\YE T ALY W B ¢ \\ st A MU Za s

1AV ¢ U\i‘b Oyl

Sordl el % abl 23l e Ll G it 3,0 Jpi0) 50 i
S oly 30 halie 3 Blizdy Jaid o ool O 3yl it

(Wlyh ye o om )

-}
u*—lrub

Dol
: ili_rl-.oi -L;_’ { Aos d—?l L'J_’;Liﬂ *—_"‘:-ﬂLrl‘.'JJ;

o9 Jar el pald 3§ e el iy, S50 ) ety — y s
e Rl By 0y 3 1 1y 2 U M3

Ly ol o ¢ ya v Cypcovy gy oy i ¢y ol L';;.'a_,lﬂfg;)“a}::— Y sl
_ T . : - e - .
J 28y padly SLaNt, amlly' ) Al it T e s et 55, ol sl
‘ - i!'.—l*’l"l_!-.:.lbf_rl-"_j
e Jlia A g ol s o P S
LGl e oplaf i, 0 £l 03 o Wi L‘:..-.(‘___

(LAY ol v YT S he p e 33t i,




3 YL Ao ol VA B o VY s o e sl o

CONCESSIGN AGREEMENT

FOR PETROLEUM EXPLORATION AND
PRODUCTION

Batwoer
Arab Republc of Egypt
and

The Egyptian General Peiroleum Corperation

and

Transworld International Petroleum 'lr_u:.

This Agreement, made and entered into this 197 |, by
and between the ARAB REPUBLIC OF EGYPT (hereinafter
referred to vartously as “A.R.E.” or as the “GOVERNMENT";,
the BEGYPTIAN GENEFERAL PETROLEUGM CORPORATION,
a legal eitity ereated by Lawn Ne. 167 of 1958 as amended {here-
mafter referred to as “EGPC™) and TRANSYWORLD INTER-
NATIONAL PETROLETLM ¢ OMPPANY INC.. a company orga-
nized and existing under the Laws of the State of Delaware,
United States of America, (hereirafter variously referred to oy
“TRANSWORLD™ or as “CONTRACTOR ™)

4 . ' 3

WITNESSETH

WHEREAS, Law No. 66 of 1953, as amended, established
that all raw materials inciuding petroleum existing in mines
and quarnies in ARE. including the territorial and continental
shef waters, arc the property of the State ; and

WHEREAS, EGPC has applid for a concession for the Bx-

ploration, development and production of petrolenm in and
thronghout the Area referred to in Artcile 11, and deseribed in
Annexes “A” and “B’’ which are attached hereof: and

WHEREAS, TRANSWORLD agrees to undertake ita obli-
gations provided hereinafter as a contractor with respect to

the exploration, developwent and produetion of petroleum in
said Area : and

WHEREAS, the QOVEKNMENT desires hereby to grant
such concession; and

WHEREAS, Minister of Petroleum and Mineral Wealth, pur-
saant to the provisions of Law No. S$6 of 1956, mav enter in-
to a concession agrevment with EGPC, and wiih TRANSWORLD

as 3 contractor, [or the petrolenm operations in thl! Ares here-
inafter referred to,
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Now, THEREFORE, the partiez horeto agres a6 7-lows

(@)

(3}

(e)

(d)

ABTICLE I

DEFINITIONS

“Exploration’ shull include such geological, geonhrsical !

aerial and other surveys as may be contained in the Approv-

ed Work Programs and Budgets, and the «irilling of such

shot holes. core holes, stratigraphic tests, holes. for the rlis-
covery of petroleum or the appraisal of petroleum :ligegver-
ies snd other related holes and wells, and the purchase or
acquisition of such supplies, materials and cguipment the-
refor, all as mav be contained in the Approved Work
Programs and Budgets. The verb “explore’ means the act

of condueting exploration. {

“Development” shall include, but not be limited tu, all the
operations and activities pursuant to Approved Work Pro-
grams and Budgets under this Agresment.

1) with respeet to the drilling of development wells. and

1) with respect to design, construction, installation, servi-
cing and maintenance of equipment. lines. ayaterns, faei-
lities, plants and related operatiens, to produce and
nperate said wells, to take. save. treat. handl:, store,
. flare, tramsport and deliver petroleum forr export for
local market, and to undertske repressuring, recveling

- and other secondarv Tecoverv projects,

“Petroleum’” means Iquid erude oil of variome densitios,

asphalt, gas, easinghead gas and all other hvdrocarbon sub-

stances that may be found in, and preduced, or otherwise

obtained, and saved from the Avea under thig Agreement,
and all substanceg that may he e:tmtad therefrom.

“Laquid Crude Oil*?* op “Urude U’ meamns any hydrocarbon
prpdumed from the Area which is in a liquid state at the
wellhead or lease separator or which is extracted from the

£ or casmghoad gas in a plant. Snch term inoludes dis !
tillate sand coudensate.
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(o)
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{g)

()
(£)

),

(b)

h

“(as’' is natural gas both associated and non-nssociated,
and all of its constituent elements produced from any ol

in the Area and all non-hydrocarbon substances thervis.
Said term shall inelmde residue gas.

A “Dbarrel” shall consist of foriy-two (42) United States

gallons liquid measure, corrected to a tempersture of sixty
degree {(60°) Fahrenheit.

“Commercial Well'' means the first well on any geological
feature which after testing in accordanee with sound and
accepted industry production practices, and verified by
EGPC, is found to be capable of producing at the average
rate of not less than 2,000 barrels of oil per day.

The date of discovery of a “Commerciai Well” iy the

date on which such well is completad and tested aecording
to the above. ~

‘E&.R.E.” means ARARB REBUBLI_C OF EGYPT.

“Effective Date” means the date on which this Agree
ment, signed by EGPC, TRANSWORLD. and the GOVERN.
MENT, is published in the A RE. Official Journal.

“Year’’ or “Calendar Year’’ means a period of twelve {13)
months according to the (Gregorian Calendar.

*“Financial YTear” means the GOVERNMENT's financial

year starting on January lst and ending on Deeember 31,
both dates being inclusive.

“Tax Year’’ means the period of twelve (12) months sesor-
ding to the Gregorian Calendar for which tax roturns or
Teports are required according to any applieable ineome,
profits or other iaxr law or megulation of the A R.E.

{m) An “Affiliated Company’’ means & eompany

i) The share capital, eonferring majority of votes at stock.
holders’ meetings of such company, of which is owned
directly or indireetly by a party hereto

ii) Which is the owner direetly or indirestly of share mpltal
conferring a majority of votes at stoekholders’ mestings
of such compeny, of which iz ovmed direstly or ind)-
rectly by a2 party hereto:
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1i1) Whoee share capital cenferring a majority of votes at
stockholders' meetings of such company and the share
capital conferring s majorily of votes at stockholders,
meetingy of a party hereto are owned directly or in-
directly by the same company.

ARTICLE I1

ANNEXES TO THE AGREEMENT

Annex “A' is a description of the area eovered and affected |

by this Agreement, hereinafter referred to es the “Area’’.

Annex “B” i a map on the scale of 1:1,000,000 indicating
the Aresa covered and affected by this Agreement and deseribed
tn Annex “A"”. This Area is comprised of seventy three blocks
as shown in this map of Annex “B".

Annex “C’ is form of a lstter of (uarantee to be issued
by BANK MISR, CAIRO and to be submitted by TRANS-
WOR@B at the time of signatore by the Minister of this Agree-
ment for the sum of Twoy Million Five Hundred Thoosand
(2,500,000) U.S. Dollars, guaranteeing the execution of TRANS-

WORLD's minimum exploration obligations hereunder for the ]

first two (2) years exploration period. Such ‘guarantee shall
remain effective for six months after the end of the said twe.
_\fehr:',} _ iod except as it mav be released prior to that time in
accordance with the temns thereof '

Anmnex “D* is the form of a Charter of the operating com.
pany to be formed as provided for in Article VI hereof -

Annex “E” is the .&Eﬂnﬁnting Procedure.

The Annexes “A’’ “R'" “C7 DY and “B* to this Agtoe-
ment are hereby made parts hereof, and they shall be considered

ss having equal force and effect with the provisious of this Agree.-
ment.

ARTICLE 11

GRANT OF RIGHTS AND TERM

b .
The QOVERNMENT hereby grants EGPC, and TRANS.

WORLI) as a contractor, subject to the terms, covenants and
conditions set out in this

f
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from the Area during the devclopment period including
renvwal., Said royally shall b borne and paid by EGPC
and shali pot he Llie obligation oi the EONTRACTOR. The
paxraent of royaities by EGPC Ahall not be decmed to rus-
ult in income  attributable to the CONTRACTOR.

(b) An initial exploration period of two 2+ vears shall stari

(¢}

from the Effective Date. Two successive extensions to the
initial exploration period of two years each shall be granted
TRANSWORLD at its option upon ninety (M} days prior
written notice to EGPC and subject only to its having
fulfilled its obligations hereunder for tin preeeding perioad,

The Agreement shall be terminated if no Commereial well

is establisivwel by the end of (he sixth -Gthi year of 1he
exploration period or upen the completon of drilling and
testing oF any well actuslly Jrilling or iesting at the end
of the six-vear exploration periol. but ot mere than «x
months.

“Commercial Discovery”. After discovery ni a Commercial
Well, TRANSWORLD will undertake as part of its explora-
tion program the appraisal of the discwery by the drilling
of one or mure additinnal vells o determing whether sueh
diseovery is worthy of being developed commercially, hl:ii:'g
into consideration the recoverable reserves, production pipe-
line and terminal Medlities riquired, estimate]l crude oil

prices, and all other relevant technical and economic factors.

A Commereial Discovery niay consist of one producing
reservolr or a group of producing reservoirs which after

appraisal is worthy of being developed commereially.

i TRANSWORLD shall give notice of & Commercial Discovery

to EGPC immediately after the discovery is considered by
TRANSWOQORLD to be worthy of commereial development but
not later thap the cumpletion of the second Exploration ap-

praisal well or the twelvth month following the date of dis-
covery whichever iz earlier

-Following receipt of such notice EGPC and TRANSWORLD

gzhall meet and review all appropriate data with a view to

muteally agreeing upon the existence of 2 Commercial Dix

* covery. The date of Commercial Discovery shall be the date

EGPC and TRANSWQORLD mutually agree that a Commer-
el Discovery exists,

{d) The development period shall be twenty (20) years from the

date of Commereial Dincovery. This period may be renewed
for an additional period of ten (10) years at the option of
TRANSWORLD upon six (6) months prior written noties
to EGPC. Following Commercial Discovery, all parts of
the whole Area capable of production shall be  converted
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7 TRANSWORLD shall beac nivd pay all the costs and ex-

Deveinpiunt operations thereafte) shall be started premptly
by TRANS NILE and uniess EGPC and TRANSWORLD
T otiterwise 11 least one tlrilling rig shull be used ¢on-
tin -isly untl, in accordanee with good oil field pructices
arned mevepbed petroleum engineering prineiples, the field s
v~ dered 1o e fuliv developedd.  In the event no comniercial
artion of Petroleum is established in any one of the

[AF o2
hboeos in which a Commercial Discovery is made within four
vears from the date of Iammercul Discovery, such
b= xhall he surrendned.

pensc§ required in earrying out all the operatione under this
Aervemeni, but such costs and expenses shall not incude
finarcing fees and charges or interest on investment Such
rrsts and expenses shall he recoverable as provided in Article

V1. During the term of this Agresment and its renewal the
tota! production schitved in the conduct of such operations

sh:. t Pe iivided betm EUPC and TRANSWORLD in ac.
porcunece with the provmons of Artiele VIIL

(1 TRANSWORLD shall he subject to the laws in foree from
lime 1o time of the A.R.E. and the political sub-division
iheraof whish impose taxes on or measured by ineome ot
profits, inclading those laws imposing tile eommereinl md
industrial profits tax, mﬁ’niripal tax, defense tax and na-
tional security tax mll income and dividends paid with
respeet 1o shareholders
“ARF. Income Taxes'’), and , exespt as otherwise pro-
vided in the Agreement, chall company with require
ments of such laws with respect to the filing of returns,
the assessment of tax, and the keeping for review by
authorized persons of books and records. For these pur-
poses. any AR.E. Income Taxes for which TRANS.

WORLD s shareholders may be liable shall be deemed to
I & tax levied against TRANSWORLD EGPC’s share
of the Crude il determined under Article VII ineludes

an amount equal in value to all of TRANSWORLD &
A RE Incomes Taxes.

fhereinafter refarred to as

(2) EGPC shall assums, pay and dissharge, o hebplf of
TRANSWORID. TRANGWORLD': ARE e
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¥ wndec not later than six (6) nbnths after
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Taxes as defined in Para (f) (1) out of the sums reeet- | 4,5 1_,.5_\,1 L‘:];. Joat L;] cj_L__u o A gl P ,HL
ved by EGPC from the sale or other disposition of 1B ) R 33 1
share of the Crude Oil. " e P Lmar 3 J":“J (:'n
(8) EGPC shall fumish to TRANSWORLD the propectof- | 5 J S¥bal A, p0ls 2 il 0% — v

ficial receipts evidencing the payment of TRANS-
WORILDs ARE. Income Taxes, within one hundred
fifty (150) days following the commencement of the
next ensummg Tax Year |

Such receipis shall be issued by the proper Ta: Authori-

ties ‘and shall state the amount and other particulars
~ castomary for such receipts.

W) In calculating its AR.E. Income Taxes, EGPC shall be
entitled to deduct royalties paid by EGPC to the GOVERN-
MENT and the AR E. Income Taxez: of TRANSWORLD
paid by EGPC on TRANSWORLD's behalf.

ARTICLE IV

WORK PROGRAM AND EXPENDITURES DURING
EXPLORATION FERIOD

"] TE-_&NSFO_ELD shall commenee aﬂq;ﬁm operations here-

thie Bffective Date.
"Not later than tﬁemdofm twenty-fourth (24th} momth
after the Effective Date, TRANSWORLD shall start explora-
tion drilling in the Area. Howaver, if after TRANSWORLIY
bex completed twelve (12) crew manths of seismic explors-
tion and snbmitted the processed data asquired to BGPC,
TRANSWORBLD can demonstrate to the satizfaction of
EQPC that no drillable strocture has been fownd in the Ares,
- TRANSWORLD shall be refieved from the chligation to
) The initial exploration period shall be a period of two years,

TRANSWORLD msy extend this explorstion period for two
additional periods of two (2) years each upon a ninety (90)
days prior written notice to EGPC subjeet to its expehditure
of its minimum exploration obligations for each period TRA-
WHDMmdlmhhmdtmmﬂhﬂm
million U.3. Dollars on exploration operations and activites

related thereto during the initial two (2) year exploration
pariod. For the second two-year period that

(3.5) million U.S. Dollars.
more than the minipum

Amount require? to be expanded
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during the initial Lwo (2} vear exploration prried or during
any period theremlier, ihe excess nay be subtraeted from
the minimum wnount of money requirved 10 e expended by
TRANSWORLD during any sueoseding exploration period
or period as the case may be.

In case TRANSWORLD surrenders its exploration obli-
gations in this Agreement s set forth above before or at the
end of the second (2nd) year of the initial exploration period,

having expended less than the total sum of twe gud half (2.5)
million US. Dollars on exploration, or in the event at the
end of the second (2nd) yeur TRANSWORLD has expended
lﬂthmﬂduuminlth Ares, an amount cqual to the dif-

" ference betwesn the maid two and bhalf (2.5 million U.S.
" dollare and the amount actually spend on exploration acti-

(c)

vities shail be paid by TRANSWORLD to EGPC at the
time of surrendering or within three moaths from the end

of the second (?nd) year of the initial exploration period,
as the case may be, except that in case that EQPC agrees that
there it no drillable stroctore in the Area, as provided in
Para-{b) of thiz Artiela X1 the said difference shall be
equal to ome half (1/2) of the deficiency, .Any expenditure
deficieney by TRANSWORLD at the end of the fourth
(4th) or the sixth (6th) vesr upon surrender shall reault

in a payment in full by TRANSWORLD to EGPC of such
deficiency.

Provided this Agreement iy still in force ax to TRANS.
WORLD, TRANSWORLD shall be entitled ta recover any
such payments as exploration expenditure in the manner

provided for under Artiels VII in the ovemi of development
of cammereial prodection.

Iz come 10 Commarcisl Discovery is established by the end
of the sixth (6th) year, or in case TRANSWORLD surren-

der3 its exploration cbligations under thix Agreement prior

to this time, EGPC will not bear any of aforessid expenses
spent by TRANSWORLD.

At least three (3) months prior to the beginning of esch
year or ai such other times as otherwise mutnally agreed to
by EGPC and TRANSWORLD, TRANSWORLD shall pre-
pire an Exploration Work Program and Budget for Ares
setting forth the Exploration operations which TRANS.
WOHJmepﬂummmtduﬁngtheming year.
During the Exploration Period such Work progzam  smd

l
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Budgst shall be at Jeast sufficiemt 10 satisfy TRANS-
WORLID"s minimum expeaditure obligation for the period
it eovers, iaking iuw sccount any credits for excvss BXpSt-
ditures by TRANSWORLD in prior sxplorution permxds.

The Explaration Wark Program and Budget shall be re-
viewed by a joint committee to bo established by EGPU aud
TRANSWORLD after the Bffective Date of this Agreement,
‘Fhis eommittes, bereinafter referred to as the “Fxploration
Advisory Comunittes,”” shall consist of six (6) members,
three {3) of whom shall be appointed by EGPU and three ()
by TRANSWORLLD. The Chairman of the Espleration Advi-
sory Committee shall be designated by EUPU from amony
the membexs appuintad by it- The Exploration Advisery
Uommttee shali review and give goeh sdvice as it deelus ap-
propriate with respect o the proposed Work Program and
Bodget. Following review by the Exploraton Advisory Uom-
mittoe, TRANSW URLD aball maks such revisions as THANS-
WORLD deems appropriate and submit the Xxploration
Work Program and Budget to EGPC for its approval. Fol-
lowmg such apptoval, it ia iu;thar lgr;ed that :

1) TRANSWORLD may revise or modify said Wotk Pro
gram and Budget az may be required for operaticnal
reasons or as a result of a:.plor&iun activities, it being
anderstood that the approved budgeted expendipnre
will not be reduced without the approval of EGPC; and

u) In ths event of emergensits involving danger of loss
of lives or propety, TRANSWORLD may expend
such additional unbudgeted amoumts sy may be required
to alleviate such danger. Sueh arxpenditures shall ba
ecasidered in all regpects an exploration expenditires
and shall bs recovered pursuant to the provisions of Art
VI hereof.

(d) TRANSWORLD shall advance all necessary fuads for all

materials equipments, suppliem, personne!, administration
and operations required for Exploration and reiated opara-

tions pwrsusnt 0 the Exploration Work TProgram and |

Budget, and EGPC ahall not ba responsibls to bear or repay
any of the aforesaid costs.

(¢) TRANSWORLD shall be responsible for the preparation

and performance of the Expioration Work Progran which
shall be implemented in a2 workmanlilis maoner and cunsis-
tent with good industry prasties,
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1 RANSWQRLD shall entrust the viniagement of explora-
to: operationg in the A R.E to its technically competent
Geieral Manager and Assisiant AManuger. The psmeg of
sirh Manager and Assistant Managur shall, upon appeint-
ment, be forthwith notified to the GOVERNMENT and
EGPC. The Afanager and in his absence, the Amistant
Manager, szhall be entrusted by TRANSWORLD with sul-
ficicnt powers to earry out immedistely and eomply with
all Iawful written directions given to them by the GOVERN-
MENT or its representative under the térins of thw Agree
meut or any lawfol regulstions izsued or hereafter to be is-
sued which are appliczble hereunder.

7) TRANSWORLD shall supply EGPC within thirty (30)

(¢}

days from the end of each ealendar quartsr with & Statement
of Lixploration Aetivity showing costs ineurred by TRANS-
WORLD during sueh quarter. TRANSWORLD’ records
and necessary supporling documents shall be available for
uspection by EGPC at any time during regular working

hours for three (3} months from the date of receiving each .

Statement. Within the three (3) montha from the date of
receiving such Siatement, EGPC shall advisa TRANS.
WORLD ip writing if it considers :

1) that the record of cosis is not correct,

i) that the cosis of goods or services supplied are not in
ine with the international market pricss for goode «r
scrvices of similar quality supplied on simjlar ternis
nrevailing at the tipte sneh g0OGs OT services were sup-
plied, provided, however, that pPurchases made ang

services performed within AR.E. shall be subjeet to
Arxticle XXIV or

nt) that the condition of Ith& materials furnished by

TRANSWORLD does not tally with their priees, or
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ARTICLE ¥

MANDATORY AND VOLUNTARY RELINQUISHMENTS
KANDATORY RELINQUISHMENTS

At the end of Lhe third (3rd) Yesr aftey the Effeciive Date

hereof. TRANSWORLD shall relinquish 1o the GOV ERNMENT

s total of thirty (30) pereent of the priginal Ares, mol then

converted to a developrnent lease or lewses.

|

At the end of the fourth (4th) year after the Effective

Nate herenf, TRANSWORLD <hall relinquish to the GOVERN-
MENT twenty (20) percent of the original Ares, not then conver-

ted to @ development lesse or iziwes.

At the end of the total exploration period, TRANSWORLD
shall relinquish the remainder of the original Arca not then

sonverted io  development leasa or leason.

VOLUNTARY RELINQUISHMENT
TRANSWORLD may vnluﬂ:luily st any time relingmish sil’
or any part of the Area provided that at the time of such volun-
tary reliniquisimment ita financin] obligations for exploration €x-

penditures under Axticle 1V paragraph (b) have been matistied.

Any relinquishments hereunder shall be uredited toward the
mandatory provisions of the above paragraph.

ARTICLE Vi

OPERATIOR AFTER COMMERCIAL DISCOVERY

{#) On Commercial Discovery, EGPC snd TRANSWORLD shall
form in the A.RE. an operating compeny whick sball be
ealled TRANS NILE OIL COMPANY, hereinafior reforrved
toas "TRANS NILE", TRANS NILE shall be subjeet to the
lsws and reguiations in foree in ths ARE. to the extent
that such laws and vegulations are not ineonsisent with the
provisions of this Agreement or the Charier of TRANS
NILE : however, TRANS NILE shall, for the purposes of
this Agreement, be exempted trom the following laws sod
regulstions as now or heresfter amended or substitated :

— lmw No. 80 of 1847 o Xxchange Comtrol and itw ex-
sdutive regulntions, v rmemdwl ;
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Law No. 26 of 1954 o Companies, a3 amondil

Presidential 1leeres No. 1203 of 1961 on Contragls of

Works of the Government, Public Institutiuns and
Semigovernmenial Compamiea, as aniended

Jaw Na 141 of 1963 on Represantation of Eioployees
and Workers oo ths Boards of Comparies

Law No. 60 of 1971 on Publie Iostitutions ; anil

Law No, 61 of 1971 on the Staff Regulations af public

The Charter of THRANS NILE is hereto atisched as Aupex
“D'. Within thirty (30) days after the date of Cosmercial
Discovery, the Cuarter shall take effect and U'RAN: NILE
thaill antomatically come into existence, withount any furlher
procedurss,

Not later than the iwentieth (20) day of each month,
TRANS NILE shall furnish to TRANSWORLD a written

cstimate of its total cash requirements of the suceeeling
month expressed in US. Dollars, havicg regard Lo the ap-

proved budget. Such estinate shall take into considerstion
any caxh expected io be oh hand at month end.

Paymeni for the appropriate period of cach mouth shull
be made to the correspondent bauk designated in paragraph
{d) helow on the first day aud fifteeath day, vespectivaly ;
or the next follewing bumimess day, if such day is not a husi-
nags day.

(d} TRANS NLLE is authorized &0 keep at ita own dispasai

Abroad in an account opemed with a correspondent Lack of
the National Bank of Bgypt, the forcign fands advaneed by
TRANSWORLD., Withdrywals from said aceount shall be
used for payment of goods and services acquired abraad
and for transferring to & local bank in the A.R.E. the
required amounts to meet axpenditnres in Bgyplisn Pound,
for TRANS NILE in compection with ite activitios under
this Agresment,

1
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Within thirty (30) after the end of each Financial Yoar

TRANS NILE shail subinit to the appropriate oxchong

control authorities in the R B a stitemennt, duly eert:vi:

by & recopnized firm of mnlitors, showing the fuils cohiee

to that aceaunt, the digsburvements made owut of that avrvun:
and the balanre ountstanding at the end of the year.

ARTICLE VII

RECOVERY OF COSTS AND EXPENSES
AND PRODUGCTION SHARING

(a) t1) Cost Recovery Crwidc (hl

(r)

Subject to the auditiog provisinns under this 3yres
ment, TRANSWORLD shall recover all coxts and oy
penses in respect of all the explomation, developinen:

~ and relsted operstions under this Agreemeni o the

extent and out of furiy (40) percent per aunn of al'
Crude il protueed and saved from zll Jdevelopen:
leases héreunder snil not used in petrolemm nperations
Sueh Crude Qil is herein-after referred to as
Recovery Crude -0il'".

e

Such ecosts and enwnﬁ sball be recover | i o
Recovery Crmle Oit in the followine manner

' Al Uperating Expuenses, inearrved after e Inithes
Commercial I'rielaction, which for il porjueses .
s Agreement shall mean the date o whieh il
hesl regular shipment is made, shill be recoverabl

in the Tax Year in whiech snel
ireurTed.

XSy I

t1) Exploration Expeuditure, including those aerumu.
lated prior to the commencement of jniLial Con:
mercial Prodoction, shall be recoverabie at the rut-:
nf. t.u:v.huty (20} percent per annum based on ame.
rtizalion at that rate starling in the later of tho
Tax Year in which such expenditures are incurre

or the Tax Year n which initial Commercial Pro.
fluetion commeneen,

iit} Development Expenditure, including those aceumu-
lated prior in the commencement of initial Com-
mercail Production, shall be recoverabie at the rate
of ten {10} pereent per annum based on amortiza-
T.inn that rate starting in the later of the Tax Yenr
in which sneh expenditures are incurred or the

Tax Tl!llr in which initia?! Comumercial Production
COTAIMIMeS.
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sv) To the extent thar in x Tax Year, costs, expenses

or expenditures recoverable per paragraphs (i), (ii)

,,mb,,.\\ |

I 1..-:!-'_" tlr.i‘.'t_j-'l IJ-1

and (i) preeeding exesed the valne of allCﬂt‘ MJ-‘*JJL‘HJ"J“"‘U g — ) — o il

Recovery Crude Oil for such Tax Year, the excess
shall be carried forward for recovery in the next
aneceeding Tax Tear or Years until fully recovered;
but in no case after the termination of the Agree

el 3 s slaary aax| r'l.ih_._)\ J
A d st GUala iy Jo il I OB ¢ A , sl
slaaY Y ,}:J_; ¢ S srapt s a Ll

meant.

f

v) For the purpose of determining the classification
of sll eosts, expenses and expenditures for their
recovery, the following terma shall spply -

1) “Exploration Erpenditures’ shall mesn all
costs and expensss for exploration operations,

2) "“Deveiopment Eipmdjmm” ahal]l mean all coaty
and expenses for development operations with
the explorstion of Operating Expenses,

.

3} “Operating Expenses” shall mean sll costs,
expenses, and expenditnres made after initial !
eomnmercial prodoction for production operations
which eosts, e:pcﬁﬂ: and expenditures are nol

normally deprecable. !

¥
(3) TRANSWORLD shall each year take and separstely

dispose of all Cost Beeovery Crude Oil produeed phus

its share of the balages of Cruds oif as stipulated in
paragraph (b) below of thia Axticle VIL. To the
extent that the value of the Cost Racovery Crude Oil
(as determined in sub-paragrspk (¢) below) excesds

the sctual recoversble ecsts and axpenditnres, inelod-
ing any carry forward from pamgrapk (s) (1} (v)

above, to be recovered in that year the difference in
valne shall be paid by TRANSWORLD to RGPC in

the manner set forth in Artiels IV of the Acoounting |
Procedure contained in Annex “E*’, and TRANS.
WORLD shall be desmed to have purchassd sueh |
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{b) Production Shoring

The remaining Crude Uil shall be takea and disposed
of separately by EGPC and TRANSWORLD in the follow- |

: =P esie)

Qﬁ}ru‘%)id&i'| J]J_,._hjj’i__s_,l'l-lrt

e | | B 23l g s
R I [ reAl eI B
:‘-HIIF_:I:II_I productica for &0 ] EGPFC Transworld 'Il}.?""ﬂ.i' L 'L"""'_;” rhpdll? {"_ﬂ(".' )U_"—"“" Sha {.LB
consecutlve prodycing days B T Share Share :L_.H_,'-'..- Cu'i
Less than 50000 BOPD 5% 25% L .
50000 to less than 100,000 BOPD | 775% | 225% D03 A | Oymemy A [ e
100,000 BOPD or more ' B0% l 20% ('[.‘H) ALY { | o) AR (o )

a— L —

O3 ey L

It is understood and agreed uwpon that when the average daily | $L 1y iay
production rats changes to 2 lower bracket, the higher sharing (']*T"r;n')

percentage for EGPC (T73% or 50% as the c¢ase may be)

ghall remain in effect.

t¢) (1) For purposes of determining the Value of the quaniity
of Coat Recovery Crude Oil to which TRANSWORLD
is entitled hereunder during each calendar semester, the

PR LR T PP

WALH

weighted average price Tealized in fraely convertible

sales tontracts involving barter, whichever is higher,
to monaifiliated companies during awch scmester shall

ba osed. 1t it onderstood that in the ease of C.LF.
sales, appropriste deductions shall be made for trans-

port and insurance charges to calculate the F.O.B. point

of export price.

(2) 12 during any ealendar semester there are no such sales

¥ ¥
currency from F.O.B. point of export saleg by either
EGPC or TRANSWORLD under all Crude D1l salex

contracts surrently in effect, but excluding Crude 0il

;Jap;\..,}'-‘-c

2o Je gl e i 13} $iade zilly ppgalt s
Ay JeWa Al ob ¢ B e D 2
Mo com (CfA YA (] vy, ) B T

e

LT W a7 A PR <
ikl ptl g A dao ) Just A g A o 13
Wity it Sl p At BB A
36 Wb iy el Wb 3 ( o )W 4B L
1wl 5 dldpiti 3 U W e et 300

¢ Jol lgd ¢ LN ) s g

ety it S s gy RENFE P

by BGPC or TRANSWORLD under Crude Oil sales | %3 b

contracts currently in effect, BGPC and TRANS
WORID shall mest and mutoally agres on the price
of the Crude Oil to be used in determining the value

mentioned in sub-paragraph (e) (1). Pending such mut-

R B R e

AL o 298 (25 o _adas:.suw-_.aj,.sid;_,t
7y et O dap-les i Jo omi ¢ 2L
o R 3143 de o gl Y o e e

usl agreement the price used ahall be the last prics ;,;_L;ww:udldf)‘#b(‘)(r_}‘h‘“‘ﬂu

determined pursuant to sub-paragraph (c) (1) and ap-
propriate adjustment will be mads thareto after determi-
nation of s mutually agresd peiee dy EGQPC and

TEANSWORLD.
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(1) TRANS NILE shall prijure mol bss than ninety (90)

(e)

days prior to the beginniny o ~ach calendar semester follow. |

ing regular production and reonish in writing to TRANS-

WORLD ami EGIM a fereeen-: setling out the total quan- |

tity of petrolenm thal THANS NILE cstimatey ean be pro-
duced, saved and transporicd heicunder during each calendar
semester in accordance with good oil imdustry practice
TRANS NILE shall endeavur to Pl‘l}dll'l'-'t each calendar
semester the foreeast quanyiy

Crude Oil shall be run t: s1oruge tauks constructed, main-
tained and operated acemrding w Government regulations,
by TRANS NILE in which sai: Crude Oil ghall be metered
or otherwise measavred for rovalty, and the other PUTTOses
required by this Agreemen:.

TRANSWORLD gliall havoe the right and ihe obligation to
separately take and export rurrently all of the Crude Oil to
whiekh it is entitled sx i Jleiormined in aceordance with
sub-paragraphs (a) -and it} o this Article. Subject to
payment of sums «due EGPPC under Artiels VII () 2.
TRANSWORLD shall have il right to retain sbroad afl
funde acquired by it abread ncluding the proceeds from
the sale of its share of rrude Oil exported

ARTICLE VIII

: TITLE TO ASSETS' -

b

() EG’PC shall bhecome 1he on:ier nf al: zssets acquired and

| (b) During the

onned by TRANSWGRLD in connection with the operation;

carried out by TRANSWORLD or TRANS NTILE in accord.
ance with the following

(1) Land shall pcewmne ihe pronerty of EGPC ay snon as
it is purchased.

(2) Title to fixed and mmvable asmets shall be transferred
sutomatically from TRANSWORLD to EGPC at the
end of the vear when its totsl cost has been recovered
by TRANSTYWORLD in accordance with the provisices
of Article VIL or at the time of termination of this
Agreement whichever firet oecurs.

The Book Value of the Assets cregted during each calendar
quarter shall be commuonicated by TRANSWORLD to BEGPC

or by TRANS NILE to EGPI: and TRANSWORLD witlin

thirty (30) daxs of the end of cach quarter.

term of this Agreement and the renewal perwd
TRANSWORLD and TRANS NILE are entitled to the foll
use in the Agreement Area, and any other area approved
by BGPC, of all fixed and movable gapets, TRANSWORLD

and EGPC shall not dispose of the same exrept with agres-
ment of the other,
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ARTICLE X
OFFICE AND SERVICE OF NOTICE

TRANSWORLD shall maintain an Office i ARk at avhich
noticas shall be validly werved

The CGeneral Manager and Deputy Genernl lanager shall be
sntrugted by TRANSWORLD with sufficient power to . Carry
out immediately and comply with ail toeal written directions
given to him by the GOVERNMENT or its representatives under
the terms of Uiis Agreement or auy luwiul regulativng iwyved or
hereafter to be issued which are upplicable Lhereunder and not
- confliet with thia Agrecment.

Al]l matters and potices shall be deented to be validiy served
which sre left at the offiee of the General Munager or which
are sent to him by registered mail to TRANSWORLD's Office
in ABRE. provided that he or vne of his aurhorized agents has
acknowledged veeeipt thereol.

Notiess under Article XX should be made by an official legal
notice.

A}l matters and npotices shall be deemed 10 be validly served
which are Jeft at the office of thi Chairman of EGPC or which

are sent to him by 1ropictered mail at EGPC'x maln office in
Cairo provided it is proved that he or one of his authorized
agents has acknowledged receipt thereof.

ARTICLE X
- SAVING OF PETROLEUM AND PREVENTION OF LOSS

(a) TRANS NILE shall take ail proper measures, avcording io
genenally sccepted methods in use in the oil industry te
prevent loss or wasie of petrolanm above or nnder the
ground in any form during drilling, producing, gatharing
and distribntihg or storage pperations The GOVERNMENT
has the right to prevent any operation on any well that
it might reasonably expect wounld resuit in loss or damage
to the well or the oil fheld.

(b) Upon eompletion of the drilling of a productive well,
TRANS NILE shall inform the GOVERNAMENT or its
represeniative of the time when the well will be tested and
the produstion rate ascertained.

(¢) Except in instances where multiple producing formations in
" the ssme well can only be produeed economically through
8 smgle tabing etring, Petroleum shall not ba produced
from multiple oil earrying zones through one string or tub-
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(3)

{c)

(d) TRANS NILE shall recard data reparding the quantiti=s
of Petroleum and water produced monthly from each drve-
lopment lease. Such data shall be sent 1w the LOVERN-
MENT or its representative on the specisl furms pruvided
for the purpose within thirty (30) days after it is obtained.
Daily or weckly statisties regarding the pruoduction from
the Ares shall be available at all yessonable times for exa-
mination by suthorized representatives of the GOVERN.
MENT.

(e) Daily drilling records and the graphic logs of wells muxt
show the quantity and type of cement and the amounnt of
any other materials used in the well for the purpoges of
protecting petroleum, gas bearing or fresh water strata.

Any change of mechanical conditions of the wall after its
completion should be sbject to the GOVERNMENT authori-
zation,

_ ARTICLE XI
CUSTOMS EXEMPTIONS

EGEC, TRANSWORLD, TRANS NILE and their eootrac-
tors and sub-eontractors emgaged in carrying on operations
u:!:tlier this Agreement shall be permitted 1o import, and
shall be esempted from customs (luties, with respect to the
importation of machinery, equipment, vekicles, materialy sup-
plies, consumable items and movab!ls property, when cartified
by a responsible representativa of EGPC, to be used
N carrying on operstions ubder this Agreement.

solely

Each expatriate employee of TRANSWORLD, and TRANS
NILE, and the said coutractors and sub-contractors shall
be permitted to import and shail be exempted from al] eps.
toma doties with Tespect {0 the reasonable importatiog of
hﬂﬂlehalfl goods, items and personal effects ineluding ona
.l-utmublle; Provided, however, that such Properties are

sole use of the emplovee and his family
and provided, further,
_tht emplovee shall by

WYL e o vk B o VY st e Lt s et

vy
by il LS LWt OB Joned 8 07 s ()
B S o7y U s F o
oo S L el o ke ST e SL
oo dgadd £,55 o by (7. ) o Iob i,
T [ T A I W Sheles LY ¢ U

. ‘;.u,‘yler_&t,...umml. .._,.%;ul.;ha.ﬁt-;gl:

ey s Sidl e Ly dadd SBLE 800l e
| Wi Jos corVipay a8 Je 0 L
L Ll o g&hﬁ_xl:.n} Al 3 danin g0 00k
ARRSCELN Gy Bl g i oy, Do LU 1 1

S B G 05 of e ]

(@ waealdl SHLUL )
'd't_,'.i:}:] q:_.;lr-liﬂ-:.ﬂ

LTI JE LTI T P P WY = (1)

WU s £ yge Ul iy 9 prgis Gy WU,

slpl hu-ﬁ.f_)-\‘-_,.-_}'lwd_,u ,E,IL'I‘_-,; ala-t

d..ﬂ_, q._'..l.nh.-'gl_, sy S L, Sy Y

B¢ ip 31 g3 2o Al A, 1 X

do Wl ypoia 53yt ALY uda ol dgt )
A e e B UL Wl i ) 4

¥ il gl oy o ol Gl KU Cre ()

| Wtholpn 23l o) Lol gyl ikl ¢ o i,

Ay WAL il LAl 30 oo 9 5

| osatens ot g s baigl Lae a1,

B4l Y i L2 ¥ o

(8¢ &) an Oist Vi i s 2L 51 L
RS AN b i Pyl 5

A o (1) il 5 ade Lot Y 6 Y ()
TSI UK L RS R T
Il O gUkash 12 55 gyl a5 700 Jj 3Lt |
(E-¢-2)0 byt bl cid g Vi,
M AT e WU G (1 Yo e STL *
AT BLo] e I WM 000 B BUS] a2 L
e, Jak




a3
%ﬁ_
(d) Any of the itemy imported into the AR ¥ sither ersmpt
or non-exempt from ewstoms dutics, taxes or imposis toder

thiy Article may be exported by th. unporting party at any
time without the payment ef any cxport Juty, or impost

(¢} Uszed but serviceable material, equipment and goods resulting
Irom operations heregnder mazy be sold within the ARE.
provided that the purchasers pay the applicable customs
duties, taxes, or imposts if any, exeept if sold to EGP
or an affjlisted sompany of EGPC

(7) Material, equipment and gooda so damaged or used as to be
non-sarviceable and which are ¢izssified by TRANSWORLD
- or TRANS NILE as gerap or junk {any such TRANSWORLD
appraial being subject to EGPC approval and any such
TRANS NILE appraisal being subject to EGPC and

(g) In the event of such sale under sub-paragraphs (&) and (1)
‘above, the proceeds from such sales shal 2 divided in the
following mamner -

TRANSWORLD Shail be entitled to reimbarsement of s
Wmﬂlﬂmhmﬁhwarqﬁpmmmd
thamu,i:flnr.lh:llhepuidtoEGPﬂ.

(R} "Custom Druties”, as used hereiz, shall include il daties,
tazes, or imposts (excopt those charges paid to the GOVERN.
MENT for setnal services rendered), which are puysbls as
» remult of the importation of the item. or items wnder son.

(3} There shall by ne Heomes required, and TRANSWORLD
deGPCMbacmptudirmmydutr,u:,&uurm

other finaneial impoat in Tespect of the export of Petroleom
hereunder

() At » reasonable time prior to the menaunimnfm.
mercial Prodoetion EGPCMTWWDHDMH

'ﬂﬂ%ﬂmnpmndnnhuheduﬁugmrm-p
from the agreed upon peiat of axport,
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ARTICLE XIi

BOOKS OF ACCOUNTS - ACCOUNTING AND PAYMENT
(8) EGEC, TRANSWORLD and TRANS NILE shall eash main-

tain at their business offices in the A R E. books of aceounts,
iz accordance with the Accounting Procedure in Annex “E

and acéepted ascounting practices gensrally used in  the
pelroleum mdwstry, and such other books and records as

may be necemsury v show Uie work performed uuder this
Ji:umimt, including the amount and value of all petroleum

produced and sved herevnder. TRANSWORLD and
TRANS NILE shall keep their books of aesount and aceoun-

ting records in United States Duliars. TRANS NILE ghall
furnish to the GOVERNAENT or its representative monthly
returns showing the amount of petroleum produced and

" suved hereunder. Such returns shall be prepared in the

()

(c)

(s) TRANSWORLD and/or TRANS N

form required by the HOVERNMENT or ity representative
ad shall be signed by the Genersal Manager, or by the Deputy
Genersl Manager or a duly designated deputy, and delivered
to the GOVERNMENT or its representative withio thirty

(30) days after the end of the munth coveragd in the return,

The aforesaid books of accounts and other books and records
referred to sbove shall be available at all reasonable times
for inspection by dulv authorized representatives of
GOVERNAIENT.

TRANSWORLD shall submit to EGPC 2 Profit and Los
Statement for the Calendar Year uot later than March 13
of the following year to show its yet profit or loss from the
pelroleum operations under this Agreement for such

the

Year.

ARTICLE XIIi

RECORDS REPORTS AND INSPECTION

: ILE shal] prepare andgt
at all timex while this Agreement i in  foree, nRinlain

dccurate and cutrent records of its uperatic i
hereander. TRANSWORILD and/or TRANS

Tornish the GGFERHHENT OF its representative,
formity with applicable regulations Or as the GOVERN.

MENT or its representative tuny reasonably requoire, infor.
mation, and datx SoICeTIING its operations under
Exnemid

i the Ayes

I con-

this Aoree.
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(b) THBANSWOLLY n:'.ti,r'u:"l'ms NILE shalf save amd keep l :ﬁjino [y AL ,J-_t ‘__;.-11_,-' _j‘[_} -ll_)_,--i‘_; bk y et (*-—-*)
for a reasowible pujed ol Lme & represeutalive portien ol Jd-l b i)’-’lﬁ:lﬁh"m C—""::‘“s.:r‘ vr JS' J':, -

eash sample of corvs and cuttings taken from «lrilling wells,

; - P R P4 | RO TS0, 0 1
10 be dispused of vr forvarded to the GOV ERNMENT or hﬂ-""ﬁ.w;‘-“*"-‘t*mﬂllmﬁ u‘:-' "
jis representative i the niauner directed by the GOVERN- ‘ o IG,.-}'L.;MM;-G'&;{JL]]: ]tjl LS _,“‘,Lt_,

MENT. All samplvs aequired by TRANSWORLD and/or

- - - . _ " L vy o= "I - N
TRANS NILE foc i wwn purposes shall be considersd | 775 . el lr"f'fgkl'fb:‘li%ﬁiifmn -U;“’
avpilahle for inspoction at apy reasonable time by the | (g _,lh S| & jar s Dy n S L sl S Ane

GOVERNMENT or ity representative. Any surh samples

o T LA, R
hich TRANSWORLD or TRANS NILE hus kept lor s bk by sy il 955 PR Ve Sy

period of twelve {12y mouthe withoat receipt of instructions
to forward them tu the GOVERNMENT or iis representa-
tive ar elsewhere 1ay be disposed of by TRANSWORLD

or TRANS NILE at its diserttion.

(c) Unleas otherxise agread o by BQPC, in case of exporung

and quality, shali ieforc such cxportation, he delivered to

‘_}..da]a__pl_n.‘; (17)_’_‘:.:- ¥l SRR W S TR EpT
s e Lol s ol lgr i u‘-‘*&‘gl" L
5 Yo Yo 3 DV BB AL st 32,00 5

_ WAL Ve @]:fl‘;-l.ﬂ-?m—;:!(ﬁ}
any rock samples mutside AR.E. yumples pquivalent in size * T T R I T & A

EQPC as represcuiative of the GOVERNAIENT.

i Jless BV s - OV pomad) 38 1o
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(d} OQriginals of recovis can only be exported with the permi- ¢ 1___3[] ey éf,;-‘j[ ;_.')l:auﬂ J_,-"\ _{m j){‘i (.‘:}

stion of EGPC ; :wrovided, however, that mugnetic tapes
and any other data which must be procesased or analyzed ‘
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standing that the: belong to EGPC. ¢

{¢) During the period TRANSWORLD is conducting the explo-
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to have foll and complete access to the Area at all reasonable |  i.b3 =B o J A g 1ol e 5 B2 e q_.:_,su

times with the 1izht to observe the cperatious being con-
docted and to inspect afl assols, records and data kept by
TRANSWORLD, EGPC's representative in exereining
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o delaysd TRANSWOBLD aball yrovide EGEC with | “hls)” WU & o U el Syl S

copies of any and all data {including, but aot limited to,
geological and geophysical reporis, logs and well surveys),
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MENT, without the cousent of TRANSWORLD while this ' ; 4
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ARTICLE ALY

RESPONSIBILITY FOR DAMAGES
TRANSWORLD shall entirely and solely be responsible in
law towards third parties for any Jdamage caused by TRANS-
WORLD's exploration operations and shall indemnify the GO-
VERNMENT against all damages for which it may be held
liable ou aeceount of any such oporations.

ARTICLE XYV
PRIVILEGES OF GOVERNMENT REPRESENTATIVES

Duly authorized representatives of the GOVERNMENT shall
have access to the Ares covered by this Agreement and to the
operations conducted thereon, Such representatives may examine
the books, regisiers aml records of EGPC, TRANSWORLD and
TRANS N1LE and make a reasonable 1umber of surveys, drawings
and tests for the purpese of enforcing this Agreement. They
shall for such purposs, be entitied to make ressonshle use of
the machinery and instruments of THANSWORLD or TRANS
NILE on the condition that no danger or impediment to the
operations hereunder shall arise directly or indirectly from sach
nse The GOVERNAENT indemnifies and thall reimburee
TRANSWORLD ar TRANS NILE for any loss or damage which
reay in fact result fram any such use of said machinery and
instroments. Such representatives shall be given reasonable
assistance by the agents and employees of TRANSWORLD or
TRANS NILE so'that nose of their hetivities shall endanger
or hindar the safety or efficiency of the operations TRANS-
VORLD or TRANS NILE shall offer such representatives all
privileges and facilities accorded to its ovn employees in the
field and sball provide them, free of charge, the use of reason-
shle office space and of adequately furnighed housing while
they are im the fiald for the purpose of facilitating tha object-
ivex of this Article. Any and all information obtained by the
GOVERNMENT or its represeutatives hersunder shall be kept
confidentinl with Tespeet to the Area aud not be diselosed during

the term of this Agreement without the prior writien consent
of the EGPC and TRANSWORLD.

. ARTICLY XVI

EMPLOYMENRT RIGHT AND TRAINING OF
ARAB REPUSLIC OF EGYPT PERSONNEL
(e) It is the deiire of EGPC and TRANSWORLD that opers-
tions hersunder be condueted in a bnainesy like and efficient
TMANNer.

(1) The expatriste administrative professional and tach-
pical personmel employed by TRANSWORLD or
TRANS NILE and the personnel of its eontractors for
the conduct of the operations hereunder, shall be gran-
ted the special residence as provided for in parwgraph
“B** of Article of Law No, 89 of 1960 as mow
amended and the work parcit for aliens a9 provided for
in the Mintsterial Orde~ No. 2 of 1963 as now smended
without prejudice to the AR iavr and regulations
relating W publie pelicy or public security.
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(2} A minimum of fitty {50) peresnt of the combined ani-
wries and wages of the expatriate administrative, pro-
fessional, and technical personnel emploved by THAN- i
SWORLD or TRANS NILE shall be paid in Bgyptian |
Curreacy. 1

() TRANSWORLD and TRANS NILE shall each pelect its l

entployees, and determine the nwnber thereof, to be used
lor operations hereunder.

(c} TRANS NILE shall, after consultation with EQPC, pre-
parc and earry out specialized training prugrams for all
of its ARE. employees cngaged in operstions hersunder
with respeet to applicable aspects of the petroleum industry.

. TRANSWORLD and TRANS NILE will undertsie lo rep-

Iace gradoally their non-executive cxpatriate staffs by
qualified nationals®as they are available.

(d) During the period when TRANSWORLID is conducting

Exploration, TRANSWORLD ghall cvope rate with EGPU
in given mutually agreed numbers of EGPC employees an

opportunity 1o attend and partidipate in TRANSWORLD
I.ﬂl‘] TRANSWORLD affiliate traini g prﬁgram:,

ARTICLE XVITY
LAWS AND REGUI.ATIONS

{a) TRANSWORLD and TRANS NILE shall be bound by
the regulations issued for the, implenientation of Law No.
66 of 1953 {excluoding Artir-le 37 thereof} as amended by
Law No. 86 of 1936, but j sclnding the regulations for the
sale and efficient perform ance of operations carried out for
‘the exeention of this A preement and for the conservation !
of the petroleurn resources of the A.K E. provided that no

regulation, modification or interpretation thereof shall be con-

trary to or inconsistznt with the provisions of this Agree-
ment,

(0) EGPC and TR ANSWORLD shall be exemptad from all
taxes, exotpl ar, provided in Articde JII paragraph (f) for
'inﬁafnn iaxes, with respect to the exiracting, producing ex-
porting or ¥ angporting of Petroleom hereunder, TRANS-
WORIﬁﬂnBMhmpudmanrh:nn&pihl

{¢) The rights and obligations of EGPC snd TRANSWORLD
under, r nd for the effasetive term of, this Agreement shail
h‘gnrmod by mnd in aceordsnee with the provisiony of
thit /sgreement and ean only be altered or amended by the
mat zal agreement of the said eontracting pertim,

(@) 7he contractors and sub-contractors of TRANSWORLD sad
TRANS NILE shall be mbject to the provisions of
this Agreement whish effect them, they shall alaa be bocnd

by all rexclations whish wv duly isped th VHRN.
MENT from time to time, by the GO
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(6} In case of national emergeney due to war or jmninen,: €x- §
pectation of war or internal camies, the GOVERNMEINT |

{b)

{¢)

(d)

(a}

ARTICLE XVI

RIGHT OF REQUISI TION

may requisition ell or a part of thay produoction from the Ares

obtained hereunder and reguire 'TRANS NILE to inereass 4
such preductim W the utmost poasible maximum. Thel

GOVERNIMENT may also requisit.ion the oil field itself, and
if wecessary, related faeilition,

In all cases, such requisition shiall not be effected eseept
after inviting EGPC and TRANSSWORLD or their represen.
tative by rogistered letter, with scknowledgement of reesipt,
to express their views with reypect to such requisition.

The requisition of production shall be effeeted by Mmister-
ial Order. Any requisition of the cil field- itself, or any
related facilities shall be «ffected by & Presidential Decres
duly notified to EGPC and TRANSWORLD.

In the event of any requisition as provided above, the
GOVERNMENT shall indemnify in full EGPC and TRANS.

WORLD for the period during which the requisition is main-
tawned, inciuding

(1) all dainages which resalt from such requisition,

(2} Tull. payment vaeh month for all petrolenm extracteq by
the GOVERNMENT less the royalty shace of such oil,
However, any damage resulting from enemy atiack is
nat within the meaning of this subparagraph {d). Pay-

“mnent hereutnier shall be made ioc TRANSWORLD in
L.5. Dellars remittable abroad. The price paid to
TRANSWORLD for patroleum tsken shall be ealeuls-
ted in accordanee with Article VIX paragraph {e).

ARTICLE XIX
ASSIGNMENT

Neither EGPC nor TRANSWORLD may assign io & persom,
firm or corporation not party hersto, in whole or in part,
any of ita rights, privileges, duties or obligations ynder this
Agresinent without the written consent of the OOYERN-
MENT. However, either BEGPC or TRANSWORLD <hall
be free to assign its righta, privileges, dutiey and obligations
under this Agresment to an affiliated ccnpany : and pro-
vided, further, that the asmignes shall be ss qualified a5
the sasignor with respest to its teehnical #nd finaneia] som-

Detence, and sxeepling wwignments to assigneos wholly el | 3 VAN

1
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{b)

(c)

assign,

{2)

by TRANSWORLD. GOVERNMENT appriwmd to the as-

signment sha!!l b st obtained.

o TRANSWORLL wishes to .

that RS
gy part, any of its rghts. povileges,
duties or oblizittuns bervtnder s aforesaid, the wiittehr con-
sent thereio ol the GOVERNMENT shall not be arbitrarily
withheld.  Tu vuable consideration to be given tu any request
for such cunsert. 1l following conditions must be Halfilled.

In the ewven

Whin-lv Wb

{3} The obligat:ms of the asvigoor deriving from this Agree-
ment must have heen (uly fulflled as of the date such
request = marje |

The propsl amignes or amigness muat produce reason-
able evidence to the GOVERNMENT of itx or their
finaneial smed wechnieal competence.

(3} The imstrument « assignment must inelude provisions

stating precisely that the amignee is bound by all vo- |
venank contained in this Agreement and any modifies-

tioms ur ahi:tions in writing that up to such tiowe may
have been nnle. A draft of such instrument of assign-

ment shall be submitted to the GOVERNMENT for re-
view and approval bafore being formally execented.

Every executed and delivered instrument of  assignment
mijgning any ol Lhe rights, privileges, duties or alligations
horeander of EGPC or TRANSWORLD, shail be submitted
te the GOV ERNMENT Approves the asqignment, for n:-gm
tration in ity registers.

(d) Any assigument made pursuant to ths provisions of this

Article shall be free of an¥ transfer or related tazes, charges
nr fees.

ARTICLE XX

BREACH OF AGREEMENT AND POWER TO CANCEL

(1) The GOVERNMENT thRll have the right te caneel this

Agreement by order ur Presidential decres, with respect to
TRANBW{}RLD in the fallowing instances -

(1) I it knowingly hay wabmitte] any false siatements to
the GOVERNMENT which were a material conxilera-
tion for the execution of this Agrcement

(2} If it assignx any interest hereunder cOntrary to the
provisions of Article XIX hereof ;

(3} If it is adjudicated benkrupt by a court of rompetent
Jurisdietion ;

(4) If it doea not canply ‘with any Iinal deeision reached

%3 the result of court proceedings conductsd under Ar.
ticle XXTT paragraph (a) heremnder.
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as may be pnavoidsble s the result: of operation con- ' i .IEJL-J-:‘ taal 10 ¥t ezl ’.-._',(‘_ YL
dactad hereusider in accordance with necepted petroleurn ke e 2l iske 370 A Loo™ s Gl e
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GOVERNAENT or its representative a8 soon av possible; |+ N g £ b 3 1ot 5] 10,01 Ui ] (ot WU
sad

§) If it commits uny material breach of this Agreement or SN L U e W ) o) ) (1)

) of ths provisiens of Law No. 66 of 1953, as amended F Mfi_,ajlill-_dhli V4ot A ul,i_,{;_,:l.ill r‘s:,.‘gj'[
by Law No. 85 of 1936, which do mot expremsly cont. [ o 1o PV 7 R ?
radict with the provisions of this Agreement. Such un-; _:_ .. _E"th f‘tfjww‘;“.f‘u
cellation shall take plsce without prejudics to any rights BTN OFG Gyim oL I 0 WYY s i
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at TRANSWOBLD in secordance with the provisions of | -~ ) ° if e L.;ﬂ..fd:- .
thia Agreement; and, in the svent of such cancellstion, | “ Gkl o i Ol 4,50 FATY pAETY I
TRANSWORLIL) shall have the right to remore from C aell L
the Area all its personsl property. : - . -

(3) If the GOVERNMENT desrns that one of the aforssaid | -3 ai\s e (o ‘r’r"ﬂ"*‘ o) "‘ﬁ"j‘ SE ] (L)
. causes (other than 1 foree majemre cause ref2rred to in Ar- '_,L'.ll :_,;Lﬂ ;_,iﬂ - ﬁ,_i‘::lf- ) i_ileyl *'“"w}! 'L
ticls XXI hereof) exists 1o esncel this Agreement, the GO- &;;;'( Y W A PR ( oAyl il g L)
VEENMENT shall give TRANSWORLD ninecy (90} dayr | <0 PO T
written notice personafly served on TRANSWORLD Gen- | ':” il < L“ L6 | k :U"" r
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remedy and remove sich cause, but if for any reason such C|_-]| L‘"C"“ EJI ._..L.-YI e iy - 5 ﬁg}
service is impossible dve to unnotified change of addresy |-

, = OB ad Ve Sl pae 5 G i Mo
publication in the Official Journal of the GOVERNMENT ; dl b:;l:-'_‘:j .""r-;';:}:".ﬂ':::f-"; ':Lr
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TRANSWOBLD. H at the end of said minety (30) days | 2 (280 gorentis S W ALL 5 1131 ¢ ), 001
notice period auch cause hax not been remedied and removed, | o oA 3ot Lls Wl 23 Aty (1-)@..1'.
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CAIIRE, OF are (o remedy or resmove auch cause, || P ) - oi-
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(¢} THRANSWORLD shall be aliowed to remove then- belong-

' F e ()
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FORCE MAJEORE s AWl 3,0
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TRANSWORLD, o either of them, of any cbligation under Lilat-li,1J{;Bl Uﬁw,ijhﬁlmj_l;.fut
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time given in this Agreement for the pertm '“f such oY e d!;k}néﬁffﬁjbﬂ Liiji';fl}l'il kg
obligation and for the performance of any obligation _ﬂa- ;_.'«ﬁuﬁnﬂéhiﬂ Jﬂ ‘r‘r’_ dﬂ.:m <u_l1 _L_,.f.i LiUf Thia
pendent thereon and to the term of this Agreement, but " .

only with Tespect to the biock or blocks affestsd c Qlede o b S
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MENT of the ARAR REPUBLIC OF EGYPT (or the| 2% st Bl St

UNITED STATES GOVERNMENT with respect to TRAN- | &b ¢ &35, -3 2l b Y Wi 55 1) u,J\,..-
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(d) If the force majenre svent pecare during the initipl explora-
tion period or any extemsion theroof and comtinues in effect
for & period of two (2) years, TRANSWORLD shall hyye
the option upon ninety (30) days prior written notice to
EGPC to terminate itx obligations hereunder withont further
Liability of any kind and if =till in force the Guaraniss ecm- |
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DISPUTES AND ARBITRATION
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(b) Any dispute arising between TRANSWORLD and EGPC l s L5k 50, ! PSS _.,:_._“ t\ Y gl L, jea ()

()

in councction with the present “Agreement shall be finally

settled by arbitration. The avhitration shall be held at |

Stockholm, Sweden, and condueted in acvordance with the

Rules of Coonciliation and Arbitratiou of the Intermational |

Charaber of Commerce. In the evant of no provisions being

made in these Ruleg in tortain esses, the Arbitrators shall
estabiish their own procadures.

The arbitration shall be initiated by vither parly giving

‘notjee to the other party that it elects to rafer the dispute to l

srbitration and that yoch party (hereinafter referred to as
the First Party) hes appointed an Arbiirator who shall be
identified in said notice. The other party (hervinafter refer-
red to as the Second Party), within fifteen (15) deys, shall
notify First Party in writing, identifving the Arbitrztor
that' it has selocted.

" (@) If the Second Party does not sppoint its Arbitrator as

{1

aforeaid, the First Party -shall have the right to spply
to the Court of Arxbitration of the International Chamber
of Commerce to appomt & second prbitrator. The two Arbi-
trators shall, within thirty (30) days, seiect a third Arbitra-
tor, failing whieh the third Arbitrator shall bs appointed
by the Court of Arbitration of the Internstional Chamber
of Commmerce at the request of either partr. |
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The third Arbitrator must be a citizen of & country other }_,-u‘l_mr_dgﬁ s olyr o NS4S 0l ()

than the ARE. or the US.A. and s eountry which has |

diplomatic relations with both the ARE. and the USA
and shall have no ecomomic interest in the oil buiness of

the A.R.E, or the United .Staten of America nor the signa-
tories hersto.

The parties shall extend to the Arbitrator Bogrd all faeili.
tiss (including scems to the petrolenm operations) for
obtzining any information requested for the proper determi-
nation of the dispute, The sbttuce or defpult of any party
to the arbitration shall not be permitied to prevent or hin.
der the arbitration prooedure in any or all of its stages.

(¢} Pending the decision or award, the operations or activitiay

whith have given riss to the arbitration need not be dis-
continned. In the event the decizion or mward recognimes
that the complaint was justified, provision may be made
therein for mch reparation as may appropriately be: made
in favor of the eomplainant

{A} Jngmmtintha:urdmnderedmarbemtcdinw

()

Court having jurisdistion or spplcation may be made to

such Court for a judicial acceptanoe of the award and an
order of enforvement, as the case may be

nemmmmm.mmm* and
awarsis shall apecify a ticie for compliance therewith,

!
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{3} The provisions of this Agreement relating Lo arbitration
shall cyntinue in fores potwithstanding the termination of

e 1;&“11.1__=L';r_._<=-¢:l\1 Y DR (&)

thix Agreement,

(k) PRINCIPLES OF QOODWILL - The signatorivs base

their relations with respeet to this Apreciment on the prin-
ciples of goodivill and pgood foith, Tuking into aceount
their dilferent nationalities, this Agreersaul for such arbit
ration shall be given effest and shall Ly iicrpretad and
applied in conformity with prineiples of lav common io the
ARE. and the United States of America and in the absence
of such common prineiple then in conformity with the
principles of law normally recornized by eivilized nations
in general, ineluding those which have leen applied by
International Tribunsly,

. ARTICLE XXII
STATUS OF PARTIES

(a} The vights, dulies, obligutions and lithiditios i vespeet of

BEGPC and TRANSWORLD herveundes shall be severa) apd
net joint or collective, it being undorstuod tLat (Lis Agrec-
ment shal! not be ¢onstroed = constitniinr an assoeiation
or corporation,

%¥(d) TRANSWORLD shall be sithjeet to the laws of the State

TRANSWORLD or TRANS NILE, a5 the ease tnay

of Delaware, U.JS..—L', regarding its !=yal status o ereation,
organization, charter and by-laws, sharcholding. ownership,

TRANSWORLD’s shares of capital whizh are vatirely held
abroad shall not be negotisble in the ARE and shall ol

be offersd for publie subseription. TRANSWORLD shall

be exempted from the application of Law No. % of 1954
as smended

ARTICLE XXIV

LOCAL CONTRACTORS AND LOCALLY
MANUFACTURED MATERIAL

be, lnd_

their eontractora shall

{(a)

(b)

Give priority to local contractors as long as their prices
and performance are comparable with internationgl prices
and performance. TRANSWORLD and TRANS NILE shah
however, subject to the preceding seatence, be exempted
from the provisions of Presidentinl Decrer No. 1203 of
1961 as smended.

Give preference 1o locally manufnetured materials, equip-
ment, machinery and consumables so long 2s their quality
and time of delivery are equal to nternationally awailable
materitls, cquipment, machivery and consumables. How.

ever such materials aquipmént machinery and consomables
may be imported for operations conducted hercunder if the

local price of such items at TRANSWORLD ' or TRANS

NILE'’s opcrating bage in ARE. is more than 10V percent
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higfer than
duties, but atter trangportation
been added.
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ARTICLE XX¥
ARABIC TEXT

The Arabic version of this
of ANE, b referred lo in consiruiity
»nent pl:ut'idt:ll, however, that s any

Agre
to Articte XXII hereaboye between ECLC

 the Agreznent.
‘ ARTICLE XXV1

GAS
1f Gas is produced

for EGPC and TRANSWORLD jointly.
seg jn the field of producing non-associated gas
in aecordance with the Cost Recovery
Artice VIL Produetion Sharing principics o
apply to wellhead

: [owever, any (las not exported outside
AN I.'--E-nletlm oper:.ti'&ls withi? the Ares shail remaim
owped by EGPC snd EGEC
TRANSWORLD for any costs or
apevations of TRANSWORLD related fo

such oAk

ARTICIE XXVIT
GENERAL

The hes Hugs nr Tes 1o e of tee Lo

men: are sy for G convenienee o

gaid Articles _
ARTICLE XXVI )
SPFROVAL OF THE A.RE. GOVERNMENT
This Aprecmert shall not B

 hapetn mlees amd wtil 2 b2y nuihorione
relaim anel Mineral Wealth to sign raid

this Asreement full {oree

evantervailing govemmentsl ensetms"
in the Official Jonmral of the ARE.

the price of guch improricd aoies before custuins |
~ste have

Agreemnens shid. befole ihe COURS
interpreving  this
arditration pursiam
and TRANSWORLD
the Frelish verswon ghall also be used 1o coistrus or interpret

or capable ul vty pooduced irom th-
Area, EGPC and TRANSWORLD will study all possible econ-
mic aliernatives for its use and decide on Lie best wtmimative
The costs and expen-
shall be rieovered
principles sct forth in
¢ Article VIT shali
value of associated and non-assoeiated gas if
sold for export and not used in operations. flared or re-injected. |
‘he AR.T. or used
Yentire!y
chall not be lishie for peyment t0
expenses ruspeeting any Dast
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ANNEX “A"

BOUNDARY DESCRIPTION EGPC - TRANSWORLD ( ) -
EASTERN NILE BASIN

CLETE R Wy
Antiex "B is a map on the saale of 1 : 10000 including the B SN LI
Arca covered and affected by this Colression Agrecment and des- T P TP PR

cribed as follows : L R T R Y. T b 2 s (o) gl
Commencing with point “a’’ anland of the AR E. near Beni

: J-_ l,_J :ii_,#_’- U:-}._u‘,l::,dt l:iLﬁ.i- 1*5:::‘:} ﬁt .«.;ﬂ
Suef at ) t
: -L-ﬂu...-l-l___,-r,_g'_ﬂ : ;-:r i Py =0 b= e - RWEA |
Laat. 2 00 00~  North ' ;1.; J.:l"rm _,'”P:;U#J v ,(l" L:f )
foong. 317 00 09 KEnst ntﬂ o s
L L - b E_‘..-:r ™ .. . J}'a L:;-_;
thence casl to point ~h'" at w ot e - - e
P A (n...r) VY 5> -._3_;‘:5! = d
Liat. 29 00 .ol North . a - - ,
Yo T4 s jp
[ong. 31+ 36 007  East

ﬁd;_ Dr“ !T"i "‘ . h__J.,'.t.:: .Ii':L;-__-
thenece south to point “c' al

xe (g )kt o m e
s N - o - . .
Lat. 28 4% 00 arth yle T ;...",r"j’-"
long. 31* 36 007  East |

o - -

b~ ey ey e e ks
thence east to point “d’’ at

Lat. 28« 4 D0+ North
Long. 11+ 42 00+ East

thence south to poimt “e’" at

Lat 28 24 007 Nort Y YA Yg ee e s
Long. 81+ 42 O Fast l .2 “vy Cty . Jeb ks,
theoce east to point “I'* at

e (5)ihE gL
YA e . ks

| TR Y YRRETI P o Yy
2w () ki - opt Ul f

Lat 28 24 00” Nortb Vi
long 31* - 48 00”  East

thenes south to point “g*f at l

Lat. 260 122 (W  North _ Y~ nrh N e o
Long. 31* 48 00  Fast i G2 vy A T Jgb s
thence east to point “h” at l Ve L T =
Lat. 28 1% 00 North e Ty Yy e e ks
Long 31* 54 00 East J- T YT SRR K A
thence south to peint “i** at : 'L‘(-L}mts_"‘t:{r;icﬂf;
Iat. 28 00 00¥ North e ra e L e ks
Long. 31* 54 007  East B2 T er .. d_,L A
thenee west to point “3” at . U(ﬁ)m&uﬂl Jlr‘:
Lat. 28 00 007 North W T L e ks
Long. 3° 00 00¢  East s vy e ik by

thence north along Lone. 31° 00 00~ East to point “a* the point | { V) i g~ B2 ey LT J_,L.L.rJ-JL.:JUHc
of beginning.

' ;I-l::‘.ﬂ illi; el
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ANNEX -
LETTER COF GUARA HTEE

LETTER U GUARANTEE NU.
EQYPTIAN GENERAL: PETROLEUM CORPURATION

Lienthmen -
]

The Undersigaed, BANK MEsS, Caire, as Guaranior, hereby
gugrantees Lo the Egyptian General Petroleum Corporation (bere-
wafier referred to as BGMC, to the lhnat of Two and One Half
2. 5) millien Dudlars e 550 currency the performanee by |
THANSWORLL INTERNATIONAL PETROLEUM INC. (here- |

inafter refurred to as TRANSWORLD) of its oblizations required ;
tor explorativn aperations to spend oo moniaam of Two gnd Une
Half (2. 5) nnliion U8, Uollarsy during the mitial two {2) years
ol the explotatton peried under Article 1V of that certain Con.
NS Amgreement (hereinafter veferred o as the Agresment)
corvering  thal  Arva deseribed v Aonexes A" and BT of
sl Agrecinent, by sl betweer the Arub Kepublic of Bpvipt
{hercinatter refermd g ax A KE o BG1PC amd TRANSWORLD
datml .10

It i undersiood that this Guorantee and the bHability of the
Guarantor lereunder sha'l be redur ed quarterty during the petion]
of expenditure of siid Twe and e Half (2 5 million L .
Dollars by tin sunount of money expended by TRANSWORLD
for sueh exploration vperations d.iring wich such quarter. Eael
sich reduction shall be establisheil by tire joint written statement
of BEGPC and TRANSWORLD.

In the event of a cluiin by EGPU of non-performanee or sui-
render of the Agrecinent on the part of TRANSWORLD prioc
to the fulfiliment of zatd minimun expenditure obligation nnder
Article 1V of this Agreement there shall be no liability on the
nndersigued Guarantor for payment t¢ BEGPC unless and nptil
such liability has been established by written statement of EGPC
setting farth the amount due under the Agreament.

It 15 & furlthec condition of this Letter of Guarsntee that
(1) This Letter of Guarantee will become available only provided
that the Guarantor will have been informed in writing by
TRANSWORLD and EGPC that the Agreement between
TRANSWORLD, AR E and EGPC has hecome effeetive
accoriling to ity terms, and said Guarsntee shall beeome
effective of the Effective Date of said Agreement.

(2) This Letter of Guarantee slnll, in any event automatically

'EI]:IirE :

a) Two (2) years anid six (6) months after the date it be
comed efiective or

b) at such time as the total of the amounts shown on guar-
terly Joint statements of EQPC and TRANSWORLD
equals or exceeds the amount of said minimum expen-
Aitare obligation.,
whichever iz earlier
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; ] . I b oy L I HEPRT .
(3} Consequently, uny ciain sn resin=i thereol should be made ":,.-Ld“ i p A Ol - Slitas 4L.J'L¢_,- J.._‘ Il L_lU'L__, (r}
o the Guarantor prio: wo eitles ol :~'-II.|.'1 cxpiration dates gt b % ;_{1}.1 A o ,___,Ur:.u- :lf:l \__;‘J'..Jk oy -'Ji s
the tatest accompanivd b Bl s wrilien stateraent to (be - T

- i - £ i 'y
effect that ; At

' ' A - R e P R £ . o T I "‘ -1
a2} TRANSWOLRLD . Codv: oo poerlerw its expenditure | 223 *‘:ll JI“'“ '--’.."'"'j". "‘rl"'-‘"h'. uyly < (l ""'-U'"‘j'-f ol ( \ )
obligations referrel b in tin. Quarantee, and oy ‘-'lr-‘ll

b) has failed to pa> the eapenditure deficiency to BGPC, -"':-U:- & 1—-‘3“ S Qb}__ﬂ“h 5 "-_';’.""'Jll C‘“" i:i‘ ‘1 ‘f‘ (‘-—-‘)
setting forth the aonnt of under expenditure by TRANS-

WORLD, 1
22 Jb Uk dm gl d wlalleda laeh b 2
We declare that én ssumipe tins Guarantee we did not exceed L”"_;_:j "-"uf"J (G__)"'f' . B3 Ry fl l“'J Ll h P
the limit of total Guaranice- which we are entitled to issue as | 2 4y1 ¢ [v]ve. .‘,l_‘.| Stz 5515 ,_I_.L:f -y I"‘JL""‘"L |

E‘:r Mﬁhtri'gﬁo;‘ Eeconuiy s Ietier Noo 130 67175176 dated 23rd L4y e s Yy t-":'u
¢CEMOeT,

Plepse return te ws thes leiler o Guarantee in the event it L_,:L- ) 3 13 ¢ W e Jlé'-—ll woihr salel L."_,“J

does not become effective. or upar: the expiry date. s13l J.:..&}I
Yours faithfully, . "
il = ol
for the : WANK MISR, Cairo
ﬁl,'.;_'uLlﬂLant Hmw ...... . - - —
o - T L | ele!
ANNEX D" (J)r_}'m
CHARTER OF TRANS NiLE OIL COMPANY e A
ol b VS
ARTICEY ] i |

{ Jo¥haad))
A joint stoek eompuny having the nutiovality of the ARAB C‘. - 1:_._:,..]1 pry :'“_J_H'r_ A L.UE P ]S:...: LE:‘S

R ' EGYPT shall be formed wi izati . ) ‘ % =
EPUBLIC OF EGY Pl‘ shall be formed with the authorization lr”JL:-M uli;*ﬂ_, Lia .,_:"'."“‘Hi i {_K,_\:. | I'] ,.. 5:1 1 P
of the GOVERNMENT i aceordinoe with the pruvisions of the - )

Agresement referred to beluw wnd of this charter. . l"’

The. Company shall be subject to all laws and regulations L}.l(t ¢- C)"i b b é\,lﬁ) ol ydll U '-S}iﬂ C&-z_l

in-force in the AR.E., 10 the cxtent that such laws and regala- | 4zl |3 a rs:, - él Wy en il 4 s LY gl
tions are not ineconsistent with the provisions of this Charter and : b Lo \-rll _,L‘Ll'l g,
the Agreement referred in below. = h '

! (astdhasi )
ARTICLE II
| ~ . Ao %ol WL G W Pl
The name of the Company iv : TRANS NILE OIL COM. Lbatt Aele gl s %S0 B8 AL 8 c J.JI i -
PANY “abbreviated as TRANS NILE'" - | S A PRLY
ARTICLE 111 (adlh salA)

The Head Offics of TRANS NILF shall be in the ARE. B ST LN I VIR Sgper 5 g Y
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ARTICLE IV

The objuet of TRANG NILE iz to acl as the agoney ibe
which EGIPC and TRANSWORLD earry out awld
Development operations required in aceordance with
sions of the Agreemeni signed on the _ . . W
and between the ARAB REPUBLIC OF LEGYPT, the RGYF
TIAN GENERAL PETROLEUM CORPORATION an:| TRANS.
WORLD INTERNATIONAL PETROLELIL COMI'ANY INC,
covering petroleum operations in the nffshore Area deseriberd
therein.

o et the

the prov:

TRANS NTLE shali .:!so be the agency g earry oul 2pd gon
iduet exploration operations afler the date of Compr-egml Dhs
covery pursuant to TRANSWORLD s Wark Progra~
get approved in areords

;]:}1] ”-I]':!'
aee with the agreement

TRANS NILE shall keep account af all eosts, expepres ami

cxpenditures for such ~perations under the terms o the Agres
ntent and Annex “E'' thereto.

TRANS -NILE shall xit engage in any bunsiness or tndsrtake

any activity beyond the performanece of sanl operations.

ARTICLE V

The authcrized eapitn: of TRANS NILE is tweniy thousand
pounds Egyptian (L.F. 20,000), divided into five thousand
(3,000) of shares of com:non stoek with a valne of four pegneds
Egyptian {,.E. 4) per share having equal voting.rights, fully
paid up and non-assessable,

EQPC and TRANSWORLD shall each pay for, hold and own.
throughout the life of TRANS NILE referred to above one hali
(1/2) of the capital stock of TRANS NILE provided that only
in the event that either party should transfer or assign all iu
rignts, title or intereat in the entirety of that Agreement. may
such transferring or assigning party transier or sssign anv of
the capital stock of TRANS NILE and, in that event, such
transferring or assigning party (and ite successors and assigns)
muost transfer and assign a stock intersst in TRANS NILE sgual
to the transferred or assigned percentage of ownership interest
in the entirety of the Apreemnent refarred to.

ARTICLE VI

TRANS NILE shall not own any right, title, interest or estate
in or ander the Agreement or in Eny development leass created
thereunder or in any of the petrolenn produced from any
exploration bloek or development lease area therennder or in any
of the assels, equipment or other property obtained or nsed in
eonneelion therewith, and shall not be obligated as a prineipal
for the financing or performance of any of the duties or obliga.-
tions of either BGPC or TRANSWORLD under the Agreement.

TRANS NILE shall not make any profit from any seurce
whatever,

augls |
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ARTICLE VIl
THANS NIDE shall be po more thin @in agem for EGPC
am] TRANSWORLD. Wheanever i1 s indicited herein that
THANS NILE shall deeide, take action or make a proposal and
the like, it is understood that such decision or judgement iv
the result uf the decision or judgement of THANSWORLD, or
FGPC and TRANSWORLD a5 may he regnire hy the Agreement.

ARTICLE VIN

TRANSWORLL shall have a Bourd of Uireclors cousisting
of eight members, four (4) of whom shall be desigmated by
EGP(T and the other fomr (4) by TRANSWORLD. The Chair-
inau shall be designated by EGPC and shall also be a Managing
Director. TRANSWORLD shall designate the ({eneral Alanager

who shall 2lko he 8 Managing Director and Chief Exeeutive
Officer

ARTICLE IX |
Aleetings of the Bdard of Directors shall be valid if o ma jority
of the Direclors are present and any decision taken at such meet-
ings musl have the affirmative vote of six {6) ar more of the
Directors; provided, however, that any Director may be reprasen.-
ted and vote by proxy held by anothér Director

ARTICLE X

‘reneral meatings of the shareholders shiall be valid if & N Jority
nf rhe capital stock of TRANS NILE ix represented therisw
Any deecisions taken at anch rvetings mnst have the 2ffirmative

vote of shareholders owning or represontine a maloerilv of the
rapital stock,

ARTICI.5 X]

The Board of 1)irecturs shail approve the rezulatt
the terms and conditions of vmplovinent of the
TRANS NILE employed diveetly e TRANS KILE, amid not assi-
gmed thereto by TRANSWORLD and EGTC

The Board shall, in due conrw, draw up the Br-laws of TRANS
NILE znd suck By La 1l be effective upon heing approved

by a General Meeting of the Shareholders. in areordanme with
the provisions of Article X hereof

M envering

ARTICLE X1

TRANS NILE shall come into existence within thirty {30} dave
after the date of Commereial Dincovery ax provided for in the
Agreemnent. _

The daration of TRANS NILE shal)
b ’*.lta duration of the said Agreement.

It shall |3'0 wound np and liquidated if the Agrecment refer.
red to above is tarminated for any reason ax provided for therein.

EGYPTIAN GENERAL PETROLEUA CORPORATION
By .

be for a period equal

T—

Tk,

TRANSWORLD MERNAT]ONAT; PETROLFITM TN
By, :
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ANNEX “E" ( A ] ol
f At
ACCOUNTING PROCEDURK | A
Arficle | - ; .
_i. ( S oL L ;
(reneral Provioens 1 .
| dsic rﬁ:—‘
1. Defimitions :
T e |-
4 The definitions containecdd in Ariele T of the Usieessio | -t \
Agreement shall apply to this Accounting Procecture mul tave ri'f-h" ey - -:..-1_,!":.’\ ivli i:_:')‘ u:.-‘c-'g,,-:ﬂ J—h‘f
the same meaning. Certain accounting terms herein a2, . ~~_:.‘;,,ji_i Al -:J_p';:{._r‘_,--ifi'l fMI Lu-'_p: Jy i
are defined ax follows : Taad aarudd Anlstl Sl W'Yl sand Sl w0 bk
(1} “Agreemeint’’ means the Couneession Agreemwvnt ul winei — . J"lu
emlil 12 | I e bV L IO 9 - AENI T,
thiz Annex is a part. Gl baa, ”"',"‘”:n\ AN G ttn ailary (" )
' Lr..q,_",.._
{2} “Non-Upcrator ™ eans l_lu:- parties 1o the Agreemnn | ,__;'jl:ﬁ Gl LJ\JJ;I s AL r:u“—# ”(T }
othar than TRANNWORLD when it is performinge werk [ ' LJb 3B ;}’{; Ly F-IJ_U-:*i -

? Ritsiements of Actrily Lt t.'.-ll’l:_.-_ —_
A. TRANSWORLD, or TRANS NILE as the case nuy b shal! B, J'l_,,s-l"ﬂ_ e+ WU L J‘ -'l_,}_,-i‘_; rE (t )
pursnant tn Artick IV of the Agreement, render fn Son- L gig Ly Sl @l A U e Al LY

i+ Nen- tors within tweotyfive {25) ‘luvs the .. 7 T
Dpereter vr Nen-Operators within yviive t_‘- _ ‘-{lr\_;_f}-‘_ﬂ(fﬂ );{__—-#_, - ._I)l-i.._:.;'-:l...ﬂ;_
end of each guatter a Statement of Exploration Acti e S il bl bl L -
reflecting all charges and credits related to the Explosation | 2t D S Daral (P et Dl Wi dee g )
operations for that quarter smmmarized by appropeiale vlis J J":‘u i 22 o ;*:'l ;-'1:!'-'? dicli "'-::\-’j".! "-":"‘i‘_
sifications indicative of the nature thereof. - SO P PO L1 | R N et S Y |
: - - . f g 4 o= - i - - - - "
R, TRANS NILE shall render to EQPC and TRANSWORLD | o =6y 45 > Y L L LY fan (=)
within twenty-five (25) days of the end of ﬁw:; mon 1l ;; ..,,[5’*:, u_';:_; i S| _-;# il - et .ﬁ“:"'r o L, _:'.(T ﬂ) )
Statement of Development Activity reflecting all charges and | ° .. abd M D . )
eredits related to the Development operations for that month J-;" Al S U J':"'JI ‘-""1-'-1"! Lol J...-Lll'l_, '."":J"u J—’Td l
smnmarized by appropriate classifications indicative of the | 2 ,;_ﬂ{b | PR .JS’L:L- Je __}.:._. 1‘:3*”-'1': e hpaels
natare thevsof, except that items of contrellable material wale el e Zoadh 5ozl bs _ 111
and unnsual charges and credits shall be detailed. g ":J A p Amit Agedly 15 pas- Us:‘-'-}".'-']'1
o a2 D
3. Adjurtments ond Adudits . anl M JLF'L oAl — v

A. Each Statement of Explorgtion Aetivity shall conclusively

be presumed to be true and correet after three {3) maonths
following the receipt of each statement by EGPC unless with-
in the said three (3) months ERPC takes written exception
i hereto purtnant {n Article {(IV) () of the Agreement

During =aid three (3) months period supporting documents

will be available for inspection by EGPC during all work.
ing hours TRANSWORLD will have the same audit rights

on. TRANS NILE statemnents s EGPC under sub-paragraph.

e L8yl ol US55 0 (A2 F e (1)

13 YL-d RmgM 3t e 3l (1 ) XK Al

S A eV )il o ) e

il Ve (5 )3 a8 et L KL Ly Ll L

s 3 Sl O FG FAl jes W O s

SPSPUIN W R R IREPRCITIP B R WP e 22

a3 Gkl 8 O i adl e
B A e e Ol
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B. All Statementis of Aectivity for development for anv (‘alendar :

Year shall conclusively be presumed to be true and correet
twenty-four (24} months fnllowing the end of any such v
» unless within the said twenty-four (24) 'mu_nth:a perusl BGHC

or TRANSWORLD tukes written exception therets Pending
expiration of said twenty-four (24) months EGPC or TRAN-

SWORLD or both of them shall bave the right to audit
TRANS NILE's acconnts, records and supporting documents
for such year in the s2me manner as provided in Article
IV (£) of the Agreement

Currency Ezchangs -

TRANSWORLD's and TRANS NILE's bocks for Develap-
ment and Exploration, shall be kept in the A RE in US.
Dollars. Al US. Dollars expenditures shall be charged
in the amount expended. All Egyptian Pounds Expen.
dityres shall be tramslated to US. Dollars at the
official buying rate of exchange issued by the Central
Bank of Egypt on the first day of the month in which ax.
penditures are recorded, and all other non-U.S. Dollar
expenditures shall be translated to U.S. Dollars at the buy-
ing rate of exchange for such currency as quoted by National
Wesiminsier Bank Limited, London, at 1030 am GMT,
on the {irst day of the month in which cxpenditures are
A record shal] be kept of the exchange rate nsed in

tranxiating Egvptian Pounds or other non U.S. DNoller ex-
petrditores te Dollars.

recorded.

. Precedence of Documed®s -

In the event of any inconsistemey or conflict between the
provisions of this Acconnting Procedure and the DIOVISIONS
of the Agreement treating the same mubject differently. then
the provicions of the Agreement shall prevsil

G. Remision of Accounting Procedurs :

By mutual agreement between EGPC and TRANSWORLD,

this Accounting Procedurs may be revised from time to time
in the light of future arrangements

-

7. No Charge for Interest on Imvesiment -

Interest on Investment shall not, at any time, be charged as

recoverable comt under the Agreement

e e L e a— -t EL— =

Bl wwle i Rmggl el Ll Ll 215 Wl (C
IR YU PR RIS Wi FWE K Ky PN W)
ple 25l T gl o Y i At
;_,-.:L X ._‘Uf’.tl'l Lo | 73 )i ,Js-auj‘;lq}'ard,ln
& YOS -_;,f.l.l'l |.._.-f (i) e o 55 0 ekt
SAlasdnl o 3 3 '{..,: Dyl )y et s N FUSAL IR
oy Al e W a b bl Vomeny L 240
oo (a)a,m W s g e ‘_,.n_,..a_u , Lklb
wlsY

oy Sl Sl A8 s el Dl (b € —

(F-g) 0 ¢ e o ¢ hudly Condl Sl L6 i p
b2l Sl Ky L AN saedl W
WK Bl N WLE e AN Y
‘--'_;"""J""IL'J'*-S:'MI HYsedl el d e B Gl
S5 Mk op Nl 15l CAY A Y0 2 2l
Staall B, Sl e gl el e dyd el s sl
) ad Lk 7or S IS PRSP
aeldl 3¢ ke fd g Mhacbiel e AW L ,l;_ﬂ_

s gl e O3l 3 S ¢ el Ly
hd\.l.,r-J 3 leas __;_,.4]'4‘,'14..-‘_-} JH.J_L.LJ'-; .._,'u...ﬂ-l._
4.;1.._‘,.-‘3"! ShYaal s gy el _,'H.; all ,:I_J:L
A DY

J.E-I.l

4.."‘.:1f13:-‘ L:trl

-i.....ﬂ....--.)ﬂiq._.--ﬂ'"u‘ LJ]'L_.--MJ—'*

et plah Vaa gopai 0 LS sl sy W
¢ &1k Sl alew 3 O ] gop 3Vl epa s
bt s Ad I 2 GV o pai O

Ll A 5 Je Y

PR R R I O R W A AN
TS B gl i 5l 1K

J\e" .-.9‘ JP ,..h'



43 WYL A b A g 0 Y il L Al B LY

Artscle 11, | ( asthnlin
Costs, Expenses and Expenditures -' ;_,LE‘JL, ;_,UJJ_‘;,_HJ J;E::JI
Subject to the provisions of the Agreemant, TRANS WKL) ; c,'_f y eyl e ¢ BEYE s g ‘qu b
shall alone he‘fﬂ and, direetly ar I:hl‘ﬂﬂFh TRANS NIILE ' ¢ syl Qﬁjﬂlljd:jﬁ:ﬂi ¢ Li h_.j'l_f' L.}.'--TL GPalalle
pay the following vosts aud expenses, which costs and vxper. 1oL 550 rs:,_'-’-hl Lidy tloy g by el L6 0a,

ses, shall be classified anid treatert in accordance with Arti'v LY -l
VI of the Agreement ) ) e _ . L ’ =
, J--’-{’-'-_;T-ﬂ.u O i.i':-L i_,.-:L- '—-‘-_JE:-I- qil : CL_JI A
1. Surfoce Kighis : -L.j 5 | ’1 ’ > -
, . ; & L | ,,..:L - CL.J LRV ST ¥
All direet ecost atirtbutable to the szeguisitions renewal or Z 2 7 l':h o 7T E}&il
relinquishment of surface rights acquired and maintaine] '
i force of the Area . -d;_lL." — Y
2. Laber : | e ¢ LIS PYRR TTRIPINP X VAU SOt b {{]

A. Salaries and wages of TRANSWORLDs or TRANS NILE s J:’-"‘f'-".")‘, HER TR J '_,r‘:'L‘ ':J-?“"'i;{'-ﬁl c - b
employees, as the case may be, directly engaged in the various T JE_RTORU Sy LA s Jt Gyl
activities mnder the. Agreement including salarics and wages 1__],_'_51:'\ 'll‘. 33 ﬁ;i’lli L-le l;.:ft,’i (_,:j];._,U}
paid to geologists and other emplovees who are lempurariiv * Lr;’ Oden 4
sssigned to and employed in such activities. ;J_',L_-'}H_, L rL.TlJfLi"'j i J-i'l.,:_!u,:.r“iu BT ()

B. TRANSWORLD or TRANS NILE costs of holiday, vacation, OSAL LN Ja s Jedl el e Sl W, 2
sickmess, disability lenefi:, living and using ailowances. trave] ) PRUF I, R SV RV Ty c‘-“_p A Ja
time, bonuses, and other customary allewance applieable to GV e E sy S Ak,
the salaries and wages chargeable under sub-paragraph 2.1. (C__v.‘ ‘) .;( i—-". \ )1_:_,*-1‘;,\‘,;-1!} 4 ;Jj.iH_,( i—.‘f :",
and Paragraphs 8 11.4, and 11.C of this Articla 11 coct 1_,}1;_,1;‘]1 oJda a5 .._.;:JE':JF 9 U R "-’“‘L',r'
under this sub-paragraph 2 (b) shzH he tweniv five (25) i.:.rli __—_,'ﬁ.h.__E:IE:;_,_,ﬁ.J Ly ¢ A M ¢ i—ﬁ_r--"’::"
percent of the amount of salaries and wages. Bonuses, over- Jﬁ;l_:fﬂll} '-:-'l:.rud"u‘ [ Yo A bﬁ (-...:—Tl
lime and chargeable under sub-paragraph 9 and sub-para- (‘_y\)%:}_b‘ﬁl']'l}'&iﬁm_; {T—Y)l_:‘;l—l a sl LU*

grapa 11. A and 11. C of this Artiele 1] for expatriate em.
ployees & basis similar to that prevalling in 0il Companies

operating in the ARE. for national emplovees.

C. Costs of expenditures or contribution made purmant to Iaw

or assessmienis imposed by governmental authority which are
applicable to labor cost of zalaries and wages ay provided

under sub-paragraphs 2. A., and Paragrapha 9, 11.CC of this
Article 11

3. Employees Benefits :

TRANSWORIJ) or TRANS NILE Cost of established plans
for emplioyees group life insurance, hospitalization, pension,
retirement, stock purchase, thrifi, and other benefits of a
like nature, costs under this paragraph 3 shall b& 129: of
the amount of salaries and wages of expatriate employees and

on a basis similar to that prevailing in oil Companiex operat-
ing in A.BR.E, for national employees all ac chargeable under

oy Ll 3y W i e (=10 )
il s b Bl o caib F L LY LY
Lid KSR Pl e 055
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sub-paragraph 2. A and Parngrm_m 9. 11 A ;En-é |1.C‘ of .j...&.(_a_.a,1‘:,.;(|ﬁ1.1,n1};,1ﬁl_,(l_f;l:_;+lid‘iﬁla_.u'-; Jrey
this Arbwie 11 Severanee pay will be charsed o a fixed < L 2aag 385 u"L"" Ll ;ulr- =T ‘_]._;E: IFENPRET
rate applind to payrolls whick will equal an amonn equiva L . < - - o :
lent to the Maximum liabiity for seversines nnvrgnts as d..j'_‘f'u.l.ﬂ 'ur LI FY PR KV P S ;_;L}‘l _4..&?: «l_;:.._.,!q.'l Jﬁ_‘}'\‘}p
l required the A R E Labor Law, : | _L..-ﬂ Ol —C FIEY by | KA :_AJ, rl;'}u

4 Malerinl : , p Dlaghl o §

Material, equipment ;uwl supplies purchased or furaished as ] *--li-"")“ ”‘*r‘ i"”J.!':-’ 1f:+':'"= L‘;" ‘-:-""]""".#‘J":"Lh’u.’ ‘-:"‘*I-'H
such by TRANSWORLD or TRANS NILE . bt u_;L;_, J]J__;HJ-

Db Azl (?J

A, Purehnses -

Material, equipniont and supplies purchased shall b2 at price -‘IJ:"“J-*"-’;J;’M_:‘-JL!J_&—'-'!‘-‘L"‘?IJ'-:-""L‘“J-‘IJJJ
paid by TRANSWORLD or TRANS NILE after deduction ‘Mw‘—! 5‘-91;_"_:‘;1155—‘1];‘]#{ 4.1".1; :_.r"‘l_r- :i

of all diseaunts netuallyv recetved, L
N : -d_};--"'i; Li.JJ_,? l;] .J]_,li {._,)
B. Malerial Furnizhed. by TRANSIWWORLD . . - .
. . JRIRETEN < L TR T NRTPrvpr
Material required for operations shall Le purchuses divectly " . 1 ; 1 -
whenever practicable, except that TRANSWORLL may fur- -'-‘I"_:l-u TN TV I-J‘1 Ay ot A J4F & ;'Ir..u....-l! S5, F

nish such materinl from TRANSWORLD's affiliates stooks | g3 MLMCE e o Yool aam sl G511
cutside the A R.F. under the following conditions - L=V Ly L
v A il

DY New material transferved from TRANSWORLD s aff. (‘-I” g ) ;{J"L.l'ﬂ-"“ =\
thaies warehause oF other rroperies shail he priced at - -d_;, _,...!I_;J lull:.“ .,_;E:,'Ji a)le o JL: L;ﬂ ;_L_.'-LL:'. _ﬂ_}ll
vosl, pravided that the eost f material suiplied is not -":,r- 'ﬁ -L’__r-:" mll_r._l:h_‘,:,_j I:J ;,F_J'-tl“ oK 1A . ;1
higher than international piives for material of ssmilag $Le :.l_,l < 1 | 1;)_.“ _,L--"‘_” r E‘U.:ifl' :’I‘-’“ LK

quithiiy suppnlied on ximilay term prevailing at the time ] - w o N " ) o
sweh matorial was supplied. . ﬂ;“--h LR P -J-l“ t...-!__-HuJ: JJ--L&:J;.-;C_,JIL;LL

] S A -} - -
- - & .q.u.p 4!.-.&.-..11 ._1'4 I| — ¥
VA Esedd Wadevand (fandiftnn B g (0 i { C al ) JL .
(at Matertal vhich i3 in sound and serviceable cmdition and ;J{"‘,}Il’rl"‘ gy Ji‘:"'\ﬂ ;-""""}l "‘-‘4" J ;_;._}_:5:.-? u,j -"l_:” { b

ix xuitahle frtr‘m-u_se withont reconditinning ~hall be elas- ':ul.-_'}("'.’n: s A :: ( - ] ‘fo o E.J.E_L.I.ggf
sed as Comlition “B7aond priced at sevents.five percent - g S _ -
. 1 l.rul .EAL,l -;!.-l .-‘J-

R ol the priee of new material |
| Wb 5op 501, A e :.ii‘]s:::")' i BRSO PR
vhi Materiai whivh eamngt be classified s Condition "B LL—“'F:'J J{‘J) - - "l (!

hut whicl ix serviceable for arisinal funretion but sub. | aolef .._'rr’:‘_ﬂ :":_:"P." "'-:-'1'.""'\31 L}QJ I'I""LL"’?| i.—‘;"'.r‘ﬂ J

santially not suitable for reconditioning, shall be elass - ’y - | P T ¥ 3
: o Yol ll v gl » Yl - ) hakgdla oy
vl s Conedition €7 and priced at fifty percent (506 ( f‘ } e ,(C) : C‘l -

of the price of new wmaterial | - l'l’"‘l:‘djl Saalite

vt Material which cunnot he classifiel as Condition “H | _,---‘*--'M(E-)ﬁ{-.._.n)lﬂ-i.:-ﬁ Lemlyal e Y gl ol (z)
or Condition “(2** ghall be priced at a value Comm en. N PR RS0 O Py ‘_,:.“ iall
surate with s use C . -

() Tanks. buitd AP At e sy G £ el (5
4y Tanks. buildings and nthey euipinent involving eregtion : ', , L I T . .
ecasts shaH be charge at applicable percentage of knorked. ! pﬂtﬁglf;f@u1q._ Sl el Jo AF

dewn new price. Ayt e a0 le (z)
. Warrandy of Muterials Purish od by TRANSTORLD - ' . -
; . J . . . . = ] | - - . -
TRANSWORLD does not warrant .i[}'ll:: material farished he. ] U"ein JF L_J‘"""“'_ j‘ -E_{ lf JJJ_?'LG’".I‘JL'IJIJ]-J!J‘ r‘-ﬂ-’?

vond or back of the dealer’s or manufucturer’s guaranty - *ﬁ:ﬂb'lyb_,.l:-_pm--&; .JI_J“ srd E:;Ll Jli f‘;:)“ e JTEY

and in case of defective matoriy] credit shall not be recorded | = iz T “a L T T el . -
o ' il s |/ L4 2a T P Gl WL B W R

unttl adjastment has been received h® TRANSWORLD from s . -\'ur-".r 2 : il A5

manufacturers or their agents. ri:w; -’T "".'.‘-‘:‘u %
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5.

6.
A.

7.

Tronsporialion :

Transportation of cmplares wquipment, materials ainl sy
plies necemsary for the  pomduct of  activities. Emplove
trapsportation costy tu the vxetent covered by established ol
icy of TRANSWORLD or TRANS NILE, will include trave
expenses for employces anrl their families to and from th-
employees’ point of origin al Lhe time of employment.
time of separation aud fur vacations, and traveling expens -
for employees and their Bimilies inenrred 23 a result of tran-
fer from oue location to another Trausportation cosis fnr
employees and their families from A.R.E. to another country
than peint of origin shail not be charged to A R E. operation=

Services :

Cutside services :

The cost of consultants. contraet services and utilities procur
ed from third parties |

“lost of scrviees performed by EGIC or by TRANSWORL)
or their Affibated Companies i facilities inside or outsile
the A.R.E. Regular, recurring, rnutine services, such as inter
preting magnetic tapes and / or other apalyses shail h-
performed and charged by EGEPC and Jor TRANSWORID
or their affihated Companies ab a negotiated contract am
ount. Use of EGEC’s, TRANSWORLD, or their Aifitiat.
od Companies’ vwholly owned equipment shall be eharged al
4 rental rate commensurate with the cost of owmership and
operation, but not in excess of competitive rates cuarrently
prevailing in the ARK.E. For Exploration, TRAN3IWOR.
LD's and its Affiliated Companies’ rates shall not welude
administrative overhead coats.

Damages and Losses

All costs or expenses nocessary lo replave ar repair damages
or losses incorred by fire, flood, storm, theft, aeeident or
any other eause not coutrollable by TRANSWORLD
TRANS NILE through the exercise of reasonable diligence.
TRANSWORLD or TRANS NILE shall furnish Non-Opern-
tors written votice of damages or losses incoTred in excess of
ten thousand (10,000) US. Dollars per otcurrence, as sonn
ay practicable after reporl of the same hazs been received
by TRANSWORLD or TRANS NILE.

ar

Insurance and Clawms -

‘The cost of any public liability, property dmmnge and other
inegrance against liabilities of TRANSWORLE, TRANS
NILE .lndfur the parties or any of them to their emplovees
and/or outsiders as may be required by the Laws, rules and
regnlstions of the GOVERNMENT or as the parties may
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9.

agree upon. The proceeds of any such insurarce or claim
collecied shall be credited against operatioes If v insurance

15 carrun] for a particular nisk, all rebost sustoal expendi.

tures incuwrred and paid by TRANSWORLD or THANS
NILE in seitiement of any and all losses, claims, damages,

Judgments, and any cther expenses, including legal services,
Indireci Fxpense -

Camp averhead and faeilities such as shore base, warehouses,
water systems, road systems, salaries and expense of field
supervisory personnel, field clerks, assistants, and other

general employees indirectly serving the Area

0. Legal Expenses .

11.

All costs and expenses of litigation, or legal services other-
wise necessary or expedient for .the protection of the Are:-n,
including aitorney’s fe; gnd expenses ss hereinafter prov-
ided, together with all judgments cbtained againat the par-
ties or any of them on account of the operations under the
. Arreement, and actml.trpcnm incurred by any party or
parties hereto in sepuring evidence for the purpose of defen-
ding against anv action or damm prisecuted or urged against
the operations or the subject maller of the Agreement. In
the event actions or claims afleeting the interests hertund&
shail be handled by the legal staif of one or more of the
parties hercie, & charge commensurate with ~ost of providing

and furnishing such services may be made to operations

Admintstrafive trevkead and Feneral EIFEM#” :

While TRANSWORLD is vonducting Exploration activities,
coat of siaffing and maintaining TRANSWORLD’s hesd
office iv the A R.E., and/or other offices established in the
ARE., other than field offices which will ba charged as
provided in Article ¥, Paragraph 9 above, and sxcepting
salaries of employess of TRANSWORLD who are tempora-
rily assigned to und directly serving on the Area, which
will be charged an provided in Article 11, Parsgraph 2

abhove.

TRANSWORLI)'s administrative overhead outside the
ARE. applicable to the ARE. Exploration operation
which will be charged cach month st the rate of four
pereent {495) of total Exploration Expenditures while
TRANSWORLD i conducting Exploration aetivities
end nat the mte of two pereent (294) of tota Explora.

tion Brpenitures while TRANE NILE & condueting
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C.

Exploration activities. No other direct charges us sucl for
TRANSWORLD’s adminisirative overhead
ARE. will be applial againgt the BExploration oligation
Examples of the tvpe of costs TRANSWORLD is ineurring
il charging hervuirler due to activities nnder i
ment and covered by sald percentages are

eyl
RS

(1) Exceutive - - Time of executive offivers

r2} Treasuyry

- - Fimamal and exchange problems

{3) Purchasing — Procuring materials, equipment and <ap.
plies.

14} Exploration and Production — Directing, advismy snd
controlilng the entire project.

o (ther departinents such as Jegal, evomptrollers and

engmeering  which eontribute time, knowiedwe and

experience tv Lhe operation-

The foreguing Jdves not preclude charging tor Jirect
serviee under sub-Paragraph 6.B of this Article [L

while TRANS NILE is conducting activities, TRANS
NILE’s personnel engaged in general elerical and office
work supcrvise s aitl officers whose time is wene:.llv spent
ur the main office and not in the field, apd all cmplovees
gencrally considered as general and admimistrative and not
charged to other types of expense, will be cluirged to opera-
tions, Such expenses shall he allocated each munth between
Exploration and Development operationg accordiog te sound
and practicable acecunting methods,

12, Tazes :

All taxes, duties or levies psid in ARE. by TRANS-
WORLD or TRANS NILE other than thuse by Paragraph
(£} (1) of Article I1I of the Agreement,

13. Continuing TEANSWORLD Costs :

Costs of TRANSWORLD activities required under the
agreement and incarred excluyively in the A RE. after

TRANS NILE is formed. No sales expense incurred out |

side the A R.E. may be recovered as g cost.

Lthae ¢

|
E
|

. (Qther Exzpendsiures @

Any -::us.ts, SXPUNses  Or expenditures, other than those
whieh and covered z2nd deal with by the foregoing provi.
sions af thiz Article II inenrred by TRANS"._‘FGRLD or
TRANS NILE under approverdd Work Programs and Budpets.
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1.

Avticle 1If :

fnpentories

Ferwtiy {nccalvries Notive and Keproseninf aon

At reasongbic intervals as agreed upon | EGEPU wil
TRANSWORLU juventories shall be laken by TRANS
NILE of the operutions material, which shall viwie alt such
iaterial, plovsical ussels and construclion pougecis.

Writlen uotice of ntcntion to 1ake mvertlars shicil be rivey f

by TRANS NILE w EGPC and FRANSWORLD aL least
thirty (30) days befure any inventory s in brgul =0 Lhat
EGPC and TRANSWORLD mey bo reprosented when any
inventory = taken. Fuilure of BGIC awdsp TRANS.
WORLL (o be represented at an inventory shall ind then
to ateept the inventory taken by TRANS NILE. who shall
in that evest furnizh the party nol vepresealed aith g vopy
thereof

L. Reconcilutivn uned -{{iﬂuiﬂlﬂﬂ ﬂf Favenfaries

Reconciliation of inventory shatl be made n THANS.
WORLD and EGPG, and & list of overages and shortages
shall be Jowtly determined by TRANS NILE and TRANS-
WORLD and EGPC, and the inventory udjusti-l hy TRANS
NILE

ARTICLE IV

Lost Heoovoeoy

Statenten! uf Recovery of Cogls  and ;4 s Recovery

Crude (4

TRANSWORLD shall, purswant to Aeticl V1L of the
Agrecment, vender te EGPCG a5 promptly ax practicable but
aot later than thirty (30 days afler receipt from TRANS
NILE of the Statements fur Development and Exploration
Activity for the lust month of a1 quarter. 4 statenient for
that quarter showing .

1) Recoverahle costs carried from the previeas guarter, if
any.
i) Recoverable comts incurred during liw quarter,

1) Total recoverable couts for the quarter, (i) + (i),
ivi Valte of Cost Reeovery Crude (il For the ouaiter.

vioAmounl of corts recovered for the quarter.

vi) Amount of recoverable costs carried into the succeding

qua?tér, if any.

rii} Excess, if any, of the value of lost Kecovery Chrude
il ovar costs reenvered for the quarter.
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2. Poymenly

If such stalement shows an amouni due EGPU, puyment
of that amount shull be made in US. Dollars by Contractol
to EGPC with the rendition of such statement.

3. dwudit Baght
EGQPC shall have s peviod o) twelve (12) moulhs [rom
receipt of any statement under this Article IV iu which to
andit and raise ebjection to any such siatement. EGPC and
TRANSWORLD shali agrev on any required adjustnient.
Nupporting decuments and aceounts will he available lo

EGPC during said twelss (128 nwnths periad.

ARTICLE V.

Uenitiral and  Magor Aecounts

1. Exploration Ubligalion ('walrol Accounts

TRANSWORLI will eastablish an Exploration Obliga-
lion Control Account and ap Off-seiting contra account to
control therein the tolal amount of Exploration expenditures

i reported on Statements of Activity prepared per Article
1.2. A. hereof, less amy reductions agreed to by EGPC
and TRANSWORLD following writien exceplions taken by

a Noo-Operator pursuant Exploration Obligations have been
met.

Cost Becovery (ontrol Accvsnd

TRANSWORLD will establish & Uost Racovery Contrel
- Account and an offseiting contra account to conlrol there
in the amount of coet remaining to be recovered, if any, the

amount of cost recovered.

. Mayor AW:

For the purpose of clussifying coels, expensts and expen-
Jitares for cost recovery as well as for the purpose of estab-
liahing when the Explorativn obligation has been met, vosis,
expenses am¢l expendiinres shall be recorded i major
accounts ineluding the following :

Exploration -- Expenditures
Development  — Expenditnves of other uperaling axpenses.

Necessary sub-necounts shall be used.
Revenue accounts shall be maintained by FTRANSWORLD to

the extent necessary Tor the contral of recovery of costs and

the Lreatment of Mnsi Resmovery wnde Ml
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