is' equipment' machinerr-, zuoplies and

consumabLcs CIF Bangladesh' ,/) -' / L
'z^rf /

' t ' "
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26.f..1 conLluci all PatroLe'.jm O$eratrons in e diligenr, conscienrious and workmanlike

manner, in rccord:,rce rvilh the appticrbie Law, this f!'A rnd geoerally accepled

standar,ls of rhe international PetroLeum ilCustry designed to achie're efficient and

sait deveLopnent ard production of Petroleum and lo mrximize the uitunate

economic ;eco,,ery ofPetroleum fiom the r! A Are:.

26.2.5 provide all necessrc funris for Peuoleum Opcrc.tions, inciuding but oot limited to

funds required ibr purchase or lease oi all assets, mrterirls ald zupplies to be

purchaseC of lease,l pursuant lo wcrk progru-cr and such other funds for the

perlbrmance of 
"lork 

program including paymeot to *urd Prrties who may perform

aly sub- Coorracior's serrices ud to provide technical senices, techloiogy and

such expltrif,le per:onnel as may be required for the petformance of the work

proglam.

26.2.6 Uoless orherwise insncted by B.\PEli ensure lhar any .{ppraisal well technically

capable oi productioq is lerl Ln r condition that it may be re-entered tbr fufther

testing :l,l . or ;omnlction'

26.1.7 ivlarimize i_n all rspecs of the Perroleum operrlicns the ernplovment ofBangiadesh

natiooals possessrng the requisire qualitlc:tioos rnd erpcrteoce in petroleum

operatioos Tbe OPER-{TOR shoul,l be mindful that tle employment of the

Bangir,desh nrtionals should be mei-nteined in tle follo'ving proportion

Production Pencd:
lst 6ve Years - not below 609/o

Next hve 7e3rs - oot below 75%
Period over teo l/eus - not belorv 909'0.

OPER-.\TOR shall prepare a personnel pLen * hrch shall be reviewed each Calendar

Quarter by the Joi-ot Nlaragement Committee as aPpropnate.

26.3 upon declaring a tlel,i to be non-co srmercial, OPEL{TOR shali abandon,rny Well it has

drilled and shail plug sard wells in accordance rvith generally accepted sta-odards in the

lnternatiooal Pettoieum i-odustry. The abaodonment program shall ta-ke lnto sccoult alry

renlir-rr.-n's ,'f B r PFX :o r:-enler r Well il the furure.

26.4 keep BAPEX regularly Lnlbrmed of all Petroleum Operatioos; OPER-{TOR shall notify-

BAPEX in rdva-nce of rll najor Peroleum Operations scheduled and maintain records of

such Petroleum OPerltlolls.

26.5 Submir to BAPEX detail dai17 driLling reports ald quarterly physical progress reporu

coveri.og in rersonable detail all the activities carried out uoder Petroleum Operauons'

26.5. i zubmir to BAPE-'{ e proceriure of procurement of malerirls, :quipment. rnd services

to be used ibr the work program :rnd conduct :ll procuremen! as Per ule

procuremeot prccedure to be aoproved by B.{PEX.

2,6.5.1 le eiwavs cariful, :n ihe conduct oiP:uoleum Operalions, ofthe rights ald Lnterest

oi B.rnghcesh
16.5.1 rssist end :llorv rt:n'r rime duri-ng normai busi'aess hours tb.e duly ruthonzeo

reoreseotrtives(s) oi lhe Government' Petroba-ogla and/or BA-PEX full 
.ald

complete recsonsble .rccsss lo rosoecl .]try pan oi Pet-roleum Operatioos aad ail

fecriities. iostellarions, ctitces, record book: or das' related to Peuoleum

Operauons, includi-cg, but not limrted lo, contlnued gresence of I representadve f,t

a-nv lreld insrrllatron ;r estabLishment. [nformatton ri rny coilecred bv aly

representtuve soarl eot be considered otEctal' uniess properly certihed by

OPER\ IOR.s . ro ot l ic ta l  r t tnsmisstco '  
,  /
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2i I WhrIe coaducting Peuoieum Operations, OPERA.TOR shall ta-ke oecessary measures ln
accordaace with 3enerall;l acceoted siandards of the international petroleum i,ndustry, for

conser/rtlon, satety oi ufe, propefiy, crops, hshing and fisheries, navigation, protection of
environment, pre.rention of pollution rnd safety end health of personnei, includhg but noc

lirnited to:

a) ensuring sec.uity areas around all machinery, equipment a.rd tools ,

b) erecting of tences at r distance ofnot less lhan hfty (50) meters fiom any drilihg,

- geocrirtor, or other sD-uctures:

c) providLng secure storage arers for all explosives, detotrators, and similu dangerous
materials used i-o Peuoleum Operations ;

d) pre'. eonng drmrge to f,ny Petroleum and water bearing formations, a-od other
naturel resources;

-\ -.-. --';-- ,,^;-r-ltional entrance offluids ioto Petroleum formations a-c.d tie
productioes of Oil or Nanual Gas &om reseruoirs at higher rates than coosistent
with good Pcuoleum i-odustry prrctice;

0 t"t ing all necessarr' precautions to prevent poilution of or damage to the
envrfonmeol:

g) mrintaining records of workers working i-n the form prescribed by BAPEX, and

sending details ofworkers in the form prescribed by BAPEX, ald sendiag detaiJs

of workers .;oi-or-ag or leevi-og every Month to BA,PEX withi-o the fust week of the

followiL:g months:

h) m:iatr.r-oing r register of workers i,o the form prescribed by BAPE{ and sendhg

denils of workers jeining or leavilg every month to BAPEX within the first week

of the foLlowi-og Mootbs;

i) reponirg to B.\PEX withi.o seventy two (72) hows il case any worker is injured

while pertbrming his duties Ln connection with Petroleum Operalions;

j) arrrnging rn :.Jequrte zupply of hrst - aid rnedicires rnd equipment ir e:ch uee

and marntrrtriog heallhy environment tbr the workers;

k) providing sat'ety and tre hghting equipmeot in each work aree.

J7 Z Bear responsrbil:rv i,r rccordance rvith larvs applicable i-o Bangiadesh ior rny loss or

damage to rhird Prnres caused by the rrrongtul or negligent acts or omissioos of the

OPER*A.TOR or the OPER{TOR enLployees or sub - Contractor's or zub- Conffactor's
amnl^wFF{ rn,1 '..temnii!' BAPEX and the Government asamst all cleims end liabilities in

respect  thereor .  Lnoer  no : r tcumstJnces shal l  r  Pr . r ry  be r iabLe to the ot ler  Pnv tor .ny
coosequenrral loss or lamrge rncludi-og but oot li-nuted to lost prorits or lost ;roductroo or

-*irZ

otier consequeotral ioss or Jarnage rezulting trom poilurroa- 
)r, ./

,oa ,r
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z'7 .3 (a) The OPER*\TOR shall abide by the laws, decrees, n:les, regulations and ordi-oances on

envtooment protection adopted internatiooal Petroleum Industry standards, practices

aad methods of Operatioos for the prevention of pollution of the air , water land and

ecology Before undertaking Petroleum Operations, the OPER{TOR shall conduct
Eovironmental lmpact Assessment GIA) as Per the prevailiag Environmeot 

.
Consenation Act, i995. The EIA so conducted should get due cleara-oce tom the

Ivlinistry of EnviroDrlent and Forest of the Government- Thereafter, the OPERATOR
shall take necessar-/ measures iLr l-ine with the EIA recommendations and incorporate
tlose measures in the Work Progran':-

ft) The OPER*A,TOR shall submit an Emergency Response Flan to the tvlinistry of

- Environment and Forest for approval prior to undertaking Petroleum Operations.

(c) AAer completion ofapproved Petroleum Operations the OPERA.TOR shall level, restore
or reciaim the affected lands to generally accepted sta-ndards of the international
Pe t rn le r rm  i nd r r s i r v  l ) l /  /

/'dr '/'v ///
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"  ARTICLE.28.  REPORTSTO BE SUBMITTED BY OPERATOR "

28.1 Submit to BAPEX detaiied dail-v drill ing reports aod roontily physical progress reports
coveri.os in reascnabie deterl all the activities carried out under Petroleum Operalions
hereunder and ensure that zuch mont-bly progress reports shall reach B AIEX by the
fifteeorh ( l5t-b) da;; of thc Nlonth follo*'irg the lvionth under reporl and all otler reports as
mry be required by B.\PE,( Lncluding but oot limited to those enumerared below :

28.2 Monthly, qu:rteriv rnJ r-onu rl progress reports.

28.J Repon.; on dnJling rper.tions including thc [ollowing.

(a) A daily report',nthin IL00 hours of the lollorvi-ng day, which must contain the
following details.

i. Names of 
"vell 

and OPER-\TOR
ii. Date and time of Operadon.
iii. Name of ,trLiling Rig.
iv. Dal s of previous operr.tioo on the parlicular well.
v. Depth of .rell at time report.
vi. Diameter of well
vii. Tlpe and size of dril.l bit.
vi.i i. Deviaticn of well,
L.c Tlpe weiglt & specification of drillirg mud.
r Operarion rnd problem duri-og prwious 24 hours.
xi. Lithology within previous 24 hours.
L i .  Petro icum found.
v , ; ;  1 - , - a  c ; - r  ' . " i . h ,  r n r l  r J a n r h n i . - r . i " -

xiv. Cemendag
)cr'. Pressure test oiPetroleum blo.v -out preveoter, casing and other related

equrptrLeo[.
Well-loggi-ng i-actudi,og rype ard depth of logging.
Core samph-og.
Flow tests and tle depth tlereof
Weil abandonmeat.
Dnlliag rig released.
Cooditions oi rveather.

(b) Well completion reports oo well test analysis and deter]s of geology and lithology
" , , r h ' -  

r h i n r ,  ,  l . l \  I  r r  c  r t l c r  r n m n l e r i n n  ^ t - , 1 ; 1 1 ; . -

(c.) One compiere set oF,reil logs et I : 1000 spliced imo conti.uuous logs, both on hard
copy l.sepia ;nd on blue print) and sotl copy rvithin 20 days after the completion of
welt loggrng operatrons (il addition to weil iogs at scales received i-n the.uzual
course irom :he iovger.t The 'leil comoletioo logs should include at Least the
ioilo'*ilg:

l. log cu.rves
ii. lirhologrc plct end Cescription
iii. tbrmatron l:os
i'/.'.,elocrn i rubrn'.erron.

:Afi6
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:fVtro
0 Structr:l cootcur mtps{ior all holizons toget}rer wirh well lccatioq reserve

assessment. and detriLed-calculrtion and reservoir simulation repoft within 30

days prior to production &od was six mo nt-hs production in the evenl oicha.rge.

,9  i  R+nonc nn  in 'e<r io r r ion  , ' iPe t ro leum reseres  f ie ld  l im i ts  r .nd  economic  eva lua t ions .u '  M  ! ' 5 q ! r v t L  v

. q  6  I  r ' . r v  r r r , r r r - s  r r l  r r - nnn i , ) n  JCc i Jcn t s .

28.i Procurement pians for 3oods rnd sen ices, and copies of ell JV-l's with sub - -fV'{ors.

23 3 Desrgn criterir, specific:tions, maps and construction records

28.9 Reporu tech-nical in'.'e:rigations relad-ng to Peuoleum Operations.

28. I0 Slltemeots of Petroleuia Cosr.

23 I I R(ports on eJuc:tion :'nd uu;rng P(ogrf,ms.

?Q I '  S . r ! -  n rh - .  r e -n r .  , q  r " . '  F - . . - r ' ; . . ' . r  r r - n -d ino  t ^  r h -  Accoun t i - og  P roceJu re  o r  bv
w | u L ' I L P U | ( J a 4 J ] w 9

BAPEX or Petrobmgh or Gcvernment.

IN WITNESS HEREOF, BAPEX AND OPEMTOR
1O (TEN} ORIGINALS IN THE ENGLISH LANGUAGE
ABOVE STATED.

S IGNED ON BEHALF OF "BAPEX" :  S IGNED ON

HAVE SIGNED THIS JVA IN
ON THE DATE FIRST HEREIN

BEHALF OF "OPERATOR' ' :

By

Name

By

FARUQUE ALAMGIR Name
Faruque Alamgir
Co6pJny Secretlty

: WLLIAM T. HO

).8 \- i .,1"*-r frprcrrrorA
Designation . Company Sbeietatv",,^,liiiiidesignation : Vice Presicent.

Witness Witness

s. \ , \Aq6t+\\

International
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