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-- AKT 1468630 -- BILAG 1 -- [ VS Afgerelse aktindsigt Meersk Total 2017-5467 ] --

Til: Jesper Brandrup (jbr@ens.dk)

Fra: Michael Bggh (mib@ens.dk)

Titel: VS: Afgerelse aktindsigt Meersk Total 2017-5467

Sendt: 23-03-2018 15:18:04

Bilag: 20171003 Ansggning 8 06 B til Total.pdf; 20171003 Ansagning APMM 8_06 B til MOG.pdf; 20171003 Ansggning
MOG til Total.pdf; 20171006 Afggrelse aktindsigt Maersk Total Kristian Dam Hove.pdf;

Fra: Michael Bggh

Sendt: 6. oktober 2017 12:45

Til: Kristian Dam Hove (kdamhove@gmail.com)
Emne: Afggrelse aktindsigt Maersk Total 2017-5467

Kaere Kristian Dam Hove

Du har ved mail af 12. september 2017 anmodet om aktindsigt i materiale, som vedrgrer salget af Marsk Olie & Gas til
selskabet Total. Energistyrelsens afggrelse samt bilag er vedhaftet denne mail.

Afggrelsen fremsendes ligeledes som kopi til Maersk Olie og Gas A/S.
Med venlig hilsen / Best regards

Michael Bggh
Specialkonsulent / Special Advisor
Center for Energiressourcer / Centre for Energy Recources

Mobil / Cell +45 3392 7503
E-mail mi ns.dk

®e

> ® Energistyrelsen

Danish Energy Agency - www.ens.dk
- part of the Danish Ministry of Energy, Utilities and Climate


mailto:mib@ens.dk
http://www.ens.dk/
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J’t."] AP, Moller - Meersk A/S
> 4 MAERSK Eiptanaden 50
e 1098 Copenhagen K
Denmark

www.maersk.com
Reg. No.: 22 7562 14

Sent by email
Danish Energy Agency
Amaliegade 44

1256 Copenhagen K
Denmark

Date: DS September 2017
Page: 1/2

Att.: Lene Dalsgaard

LICENSE B/06 AREA B - AGREEMENT ON TRANSFER OF MAERSK OLIE
OG GAS A/S TO TOTAL S.A.

On behalf of APMM and Total I write to you In relation to License 8/06 Area
B. As the Energy Agency is aware, A.P. Mgller - Mzersk A/S ("APMM"} on 21
August 2017 entered into a conditional agreement on sale of the share
capital of Mzersk Olie og Gas A/S ("MOG") to Total S.A. ("Total"). The details
of the transfer are described in the stock exchange announcement of 21
August 2017, attached as Appendix 1.

APMM and Totat anticipate that the transfer will be completed by the beginning
of 2018 subject to the necessary government approvals etc. having been
obtained, including the approval of the Energy Agency in relation to Licence
8/06, see s. 29 of the Danish Subsoil Act {undergrundsfoven) and clause 33 of
the licence.

(Y 5o
be noted that APMM by way of separate letter of 5 September 2017 to the

Energy Agency has requested the Energy Agency’s approval of transfer of
Llcence 8/06 from APMM to MOG by way of agreement of 18 August 2017.

In relation to Licence 8/06 we ask the Energy Agency to kindly approve that
Total by way of completion of the transfer agreement of 21 August 2017
becomes the new sole shareholder of MOG EEENIEENNENENENEGEGEGNGNGNGGGGGGG__
e iRt i
]

Total is widely recognised as one of the world's leading oll and gas companies
with a technical capacity which will to a significant degree suppiement MOG's
unique knowledge about the Danish subsoil. Coupled with a strong financial
capacity demonstrated by way of Total’s existing credit ratings (Moody's: Aa3
Outlook stable: S&P A+ Outlook negative; Fitch AA- outlook stable), MOG wili
under this new ownership be in an even stronger position in the future in its
efforts to further extraction of oil and gas in the Danish part of the North Sea,
including from Licence 8/06, using the most efficient technelogy available.
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Following completion of the transfer, Total intends to maintaln MOG's strong
position in the North Sea with bases in Copenhagen and Esbjerg and with
Denmark as the operational base for Total’s overall activities in Denmark,
Norway and the Netherlands.

Thus, it is our opinion that the considerations behind the requirements in
the Subsoil Act for approval of indirect transfers of licences have been
taken fully into consideration in connection with the transfer of the share
capital in MOG to Total.

We would greatly appreciate a speedy turnaround from the Energy Agency and
we remain available shouid the Energy Agency have questions or require
further information. Representatives from both APMM and Total will be
available to participate in any meetings as required,

The contact person from our side in this matter will be Jakob Windelin (e-mail:
Jakob.windelin@maerskoil.com, tel.: +45 33 63 49 69) who Is available to
provide further Information and respond to any guestions.

Yours faithfully

A.P. Maller - Marsk A/S

Vice CEO Claus Hemmingsen

Copy to: Total S.A., Chief Finandal Officer Patrick de La Chevardiere

Appendices:

Appendix 1 Stock exchange announcement of 21 August 2017

A.P, Mpller - Meersk A/S
Esplanaden 50

1098 Copenhagen K
Denmark

wiww.maersk, com
Reg. No.: 22 7562 14

Date:
Page

05 September 2017
if2



Appendix 1

ANNOUNCEMENT

A.P. Mgller - Maersk A/S - Sale of Marsk Olie og Gas A/S

Today, A.P. Mgller - Maarsk A/S (APMM) has entered into an agreement to sell Maersk Olie og Gas
A/S ("Maersk OII”) to Total S.A. for USD 7.45bn in a combined share and debt transaction.

APMM will recelve an enterprise value per 30 June 2017 of USD 7.45bn pald by 97.5m shares In
Total S.A. with a value of USD 4.95bn equal to approx. 3.76% of Total 5.A. (post Issulng shares
to APMM). In addition to the shares Total S.A. is assuming a short term debt of USD 2.5bn via
debt push down from APMM into Maersk Oil. Total S.A. will pay an interest of 3% p.a. of the
enterprise value from 30 June 2017 and until closing of the transaction. Total S.A. will take over
all decommissioning obligations currently amounting to USD 2.9bn.

The short term debt will be repaid to APMM at or shortly after closing of the transaction and the
proceeds will be used by APMM to reduce debt. Subject to meeting its Investment grade objective
APMM plan to return a materlal portion of the value of the recelved Total S.A. shares to the APMM
sharehoiders during the course of 2018/19 in the form of extraordinary dividend, share buyback
and/or distribution of Total S.A. shares.

Total S.A. will maintain Maersk Oil’s strong position in the North Sea with strong Copenhagen and
Esbjerg bases and with Denmark being the operating hub for Total S.A.’s combined operations In
Denmark, Norway and the Netherlands.

The transaction is subject to regulatory approval from relevant authorities including the Dantsh
Minister of Energy, Utilities and Climate and competition authorities as well as required
consultation and notification processes with Total S.A.'s employee representatives. Closing is
expected to take place during Q1 2018. Calculated as of 30 June 2017, the transaction gain after
tax for APMM amounts to USD 2.8bn. The accounting gain will be recorded partly from earnings
until closing and the resldual at closing.

As a consequence of the transaction Maersk Oll will be classified as held-for-sale and discontinued

operations in the Interim Report Q3 2017 for APMM. APMM'’s financlal guidance for 2017 remalns
unchanged except for the effact of the reclassification of Maersk Oll.

Copenhagen, 21 August 2017

Contact persons:
Head of Investor Relations, Stig Frederiksen, tel. +45 3363 3106

Head of Corporate Communication, Energy Division, Louise Miinter, tel. +45 3363 1912

Page 1of 1

A.P. Mpller - Maersk A/S (www.maersk.com) - Sale of Maersk Olie & Gas A/S
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SENDT PR E-MAIL
Energistyrelsen
Amaliegade 44
1256 Kebenhavn K

Att.: Lene Dalsgaard

LICENS 8/06 OMRADE B - OVERF@RSEL TIL MARSK OLIE OG GAS A/S

Vi henviser til vores e-mail af 3. juli 2017 og til Energistyrelsens svar
af 10. august 2017 vedrgrende overfarsel af Eneretsbevillingen af 1962
med senere aendringer fra A.P. Mgller — Mzersk A/S ("APMM") til Maersk
Olie og Gas A/S ("MOG"). Denne henvendelse sker pd vegne af savel
APMM som MOG.

APMM gnsker som led i de tidligere beskievne koncerninterne
omstruktureringsbestrazbeiser, herunder overfgrsien af
Eneretsbevillingen, tilfige at overfsre sin andel pa 31,2 pct. af Licens
8/06 Omrade B til MOG. Overfarslen af Licens 8/06 Omride B agtes
gennemfart som led | en samlet tilfgrsel af APMM's samlede olie og gas
aktiviteter til MOG. Vi vedlaegger kopi af tilfarselsaftale af 18, august
2017, bilag_1, i henhold til hvilken APMM's olie og gas aktiviteter,
herunder Eneretsbevillingen og Licens 8/06, overfares til MOG. Aftalen
er betinget af Energistyrelsens godkendelse af overfagrslen af Licens
8/06, jf. overdragelsesaftalen §§ 5 og 6.

MOG vil uaendret fortszette som operater af licensen.

Vi beder venligst Energistyrelsen godkende overfgrslen af APMM's
andel pd8 31,2 pct. af Licens 8/06 Omrade B til MOG, jf.
undergrundslovens § 29 og licensens § 33, idet det bemasrkes, at MOG
til fulde opfylder undergrundslovens krav om teknisk og finansiel
kapacitet.

Brgnden Jude-1 er permanent lukket, og da der saledes ikke foreligger
nogen afviklingsforpligtelser vedrgrende eksisterende eller pabegyndte

Mirsk Olic og Gas AfS
Esplanaden 50
1263 Copenhagen K

Denmark

www maerskel . com
Feg. No.: 227573118

Date:5 September 2017

Page

142
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anleeg beder vi venligst Energistyrelsen bekraefte, at APMM ikke skal
afglve erkleering efter undergrundslovens § 29a, stk. 5.

Denne henvendelse angdr alene overfagrsel af APMM's licensandel i
Licens 8/06 fra APMM til MOG. Vi vil i en separat henvendelse til
Energistyrelsen adressere aftalen af 21. august 2017 mellem APMM og
Total S.A. om overdragelse af aktiekapitalen i MOG til Total S.A.

Vi vil seette pris pa en hurtig tilbagemelding fra Energistyrelsen, og vi
stdr naturligvis til radighed, hvis styrelsen har spgrgsmal eller behov
for yderligere oplysninger,

indelin
Head of Commercial Services, DBU
+4540483882

Bilag:
Bilag 1:Tilfarselsaftale af 18. august 2017

Moersk Olie og Gas A/S
Esplanaden 50

1263 Copenhagen K
Denmark

www.maerzkoll.com
Reg. No.: 22757318

Date. 5 Scptember 2007
Pate: 2/2



Bilag 1

18 August 2017 / Confidential

Contribution Agreement
Contribution of the Danish North Sea 0il and Gas Activities from APMM to MO-

GAS
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This contribution agreement (the “Agreement”) is made between

A.P. Moller - Maersk A/S, company registration number 22 75 62 14, a company Incor-
porated and registered under the Laws of Denmark, having its registered address at
Esplanaden 50, DK-1263 Copenhagen K (the "APMM");

and

Maarsk Olie og Gas A/S, company registration number 22 75 73 18, a company Incorpo-
rated and registered under the Laws of Denmark, having its registered address at Es-
planaden 50, DK-1263 Copenhagen K (the "MOGAS").

(APMM and the MOGAS are collectively referred to as the “"Parties” and each a “Party”)

WHEREAS

A
B.

MOGAS is a wholly-owned subsidlary of APMM;

APMM has agreed to contribute to MOGAS and MOGAS has agreed to recelve
from APMM agalnst consideration all of the APMM Group's oll and gas actlvities
in the Danish part of the North Sea including 1) a 31.2% participation in DUC
and License 8/06B (pursuant to the DUC JOA and the License B/068 JOA), 2) all
relevant Licenses (including APMM's share of the Sole Concesslon and License
8/06B), 3) the Contracts 4) such other assets and liabilltles as reflected in the
balance sheet attached hereto as Appendix 1 and (5) such other assets predom-
inately relating to the APMM Group's oll and gas activitles in the Danish part of
the North Sea (collectively referred to as the “Business”) on the terms and
conditions of this Agreement; and

IT IS HEREBY agreed as follows:

1

Definitions and interpretation
Far the purposes of this Agreement, the following definitions shall apply:

“Affiliate” means with respect to any person, any other person con-
trolling, controlled by, or under common control with such
person, such control being determined in accordance with
the term “koncern" in Sections 6 and 7 of the Danlsh Com-
panies Act.
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“Agreement”

“"APMM"

"APMM Group”

“Business”

“Business Day"”

"MOGAS"

“Consideration
Shares”

“Contracts”

"Closing”

"Closing Date"

“puc”

“"DUC JOA"

“Law"

“License 8/06 B"

"License 8/06 B
JOAI'

means this contribution agreement including any attach-
ments thereto.

has the meaning set out in the recitals above,

means APMM and its controlled Affiliates (other than MO-
GAS and its controlied Affiliates).

has the meaning set out in the recitals above.

means a day where banks are generally open for banking
business in Denmark.

has the meaning set out In the recitals above,

has the meaning set out in Clause 4.1.

shall mean the contracts relating predominantly to the oll
and gas activities in the Danish part of the North Sea to
which a member of the APMM Group is a party.

means closing of the Transaction cantemplated by this
Agreement as set out in Clause 5.1.

has the meaning set out in Clause 5.2,

means Dansk Undergrunds Consortium.

means the DUC Jloint Operating Agreement dated 6 July
2012,

means any Danlish, EU, federal, national, state, provincial,
local or other law (Including case law, administrative prac-
tice and applicable legal principles) or regulation in any
country or jurisdiction, and regulations and orders issued
there under.

means the right to conduct oll and gas exploration and pro-
ductlon In Denmark under License 8/06 Area B.

means the Joint operating Agreement dated 18 February
2014 relating to License 8/06 B,
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2.2

2.3

3.2

"Licenses”

“Party"/"Parties”

“Sole Conces-
sion"”

“Third Party
Claim”

"Third Party En-
gagement”

“Transaction”

means all relevant oil and gas exploration and praduction
licenses related to the APMM Group's oil and gas activities
in the Danish part of the North Sea.

has the meaning set out in the recitals above.

mearns the sole concession to conduct oil and gas explora-
tion and production in Denmark of 1962 and as extended
to 2042 jointly held by APMM and MOGAS (in Danish:
Eneretshevillingen®).

has the meaning set out in Clause 10.1.

has the meaning set out in Clause 6.3.

has the meaning set out In the recitals above.

Contribution of the Business

Subject to the terms and conditions of this Agreement and with effect from
Closing, APMM agrees to contribute to MOGAS and MOGAS undertakes to recelve
the Buslness from and Issue the Consideration Shares to APMM on the terms
and conditions set forth in this Agreement.

Transaction structure
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5.2

5.3

6.2

6.3

The Parties shall to the extent necessary each use all reascnable endeavours ko
effect the contribution of the Business, and in particular MOGAS shall procure
that the required corporate documentatlion for the contributions are prepared,
including obtaining a valuation report from an independent auditor with an open-
ing balance for MOGAS following the contribution of the Business.

Consideration

| |
||

Completion
Completion of the transaction contemplated by this Agreement ("Closing"”) shall
take place at the offices of APMM as soon as the relevant appravals (as applica-
ble) from the Danish authorities have been obtained,

MOGAS shall on the date of Closing (the “Closing Date”) hold a general meeting
with the purpose of resolving the contribution of the Business.

APMM shall vote on its shares in MOGAS in order to resolve the contribution of
the Business as contemplated in this Agreement D

Contracts and Licenses
The Parties will as soon as practically possible after signing of the Agreement
cooperate to seek the approvals required for the transfer of the Business.@lli



6.4

6.5

7.2

Employees

With effect from the Closing Date, MOGAS shall in accordance with the Danish
Act on Transfer of Undertakings (In Danish: “Lov om Ienmodtageres retsstilling
ved virksomhedsoverdragelse”) take over the employees of the Business as per
the Closing Date, on such employees’ current conditions of employment, and
MOGAS shall assume APMM’s obligations and liabllities towards the employees
with effect fram the Closing Date, Including, but not limited to, salary, bonus,
overtime payment and holiday allowance obligations, in relation to each em-

ployee.

The Parttes will as soon as reasonable practical jointly prepare addenda to the
employment agreements of the employees setting out required changes to the
employment agreements due to the completion of the Transaction.

Intellectual property rights



9 Registration of transfer of title
9.1 MOGAS shall be responsible following the Closing Date for registering the change
of titie to all assets of the Business, if any, where registration of title is required.

9.2
-
S
G

i0 Indemnification for Third Party Claims

10.1 G
- ]
L

10, (R
e ]
-
-

11 Information exchange

11.1  Each Party shail keep such books and other business records in the possession
of such Party that relate to the Business at least to the extent and for the period
prescribed by applicable Law. Each Party shall further allow the other Party and
the other Party's advisors access, upon reasonable prior written notice, to review
and copy such books and other business records.

12 Warraaties, disclaimer and breach of agreement
12.1 :

12,2

12.3
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12,5

13
13.1

13,2

14
14.1

14.2

15

Payments made after the Closing Date

of MOGAS and the consideration Issued for the Business within eight (8) Busi-
ness Days after the Closing Dates.

Within eight (8) Business Days after the Closing Dates, APMM shall notify the
relevant tax authorities that MOGAS has assumed the liability for any VAT ad-
justments.

Confidentiality

Each Party undertakes not to disclose the contents of this Agreement in whole
or In part or any Information relating to any dispute arising out of this Agreement
to any other party without the prior written consent of the other Party, except:
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(2)

(b)

(o)

(d)

(e)

(f)

where such disclosure is made to any Affiliate of the Party and such Party
procures that the Affiliate observes the confidentiality restrictions set out
herein;

where such disclosure is made to a Party's professional adviser who are
bound by a duty of confidentiality in respect of the information recelved;

where such disclosure Is made to a potential acquirer of the Business or
MOGAS who have undertaken a customary duty of confidentiality in respect
of the information received;

where such disclosure is necessary or relevant in order to make the relevant
notifications or obtain the relevant approvals and consents contemplated
by this Agreement;

where such disclosure Is required under Law or stock exchange rules appli-
cable to either Party; or

if and to the extent required for the purpose of any arbitration pursuant to
Clause 18.

The restrictions contained In this Clause 15 shall apply without limitatton in time.

Notices

All notices, requests, demands and other communications required or permitted
by this Agreement shall be in the English language and transmitted in writing
by email or by registered mail or courier to the addresses and/or emails set out
below or to such other addresses or emalls as may be notified by a Party from
time to time In accordance with this Clause 16;

To APMM: A, P. Mpller - Maersk A/S

Esplanaden 50

DK-1263 Copenhagen K

Attn: CEO Claus V Hemmingsen

Email: Claus.V.Hemmingsen@maersk,com

To MOGAS: Maersk Olie og Gas A/S

Esplanaden 50

DK-1263 Copenhagen K

Attn: CEO Gretchen Hauser Watkins
Email: gretchen.watkins@maerskoil.com



Page 13 Slaned In Copenhagen on 18 August 2017

For and behalf gf A.P. Maller - Maersk A/S:

cal, T&hyd

Name: Caroline I‘-%?ﬁ:oppldan

ame! Claus V Hemmingsen

Tile: CEO Title: General Caunsel
Fi on be:ilf of Mzersk Olie og|Gas A/S;
4 i AA\
Name: Claus V Hemmingsen\ ' Name: Gretchen Hauser Watkins

Title: Chairman, Board of Dirdctors Title: CEO
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Sent by email
Danish Energy Agency
Amaliegade 44

1256 Copenhagen K
Denmark

Att.: Lene Dalsgaard

CONCESSION OF 8 JULY 1962 AS AMENDED - AGREEMENT ON
TRANSFER OF M/ERSK OLIE 0G GAS A/S TO TOTAL S.A.

On behalf of APMM and Total I write to you in relation to the Concession of
1962 as amended (the "Concession”). As the Energy Agency is aware, A.P.
Meller - Mzersk A/S ("APMM") on 21 August 2017 entered into a conditional
agreement on sale of the share capital of Mzersk Olie og Gas A/S ("MOG")
to Total S.A. ("Total"). The details of the transfer are described in the stock

exchange announcement of 21 August 2017, Appendix 1.

APMM and Total anticipate that the transfer will be completed by the beginning
of 2018 subject to the necessary government approvals etc. having been
obtained.

—_————
C——————————
@ he transfer of the Concession to MOG will be completed as part of a
transfer of APMM’s total oll and gas activities to MOG. We attach a copy of the
Contribution Agreement of 18 August 2017, Appendix 2, according to which
APMM’s oil and gas activities, including the Concession and Licence 8/06, are
transferred to MOG. As confirmed by the Energy Agency by emai! of 10 August
2017 to MOG, this transfer of the Concession to MOG may take place without
prior approval from the Energy Agency, see clause 13 of the Concession
compared with s. 40 of the Danish Subsoil Act {undergrundsloveny).

In relation to the Concession we ask the Energy Agency to kindly approve
that Total by way of completion of the transfer agreement of 21 August 2017

hecomes the new sole shareholder of MOG (NG
s ——————x==)

Total is widely recognised as one of the world’s leading oil and gas companies
with a technical capacity, which will to a significant degree supplement MOG’s
unique knowledge about the Danish subsoil. Coupled with a strong financiai

capacity demonstrated by way of Total’s existing credit ratings (Moody's: Aa3
Outlook stable; S&P A+ Qutiook negative; Fitch AA- outlook stable}, MOG will
under this new ownership be in an even stronger position in the future in its

efforts to further extraction of oil and gas in the Danish part of the North Sea

A.P. Mpller - Moarsk A/S
Esplanaden 50

10938 Copeshagen K
Denmark

www.maersk,com
Req. No.: 22 7562 14

Date: 05 September 2017
Page: 172



=) A.P. Mclier - Morsk A/S

>4 MAERSK sy

—— 1098 Copenhagen K
penmark

WA MAETSk. com
Req. Mo, 41756214

using the most efficlent technology available and with continuous optimisation

of the extraction to the benefit of both the Danish Underground Consortium

and the Danish society. Date: 05 September 2017
Page: 2/i

Following completion of the transfer, Total intends to maintain MOG's strong

position In the North Sea with bases in Copenhagen and Esbjerg and with

Denmark as the operational base for Total's overall activities in Denmark,

Norway and the Netherlands. We also want to confirm that MOG's commitment

so far in the restoration of the Tyra field will not be effected by the transfer

and that MOG will subrogate in APMM’s obligations as a party in the Danish

Underground Consortium, including the obligations in the agreement of 23

March 2017.

We thus believe that the considerations behind the Concession have been
taken fully into account in connection with the transfer of the share capital
in MOG to Total.

We remain available to the Energy Agency, should the Agency have any
questions or need further information, including about the transfer
agreement or Total, and we suggest that a meeting be held as soon as

possible. Representatives from both APMM and Total will be available to
particlpate in any meetings.

The contact person from our side in this matter will be Jakob Windelin (e-mail:
Jakob.windelin@maerskoil.com, tel.;: +45 33 63 49 69) who is available to
provide further information and respond to any questions.

Yours faithfully

A.P. Maller - Maarsk A/S

Vice CEO Claus Hemmlngseﬂ

Copy to: Total S.A., Chief Financial Officer Patrick de La Chevardiere

Appendices:
Appendix 1: Stock exchange announcement of 21 August 2017
Appendix 2: Contribution Agreement of 18 August 2017



Appendix 1

ANNOUNCEMENT

A.P. Mgller - Maarsk A/S — Sale of Maersk Olie og Gas A/S

Today, A.P. Mgiler - Mzarsk A/S (APMM) has entered Into an agreement to sell Mazrsk Olie og Gas
A/S ("Maersk Oll") to Total S.A. for USD 7.45bn In a combined share and debt transaction.

APMM will recelve an enterprise value per 30 June 2017 of USD 7.45bn paid by 97.5m shares in
Total S.A. with a value of USD 4.95bn equal to approx. 3.76% of Total S.A. (post issuing shares
to APMM). In addition te the shares Total S.A. is assuming a short term debt of USD 2.5bn via
debt push down from APMM into Maersk Oil. Total S.A. will pay an Interest of 3% p.a. of the
enterprise value from 30 June 2017 and until closing of the transaction. Total S.A. will take over
all decommissioning obligations currently amounting to USD 2.9bn.

The short term debt wili be repaid to APMM at or shortly after closing of the transaction and the
proceeds will be used by APMM to reduce debt. Subject to meeting its investment grade objective
APMM plan to return a material portion of the value of the received Total S.A. shares to the APMM
shareholders durlng the course of 2018/19 In the form of extraordinary dividend, share buyback
and/or distribution of Total S.A. shares,

Total S.A. will maintain Maersk Oil's strong position in the North Sea with strong Copenhagen and
Esbjerg bases and with Denmark being the operating hub for Total S.A.’s combined operations in
Denmark, Norway and the Netherlands.

The transaction is subject to regulatory approval from relevant authorities including the Danish
Minister of Energy, Utilities and Climate and competition authorities as well as required
consultation and notification processes with Total S.A.’s employee representatives. Closing is
expected to take place during Q1 2018. Calculated as of 30 June 2017, the transaction gain after
tax for APMM amounts to USD 2.8bn. The accounting gain will be recorded partly from earnings
until closing and the residual at closing.

As a consequence of the transaction Maersk Qil will be classified as held-for-sale and discontinued
aperations in the Interim Report Q3 2017 for APMM. APMM’s financial guidance for 2017 remalns
unchanged except for the effect of the reclassiflcation of Maersk Qil,

Copenhagen, 21 August 2017

Contact persons:
Head of Investor Relations, Stig Frederiksen, tel. +45 3363 3106

Head of Corporate Communication, Energy Division, Louise Mlnter, tel. +45 3363 1912

Page 1 of 1
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18 August 2017 / Confidential

Contribution Agreement
Contribution of the Danish North Sea Oil and Gas Activities from APMM to MO-

GAS
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This contribution agreement (the "Agreement") is made between

A.P. Mgller - Mzersk A/S, company reglstration number 22 75 62 14, a company incor-
porated and repistered under the Laws of Denmark, having Its registered address at
Esplanaden 50, DK-1263 Copenhagen K (the "APMM");

and

Maersk Olie og Gas A/S, company registration number 22 75 73 18, a company Incorpo-
rated and registered under the Laws of Denmark, having its registered address at Es-
planaden 50, DK-1263 Copenhagen K (the "MOGAS").

(APMM and the MOGAS are collectively referred to as the "Parties” and each a “"Party")

WHEREAS
A. MOGAS is a whally-owned subsidiary of APMM;
B. APMM has agreed to contribute to MOGAS and MOGAS has agreed to receive

from APMM agalnst consideration all of the APMM Group's oif and gas activities
in the Danish part of the North Sea Including 1} & 31.2% participation In DUC
and License B/06B (pursuant to the DUC JOA and the License 8/06B JOA), 2) all
relevant Licenses (including APMM's share of the Sole Concession and License
8/06B), 3) the Contracts 4) such ather assets and llabllities as reflected in the
balance sheet attached hereto as Appendix 1 and (5) such other assets predom-
inately relating to the APMM Group’s oil and gas activities In the Danish part of
the North Sea (collectively referred to as the "Business”) on the terms and
conditions of this Agreement; and

IT 1S HEREBY agreed as follows:

1 Definitions and interpretation
For the purposes of this Agreement, the following definitions shall apply:

“Affiliate” means with respect to any person, any other person con-
trolling, cantrolled by, or under common control with such
person, such control being determined in accordance with
the term "koncern" in Sections 6 and 7 of the Danlsh Com-
panies Act,
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“Agreement”

“APMM"
“"APMM Group”

“Business”

"Business Day”

"MOGAS"

"Consideration
Shares”

“Contracts”

“Closing”

“*Closing Date”

IIDUCH

“DUC JOA"

L] Lawﬂ‘

“License 8/06 B”

"License B/06 B
JOA"

means this contribution agreement including any attach-
ments thereto.

has the meaning set out in the recitals above.

means APMM and its controlled Affiliates (other than MO-
GAS and its controlled Affiliates).

has the meaning set out in the recitals above.

means a day where banks are generally open for banking
business In Denmark.

has the meaning set out In the recitals above.

has the meanlng set out in Clause 4.1.

shall mean the contracts relating predominantly to the all
and gas activities in the Danish part of the North Sea to
which a member of the APMM Group is a party.

means closing of the Transaction contemglated by this
Agreement as set out in Clause 5.1,

has the meaning set out in Clause 5.2,

means Dansk Undergrunds Consortium.

means the DUC Joint Operating Agreement dated & July
2012,

means any Danish, EU, federal, naticnal, state, provincial,
local or other law (including case law, administrative prac-
tice and applicable legal principles) or regulation in any
country or jurisdiction, and regulations and orders issued
there under.

means the right to conduct ol 2nd gas exploration and pro-
duction in Denmark under License 8/06 Area B.

means the Joint operating Agreement dated 18 February
2014 relating to License 8/06 B,
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2.2

2.3

3.2

“Licenses”

“Party"/"Parties”

"Sole Conces-
sion”

“Third Party
Clatm”

“Third Party En-
gagement”

"Transaction”

means all relevant oll and gas exploration and production
licenses related to the APMM Group's oil and gas activities
in the Danish part of the North Sea.

has the meaning set out in the recitals above.

means the sole concession to conduct oil and gas explora-
tion and production in Denmark of 1962 and as extended
to 2042 jointly held by APMM and MOGAS (in Danish:
Eneretsbevillingen").

has the meaning set out in Clause 10.1,

has the meaning set out in Clause 6.3.

has the meaning set out in the recitals above.

Contribution of the Business

Subject to the terms and conditions of this Agreement and with effect from
Closing, APMM agrees to contribute to MOGAS and MOGAS undertakes to receive
the Business from and issue the Consideration Shares to APMM on the terms
and conditions set forth in this Agreement.

Transaction structure
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5.2

5.3

6.2

6.3

The Parties shall to the extent necessary each use all reasonable endeavours to
effect the contribution of the Business, and in particular MOGAS shall procure
that the required corporate documentation for the contributions are prepared,
including obtaining a valuation report from an independent auditor with an open-
ing balance for MOGAS following the contribution of the Business.

Consideration

| |
||

Completion
Completion of the transaction contemplated by this Agreement (“Closing"”) shal!
take place at the offices of APMM as soon as the relevant approvals (as applica-
ble) from the Danish authorities have been obtained

MOGAS shall on the date of Closing (the “Closing Date”) hold a general meeting
with the purpose of resolving the contribution of the Business.

APMM shall vote on its shares in MOGAS in order to resolve the contribution of
the Business as contemplated in this Agreemen

Contracts and Licenses
The Partles will as saon as practically possible after sligning of the Agreement
cooperate to seek the appravals required for the transfer of the Businessgilil
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6.4

7.2

Employees

With effect from the Closing Date, MOGAS shall in accordance with the Danish
Act on Transfer of Undertakings {in Danish: “Lov om lenmodtageres retsstilling
ved virksomhedsoverdragelse”) take over the employees of the Business as per
the Closing Date, on such employees’ current conditions of employment, and
MOGAS shall assume APMM’s obligations and liabilities towards the employees
with effect from the Closing Date, including, but not limited to, salary, bonus,
overtime payment and holiday allowance obligations, in relation to each em-
ployee.

The Parties will as soon as reasonable practical jointly prepare addenda to the
employment agreements of the emplayees setting out required changes to the
employment agreements due to the completion of the Transaction.

Intellectual property rights
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9 Registration of transfer of title
9.1 MOGAS shall be responsible following the Closing Date for registering the change
of title to all assets of the Business, If any, where registration of title is required.

10 Indemnification for Third Party Claims
10.1

10.2

11 Information exchange

11,1  Each Party shall keep such books and other business records in the possession
of such Party that relate to the Business at least to the extent and for the period
prescribed by applicable Law. Each Party shall further allow the other Party and
the other Party’s advisors access, upon reasonable prior written notice, to review
and copy such books and other business records.

12 Warranties, disclaimer and breach of agreement
12.1

12,2

12,3
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13.2

14
14.1

14.2

15

Payments made after the Closing Date

The Parties agree that the transfer of the Business shall not be subject to Danish
value-added tax as the transfer of activities constitutes a transfer of a business.
APMM undertakes to notify the Danish tax authorities of the name and address
of MOGAS and the consideration issued for the Business within eight (B) Busi-
ness Days after the Closing Dates,

Within eight {8) Business Days after the Closing Dates, APMM shall notify the
relevant tax authorities that MOGAS has assumed the liabllity for any VAT ad-
justments.

Confidentiality

Each Party undertakes not to disclose the contents of this Agreement in whole
orin part or any information relating to any dispute arising out of this Agreement
to any other party without the prior written consent of the other Party, except:
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(a)

(b)

(c)

(d)

(e)

t)

where such disclosure is made to any Affiliate of the Party and such Party
procures that the Affillate observes the canfidentiality restrictlons set out

herein;

where such disclosure is made to a Party’s professional adviser who are
bound by a duty of confidentiality in respect of the information received;

where such disclosure is made to a potential acquirer of the Business or
MOGAS who have undertaken a customary duty of confidentiality in respect
of the information recelved;

where such disclosure is necessary or relevant in order to make the relevant
notifications or obtain the relevant approvals and consents contemplated
by this Agreement;

where such disclosure is required under Law or stock exchange rules appli-
cable to either Party; or

If and to the extent required for the purpose of any arbitration pursuant to
Clause 18.

The restrictions contained in this Clause 15 shall apply without limitation in time.

Notices

All notices, requests, demands and other communications required or permitted
by this Agreement shall be in the English language and transmitted in writing
by email or by registered mall or courler to the addresses and/or emalls set out
below or to such other addresses ar emails as may be notified by a Party from
time to time in accordance with this Clause 16:

To APMM: A. P. Mgller - Marsk A/S

Esplanaden 50

DK-1263 Copenhagen K

Attn: CEO Claus V Hemmingsen

Emall: Claus.V.Hemmingsen@maersk.com

To MOGAS: Meersk Olie og Gas A/S

Esplanaden 50

DK-1263 Copenhagen K

Attn: CEO Gretchen Hauser Watkins
Email; gretchen.watkins@maerskoil.com



rwe1r Slgned In Copenhagen on 18 August 2017

A.P. Mpller - Mzersk A/S:

Y 5
Cﬁ’é /é@/ﬂ—

Name: Caroline Pbftoppidan
Title: General Counsel

For and behalf

e

;

ame: Claus V Hemmingsen
Title: CEO

on befalf of Mzersk Olie og|Gas A/S:
U ; m
Name: Gretchen Hauser Watkins

Name: Claus V Hemmingsen
Title: Chairman, Board of Dirdctors Title: CEO
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-- AKT 1468630 -- BILAG 5 -- [ 20171006 Afggrelse aktindsigt Maersk Total Kristian Dam Hove ] --

< ® Energistyrelsen

Kristian Dam Hove Center for
Energiressourcer

Dato
6. oktober 2017

J nr. 2017 - 5467
MmiB

Afgorelse om delvis imodekommelse af anmodning om aktindsigt

Anmodning
Du har ved mail af 12. september 2017 anmodet om aktindsigt i materiale, som

vedrgrer salget af Masrsk Olie & Gas til selskabet Total. | den forbindelse har du
gnsket oplysninger om, hvornar Energistyrelsen er blevet kontaktet af Maersk med
henblik p4 godkendelse af overdragelse af olie- og gasfelterne, samt hvilke
eventuelle vilkar som métte vaere knyttet hertil.

Energistyrelsen forstdr anmodningen séledes, at der sages om aktindsigt i de
oplysninger, som vedrarer ansggningen fra A. P. Mgller Maersk A/S om
Energistyrelsens godkendelse i henhold til § 29 i lovbekendtgarelse nr. 960 af 13.
september 2011 af lov om anvendelse af Danmarks undergrund med senere
endringer (undergrundsloven). lfalge § 29 i undergrundsloven kan en tilladelse
hverken direkte eller indirekte overdrages til andre, med mindre energi- forsynings-
og kiimaministeren tillader overdragelsen og godkender vilkarene herfor.
Kompetencen til at treeffe afgarelser i henhold til § 29 i undergrundsloven er
delegeret til Energistyrelsen.

Energistyrelsen har den 5. september 2017 modtaget ansagningen fra A.P. Mgller
Maersk A/S om at godkende den indirekte overdragelse af eneretsbevillingen og
tilladelse 8/06 omrade B fra Maersk Olie og Gas A/S (MOG) til TOTAL S.A.

Der eksisterer for nservaerende 3 akter pa sagen, som relaterer sig til
Energistyrelsens behandling af ansegningen om godkendeise efter § 29 i
undergrundsloven. Alle tre akter er fremsendt af A.P. Moller Maersk A/S.

* Ansggning med bilag (Contribution Agreement) til Energistyrelsen af 5.
september 2017 om godkendelse af overdragelsen af den del af Maersk
olieforretning (MOG), som vedrarer Eneretsbevillingen til Total. (Concession of
8 July 1962 as amended — Agreement on transfer of Maersk Olie og Gas A/S to
Total S.A.)
* Ansggning til Energistyrelsen af 5. september 2017 om godkendelse af
overdragelsen af den del af Maersk olieforretning (MOG), som vedrarer Energistyrelsen
tilladelse 8/06 til Total. (License 8/06 Area B — Agreement on transfer of Mzersk Amaliegade 44
Olie og Gas A/S to Total S.A.) 1256 Kabenhavn K

T: +45 3392 6700
E: ens@ens.dk

www.ens.dk
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@ ® Energistyrelsen

¢ Ansggning med bilag (Contribution Agreement) til Energistyrelsen af 5.
september 2017 om godkendelse af en pataenkt koncernintern omstrukturering,
hvor A.P. Mgller Maersk A/S ensker at flytte sin andel af tilladelsen 8/06
omrade B til MOG (Licens 8/06 omrade B — Overfarsel til Maersk Olie og Gas
A/S)

Partshering
Energistyrelsen har den 12. september og den 25. september 2017 anmodet

Maersk Olie og Gas A/S om at afgive haringssvar pa anmodningen om aktindsigt.

Meersk Olie og Gas A/S har med henvisning til reglerne i offentlighedsloven
anmodet Energistyrelsen om at undtage visse oplysninger fra aktindsigt.

Meersk Olie og Gas A/S har i haringssvarene beskrevet og uddybet hvilke
oplysninger, der bar undtages fra aktindsigt. Energistyrelsen har derfor ikke
partshart over disse oplysninger, jf. § 19, stk. 2, nr. 4 i forvaltningsloven
(lovbekendtgerelse nr. 433 af 22. april 2014).

Reglerne om aktindsigt
Energistyrelsen har behandiet anmodningen pa grundlag af reglerne i

miligoplysningsloven, jf. lovbekendtgerelse nr. 980 af 16. august 2017 af lov om
aktindsigt i miljgoplysninger. Det folger af § 2, stk. 1, og § 6, stk. 2, i
miljgoplysningsloven, at retten til aktindsigt med visse undtagelser falger reglerne i
den gamle offentlighedslov fra 1985 (lov nr. 572 af 19. december 1985 om
offentlighed i forvaltningen med senere &ndringer).

Efter miligoplysningslovens § 2, stk. 3, 1. pkt., skal der foretages en konkret
afvejning af offentlighedens interesse i en udlevering over for de interesser, der
varetages ved at afsl& udlevering. Endvidere folger det af § 2, stk. 3, 2. pkt., at
undtagelser fra aktindsigt skal anvendes restriktivt.

Energistyrelsen har ogsa behandlet din anmodning p& grundlag af den nye

offentlighedslov, jf. lov nr. 606 af 12. juni 2013 om offentlighed i forvaitningen, og
vurderet om denne lovs bestemmelser giver dig en bedre retsstilling.

Afgarelse
Energistyrelsen har faerdigbehandlet anmodningen om aktindsigt.

Energistyrelsen meddeler dig delvis aktindsigt med nedennasvnte begrundede
undtagelser i dokumenterne.

Aktliste med relevant materiale er vedlagt som bilag til denne afgerelse.
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Begrundelse
Efter den gamle offentlighedslovs § 12, stk. 1, nr. 2, omfatter retten til aktindsigt

ikke oplysninger om tekniske indretninger eller fremgangsmader elier om drifts-
eller forretningsforhold eller lignende, for sa vidt det er af veesentlig skonomisk
betydning for den person eller virksomhed, oplysningen angar, at begaeringen ikke
imgdekommes.

Oplysninger der efter Energistyrelsens vurdering er omfattet af offentlighedslovens
§ 12, stk. 1, nr. 2, og som derfor kan undtages fra aktindsigt, er overstreget med
sort markering i det vedlagte materiale.

Det er Energistyrelsens vurdering, at der i brevene og i tilferselsesaftalen
(Contribution Agreement) findes oplysninger, som vedrarer drifts- og
forretningsforhold. Det drejer sig om oplysninger om skatteforhold, omtale af
rettigheder og forpligtelser under fortrolige privatretlige aftaler, kebesum,
sikkerhedsstillelse, opnaelse af tredjepartsamtykke under fortrolige privatretlige
aftaler, behandling af intellektuelle rettigheder samt ansvar og garantier.

Energistyrelsen har endvidere konkret vurderet, at de pagaeldende oplysninger bar
undtages fra aktindsigt, da en videregivelse af disse oplysninger pa grund af
oplysningernes szerlige karakter vil kunne medfere en neerliggende risiko for, at der
paferes Maersk okonomisk skade af en betydelig starrelse. Energistyrelsen har
herved lagt veegt pa, at den gkonomiske skade vil kunne indtreede i form af
skadevirkning i en rackke naert forestdende kommercielle dreftelser. Der er en
konkret formodning om, at videregivelse af oplysningerne bl.a. kan pafere Maersk
en dérlig forhandlingsposition over for relevante kontraktparter.

Heroverfor star din og dermed offentlighedens interesse i at fa udleveret de
pagaeidende oplysninger. | den forbindelse bemzerkes det, at der er tale om
oplysninger, som er af vasentlig skonomisk betydning for Meersk og ikke
oplysninger om tilstanden i miligelementer eller om emissioner, udledninger eller
andre udslip i miljget.

Energistyrelsens finder pa baggrund af en konkret afvejning af de modstaende
hensyn og en konkret restriktiv fortolkning, at de enskede oplysninger behandlet
ovenfor ikke kan udleveres.

Med samme begrundelse har styrelsen ikke fundet grundlag for at give
meroffentlighed efter den nye offentlighedslovs § 14.

Det bemaerkes, at en vurdering efter den nye offentlighedslov ogsa vil fgre til et

afslag pa din aktindsigtsanmodning. Der henvises til den nye offentlighedslovs §
30, nr. 2,09 § 14.

Side 3/5

® Energistyrelsen



< e Energistyrelsen

Klagevejledning
Klage over denne afgarelse kan indbringes for Energiklagenaevnet, Nasvnenes

Hus, Toldboden 2, 8800 Viborg. Klagen skal veere skriftlig og indsendes til
Energistyrelsen, Amaliegade 44, 1256 Kebenhavn K. Klagen kan ogs& sendes pa
e-mail til ens@ens.dk. Hvis klagen ikke giver styrelsen anledning til at sendre
afgorelsen, sender styrelsen klagen og dens dokumenter til Energiklagenaevnet
snarest og som udgangspunkt senest 7 arbejdsdage efter modtagelsen af klagen i
Energistyrelsen, jf. den nye offentlighedsiovs § 37, stk. 1 og 2, og
miljgoplysningslovens § 4 b.

F

L'Wéhﬁd Begh

Kopi af denne afgarelse er sendt til Maersk Olie og Gas A/S

Side 4/5



D e Energistyrelsen

Vedlagt aktliste og felgende akter:

Sagsnr. Aktnr: Akt ID: Akttitel:

2017-5466 #1 599573  Ansagning om godkendelse af overdragelse til
MOGAS

2017-5466 #2 599545 Licens 8/06 Area B

2017-5466 #3 599544  Eneretsbevillingen
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