Exhibit R-22



REPUBLIC OF ECUADOR o
MINISTRY OF ENERGY AND MINES

MEMORANDUM OF UNDERSTANDING
BETWEEN THE GOVERNMENT OF ECUADOR,
PETROECUADOR AND TEXACO PETROLEUM COMPANY

This Memorandum of Understanding is made and entered into by
the Government of Ecuador, through the Ministry of Energy and
Mines, legally represented by the Minister, Eng. Gustavo
Galinde Velasco, hereinafter the "Ministry," and the state
company  Petrdleos de  Ecuador, PETROECUADOR, legally
represented by its Executive President, Dr. Federico
Vintimilla Salcedo, hereinafter “PETROECUADOR," as party of
the first part; and by Texaco Petroleum Company, a Delaware
corporation with offices at Av. 6 de Diciembre 2816 and .J.
Orron, Quito, legally represented by its Legal Representative
in EBcuador, Mr. Rodrigo Pérez Pallares, and by Dr. Ricaxrdo
Reis Veiga, in his capacity of Vice President thereof,
hereinafter "Texpet," as party of the second part.

I. OBJECTIVES

The objectives of this Memorandum of Understanding are
the following:

a) To set out the scope of the environmental remedial work
to be conducted in the area of the former PETROECUADOR -
TEXACO Consortium, concerning the biotic, abiotic, and
sociceconomic aspects, which scope shall constitute the
basis on which Texpet shall issue the corresponding
request for bids; .

b) To formalize the authorization by the Ministry and
PETROECUADOR to Texpet to select a Contractor for the
performance of said environmental remedial work, from a
list, previously approved by the Ministry and
PETROECUADOR;

c¢) To create procedures for the Ministry and PETROECUADOR to
review and approve the environmental remedial work to be

performed; and

d) To establish the mechanisms by which Texpet is to be
released from any claims that the Ministry and
PETROECUADOR may have against Texpet concerning the-
environmental impact caused as a consequence of the
operations of the former PETROECUADOR-TEXACO Consortium.

II., SCOPE OF WORK

The scope of the environmental remedial work for the
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IV.

negative effects- caused by the operations of the
PETROECUADOR-TEXACO Conscrcium, once approved by the
parties, based on the "Final Draft Proposal for
Environmental Remediation" signed by the technical
representatives of the parcies on August 24, 1994, and
issued under their own terms, shall constitute the basis
on which Texpet shall issue a request for bids for
contracting the environmental remedial work in the area
of the former Consortium, and shall constitute an
integral part of. this Memorandum of Understanding.

SELECTION OF THE CONTRACTOR AND DETAILED REVISION OF THE
SCOPE OF WORK BY THE MINISTRY AND PETROECUADOR

Texpet shall request bids before selecting the Contractor
which shall carry out environmental remedial work,
according to the scope of work indicated in Clauses I and
II of this Memorandum. Texpet shall review and control
the implementation of the contract, to assure that it
complies with that set forth in the Scope of Work
approved by the Ministry and PETROECUADOR. The contracted
work must be carried out using technology compatible with
the Amazonian Region. Although the Ministry and
PETROECUADOR shall review and approve the detailed scope
of work to be submitted by the selected contractor, the
terms and conditions of the contract between Texpet and
the Contractor shall not be shared with the Ministry and
PETROECUADOR. Texpet shall submit to the Ministry and
PETROECUADOR  complete details of any  remedial,
alleviation or compensation action which may affect the
operations currently carried out by FETROECUADOR, before
beginning such action, and the parties shall negotiate in
good faith in order to minimize the impact thereof,
within the main objective and goal of completing the
remedial work.

RELEASE OF TEXPET FROM OBLIGATIONS

The parties shall negotiate the full and complete release
of Texpet’s obligations for environmental impact arising
from the operations of the Consortium, based on the full
completion of the remedial work agreed upon. Such
release shall be implemented as follows:
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TEXPET shall not be responsible for the environmental
impact or effects not included in the Scope of Work, and
shall be released from any liability concerning such
impact upon execution of the Contract for Implementing
Environmental Remedial Work and Release of Obligations.

The release for the work to be performed in accordance
with said Scope of Work shall discharge Texpet from any
liability for environmental impact arising from the
operations of the Consortium, and shall be effective upon
the notification from the Contractor that it has
performed the work, and by acceptance and certification
issued by the Ministry and PETROECUADOR to the effect
that the work has been performed. The acceptance and
certification of the environmental remedial work shall be
made on a site by site basis. The Ministry and
PETROECUADOR shall accept the environmental remedial work
at each site, and shall certify within the contractual
terms, that the work was completed, after being notified
of such completion. If no objections are raised within
said terms, it shall be deemed that the Ministry and
PETROECUADOR have accepted the completion of the work and
have certified such fact. Any disagreement between the
parties that cannot be resolved within 15 days after the
date on which such disagreement has originated, shall be
resolved with the intervention of a domestic or foreign
independent consulting company previously selected by the

. parties from a list proposed by Texpet and approved by

the Ministry and PETROECUADCR.
PROJECTS FOR SOCIO-ECONOMIC COMPENSATIONS

Texpet shall pledge to perform or carry out Projects for
Socio-economic Compensation, designed to resolve the
problems of this nature caused by the oil operations of
the Consortium, identified in the Scope of Work set forth
in Clauses I and II of this Memorandum, which brojects
shall 'be discussed, agreed upon and approved by the
Ministry, PETROECUADOR and TEXPET. Such projects shall be
part of the total proposal for environmental remedial
work, and shall be carried out taking into consideration
the inhabitants of the Oriente Region.

The implementation of the environmental remedial work
shall be subject to the execution by the parties of the
Contract for Implementing Environmental Remedial Work and
Release of Obligations reflecting the provisions of the
Scope of Work, and the principles and bProcedures set
forth in this Memorandum of Understanding, which shall
constitute a reference framework for the parties until
the final execution of the Contract for Implementing
Environmental Remedial Work and Release of Obligations.
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VII.

APPLICATION OF ECUADORAN ENVIRONMENTAL LAWS _

The environmental remedial work referred to 1in this
Memorandum of Understanding must be performed subject to
the provisions of the Political Constitution of the
Republic, the Hydrocarbon Law, the Special Law for state
company Perréleos del Ecuador (PETROECUADOR) and 1its
Affiliates, the Law for Prevention and Control of
Environmental Contamination, published 1in Registro
Oficial No. 97 of May 31, 1976, the Law for Forestry and
Preservation of Natural Areas and Forest Life, published
in Registro Oficial No. 436 of February 22, 1983, the Law
for the Creation of INEFAN, published in Registxo Oficial
No. 278 of GSeptember 27, 1592, the Regularion for
Hydrocarbon Operations, issued by Decision No. 1311,
published in Eg;s_t_l:o_O_fJ_C:_L_a_l_ No. 681 of May §, 1987, and
the Environmental Regulation for Hydrocarbon Activities
in Ecuador, issued by Decision No. 621, published in
Registro Oficial No. 898 of March 6, 1992, as well as
other legal and administrative regulations valid on the
execution date of this Memorandum. :

VIII.The provisions of this Memorandum of Understanding shall

apply without prejudice to the rights possibly held by
third parties for the impact caused as a conseqguence of
the operations of the former PETROECUADOR-TEXACO

Consortium.

In witness whereof the Parties accept the provisions set forth
above, and sign this Memorandum of Understanding in Quito, on

Dec. 14, 1954.
Eng. Gustavo Galindo Velasco Dr. Federico Vintimilla Salcedo
MINISTER OF ENERGY AND EXECUTIVE PRESIDENT OF
MINES » PETROECUADCR
Dr. Rodrigo Pérez Pallares Dr. Ricardo Reis Veiga
LEGAL REPRESENTATIVE OF VICE PRESIDENT OF TEXACO
TEXACO PETROLEUM COMPANY PETROLEUM COMPANY
DIR.LEG.CONS. DR. MPE
JsM/
CFS/NCG
December 14, 94
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City of New York, State of New York, County of New York

I, Jaime Wengroff, am a competent translator of Spanish into English,
" and hcreby certify that the following is, to the best of my knowledge and belief, a
true and accurate translation from Spanish (5 pages) into English (4 pages) of

the Memorandum of Understanding Between the Government of Ecuador,

Fetroecuador and Texaco Petrole Company.
ﬁgnamre

”

Sworn to before me this

16th day of December, 1994,

Siguptfre, Notary Public

JOSEPY 2CRTILE
Rolary Puttle, e

o, G-

o s
Stamp, Notary Public =




WEHORANDC DE EHTEMDIMIENTO ENTRE E£L ESTHDO ECUATORIAMC,
PETRDECUADOR ¥ TEXACO PETROLEUM COMPANY

E]l presente Heporande e Entepdinlieptc  F& celebra, por una
parce, <sntre el Estado -scugtorianpa, por intermedio del
Mipircerio de Energia v Mipas, representsdo legalsente por sa
Yiealar, sedor Ino. 6Gustave Galindo Velasco. 2 guien <n
adelapte s Jenominara “El Ainisisrio” g la Emspresa Estatal
Perréoicos dei Fcusdor. RPETROECUADOR. reprasentads legalmente
ner Fa  Presidenve -£jecativo., venor Dr. Faderico VYintimilla
Saicedd., @ guilen enp adelanlte se Jdenosinara “PETROECUADOR~; . 4,
par ntra partse, Texaco Perroleusm Coppany, una Corporacsén de
Dalaware, con oficinas locsliradas en la 8ve < de Diciemdre
;g6 y J. Orton, ep Quitve, Ecusdar, legalpente raepresentads
por su Reprasentanite Legwl en & Ecuador, sehor Dr. Radrige
Percr Pallares, y por €i senhor Or. Ricardo Relx Uwiga, €n sy
calidad de Viccpresidente de la eix»a, a quispnes =n Idelanta

s¢ deponipard "Texpet”.

I.— OBJETIVUQS.

Los cbjetives de <osta Heporando Je Entendivnientd sop las

FronlenTass

al Ertatrdecer s dlcance Jdef Trabsypo I3 Repasscidn Apbizptal
en {05  aspecrtos Sintlcusr., GFIOTICOY ¥ SFOCIVECONOBRITOS gus
Fe roal izarsa oM od area ael 2N Ligud Consorio
PETROECUADOR-TEXNMND. alcance que Ferd Ja base para ue

. L .
Taxpet realscs 1o FRSPECE;oa 2290OCHoris 2 licitaclsng

dator izar por parte Jved fipistsric v Je PETFOECUADOR
Texped pera aae seleccrons  apa Conmratista para  qgke
2Gd Ice  wd Indscsds Trebsgo I8 reparacion  ambiental

Ga 1Ca7
*g Jiste previgroangs aprapsds par ol Hinisteraon
'R|(7E CURAIOR;
;$ pProcedipientcas poar 2ed10 IR iy cuales
irmErio v AETRGICLQRIOE csexsEn oy Fpouasben gl rata
CDSYACIGN SWOIEN fad JusT Sf we & llevar & Cavor v, .

ne

Frranizesr ¢l eecaeplspd wvor aedia Jel cusl se libersra

fexper  ve CdSLGUNEr rEL sy i T Haiwsrcem g
PEIRCECUHDGR SENJEy  LIRTRE TRxpet  por Yy
Se!

BECLIO  wBLIERES, SORD JORFESuenC da Wdd
anTigao Lonsorsio PETROECUSDOR - [EXACO.
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II.— ALCANCE DE!L TRABAJOD.

El Alcance del Tratajo Jde reparacién epbicntsl por los
impactos negatives £Iusados por las operacionss del

Consorcio PETROECUADOR-TEXACO, uns vesr aprobedo por las
Partes, a partir del Jdocumento “Borrador Final.-
los

Propuesta para Reparacicn Aptiental”, firnado por
representantes técnicos de las Partes el 2¢ de aposto de
1974, y elaborado de &scusrdo a sus proplios términos, sera
la base sobr= la cual Texpge realizard la convocatorisis
para licitar la contratecién del trabajo dJe reparacién
apbiental =2p gl 4&reca del antipuo Coansorcio, y formard
parte Integrante del presente Msporande de Entendiziento.

III.~SELECCION DE L& CONTRATISTA ¥ REVISION DETALLADA DEL
ALCANCEDEL TRARBAJO O DE LOS TRABAJOS POR PARTE DEL

HINISTERIO ¥ DE PETROECUADOR.

Texpet realizers lz licitacidn previa a la seleccidn de
la Contratista que ejecutard la reparacidén ambiental, con
ajuste al Alcarnce del Trabajo seRalsdw en las Cléusulas I
¥y Il de este Memorandn. Texpet revisard y contralara Is
ejecacidn del coptrato pars verificar que cample con lo
sefialade ep el alcance Jdel Srabejo aprobado por =1
#Ministerio y PETROECUADOR. Los trabajos <contratados
deberan sjecuatarse uatilizando tecpologia coppatible con
la Reglisn 4pazdnica. A pesar o= qus el Ministerio «
PETROECUADOR revisardn y aprobvaran oi Alcancs J=l Trabago
Detallado que resitird la coptratista selsccionads, 1
térpinos y condicionss Jei contravo encre Texpst y
Coptratista no s compartiran con <1 MHinisterio
PETROECUADOR. Texpst proporcionard ol Hinisterio ¥
PETROECUADOR detalles completes de caaclguaier accidén dJde
reparacién,. pitigacioén o coppenzacién gue afectars a las
CREracIicnes qus zetuxlasnts  raglize PETROECURDOR antes de
la ipiciscion de tal acciopn ¥y las Partes onegociardn Jde
vuenae fe pare aipimizar tal impscto dentro del propésito
DO@% £¢2 principal de cowpletar o} tirsbajo de reparacidn.

1

a

.Y 5o4 IBERACION DE LAS OBLIGACIONES DE TEXPET.

dj}/Partes neoorlardn le 2iberacidin  totsl v ~opdleta  de.
1igaciones de  Texpst  por los Inpacios e&apbisntsles
derivados de ias opersciopes del Consarcin, a base d=l
cuppliBiento total doel tracajo | de reparecidnr  convenido.
Esta liberacicn se hari orectiva =7 Ia Sipuiente forma:
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a) TEXPET na serd responsshle por impactos o erfectos
sppieptales no incluidos en el alcarce del trabajo y sers
relevada de la responsasbilidad respecto de tales Impactas
con la firpa del Contrato para la Ejecucién de Trebsjos
de Repsracisn fsbiental y Liberacidn de Obligaciores.

b La liberacién por =l trabajo a ser realizado de acuerdo
con €l citado flcance del Trabajo, descargard a JTexpet de
las responsabil idades por los Ii»pactos aewbientales
resaltantes de  las operaciones del Copsorclio, ¥ se  hard
efective bajo la potificacién por parte de la
Contratista de gue ha ejecatado las acciones de
reparacién y cop la sceptacidén y certificacién por parte
del Hinisterio y PETROECUADOR de que tales acciopes se-
han realizado. la a2ceplacidén y certificacidn  de la
eccidén de reparacidn asbiental se realizarédn de sitio en

El Ministerio y PETROECUADOR procederdn @ aceptar

sitio.
las acciones de reparacién ambieptal en cada sitio y -
certificar ¢l cumpliricnto Je Ilos aismos en los plazos
establecidos contractualverte, luego de recibir la
nrotificacién de gue han sido cumplidos. 5f »no se hacen
- obJjeciones ep tales plaros se considerara que @]
, Ministerio y PETROECUADOR han aceptado sua cuppliniento y
- han certificado tal particular. Cualquier disputa entre

las partes que no se pueds solucioper ep uan térpino de
15 dias contados 3 partir de la fechs en que se produrca
la divercoensia, se resolvers con la intervencion de un
fir®a consultors racionei o fxtranjers Jindepsndiente,
previamente seleccionada por las Partves de una lista gue
seré propuesta por Texpet y aprobads por el Ministerio y
PETROECURDGR .

”
V.- FPROYECTOS DE COMPEHSACIONES S50CIGECONOMICAS.

Texpet =2 -~ compromcterd o reaiizar o »2jecutar los

ProysCToS g CoOMPeEnsaciIonss SOCICLCUNIPICIS, TENAIENTGES @

solucionar los problesas de es5ts naturaleza causados por

—a 3% Operaciones petroleras del Consorcio, identificados

Sy PN Alcance del Trabajo, sencionado =n les Clausulas 1

b y 1134 =5tz Heporando. gus serin Jdiscutldos, convenidos

. thﬁgrobpdos por el Ministerio. PETROECURDOR TEXPET,
AWt B oyecths que debordn sor parts de la propusesta tortal de .
! repgdelticn  ambiental., La ejecucidn de los proyectos
nianio  WED desarrollarse tomapdo =n cuente & los haebitantes
B le2 Reoidn Oriecntal. :
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escara sujeto a
Contraemn pars lIa

dptrasntal y  tLiberecion &

28eipulado «n 31 glozacs JEL VRSSO, v £h 5*5 gfIDLJpjos
¢y procedimientos DETAESTIAIS &n 25te AMeporendo de
Enrvendiniento. gus FIrIn  PaAntEnsdor corQe  marco de
rererepcia por las Partes Hasta que cf Contrato para la
e Jjecucién gei Trebajo Je _Re»aracjo» Apbicntad ¥
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VII.- APLICACION DEL ORDENAHKIENTO LEGAL AKBIENTAL ECURTORIAND.

anbisnmal, que  w.s wacnria del

£l trabajo dJde reparac
ndinieznto, Jebers . sjecutarse

Tién
prasente  Memarazado s Est

con Fegeciér a  las disposiclones contenivas en l1a
Constitacidn Folrtics Je la Repablica, ia Lley de
Hidrocarbures, Ley Erpecial de {2 Eppresa Estatal
Petr&leaor Je? Ecuzsdor CAETROECUADORY o  sox Lapresas
Filicles., Iz Llev de Provercisdsn v Control Jde la

Contaminzcién Amiental, pudliicada e=n el Registro Jrficaal
No. R7, de 21 de wavo Je IF7E, iLey Forestal y de
Conservgcicn de Sre2s Hsgturaless y Uida Sslvestre,
publicade  z» 2l Ragistrs Jficial Ho. 25, ade I3 Jge
rebrern de IS8, Lsy o2 Creacidn del INEFAH, publicada

2l Reolistro Oficial Ho TR, de ‘f de saepticdhre I .-~z
Regizwento e Orozric argpevifiapras, 2xpEd 3G
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" Ing. Bastavo Galindo Velasco

| -.REPRESENTANTE LEGAL DE TEXACO VICEPRESIDENTE DE TEX
‘PfTROLEyu,caxPanr. PETROLEUN COMPANY s

Para constancia de gue las Partes fceptan las estipulaciones
que .agnteceder, fIirman el presente Memorando de Entendipienta

en Quito, 1€LJ1LE“1994-

AN

NIHIS?RO DE ENERGIA ¥ MINAS

W

br. Rodr:ga FPérezr Fallares Dr. Ricardo Reis Ueigaﬂ R

QIQ.QQES,JQE‘ DR. MPE

Jsn/
.CF5/NCE . ’
"I¥-DICIEMBRE~5 ¥

AUTERTICACION .- En esta fecha , ante mi el Notario Décimo

Quinté del Cantén , me fue exhibido el original del documento
que anteéede constante de cinco fojas utiles y que contiene
el Kemorando de Entendimienb entre el Estado Ecuatpriano. -
PETROECUADOR y TEXACO PETROLEUXN CONMPARY , susaito el catorce
de diciembre de mil novecientos noventa y cuatro , del cual

reproduzco cuatro fotocopias debidamente legalizadas , tres

'que devuelvo junto con el original al interesado y otra que

dense#vo en el libro de diligencias de esta Notaria , dando




