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AMENDING AGREEMENT
OF THE CONCESSION AGREEMENT
ISSUED BY LAW NO. 65 OF 1973
AS AMENDED BY VIRTUE OF LAW NOQO. 138 OF 1974
+ . AND LAWNQO. 7 OF 1978 '
FOR PETROLEUM EXPLORATION AND

EXPLOITATION
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM
- CORPORATION
AND
THE GENERAL PE’I‘ROLEUM COMPANY
AND
PETZED INVESTMENT AND PROJECT MANAGEMENT LTD.
AND |
GREYSTONE PETROLEUM (EGYPT) LIMITED
AND |
PICO INTERNATIONAL PETROLEUM SERVICES PANAMA S.A.
IN |

SHUKHEIR OFFSHORE AREA
GULF OF SUEZ
ARE

— -

This Amending Agreement is made this day of ., 2005 | by and

between the ARAB REPUBLIC OF EGYPT (hercinafter referred to as
"ARE." or as the "GOVERNMENT"), the EGYPTIAN GENERAL
PETROLEUM CORPORATION, a legal entity created by Law No. 167
of 1958 as znnend-eg;l:—u(b\c::\reinul'ter referred 1o as "EGPC") . The
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GENERAL : PETROLEUM COMPANY, a public sector company
organized and existing according to the Presidential Decree dated
2/9/1957 (hereinafter referred to as "GPC"), PETZED INVESTMENT
AND PROJECT MANAGEMENT LTD., a limited hability company
organized and existing under the laws of Gersy staute ,United Kingdom
( hereinafter referred to as "PETZED"), GREYSTONE PETROLEUM
(EGYPT) LIMITED, a limited liability company organized and existing
under the laws of BRITISH VIRGIN ISLANDS (hereinafier referred to as

“GREYSTONE") and PICO INTERNATIONAL PETROLEUM SERVICES

PANAMA S.A., a joint stock company organized and existing under the
laws of Republic of PANAMA (hereinafter  referred to as "PICO"),
(PETZED, GREYSTONE and PICO shall be hercinafter referred to
cbllcctivcly as "CONTRACTOR" and individually as "CONTRACTOR -
MEMBER"). |
WI'TNESSETH

WHEREAS, the GOVERNMENT of ARAB REPUBLIC OF EGYPT,
the EGYPTIAN GENERAL PETROLEUM CORPORATION and
TRANSWORLD PETROLEUM CORPORATION, have entered 1nio’ a
Concession Agreement issued by virtue of Law No. 65 of 1973 for
Petroleurn  Exploration and Exploitation in SHUKHEIR OFFSHORE |
AREA, GULF OF SUEZ as amended by virtue of Law No. 38 of
1974 with the EGYPTIAN GENERAL PETROLEUM CORPORATION,

THE GENERAL PETROLEUM COMPANY and TRANSWORLD . .

PETROLEUM CORPORATION as amended by virtue of Law No. 7 of _'
1978 (heremnaflter referred to as "Concession Agreement” ) jand '

\WI;IE‘REAS, as a result of scveral assignments, the CONTRACTOR =
in the Concession Agreement is PETZED INVESTMENT AND PROJECT
MANAGEMENT LTD. and GREYSTONE PETROLEUM (EGYPT)
Limited (formerly RACEBROOK PETROLEUM (EGYPT) Limited) and
PICO INTERNATIONAL PETROLEUM SERVICES PANAMA S.A.; |
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WHEREAS, CONTRACTOR desires io spend additional investments for

carrying out additional Exploration and Development operations and to

amend and extend the Concession Agreement and to extend the period

of SHUKHEIR OFFSHORE Development Lease in the form of the Area
and coordinates hereinafler mentioned in Article 1 of this Amending
Agreement ; and
WHEREAS. the Board of Dircctors of EGPC has approved such
Amending Agreement, and agrecd to take the legal procedures required
therefore.
NOW, THEREFORE, the partics hereto agree as follows:
ARTICLE I
Add the following at the end of amendment Article III 2- of Law No. 7
of 1978 :- |
The Areca in this Amending Agreement, is that portion of the area,
described by the boundary coordinates hereinafter referred 10 in Annex ( A-1)
and the tllustrated map in Anncx (B-1) , (hereinafter referred to as the
"Arca") . | o
(aa)The term of the Concession Agreement and the period of the
Arca according to this Amending Agreement , shall be extended
for five (5) years starting from 28/7/2005 . An additional
successive extension period of five (3) years | shall be granted to
CONTRACTOR, at ils option , upon six (6) months prior
written notice 10 EGPC before the end of this extension period
and subject to the approval of the Minister of Petroleum
At the beginning of the five (5) year additional extension
period that starts from 28/7/2010, the Area shall be reviewed for’
determining the non-producing blocks and those not
partictpating in production and those where no Exploration or
Development Aclivitics had been done |, for relinquishment.

(bb)During the five (5) year period that starts from 28/7/2005,

CONTRACTOR through Operating Company shall spend a
~minimum of five million and five hundred thousand U.S.
Dollars  (US$5,500,000) as Exploration and Development
Expenditures, including two million and five hundred thousand
U.S. Dollars (UUS$2,500.000) for wells repairing operations
facilities renewal and acquiring 3D seismic survey, and also
including three million U.S. Dollars (USE3.000,0608)-for drifling
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onc (1) well in the Area provided that CONTRACTOR shall
submit the nccessary work program (o be reviewed and .:
approved by EGPC. | - |

CONTRACTOR shall submit a Guaranty 1o EGPC in the

form specified in Annex (C-1) covering  its minimum

Exploration and Development obligations stated in this Article
above, one day before the signature by thc Minister of
Pctrolcum of this Amending Agreement. Such Guaranty shall be
for guarantecing the payment and/or transferring a quantity of

Crude Od sufficient in value to cover the deliciency between

L

the sum of five million and f{ive hundred thousand (5,500,000)
U.S. Dollars and the amount of money actually spent by
Operating Company on behalf of CONTRACTOR and approved
by EGPC (shortfall).The Guaranty shall remain effective for six
(6) months after the ond of the five (3) year period starts from
28/7/2005 stated in paragraph (aa) above.

(ce)in case  CONTRACTOR  surrenders  its  Exploration  and
Development rights under this Amending Agreement as sct
forth above, before or at the end of the fifth (53) year that starts
from 28/7/2005 , having expended less than the total sum of five
million and five hundred thousand U.S. Dollars ($5,500,000) on
Exploration and Development operations, or in case at the
cad of the fifth (5V) year, CONTRACTOR has éxpcnded less

than that sum in the Arca, an amount cqual (o the difference

&

between the five million and five hundred thousand U.S. Dollars

\(LJ“S\‘{?S,SO()‘OOO) previously mentioncd and the amount actually
spent on Exploration and Development operations in the Area
shall be paid by CONTRACTOR to EGPC at the time of
surrendering or within six (6) months {rom the end of the fifth
(Sm) year that starts from 28/7/2003, as the case may he.
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ARTICLE I
(1it) Development Expenditures (a) "Cost Recovery Crude Oil " of 3.
amendment of Article V of Law No. 7 of 1978 shall be deleted in its

entirety and replaced by the following :

By
(iti) "Development Expenditures”, which shall be incurred after the

Effective Date of this Amending Agreement , shall be

recoverable at  the rate of twenty -percent (20%) per annum -

starting in the Tax Year in which such expenditures are
: incurred and paid , to the extent that , in a quarter Calendar

year, costs, expenses or expenditures recoverable per paragraphs

(i) , (i1) and (i1i) stated above exceed the value of all Cost

Recovery Crude Oil for such quarter , the value of the Cost

Recovery Crude Oi] shall be allocated in accordance with the

following system of priority :-

(a} Carry- forwards il any, as provated in the period from which

such carryforward arises,

(b) "Operating Expenses” .

(c) "Exploration Expenditures”.

(d) "Development Expenditures”.

S and any excess shall be carried forward for recovery in the next
succeeding quarter or quarters until {ully recovered but not after
tcrmination of this Agreement . |

For the purpose of determining the classification of all costs,
cxpE?iscsj and expenditures for their recovery, the following terms shall
apply:

I, "Exploration Expenditures” shall mean all costs and expenses for
Exploration operations and the related portion of indirect expenses and
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2. "Development Expenditures” shall mean all costs and expenses

for Development operations (with the exception of Operating Expenses)

and the related portion of indirect expenses and overheads.

3. "Operating Expenses” shall mean all costs, cxpenses and
c}&pendilurcs paid after the initiat Commercial Production, which costs,
expenses and expenditures are not normally depreciable.

However, Operating Expenses shall include workover, repair and
maintenance of assets but shall not include any of the following:
sidetracking, redrilling and changing of the status of a well, replacement
of assets or part of an asset, additions, improvements, rencwals .

CONTRACTOR shall not recover any Explomtibn or Development
Expenditurcs  or Operaling  BExpenses that was  paid or incurred prior
to the Effective Date of this  Amending  Agreement, except the dril-ling
costs of the well (Gama-4) and operations of repairing well of (Gama-1),
where it shall be continually recovered by the numbers of calculated
instaliments according to the terms of the Concession Agreement as
defined in this Amending  Agrecment .

From the beginning of the additional extension period that starts
from 28/7/2010, any Exploration or Development Expcndi&ums paid and
mcurred  shafl be recovered during the remaining period of the
Concession- Agreement, as a minimum of four (d4) years. For Cost
Accovery purposcs, at any time , the remaining Concession period is
delined as the number of complete quarterly Cost Recovery periods prior

to the termination of this extension period and including the third quarter
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ARTICLE 111
Paragraph (b) of 3- 2- amendment of Article 5 (b) of the Agreement
in Law No. 7 of 1978 shall be deleted in its entirety and shall be replaced
by the following :-
(b) EGPC shall be entitied to take and receive eighty two and half
(82.5%) percent from the remaining sixty (60%) percent of
Crude Oil and CONTRACTOR shall be entitled to take and
receive seventeen and half (17.5%) percent . CONTRACTOR
shall have the right to retain abroad all funds acquired by it
abroad, including the proceeds from the sale of Crude Oil
. cxported by it in accordance with paragraph (d) of Article V of
the law No. 65 of 1973.
ARTICLE IV
CUSTOMS EXEMPTIONS
Article X of Law 65 of 1973" Customs Excmpt:ons shall be deleted
and shall be replaced by the following :- |
(1) GPC, CONTRACTOR, and Operating Company shall be
permitted to import and shall be exempted from customs duties,
any taxes, levies or fees of any nature and from the
importation rules with respect (o the importation of machinery,
equipment, appliances, materials, items, means of transport and
a8 tansportation, clectric appliances, air conditioners for offices,
field housing and facilities, clectronic appliances, computer
hardware and software, as well as spare parts required for any
of the imported items, all subject to a duly approved certificate
issued by the responsible representative nominated by EGPC for
such purpose, which states that the imported items are required

for conducting the operations pursuant to this Amending
Agreement . Such  certificate shall be final and binding and
‘;hdll dutonmti(_dlly result in the imporlalion and the exemption

-
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(b) Machinery, cquipment, appliances and means of transport and
%_ y transportation imported by GPC's, CONTRACTOR's and
& Operating Company's contractors and sub-contractors in any
activity pursuant to the operations which are the subject of this
Amending Agreement, shall be cleared without payment of
customs duties, any taxes, levies or fees of any nature, upon
presentation of a duly approved certificate issued by an EGPC
responsible representative nominated by EGPC for such purpose
which states, that the imported items are required for conducting

the operations pursuant to this Amending Agreement.
(¢) The cexpatriate cemployees of CONTRACTOR, Operating
L Company and their contractors and sub-contractors shall not be
entiled to any exemptions {rom customs duties and other
ancillary taxes and charges except within the limits of the
provisions of the taws and regulations applicable in the A.R.E.
However, personal houschold goods and furniture (including
one (1) car) for ecach expatriate employce of CONTRACTOR
and/or Operating compan. shall be cleared under the
"Temporuary Release System” (without payment of any customs
dutics and other anciflary taxes) upon presentation of a letter to
the appropriate customs authorttics by CONTRACTOR or
Operating Company approved by an EGPC  responsible
representative that the imported items arc imported for the sole
use of the expatrialec employee and his  family, and that such
imported items shall be re-exported outside the A.R.E. upon the

repatriation of the concermned cxpatriate employce.

(d') Ilems imported into the A.R.E. whether cxempt or_ not exempt
~ from customs dulics and other ancillary taxes and charges
hereunder, may be exported by the importing party at any time
after obtaining EGPC's approval, which approval shall not be
unreasonably withheld, without any export duties, taxes or
charges or uny taxes or charges from which such items have

hccn already exempt._being ap phmblc__SLu,h.chmg may be sold
v
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within the A.R.E. after obtaining the approval of EGPC which
approval shall not be unreasonably withheld. In this event, the
purchaser of such items shall pay all applicable customs duties
and other ancillary taxes and chargés according to the condition
and value of such items and the tariff applicable on the date of
sale, unless such items have become the property of EGPC or
GPC or have been sold to any of EGPC's Affiliated Company.

In the event of any such sale as mentioned herein above,
the proceeds from such sale shall be divided in the following
manner:

CONTRACTOR shall be entitled to reimbursement of its
unrecovered cost, if any, in such items and the ekcess, if any.

shall be paid to EGPC.

(¢) The exemption provided for in paragraph (a) of this Article shall

D
.

not apply to any imported 1tems when items of the same or
substantially the same kind and quality are manufactured locally
meeting  CONTRACTOR's  and/or Operating Company's
spectfications [or quality and safety and are available for timely
purchase and delivery in the AR.E. 2t a price not higher than
ten percent (10%) of the cost of the imported item, before
customs duties but after {reight and insurance costs , if any ,

have becn added.

kC_,ONTRACTOR, GPC and their respective buyers shall have

the right to frecly export the Petroleum produced {rom the Arca
pursuant to this Amending Agreement; no license shall be
required, and such petroleum shalt be exempted from any
customs duties, any laxes, levies or any other imposts in respect

of the export of Petroleum hereunder.
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ARTICLE V
LAWS AND REGULATIONS

( Article XVI ) of Law No. 65 of 1973 " laws and regulations” shall
be deleted and shall be replaced by the following :-

(a)

CONTRACTOR and Operating Company shall be subject to
Law No. 06 of 1953 (excluding Article 37 thercof) as amended
by Law No. 86 of 1956 and the regulations issued for the
impiementation thercof, including the rcgulations for the safe
and efficient performance of operations carried out for the
exccution of this Amending Agreement and for the conservation
of the petroleum resources of the A.R.E. provided that no
regulations, or modification or interpretation thereof, shall be
contrary 1o or inconsistent with the provisions of this Amending
Agreement.

(b) CONTRACTOR and Operating Company shall be subject to the

(c)

provisions of the Law No. 4 of 1994 concerning the
caviromment and its executive regulation as may be amended ,
as well as any faws or regulations may be 1ssued ., concerning
the protection of the environment .

Except as provided in Article I (g) {or Income Taxes, GPC,
CONTRACTOR and Operating Company shall be exempted
from all taxes and duties, whether imposcd- by the
GOVERNMENT or municipalitics including among others,
Safes Tax, Value Added Tax and Taxes on the Exploration,
Development, extracting, producing. exporting or transporting
ol Petroleum and LPG as well as any and ail withholding taxes
11mt might otherwise Dbe imposed on dividends, interest,
technical service fees, patent and trademark rovalties, and
similar items. CONTRACTOR shall also be exempted from any
tax on the hquidation of CONTRACTOR, or distributions of
any income (o the stirchaolders of CONTRACTOR, and from
{ ——
¢ ‘)-WNMLLMH Gl Aalall g

l«:“"ﬁ,,uy-

any (ax on capital.
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(d) The rights and obligations of GPC and CONTRACTOR
hereunder, and for the effective term of this Amending
Agreement shall be governed by and in accordance with the

provisions of this Amending Agreement dnd can only be altered

or amended*by the written mutval agreement of the said
contracting parties in the same procedures by which the original
Agreement has been issued.
(e) The contractors and sub-contractors OI’GPC,CONTRACTOR and
| Operating Company shall be subject to the provisions of this
Amending Agreement which affect them. Insofar as all.
. ~ regulations which are duly issued by the GOVERNMENT apply
- from time to time and are not in accord with the provisions of
this Amending Agreciment, such i‘cgulzllions shatl not apply to
GPC , CONTRACTOR, Opcrating Compﬁmy and their
respective contractors and ‘sub-contractors, as the case may be.
(f) GPC, CONTRACTOR, Operating Company and their respective
contractors and sub-contractors shall for the purposes of
this Amending Agreement be exempted from all professional
stamp duties, imposts and levies imposed by syndical laws wiih
respect to their documents and activities hereunder.

N (g) All the cxemptions {rom the application of the ALR.E. laws or
regulations granted to GPC, CONTRACTOR, the Operating
Company, their contractors and sub-contractors under this
Amending Agreement shall include such laws and regulations as
p[g_scml y in effect or hereafter amended or substituted.

ARTICLE VI
EExcept as specifically amended by (his Amending Agrecment , the
Concession Agreement signed by virtue of Law no. 65 of 1973 as
amended by virtue of Law no. 138 of 1974 and Law no. 7 of 1978 shall

continue § L! It force and effcct in accordance with its terms .
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ARTICLE VI
The Effective Date of this Amending Agreement shall be the datc.it
1s signed by the partics after a law is Iissucd by the competent authorities
of thc A.R.E. authorizing the Minister of Petroleum to sign it on behalf of

the Government of the A.R.E.

- PETZED INVESTMENT AND PROJECT MANAGEMENT LTD.
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‘_ Coordinates of the corner points of the Area are given in the following
.ltuble which Ii’orms an intcgral part of Annex “ A-1"
Amnex “A-1¢
' BOUNDARY COORDINATES
Oor
Shukeir Offshore Area

~ Boundary coordinates of Area “A”

POINT NO. LATITUDE LONGITUDE
1 : 28° 09’ 32" 33° 4 30"
2 28° 09 32" 33 15 20
3 28° 08’ 15" 33° 16' 32"
North along the high tide line of Gulf of Suez coast to the point 1

Boundary coordinates of Area “B”

@ POINT NO. LATYTUDE LONGITUDE
1 28° 08" 36" 33° 19’ 14"
2 | 28 05 36" 33 22 (6"
T3 28° o1 1337 | 33 25 3y
North ajong the high tide line of Gulf of Suez coast to the point 1
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ANNEX (B-1}
AMENDING AGREFMENT
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AN
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ANNEX "C-1"

THE GUARANTY
EGYPTIAN GENERAL PETROLEUM CORPORATION

Gentlemen, _ oy

Reference issmade to this Amendment issued by law No.-—-- of 2005 = .
of the Concession Agreement issued by Law No. 65 of 1973 as amended 1 .
by Law No. 138 of [974 and Law No. 7 of 1978 for Petroleum . = %
Exploration and Exploitation in SHUKHEIR OFFSHORE AREA ,
GULYF OF SUEZ by and between the ARAB REPUBLIC OF EGYPT |
(A.R.E.), The EGYPTIAN GENERAL PETROLEUM CORPORATION
(EGPC) , The GENERAL PETROLEUM COMPANY (GPC), PETZED
INVESTMENT AND PROJECT MANAGEMENT LTD.(PETZED),
PICO INTERNATIONAL PETROLEUM SERVICES PANAMA S.A.
(PICO) and GREYSTONE PETROLEUM (EGYPT) LIMITED ~ .
(GREYSTONE) ("PETZED". "PICO" and "GREYSTONE " " ¢
hereinafter referred to collectively as CONTRACTOR and mdmdually_ e
as "CONTRACTOR MEMBER" ).

PETZED INVESTMENT AND PROJECT MANAGEMENT-
LTD.the partner with EGPC in the concession Agreements issued by
Law No. 65 of 1973 as amended and PICO INTERNATIONAL. -
PETROLEUM SERVICES PANAMA S.A. which is the partner with
EGPC in the Concession Agreements issued by law No.J50 of 1981, law
‘No. 44 of 1984 and law No.25 of 1989 and GREYSTONE
- PETROLEUM (EGYPT) LIMITED which is the partner with EGPC in-
“the Concession Agreement issued by law No.150 of 1981,and Law No
65 of 1973 as amended as Guarantors and on behaif of CONTRACTO \
: hereby undertake that , if CONTRACTOR spends during the period of
five (5) years from the Effective Date of this Amending Agreement
less than the'minimum amount specified for such period of = five
million and five hundred thousand U.S. Dollars ($5. 500, 000) under
this Amending Agreement (the difference being hereunder described as
"Shortfall"), EGPC shall notify PETZED , PICO and GREYSTONE as -
- CONTRACTOR and as  Guarantor in writing by the amount of the -
~ Shortfall. Within fifteen (15) days of receipt of said notice, PETZED ,

A.:).uﬂé.:ﬂadlu}mln.m .‘.4.@!
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PICO and GREYSTONE, on behalf of CONTRACTOR shall pay and/
or transfer to EGPC a quﬁntity of Petroleum sufficient in value to cover
the Shortfall. | |

In case said Petroleum shall be transferred ,it will be deducted from
the share of PETZED , PICO and GREYSTONE of Petroleum

production from the Development Leases reilated to each of them ,
pursuant to the terms of the Concession Agreement for Pefroleum

. Exploration and Exploitation issued by virtue of laws mentioned in

previous paragraph and said Petroleum shall be vafued at the time of the
transfer to EGPC in accordance with the provisions of the concession
Agreement related to the Development Lease, as the case may be .

CONTRACTOR may at any time between the date hereof and
the date on which this Guaranty shall expire , submit a bank guaranty of
five million and five hundred thousands U.S. Dollars ($5, 500, 000) of
the Shortfall in a form satisfactory to EGPC , in which event the
provisions of this guaranty shall automatically lapse and be of no effect .

This Guaranty shall expire and become null and void on the date six
(6) months after the end of the period of five (5) years that starts from
the Effective Date of this Amending Agreement or on the date EGPC
confirms that CONTRACTOR fulfill its obligations hereunder.

Yours Faitﬁfuliy, _
PETZED INVESTMENT AND PROJECT MANAGEMENT LTD.

GREYSTONE PETROLEUM (EGYPT) LIMITED
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AMENDMEN‘I‘ ’ o
-#'*‘:* , TO - o
i PETROLEUM AGREBM]:.N‘I '
- ,‘\.a

Vi prfrm GENERAL PE’IROLEUM :
. '3 . CORPORATION - 4%
AND - a7

'I‘Hb TRANSWORLD EGYPT GOMPANIE

Thls AMENDMEN'I’ made and entered into on t.hzs dqy
1978, to the Petroleum Agreement (herein re-

vy

JJ'

fcrred to as the “'Original Agreement”} duthorized by Law

. ;No. 65 of 1973 and effective August 28, 1973, by and be-
tween the GOVERNMENT OF THE ARAB REPUBLIC
EGYPT (herein referred to as “GOVERNMENT,
IAN GENERAL PETROLEUM CDRPORA
TION, 2 legal entity creared by Law No. 167 of 1958, as
amended, (herein referred to as “EGEQ?), and TR.ANS—
: 'ORLD:PETROLEUM CORPORATION, a corpora-
“on organized and existing under the laws of the State of
: uiclaware, U.SA, (herein referred to as “TRANSWO-

. RLD PETROLEUM”), as amended by an ‘Amendment § T

(hcxein refesred to as the “First Amendment”), the Original
. Agreement as amended by the First Amendment being
(he.rcxn referred to s the “Agreement”), authorized by Law
. No. 138 of 1974 and effective’ December 18, 1974 by and

-,' between the GOVERNMENT EGPC General Petrochum
- Company, a Company affiliated to EGPC (herein referred
! to as "GPC”, as assignee of EGPC and TRANS-

" WORLD PETROLEUM by virtue of which First Amend-

~ment TRANWORLD PETROLEUM assigned its inter-

% ests in the' Agreement to TRANSWORLD EGYPT PET-
LEUM - CORPORATION ' (herein referred to as
RANSWORLD® EGYPT”), ST. JOE PETROLEUM
"EGYPT CORPORATION  (herein referred to as "ST
a JQE“ X
;to as "CANDEL”)" CITY PETROLEUM EGYPT
COMPANY (herein referred to as “CFT'Y"), all corpora-
15 and organized and existing under the laws of the State
« Delaware, U.S.A., and TRANSWORLD EGPC, ST.
' JUE, CANDEL AND CITY {hercin and in the Agrecment
refarred to as the “TRANSWORLD EGYFT COMPA-
NIES"), became parties to the Agreement.

WITNESSETH *

- WHEREAS, the partiecs hereto wish to modify and
amend the Agreement to enable the CONTRACTOR
adxquately’ to explore and develop the Area (such term,
an:] other capitalized terms are used herein as defind in
the Agreement) :

CANDEL OIL (EGYPT) INC. (herein referred.
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3. WHERES; pursuziit'to’ ‘Artidle 15°of Law' No. 0 &
' 1876 which went into effect as of March 17, 1976, EGPC

as now constituted, has been subrogated to all the rights

“and ‘obligations of EGPC ss it formedy existed, and has

been substitited for the said former EGPC in ail agrea-

.. ments and contracts concluded by the latter; and WHER-
EAS, EGPC as now constituted has thereby replaced the

former EGPC as PARTY to the Concession Agreement;

- WHERES, in accordance with Article XVI (b} of the
Agreement, said Agreement may.be altered or amended
by the mutual agreement of contracting partics and the
parties desire to make this Amendment for the reasons

. hereinabove stated.. NOW THEREFORE, the parties he-

reto agree that the Agreement shall be and is hereby amen-
ded to the extend hercinafter set forth.

1. AMENDMENT OF ARTICLE 1.

Article I (a) of thc Agrcement is hereby amended to

" read as follows : :
-“Exploration” shall include but not be limited to such
geological, geophysical, aerial and other surveys and
the. drilling, plugging, deepening, completing, equipp-
ing and testing of such shot holes, core holes, stratig-
raphic tests, holes for the discovery of petroleum or
the appraisal of petroleum discoveries and other relat-
ed holes and wells, and the purchase or acquisition,
transport and storage such supplies, materials and
equipment therefore and/or any other work or act:-
vitics necessary therefore or anciliary thereto. The
vérb “Explore” means the act of conducting explora-
tion. "

1.2, Articte 1 {b) of the Agreemont is hereby amended t0
" read as follows 1 ~—

“Development” shall include, but not Le limited to,
~ ali the operations and activitics under this Agreement

with respectto @ -

. (i) The drilling, plugging, dcépcxlillg, completing
and equippimg of development wells, and

{11} design, enginecring, construction, instalia-tim
servicing and maintenance of cquipment, lines,
systems, facilities, plants and rclated operations;

. producing and operating said wells ; taking, sav-

| ing,, treatin, handling, storing, flaring trans-
porting and delivering -petrolcum repressurmg
recycling and other secondary recovery projects,

and

Local transportation, storage and any other w?r.k
or activities necessary or ancillary to the activi-

ties specified in (i) and {1).

| (i)
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. 3. ’Arﬂclc 1 (o) of the Agmemcnt i hercby amcndcd o

% tead ‘as’ Tollows | i

wd e . J

H |1. “Conmercial Well”’ means r.hc first wc.l.l on any gco-

3

® TR WS v v ™

‘logxcal feature which, after tcstmg “for a ‘mitually

. agreccl upon pcnod of not more than-thirty {30)-con-

.. secutive days, in accordance with sound and accepted

international mdustry production practices, and veri-

. fied by EGPC, is found to be capable of producing al

an. average rate, of not less than threc thousand

_{#,000) barrels of Crude Oil per day (BOPD). ' The

date of discovery of 2 “Commercial Well” is the date

on ‘which such. well is comglctcd and tested accord-
ing to the above. S -

14k Article 1 (h) of the Agreement is hucby amendegd to
rcad as follows : —

“Gommercial Discovery” means one producing Crude
Oil reservoir or a grdup of such producing reservoirs
which CONTRACTOR dctermines after appraisal,
is worthy of being developped comumercially, taking

+ into consideration the recoverable reserves, produc-
tion, pipeline and terminal facilities required, estima-
ted Crude Oil prices and all other relevaut technical

- and economic factors. CONTRACTOR shall im.
_mediately give notice of -a Commercial Discovery to
EGPC after the discovery is determined by CONT-
+ RACTOR to be worthy of commercial development.
Such notice, in the case of such dutermination, shall
be given pot later than the completion testing and
evaluation of the second exploration appraisal well,

or twelve (12) months following the date of discovery |

of any Commercial Well whichever is carlier. "The
date of Commercial Discovery shall be the date CON-
TRACTOR gives notice of same to EGPC. If no
Lommcrclal Discovery is established within seven (7}
" years from the Effective Datc of the Original Agree-

" ment the whole area shall be surrcndc.rccl to the
Government.

5. Article § (n) of the Agreement is hereby amended o
read as follows : —

“OPERATOR”, “CONTRACTOR"” and “TRANS-
WORLD” mean and incadé the TRANSWORLD
EGYPT COMPANIES and cach of them and their
respective successors and assigns in accordance with
CArtidde XVIII of the Original Agreement and
* Section 7 of the First Amendment.

From and after the date of Commercial Discovery :

(n the word “TRANSWORLD” in Articles X (a),
. - X (b), XI {a) and X1V.shall mean TRANSWO-
RLD and OSOCO.

(1) the word "OPERATOR" in Article V (£, IX (a),
IX (b), TX {d), XI (a) and XVII (a) shall mean

O50C0.
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- the word "OPERATOR" i1 Articics Vi (b),

AL {o)

NSWORLD “and 036 bl L

(6} the word "OPERATOR™in ‘Asticles V1 {), X1V,
T XV (2) (1), XV [a) ‘2), XXIII (a) - first -fine and
XX (a) () shall, | metn; TRANSWORLD or

t

() the word "OPERATOR” in  Articte XII ()
and X1I (b) shall mean TRANSWORED and /o
..0S0CO.,

o B P

2.: Amendment of Article 111 .

2.1, - Asticle I {b) of the Agreement is hereby amended
to read as follows —. =~ .

* Ad initial exploration period of four (4) years shall
start from the Effective Date of the Original Agrec-
ment. -

7 TRANSWORLD shail have the right and option to
* . extend the exploration period for up to a maximuin
_ of three (3) additional years by the drilling of addi-
i tioial Wells. :

~~ TRANSWORLD may exercisc its option to extend
_ the exploration period for an ‘initial additional onc
*year period ("First Extension Period”) by commenc-
ing drilling operations on an exploration well {"First
- additional Well") on or before August 27, 1977, and
. .in such event shall expend during such First Fxtens-

" jon Period 2 miitiium of U.8."§ 4,000,000.-

; VoL

In the event the First Additional Well is a Commercial

-+ Well then within ninety (90} days after. testing and

" evaluation thereof has been completed, TRANS-
WORLD shall commence drilling operations on. ar.

. cxploratrory appraisal well {"Second Additional
© Well"), - =

Tn the event the First Additional Well is not 2 Com-
mercial Well, TRANSWORLD may at its option drilt
another exploratory well (“Second Additional Well”.
provided drilling operations thercfore as commenced
ont or before August 27, 1978. * The commencement
of drilling operations of the Second Additional well
shall be deemed to be the exercise by TRANS:
WORLD of its option to cxtend the exploration
period by a second additional one {1). year period
" ("Second  Extension Period”), and in such event
TRANSWORLD shall expend  during sucli Sceond
Extension period a2 minimuth of U.S. $ 4,000,000
TRANSWORLD may further elect to exténd the
Exploration Perfod for a third additional period
~*Third Extension Period”) by commencingarother
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S i et
mncty (80) daysafter completicn of tcstmg find avalun.
-tion ‘operations on the Third Additional Well unless

o or chore such?latc TRANSWORLD shall comm.

iy

" ence driltmg ¢ operatlons o ‘another well {(“Fourth Ad-
ditional Well’), in which case the Third Extension Per-
iod shall be for a full onc year: and TRANSV\ ORLD

 shall expénd ‘during the Third" F: \:tcnﬂon Period a
minimum of U.S, $4000,000¢ Pt

CIf TRANSWORLD should spend more than the
minihum amoont’ required to-be expended during
any Extension. Period, the excess may be subteacted
from the minimum amount of money required to be
expended by TRANSWORLD during any succeed-
ing Extension Period or Periods, as the case may be,
provided however, that this paragraph shalf not re-
]mfc TRANSWORLD of any drilling obligations.

AME\IDMENT OF ARTICLE V

Ariicle V {a) of the :\qt‘ccm(‘nt 1s hereby amended to
reed as follows 1 —

{a} Cost Recovery Crude OH

(I} CONTRACTOR shall recover all costs and ex-
penses-approved by EGPC as stipulated in para-
graphs {f) and (g) of Article IV above, as descri-
bed below in respect of all Exploration, Develop-
ment and related operations under this Agree-
ment by taking forty (40} percent of all Crude
Oil produced and saved from the Area and not
used in Petroleum opcrations and before payment
of Government royalty by EGPC. Such Crude
Qil is hereafter  referred to as "Cost Recovery

. Crude Ot

Such costs and expenses shall be recovered
from Cost Recovery Crude Oll in the following
manner — _

(1) Operating Expenses shall be recoverable in
the Tax Year in which such costs and cxpen-
~ - scs are meaurred and paid. !

(i) Exploration Expenditures, including those
accumulated prior to the commencement
of inittal commercial production shalt be re-
coverable at the rate of twenty (20) percent
per annum based on amortization at that
rate starting in the later of the Tax Year in
which such Expendirures are incurred and
paid or the Tax Year in which initital com-
mercial production commences.
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#*(iii) ‘Development Expenditures; including those.
st initial Comntercial pr.

.+ coverable at the rate of tén (10) percent per
anpum based on amortization at that rare
st.-u:ting in the later of the Tax Year in
which such - expenditures” are incurred and

paid or the Tax Vear in which initial com-

i * mercial productiort commencés.

To the extent that in a calendar quartcr, costs, ex-
penses, of expenditures recoverahle per paragraphs (i),
(i) and (iii) preceeding exceed the value of all’ Cost
Recovery Crude Ol for such quarter, the value of the
Cost Recovéry Crude Qil shall be allocated in accor-
dance with the following order of priority :

A) Operating Expenscs, . -

B} .Carry-fo{wards, if any, as prorated i the period
from which such carryforward arises,

C) Exploration Expenditures,

D) Devclopment Expenditures,
and the excess shall be carried forward for recovery
in the next swcceeding quatter or quarters until fully
recovered but not after the termination of this Agree-
mment,

Yor the purpose of determining the classification
of all costs, expenses and expenditures for their re-
covery the following terms shall apply :

1. “exploration Expenditures™ shall mean 2! costs
and expenses for cxploration operations.

2. “Development Expenditures” shall mean alt costs
and expenses for development operations with the
exception of “Operating Expenscs”.

3. “Operating Expenses” shall mean all costs, expen-

scs and expenditures made after initial commercial
production, which costs, expenses and expenditu-
res are not normally depreciable.”

TRASWORLD shall take cach quarter of a year,
all Cost Recovery Crude Ofl produced, plus its share
of the balance of Crude Oil produced as stipulated in
Paragraph (b) of this Article V and shall pay to EGPC
within sixty (60) days from the end of cach quarter in
cash and in U.S. Dollars the difference between ‘the
value of the Cost Recovery Crude Qil received and
the cost to be recovered for the guarter, pursuant to
the foregoing provisions. However, with tespect to
such cxcess Cost Recovery Crude Oil, EGPC shall he
entitled to elect cach guarter, with three {3) months’
notice in advance, to take delivery of a quantity up to
fifty (50} pereent thereof in kind and thereby reduce
the ‘amount’ which TRANSWORLD shall pay to
TGPC to the extent of the valuc of such excess Cost
Recvery Crude Oil so taken by EGPC.
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All Costs, expmsea i cxpendxturcs shall only in-

_7 ’ﬁh clude expenditures incurred and paid in the exccution

of qpcranons and shall hot mczludc mterest on mvcst-
ment. ST ke g“‘ Pl e

F o

3. 2 Aruclc V (b) of thc Ag‘n :’emmt is hcrt.l)y amcridcd to

read as followw S

(i ”) Of the rcmammg mxly (60) percent of Crude Oit,
EGPG shall be entitled to take and receive cighty | ¢
and one half (80.5) percent and TRANSWORLD
" shall be.crititled to take and receive nineteen and
" one half (18.9) percent. TRANSWORLD shall |
have the right to retain abroad all funds acquired
: by it abroad including the proceeds from the sale
" of Crude Oil exported by It in accordaice with

Paragraph (d) of this Article.

(t? ' :
£ AMENDM_ENT OF ARTICLE XV

Article XV (a) {2} of the Agrecment is hereby amended
to read as follows : —

A minimum of thirty five (35%) percent of the com-
bined salarics and wages of the cxpatriates admini-
strative, professional and technical personnel employ-
ed by Operator shall be paid in Egyptian currency-

He  Amendment of Article XVIIT

Article XVTII {a) of the Agreement Is hercby amend-
cd to read a¢ follows 2

5:1:

(a} Neither EGPC nor CONTRACTOR may assign
to a  person, firm or oorporatmn not a party
‘hereto, in whole or in part, any of iis rights,
privileges, dutics or obligations tnder this Agree-
ment without the written consent of the GOV-
ERNMENT. Notwithstanding the othey provis-
ions hereof either EGPC or CONTRACTOR
{or anv of the Companics comprising CONTRA-
CTOR) shall bave the right to assign its rights,
priviteges, duties and obligations under this
Agrecment to an affiliated company provided
that ia all cascs the assignee shall be as qualifi-
ed 2 the assignor with respect to it technical
and  financial competerice, CAny  assignment
made pursuang to the provisions of this Article
_zhall be free of any transfcr or rclatod taxes,
charges or fees.
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Original Agreement is hereby amended to read as
follows :— °

{(b) Operator's cost of holiday, vacation, sickness.
disability benefits, living and housing costs and
_allowances, travel time, bonuses and other cusro-
mary allowances applicable to the salarics and

" wages chargeable undex subparagraph 2 (a) of
this Article. Costs under this sub-paragraph 2

(b} shall be 35% of the amount of salaries aml
wages chargeable under subparagraph 2 (a) of

this Article for TRANSWORLD expatriatc emp--

loyces, and on a basis similar to that prevailing
in oil companics operating in the A.R.E. for na-
tional employees.

s

A el e s
6. ADDITION OF A.RTICLE xxvn RN waty w = e '.,-" R \G.Ai;.i'i'ﬁ* }“5.
"Che Agrccmmt is hcrcby amencled to add a new arti- L._.J] V ms H 5z e
cle XXVII to read as follom — “ MLJ Ub i - “-"-“’l’ Lib‘:-:' ?:zy.‘.’;j:n;
K ARI‘I(..LL xxvu , e
- PRODUCTION BONUS o ::;suw
SR : - C (=ane
27.1 GONTRAGTOR shall pay to EGPC thc sum of Onc N3 (Vevn 22 gl CL" i ,J,ull % vy
Million (1,000,000} U.S.- Dollars as -a Production et Az 15 _,}.r\ Ba_sazll uw_,n ) Jyjf" -
Bonus when total average daily productmn reaches | ; o I3 naht L9t £ onoer o S w f A
for the first time the ratc of fifty thousand (50,000; | ~.., 3 sl L & = =
b el o 2 dey (0o s }unu:..m-d.x.l
arrels per day for a period of sixty (60) consecutive . ah 15t
prnducmg days. e £ ()
. !
27.2 CONTRACTOR shall alse pay to EGPC the sum [ { Y.-. ... PO gl ados &40 Lot J,0 38 (‘:’"‘“"" L U Y
of two million (2,000,000} ¥J.8.-Dollars asa Produc~ | a1 LW Saaall GlaY et ¥ y-_,
tion Bonus when total average daily production rea- Js¥ n } Y s Jn....- . w 2 ".
ches for the first time the rate of one hundred thous- | _ S S i .
and (100,000) barrels per day for a period of «;1~<Ly At by e 1l L ) AL o 3, .
(60) ronsccutwc producmv days. C A g g b () o r’"" '
271 CONTRACTOR shall also pay to EGPC the sum | (V... ... TR AT W WYY YR T | PSR g
of three million (3,000,000} U.S. Dollars as 2 Produc- | i_acas 35 N Bl @Y s or LY
tion Bonus when total average daily production rea- Js¥ Lesdt ploiyd 4 I e s
ches for the first time the rate of one hundred and | 77 “7° € t—”’” g e Lt )
fifty thousand (150,000) barrcls per day for a period § =22 J=ooz 10w won J il gpmasy Bta Jual 5,4
of sixty (60) consecutive producing days. - Aty ab‘ r2 ) o G e
274 The aforesaid Production Bonuses shall neither ke | o8 801zl o 2o a5 2t JyLa0 Y ¥ £ — v
recovered nor amortized by CONTRACTOR. . W )L.::__...,l B
7. A;ne:ghtze-m foﬁ Accounting Procedure-Annex “D” of prtod) plal Jaws
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Agreement is hereby amendcd to rcad as fallows §—
Emp!oyees Benefzr.r o P

Operators cost of established plans for cmployr. ‘e
group life insurance, hospitalization, pension, retire-
ment, stock purchase, thrift and other costs, allowan-
ces and benefits of a like naturce, costs under this para-
graph 3 shall be 18% of the amount of salaries and
wages chargeable under sub-paragraph 2 (a) of this
Article for TRANSWORLD expatriate cmploy&b,
and on a basis similar o ‘that prevailing in oil com-
panies operating in the *A.R.E- for national coployees,
Amendment of First Amendment

The third, fourth, fifth and sixth paragraphs of Section
7 of the Fn‘st Amendment set out below are hercby
deleted,

- Bach of the Transworld Egypt Companies hereby
irrevocably appoints St. Joe Petroleum Egypt Corpora-
tion {hercin referred to as “St. Joe™) as its agent and
attorney-in-fact with full power and authority to ex-
ercise all of its rights and privileges and to represent
all of its interest in the Agreement, including, without
limitation, the power to execute all instruments and
take all other action in its name and on its behalf in
connection with the Agreement; and each such Com-
pany hereby ratifies and confirms all that St. Joe may

. do on its behalf as such agent and attorney-in-fact.

Each of the Fransworld Egypt Companies agrees to
appoint the general manager and the deputy genceal
manager of St. Joc as its general manager and deputy
general manager, respectively, and agrees to maintain
an officc in the AR.E. The Government and EGPC
shall be entitled to deal exclusively with St. Joe and
its gencral manager and deputy general manager in
connection with all matters affecting the Transworld
Egypt Companics or any of them and each of the
Transworld Egypt Companies shall be bommd by alt
that §t- Joc or such general manager or deputy ge-
neral manager may do on its behalf. From and after
the effective datc of this Amendment the terms
“Transworld”, “Operator” and *“Contractor” where
used in the Agrecment, as amended hereby, shall be
deemed to include the Transworld Egypt Companies.

Amendment of Article IV (g}
Article IV {e) of the Agreement is herchy amendled to
read as follows : —

(e} {1) Operator shall be responsible for the prepara-
tion and execution of the Work Program
~which shall be lmplemcntcd in a work-ranlikz
manner and consistent w:th good oil industry
practices.

TRANSWORLD shall epntrust the manage-
ment of Operations in A.RE..to its technically
competenet general manager.

- . Y-
.’ 2 Parag'raph 3 of Art:clc 1 of Anncx “D" of thc Onsmal
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{2) ' Upon Commercial Dlscover}r, EGPC and CON- "

(3)

y pmmom Aﬂer Commerczaf Ducouefy

TRAQTOR shall form in the A.R.E. an operat-§

ing company which shall be called OFFSHORE -

SHUKHEIR OIL COMPANY, hereinafter re-

. 'f'r'\"."‘h'u R
vy Tk o

™ el
-[!ia‘:ii »(L -_:.-Ef.“_’.. ARYAY

ferrccl to as “OSOCO” ‘or as “Operaung Com- |{Eiebs

pany”. “OS0CO” shalt be a non profit Egyp- |
tian, Corporation of the private sector and shall £

be subject to the laws and regulations in force in
the AR-E. to the cxtent that such laws and re-
gulations are not inconsistent with the provisions
of this Agreement or the Charter of “OSOCO”:
hawever, "OSQCO™ shall, for the purposcs of this
Agreement, be exempted from the following laws
and regulations as now or hereafter amended or
substituted :

— Law No. 80 of 1947 on Exchange Control
and its executive regulations, as amended;

——‘uaw No. 26 of 1Q54 ont Companies as amen-

ded;

— Law No. 141 of 1963 on Representation of
Employees and Workers on the Boards of
Compauies.

-— Law No. 60 of 1971 on Public Institutions, as
amended;

-~ Law No. 61 of 1971 on the Staff Regulations
of Tublic'Companies, as amended;

— Law No. 97 of 1976 organising dealings in
forcign currencies ;

" ... Presidential Decree No. 1868 of 1974 restrict-

ing some Contracts of Works of the Govern-
- ment to Public Institutions and Corporations
and Public Scctor Units.

The chartu of “OSOCO” is hereto attached as
Annex “E”. Within thirty (30) days after the
date of Commercial Discovery, the Charter-shall

take effect and "OSOCO” shall automatically:

come into existence, without any further pro--
cedures required.

.:,.1_~.n 3 ( & r- C) Y 4.1_,t_..n 1_,111, ‘_E:l_,aﬂ W‘w
Asu, sdb e yeai o s w\_,d! sin’ LH ,_,._,L._-;y o
¢ «‘.,i‘,.,..,ln._,u ¢ Jl gl dey ¢t _,f_,.,.,lnu...._..t,.xu_,!
Wadhtazy 35T iy A e a7 ¢ ALY el 31,5
=l ol el B o Lelonn Jou Ly ‘7"!:3-‘-—1‘ EARSNIES!

.m_,‘n,z x5 SR N plaaiagy d AL B o el
N 4.|J..n..J| 4...:»1, «} ".!JAU

Loli) pL oYt Lam Glets 110f At ¥y o5 ‘l},}w -
s A Aall o) By ¢ ol L

.,\

o_,b'.ﬂ u...!l.-»u A d..... d I‘\‘W ‘-—J 1€ f-u JUJ‘L‘”

" e calelall

¢l Sl 1 956 el 1AYY Td L 3 U _

&L._‘uJL. cpllall pl Aol 1AV Aed Ry 3, gl o
o W aall ol gally € plan

- L-._b-y

an el 1AYE Dd 1ATA 65 Lossead] b, S
o 5 Daloall Sl 3l O gh e SYHEY Jae!

-.b}J:J“ "‘wtﬂa.:.p‘_-.a_,a-ﬂ JJ-JJ’)}U—..-{TJ.I.:_.T'

BE STt

J,ﬂ‘[ Aie o5 6_,1::._,_]1 ol C"-Jl' A L-_,; ﬂ' o} QJ)L? U)!:- d,:.‘.-'

un 4.:!-1:- wad L.lLﬂL Mar ‘Lv-‘b 4 ;H:! puﬁ,wwur
40-1 Cﬂn‘,_p-‘ &l

"E?Qv HaN RN




e

‘Ei 'f

LRI SO

X

s N AXA “--'..\_al—' Y d. g 'J.v‘:-' \x -"“‘"

4..........;;!'[ a.b_,--,]l

e

_ _:lbov Work
: 'l’mgram “ahd Budsct for® t!\ggv = “"am Ertf%f F"(\
.r.. year .in -wh:,ch thei Cominercial - Dmcovczy i3
 made;’ and‘xldt“iafdr“"ﬁwn the hftccnth {15¢k) of
- October-of Said year (or such.dther date'as may
" be agreed u

yg‘ -tr..r the datc OQOGO’ comes
m accordanoe with Par-.graph (t)

Nnicxy (6

Gr"

nsh

) asd the, . hftee_mh A15th} 0f
Octabér’ of ; &.ch Lyear ‘thetafter. . 70SOCO”

.+ shall prepare an anoual Producuon Schedule,
Work Program and Budget for the Succeeding

®)

» . year. ;. The Production Schedule, Work Program

and Budget shall be Suhlnlt.f.(‘d to the Board of
Drrectars for Approval '

ENot later than the twenticth, (20) day of cach
month “OSOCO” shall furnish CONTRAC-

" TOR a written estimaic of its total cash require-

- budget. ¢

©

‘ments for expenditure for the first half and the

second half of the succeeding month expressed in

U.S. Dollars, having regard to the approved
Such estimate shall take into conside~”
. ration any cash expected to be on hand at month’s

end. Payment for the appropriate period of such
month shall be made to the correspondent bank
designated in Paragraph (6] below on the fiest
(1st) day and fifteenth (15th) day respectively, or

the next following business day, if such day is not

2 business day.

OS0OCO is authorized to keep at its own dis-
posal abroad in an account opened with a
correspondent bank of the Natiomal Bank of
Egypt, Cairo, the forcign funds adavanced hy
CONTRACTOR.

Withdrawals from said account shall be used_for
payment for goods and services acquired abroad
and for transferring to 2 local Egyptian Bank in
the AR.E. the required 4mounts to mcet expen-

" ditures, in Egyptian Pounds, for “OSOCO” in

cotinection with its activities under this Agren-
ment and the conversion shall be made at the
official rate of exchange

Within thirty (30} days after the end of each
Financial Year, "0OSOCO”  shall submit to the
appropriate exchange control authorities in the

AR.E. a statement, duly certified by 2 recogniz- *

ed firm of auaditors, showing the funds credited

-t0 that account, the disbursements made out of

that account and the balance m:ts‘:andmg at the
end’ of ‘the year.
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COMPANY is hereby incorporated as Annex
“E” to the Agrecment, and shall be considered
as having cqual force :md effect with the provis-
ions of the Agrecment as amended hcreby

10. Effective Date of Ammcimem

This Amendment shall not be effective or bmdmg‘

upon any of the parties hereto unless a law authoriz-
mg the Minister of Industry, Petroleum and Mining
to sign said Amendment and giving of the Agreement,
as amended hereby, full foree and offect of law not-

withstanding any countcrvajling governmental enact- |

. ment, is issued and published in the Official Journal
of the AR.E. Except to the cxtent amended hereby,
all of the tenns and conditions of the Agreemont as
heretofore amended, shall remain in foce and effect

' This Amendinent to the Original Agreement, as
amended by the First Amendment, shall be in force
and [cffect as a  continuation and extension thereof
brom and after August 27, 1977.

IN WITNESS WHEREOQPF, this Amendnent to the
Agreement has been duly  signed by the respective
parties hereto as of the date fisst hercinabove set out.

FOR THE GOVERNMENT OF THE A.R.E.
MINISTER OF INDUST RY, PETROLEUAM,
+ AND MINING

BY : : -
EGYPTIAN GENERAL PETROLLEUM COR-
PORATION
BY :
President
GLENERAL PETROLEUM COMPANY
BY :

'I.".-R.AN SWORLD EGYPT. PETROLEUM COR-
PORATION

" BY :

L

President

ST, JOE PETROLLEUM EGYPT CORPORA-
TION
BY :

———

President

+ CANDEL OiIL (EGYPT} INC.
BY :

Attormey-in-fact

QITY PETROLEUM EGYPI COMPANY -
BY :

Attomey-in-fact

. “The Charter of OFFSHORE SHUKHEIR OIL | |
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" ARAB REPUBLIC OF EGYPT shall be formed with the
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N ARTICLE 1
. - Tt e

A joint stock ‘company having the nationality of ihe

authorization of the Government in  accordance with: the
provisions of the Agrecmem rcfcrred to bek:vw and of this
Chartw. o

Thc Company shall be sub_lcct to alll la“«'s and regula-
tions in foce in the A.R.E., to the extent that such laws and
@:laﬁons are not inconsistent with the provisions of this
\Ruzrier and the Agreement referred to below,

- ARTICLE 11

The name of the Company is “OFFSHORE SHU-
'KHEIR OIL COMPANY” abbreviated as “QSOCO”,

ARTICLE il

The Head Off]f.'l‘: of OS50CO shall be n Cairo in lhc
ARE

ARTICLE 1V

1 hc abiect of OSQCQ is to act as the agency through

EGPC and CONTRACTOR carry wut and coq"“‘fif_'_d_.,

t the Development operations required in accordance
1-‘it]1 the provisions of the Agreement signed on the day
of , 19 by and between the ARAB REPUBLILC
O F EGY PT THE LGYPTIAN GENERAL PETRO-
. ".UM CORPORATION and CONTRACTOR cover--

L Petrolewm operations in the Area described therein.

C SOCO shall also be the agency to carry out and conduct
E (ploration operations afier the date of Commercial Dis-
o very pursuant to  CONTRACTOR's Work  Program
and Budget approved in accordance with the Agrecment.

SOCO shall keep account of all costs, cxpenses and ¢x-
poditures for such operations under the terms of the
Ag cement and Anncx *I thereto-

OSOCO shall not cngage in any business or undertake
any e.ctlvity beyond performance of said operation tmless
stherwise agreed upon by EGPC and CONTRACTOR.
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: I'OSO-C:O shall not own any right, title, interest or

* the ;ike, it is understood that such decision or judgement

“Bgyptian Pounds (L.E. 20,000) divided into four thousand
4{4,000) shares of commion stock with a yalue of five Egyp-

T o e T T T

Wi h L et e vt T
- o T )

1.__I - - P -, . ‘-.;[:,'_I'_ ‘!L".h".
A B AR TN S ’ ‘ . :
The authorized capital of OSOCO is twenty thousand

.tian Pounds (1. 5) per share having equal voting rights,

<{fully paid up and non-assessable. * EGPC and CONTRA-
GTOR shall edch pay for, hold and own, throughut the
life’ of OSOCO: referred to above, one half (14).of the
capital stock of OSOCO; provided that only in the event
that either party should transfer o assign a percentage of
all of its rights, title or interest in the entirety of the Agree-
ment, 'may such transferring or assigning party transter ot
~assign any of the capital stock of OSOCO and, in that

_cvent, such transferrimg or assigning Parry {and its succes-

sors and assigns) must transfer and assign a stock interest

in OSOCO equnl to the transferred or assigned percentage

of ownership interest in the entirety of the Agreement.

ARTICLE V]

cstate in or under the Agreement of in any Exploitation
Lease created thereunder or in amy of the Petroleum pro-
duced from any Exploitation Lease area thereunder or in
any of the assets, cquipment or other property obtained ox
usedd in connection therewith, and shall not be obligated
as a principal for the financing or performance of any of
the duties of obligations of either EGPC or CONTRAC-
TOR uader the Agreement. OSQOCO shall not make
any profit from any scurce whatsoever. -

" ARTICLE VII -
OSOCO shalt be no more than an agent for EGPC and
CONTRACTOR. - Whenever it is indicated herein that
QSOCO shall decide, take action or make a proposal and

the result of the decision or judgement of EGPC and
~ YTRACTOR, as may be required by the Agreement |
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. ARTICLE VI

OSOCO shall have a board of Directors consisting of
ei.sht {8) members, four of whom shall be designated by
EGPC from among the General Petroleum Company pet-
sonnel to be loaned for the purpose and the other four (4)
by CONTRACTOR. The Chairman shall be designa-
tet by EGPC and shall also be 2 Managing Director:
CONTRACTOR shall designate the General Managoer
wko shal! also be a Managing Director. -
o i
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;Jch meetings must have the affirmative vote of A s o slas¥l o _,._»J BNy N JCR IR o WA ke

1aeetings of the shareholders shall be valid if «
£ the capital stock of OSOCO is represented | o 4 a1, € oyl » 8 S, PR PR SASETE
‘\ny decisions taken at such meetings must have ; e Ll @Y 5 5 O o &La...a-‘ﬁ Vis (3 daus A
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of the Directors are present and any decision | 131 W) b 555 Y Sleloza¥) odn 3 i 3 &Yy odml

nore of the Directors ; provided, however, that | ., ae LLAL U gee Ly T hede oo ol Gao o e el
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ARTICLE, X s ,..t.n 52l )
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itive vote of shareholders owing or representing LUt (EWRE] U, ol W il S
»f the capital stock. ', S e "’-’L‘“ st ooy oAl g

ARTICLE XI - ( 5tz ol 511 ) r’ -

w  f Directors shall approve the regulations ; Ul ¥y Loy o2l Joots (2l (5100 3,000 ol daza’
w terms and conditions of employment of the | Jslill cw 05 2 Slaagatiz 5 A 5 ay! u"d’.}"‘ !’“""“"'
N OSOCO  employed directly by OSOCO, o A Y G gy,
signed thereto Ly CONTRACTOR and EGPC. ‘ ' IS

rd shall, in due course, draw up By-Laws of | JJslat pldadi st el ool <341 3 A RS g P r_,m_,
nd such By-Laws shall be effective upon beiny d_..uadl glozs! 3 ale LWl e rll‘x.!l e (5 s 5 ams
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with the provisions of Article X hereof,

ARTICLE XIX (B ple AL 50U )

shall come into existence within thirty (30) days ; SV o _;;—” {LL: oy st l:, & 3 L‘L‘
ate of Commercial Discovery as provided for | - A G Ale o ate Al i e S

‘ement. I
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of the said Agreement, . °.uf

% .vound up and liquidated if the Agreement | «.. (¥ 3,501 L3 Jof (@1 131 Gioaiy 4200 J-'-a

ahove is terminated for any reason as porvided v e Lele o pailld uL_..-‘iI
_ ; |

- EGPYTIAN GENERAL PETROLEUM
+ CORPORATION

By :

GLN ER%AL PETROLEUM COMPANY

BY :

CONTRACTOR _

'BY :
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AMENDMENT TO
PETROLEUM AGREEMENT

betwoen ‘ .
Govamment of Arab Republic of Egypt

and *

Egypiian ‘Genera! Petroleum Corporation
. and '

. Transv.imrld Petrolaum 'Corporation

THIES AI\IENDME\"I' made and enterd into this dav—of-—
194 to Petroleum Agrecment (herein referred to as the “Agree-
"nc.-{ ‘authorized by Law No. 63 of 1973, by and between the
AR . REPUBLIC OF EGYPT (hercin and therein referred 10 as
+ "GOVERNMENT™ , EGYPTIAN GENERAL PETROLEUM
3. APORATION, a legal eatirely weated by Law No. 167 of 1958,
a3 uended (herem and therein refecred 10 as “EGPC™), GENERAL
Py "RCLEUM CO\II 'ANY, a company affiliated w0 EGPC (he-
ceir referred to as “GPC "» a5 assignee of EGPC, and TRANS-
weiRLD PETROLEUM CORPORATION, a Company organized
ane  existing under the Laws l_::f the State of Delaware, U.5.A.
the -a;"in sonsetimes referred to as  “TRANSWORLD™ or “Contr

Poacta) 2

ANEREAS, the Agreement, granting EGPC, and TR.ANS-
WwORLD as Contractor, a. concession for the exploration, develop-
ment and productit_an of petrolewin in the Shukheir Marine Area

| descaited thercin, became effective by virtue of law No. 65 of
1 _ective on Auoust 28, 1973 ; '

Wiy l\hAS thqparucs wish to make certain medifications to
the Aweerueat ; ’\IOW THEREFORE, ‘the Parties hereto agree

te wnend the Agrcemcnt as lollows,

(using vapitalized germs as defined in the Agrcement :

1. dAmendment of Avticle 111
Paragraph {€) of Article 11T of the Asrecment is hereby deleted
ind the {ul&mmg paragraphs (¢) and () substituted therefor :

(} (n 'L.nulractor shali be subject to the laws in force from
nmc to hmc of the AR.E. and the, polmcal subdivisions
thereof which impose taxes on or measured Ly income

or profits, including those laws imposing the conmercial

-
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and industrial profits tax, mounicipal tax, ‘defense tax
and pational sccurity tax in income and dividends paid
with re.'rpc:!:t to shareholders (hereinalter rci’crred to as
“ARE. rwise |
ded in this| Agreesuent, shall comply with the requirements

e .
of such Jaws with respect to the {iling of returns, the

Income Taxes™), and, except as otherwise provi-

assessment Ic;i' tax, and the kecping for review by authori-

zed persons of books and records. For thess purposes,
any ARE. Income Taxes for which Contractor's share-
holders may te liable shall be deemed to be a fax
levied againat ‘Contractor. The share of GPGC (as
assignee of ECiPC) of the Crude Oil determined under

© Aricde Vincludes an :u;:ount equal in value to all of

' Coantracter's ARE. Tncome Taxes.

(2) For purpeuws of applying pamgraph.{c) {1) of this Article,

LESS

PLUS

&

th: total maxable income of Contractor in respect of any

Tax Year shall be an amount calculated 3s follows :

1) The t_.cta.' of the sums received by Contractor from

' the sale or other disposition of all Cruds Oil
acquired by Cuntractor pursuant to Article V, par-
agraphs (z) and (b) ;

) The costs and expenses of Contractor which are
allowed to be recovered in the Tax Year under

paragraph {aj of Article V, and.

5} The amount paid by Contracter to GI'C {as as-
signee of EGPC) pursuant to the second paragraph
of Article V, paragraph (a) with respect to ex-

cess Cost Recovery Crude Qil reccived by Cont-

ractor ;

i) An amount equal to Centractor’s AR.E. Income Tax.
GPG fas assignee of EGPC) shall assume, nay and discharge,
on - behalf of Contrator ‘Contractor's ARE. .Income

Taxes out of the sums received by GPC (a.s a.smgnec of
EGPC) Irom the sale or other dirposition of its share

"of the Crude Oil
I
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{4 GPG {as assignee of EGPC) shall furnish to Contractor
the proper official receipts evidencing the payment of
Contractor’s AR.E: Income Taxes within one hundred
_fifty!. (150) days following the commcnc:m;nt of the next
ensuing Tax Year. Such recerpts suallpe issued by the
proi)cr Tax Authorities and shall state the amount and

oth%-.r particulars customary for such receipts.

¢ In carc'u'iating its AR.E. Income Taxes, GPC (as assignee of
EGPC) !s.hall be entitled to deduct royalties paid by GPC {as
assig-ncal of EGPd) to the GOVERNMENT and the ARE.
Inoomc Taxes of Contractor paid by GPC (as assignee of EGPC)
on Contractor’s bebalf,

o -'

i :

2, Anundmcn: of Paragraphs (@) and {b) of Articls IV.
I’arngraphs {a} and (b) of Article IV of the Agreement are he-
reby ammded o read as follows :

{a) 'l'RA.'\S\\ORLD shall commence exploration operations he-
rcundrrlr not later than six {6) months after the Effective Date.
Not later than the end of the fiftecnth {13} month after the
Effcctivc Date ; TRANSWORLD shall start the offshore ex-
ploration driling in the Area, and the drilling shail be con.

tinued till the end of the exphration period
(3] TR.-\&S\\'OR-LD shali spend a min_in‘-;um of Two Aliilion Six

Hundred and Twenty Five Thousand (2, 625,000) U.S. Dollars

on c:fcploration in the first two years and shall spend One
| 1 Millii:;n Five Hundred Thousand (1,500,000} U.S. Dollacs
in t-z%tch of the third and fourth years of the exploration,
pcrio:d, subject to its right to surrender as provided below in
this I,!paragmph ({b). TRANSWORLD shall be obligated to
dxilliallwo cxploration wells in the Area: If the expenditure

by TRANSWORLD i the third ‘year shall be less. than the

araoynt specified for- such year, TRANSWORLD shall be

obﬁgﬁtcd 1o expend the dcficiencjr of such expenditure during
the jfc:urth year. In the event that the cxpeufliwrc in any
pcritfbd or year hereitabove. referred to shall be in excess of
the ;almunu specified for such vyear, such excess. shall be.
t.‘.\'l:d!'llcd against the expenditure cbligations of TRANSWORLD

for Eany succeeding year or years.
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In rase Contractor surrenders its explornation obligations in
 Agresment as st forth above befure or at the end of
& s~cond {20d} yeae of the initial explaration prricd, having
pended less than the total sum of two Million Six Hundred
weniy Five T housaziid {2,625,000% U.S. l)ollat_'i on exploration,
nin the event at the ond of the second (2ud} vear Contractor
a5 expentded fess than said swm in the Arca, an amsuat
qual to the dil’feuncc between the miid Two Million Six
lundred Twem} ]‘ ive Thousand (2,635,000) TS, Dollars
ad the amount actually spent on exploration activities shall
e aid by Conlmqtor to EGPC at the time of surrendering
'in thrae {3) ,Imohths from the end of the second {2nd}

" the initial cécploraf_.iou_ petiod, as thie case may be. An
nditare deﬁcicllln Ly, Contractor at the end of the Fourth
Ye rorin c:lsc of frusrender at the cud of the third year lor
th reawons just m'tcd shall, similacly, result in 2 payment by
C stractor 1o EGPC of such deficiency. Provided this Agvec-
m nt i still in force as to Conteactor, Contractur shall be
e itlec to recover aay such payments as exploration expe-
¢i we in the manner providcd' for under Article V in the

w
e

event of development of Commercial production.

Smendment of sound Paragraph of Article

second Paragraph of
fallnws

I‘R.'-\'S‘.\'ORI,D shall take cach year forty “(40) pereent ol
rr; ~ oil produced pius its share as stipulated in Farageaph
*f this Article V and shall pay 1o EGPC within sixty (60) days ‘l

mn the end of each quarter in cash and in U.S, Thilars, the

iference hetween the value of the mil recetved and Hwe aclugl

peeating ¢osts o he recovered for the quarter.

. Amtewdmcnt of P;J‘ﬂ?frﬂftk ) § af Areticde V',
Paragraph (df 1 0{ Acticle V7 is hereby amcnded to read as

ollows

TR.\NS\_\'ORI.D; sholl, during each year, take, receive and freely
xport i3 ;harc'of:. cude oil under Pavagraph (b} of thix Article
', 22 well as the Iclmy {40) pereent ‘of the crude ol o recover the
(rerating Custs, Thc salue of auy exoess guaatity over that actually
ntigled o’ 'IR\'\S“ORLD shall Te paid i cash and in 'L 5.
wllars te EGPC by TRANSWORLD within sixty (60) doys frum

lae ceed oo caelh eptarter,

14 ’
of Aricle VA is hereby mmended to read |
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5 dAmendment of Paragmph (B) of Article ¥,

Para.gr'\ph {b) of Art:cle v of thﬂ Agreement is lltrl‘.‘.b} amcnr.lxd
ta rcad ax follows : '

il “ R

(b). OE the remauunq sm.y {60} pcrccnt of cu.tdc. u:] "EGPC sh1ll

bc cntn‘lcd to take and recéive sevelity seien aud onie half [-

(77 5) pcrccnl and TRAMWORLD shall be“entitled "to take
" and-rtmw twenty-two _and ‘one haI{ (22.5) pescent, prm.u.lcd
! that the average daily producuon of sixty; \(G0) consecutne
day. Howeu:t, if - l.‘he average. da:l}_ product:on of s:\t\ (60)
consecutive d.xys is less than ﬁfw thousand (30000) bnrrels

i

of crudt o:l per day, thc abo»c re[:rrcd slmre shail be’ scw:my-

" five {75) perccnt to 'E.GPG :‘md h\cnt}-fu.c {21) pr.-lccnt to
I‘RANSWORLD. it 3 ragreed phat once the ateragc dily
B .Prbduélio:\ of sixty (60).consecutive days reaclics fifty thousaud
(50,00?)-ba[rqls of crude ail, the, share of; EGFG (71.3) ;!1..1_11
¢ Femain in effect. thr‘?:.lghou} the duratic:n of the Agreement
LY LR - .

‘and any rcnewal.
* | . re . Ll . . - .. - H -

.- i . .
- . v .
4 - A ’ L EE - et s .

e, ' o ™ T

G Amem{mmt of T.‘urd Pa:agmpk of ;lmdc Ir

" The Thud Paragnph of Article II of lhc Agn:cmcnt is here.
by' amended to read-asTollows -+ - - 7 1 .

ey — W EITpr -

-

“Annpex
by the. Il:mquc Misr, Cairo, and to be submitted Ly Contracior
at the tr.mc, of slgnaturc, by the \hmt:et of Petroleum, ol this

. Agrccmcnt for the sum of Two \[ulhan Six Hundred Twenty Five

Tﬂousmd [2,523,000] U5, - Dollars, guarantesing -the cecution
oI‘Conuaclpr:s.minimu;n exploration obligations hereunder for the
fiest two (2) y=ar exploration period. Such gurantce shall remain

eflective !for six (6) monwhs after. the end of the said Lwo'(z_). year

petiod except as it may be released prior to that lime in accordance |
. . I . P L N LI .

with lht-.-li terron thereof.

.‘. "t o b A
wae = I I T A

7. Yasignment of Transworld’s -Enterests in Agresment, . ..,

Transworld Petrolcum Cotporation *hereby dsdigns -all of . its
rights, privileges, duties and.obligations under the Agresment, as
nded herelsy, to the following corpomtmns {herein referred ta

as the *Transworld Egypl Compames" or fhe “Transworld Egypt
Croup’ ’}, all-of nlnch.arc mrpnratlorls orgamzctl :mcl existing uader

days rcachcs ﬁfty thousan;l (50, DUO} barrels o[ crude ml per )
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I w5 of the Siate of Delaware, United States of America, in

| div dod interests as specified below

I't. asworld Egypt Petroleum Corporation 204,
5t Joe Petroleum Egypt Corporation 2209,
Candel il (Egypt) Inc. 20%,

..- . . i *
City Petroleum Ellg}pt Company 40%

| . Not\‘-ithstahdi'ng such assignment, Transworld Petroleum Cor-’

ors  shall remain liable, jointly and severally with the Trans-

ans of Transworld‘ under the Agreement.

Each of the TrTnm-odd Egypt Companies hereby irrevocably

Ppoints St "Jue' I’¢tmleum Egvpt Corporation .(hercin referred to

5t joe") as its ageat and attorney-in-fact with full power

md authority to Tgrc:se ali of its rights and privileges and to

eprosent all of its!interests in the Agreement, including, without

limitation, the pow;:r to excoute a.li mstruments and take all other
teticn in its name ::md on jts behalfl in connection with the Agree-
nent ; and each ;uch Company hereby ratifies and confirms all
hat 5t Joe may |do. on its Lelalf as such agent and attomey-
n-f.t. Each of tl:c Fr'm%\\orld Egypt Companits agrees to appoint
he 5cncn! man:zger and the deputy general raanager of St Joe
1 I 51:11::‘:1! m'n_'\;l.'lbct and deputy gcn;ml manager, tespectively,
“ad ..5rccs.tn maitfttaiu an olfice in theé ARE. The Government
.ud EGPC shall i.le entitled to deal exclusively with 5t Joe and
5 g"nem! m.anaﬂtl::‘ and deputy genera]l manager in conuection

~cith all mateers affecting the Transworld Egypt Compamcs or
any of tien, and each of the Transworld Egypt Coempanies shall
I'e bound by all that St Joe or such gcﬁcrnl manager or deputy

veneral manager may do on its belwlf. From and after the

cffective date of this Amendincut the terms “Transworld”,

“Uperator” and "’.Contr::ctqr” where uwsed in the Agreement, as
amended hcr;::l.l)', shall be deemed tp include the Transworld Egypt
Companies. By executing the aceeprance of assignment at the
[oat'-'-'of this Amendment each of Transworld Petroleun Corpora-

don and the Transworld Egypt Tompanies hercby, jointly and

-gypt Companies, for the performance of a]l of the obhga-

t

1
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severally, agrees 0 be bound by all covenants contained in the
Agreement, as amended hereby. The Government and EGPC
and GPC hercby consent to the foregoing assignment of the intorests

of Transworld Petrolewin Corporation to the Transworld Egypt |

Group. GPC agrees {as assignee of EGPC) that receipts for ARE.
Income Taxes dehvcrcd pursuant to Amcle ITX, paragraph (e} of
the Agreement shall be in the rﬁpect:w.' namcs of the Trans“orld
Egypt Compames, as their respective interests appear.

8. Effective. Dair of Amendment
This Amendment shall not be effective or binding upon any
of the partics hereto unless a law authorizing the Minister of
’Petroleum”lo sfgn said Amendment and giving Article III of the
~ . _fesment, as amended hereby, full force and effect of law not-
shstanding any countervailing governmental enactment, is issued
(' “nd px_iblis‘m:d in the Official _]'-our_nnl of the AR.E. Except to the
“-extent amended hereby, all of ihe .terms and conditions of the

i Agreemcnt shall remain i full force and effect.

N WITNESS WHEREOF, this. Amendment to the Agreement

has been du_tjl:' signed by the respective parties hereto as of the |,

dau:: first lluéiﬁabwe set out.

FGYPTIAN GENERAL PETROLEUM CORPORATION
BY : —
GENERAL PETROLEUM COMPANY
BY <
TRANSWORLD PETROLEUM CORPORATION

BY : -
FOR THE CGOVERNMENT OF THE ARE. MINISTER OF

- IETROLEUM -

](-'JY:

I ———

The undersigned hereby accept the foregoing assignment of the
F intecests of Trausworld Petroleum Corporation in the Agreement
. and hereby jointly and severally agree to be bound by all of the

. covepants contamed in the Agreement as amended hercby :

TE.ANSWORLD EGYPT PETROLEUM CORPORATION
BY : '

Presid=nt

ST. ]OE PETROLEUM EGYPT CORPORATION
. BY —

President

CANDEL OIL (EGYPT) INC.
BY :

Attorney-in-fact

CITY PETROLEUM EGYPT COMPANY
BY : — -

! : o ", Attorney-in-fact
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ANNEX Q"

LETTER OF GUARANTY
: 4

Cairo, 197

LETTER OF GUARANTY NO.

EGYPTIAN GENERAL PETROLEUM CORPORATION
¢ It:men,_l .
..m:-Undersigﬁcd; Banque Mis;', Cairo, as Guarantor, hereby
arantees to the Egyptian General Petroleum Corporation (he-
rcinal'tu‘ referred to as EGPC) to thr. limit of Two Million Six
Iiundrcd and Twe::r}'—rwe Thousnnd (2, 625 L000) Dollars in U5,
currency the pcrfurma.nr.e by Transworld Egypt Group (hcrcma[tcr
rcfcrrcd to as Contractor] of :ts obligatious required for e:splora
- tion opera.l:ons to spmd 2 minimum of Two Million Six HMundred
T‘went} Fwe Thousand {2 62;-,000} U.S. Dollars during the initial
iwo {2} yca.rs of the cxplorauon period under- Article IV o[ that
.ccrt.'lm Conccss;on Agrcemcnt between the Arab Republic of Eg\pt
(hercmaflcr ui'erred to as A.R.E.), EGPC, General Petroleum Cor-
poration (hr.rcm:\fter referred to as GPC), as assignze of L‘GPC,

and Contractor as assignee of Transworld Petroieum Corporation,
v 2d August 28, 1973, as aunended, 1974,

12 i3 understood that this Guaranty a.ndlthc liabiliey of the Guaran-
lercunder shall be reduced quarterly, during the period of
espendirure of ' s2id Two Million Six Hundred Tweuty-Five
Thousand. [2,625,_000) U.S. Dollars by the amount of money ex-
" yended by Contractor for such exploration operations du.rir-g each
. Each such reduction shall Le establisled b\ the

joint witten statement of EGPC and Contractor.
I-

such Qu:n'tcr

In the event c}f 2 ¢laim by EGPC of nt.m-‘pcrformancc or swrender
of the Agrccmc:nt ou the part of Contractor prior.to the fulfillment
of said mi:.:imu:m expenditure obligation under Article IV of the
" Agreminent, as rm:ndcd there shall be no liability on the under-
signed Guarantor for payment 1o EGPC unless and wnti! such

liability has been established by written statement of EGPC set-
ting forth the :amount due undér the Agreement.
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It is further condition of this Letter of Guaranty that :
|

1. This Letter of Guaranty will become available only provided
that the Guarantor will have been informed in writing by
Contractor and EGPC that the amendment to the Agreement
between Contractor, ARE. and EGPC has become effective
according to its terms, and said Guaranty shall become
effcct:ive on the Effective Date.of said Agreement, i.e. August
28, 1973. ' : :

2. This ; Letter of Guaranty shall, in any event, automatically
expire : S
a) Two {2) years and six {6) months after the date the Agree-

" ment becomes efi'cctivt, i.e. August 28, 1973, of

b) At such time as the total of the amounts shown on quar-
* terly joint statements of EGPC and Contractor equals or

" exceeds the amount of stid minimum expenditure obliga-
' tion, o

whichever is earlier.

3 Congcqucntly, any claim in respect thereof should be made

to the Guar:mlor prior to either of said cxp:ra.uon date at

the hatest accompanied by EGPC's “written statement, setting

forth the amount of under expenditure *by Contractor to
the effect that :

@) Contractor has failed to perform its expenditure obliga-

tions referred to in this' Guaranty, and

’ b) hal failed o pay the expenditure deficiency ta EGPC.

We declare that on issuing this Guaranty we did not exceed the

limit of total Guaranties which we are entitled to issue as per

. Ministey qf Eéonomy's letter No. — dated, 19

e

Please return to ug this Letter of Guaranty in the event it does
not become effective, or upon the expiry date
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By

A3

ROLEUM AGREEMENT

B N

PE
BETWEEN

Gove}nment of Arab Republic of Egypt
Egyptian General Petroleum Corporation

: and

Transworld Petroleum Corporation
|

This Agrecment, made and entered into on this
day of —— by and between the GOVERNMENT OF
THE ARAB REPUBLIC OF EGYPT (hereinafter refetred to a:
th> “GOVERNMENT”), the EGYPTIAN GENERAL PETRO-
L1 .UM CORPORATION, a legal entity created by Law No. 167
of 1938, as amended, (hereinafter referred to as “EGPC”) and
TRANSWORLD PETROLEUM CORPORATION, a compahy

organized and existing under the Law of U.S.A. (lhereinafter re.

ferred to as “TRANSWORLD™).

WITNESSETH

W’HEREAS, Law No. 66 of 1953, as amended, established
'd \t all Taw materials, including petroleum existing in mines
“radt quarries in ARE., mcludmn- the territorial waters. are the
property of the State; and

WHEKEAS, EGPC have applied for a concession for the
exploration, development and production of petroleum in and
thronghout the arca deseribed in Article IT and shown in Annex
“A”, which'is attached hereto and made a part hereof; and

WHEREAS, TRANSWORLD agrees to undertake its oblig'a
1ions provided hereinafter as o CONTRACTOR; and

WHEREAS, the Govermiment Jdesires herchy to grant such
colicession; and

WHEREAS, the Minister of Petrolenm and Mineral Wealth,
_pursuant to the provisions of Law No. 86 of 1956, mav enter into

a concession agreement with EGPC and TRANSWORED as i

contractor for the petrolenm r!perqtmm in Shukeir Marine area
hereinafter referred ta,
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vaw, therefors, ‘the parties hereto agree as follows :
I

ARTICLE 1

DEFINITIONS

“Exploration™ shall include such glolugical. geophysical,
. | - . .
-orio] and othersurveys as may be appropriate in  the judge-
| .
aent of the Oqerutor aied the drilling of such shot holes,

ore Joles, :atr:lii{:-r:lpl:ic tests. holes for the discovery or
|

roduction of petroleum and other holes and wells. and
! -

e purchare of acquizition of such sapplies,

ruipment tl:erlefnr, all as the Operator may deem to he

materials and

sary and ]:n-npcr. The verh “explore™ means the aet
| .
I ~onducting éxploration,

{
|
Development” shall include the drilling. deepening, plugging
ok, cmn]nletil:lg und equipping of such wells. the instafla-
on of such er.{t:liptnent,']ine:-' and systents and the conlucting
I such other activities as in the judgement of the Operator,
consistent with sound oil field and zood
womomic practices,

‘uty be necessary,

“Producing™ :zhall include such activities in the Arab
‘cpublic of Elg}'pt. inclueding the ennstruction and use of
lants and faciiitivs, as nray be neeessary in the judgemen
¢ the Operator lTor producing and operating the  wells
rilled bp the Operator in the Arex and for taking, saving.

ting. handling. storing. repressuring. reeyveling and other
v lary recovery projects. flaring. transporting and deli.

Ko
Tifg pctroleun L

etroleum” means lHeauid erude oil of various densities,

lid petroleum such as asphalt. azokerite, petroliferous
wwks and petroleum shale, mus. casinghead gas and al other
sAracarbon substances that may he found in, and produced.
* otherwize obtained. amdd saved from the Arey under thie

weeement, and all cubstanees that may be extracted there-

LRI 18

dguid crude 6il™ or *Crude Oil7

nmteans any hydrocarhon
‘oduced from the Area which s in a liquid state at the
~lhead or lease separator or which is extracted from the
& or casinghead gax jn g plant,

Tate and eendensate.

Such term includes dis. -
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(8) A ‘barrel shall consist of forty two (42) U.5. Gallons, liquid
mcasure,: corrected to a lemperr.tture of sixty degree (60°)
Fahrenhelt

(&)

“Commercial Discovery”™ means a producing structure or

" any other trap on which two wells have been drilled and

each well has been subjected to a consecutive thirty (30)
day production test, conducted in accordance with sound
production practices, and verified by EGPC with the result

" that the sum of the average rate of production of each

e,
i V
\—-’

©

)

(Fe)

()

o .
- of the two wells during such test amounts to not less

than One Thonsand Five Hundred (1500} barrels of oil per
day if produced from producing interval the top of which

iz located not more than One Thousand {1000) meters deep

from the sea level, or One Thousand Nine Hundred (1900)

Larrels of oil per day if the top of the prodncing interval
iz located below One Thousand (1000} neters from the sea
level but not more than Two Thousand (2000) meters deep
from the sea level, or Two Thousand Two Hundred and
Fifty (2250) barrels of oil per day if the top of the producing

_interval is located below Two Thousand {(2000) meters from

the aca level, but not mere than Two Thousand Five Hundred

2500) meters decp from the sea level, or Two Thousand
. P ,

‘Eight Hundred (2800} barrels of oil per day if the top

of the producing interval is helow Two Thousand Five

- Hundred {2500) meters from the sea level,

The date of “Commercial Discovers” is the date on which

such wells were completed and tested accordinz to the ahove.

“A.RE.” means ARAB REPUBLIC OF KGYPT,
|

"Effccfltive Date” means the date on which this Agreemen?.
signed by EGPC, TRANSWORLD and the GOVERNMENT,
is published in the A.R.E. Official Jourmnal.

; . .
“Year” meaus a period of twelve (12) months necording to

the Gregorian Calendar,

CCalemdar Year” meosns the period frone Jancary 1 to

December 31, both inclusive, according 10 the Gregorian
Calandar.

el 05 bl o5y ol 5t:J'|"'Jf‘" ;

oyl g byl (£) uwﬁ, o g u:<~ g
b-).b&ff ¢ Yana ¢ DL )ch LNfY‘ a-\n-“ :

. h*r.;&’("i )u—-

‘LJG "-"'_f"' '\, _}‘“ f l-ﬂb/_, tJLﬂ L*TJGU.
‘ (-_;Laylg wu.m a.._L.JI AP 1;.-51‘,.,‘_., _;-Lu._;\_,

Wy ille Ji-_".JL JL La.:(s:.:'l JL.,AJ\ oin ..L-dl
chliab .. C"* Bl d e d:*{,;__(-\b.
a8 Fo(yone JBTNEY e Jo Dl \CEG
Jer ()8, Gt Jagte el
e Je ity LA el 22 KL f;.lt"@
u\.njl ¥3 Ju_,'}l, ¢ ol o (\) -..AH g
Jb o of ¢ ol o o B s \1\__
.__,,K'n_a'l .,JIJ_,) J..f"va.)u‘...r_,w
o Ae(¥ e e s teadllop 38150 ety Cw*Jr_
ca..-u.'l;..ﬂ_,u(\a..)mc.r-, U\dtuc.\-,‘.l
R IO WP (TN b HES:) J[L}.ﬁ,'i"
o 3F1 s Je W, Y dab 13 K
SLIYIE Sy e Cb.,‘_-,_.ﬁ(";'.'.-,)';}_
Wbl LI ol 365 a3 & S 2 s
. adle g

n

. «-..-J.-J'tfa_...h_,_,‘r ‘5&“&

aJ.: J—t d ,_312;& Lv\a& IJ 4-)1: Ls-ll UL.;‘I t,J "
l‘,-lc' M).” f Ql -L_...:u a..u).ﬂ A b_;_,‘.j‘ A.a-)‘
. M_,(_.-L\, .ﬁ)_,.w-iu_; _,w_;'xlua

_;rw(\'f) J..,.a LaHxJ.ksub.)‘u u"U’LS"
‘5,4_,3-‘1”5.3‘).”

o M2 g G Ol g G A
L..a.'r-{ > (5.3}1-“‘:'}1." u_...-ﬂ-_)m.} 1"\

-k



vaye L i vy g (c‘a) PP s~ L a2

Fingneial Year™ nreans the Government’s financial yeai
“ting on January lst and ending on December 31st, both

inclusive.

+ being
ax Year” means the period of twelve (12) months
-ding to the Gregorian Calendar forywhich any income,
15 or other tax of the Government is assessable or
ble according'to any applicable law, regulation or decree

w2 Go rermment.

erator” means TRANSWORLD from the Effective Date
‘= Agrcement until the expiration date of this Agreement

cenewal. TRANSWORLD shall be referred to under
:'/ “enient as either TRANSWORLD or “Opetator™.

(SR
“Affiliated Company™ means a company :

Fhe share capital, conferring majority of votes at

‘ockholders’ mcetings of such company, of which is

wned direetly or indirectly by a party hereto ;

Which is the owmer directly or indirectly of share
apital couferring a majority of votes at stockholders’

wetings of a party hereto 3 or

Vhose share capital conferring 2 majority of votes of

‘khrolders’ meetings of such company and the share

vl conferring a majority of votes at stockholders’

Gings of :a party hereto are owned directly or
wlircetly I)_Vithe same company.

I

|

|

|

|

ANKEXES TO THE AGREEMENT

ARTICLE I

vmeses “A” and “B” to this Agreement are herchy
= hereof, and they shall be considered as having equal
offect witly the provisions of this Agrcement.

A" is 3 description of the arca covered and affected
zreement, hereinafter referred to as the “Area”,

x “B™ {s 2 wap on a scale of 1 : 100,000, indicating the
xd :ud affécted by this Agreement and described in
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£ “"':Hundred and Twenty Five Thousand (1,125,000) T1.S. Dollars
: gl:arantee:lng the bxecutioti of fj'le expidranon prograim for the
.~ initial explotation period.” Siich Letter of Guarantce sliall be
. aubmmed to EGPC within fifteen (13) days commencing from
" the date jori which TRANSWORLD is notified that the Minister
.. of Per.ro&eum and Mineral Wealth is adthorized to sign this
Agreement and such Letter of Guarantee shall remain effective
© for six months after the end of the first year.

A.mmx “D” js the accouiting procedure referred to in
Article XI.

ARTICLE IX
GRANT OF RIGHTS AND TERM

- The Govemment hereby grants EGPC and TRANSWORLD
asa 'conhl-actor, subject to the terms, covenants aind conditions set
out in thls Agreement which insofar as they may contradict with
any prdv&sion of Law No.56 of 1953, as amended, shall have the

force of law, an exclusive coticession in ahd to the Area as
follows : -

(a) The Government shall own and be entitled as hereinafter
provided, to a royalty' as provided for in Asticle
in cash or in kind of Twelve and One-Half (12.5%) pereent
of the total quantity of petroleum produced and saved from
the Area durirg the development period including renewal.
Said royalty shall be borne and paid by EGPC.

An exploration period of four {4) ycars shall start from
the Effective Date.
no Commercial Discovery is established by the end of the

The Agreement shall be terminated if

foufth year of the exploration period.

(c) A development period for fifteen {15) vears shall staxt from
the date of Commercial Discovery, when the whole Area shall
be converted into the exploitation lease without the issuance

of any additional legal instrument or permission. Development
operations shall immediately he started by the Operator and
at Jeast one drilling rig shall he usced continnously till the
field is fully developed. In the event no commercial produc-
tion of petroleum is established in the Area as indicated
under  Article Iwithin three (3) vears fromn the date
of Commercial Discovery, the Area shall be surrendered.,
The development period may be renewed for an additional
 pesiod of ten (10) years at the option of TRANSWORLD.

V (a)
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I‘RANSW ORL]!) slmll carry the risk of all the costs and
tpensea reqmred in carrying out all the operations under
his Agreement jand therefore have an ccoromic interest in
e development of the petroleum deposits in the Area.
eeh costs am'{iexpcnses shall bhe recoverable as provided
1 Article ¥. During the term of this Agreement and its
newal the toh'l production achieved i in the conduct of such
aerations shall be divided between FGPC and TRANS.

"ORLD in aec%:ardance with the provisions of Article V.

RANSWORLJ? shall be exempted from the income tax
d all other .Jiax.:s in the ARE, except purchase taxes
cluded in prices of purchases in the local market, and

ities paid to the Government for actnal services rendered.

ARTICLE IV

WetK PROGRAM. EXPENDITURES AND MANAGEMENT
CF OPERATION

' 'RANSWORLD shcll commenze exploration operations
reunder nrot Elatcr than six (6) months after the Elfective
ate. Not later than the end of the ninth (9) nwonth after

" ¢ Lffective :Date. TRANSWORLD shall start offshore
ploration drilling in the Area, and the drilling shall he
atinued till the end of the exploration period.

RANSWORLD :hall spend a minimum of One 3illion
1e Hundred I'anr.l Twenty Five Thousand (1,125.000) U.S.
MNars on exploration in the first year and shall spend One
illion Five Hundred Thousand (1,500.000) U S. Dollars in
'y of the second, third and fourth vears of the exploration
-
N
“the expenditure hy TRANSWORLD in any year after the
st vear hercinahove referred to shall be less than the
. ounts speci;ﬁed for such year TRANSWORLD shall be
" ligated to expend the deficiency of such expendituzes
" ring the m::x't succceding vear. In the event that the
penditure in any period or vear hereinabove referred to
il be in exeess of the amounts specified for such year.
*h excess shall he eredited azainst the expenditure obliga-
ns of TRANSWORLD for any succeeding year or years.

fn case TRANSWORLD surrenders its obligations in this
reement hefore or ar the end of the first vear of the
1loration period or before or at the end of any succeeding
r and TRANSWORLD did not spend the amount
«cified nbove for each year by the end of such year in
ch the surrender has been made on exploration in the
¢a, an amount equal to the deficiency shall be paid by
"TANSWORLD to EGPC at the time of sarrendering,
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- cerning thig Agreement.

c) At';least[ three (3) monthe prior to ‘the begxnnmg of each
i S ear or At guch other times as otherwise mutually agreed by
-»Ecpcfnd TRANSWORLD,"TRANSWORLD shall prepare

d mbnut for approval of EGPC:a Work Program and

udget £1|:»r the Area. setting forth the Petroleum Operations
_whlch

" ensuing

.ANSWORLD proposes to carry out during the

'The aforementioned Work Program may be
revised a.'nd/or modified in case of need with the approval
of EGPC.

A
-

{d) TRANSWORLD shall advance all necessary funds and

purchase all materials, equipment and supplies required to
be purchased or contracted for expolration, development,
prodrlc]nﬂ' and other petrolenm operations pursuant to the
Work Program and EGPC shall not be responsible, hear
or repay any of aforesaid costs.

|
Operatb';" shall be responsible for the preparation and execu-

- tion of the Work Program which shall be implemented in
... a work-manlike manner and consistent with good industry

practices.

TRANSWORLD shall entrust the management of Operat-
ions in ARE. to its technically competent general manager,

_ On Commercial Discovery, TRANSWORLD and EGPC shall

appoint an Operating Committee of six members, three of
them to be designated by each Party.

The Chairman of the Operating Committee, who shall

" also be & Managing Director, shall be designated by EGPC.

The General Manager, who shall also be a Managing Director
and Chief Executive of the Committee shall be designated by
TRANSWORLD. The Operating Committee shall have the
anthority and responsibility in executing all matters con-
: In case of differences which cannoy
be mutually settled, the matter shall be referred ta the
two Part;ies.

|

|

v Op_erator"shall supply EGPC at the end of every mquarter

with a I}'st of costs Ineurred and proceeds yeceived by the

Operator during such quarter, and necessary supporting

I__Idocumenltc to be available for inspection by EGPC at any
:i,_-'ume during regular working hours. Within three (3) months
_from th? date of recewm«- each list,

EGPC shall advise
the Opcrator in wr:tmg if it considers (a) that the record

of costa Iand/ar proceeds are mot eorrect, {b) that the cost

... ©of goods.or services supplied are not in line with the interna-

. tiemal miln-ket prices for goods or services supplied, provid.’

ed however that purchases made and serviees performed
within the A.RE. shall be subject to Article XXIIT, or (c)

that the condmon of the materials furnished by the Operator

does not tally with their estimated prices.; or (d) that the
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s -.-:'ihc:.':rrcd are mot required for operations, Opetator
'_'-I[';'E:éon:fer with EGPC in- conmection with the problem

:+ presented and parties. shall attempt to reach a settle-

_ i
at“which is _!mutually satisfactory. If within the time
e |
-it of the three (3) months period provided for ir this
"_"Ia:;rapb, EGHC has not advised theé Operator of its ob-

! -
ion to any list, such lst shall be considered as approved.

I|
Commercial| Discovery, settlement of all expenditures
1 be the responsibility of the general manager aiid the
nty general 1;nanagcr, with the right of EGPC to audit

expenditures in accordance with paragraph (f) of this
g .

L.

ANSWORLD)| shall sapply from abroad all funds heces-
* for-the ope;-anone wnder this Agreement in freely con-

ible cnrrencv and whenever they require pavment in

‘prian cun‘cncv the conversion shall be made at the

1 barks in AR.E. according to AR.E. rezulations.

_ ARTICLE V
RECOVERY OF COSTS AND EXPENSES

ANSWORLD shall recover ol costs and expenses appro-
by EGPC as stipulated in paragraphs {f) and (g) of
‘ele IV above in respeet of all the operations under this
mement, to the extent and omt of am amount not ex-
o mlx
L;und’pr and not used in petroleum operations,

Yinz, whatsoever, an amonnt er;ual in value t

e A Sy !‘}_Q-ﬂ m.w"_"
Pet. annnin-of . Cride S

and
o dcducttno_' Government wovalty, Subject to the ahove
expenditures  shall
: period ‘of five vears and development and produc-

entage, recovery of exploration

pend:tures in a period of ten vears. 'The recovery
© hoth exploratmn, development and producing expend;-
~ - ¢hall he evenlv distributed over the ahove periods.
vever. if TRANSWORLD jis unahle to recnver such ex-
ditares at a rate mot exceeding twenty (20) percent per
um of total exploration expenditares @ten (10) percent
otal devc]prment and producing expenditores, euch per-
- ¢hall Be extended for such time as to permit recovery at
e rates, Development expenditares (Article 1 by )
T includs al! production facilities and plants. Other
‘aining expenses ehall be recovered in the ¥ear incuired.
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Dollars, thé

ph (b of'ﬂm Article V and shall pay -to EGPC within
(60). '&yqumtheend of such year in cash and in U.S,

difference between the valme of the oil received
|

ind the acjtual eperating costs at the end of the year..

1
i

Exploration, Development or Production cost shall only

. mclnde. expenditures incurred in the execution of operations

and shall

|
(b) Of

)

®

{d) i

ot include mterest on investment.

e remaining sixty (60) percent of crude oil, EGPC
shall be entitled to take and receive seventy five (75) pex-
cent a.‘nd TRANSWORLD ghal]l be entifled to take and re-
ceive twenty five (25) percent, provided that the averaged
daily pmdnctmn of sixty (60) consecutive days reaches fifty
ﬂ:ousahd (50,000) barrels of erude oil per day. Howerver,
in thq event that the ;veraged daily production of sixty
(60) oqlmsecutive days is less than fifty thonsand (50,000) bar-
rels of crude oil per day, the ahove referred share shall
be seventy two and one-half (72,5) percent to EGPC and
twcnty' seven and one-half (27.5) percent to TRANSWORLD,

It ig agreed that once the average daily production of
sixty (60) consecutive days reaches fifty thousand {50,000)
barrels of crude oil, the share of EGPC (7595) and TRANS-

WORLD (25%) shall xemain in effect throughout the dara-
tion of the Agreement and any renewal.

For purposes of evaluating the quantity of crude oil deli
vered to TRANSWORLD during each six-month period to
recover operating cost, the weighted average price realized

in free convertible currency by either EGPC or TRANS.
WORLD, whichever higher, to nonaffiliated companies

during such six (6) months shall he used. It should,
however, be clearly understood that such price may be
adjusted if necessary after giving due considexation to des-
tination.

TRANSWORLD shall, during cach year, take, receive
and freely export its share of crude oil under para-

graph (b} of this Article V, as well as the forty (409%)
percent of the crude oil to recover the operating cost.
The value of any excess quantity over that actually
entitled to TRANSWQORLED shall he paid in cash to
EGPC by TRANSWORLD within sixty (60) days {rom
the end of Such year. -
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I GPC and TRAI\S“ ORLD may freely export their res
. pectwe shares of crude oil and gus from the ARE.
without “the ncce-utg of a licence or other special
fonuahhe gnd all such exports shall be exempt from
castoms dut;es and export taxes,

$ anll its concutuent.., unless TRANSWORLD exports
ponwu or uces it in the petrolebm operation within
+ Area, shall r]emam entirely owned by EGPC. TRANS-
ORLD shull be entitled to export its share of the gas

ed. |

Operator shall prepare, not less then nivety (90) days
or to-the begmnm« of each calendar semester follo-
1g a regular production, and furnish in writing to EGPC
~-acast settine out the total quantity of petroleum that
;\ hereunder during such calendar semester in accor-
wce with good oil industry  practiece. The Operator
Il aslo estimate the quantity of oil to be taken hy TRAN-
ORLD within the above mentioned forty (10%%) per-
t adequate for repayment of operating expenses and
v cstimates of TRANSWORLD and EGPC shares. The
vator chall endeavour to produce each calender semester
-«cast quantity. The crude oil shall be run to storage
<3 conitructed, maintained and operated by the Opera-

according to Government regulations, in  which said
le oil shall be measured for rovalty as provided for
\rticle V {2} and other purposes.

ANRTICLE ¥I

" EGPC'S TITLE TCO ASSETS

. 'C shall be the owner of all Assets created or used in
" -ection with the Operations carried vut by the Opera-
in accordance with the following :

Land and fixed assets shall become the property of

EGPC as soon us they are acquired.

i crfnmnuce of this

Movabl: Aqqets assigned te
] NG Pertjawhen they

Agruem ont shall _becom
are ufed’ for.r petroleum operations iy Mj;;p_ear{gf_n_gnt
mapner of' ;psu?l'y‘k depreciated and their = total
chould then' be charged to the operations and is to
be recovercd -by TRANSWORLD as outlined
Article V.

cost

_erator estimates can he produced, saved and trans-
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pmude&mai EGPC “approval is obtained

,on]y thm deprec:auon for the given period is charged
" to the ‘operations and inchided in the cost. It is un-
;-:}."derstoo& that such temporarily used assets may be [reely

.'_;z'il' reexported by the Operator sybject to EGPC approval.

The book value of the Assets created during each
" calendar year shall be communicated to EGPC by the
:- end of Ieach quarter. ,

B) Durmg t.he| term of this Agreement and its renewal the
Operator m; entitled to foll use, in the Agreement Area, of
all fixed az_!ul movable assets as defined above and EGPC
shall not ciispose of the same except with mutual agree.

'L .ent

ARTICLE VIO
' COMPENSATION FOR DATA

TRANSWORLD shall pay EGPC in compensation for seis
uic and well information concerning the Area now held by
iGPC and 10 IJe pasted on to TRANSWORLD, the sum of One
Iundred and Twenty Five Thousand (125,000) U.S. Dollars
vithin thirty {30) days after the Effective Date, The afore-
aid amount ehall be jineluded as a part of the minimwmn

wploration cxpenditure for the first year of the exploration

exiod.

. o

- ARTICLE VIX

OFFICE AND SERVICE OF NOTICE

TEANSWORLD sholl maintain an office in the ARE, at
hici notices shall be validly served,

The general manager and deputy general manager shall be
strusted by TRANSWORLD with sufficient power to carry

:t immediately and comply with all local written directions

ven to him b_wl, the Govermment or its representatives under

‘e terms of this Agrecment op any lawful regulations issued

mpec: of t.ha.r 'usés on a temporary ‘basis and that

. (\\‘a- . ')t-‘”uf“‘J**‘“J“L“JL‘“d"’jJJ“"'JC-"

* hereafter to be issued which are applicable hereunder,

All maltc;s shiall be deemed to be validly served which aye

it at such office or which are sent there to by registered 1najl
+ ! -
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ARTICLE IX

AVING OF PETROLEUM AND PREVENTION OF LOSS

-he Operator'ishall take all proper-mcasures, accoxding to
“enerally accepted methods in use in the ofl industry to
revent Ioss or waste of petroleum above or under the
cound in :1:1:}' form during drilling, producing, gather-
1y aml distributing or storage operations and including
onomie loss rezulting from insuificient production or
anzportation | facilities. The Government has the right
: prevent an}"_} operations on any weil that it might reasona-
5 cxpect would result in Jloss or damage to the well or
oil ficld. |

'
1

( . :
oon completion of the drilling of a productive well,
- i :

nerator shalljinform the Government or its representative
the time when the well will be tested and the production
te ascertained.

wept in instanees where multiple producing formations in
¢ same well can only be produced economically through
single tubing string, petrcleum chall nat he praduced from
altiple oil eatrying zomes through one string of tubing
the same time, except with prior approval of the Govern.
‘nt or its representative.

_ perator shall record data regarding the quantities of
C}:um and water produced monthly from cach develop-
ut lease. Such data shall be sent to the Government
its representative on the speeial forms provided for that
rpose within thirty (30) days after it is obiained., Daily
weekly statistics regarding the production from the Area
Il be available at all reasonable times for examination

authorized representatives of the Government.

Iy drilling records aod the graphic logs of wells must
s the quantity and type of cecment and the amonnt of
+ other materials nzed in the well for the purposes of
viegting petroleym gas hearing or fresh water strata.
w: psed for separating water bearing strata in the well
separating the petroleum bearing strata shall mot be
:hdrawn without the written approval of the Government
i3 represcntative. )
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ARTICLE X
CUSTOMS EXEMPTIONS
EGPC, TRANSWORLD and their contractors and su.b-

comractors engaged in carrying on operations under this
and shall be

exempteﬂ from customs duties, with respect to the importa-

Agreement shall be permitted to import,

~ tiom of mnchmery, equipment, yehicles, materials, supplies,

. comsumalﬂe items and movable property, when certified by

»)

-
A

._.J

a respmmlble representative of EGPC to be for the solely in
carrying|on operations under thiz Agreement. '
The expatriate employzes of TRANSWORLD and the said

contractors and sub-contractors shall be permitted to import
d shall be exempt from all customs duties with respect

1o the reasonable importation of household goods, items

and personal effects including one automohile; provided,

-’hoﬁ.ever, that such properties are imported for the sole

use of ﬂle emplovee and his family and provided, further,
that noleuch property imported by the employee shall be

‘resold h\ him in the ARE. only subject to Government

remlatxons

The eﬁémption provided in (a) of this Artiele shall anot
apply to amy imported items, when items of the same, or

substantially the same, kind and quality are manufactured

locally and are available for purchase and delivery in the
AR.E, at a price not higher than 16% more than the cost
of the imported item hefore customs duties, but afler
transportation and insurance costs have heen added.

-y of the items imported into the ARE. either exempt
or non-exempt from customs duties, charges and taxes under
this Article may be exported by the importing party at
any time without the payment of any export duty, charse
or tax.

Serap and wsed  materiul, equipment, machinery and

imported goods resulting from operations hereunder may

be sold within the A.R.E. provided that the purchagers pay

the applicable customs duties, if any, except, if sold to an
affiliated company of EGPC.

“Custorus duties™ as used herein, shall include al] ad valorem
taxes and importation charges and other taxes (except those
paid to the Government for actual services rendered) which
are payable as a result of the importation of the jtem or
items under consideration.
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"ARTICLE XI

| BOOKS OF ACCOUNT

ACCOUNTING AND PAYMENTS
|

| l’C and TRAI\ST ‘ORLD shall cach maintain at their

dn }.usme=:.| offices in the A.R.E. bhooks of acconnts, in

|
1

ardance witl_lh the acconnting procedure attached to the
reement as Annex “D” and uccepi:ed accounting practices
wr&_lly used|] in the perrolenn industry, and such other
ks and records as may be necessary to show the work
formed umler this Agreement, including the amount
l value of nll petroleum produced and saved hereunder.
.-AZ\SWORLD shall keep its books of account and aceoun-
‘¢ records hereof in e United States of Ammerica Dollars.
- Operator shall fumish to the Government or  its
{’ -atative monthly returns showing the amount of
'_'éoleum produced and saved hereunder, Such returns
ll he’ prepared in the form required by the Government
fils ::':"a pre: 'egnhlive and shall be signed by the general
. 1ager, or by the deputy general mansger or the duly
ienated dc[put}', and delivered to the Governnient or its
resentative ‘within thirty (30) days after the end of the
onth covered in the return. -

: aforesald books of asccounts and other books amd
1 'ds referred to above shall be available at all reasonable
*i for imspection by duly authorized representative of
Government.

. crator shall submit to EGPC a Balance Sheet of

L calenslar year not Iater than March 31 of the following
* to ehow its met profit or loss from the petroleum
-ations under this Agreement for such year.

ARTICLE XJX
RECORDS, REPORTS.AND INSPECTION

Operator shall prepare and, at all times while this
entent is in foree, maintain accurate and current records
¥ operations in the Arex hereunder. The Operator shall
ish the Government or its representative, in conformity

applicable regulutions or as the Government or its
c.s_i:ntntive' may resyonably require, information and data

criing 3ts operations mnder this Asreement
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(b)

lee Operator shall save and keep for a reasonable period

LiTeE ume 2 representative portion of each sample of cores and

T cutungs taken from drilling wells, to be disposed of or

{c)

{d)

forwarded o the Government or its represenative in the

manner directed by the Government, -All samples acquired
by the 0perai:or for its own purposes shall be considered
available for inspection at.any reasopable time by the
Government or its representative, Any such samples which
the Operator has kept for a period of twelve (12) months
without receipt by the Operator of instructions to forward

them to the Government or its representative or elsewhere
may be disposed of by the Operator at its discretion.

In case of expurling any rock samples vuteide ARE. then
smﬁples equivalent in stze and quality shall, before such
exportation, be delivered to EGPC as representative of the
Government.

Orwmal of records can only be exported with the permission

- of EGPC; provided, however, that magnetic tapes and

any other data which must be processed or analyzed outside
the A.R.E. may be exported if a monitor or a comparable
record js maintained in the A.R.E. and provided that such

. exponts shall be repatriated 1o AR E. on the understanding.

(e}

that they belong to EGPC.

The Operator shall permit EGPC through Operator’s duly
authorized representative or employees and at EGPCs sole
cost, expense and risk, to have full and complete access to
the Area at all reasonable times with the right to observe the

operations being conducted and to inspect all assets, records

and data kept by the Operator. EGPC, in esercising its

r:t,hta under the preceding sentence of this pazagraph (e},

sha]] not interfere with the Operator’s operations. The
Operator shall provide EGPC with copies of any and all

datn (including, but not limited to, geological and geophysi.

c'tl reports, samples, logs and well surveys), information and

interpretation of such data and inforniation 'in the Operator’s

possession.  All sach data and information shall be strietly

confidential and shall not be divalged by EGPC except ta
al‘fﬂ:ated tompanies, or Ly the Govemment without the

mnsem. of TRANSWORLD while the Agreement remains

in focee. However, fur the purpases of obtaining new offers,

the Government may show any other p

with respect 1o the areas adj
of‘fer

arty cerlain data
acept to llic aren of such new
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: ARI‘ILLI:. piatii
! BILITY OF TRANSWORLD FOR DAMAGES
TS THIRD”PARTIES

4l cuurely am.! solel) be responsible in law
‘ HF:FI

parties for any damoge caused by its operations

aanify the Gow.rnment against all damages for

e held ]:'ﬂﬂc on account of any sueh operations.

a

ARTICILE XIv

ES OF GOVERNMENT REPRESENTATIVES

zed reprosentativesiof the Government shall have
Area covercd |byl_,l_ln=. Agreement and to the
tucted thereon. Sucl: representatives may examine
stems ans ncurds nf EGPC and TRANSWORLD
“asonable number of surveys, drawings and tests
: " enfor..mg tlns Agreement. They shall, for
i entitled to- maLe reasonable wuse of the
'_"\ astruments of ﬂm Operator on the condition
“ur nnp(‘d!ment toz;tlle operations hereunder shall
ot indirectly from, such use. The Government
1 -hall reiml‘mﬁsc Qperntor for any loss or damage
fuet result frorn any such use of said machinery
« Such xe proenta_mves shall be given reasonable
‘© agents .and cmplbw ees of the Operator so that
_-Iu.lmtn.s shall|tu&an-rcr or hinder the safety or
chey operations, lte Operator shall offer. such
Al facilities accorded to its own

privileges ;u@

Treifield and ml.lg“pmﬂde them, free of charge,
~uable office space and of adequately fumished
oy are i the f:ela for the purpose of facilitating
this Article, Anv and all information obtained
went or its rr:presentatwes hereunder shall he
I with respect to the Area and shall not be

Ye teru of this Agreement without the prior
u: EGPC and TRA.NSW’ORLD
s .

AR’I‘IC]'..L XV

EN'I' RIGHTS AND TRAINING OF ARAB
*UBLIC OF EGYP’I' PERSONNEL

sire of EGP\.. and TRANSWORLD that opera-
der he condlgcted in a businesslike and efficient

triate udmiuijslra't'_ive professional and technical
I employed by the Operator and the personnel
:onteactors for ‘the conduct of the operations
er, shall be:granted the special residence as
I for in paragraph “E” of Article 18 of Law
£ 1960, as now amended, and the work permit
13 as provided for in the Minigterial Order No.9
+ 1% nRow amcndc(l, without prejudice to the
laws “and mgulstmns relating to public pahcy
ic seeyrity. :
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-namber - thereof, to be used for opecrations

L@, A mmnnum of fifty (50%) percent of ‘the com'bmed

: aa]anes and wages of the expatriate administrative,
profess:onal and technical personnpel employed by the

Operator shall be paid in Egyptian Currency.

The Operator shall select its employees, and determine the
hereunder.

. TRANSYWORLD shall, after comsultation with the Govern
ment, prepare and carry oul specialized training programs

for all of its ARE. employees engaged in operations

“hereunder with respect to applicable aspeets of the petro-

)

)

leum industry. The Operator will undertake to replace
gradually its expatriate staff hy qualified nationals as they
are available.

ARTICLE XVI
LAWS AND REGULATIONS

The Operator shall be hound by the regulations issued for
the implementation of Law No0.66 of 1953, as amended by
Law No86 of 1956, including ‘the regulations for the safe
and efficient performance of operations carried out for the
execntion of this Agreement and for the conservation of
the petroleum . resources of the ARE. provided that no
regulation, modification or interpretation thereof, shall be
contrary to or inconsistent with the provisions of this
Agreement.

The rights and obligations of EGPC and TRANSWORLD
under and for the effective term of thiz Agreement shall

" be governed by and according to the provisions of this

- {e)

-\
/}

(]

{e)

)

Agreement and can only be altered or amended by the
mutual agreement of the said contracting parties.

The contractors and sulycontractors of the Opcratur shall
be subjeet to the provisions of this Agreement and t! hey shall
be bound by all regulations which are duly jssued hy the
Government from time to time,

ARTICLE XVII
RIGHT OF REQUISITION

In ea~e of nat:onal emergency due to war or imminent
expec!almn of war or internal causes, the Gove Nment may
requr-mm1 all or a part of the production from the Area
oblamed hereunder and require the Operator to increase
The
G:)Verl?mcnr may also requisition the oil field itsell and, if

necessary, related prozessing plunts and refineries, if any.

such pmductwn to the utmost possible maximum,

In all ncases, such requisition shall mot be effectesd except
after mwtmg EGPC and TRANSWORLD or their represent.
ative, by regmered letter, with acknowledgement of receipt,
1o cxpresu their views with respect to such requisition.
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1511 ion of pmd uction shall be ef: fccted by Ministerial
2 Any reqmthn of the oil field iteelf, or any related
- -1z plant or irefinery ¢hall be effected by a Presi-
h-crce duly untified to EGPC and TRANSWORLD,

event of :mé.\' requisition as provided above, the
sent shall i_;ldemnif_v in [ull EGPC and TRANS-
) for the period during which the requisition is
red, includi;ng (1) all damages which result from
-«quisition, (2) full payment each month for all
m exteacted by the Government less the royalty
* such oil and other obligations of TRANSWORLD
PC hercunder.

dtack iz not within the meaning of this sub-parag-

However, any damage resulting from

ARTICLE XVII
| ASSIGNMENT

¥GPC nor? TRANSWORLD may assign to a person,
cnrpomtim;x not part hexete, in whole or in part, any
-ights, pri\lrlileges, duties or obligations under this
ent wi:hou:t the written consent of the Government,
r, EGPC ojlr TRANSWORLD shall be free to assign
13, pri‘delﬁc duties and obligations under this

1t to an afle:ated company aud provided, further,

: assignee ﬂh.ﬂl be as qualified as the assignor with

Ll 11 tE‘(:.‘llnlf."lI and finoneial competence ard,
(4 assigmnénts to assignees wholly owned hy TRANS.

), the Government’s approval to the assignment shall
obtained:
|
!
vent that EGPC or TRANSWORLD wishes to assign,
¢ or in part, any of its rights, privileges, duties or
ons hereunder as aforesaid, the written consent
|
of the Government shall not be arbitrarily withheld.
ble consideration to be given to any request for

nsent, the! following conditions must bhe fulfilled :

i
obligations of the assignor * deriving from this Agree-

nt must have been duly fulfilled as of the date such
urst is mads. ;

proposed assignec ot assignees must produce
sonable evidence to the Government of its or their
ancial and technical competence, :
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The mstrnment of assignment must include provisions

covenants contained in this Agrcement and any modi-

fications or additions in writing that up to such time

may have been made. A draft of such instrement of
asesignment shall be submitted to the Government for
reviow and approval helore heing {ormally executed,

(¢) Every executed and delivered: iitrument  of assignent
assigning any of the rights, privileges, duties or obligations
.:.Ill_creundvr of EGPC or TRANSWORLD :hall he submitted
io the Government within thirty {30) duavs after the Govern-

ment approves the assignment, {or registration in its registers.

( ARTICLE XIX

\dﬂEACH OF AGREEMENT AND POWER TO CANCEL

fa) Thc Govermnemt shall have the right to cancel this Agrec.
ment by order or decree, with respeet to TRANSWORLD,
in the following instances :

L If i l\nomn"l} has submitted any fals: statements to

the Government whicl were a materinl conrideration !

for the exceution of this Agreemeut..

Il it as<igns any intcrest hereunder eontrary tu the
provisions of Article XVIII hereof.

3. Ir it i adjndicated Lankrupe by & court of competont
juncchcllon

4. 1 docs 1ot comply with any final deecision reached
us the result of court prncowl ngs conrducted under

. '&ruc]r:. XX1,

5.0 1F It'n tentionally extracts any mineral othier than

‘potmleum not authorized by this Agreement or with-

. out the authority of the Government except such extrac- ]

. tionsias may be unavoidable 5 the result of operatics
(mtducted hereunder in accordance with accepted pet-

= w]eum industry practice and which shall be notified |

‘0 ﬂte Cowrumcnt or its representative as soon as pos-

1.1:;1-':T and

-

H ]t' commits any material broach of this Agrecment

or of the provisions of Law No. 66 of 1953, as amended
iy Law No. 86 of 1936, which do not expressly contra-
Jict with the provisions of this Agreement.  Sucly

can-
ce]l:mon shall 1ake place withaut prejudice to any
Ifrhts which ‘may have accrued to the Government

against TRANSWORLD in accordance with the provi-
uons of thxa,Azreement, and, in the event of such
ca.ucellutmn, TRANSWORLD shall have the right to
remove from the Aren all jis personal prapeny,

) statmg preclsely that the asvignee is bound by all

LL#.; *ﬁforK)T 1:.J_,l.Jl 4.&4_,,5 .J-U'I I._.-# -
;im‘ﬁi]la-\hJ:JJ\.‘,]I_:)r HﬂgarJLJ-LsaJ.Jl I

-u..<..,-.\ ,_,l Aiz g, ".Ai-.\'l ol .____;_} . ....;.a
. __“‘_} A.al.;l‘ J; a_}"l:il}h:h-" .L

\.E)LL*‘J'(,S?V"‘j)‘-.:U._J%)[".\klit.{r‘d}l::'}i"%‘u}jl:u;) (':_—'
DA I R ST INER A A IRCAVES U R R AT
LS00 pAZ ol o Y1 e s .\_..3[,",?

u‘jLZ” ‘_La:;..a_,‘:_;—‘ l:’.é\_,: é_;].-' oA Loy (1" )\)‘bbu dJL" Lg
. tr)!lf-‘-' J lL.ﬂ-L-d
z ( » ,__-.F— l.f-ﬂlu .:.)LH ) _—
s
Y aiakoy 23UNL )
1Y .

A3EN FRES :.'u,'; Jmae et ,__,,:'L.J.;.\LJK

-y

cA_n o AR li_.-:..a.. ‘A 5[ o .__.JJL., 13 ""'Y

. \ .
o_',,.‘:-z.,a'. Haa ) 33sy d-‘<:—- iy JL.J‘;- 4l )1:, Ls,:..}]

: <
. .
Qdrs iy — sy :-Jr S e .._..a-_,z:..-n'l L)l

XJIJ‘I '\"_?'

n . .«\I- 'L‘ »‘ .....I L!-i--'- 'll **)(‘4"1 )l&p—l uﬁ . L

P-,,‘ \U_’T‘id ‘:‘li aa\.’L dJ )3-‘ [t i--”ﬁ JT.._..-...(: sl! 'Ijli — '1 .

-

A o 0L Jadl ey i e 3 0L G 5 AL\;:_-"
{-K;-Té Aol a2 .aJL.,. ,(,.\ g.k.a (; ‘L‘ﬂa"‘ a.,,_,.,':
y P YY ouﬁi l.ln..\....-_, ulﬂa\ﬂa-\.ﬁ_:_ -
crmsh et o ST SR KL
< ;1,.!}'. Ve e 3 alk e 4:914?'_‘;_'} e.u,_,

L
- o

.‘6
L.\_}<’ L!)-L“"".II-

3_\)‘ _}n {l{:—

i,

FRIPY I

- ‘ ‘e
" Az
[

-t 1
L

nmj

-
W




VAVE G (et AN (o) B 53 R o

f thc Govemmem deems that a cause {other than a foree

. '-;,.nmjeure csmse referred 1o in Aricle XX hereof) exists to

".:emml this aAﬂreement the Government shall give TRANS.

WORLD ninety (90] days written notice to remedy aud
remove such cause, but, if for any reason such service is
Official Joomal of the
Gavemmen'l: of such notice shall*be considered as validly
served upon TRANSWORLD. X, at the enid of saif ninety

(90) duvs notice period such camse has not heen remedied

Jmpossi'ble, publication in the

and remo"’etrll, this Agreement may be cancelled forthwith
by order or!decree as aforesaid, provided, however, that if
ueh eanse, ér the failure 1o xemedy or remove such couse,
‘esults from';auy act or emission of one party, caucellation
f this Agreement shall be effective only as against that
_.rty and not as against the other party hereto.

RANSWORLD shall be allowed to remove their belonyg-
i 1gs from the Area of any lease cancelled hereunder after

~tiing all elaims due to the Government.

ARTICLE XX

| FORCE MAJEURE

e pon-performance or delay in performance by EGPC
o TRANSWORLD or either of them of any obligation
ader this Agreement shall be excused if and to the extent
wat euch  mon-performance or delay is caused by foree
ajeure- The period of any such non-performance or delay,

.ser with such period as may he necessary for the res.
;\__,Jn of an} damage done during such delay, shall be
ded 12 the ume given in this Agreemnt for the perfor.
nee of such nhhgatmn and for the performance of any
ization (Ie_pendem: thereon and to the termy of this Ageew

ut, but only ‘with respect to the block or Dblocks affected.

Iree B‘Iajeurr:z__", within the meaning of this Article XX,
'f be any order, rt\gnlmiuﬁ or direction of the Govern-
it of the Arvabk Republic of Egypt (or the United States
imerica Government with respect to TRANSWORLD)
ther promulgated in the form of 2 law or otherwise,
ny act of God, insurrection, riot, war, strike and other
ur d::sturbanr:em fires, floods or any other cause beyond
control of EGPC and TRANSWORLD or either of

1, whether sjm:flar to the cause hereinabove specified
ot. ' . '
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(c) Wn.hout prcjud.lce to tlle above nn..l except as may be

: otherw:se ‘provided for, herem, the Government shall incur
no responsﬂnlny whatsoever tu EGPC and TRANSWORLD,
or either of them, for any damages, restrictions or loss
arising inr comequence of such cause of fores ma jeure, except

a force majeure caused by the order, regulation or direction
of the Government of the Arab Republic of Egypt.

&

ARTICLE XXI

DISPUTES AND ARBITRATION

" {a) Any dispute arising between the Government and the par-
. - 0 p (-] p

iles with respect to the interpretation, application or execu-
tion of this Agreement, shall be referred to the appropriate
AR.E. Courts’ jurisdiction.

Auy | dispute arising between TRANSWORLD and EGPC
<hall! be referred to arbitration. The arbitration shall be

(b}

initia:lte:d by either party giving notice to the other party
1hat !it elects to refer the dizpute to arbitration and that

© pueh !pany (hereinafter referred to as the First Party) las
appointed an arbitrator who shall be identified in said
noiice. The other party (hercinafter referred to as the
Second Party), within fifteen days, shall notify the First
Partyl, in writing, identifying the arbitrator that it has
select!ed If the Second Party does nmot appoint its arbitra-
tor a.s aforesaid, the First Party shall have the right to
) appl\»l to the Court of Arbitration of the International
.. Chamber of Commeree to afipoint a second arbitrator. The
two arbitrators shall, within thirty (30) days; select a third
arbit%ator, failing'which the third arbirator shall be appoin-
7 ted by the Coart of Arbitration of the International Charber
of Commerce at the request of either party. The third axbi-
trator must be 2 citizen of a country other thau the AR.E.

" or the U.5A. and a country which has diplomatic relations
with both the ARE. and the US.A. and shall have no
economic interest in the oil business nor the signatories
shall etsablish the arbitration

procedure. The decision of the arbitrators may be given
by a majority and shall be final. Arbitration hall be held

in § Ici;ck]_:olm, Sweden. )

heretc. The arbitrators
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ARTICLE XXII

. STATUS OF PARTIES

the rights, ul;uties, obligationg and liahilities In respect
£ EGPC and, TRANSWORLD lercunder shall be several
nd not joim![or collective, it heing the express purpose
ud ‘utention of the said parties tl;qt their ownexship of
te Je-pectwc| percemtage interests under this Agreenent
all he as tf-mnb. in common ang that this Agreement shall
st be cmlstmf;fl as comstitnting an association corporation,

ining partnership or any other kind of parrrership.

TANSWORLD ~liall he: subject to the laws of the US.A,
Px"'\rl'mg its legnl status or creation, organizatiom, charter
v?t("B}'-law‘s, shareholding, management and owsnership, and
s principal office s establivhed at New Oileans, State of
A. TRANSWORLYYs shares of capital wlhich

¢ entirely held aliroad shall not be negoiiable in the

wisiana, U.S

RE. and shall not be offered for public subseription,
RANSWORLIY shall L
Law Wb,

exempted {eom the applicotion
26. of 1954, as amended, -

ARTICLE XXTIX

AL CONTRACTORS AND LOCALLY MANUFACTURED
MATERIAL

Iperator and 15 contracters shall :

St
Give priority to loenl coutructors as long as their prices
andl p-‘:rfo:.;-nmnce are comparable swith intcrnmational
prices and 'performance. The Operator shall, however,
subject toi_thc preceding sentence, be exempled from

the pruvisiéms of Decren No. 1203 of 196!, as amnended.

" Gite prefetence to locally mannfactured materials,

equipment, machinecy osmd econsumables,

However,
sgelr material may be impeorted for operations conducted
herennder, if the price' of the locally marnufacturcd
material at Operator’s stores is more than ten percent

{1095} higher than the price of the imported material
at Oparator's stores.
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ARTICLE XXIV (505 Ts a5 )

|
. . ARABIC TEXT AUD THE ORIGINAL Jotily ol e
The -\1';1]:i+: version of this Agreement shall, belore the I
Courts of the A.ILE., he referred to in eonstruing or interpreting
this Agret‘mcn;f ;5 provided, however, that in any arhitration
purstant To Allétic]c XXTI between, EGPC and TRANSWORLD
Irereto, the English verston shall also be nscd to eonstrue or inter.

pret'the Agremront.

ARTICLE XXV (s a5 2tk 5ol M)

APPROVAL BY THE A.R.E. GOVERNMENT AWl e ) ae LR el

f/"-{ll‘his Agrl:.t:;mcnt shall not be Linding upon any of the parties L 3 (-&l'l it .a}'l i b .
Weroto nnless iand until 2 Jaw authorizing the Minister of _ . T SR
Yetrolenm :1ij Mineral Wealth to sign said Agreement and | % $336%, ! E'\'-JL.! i S d,ll“'-{_?_)'
dving Articles ITE, X, XX XVI, X¥IT, XXII and XXIT of this 1:;5,-\_'1 oka y :; L Al 5 J
\greement full force and clfcer of Law notwithstanding any i

ountecvailing governmental enactment, 1= issued and published

u the Official Journal of the ARE. U'.,‘<" C’:f‘:‘: sh e -"E";';‘I A il L.K]
(27¢
ARTICLE, XXVI - PRI PR N
ASSIGNING BY EGFC : Aol A

YEGPC, in its capacily as holder of the concession, assigus
it it= rights and chligations under this Apivement ta the Generan! |
Yeurmt Company in the A.RFE.
& | :
¥ WITNESS WHEREOF, this Agrcement has been duly

tmed by the respective partics hercto as of the date first
creinahove zet out.

EGYPTIAN GENERAL PETROLEUM

CORPORATION
By 1o
TRANSWORLD PETROLETAM
CORPORATION b
By @

FOR TIIE GOVERNMENT OF THE ARE. YU RO NV WY s
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DESCRIPTION OF THE TERRITORY

EGPC - - TRANSWORLD

Winex YBT i '1 nap on the seale 1 @ 100,000 including

reitery coversd and affected by this Agrerment and des.

Voo follay = 1

4
.,

Thi- avea s ounded rom the west by the :hore line,

wecdivates of Corters shown o Asnex “R” are ae )
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1777/} EGPC- RANSWORLD RAS SHUKEIR AREA

-
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" ANNEX “B" FOR
PETROLEUM AGREEMENT

eETWEEN
THE A.R.E. GOVERNMENT
&
E.GP.C.

&
TRANSW Ol

AREA = 100 SQ KMS. APPROX.
WFFSHORE GULF CF SUEZ
SCc:l(.- = ] H 700,000
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ACCOUNTING PROCEDURE

ARTICLE T

. fubjeer 1o the provisions of thg Agrecment, TRANS-

iLD. as Operator, shall alone hear and pay the following

ane expenses, aid be entiticd 1o apply them against its

o 2

Tuos el surfoce righis

Ty otax amdSor direet cost altrinatable o ke aegulsition,

/ol surface rights aequired and gnaintained i foree for
N
f ITI[l.["-\'.

,abnur
g

Slaries ol Wil ol all Cperator’> emplinees engaged i |
h Lrined B

Uoe various aethvilics in the tersitory, including salaries and

Cges of employees who o are temporarily assigned to and

aploved i aueh wetivities,

Operadog's vo=t of Dolidas, vacation. sichuess di=abilily
i AE

aefths, biving wad honsing allowanees, travel tne. hane
T .
& e and other ccustomary  allowanees applicuble to the
R :
salaries anil wages chargeably utder sub-paragraph 2 ()
of this Arlichs

shall be 239% of the amount of salaries and waees chatg-
tnl o

eable under subparagrophe 2 (@) of this Anicle for

v

TRANSWORLY) expatriate cwplovees, and on an “as

for ARE. employees.

amd when paid basis”

tost of expenditures or coatetbulions made pursuant 1o

doesament, imposed by LR governmental authority whicle
are applieable to Operator’s labour cost of salaries and
Wages as provided nider subeparagraph 2 {a) and 2 ()

Tm

sl this Article,

Cuosts under this sub-paragrapie 2 (I}

/\
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3. Employees Benefits
_‘,M_,

Operator’s cost af established plans  for employees group

chase, thrilt and otlier benefits of a like nature, cost: under ;/.’_( );_,..':-'] A8 3 _-,..) EUA

this paragraph 3 shall be 12% of the amount of sulavies amud
. By
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wages chargeable under sub-paragraph 2 (a) of this Article for ‘b\);b.)'l".‘i s dA e ( 1 —v )&-JJ—'[ .-._..u..| w3 € J_Fd,f?,

TRANSWORLD expatriate cmployees, aud on an “as and when

paid has;is" for ARE. employecs.

4. Purchase

(«) Material, equipment and supplies purchazed shall he at
price paid by the Operator after dedviction of all diseounts

actually received.

(b) Material, equipment amd supplies may Le furnished frim
Operator’s stocks outside the ARF. under the fuollowing
conditiong :
1. New Items (Condition A7)

Shall be priced at cost, provided that the cost of items
supplied is no higher than international priees for items of
similar quality sapplicd on similar terms prevailing at the
time ruch items were supplicd.

2. Used Ttems (Condition "B

Tiens which are in sound and serviceable condition and

arn saitable for rense without reconditioning, shall he clus-
ged us Condition “B™ amd priced at 506 ol price of new one,
The same hase will be followed with jtems which alter reeendi-
tinning outside AR, shall Le further serviceable foe origital

function as good seeond hand items (Condition “B™.

07

Etemas which are scrviceshle for original function but sub-

3. Used Trems (Condition

stantially  not suitable for recondilionine shall be clagsed as

Pk B

Condition *C™ anid priced at 56007 of prive ol new one.

b Other Used Trems

Itrms which caunot he cased as Condition 037 or O
Tanks.
shall

of knoeked-down new

shall be priced a1 o v alupe commuensurate with theie use.
building« and other equipment involving crection costs
be elarged at applicalle [rerceniage

price.
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sportation of employees. equipanent, materials and sup-
eesary Top the vonduct of the aetivities.  Lmployees tras.
i el Aall include teavel expenses lor thein and their
tor anied froan theic paint of origin at the 1ime of employ-
the timg of separation and {or vacatjons, and travelling
for cmployees aud their famifies meurvend as a result

seonsi v 0o one Tocatioe to aaother.

spart tion eosis {or employees and theic families [rom

way other Ianeh of TRANSWORLD shall be charged
ther - ranchn
ries

cot-ult .

(”‘* vl past T

L

contract ~erviees and utilities procared

+ Operato-= ownol movable assers =hall be charged ac-
it Lo snbeparageaph Gy 2 ol Article VT ol the Agree-

Lilewanary services perlformsed by (he Gpegator sueh
= WM Lae i,

e plavhaeck amd dnterpretation of seisrao-

macnietic lapes mil auy other analyses and tests per

aal lan e laboratories and effice: of Operatur. sfell
avgedh at O rates. prnided hat sueh eharges shadi ant
[l cnrrenthy presailing if perfermed by third [rarty

o lahiratoenes,

csts toied oo

=oaroes s ecessiry o rl‘]||;lCL' ur r"l:uir d:llllii:_ﬁ'.':‘

ineurred Lo Tivel Tood. sterm, thelt, aceident er ALy
L cotilrollable by Opernaor thesugh the exereise
fo” anaed due diligenee. Operator shall Curish EGPC
ice of thoages and losses inewrred as soon as pract-

worport of the same has heen received by Operator,

Iy e red oluommy

tool any pablie lwbility, property damage and other
wmitiat Jrailities of the Operator to employees and foc
<vay e required by othe Lows, rales and regulatioas

The

Dali eredin aeaiust operating cost ax the caze mav

vernmeit or as the purlics may  agree wpon.

aticn develapment ) e procecds of any aueh jn.

eliing collered by ite If no lnsurance is earried, all
v~ ineurred and paid by the Operator in settlemant

1 el lo:ser. claims, duniagess judgenzent and any other
neluding legal services.
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9, District and Camp expanses
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¢ amp overhead and facilitics such as district warehouses, water Y J.u.ii dakeia S e c_,.)l:f..(“} 5...}.1 Akl ol
W I)LLJ ul‘tul ‘_J\M_,l' - EJ ,..2.:} \5_’.}:2."} - K,.:g 6. .Ll‘
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sys ems, road systems, expenses of employees working in districts
an¢ emnps, excluding salarics and wages which are clargeable

aci ording to paragraph 2 of this Article; and all other general
di- riet expenses.

.. . - - N1 - . . fo-
10 Adnrinisirative Querhead aud General Expense s wl Dl .--:‘.-Li} Lidl g J'!;‘;i ,_;l.!};.a,kl_..\.

. - . . w1 § ' ' Wl FE T L ,
{a) Cost of stafling and maintaining Operators head olfice in Coidanlb € : gt LS Y _h}«.' FPRw e ‘__....."é\:ll(G

the A.RL. and/or other offices established in the A.R.E. i J-]f}_’i ;__,5";. '-l-\-} 4,).333 s i _j,"._ (& e

. . . 5 “ s Ted | - - 2
other than field offices which shall be eharged as provided : J**‘I‘J e S ”H..\cL ! . JERE g
- . L H oy e
in paragraph 9 above and excepting salaries and wages of | . "o« . ]_“‘]" C
. . . ;k.J,‘.-nh k] 4...\:- ) 4. } 5 ..’.‘.‘\‘.-J A ")J \_l 2,2 \,lﬂ o “al
emplovees which shall be cliarged as provided in parageaph 15, b —_ ToiTME
. . =T i Y LYY Lf- _.: js . ~b .
2 of this Article. (T) Sl s S 257l et
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SEA] sas > e
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Se.-(h) perator’s administrative overhead abroad applicable to the il Ly =L Sl Sl A gu 5t 331 -...a-!_s 5 [(
i [, - . i e %,
AR.E. o eration shall be charged eacli month at the rate of h N - BT
“ c RSN =i 1"_,-;'“ ME b 5 £ x \du!u.'t;.n.'lu
four (497) percent of the total explorarion expenditure of it e s ' e - )
’ '-\-m-.T i MLL 1 \:.-’E 'l AL e = J L
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<uch month, such rate shall be applied only during exple- ~
ratinn pcriod. . i ---"~= I ‘9 e-L-l -\--' .:—k-"! n Taa) _Ssl'l
ii. Any expenditures, other than those which are covered Qi.L..‘;! ol :-} ul bl b ir"-.;'.” Ll 5,.'.? vy ;_ST _t
and dealt with by the {oregeing provisions of this Article incurred 2] . S
- . . \M.‘ 5-|! y . Ay —- 1 . s : 1
by he Operator or for the neeessary amd proper operations in = O P& ) R BT PICIES AN JR
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ARTICLE TI { )
BOOKS AND ACCOUNTS Souindiy Taad
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- L In mh.lnwn o the necessary subraccounts, the QOperator Las M S\.p),'zi L.....Ll o ALY Sl (_:lﬂ. i
i hall etablish the following main accounts : f T -
s Al L )
A. Explornton  expenditure control account. e | sl _;.:55/ st
B. Development  and praduction expenditure  couteal N .
a¢ count. _ - C-‘_"“‘ ;'ll,‘ Al RS (S .,T,Jl..:—(-
C. Od ex expenditure coutrol aceount, TS NG L 1 WP B

B Expenditure recovery contrnl account Tiud = s

; ¥ eomt : G P ST Y A IO LR N
20 dxp dture conteol accounts shall De used to record all iodl) 3,21 TU{L}"""“;[ R ;_;;f_, 1l adnc ;'(-_
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anount: of expenditures to be recovered as provided in Article - ‘dy
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' *ty to anothe.r, ad;ust:p_cnt ‘'shall bé made through
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In case of sclllng warehouse stocL items, the compu
e:-cpend tture control nccaunt sha]] be crechited mth thc
‘salc viue.

Opcmor sI.aIl k{cp its bOOI\S in AR.E. in United

es of America Dollars. Ail US. dollar expenditures
procee Is shall be recorded in the same amount. | All
pti:n prunds, or any other currency, costs and procccds
I Le trunslated to U.S. dollars at the official rate of
ha.ngc ¢ eclared by’ thc Ccntra.l Bank of Egypt at tpe
day of thc month m whxc_h such costs or procecds are

i;;1}*:':?.::11'([ sha.ll bc kcpt of the c:\change ratcs uscd n

cously, ‘it shall be aliocated o aach oné accordmg to
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