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AMENDMENT
TO
PETROLEUM AGREEMENT
BETWEEN

GOVERNMENT OF THE ARAB
REPUBLIC OF LEGYPT

AND

ECYPIIAN GLNERAL PETROLEUM
CORPORATION
AND
THE TRANSWORLD EGYPT COMPANILS

This AMENDNMENT made and entered into on this day

1978, to the Petroleum Agreement (herein re-
cred to as the “Original Agreement”} authorized by Law
3 65 of 1973 and cFcctive August 28, 1973, by and be-

een the GOVERNMENT OF THE ARAB REPUBLIG |

F EGYPT (herein e erred to as “GOVERNMENT"},
JYPTIAN GENERAL PETROLEUM CORPORA-
[ON, a legal entity created by Law No. 167 of 1958, as
nended, (herein referved to as "EGPC”), and TRANS-
ORLD PETROLEUM CORPORATION, a corpora-
»n organized and exisiing under the laws of the State of
elaware, U.5.A., {herein referred to as “TRANSWO-
(D PETROLEUM?"), as amended by an Amendment
crein referred w as the “First Amendment”), the Onginal
sreement as amended by the First Amendment  being
crein referred to as th: “Agreement”), authorized by Law
y 138 of 1974 and etfective December 18, 1974 by and
tween the GOVERNMENT, EGPC General Petroclum
ympany, a Company affiliated to EGPC {herein referred

Cas TOGPCYT. as assignee of EGPG and TRANS- |

ORLD PETROLEUM by virtue of which Finst Amend-
-nt TRANWORLD PETROLEUM assigned 1ts nter-
s in the Agreement to TRANSWORLD EGYPT P%-_‘,'}j-
OLEUM CORPOIATION - (herem referved  to as
"RANSWORLD EGYPT”), ST. JOE PETROLEUM
SYPT CORPORATION  (heremn referred to as. ST
JE), CANDEL Ol.. (LGYPT) INC. {hercn referrid

as "CANDEL™) CITY PETROLEUM EGYPT
IMPANY (hercin roferred to as “CITY"), all corpora-
ns and organized anc existing under the laws of the State
Delaware, U.S.A., and TRANSWORLD EGPC, ST.
)E, CANDEL AND CITY (hereinand in the Agreemcent

ferred to as the “TIRANSWORLD EGYPT COMPA.- ,

{ES™), became parti:s o the Agrecment.

| WITNESSETH
WHEREAS, the parties hercto wish 1o modify and
1end the Agreement to enable the CONTRACTOR

equately to explore and develop the Avea (such term,
‘¢ other capitalized rerms are used herein as defind 10

¢ Agreement) :
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WHERES, pursuant o Article 15 of Law No. 20 of | jayy 4o v, 5. -l . .
g : LY e 1o ol 8y Lib afl e, -
1376 which went into effect as of March 17, 1976, EGPC | _, . ., ;-'-.J‘uy AR ' .m;. R
o MV A by e Ul el TN

a; now constituted, has been subrogated 1o all the righrs oo )
and obligations ¢f EGPC as it formerly existed, and has | S=' g4 1 Sl 2, i LU gt Lelsss, L
been substituted ‘or the said former EGPC in all agree- | @ 431 Jaws il 3, SAUV AL 01 WS S5 0 40 406 i

ments and contra:ts concluded by the latier; and WHEK- S LI U I U | R | R T s
EAS, EGPC as now constituted has thercby replaced the | oo
former EGPC as PARTY to the Concession Agreement ;

and
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WHERLS, in {ccordance with Article XV (b} of the
Agreement, said Agreement may be altered or amended
by the mutual agreement of contracting parties and the

parties desire 10 make this Amendment for the reasons

hercinabove stated, . NOW THEREFORE, the parties he-
reto agree that the Agreement shall be and 15 hereby amen-

ded to the extend hereinafter set forth.
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1. AMENDMENT OF ARTICLE 1.

].1. Article 1 (@) of the Agreement is hereby amended to
rcad as follows :
“Exploration” shall include but not be limited to such
geological, geophysical, acrial and other surveys ‘;md
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 ¢f petroleum discoverics and other f‘f{la t=
ed holes and vrells, and the purchase or acquistoon,
transport and storage such supplics,, matcrials a.ud
equipment therefore and/or any other work or acu-

vities necessarv therefore or ancillary thereto. The
verb “Explore’” means the act of conducting explora-

- ton

1.2, Article 1 (b) of the Agreement is hereby amended W § yath L 15 Eomy Jha 5L e (0 ) ) SN Y 2 |
read as follows 1 — R

dot¥ly Slleall oz o i ¥ S0, Jenti 0 donct s

“Development’ shall include, but not e Hmited to,
s Ao eda J ;Jﬁ_}ll;

all the operations and activities under this Agreement
with respect to :

(i) The drilling, plugging, deepening, completing
and equiping of development wells, and

(1) design, engineering, COnstruction, umtall;:itmn
© servicing and maintenance of cquipment, incs,
systems, facifiues, plants arfdi rl:luu:d ﬂp{:rau{fns,
producing and operating SHI(IIWEHS , taking, sav-
ing,, treating. handling, storing, {laring trans-
delivering petroleum repressuring

porting an.d . cum | urin|
recycling and other scoondary recovery projects,

and
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(iii) Local lri;rEportation, storage ;:md any other w?r-k
" or activities necessary Of ancillary to the activi-
ties specified i (1) and (i1).
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1.3, Article 1 {c) of thz Apreement is hereby amnended to
read as follows ; —-

- (.mnmercml Well” means the first well on any geo-
logical feature wlach, after testing for a mutually
agreed upon pericd of not more than thirty (30) con-
secutive days, in accordance with sound and accepted
nternational industry production practices, and veri-
fied by EGPC, is [ound to be capable of producing at
an  average rate  of not less than dwee thousand

(3,000) barrels of Crude Oil per day {(BOPD)., The
date of discovery of a “Commercial Well™” is the date
on which such wull is completed and tested accord-
me to the above,

L4, Arucle 1 {h) of the Agreemient is hereby am(,ndt.d to
read as follows :

“Commercial Dismvtry” means one producing Crude
Oil reservoir or : group of such producing reservolrs
which CONTRACTOR determines after appraisal,
15 worthy of being developped commercially, taking
imto consideration the recoverable reserves, produc-
tion, pipeline and terminal facilities required, estima-
ted Crude Oil prices and all other relevant 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 determunation, shall
be given not later than the completion testing and
evaluation of th: second exploration 2ppraisal well,

or twelve {12) months following the date of discovery |
The

of any Commer:tal Well whichever 1s carlier.
date of Commercial Discovery shall be the date CON-
TRACTOR gives notice of same to EGPC. If no
Commercial Discovery 1s established within seven (/]
years from the Lffective Date of the Original Agree-
ment the whole arca shall be surrendered to  the
Government.

1.5, Artcle | (n) of the Agreement is hereby amonded to
read as follows | —

“OPERATOR”, “CONTRACTOR” and "TRANS
WORLD"” mean am! mclude the TRANSWORLD
EGYPT COMPANIES and each of them and therr
respective successors and assigns in accordance with
Article XVIIL of the Original
Section 7 of the First Amendinent.

From and after the date of Commerectal Discovery -

(1) the word ‘TRANSWORLD"” in Articles X (a),
X (b), XI "a} and X1V shall mean FRAN!:-.W(J
RLD and OSOCO.

the word  “OPERATOR” in Article V (£}, 1X (a),
IX (b), IX (), X1 (a) and XV1I {2} shall meen
OSOCO,

(b)
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(c) the word "OPERATOR?” in Articles VI (b), X1I {<),

i

XV (b) XVI (a), >VI {c} and XXI1I {a)(1} shall mean ]

TRANSWORLD and OSOCO.
(d) the word "OPERATOR” in Articles V1 {a), X1V,

XV (a) (1), XV (a) (2), XX1II (a) Ffirst l.i;ue: and
XXIT {a) {2) shall mean TRANSWORLD or

OS0CO0.

& (e) the word "OPERATOR™ in  Artic'e Xi1 (a)
and XTI (b) shall mean TRANSWORED and/or
050CO.

2, Amendment of Articie {I]

2.1, Artide IIT(b) of the Agrecment is hereby amended
to read as follows —

An initial explo-ation perixl of four (4) years shall

start from the Effective Date of the Original Agree- | , . ERAVEN | O SN I | NN R AN AN

MCTit.

TRANSWORL) shall have the right and option to
extend the exploration period for up to a maximum
of three (3) adcitional years by the drilling of addi-
tional Wells, |

TRANSWORLD may cxercise its option 10 extend
the exploration period for an initial additional one
vear pariod {F rst Extension Perod™) by commenc

" ing drilling opcrations on an exploration well ("First
additional Well”) on or before August 27, 1977, and
in such évent shall expend during such First Fxtens-
ioh Period a mnimum of ULS. § 4,000,000

In the event the: First Additional Wel! is a Commercial
Well then within ninety (90} days after testing and
evaluation the-cof has been completed, TRANS-
WORLD shall commence drilling opcrations on an
exploratrary appraisal well ("Sccond  Additional

Well).

In the event tie First Additional Well 1s not a Com-
mercial Well, TRANSWORLD may at its option drill
another exploratory well (“Second Additional Well”.,
provided drilling operations therefore as cothurmericed’
onn or before nwugust 27, 1978, The commencement
of drilling operations of the Second Additionatl well
shall be deemed to be the cxercise by TRANS.
WORLD of its option to extend  the exploration
period by a scomd  additional one (1) year period
("Second Ex-ension Period”), and i1 such event
TRANSWORLD shall expend  during such Second
Fxtension peiod a  minimum of  U.S. § 4.000.000
TRANSWOFR LD may further dlect to extend the
Exploration I'eriod for a third addivonal pertod
“Third Extersion Peried”) by commencng anothe~
well (“Third Addivional Well™) on or belore August

]
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27, 1979, The Thind Extension Period shall end
ninety (90) days after completion of testing and avalua-
tton operations on the Third Additional Well unless
on or before such date TRANSWORLD shall comm-
ence dritling operations on another well {(“Fourth Ad-
diticnal Well’), in which case the Third Extension Per-.
tod shall be for a full one year and TRANSWORLD
shall expend during the Third  Extension Period a
mimumum of U.5. 3 4,000,000

If TRANSWORLD should spend more than the
muumum amownt required to be expended during
any Extension Feriod, the cxcess may be subtracted
from the miniminm amount of money required to be
expended by TRANSWORLD during any succ‘ﬂcd-k
mg Extension Period or Periods, as the case may be,
provided however, that this paragraph shall not re-‘

heve TRANSWORLD of any drilling ebligations.

3. AMENDMENT OF ARTICLE V

3.1. Article V (a) of the Agreement is herebv amended to
read as follows :-—

(a)
(1)

Cost Recove-y Crude Qil

CONTRAUTOR shall recover all costs and cx-
penses approved by EGPC as stipulated in para-
graphs () and {g) of Article IV above, as descr-
bed below in respect of all Explorauon, Develop-
ment and related operations under this Agree-
ment by takiag forty (40) percent of all Crude
Qi produced and saved from the Area and not
used in Petrolrum operations and belore payment
of Governmerit royalty by EGPC. Such Crude
Oil is hereaftsr referred to as 'Cost Recovery
Crude Oil”.

Such costs and expenses shall be recovered
(rom Cost Recovery Crude Oil in the followmsg
manner

(i} Operating Expenses shajl be recoverable n
the Tax Year in which such costs and expen-
ses are incuwrredt and paid.

Exploration Expeaditures, including those
accumulated prior to the cormmencement
of initial commercial production shall be re-
coverable ut the rate of twenty (20) pereeut
‘per annum based on amortization at that
rate starting in the later of the Tax Year in

which ' such Expen

(i1)

ditures are incurred and
paid or the Tax Year in which initital com-
mercial production commences.
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(m) Development Expenditures, including thosc
ac:umulated prior to the commencement of
imtial commercial production, shall be re-
coverable at the rate of ten (10) percent per
annum based on amortization at that rate
stzrting in the later of the Tax Year in
which such expenditures are incurred and
paid or the Tax Year in which initial com-
murcial productionn commences.

To the extent that 1n a calendar quarter, costs, ¢x-
penses, or ex.penditures recoverable per paragraphs {1,
(it) and (iii) precceding exceed the value of all Cest
Recovery Crude Oil for such quarter, the value of the

Cost Recovery Crude Oil shall be allocated in accor-
dance with the following order of priority : |, ..

A} Operating Expenses, |

B) Carry-forwards, i any, as prm'attci:;in the period
from which such carryforward ATises,

C) Exploration Expenditures,

D) Development Expenditurcs,

and the excess shall be carried forward lor recovery
in the next succceding quarter or quarters untl fully
recovered but not after the termination of this Agree-

ment. |
For the purpose of determining the classitication

of all costs, expenses and cxpenditures for their re-
covery the following terms shall apply

{. “exploration Expenditures” shall mean all costs
and cxpenses {or exploration operations.

2. "Development Expenditures” shall mean all costs
and expenses for development operations with the
exception of “Operating Expenses™.

“Operat.ng Expenses” shall mean all costs, expen-

ses and expenditures made after initial commcrt:ml
production, which costs, expenses and cxpenditu-

res arc rot normally depreciable,

TRASWORLD shall take each quarter of a year,
a1l Cost Recovery Crude Qil produced, plus its shars
of the balance of Crude Oil produced as supulat_cd 1N
Paragraph () of this Articlc V and shall pay to EGPC
within sixty (60) days from the end of each quarter In
cash and in U.S. Dollars the differcnce between the
value of the Cost Recovery Crude O1l received anfd
the cost to be recovered for the quarter, pursuant to
the foregoing provisions. However, with respect m
cuch excess —ost Recovery Crade Oil, EGITC shall l):;_
~ntitled to elect each quarter, with'three {3)‘mﬂnths
" potice in advance, to take duhivery of a quantity up tc:
fifty (50) percent thercof in kind and thereby reduce
the . amaunt which TRANSWORLD shajl pay to
EGPC to the extent of the valuc of such cxcess Cost

Recovery Crude Oil so taken by EGPC,
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3.2.

4.

All Costs, ¢xpenses and expenditures shall only in.

clude expenditures incurred and paid in the execution |

of aperations and shall not include interest on invest-
ment.

Article V (b) of the Agreement is hereby amended to

read ar follows ; —

(b) Of the ramaining sixty (GO) percent of Crude Oil,
EGPC shall be entitled to take and receive eighty
and one | alf (80.5) percent and TRANSWORLD
shall be entitled to take and receive nineteen and
one half 1 19.5} percent.  TRANSWORLD shall
have the -ight to retam abroad all funds acquired
by it abroad including the proceeds from the sale
of Crude Qil exported by it in accordance with
Paragrapa {d) of this Article.

AMENDMENT OF ARTICLE XV

Article XV (a) (2) of the Agrecment is hercby amended
to read as {ollows : —

A minimum of thirty five (35%) percent of the com-
bined salanes and wages of the expatriates admini-
strative, profersional and technical personnel employ-

ed by Operator shall be paid in Egyptian currency:

Amendment oy Article XVIH

5:1: Article XVII {a) of the Agreement is hereby amend-

od t0 read as follows —

b

Ol A o el Sty Gl ally #@1 Js
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(a} Netther LGPFCG nor CONTRACTOR may assign
to a- person, finm or corporation hot a party
hareto, It whole or 1 part, any of its rights,
privileges, duties or obligations tnder this Agree
ment without the written consent of the GOV-
ERNMENT. Notwithstanding the other provis-
ions hereof either EGPC or  CONTRACTOR
(or anv of the Companies comprising CONTRA-
CTOR) shall have the right to assign its rights,
privileges, duties and  obligations under this
Agreement to an affiliated compuny provided
that in al’ cases the assignee shall be as qualifi-
ed 25 the assignor with respect to it techmeal
and finaicial competenoe. Any awignment
made puriuant to the provisions of this Article
shall be Iree of any transfer or related taxes,

charges or fees.

j

pladt o G e AT QLT 3 () cprend) 0 LD
iy ot daed (i Al o1 () Gedd) A et 2,
3 dacas o7 p I Uy i S G Ve )
Sl ¢ g L e A ML G o S
o paal Gl Lzholy Jdcall (il cu i s Uoeas Sl

| c Ll sda e (3)

Dove saldl baw

b A g G ABLUTY e (Y ) (1) Yo Ralld Juw

(Yo ) ey R oo Ji ¥ U pall dheally Uyt it
M e Gl Yl Aobiall dassdll yaae Yy Lo U1 e AL 3
a ':-".-—:-LUJL':I r.JlL;.” r‘.‘..lﬁ;___: Cx‘“i tr“-*.'”j '__'__-|“j_

YA BDLL w6

C I G ALY (1] 1A B Jawr b — g

sl e Y Jill LAl S AL e Y e Y ()
ch:r"-‘ WliVieds 3G boe Fed S a5 2
oV Wlannly ol WlLaal 51 G de e gl i )
Rilpdd g0 ¢ ASWY air Coye boLAl el
S o peadl e Bl Gady R el e 2L
o T oat ) Ul B Ll oG GB LIWBY eda G
oo JHI 3 GV Jalll L ggfa Lab ol el
m e Gl A Gl Gl G s
Jized G of bt WAt 3 I SLY
Al das e Jlea I G Jikall ol e all
2y o et Wy 6o JUW gly L RILL, W)
T R g SRR P R PRI 7L RS W F I |
et R Gl e



Y

AVA L o VY 3 M) o5 © ot s Y s ! q

6, ADDITION OF ARTICLE XXVII

The Agr{:mﬁcn'; IS hﬂrt:by amended (o add a new aru-
cle XXVI1I to read as (ollows : —

27.1

27.2

27.3

27.4

7 Amendment ol Accounbing Procedure-Annex "D of

7.1,

ARTICLLE XXVII
PRODUCTION BONUS

CONTRACTOR shall pay to0 EGPC the sum.of One
Million {1,000,000) US. Dollars as a Production
Bonus when 1otal average daily production reaches
for the first tme the rate of fifty thousand {50,000,
barrels per dzy for a period of sixty (60) consccutive

producing dass,

CONTRACTOR shall also pay to EGPG the sum
of two millior {2,000,000) U.S. Dollars asa Produc-
tion Bonus when total average daily production rea-
ches for the first time the rate of one hundred thous-
and (100,000) barrels per day for a period of sixty

(60) consecutive producing days.

CONTRACTOR shall also pay to EGPC the sum
of three million (3,000,000) U.S. Dollars as a Produc-

vion Bonus when total average daily production rea-
ches for the first time the rate of one hundred aud

fifty thousane (150,000) barrels per day for a period
of sixty (60) consecutive producing days-

The afaresaid Production Bonuses shall neither be
recavered nor amortized by CONTRACTOR

the Original dgreement

Paragraph 2 'b) of Article 1 of
Original Agrzement is hereby

~ follows —

Annex D7 of the
amended to read as

(b} Operator’s cost of holiday, vacauon,

sickness.

disability benefits, living and housing costs and
Jlowances, travel time, bonuscs and other custo-
mary allowances applicable to thc salaries gud
wages chargeable under subparagraph 2 (a) of
this Article, Costs under this sub-paragraph 2
(b} shall be 35% of the amount of salares amd
wages chargeable under subparagraph 2 (a) of

his Article for TRANSWORLD expatriate em)y-
similar to that prevailing

joyees, ard on a basis
the A.R.E. for na-

in oil companics Opcrating u
ional cmployees.
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. Paragraph 3 of Article 1 of Annex “D"” of the Original
Agreement 15 hereby amended to read as follows @ —-

Em ployees Benefits

Operator’s cost of established plans for employees:
group life insu-ance, hospitalizaton, pension, retire-
‘ment, stock purchase, thrift and other costs, allowan-
ces and benefit: of a like nature, costs under this para-
graph 3 shall bz 15% of the amount of salaries and
wages chargeable under sub-paragraph 2 {a) of ths
Article for TEANSWORLD expatriate employees,
and on a basts similar to that prevailing in otl com-
panies operatingz in the A.R.E- for national employees.
Amendment of First Amendment

The third, fourth, fifth and sixth paragraphsof Section |

7 of the First Amendment set out below are hercby
deleted.

Fach of the Transworld Egypt Companies hereby
irrevocably appoints St. Joe Petrolenum Egypt Corpora-
tion {hercia refecrred 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 interes: 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 witl| the Agreement; and each such Com-
pany hereby ratifies and confirm:s all that St. Joe may
do on its behaf as such agent and attormey-in-fact,
Each of the Transworld Egypt Companies agrees to
appoint the general manager and the deputy general
manager of St. Joe as its general manager and deputy
general manager, respectively, and agrees to maintain
an office in the A R.E. The Government and EGPC
shall be entitled to deal exclusively with St. Joe and
its general mariager and deputy general manager m
connection with all matters affecting the Transworld
Egypt Companics or any of them and each-of the
Transworld Egypt Companies shall be bound by all
that St- Joc or such general manager or deputy ge-
neral manager imay do on its behalf.  From and after
the effective date of this Amendment  the  terms
“Fransworld”, “Opcrator” and “Contractor” where
used in the Agreement, as amended hereby, shall he
deemed to include the Transworld Egypt Companics.

Amendment of Article 1V (e)
Article 1V (e} o, the Agreement is hereby amended to

read as follows : o

(e} (1) Operator shall be responsible lor the prepara-
tion and execution of the Work Program
which shall be implemented in a work-manlike
manner ;ind consistent with good o1l Industry
practices - -
TRANSWORLD shall entrust the manage-
ment of Operations in A R.E. to its technically
competeret general manager.
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Operations Aff:r Commercial Discovery

(2)

1AYA v Ll S R e LIS WU | - S| \
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Upon Commercial Discovery, EGPC and CON- j._j;,ﬁl'u, ot ey e Ll .L‘L: aeal e

TRACTOR shall form in the A.R.E. an operat.
ing conpany which shall be called OFFSHORE
SHUKHEIR OlL COMPANY, hcreinafter re-
[erred to as “OS0OCO” or as “Operating Com-
pany”. “O30CO” shall be a non profit Egyp. |
tian Corporation of the private sector and shall
be subject to the laws and regulations in force in
the A.RE. to the extent that such laws and re-
gulations are not inconsistent with the provisions
of this Agreement or.the Charter of “OSOCO”-
however, "OSOCO" shall, for the purposes of this
Agreenent, be exempted {rom the following laws
and regulations as now or hereafter amended ov

substituted

|

— Lawg No. 80 of 1947 on Exchange Control

and 1ts executive regulations, as amended;

— Law No. 26 of 1954 on Companivs as amen-

ded ;

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

Conypauies.

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

amernded ;

__ Law No. 61 of 1971 on the Staff Regulations
of Fublic Companies, as amended;

—_ Law No. 97 of 1976 organismg dealings m |
foreign currencies ; | o

. Presidential Decree No. 1868 of 1974 restrict-
ing some Contracts of Works of the Govern-
men: to Public Tnstitutions and Corporations

and Public Scctor tinits. |

The charter of “OSOCO” is hereto attached as
Anncx “E”. Within thirty (30} days after the
date of Commercial Discovery, the Charu:r_ shall
ake effect and "OSOCO” shall automatically
come o existence, without any further pro-

cedurcs required.
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()

(2)

{6)

i A —

Nincty (90) days alter the date "OSQCO" comes
mto existence in accordance with Paragraph (1)
above, it shall preparc a  Development  Work
Progranm and Budset for the remainder of the
year in which the Commercial Discovery i
made; and not later than the fifteenth (15th) of
October of said year (or such other date as may
be agreed upon) asd the fiftcenth (15th) of
October of cach  year therafter.  "OSQCO”
shall prepare an annual Production  Schedule,
Work Frogram and Budget for the Succeeding
ycar. “[he Production Schedule, Work Progriun
and Budget shall be submitted to the Board of
Directors for Approval. |

Not later than the twentieth (20) day of cach
month “OSOCO” shall furnish™® CONTRAC-
TOR a written estimate of its total cash requice-
tments tor expenditure for the first half and the
second hall of the succeeding month expressed in
U.S. Dollars, having regard to the approved
hudget. Such estimate shall take into conside-
ration any cash expected to be on hand at month’s
cncd.  Payment for the appropriate period of such
month shall be made to the correspondent baok

. designated in Paragraph (6) below on the first

(1st) day and fifteenth (15th) day respectively, or
the next following husiness day, if such day ix not
1 business day. |

"O80CQO is authorized to keep at its own dis-
posal abroad in an account opened with a
corresponident bank of thc National Bank of

Egypt, Cairo, the foreign funds adavanced by
CONTRACTOR.

i

Withdrawals from said agcount shall be used for
payment for goods and services acquired abroad
and for transferring to a local Egyptian Bank in
the A.R.J%. the required amounts to meet expen-
ditures, in Egyptian Pounds, for “OSOCO" in
cotinection with its activities under this Agree-
ment and the conversion shall be made at the
official rate of exchange.

Within thirty {30} days after  the end of cach
Financial Year, "OSOCQ"” shall submit to the
appropriate exchange control authoritics in the
A.R.E. a statcment, duly certiflicd by a recogniz-
ed firm of auditors, showing the fimds credited
to that account, the disbursements made out of

that account and the balance outstanding at the
end of the year.
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{7} The Charter of OFFSHORE SHUKHEIR OIL
COMPANY s hercby incorporated as Anncx
“E” to ihe Agreement and shall be considered
as having cqual force and eltect with the provis-
ions of the Agreement as ame nded hereby.

Lffective Dale of dmendmeni

This Amendment shall not e effective or bindinz

upat any of the parties hereto unless a law authoriz- |

ing the Mmis er of Induswry, Petroleam and Mining
to sign siad Amendment and giving of the Agreement,
as amended hereby, full force and cffect of law not-

“withstanding sny oountervailingg governmental enact-
‘ment, 15 1ssucd and published in the Official Journal

of the A R.E. Except to the extent amended herceby,
all of the terms and conditions of the Agrcement as
heretofore amended, shall remain in foce and effect
This Amendment to the Original Agreement, as
amended by the Fist Amendment, shall be in force
ancd cffect as ;1 continuation and extension thereol
from andd after August 27, 1977.
IN WITNESS WHEREQF, this Amendnwnt to the
Agreement has been duly signed by the respective
partics hereto as of the date Jirst hercinabove set out.
FOR THE GOVERNMENT OF THE AR E.
MINISTER OF INDUSTRY, PETROLEUM,
AND MINING
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BY : | -1
_EUYP’TIAN GENERAL PETROLEUM COR- §
PORATION

BY : - -

President
GENERAL PETROLEUM COMPANY
- BY :

—_—— -

TRANSWORLD ECYPT PETROLEUAM COR-
PORATION

BY : - ~— -
! Presigent
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ST, JOE PIETROLEUM EGYPT CORPORA-|

TION
BY

P rosident

CANDEL OIL (EGYPT) INC.
BY :

Attorney-in-fact

GITY PETROLEUM EGYFT COMPANY
BY : ~ .
Attomey-in-fact
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ANNEX L°

1

CHARTLR OF

OFFSHORE SHUKHEIR OIL COMPANY

ARUICLLE |

A joint stock company having the natonality of ihe
ARAB REPUBLIC OF EGYPT shall be formed with the

authonzation of the Government i accordance with the |

provisions of the Agcement referred to below and of this
Charter.

The Company shell be subject to alll laws and regula-
tions in foce in the A.R.E. to the extent that such laws and

regulations are not nconsistent with the provisions of this
‘}Chartcr and the Agreement referred to below,

ARTICLE L

(A) L;».U.\
el e
Al s a2
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The name of the Company is “OFFSHORE SHU- lazil gde ey € ool & ad s &2 w45 ! o

KHEIR OIL COMPANY” abbreviated as “OSOCO”.

ARTICLE 1l

The Head C}fficn: of OSOCO shall be in Cairo in the
A R.E.

ARTICLE 1V

The object of OSOCO is to act as the agency througn
vhich EGPC and CONTRACTOR carry out and con-
luct the Devclopment operations required in acoordance
vith: the provisions of the Agreement signed on the day
of , 19 by and between the ARAB REPUBLIC
JF EGYPT, THE ECYPTIAN GENERAI PETRO-
LJEUM CORPORATION and CONTRACTOR cover-
ng Petroleum operavions in the Area descrnbud therew,
ISOCO shall also be the agency to carry out and conduct
‘xploration operations after the date of Commiercial Dis-
overy pursuint to CONTRACTOR’s Work Program
nd Budget approved in accordance with the Agreement.

OSOCO shall keey account of all costs, expenses and ex-
«nditures for such operations under the terms of the
greement and Aimmex “D7 thereto.

OSOCO shall not engage in any business or undertake
ny activity beyond erformance of said operation unless
therwise agreed upcn by EGPC and CONTRACGTOR.
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ARTICLE V

The authorized capital of OSOCO is twenty thousand
Leyptian Pounds (L.E. 20,000} divided into four thousand
(4,000} shares of comimon stock with a valuc of five Egyp-

tian Pounds (L.E. 5) per share having equal voting rights,
fully paid up and non-assessable. EGPC and CONTRA-

CTOR shall each pay for, hold and own, throughut the
life of OSOCO referred te above, onc half (15) of the
capital stock of (OSOCO; provided that only in the event

that either party should transfer or assign a percentage oi
all of its rights, title or interest in the entirety of the Agree-

ment, may such transferring or assigning party transter or
assign any of the capital stock of OSOCQO and, n that

cvent, such trans erring or assigning Party (and its succes-
sors and assigns) must transfer and assign a stock interes!
in OSOCO equal to the transferred or assigned percentage
of ownership intcrest in the entirety of the Agreement.

ARTICLE VI

OSOCO shall not own any right, title, interest or
estate in or under the Agreement or in any Exploitation
Lease created thereunder or in any of the Petroleum pro-
duced from any Lxploitation Lease area thereunder or in
any of the assets, equipment or other property obtained or
used i connecticn therewith, and shall not be obligated
as a principal for the financing or performance of any of
the duties or oblizations of either EGPC or CONTRAC-
TOR under the Agrecment, OSOCO shall not make

any profit from any source whatsoever.

ARTICLE Vi

0SOCO shall be no more than an agent for EGPU and

CONTRACTOR. Whenever it is indicated herein that
0SOCO shall devide, take action or make a proposal and
the like, it is understood that such decision or judgement
'« the result of the decision or judgement of LGPC and

CONTRACTOR, as may he required by the Agreemei
ARTICLE V1

OSOCO shall have a board of  Directors consisting of
cight (8) menber, four of whom shall be designated by
EGPC froin among the General Petroleum Company por-
sonnel to be loaned for the purpose and the other lour (4)
by CONTRACTOR. The Chairnan shall be designa-
ted by EGPC and shall also be a Managing Director .
CONTRACTOR shall designate the General Manager |
who shall also be 2 Managing Director.
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ARTICLE X

Meetings of the Board of Directors shalt be valid of a
majority of the Directors are present and any dectsion
taken at such meetings must have the affirmative vote of
six (6) or more of the Directors ; provided, however, that
any Director may be rapresented and vote by proxy held by
another Director.: |

ARTICLE X

General meetings of the sharcholders shall be valid if «
majority of the capital stock of QOSOCQO 15 represented
thereat. Any decisions taken at such meetings must have
the affirmative vole of shareholders owing or representing
a majority of the capital stock.

ARTICLE X1

The Board of Directors shall approve the regulations
covering the terms and conditio.s of employment of the
personnel of OSCCO employed directly by OSOGQ,
and not assigned thereto Ly CONTRACTOR and EGFPC.

The Board shall, in due course, draw up By-Laws ol
OSOCO and such By-Laws shall be effective upon beiy

approved by a General Mecting of the Shareholders in-

accordance with the provisions of Article X hereot.

ARTICLE XII

OSOCQO shall ccme into existence within thirty (30) days
after the date of Commercial Discovery as provided for
n the Agreement.

The duration of OSOCO shall be for a period equal to
the duration of the said Agreement.

It shall be wound up and liquidated if the Agreement
referred to above it terminated for anv reason as porviderd

for therein.

ECPYTIAN GENERAL PETROLEUM
CORPORATION
By :

GENERAL PETROLEUNM COMPANY

BY : .
CONTRACTOR
By :
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