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AMENDMENT TO
PETROLEUM AGREEMENT

. helwsen
Government of Arab Republic of Egypt

sad
Egyplian General Petroleum Corporation
Transworld Petroloum Corporation

THIS AMENDMENT, made and enterd into this day— of —,
1974 w0 Petroleum Agreement {(herein ‘referred to a5 the "Agree-
mt"),mthnrimibthﬂo.ﬁﬁoflg?ﬁ,bymdbetmthc
ARAB REPUBLIC OF EGYPT (herein and therein referred to as
the “GOVERNMENT"), EGYPTIAN GENERAL PETROLEUM
CORPORATION, a legal entirely created by Law No. 167 of 1958,
a3 amended (herein and therein referred to 2s “EGPC”), GENERAL
PETROLEUM COMPANY, a’ company affiliated to EGPC (he-

rein referred to as “GPC™), as asignee of EGPC, and TRANS. |

WORLD PETROLEUM CORPORATION, a Company organized
and existing under the Laws of the State of Delaware, U.S.A.

(berein sometimes referred to as, “TRANSWORLD” or “Contr-
actor™) : |

WHEREAS, the Agreement, granting EGPC, and TRANS.
WORLD as Contractor, a concession for the exploration, develop.

ment and production of petroleum in the Shukheir Marine Area |

described therein, became cffective by virme of law No. 65 of
1973 effective on August 28, 1973 ;

WHEREAS, the partiss wish w0 make certain modifications 1o
the Agreement ; NOW, THEREFORE, the Parties hereto -agree
o amend the Agreement as follows.

{using capitalized terms as defined in the Agreement

L. Amendment of Article TH
Paragraph () of Article III of the Agreement is herchy deleted
and the following paragraphs () and (f) substituted therefor :

(¢) (1} Contractor shall be subject to the laws in force from
tme to time of the ARE. and the political subdivisions
thereof which impose taxes on or measured by income
or profits, including those laws imposing the commercial
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.-a.nd industrial profits tax, mu.mc:lpal tax, defenise tax
and natmnal seqlnty tax in Incoine and dividends paid
with respect to shareholders (hcmnaftcr referred to as

A R E. Income Taxes), and, except as otherwise praovi-
ded in thJs Agrecrent, shall comply with the requirements

‘ﬂf such laws with respect to the filing of returns, the

the keeping for review by authori-

god persons of books and records.. For these purposes,

Income Taxes for which Contractor’s share-
be liable ¢hall be deemed to be a tax

levied against Contractor. The share of GPC (as
assignee of EGPC) of the Crude Oil determined under

an'y ARE.
. holders may

Article V includes an amount equal in value 1O all of

Contractor’s AR.E. Income Taxes.

2} For purposes of applyng paragraph (&} (1) of this Article,

the total taxable income of Contractor in respect of any

Tax Year shall be an amount calculated as follows ¢

‘The tote. of the sums received by Gontractor from

n of al Crude (hl

i)
the sale or other dispositio
acquired by Contractor pursuant to Article V, par-

agraphs (a) and ) ;

a) The cOSts and expenses of Contractor which are

allowed to be recovered in the Tax Year under

paragraph (a) of Article V, and.

b) The amount paid by Contractor to GPC (as as-

signee of EGPC) pursuant to the second paragraph
(a) with respect 10 ex-
received by Cont-

of Article V, paragraph
cess Cost Recovery' Crude Onl

YACIOT

i) An amount

3) GPC (as assignee of EGPC) chall assume, pay and

on behalf of Contrator Contractor's
Taxes out of the

EGPC) from the
of the Crude Ol

ale or other disposition of

_#*

equal 10 Contractor’s A.R.E. Income Tax.
discharge,

AR.E. Inwmc.

Sams r:cclv:d by GPC (as assignee of
its share |
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the I:Enper official re?;ipts evidencing the payment of
Contractor’s ARE. Income Taxes within one hundred
fifty (150) days following the commencement of the next
ensuing Tax Year. Such receipts shall be issued by the
proper Tax Authorities and shall state the amount and

other particulars customary for such receipts.

', In cakulating its ARE. Income Taxes, GPC fas assignee of
EGPC) shall be entitled to doduct royalties paid by GPC (as
assignee of EGPC) to the GOVERNMENT and the AR.E.
Income Taxes of Contractor paid by GPC {as assignee of EGPC) |
on Contractor’s behalf.

Amendment of Pm'ngrapﬁ: (a) and (b) of Articie IV. —

Paragraphs (a) and (b) of Article IV of the Agreement are he-
reby amended to read as follows :
TRANSWORLD shall commence exploration operations he-
reunder mot later than six {6) months after the Effective Date.
Not later than the end of the fifteenth (13) month after the
E.ff:.::tivc Date ; TRANSWORLD shall start the offshore ex-

ploration drilling in the Area, and the drilling shall be con-
tiiied till the end of the exploration period. -
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TRANSWORLD shall spend a minimum of Two Million Six
Hundred and Twenty Five Thousand (2, 625,000) U.S. Dollars
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on exploration in the first two years and shall spend One |
Million Five Hundred Thousand (1,500,000) US. Dollars §
in each of the third and fourth years of the exploraton,

period, subject to its right to surrender as provided below m
this paragraph {b). TR.ANS:#O&LD shall be -abligated to
drill two exploration wells in the Area. If the expenditure
by TRRAANSWORLD in the third year shall be less than the
a@mt specified for such year, TRANSWORLD shall be

bligated 10 expend the deficiency of such expenditure during
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hf:: fourth year. In the event that the expenditure in any | {3 5 |} },:__,_H Slazs

eriod or year hereinabove referred to shall be in excess of
he amounts specified for such year, sucih excess

-edited against the expenditure obligations of TRANSWORILD . )

atk

r any succeeding year or vecars.
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In cass Contrattor surrenders its exploration obligations in ‘
this Agmement as sot forth above before or at the end of
the second (2nd) year of the imtal exploration period, having
expended less than the total sum of two Millior Six Hundred
Twenty Five Thousand (2,525,000} U.s. Iinliars on axpioratiﬂn, ]
or in the event at the end of the second {(2nd) year Contractor
lias ﬂxpénded less than said sum in the Area, an amount |
equal to the difference between the said Two Miilion Six
Hundred Twenty Tive Thousand (2,625,000 U.S. Dollars
and the amount actually spent an exploration activities shall
be paid by Contractor to EGPC at the time of surrendering
or within three {3) months from the end of the second (2nd)
vear of the initial exploration period, as the case may be. An
expenditure deficiency by Contractor at the end of the Fourth
Yedr or in case of swrrender at the end of the third year for
the reasons just noted shall, sirlarly, result in a payment by |
Contractor to EGPC of such deficiency. FProvided this Agree-
ment is still in force as to Contractor, Coentractor shall be

entitled to recover ary such payments as exploration expen-
ditre in the manner provided for under Article V in the
event of development of Gommercial production.

4
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- Amendment of sccond Paragraph of Article 1/A
Second Paragraph of Article V/A is hereby amended to read

; follows

il crude ol produced plus its share as stipulated in Paragraph
) of this Article V and shall pay to EGPC within sixty (60) days |
-om the end of each quarter in cash and m US. Dollars, the

fference between the 1alue of the ail received and the actual

qerting costs 10 be recovered for the quarter.

W i Hig—- o o ol— .

 Amendment of Paragraph (d) i of Article V.
Paragraph (d) i of Article V' is hereby amended to read as

iullows

TRANSWORLD shall, during each year, take, receive and freely
export its share of crude oil under Paragraph (b} of this Article |
V, as well as the forty (40) percent of the crude ol to recover the
vperating costs, ‘The value of any excess quantity over that actually

entitled to TRANSWORLD shali be paid in cash and in US.
Dollars to EGPC by TRANSWORLD within sixty (60) days from {

the end of each quarter
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s Amandment of Pengiaph O of dricle V.| (L sadldas s 1l isl o ) il Poan — o
Paragraph (b} of Article V of the Agreement ts}uebyamﬂﬂd'—'ﬂ ‘ | o

o read a5 Tollows | JERLAE il Ve ot Y o 2l 35

{b) Df the r:maunng ijty (60) percent of crude oi, EGPC shall { 15% o y ,H,_,n..... LA.M Ju‘{._ll A{ 1. )U‘-«-ﬂ

be entitled to take and receive seventy seven and one half .dJ,,-Jb-J Yy G(W n) s (o 9 dapw Lo ,_},,4,:
2 3 3

(77.5) percent and TRANSWORLD shall be entitled to take il ‘
. | .LJ'HV 1L G(Trju)MJQIJJ@IJ‘M}A;Ea_

that the average daily production of sixty (60) comsecutive Gt Aoz Loy, ( Ak ) Cﬁ_ﬂ;ﬂ CL_L')U ! il ﬂ"" 3]
days reaches fifty thousand (50,000 barrels of crude ol per | 250 08 BLEl3 my (Lo y (UL P imdeny (000 e )il
day. However, if the average daily production of sixty (60) Al ™ o J3] Boaie Ly, s (10 Yo sl ZEN oyl
consecutive days is less than fifty thousand (50,000) barrels [ LJ1 12l 4._..]\ — o e il e ey, J-‘_r( 0rens)

of crude oil per day, the above referred share shall be seventy- ( Yo ) d;j@_a iy it B ( va )u;--e_, i 4l
five (75) percent to EGPC and twenty-five (25) percent to v oaf ol epy o
TRANSWORLD. It is agreed that once the average daily . hﬂj?m"ﬂﬁul ¢
production of sixty (60) consecutive days reaches fifty thousand i L Ct":’“ u*j:.'“ L“f“ J=s _L'J‘ ke 13 i1 *}PLEP-ZH o,

(30,000) barrels of crude oil, the share of EGPG (77.5) shall [ Lay o) o ) u ooy (0041 ) il e Waze by (e

remamn 1n effect throughout the duration of the Agreement | O L J:"-JI ('I_VVID )1'_._;:”‘!;_,;J . “‘, L:*” )3

and any renewal | I ;—""“"’"J::-L;" Hulé(fﬁ'n)u_qm_,dﬁjujﬂ‘hs;
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and receive twenty-two and one half (22.5) percent, provided

. oA

- Amendment of Third Paragraph of Article Il )il ;ledu _ EL‘J‘ -yl i S ;jiﬂ b —

The Third Paragraph of Article IT of the Agreement is here- ,
- : [ Al

v amended to read as follows : * L""YK "‘J & Llh et ) sl *’"Ul == LJ‘
Annex “C” is the form of the Letter of Guarantee to be issued * ch;)Iﬂlgﬁ, dl“'J'L’“f.ULc'ulL"*"-:ﬂ(C) i

v the Banque Misr, Cawo, and to be submitted by Contractor | s _ . o _ _ '

' ry . S W ¥y Jyrdl y 1a ady ;

" the time of signature, by the Minister of Petroleum, of this s uf):lo &" Y] ada ‘}‘ J-’}J LAy Aos ()Rl

greement for the sum of Two Million Six Hundred Twenty Five | sde—act! WY ol)Yys e (¥¥ross+ ) 13 0 Ay
housand  (2,625,000) U.S. Dollars, guaranteeing the execution | loedl LA Ny u;;ﬂ% As- :L}ﬁ.; Jslall rl_-_i alal RSCWF\,JI
Contractor’s minimum exploration obligations hereunder for the ) oo . ) _ T

1t two (2) year exploration period. Such gurantee shall remain | 72+ S35 o N (v ) ot 3 Joaadt s ol
~ctive for six (b) months after the end of the said two (2) year ! L{:"“J’ g :‘:L': "L“Jf":] (1 ) s 3k J_’._;l] ]:,JL_ :h“-aﬂ oA

s1od except as it may be released prior to that time in accordance ) | . . e e . '
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'h the terms thereof. . - . Y "1 d‘, Aty 1;.{'_-‘.};
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by

Assignment of Transworld’s Interests in Agréement " e s Lot e e . L

Cransworld  Petroleum  Corporation hereby assigns all of s | _ WIRRRE TR i . . _
its, privileges, duties and obligations under the Agreement, as "JJ"I l'.l,-}i &4 lt'l'f-hl-’-’ !r' lJl:-“lJ li‘}“"‘ C:"': OF i-Lr: J}J\-u

snded hereby, to the [ollowing corporations (herein Ireferred to 2 J-) ; 1:?[ Y f:jl '_“d, N W e _,_c [‘_"j, -L-J- i i‘m*.“

-he “Transworld Egypt Companies” or the “Transworld Egypt
up™), all of which are corporations organized and existmg under 'J""U"QF:’ J..a.--\.l J _,.ll _,.” “ ,d y ,}-:[ Pt ,B el M1} ._l" L:" 1'_#
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the laws of the State of Delaware, United State; of America, in

undivided interests as specified below :

Transworld Egypt Peuoleum Corporation 207,
'St. Jot Petroleum Egypt Corporation 207,
Candel Qjl (Egypt) Inc. 20/,

407,

City Petroleum Egvpt Companvy

Notwithstanding such assignment, Transworld Petraleum Cor-
poration shail remain lable, jointly and ‘Stx':rally with the Trans
world Egypt Companies, for the performance of all of the oblga-
tions of Transworld under the Agreement.

Each of the Transworld Egypt Companies hercby irrevocably
appoints St, Joe Petroleum Egvpt Corporation {herein referred to
as “St, Joe) as its agent and attorney-in-fact with {ull“power
and authority to exercise all of its rights and privileges and to
represent all of jts interests in the Agreement, including, without
limilatiun, the power to execute all instruments and take all other
aﬁtinn m its name and on its behalf In connection with the Agree-
ment ; and each such Company hereby ratifies and confirms all
that St. Joe may do on its behalf as such agent and attorney-
ta-fact. Each of the Transworld Egypt Companies agrees to appoint
the: general manager and the deputy general manager of St Joe
a3 its general manager and deputy general manager, respectively,
and agrees to maintain an office in the AR.E. The Covernment
and EGPC shall be entitled to deal exclusively with St. Joe and
its general nanager and deputy general manager in connection
with all matters affecting the Transworld Egxpvpt Compawmes o

any of themy, and cach of the Transwourld Egypt Cowpanies shial}

be bound by all that 5t Joe or such general nanager or deputs

gencial manager may do on s behalf. From and aftr the
cilecive date of  dos Ameimens the  tecus o Drarseor: o
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rerally, agrees
reement, as amended hereby. The Government and EGPC
d GPC hmbf consent to the foregoing asugnment of the 1nterests

Transworld Petroleumn Corporation to the Transworlkd Egypt
oup. GPC agrees (as assignee of EGPC) that receipts for AR.E.

-ome Taxes delivered pursuant to Article IlI, paragraph (e} of
= Agreement shall be in the respective names of the Transworld
ypt Companies, as their respective interests appear.

Effective Date of Amendment

miﬁmmdmmtshaﬂmtbccﬁecﬁmnrbhdmgupon any
the parties hereto unles a law authorizing the Minister of
uulﬁhmhnﬁgnsaidhmm:mdgivhgﬁrﬁdelllo{thc
resment, as amended hereby, full force and effect of law not-
hstanding any countervailing governmental enactment, is issued
%publ_ished - the Official Journal of the ARE. Except to the

ent a.ml:nd:d hereby, alt of the terms and conditions of the |

reement shall remain in full force and effect.

IN WITNESS WHEREOF, this Amendment to the Agreement
. been duly signed by the respective parties hereto as of the
e first hereinabove set out.

VPTIAN GENERAL PETROLEUM CORPORATION

f 3 .
‘NERAL PETROLEUM COMPANY

[he undersigned hereby accept
erests of ‘Transworld

d hereby jointly and severally agree
cemants contained in the Agreement s amended bereby

I

o President
" JOE PETROLEUM EGYPT CORPORATION |
B President E
\NDEL OIL (EGYPT) INC.

!r ; B o | Attorncy-in-fact

TY PETROLEUAM FOYPT COAMPANY

o —

 rl—

—_——
— -——

.-'*.Hurneydn-[ar

[
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. g ANNEX G |
" LETTER OF GUARANTY ol ol
) ' Cairo, 197 TV e 3ol
ETTER OF GUARANTY NO. - A o= e
. , - Ll | Bl | - “ '
:GYPTIAN GENERAL PETROLEUM CORPORATION Syl aall 3 pall i

Sentlemen,

The Undcrsxgned, Banﬁut Misr, Cairo, as Guarantor, hereby
guarantees to the Egyptian Gcrml Petroleurn  Corporation  (he-
reunftrrreferredtoasEGPC] tothseh.rmtnf'l‘wohﬁlhnn Six |
Hundred and TwcntyFm Thousand (2,6250[13) Dollars in U.S.
currency the performance by Transworld Egypt Group (bereinafter |
referred to as Contractnr) of its obligations required for expiora-
tion upqra:i;iém m";pe.nd'a. minimum of Two Million Six Hundred
Tweaty-Five Thousand. {2,625,000) U.S. Dollaré during the initial
two (2) years of the exploration period under . Article IV of hat

certain Gonmsmon Agreement between the Arab Republic of Egypt
(hcreumftcr referred to as A. R_E..), EGPC, General Petroleum Car-
poration (heremafttr :rcf:rrgd to as GPC), as assignee of EGPC,
and Contractor as assagnac of Tmnmr[d Petroleurm Corporation,
dated August 28, 1973, as amended, 1974.

{t is understood that this Guaranty and the Liability of the Guaran.
tor hereunder shall be reduced quacterly, during the period of
expenditure of said Two Million Six Hundred Twenty-Five
Thousand (2,625,000) U.S. Dollars by the amount of money ex-

pended by Contractor for such exploration operations during each
Each such reduction shall be established by the

joint written statement of EGPC and Contractor.

such quarter.

In the event of 2 claim by EGPC of mpu'fnrmanct or surrender

of the Agreement oa the part of Contractor ‘prior to the fulfillment
of faid minimum expenditure obligation’ under Article IV of the
Agreement, as amended, there shall be no hability on the under-
signed Guarantor for payment to EGPC unless and until such

liability has been established by written statement of EGPC set-
ting forth the amount due under the Agreement.
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Itufurthcrca:ldlnnnufthul.cuuofﬁumty that

1.
thatththm'antorwﬂlhambncnmfmdmmhngby

Gnntracwr and EGPC that the armendment to the Agreement

va—ﬂ-,--s”d(c-‘a') i‘\ MJI.r_.i.....JJim_,a.Jr

. \ .
L"-'t u‘d'c""uu’-"dlv;

e

This Lestér of Guaranty will become available only provided L,»LJI G5 3L Y] Jyned! 60 Ltm leal st ey W1 —

,J_,Lnlluu Lale! J-’w :.JL douw Sl d}l‘“ J'L'h' ‘JU“"[

between Contractor, A.RE. and EGPC has become dfmtm:‘ b A i3l poguadlad | L C“’I 4......-_,.l1_,( Euf- C)}

according to its terms, and said Guaranty shal become
effective on the Effective Date of said Agreement, i.e. hugust
28, 1973.

. This Letter of Guaranty shall, in any event, automatically
expire :
a) Two (2) years and six (6) months after the date the Agree-
ment becomes effective, re. August 28, 1973, or

6) At such time as the total of the amounts shawn on quar-
terly jdint staternents of EGPC and Contractor equals or
exceeds the amount of mid mmnimum expenditure obliga-
tion,

whichever is earlier.

Consequently, any claim in respect thereof should be made
to the Guarantor prior to cither of said expiration date at
the latest accompanied by EGPC's written statement, setting
forth the amount of under expenditure by Contractor to
the effect that : |

a) Contractor bas failed to perform its, expenditure obliga-
tions referred to in this Guaranty, and

h) has failed to pay the expenditure deficiency to EGPC.

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

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

19,__._{

stry of Economy's letter No. — . dated,

>ase return to us tlm Leuter of Guaranty i the event it dues
become effective, or upon the expiry date.
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Skl -
Yours faithfully, -l o
For th‘C ' hﬂk Jﬂ-dl' h:-h-‘ul
A |
Acocountant Mﬂlﬂgﬁr
& '
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