An Agreement for
Joint Marine Seismic Underta king
in Certain Areas in the South China Sea
By and between
China National Offshore Oil Corporation
And
Philippine Nationz! ©Oil Company

September 1, 2004
Beijing, China



This Agrecment is entered into on this 15t day of September 2004 by and
between China National Offshore Oil Corporation (hereinafter referred 1o
as “CNOOC™), a company organized and existing under the laws of the
People's Republic of China, having its hudqunrtmjdﬁ‘iciludin Beijing
as one part; and Philippine National Oil Company (hercinafter referred to
as “PNOC™), a company organized and existing under the laws of the

Republic of the Philippines, having its headquarters domiciled at Fort
Bonifacio, Taguig, Metro Manils, as the other part.

L .

CHOOC and PNOC are collectively referred 1o as the “Parties” and
individually as “Party™. A

WITNESSETH: That

WHEREAS, CNOOC is a state-owned oil company of the People's
Republic of China.

WHEREAS, PNOC is the national oil company of the Republic of the
Fhi]ipPints;
WHEREAS, the Parties’ respective governments have expressed the

commitment to pursue efforts to transform the South China Sea into an



area o couparation;

WHEREAS, in pursuance of the above objective, in Manila, CNOOC and
PNOC Explorstion Corporation (PNOC EC), a subsidiary of PNOC, held
discussions with a view of engaging in & joint resesrch of petraleum

mmmﬂdaﬂnm#msm&hﬁﬂ;l
pre-exploration sctivity;

mmﬂ!ﬂwwgfmﬂnﬂm BC, the
said parties have expressed serious intent and identified, by woy of signing
this Agreement for Joint Marine Seismic Undertalting (hereinafter refemed
to as the “Agreement™); oo

WHEREAS, in the said meetings, it was agresd that the signing of this
Agresment by herein Parties shall not undermine the basic position held by

Ty

the Government of each Party on the South China Sea issus;
WHEREAS under the suthorization of the Chinese Government, CNOOC
has the exclusive right to sign this Agreament with PNOC for a joint

marine seismic undermaking within the Agreement Area;

WHEREAS, under the authorization of the Philippine Government, PNOC
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hag the exclusive right 1o sign this Agreement with CNOOC for & joint
mayine seismic undertaking within the Agreement Area;

NOW, THEREFORE, the Parties herehy agree, as follows:

Article | The Agresment Term

Unless otherwise agreed upon by the Parfies, the term of this
Agreement shall be Three (3) years starting from the date of

commencement of implementation of the Agresment. The said three-year
period is hereinafter referred to as the “Agreement Term™,

Article2  The Agreement Area
B .'.
The Agreement Arca as of the date of signing of this Agreement covers
|1ntﬂmnramhmdmwmﬁmwmﬂﬁ!mnnﬂ:id‘im
elghty-six (142, B86) square kilomeiers, as defined and marked out by the
geographic location and the coordinates of the connecting polnts of the
boundary lines in the Annex A" attached hereto,



Article 3 Finaneing

Each Party shall be responsible for the cosis of its own personne]
designated for the implementation of this Agreement. Such costs shall
include but not be limited to salaries or wages, allowance, expenses for
mvdmdmmnwdnthnﬂnm.ﬂumm incurred for carrying
out the activities referred 1o in Article 4.1 hereof and any other necessary
activities determined by the Join! Opesating Commites referred 10 in
Article 5 hereof to be necessary for the implementation of this Agreament
shall be shared by the Parties in equal shares,

Article 4 Seismic Work

e
4-1 It is agreed that cermin amount of 2D andior 3D seismic lines shall be
collectediand processed and certain smount of existing 2D seismic Jines
shall be reprocessed within the Agraement Term.

#.Inuumﬂmnlwmtmmdhudguwilhinm.hﬁm
Term shall be formulated by the Inint Operating Committe referred o jn
Article 5 hereof pursuant 1o the Paries’ authorization. The interpretation
fndwllmﬂnnmdmﬂwuklhdnmh}'ljnim team created by the
Parties either in Beljing or Manila.
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Anicle 5 The Joint Operating Committee

5.1 For the proper performance of the joint activity, the Parties shall
establish a Joint Operating Committee (*JOC”) within thirty (30) days

from the date of commencement of the implementation of the Agreement.

5.2 CNOOC and PNOC shall each appoint three (3) representatives to form
the JOC, and each Party shall designate one of its representatives as its
chief representative. When a decision is to be made on any proposal, the
chief representative from each Party shal] be the spokesman on behalf of
the Party,  + |

i
3.3 Decisions of the JOC shall be made unanimously through consultation.

3.4 The Parties shall empower the JOC to:

.. 3.4.1 Formulate the annual work program and budget;
5‘:4,2 Discuss t;.ni determine the manner of data exchange;
5.4.3 Arrange further joint studies:
544 Formulate th: ;l:lual plan for seismic line acquisition;
54.5 Sian suhnnnt_ruts and service contracts for seismic line

acquisition and processing; and



546 Interpret andl evaluate the relevint dats and submit final
evaluation report to the Parties,

3.5 The JOC may discuss and determing relevant job descriptions, work
procedures, the establishment of subordinate bodies, methods of cash calis,
accounting methods and other necessary rules and regulations within the
JOC as the joint activity may require.

5.6 The JOC shall report to the Parties on & timely basis the progress of
joint activity and be subject 10 the directions given by the Pasties.

Article &  Subcontracts and Service Contracts,
o

6.1 As a gencral rule, the Parties agroe to have effective and equal
participetfon in all activities relevent to the implementation of this
Agreement.

6.2. The Parties agree to use veseels of CNOOC or PNOC affiliatss 1o
canduct the seismic line aequisition provided that the costs are competitive
and reasonable. The Parties shall exert best efforts to allow such vessels of
CNOOC's affilistes and PNOC's  affilimes to use the ports of the

Philippines oc China, as the case may bz, 1o get necessary supplies,

1

4V



for the purpose of implementation of this Agreement, to the Parties'
respective governments, affiliates or stock exchanges on which a Party's
shares are registered.

Article 12 Miscellaneous Provisions

12.1 The Parties shall exert their best efforts to seitle amicably through

consultation any dispute arising in connection with the performance or
interpretation of any provision hereof.

12.2 All the data and information acquired for the ﬁllﬁlhnfﬂ of the
Seismic Work referred to in Article 4 hereof and their int:::preuﬁ_un shall
be jointly owned by the Parties. In the event any Party wfsh-:s to sell or
disclose the above-mentioned data and information after the expiration of

the confidentiality term, prior wrinten consent therefore shall be obtained
from the other Party.

12.3 All notices and documents by one Party to the other Party shall be
delivered by hand or sent by mail, registered airmail or facsimile

transmission 1o the addresses hereunder specified:



6.3 The Partics agree to use ENOOC's or PNOC's affilintes 1o process the
refevant seismie data,

Article T Mutual Assistance

T.I‘ﬂtFuﬁu:thuum’nhﬁmmMnluﬂumm
approvals from their respective governments for the implementation of
this Agreement,

7.2 A Party shall facilite :Immhnr!‘m'npumn!qﬂmﬂhwmm
imﬂlmumumhhnmﬂmkmmmsﬂ
necessary supply and to obtain all the necessary permits on a timely basis.

‘J'.Jﬂnfir.hrl'qardhﬂujﬂm.ﬂivily. a Party shall, upon the other Party’s
request, use reasonable efforts to contact and coordinate with its relevany

gm-}mmmmirhpmnm t
Arnticle 8 Negotintion Term

2 munmfmlmm“ﬂmtlumuhmmwhﬁmfwﬁmiﬂgl
mmduﬁmiumﬁrﬁmhﬁnmunm all or part of




Iluﬁsmmmnﬂ.mpr[urmwulhaﬂpimim ol the Agreement Term,
then such negotiations shall take placs during the Agreement Term or
during the period of ninety (90) days following the date of expiration of the
Agreement Term (all of which periods ars hereinafier referred o a3 the
"Negpotiation Period"). The Negotiation Period shall be reserved for the
sule purpose of negotiations between CNOOC and PNOC, During such
Negotiation Period, unless otherwise agreed by the Partiss, neither Party
lhlﬂlund;uﬂaﬂtnunanﬁmmlmnﬁrjuimmﬂmﬂmh
underisking or amy other agreements with any third party within the
Apreement Area,

Article 9 Assignment

. |
9.1 Exeept for ihe retention of CNOOC's management functions, CNOOC

:h.ll,miqu]lhﬂshu and obligations under the Agreement to one of its
afMiliates (it s understood by the Paries that such affiliate shall be CNOOC
China Limited), PNOC shall llkewise assign all its rights and obligations
under the Agreameant 1o ont of its affiliates (it is understood by the Parties
that such affiliate shall be PNOC EC). Each of CNOOC and PNOC shall
provide one another with copies of the written agreement for such
szsignment of all of its rights and obligstions.



9.2 Except for the assignments described in Article 9.1, no arty sholl
assign all or part of its rights and obligations under the Agreement to any

third party without the prior written consent of the other Party.
Article 10 Participation of a Third Party

if afier the execution of this Agreement, & third country's national oil
company formally expresses to hersin Porties its serious desire to
participate in the joint marine seismic undertaking contemplated under this
Agreement, CNOOC and PNOC hereby agree to open discussions with the
said third party “:itIF'.u a view of allowing the latter’s participation under this
Agreement, udder such terms and conditions mutually acceptable to

CNOOC, PNOC and such third party.

*

Article 11 Confidentiality of Information

This Agreement and all relevant documents, information, data and reports
 with respect to the joint marine seismic undertaking shall be kept
confidential during meﬁg{umm Term and within five (5) y=ars after its
expiration and shall not be disclosed by & Party to any third party without
the written consent of the other Party. However, no consent shall be

required when said documents, information, data and reports are disclosed,

w



Each Party may change its address or reprosentative by a written notice

to the other Party.

12.4 The Parties’ rights, interest and obligations under the Agreement shall
be on equal basis, '

12.5 The Parties commit to observe and follow all laws and regulations, as
well as any intemational obligation, of their respective countries that may
have a bearing on this Agreement or any further or sﬁhsaqui:m agreements
. that may be signed by the Parties.

i '

12,6 After T.hu'ﬁl.g:mmem is signed, it shall be approved by the Parties’
respective governments. The later date of such approvals shall be the
effective date of the Agreement. The Parties agree that the first day of the
month following the effective date of the Agreement shall be the date of
commencement of the implementation of the Agreement.

12.7 The Agreement shall be written in both Chinese and English

&

languages, and both ?;-rsium shall have equal force and effect.
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Fur PO

Eduvardo V. Mannkse

President and CEQ

PNOC

Duilding, Energy Center,

Merritt Road, Fort Bonifacio, Taguig,
1634, Metro Manila, Philippines

Tel: ++63 (2) 8402236

Fax: ++63 (2) B40 2131

For CNOOC:

3
Cao Yinshi
Generhl Counsel
CHOCC
PO Box 4703, No. 6 Dongzhimenwai Xiaojie
Dongeheng Disteler, Beijing
People’s Republic of China
Posteode: 100027
Tel: 008610 84521056
Fax: OO0B610 84522028
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The Agreement is signed on this 1" day of September 2004 in Beijing,
People's Republic of China by the authorized representatives of the Parties
hereunder.

China National Offshore Oil Corporation

Signature, e et
Name: Fu Chengyu /:g'
Title: President

|
Philippine National Qil Company

Signature: ;Z ; M

Name: Eduardo V. Manalac b

Title: President and CEQ
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