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1b addresses of pcsons named thØs form are as foows -__________________
Address ______

HsrbowFrcnt Avenus 10-01 K.ppsl Bay oi Singapore 090632

Kepp.l Oil a4 Gas Sri.ices Pt ltd HarbotaFmrw Avenue 18.01 Kappel Bay Tor Singapore 09883

Signature

pfln n.m Caroline Chang capacily Company S.Crelry

sign here dale 01/07/2009

PWTTN
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DIRECTJOt4S

if there are rerof siLltulei holders svnlar or r.lelad reeevant WUr site 19 corporation and fa rstated corpoabons or the manager and

trustee of an sgiÆty trust the nwt.s could be rictudsd an annsus to the form ths rstsvarit nIer.ele of group of persone ers .sserllaly sWnllar

they may be rulrr.d to throughout the torn ass specdtc.Iy named group dtte mmb.a of each group veth the names and address 01 members

is clearly set out in pvagr.h 401 th form

Se the defmiton af relevanl rWsst ri sectIons 606 and 67167 of the Corporations Act 2001

S. the de/Vislion of assod.te Ut sectIon 901 Ut Corporations Act 2001

Iricludsdslaiscf

any relevant agreement or other cscunt.lenosa because 01 vctt the thang in releverif etIeredi osted stdiasction ei 184 p8es copy

of any docuslerS siding out Ste lerms 01 any rsIsvif agreement and teleeiert by thi person gMtg fuN and sccttdis delete 01 any contract

stheme or ariwtgulnsrd must aocorngany du form together dim vetiten strnent cerlSywig ide contract scheme or wrsngem.rit and

any quallicaion of itt poner of person to szelie control the exarotie of or nfbjenca the exarcisi of the vefvtg posers or disposal of the

securiies So wf4 the relevant kifefest ii4al.s lzdcadng clearly the particular seairtts to elWch the qtawtcatlon apples

see the defrilon of rslevar ayeemenr Ut seon 901 Vt Corporatiort Ad 2001

DeIfls of the considerauon must Indude any and al bensits moneys arid other that any parson from ditom rslevant wisrast sea acqutrad has or

may become ertlsd to recurs ii relation to tlt.4 aciladituon Delete must be exhided even the benefi Is condonel on the h.pçierwig or not of

contingency
Delete must be stcfudud of any beeidd paid on beftalof the sidislenbel holder or te Msocrale It relation to the ac sfls even if they

mis not paid directly to the person orn ditom tie relevant interest ses acquired

The icIng aliares of company consihAe one Uses unless divided 110 separate cleeses

Grie details approprIate of tie present assocabon and any champ that essocaon stnC the last etbatan1 holding notice

2321100.1
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Annexure to Form 605

Aawiii tO pagis revsd en Vii oim 10$ NoVci C..seng Vi Shtist Ho.i signad mi aM Vid ip 2001
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THIS AGREEMENT is made on the 24th day of May 2009 BETWEEN

Ii KEPPEL OIL AND GAS SERVICES PIE LTD Company registration no
197200973M company incorporated in Singapore and having its registered

office at HarbourFront Avenue 18.01 Keppel Bay Tower Singapore 098632

Vendor and

PETROCHINA INTERNATIONAL SINGAPORE PTE LTD Company registration

no 200413294G company incorporated in Singapore and navirg its

registered office at 250 North Bridge Road 24-00 Raffles City Tower Singapore
179101 PurChaser

WHEREAS

Singapore Petroleum Company Limited Company registration no 196900291N
the Company is public company incorporated in Singapore and listed on the

SGX as hereinafter defined

As at the date hereof the Vendor is the legal and beneficial owner of

234522797 ordinary shares in the capital of the Company

The Vendor desires to sell to the Purchaser and the Purchaser desires to purchase

from the Vendor the Sale Shares for the Consideration as hereinafter defined

and upon the terms and conditions contained in this Agreement

NOW IT IS HEREBY AGREED as follows

DEFINITIONS AND INTERPRETATION

In this Agreement including the recitals unless the context otherwse requires

tie following expressions shah have the following meanings

Business Day means day other than Saturday or Sunday on

which commercial banks are open for business in

Singapore

CDP means The Central Depository Pte Limited

Company means Singapore Petroleum Company Limited

Completion means the completion of the sale and purchase of the

Sale Shares pursuant to Clause

Completion Date means the Business Day falling five Business Days

after the date on which the condition specified in

Cause 4.2 has been fulfilled or such other date as
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the Vendor and the Purchaser may mutually agree in

writing

Consideration means S$6.25 per Sale Share

Mandatory Offer means the mandatory general offer to be made by the

Purchaser upon Completion pursuant to the

Singapore Code on Take-overs and Mergs in

respect of the remaining shares in the capital of the

Company not already owned controlled or agreed to

be acquired by the Purchaser and parties acting in

concert with it

Parties means the Vendor and the Purchaser and Party

means either of them

Sale Shares means the total number of ordinary shares ri the

capital of the Company fully paid and legally and

beneficially held by the Vendor which as at the date

of this Agreement is 234522797 ordinary shares in

the capital of the Company representing

approximately 45.51% of the total issued shares

excluding treasury shares of the Company

SGX means the Singapore Exchange Securities Trading

Limited

Transaction includes any transaction arrangement act event or

omission of whatever nature and

Vendor Group means the Vendor any holding company of the

Vendor and any subsidiary or related corporation as

defined in the Singapore Companies Act Chapter 50
Statutes of Singapore of the Vendor or any

corporation or entity which the Vendor controls or is

under common control with

In this Agreement unless the context otherwise requires

words mporting the singular include the plural and vice-versa

bI headings are for reference only and shall not affect the interpretatori of this

Agreement

all references to Causes sub-Clauses and recitals are to Clauses sub

Clauses and recitals of this Agreement

all references to S$ are to the lawful currency for the time being of

Singapore and
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el all efererices to dates and times are to Singapore dates and time

SALE AND PURCHASE

Subject to the terms and conditions of this Agreement the Vendor as the legal

and beneficial owner shall sell to the Purchaser arid the Purchaser shall purchase

from the Vendor all the Sale Shares tree from any and all claims or disputes

against or obligation owed to any third party on the part of the Vendor in relation

to the Sale Shares and any and all charges liens and other encumbrances and

together with all rights attaching thereto or accruing thereon as of and including

the Completion Date save for all rights to distributions and dividends attaching to

or accruing to the Sale Shares which shall accrue to the Purchaser as of and

including the date of this Agreement

CONSIDERATION

3.1 the consideration for the Sale Shares shall be S$6.25 per Sale Share the

Consideration

3.2 The Purchaser shall satisfy the Consideration for all of the Sale Shares in full and

in cash on the Completion Date in accordance with Clause 4.3.2 by way of

telegraphic transfer of the amount payable to an account designated by the

Vendor and notified to the Purchaser not later than three Business Days prior

to the date of payment or by way of cashiers order or bankers draft issued

by bank licensed in Singapore or in such other form as the Vendor and the

Purchase may agree in writing

CONDITIONS AND COMPLETION

4.1 Date and Place Subject as hereinafter provided Completion shall take place at

the registered office of the Vendor or at such other plae as the Parties may

mutually agree in writing on the Competion Date

4.2 Condition Precedent Except for Clause Clause 4.2 Clause Clause Clause

Clause Clause 10 Clause 11 Clause Clause 13 and Clause 14 which

shall come into effect on the date hereof the remaining Causes of this

Agreement are conditional upon the Purchaser obtning such approvals and

consents if any as may be required by the Purchaser from any relevant authority

including relevant authorities of the Peoples Republic of China naving jurisdiction

over the Purchaser andIor the Transactions described or contemplated In this

Agreement including the Mandatory Offer on terms if any acceptable to the

Purchaser which acceptance shall not be unreasonably withheld and which

approvals and consents shall not have been withdrawn revoked or amended on or

before the Completion Date
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The Purchaser hereby undertakes to the Vendor to use its reasoneole efforts to

procure the fulfilment of the condition set out in Clause 4.2 and if such condition

is not satisfied on or before 24 July 2009 or such other date as the Parties may

agree in writing this Agreement shall ipso facto cease and determine and neither

of the Parties shall have any claim against the other for costs damages

compensation or otherwise save for any claim by any Party against the other

arisng from any antecedent breach of the terms hereof including the Purchasers

undertaking contained in this Clause 4.2

4.3 Completion On Completion

4.3.1 the Vendor shall procure the delivery to the Purchaser of the certified

true copies of the board of directors resolutions of the Vendor and the

certified true copies of the shareholders resolutions of the Vendor passed

to approve the disposition of the Sale Shares to the Purchaser on the terms

and subject to the conditions of this Agreement and the duly executed

and signed Request for Transfer of Securities Form 4.2 of CDP in favour

of the Purchaser in respect of the Sale Shares and

ii the Purchaser shall procure the delivery to the Vendor of the certified true

copies of the board of directors resolutions of the Purchaser and the

certified true copies of the shareholders resolutions of the Purchaser

passed to approve the purchase of the Sale Shares from the Vendor on the

terms and subject to the conditions of this Agreement

4.3.2 Against compliance by the Vendor of the provisions of sub-Clause 4.3.1i the

Purchaser shall satisfy the Consideration for all of the Sale Shares in full and in

cash in the manner prescribed ii Clause 3.2

RIGHT TO TERMINATE

Without prejudice to any other remedies available if in any respect tie

provisions of Clauses 4.1 and 4.3 are nor complied with by the Vendor or as

the case may be the Purchaser Defaulting Party on the Completion Date

the Party not in default Non-Defaultirig Party shall be entitled to

elect to terminate this Agreement

effect Completion as far as racticeble having regard to the defaults

which have occurred or

ci fix date for Completion not being more than twenty eight 28 days

after the Completion Date in which case the foregoing provisions of this

Clause shall apply to the Completion Date as so deferred

5.2 None of the Parties shall be obliged to perform any of its obligations under

Clause 4.3 unless simultaneously with such performance tie other Party

perforns all its obligations under such Clause
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REPRESENTATIONS AND UNDERTAKINGS BY THE VENDOR

he Vendor hereby represents and warrants to the Purchaser with the intent that

the provisions of this Clause 6.1 shall Continue to have full force and effect

notwithstanding Completion that it has the legal and beneficial title to the Sale

Shares free from all claims charges liens pledges encumbrances or any other

security interests whatsoever and that it has and will on Completion have the

legal right power and authority to sell the Sale Shares and that it has and will on

Completion have obtained all the necessary corporate approvals necessary to

enter into this Agreement and transfer such Sale Shares to the Purchaser pursuant

to this Agreement free from all claims charges liens pledges encumbrances or

any other security interests whatsoever and there is and at Completion there

will be no agreement or arrangement to give or create any such encumbrance

and no claim has been made or will be made by arty person to be entitled to any

of the foregoing

6.2 The Vendor hereby represents and warrants to the Purchaser that save for the

Sale Shares the Vendor Group does not directly or indirectly own control or hold

any shares or voting rights in the Company

6.3 The Vendor hereby represents and warrants to the Purchaser with the intent that

the provisorls this Clause 6.3 shall continue to have full force and effect

notwithstanding Cornpetion that the sale of the Sale Shares or the entry into of

this Agreement does not Ci vioate the articles of association and memorandum of

the Company or ii require any consent from the Company or its shareholders

other than the Vendor

6.4 The Vendor hereoy represents and warrants to the Purchaser with the intent that

the provisions of this Clause 6.4 shall continue to have full force and effect

notwithstanding Completion that it shall not raise any proposal such as amend

the articles of association of the Company which would jeopardize the benefits or

interests of Purchaser regarding this transaction and if other shareholders of the

Company rase such proposal the Vendor shall notify the Purchaser as soon as

possible and shal not vote for such proposal before reaching an agreement for

dealing with such Droposal with the Purchaser

6.5 The Vendor hereby represents and warrants to the Purchaser with the intent that

the provisions of this Clause 6.5 shall continue to have full force and effect

notwithstanding Completion that it shall not alone or jointly with any other third

party conduct any rransaction which would jeopardize the benefits or interests of

Purchaser regarding this transaction

6.6 The Vendor hereby represents aric warrants to the Purchaser with tie intent that

the provisions of this Clause 6.6 shall continue to have full force and effect

notwthstartding Completion that acting in its capacity as sriareholder of the

Company it has not issued any tyae of guarantee for the benefit of the Company

6.7 Tie Vendor hereby represents and wdrrants that the present working capita

financng and treasury facilities Central Finance Support provded by the
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Vendor Group to the Company are at rates which are no less favourable than

would have been commercially available to the Company from third party banks

and financial institutions in Singapore at the time the relevant facility was provided

To facilitate the smooth operations of the Company post-Completion the Vendor

undertakes that it shall procure that the Central Finance Support continue to be

extended to the Company for up to such date as elected by the Purchaser falling

no later than one month after Completion or such later date as may be

mutually agreed in writing between the Purchaser and the Vendor tie Central

Finance Support End Date Each of the Vendor and Purchaser shall use

reasonable endeavours to procure that on and with effect from the Central

Finance Support End Date all loans indebtedness and/or deposits owing or

deposited as the case may be by the Company to any of the Vendor Group

companies and vice versa are mutually discharged or returned without penalty or

premium

REPRESENTATIONS AND UNDERTAKINGS BY THE PURCHASER

The Purchaser hereby represents and warrants to the Vendor with the intent that

the provisions of tbs Clause shall continue to have full force and effect

notwithstanding Completion that has or will on Completion have the legal

right power end capacity to purchase the Sale Shares pursuant to this

Agreement and that it has and will on Completion have obtained all the

necessary corporate approvals necessary to enter into effect and complete the

purchase of the Sale Shares in accordance with terms of this Agreement

REPRESENTATIONS BY EACH PARTY

Each Party represents and warrants to the other with the intent that the

provisions of this Clause shall continue to have full force and effect

notwithstanding Completion that

it has the power to enter into exercise its rights and perform and comply

with its obligations under this Agreement

Cb all actions conditions and things required to be taken fulfilled and done

including the obtaining of any necessary consents in order to enable it

lawfully to enter into exercise its rights and perform and comply with its

oblgations under this Agreement and ii ensure that those obligations are

valid legally binding and enforceable have been taken full lIed and done

the entry into exercise of its rights and performance of or compliance with

its obligations under this Agreement do riot and will not breach any

agreement to which it is party or which is binding on it or on its assets

and

dl its obligations under this Agreement are valid binding and enforceable

.QV
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RELEASE AND INDULGENCE

9.1 Any liability to any larty may in whole or in part be released compounded or

compromised or time or indulgence given by it in its absolute discretion as regards

any other Party without in any way prejudicing or affecting its rights against that

other Party

9.2 No failure to exercise nor delay in exercising on the part of any Party any right or

remedy under this Agreement shall operate as waiver thereof nor shall any

single or partial exercise of any right or remedy prevent any further or other

exercise thereof or the exercise of any other right or remedy

tO TIME OF ESSENCE

Any time date or period mentioned in Clause and Clause 4.2 of this Agreement

may be extended by mutual agreement between the Parties but as regards any

time date or period originally fixed and not extended or any tme date or period

so extended as aforesaid time shall be of the essence

11 COSTS AND EXPENSES

Each of the Parties shall bear its own fees and expenses including all fees of

agents representatives solicitors accountants and actuaries in connection with

the negotiation preparation and execution of this Agreement but CDP fees or

transfer fees if any payable on this Agreement and in respect of the transfer of

the Sale Shares shall be borne by the Purchaser

12 ANNOUNCEMENT

No announcement shall be made in respect of the subject matter of this

Agreement by either Party unless approved by the other Party which approval

shall not be unreasonably withhed or it is an announcement required by law or

regulations or the rules of applicable stock exchanges or pursuant to the

Singapore Code on Takeovers ard Mergers

13 FURTHER ASSURANCE

Each Party shall do or procure the doing of all such acts and shall execute or

procure the execution of all such documents as the other Party may consider

necessary or desirable for giving full effect to this Agreement or for the other

Party to obtain the ful benefit of all rights and remedies conferred upon it in this

Agreement
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14 GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws

of Singapore Each of the Parties agrees that all disputes arising out of this

Agreement shall be submitted to the nonexclusive jurisdiction of the courts in

Singapore

IN WITNESS WHEREOF this Agreement has

above written

SIGNED by

for and on behalf of

KEPPEL OIL AND

the presence of

SIGNED by

for and on behalf of

PETROCHINA INTERNATIONAL

ISINGAPORE PIE LTD
In the presence of

been entered into the day and year first

PIE LTD


