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PRODUCTION SHARING AGREEMENT

FOR BLOCK I OF THE DRC ALBERT GRABEN

BETWEEN

THE DEMOCRATIC REPUBLIC OF THE CONGO
on one hand

AND

PARTNERSHIP OF:

· DIVINE INSPIRATION CONSORTIUM GROUP (PTY)LTD 

· (PTY) LTD.

on the other hand.
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Appendix 1 – Map & Coordinates of ZERE

Appendix 2 -   CONSORTIUM DIVINE INSPIRATION GROUP (PTY) Ltd Mandate 

Appendix 3 – H OIL CONGO LTD Mandate

Appendix 4 – CONGO PETROLEUM AND GAZ SPRL Mandate

Appendix 5 -  SUD OIL SPRL Mandate


BETWEEN:

The Democratic Republic of the Congo duly represented by 

· the Minister of Hydrocarbons, and  

· the Minister of Finance

Acting by virtue of the legal power resulting from Ordinance-Law NO. 81-013 of 2nd April 1981 dealing with the general legislation on Mines and hydrocarbons, hereinafter referred to as "the DRC",

of the first part ;

AND 
The Partnership made of:

1. CONSORTIUM DIVINE INSPIRATION GROUP (PTY) Ltd, a Company registered in South African, 35, Impala Road, Chislehurston, Johannesburg, South Africa, there after referred to as “DIVINE” – Petrosa, acting solely as a technical partner, a Company ruled by the South African Law, 151 Frans Conradie Drive Parow 7500, Private Bag X5, -arow 7499, South Africa, represented by Mrs ANDREA BROWN, Director, invested with full powers as well as a power of attorney of which copies are provided in Appendix 2, on the second part

2. H OIL CONGO LTD. A Company ruled by the British Law,  registration number 1004728, domiciled at 197 Main Street, P.O 3540, Road Town Tortola, British Islands, represented by Mister Jacques Hachuel, Chairman, acting in virtue of the statutory powers of which copy is provided in appendix 3, there after referred to as “H OIL”, on the third part.

3. LA CONGOLAISE DES HYDROCARBURES, having its registered office at 1, Avenue du Comité Urbain, Kinshasa/Gombe, represented by Messrs. TSHIBAMBE NDIJU Zéphyrin and YOLO YELI Jacques, respectively the Chairman of the Board and Administrator Managing Director, hereinafter referred to as "COHYDRO" on the fourth part

4. CONGO PETROLEUM AND GAZ SPRL, a Company registered in Congo, registration number KG/2179/M, ID NAT 01-9-N49369Q, domiciled at n°109 Wagenia Avenue in Kinshasa Gombe, represented by Mister MUAKA KHONDE, Managing Director, invested with full powers which copies are provided in appendix 4, thereafter referred to as “CONGO PETROLEUM AND GAZ” on the  fifth part;

5. Compagnie Pétrolière SUD OIL SPRL, Company registered in Congo, registration n° NRC: 64.019, ID NAT 102448, domiciled at n° 191 Equateur Avenue 7th floor in Kinshasa Gombe, represented by Mister Pascal KINDUELO LUMBU, CEO, invested with full powers for which copy is provided in appendix 5, thereafter referred to as “SUD OIL” on the sixth part

The second, third, fourth, fifth and sixth parts are hereinafter referred to as “The Contracting Party”.

IT HAS BEEN PREVIOUSLY STATED THAT:

Thee State exercise its permanent sovereignty, on among others, the soil, sub-soil, waters and forests, Congolese airspace, watercourses, lakes and maritime spaces as well as on the Congolese territorial sea and Continental shelf; 

The economic resources, referred to therein, such as hydrocarbons contained in it are designated as “concessible substances’’;

The State wishes to encourage exploration and exploitation of hydrocarbons in the zone open to exploration in the Albert Graben of the Democratic Republic of the Congo;

The Consortium “DIVINE”/Petro SA has demonstrated its technical and financial capacity in the petroleum exploration and production and the Final Report relating to evaluation and interpretation of data submitted was conclusive, in accordance with the Memorandum of Understanding executed on 13 July 2006 between “DIVINE” and the Democratic Republic of the Congo;

With its letter dated to the 21st of December 2007, Petro SA has express to the DRC its will to provide the necessary technical assistance in order to undertake the works planned in the contract hereby;

The Consortium is controlled by a technical cooperation agreement

“H OIL” has demonstrated its financial and technical ability in petroleum exploration and production and the Final Report relating to evaluation and interpretation of data submitted was conclusive, un accordance with the Memorandum of Understanding signed on the 13th of October  2007 between the Democratic republic of the Congo and  “H OIL”;

Together with “COHYDRO” “DIVINE-Petro SA” and “H OIL” have signed a Memorandum of Understanding setting their cooperation framework;

In partnership “DIVINE-Petro SA”, “H OIL”, “Congo Pétroleum And Gaz”, “Sud Oil” and “COHYDRO” have expressed their intention to explore the Graben Albertine petroleum potential of which Bloc I and its coordinates make Appendix 1;

With a view to support this initiative the State has expressed his agreement to grant the Partnership specific financial, economical and fiscal conditions in order to carry out the businesses specified in the contract hereby.

With Ministerial Order n° 012/MIN-HYDRO/LMO/2007 and n° 062/MIN-FINANCE/AMK/2007 on the 17th of October 2007 bearing reopening of exploration of Bloc I of Graben Albertine, the DRC Government has expressed its will to improve the Hydrocarbons sector.

THE FOLLOWING HAS BEEN AGREED: 
Article 1 - Definitions

For the purposes of the Contract, the following terms shall have the meaning set in the present Article:

1.1.
"Calendar Year": a period of twelve (12) consecutive months commencing on the first day of January and ending on the thirty first day of December of each year.

1.2.
“Back Costs”: the costs incurred by the Operator, including those costs incurred by the Operator on behalf of the Contracting Party, for work associated with this Contract prior to the date it is coming into force , including drawing up time,  expenses in terms of the Operator’s Staff and for the funding of overseas visits of representatives of the DRC.

1.3.
"Barrel": a volume unit equal to 158,98722 litres measured at a temperature of 15° celsius.

1.4. “Bonus”: a premium payable to the State upon the signature of the Contract and/or when the production or the production reaches some levels. Such as : 

· Signature Bonus: Upon the signing Contract by the parties.

· Exploration Permit Bonus: Upon the granting of the Exploration Permit.

· Renewal of the Exploration Permit Bonus: Upon renewal of the Exploration Permit.

· Exploitation Permit Bonus: Upon the granting of the exploitation Permit.

· Renewal of the Exploitation Permit: Upon the renewal of Exploitation Permit.

· First production Bonus: Upon Production of the first barrel.

· Tenth million barrel Production Bonus: Upon the Production of the tenth millionth barrel.

1.5.
"Budget": the provisional estimate of the Works Program costs.

1.6.
"Transfer of Interest": any legal operation which leads to the transfer between the Parties or to any entity other than a Party of all or part of the rights and obligations arising under the Contract.

1.7.
"Operating Committee": the body specifically mentioned in Article 4 of the Contract.

1.8. “ Contracting Party": indicate the Partnership made of “DIVINE” Petro SA, H OIL, COHYDRO, CONFO PETROLEUM AND GAZ SPRL and SUD OIL as well as any other entity to which the Partnership could transfer an interest in the rights and obligations an entity of the Contracting Party may transfer an interest in the Contract rights and obligations.

1.9. "Contract": the Production Sharing Agreement hereby and the appendices which form an integral part of it, as well as any amendment which may be agreed between the Parties.

1.10. “Partnership Agreement” or "Joint Operating Agreement": the contract agreed between the entities constituting the Contracting Party, and its appendices and amendments, relating to the joint completion of Petroleum Works.

1.11.
“Petroleum Costs” or “Cost Oil ": all Back Costs as defined in clause 1.2, the Bonuses except the Signature Bonus and the Capital gain Bonus on the transfer of interest as defined in 1.4 and 12.5, as well as all expenses, inter alia, incurred and payable by the Contracting Party as a result of the Petroleum Works, as defined in Article 1.34 below, including all operating costs, management fees, interest on loans, and calculated in accordance with the Accounting Procedures. 

1.12.
" Date of coming into force": the date on which the Contract is coming into force, as this date is defined in Article 34 of the Contract.

1.13 "Dollar" or "dollar" or “US$”: the currency that is presently legal tender in the United States of America.

1.14 “The State”: The Democratic Republic of the Congo as the Public Authorities.

1.15 "Natural Gas": the gaseous hydrocarbons consisting principally of methane, ethane, propane and butane which at 15 degrees Celsius and under atmospheric pressure are in a gaseous state and which are discovered and/or produced under the Permit. 

1.16 “Hydrocarbons": the Liquid Hydrocarbons and Natural Gas discovered and/or produced in the Permit Zone;

1.17 “I.T.I.E.”: means initiative for transparency in the management of the proceeds of the extractive industries;

1.18 “Law”: means the Ordinance-Law N° 081-013 of the 2nd of April 1981 dealing with the general legislation on Mines and Hydrocarbons and Ordinance N° 67-416 of the 23rd of September 1967 dealing with the Mining Regulations;

1.19 “Month”: a period of time beginning on the first day of the month and ending on the last day of the same month including the first and the last days of the month.
1.20 “Operator”: the entity of the Contracting Party assigned according to the Joint Operating Agreement to carry out the Petroleum Works under the terms of this Contract, as set out in Article 3 of this Contract.

1.21 "Parties": designates the parties to this Contract, the Democratic Republic of the Congo and the partnership between “DIVINE” / Petro SA, “H OIL” “COHYDRO”, “Congo Petroleum And Gaz” and “Sud Oil” as well as any other entities to which any entity of the Contracting Party may transfer an interest in the Contract’s rights and obligations.  

1.22 “Permit”: a Permit relating to a zone of interest located within the Exploration Permit (as defined in Annexure 1 of this Contract) and all related Exploitation Permits.

1.23 “Exploration Permit”: Administrative Title for hydrocarbons granted for a 5 years period, renewable twice , for the purpose of exercising the exploration activities covering block II as defined in this Contract.

1.24 “Exploitation Permit”:  Administrative Title for hydrocarbons, granted for a 20 years period renewable, for the purpose of exercising production activities.

1.25 “Accounting Procedures”: the accounting procedures as defined and notify to the contracting party by the DRC Hydrocarbons Administration. 

1.26 “Profit Oil”: The balance of the production after deduction of the Royalty and the Cost Oil to be shared.

1.27 “Works Program": a plan of Petroleum Works to be carried out during a period determined beforehand as approved at a meeting of the Operating Committee under the conditions stipulated in the Contract.

1.28 “Fixed Price”: the price of each quality of Hydrocarbons, as defined in Article 16 below.

1.29 "Net Output": the total output of Liquid Hydrocarbons (including LPG's) less all water and sediments produced and all amounts of Hydrocarbons re-injected into the Deposit, used or lost during the Petroleum Works.

1.30 “Taxed Production”: Net Production less transportation and storage Cost up to the loading terminal.

1.31 “The DRC” the Democratic Republic of the Congo as party to this Contract.

1.32 “Surface Fee”: the duty paid by the Contracting party relating to the occupation of Lands during the Exploration or Exploitation period.

1.33 “Affiliated Company”:


1.33.1.
Any company in which more than fifty per cent (50%) of the voting rights in the ordinary general meetings of shareholders or associates (hereinafter referred to as "the meetings") are held directly or indirectly by one of the Parties;


1.33.2.
Any company which holds, directly or indirectly, more than fifty per cent (50%) of the voting rights in the meetings of one of the Parties;


1.33.3.
Any company in which more than fifty per cent (50%) of the voting rights in the meetings are held directly or indirectly by a company or several companies such as the one described in paragraphs 1.33.1 to 1.33.3 above.

1.34 Subcontractor”: a Natural Person or a Legal Entity called upon by the Operator for the

             execution of petroleum works.

1.35 “Petroleum Works": all activities carried out in order to allow the Contract to be fulfilled within the Permit as per the Contract, particularly the studies, preparation and execution of operations, and legal, financial and accounting activities. The Petroleum Works shall be divided into Exploration Works, Evaluation and Development Works, Exploitation Works and Abandonment Works.

1.36 “Abandonment Works”: the Petroleum Works necessary for the restoration of             an exploitation site, Abandonment of which is planned by the Operation             Committee.

1.37 “Evaluation and Development Works”. The Petroleum Works associated with                         the Exploitation Permit relating to the study, preparation and completion of                           installations such as: drilling, equipping of wells and production tests, and the                         construction and installation of platforms as well as any other operations carried out with a view to producing, transporting, processing, storing and dispatching hydrocarbons at the loading terminals.

1.38 “Exploitation Works’’: the Petroleum Works relating to Exploitation Permits                       and associated with the development and maintenance of installations for                        production, processing, storage, transportation and export and sale of                        Hydrocarbons.

1.39 "Exploration Works": the Petroleum Works associated with the “Permit” and carried out with a view to discovering and evaluating one or more Deposits of Hydrocarbons, such as geological, geochemistry and geophysical operations, drilling and equipping of wells and production tests.

1.40 "Quarter": a period of three (3) consecutive Calendar Months beginning on the first day of January, April, July and October of any Calendar Year.

1.41 “ZERE”: Exclusive Zone of Reconnaissance and Exploration for a five (5) years duration, renewable twice (2).

Article 2 - Object of the Contract

The object of the contract is the granting by the Democratic Republic of the Congo to the Contracting Party of the exclusive rights of Prospecting and Exploration of hydrocarbons and the right to obtain the Exploitation Permit within the Block I.  

Article 3 – Scope of Application of the Operator-Contract

3.1.
The Petroleum Works shall be carried out in the name of and for the Contracting Party by one of the entities forming it and referred to as the Operator. The Operator shall be nominated by the Contracting Party within the context of the Joint Operating Agreement. 
3.2.
For the Contracting Party, the Operator shall have the following specific tasks:

a)
preparing and submitting to the Operating Committee the projected annual Work Programmes, their corresponding Budgets and any alterations to them;

b)
Managing, within the limits of the approved Work Programmes and Budgets, the execution of the Petroleum Works;

c)
In the event of a discovery which proves to be commercially viable, preparing the evaluation, development and exploitation programmes relative to the Deposit discovered, 

d)
subject to application of the provisions of Article 3.5 below, negotiating and concluding with all third parties the agreements relating to the execution of the Petroleum Works;

e)
keeping the accounting books relative to the Petroleum Works, and preparing and submitting the accounts annually to the DRC in accordance with the provisions of the Accounting Procedures;

f)
carrying out the Petroleum Works in the most appropriate way and generally implementing all appropriate means for carrying them out, while respecting the professional rules currently being used in the international petroleum industry, with a view to:



i)
carrying out Work Programmes in the best technical, economic and

safe and environment friendly conditions; 


ii)
maximising production with respect for properly conserving Deposits exploited.

3.3.
During the execution of the Petroleum Works, the Operator must, on behalf of the Contracting Party:

a) carry out all operations diligently, in accordance with the practices generally followed in the petroleum industry; comply with the professional regulations relating to oil fields and civil engineering, and complete these operations in an efficient and economic manner. All operations shall be carried out in accordance with the terms of the Contract.

b) Provide the necessary staff for the Petroleum Works, while taking into account the provisions of Article 20 below.

c) Subject to Article 51 and following of the Law, allow, within reasonable limits, representatives of the DRC to have periodic access to the place where the Petroleum Works are being carried out, and with the right to observe some or all of the operations being carried out there. The DRC may, through the medium of its representatives or its duly authorised employees, examine some or all of the Operator’s data relating to the Petroleum Works, geological, geochemistry, geophysics, drilling data and any other data of Petroleum Production Operation.

The Operator shall keep a representative copy of all these data in the Democratic Republic of Congo and shall supply a copy of it to the DRC. Nevertheless as far as samples and documents requiring specifics storage conditions, those will be kept for the State, in a place chosen by the operator, under the operator’s responsibility, and the “DRC” will have a right of access to them. The Operator shall have the right to retain copies of all such data, documents and samples outside of the Democratic Republic of Congo at its own cost.


d)
Introduce and maintain all insurance cover of kinds and amounts which comply with petroleum industry practices and with the regulations currently in force in the Democratic Republic of Congo.

e)
Pay, in due time, all costs and expenses incurred in the course of the Petroleum Works.

3.4.
The Contracting Party must complete each Work Programme within the limits of the corresponding Budget and may not undertake any operation which would not be included in an approved Work Programme nor incur expenses which would exceed the amounts written in the Budget, subject to the following:

a)
If an expenditure beyond that agreed within the Budget turns out to be necessary in order for an approved Works Programme to be completed, the Contracting Party is allowed to pay expenses which exceed the accepted Budget to a limit of fifteen per cent (15 %) of the Budget. The Operator must report on this over expenditure to the Operating Committee as soon as possible.

b) During each Calendar Year, the Contracting Party is also allowed to pay, within the context of the Petroleum Works, unforeseen expenses not included in a Work Programme (but connected therewith) and not written in a Budget, but within a limit totalling five hundred thousand (500.000) Dollars or the equivalent value thereof in another currency. However, these expenses must not be made in order to reach objectives which have up until then been refused by the Operating Committee, and the Operator must submit a report relating to these expenses to the Operating Committee as soon as possible. When these expenses have been approved by the Operating Committee, the authorised total shall once again be set at five hundred thousand (500.000 ) Dollars or the equivalent value thereof in any other currency, the Contracting Party always having the power to spend this amount under the conditions laid down above.


c)
In the event of an emergency arising from the Petroleum Works, the Operator may incur such immediate expenses as he judges necessary for the preservation of life, property and the environment, and the Operator must report to the Operating Committee on the circumstances of this emergency and the expenses as soon as possible.

3.5.
Unless the Operating Committee decides otherwise, the “Contracting Party” must make invitations to tender for materials and services the cost of which is estimated to be greater than one million (1000.000 ) Dollars per invitation to tender for Exploration Works and two millions  (2000.000) Dollars for Evaluation, Development and Exploitation works.  The entities which make up the Contracting Party may bid in the context of these invitations to tender. The above referred procedure will not apply for geological and geo-physic studies, interpretation of seismic data, simulations and deposit studies, analysis of wells, their correlation and interpretation, analysis of petroleum rocks, petro-physic and geo-chemical analysis’ supervision and engineering of Petroleum Works, acquisition of software and relating work requiring access to confidential information when the “Contracting Party” will have the opportunity to provide services from its personal means or from those of Affiliated Companies , 

3.6.
The totals defined in Articles 3.4 and 3.5 above, valid for the year 2007, including the Costs Oil shall be updated every year by applying the inflation index which will be release each year by the Central Bank of Congo. 

3.7.
The “Contracting Party” will only be liable for direct losses and damages suffered by the “DRC” arising through intentional fault on the part of the “Contracting Party”, having reference to international petroleum industry practice.  It is expressly understood that the “Contracting Party” shall be held liable for any indirect or consequential damage or economic loss suffered by the “DRC”, howsoever caused and arising in connection with this Contract, if its liability is clearly established by the Courts


In any case, including in the instance where the responsibility limitation specified above could not apply for any reason whatsoever, the total amount that the “Contracting Party” would have to pay due to the involvement of its responsibility will be defined in accordance with the regulatory provisions in force in the Democratic Republic of the Congo.

3.8. Without prejudice to what has been mentioned previously, the “Contracting Party” shall carry out, for the duration of the Exploration Permit and for any period of renewal, the Minimum Work Prospection and Exploration Work Programme defined in Article 7 of the Contract hererby. 

3.9. Within six (6) months following the date at which this Contract comes into force, the “Contracting Party” must constitute a Congolese public limited liability company in accordance with Article 80 of the Law. 

Article 4 – Operating Committee

4.1.
As soon as possible after the date at which this Contract is coming into force, an Operating Committee, consisting of representatives of the “Contracting Party” and representatives of the “DRC”, shall be formed for the Permit. The “DRC” and the “Contracting Party” shall each nominate three representatives for a period of two years. Representative of the “DRC” will come from the Ministry of Hydrocarbons. The “Contracting Party” shall have the right to replace its representatives at any time, advising the “DRC” of the replacement. The “DRC” and the “Contracting Party” may cause a reasonable number of their staff to participate, without voting right, in the meetings of the Operating Committee.

4.2.
The Operating Committee shall study any questions written on its agenda relative to directing, planning and monitoring the completion of the Petroleum Works. In particular it shall study the Work Programmes and Budgets, which are subject to approval, and shall monitor the completion of the said Work Programmes and Budgets.

In order to complete the Work Programmes and meet the Budgets approved, the Operator, on behalf of the “Contracting Party”, shall take all necessary decisions for completing the Petroleum Works in accordance with the terms of the Contract.

4.3.
The decisions of the Operating Committee shall be taken in application of the following regulations:


a)
for Exploration Works, the Operator shall present to the Operating Committee, on behalf of the “Contracting Party”, the directions and Work Programmes which he intends to execute. The Operating Committee may draw up any recommendations which it deems necessary and which the “Contracting Party” will take into consideration for making useful decisions;


b)
for Evaluation, Development and Exploitation Works, the Operator shall present to the Operating Committee, on behalf of the “Contracting Party”, the directions, Work Programmes and Budgets which it is submitting for approval. The Operating Committee decisions concerning these proposals must be taken unanimously by the representatives present appointed by the “DRC” and the “Contracting Party”.

c)
for Abandonment Works, any decision taken by the Operating Committee shall be taken unanimously by the six representatives appointed pursuant to Article 4.1.

     
d)    
In the event that any question to be determined pursuant to this Contract or                                        otherwise by the Operating Committee could not be unanimously decided by the six representatives or their substitutes nominated pursuant to Article 4.1 at an Operating Committee meeting or if the DRC representatives fail to attend such meeting, examination of the question shall be referred to a second meeting of the Operating Committee which shall be held, upon written notice from the Operator, at least ten (10) days after the date of the first meeting. During this time the “DRC” and the “Contracting Party” shall consult and the Operator shall supply all information and explanations required of it by the “DRC”. It is understood that if during this second meeting the “DRC” and the “Contracting Party” do not reach an agreement concerning the decision to be taken or if the “DRC” representatives fail to attend such meeting, it shall be up to the “Contracting Party” to take the decision until such time at which the entities making up the “Contracting Party” will have recovered all the Cost Oil associated with the initial phase of the development. For additional developments under the same Exploitation Permit, unanimous agreement between the “DRC” and the “Contracting Party” should be sought.

4.4
The Operating Committee decisions should not be likely to undermine the rights and obligations arising for the “Contracting Party” from the Contract and the Permits 

4.5.
The Operating Committee shall meet every time the Operator requests it, after sending a notice fifteen (15) days in advance. The Operator shall send to the “DRC”, during same time period, the Operating Committee meeting file. The “DRC” and the “Contracting Party” will each choose the number of representatives that they wish to send to that Operation Committee Meeting. This number will be between one and three. In addition, the notice shall contain the proposed agenda and the date, time and place of the said meeting.  The “DRC” may at any moment request the Operator to convene a meeting in order to deliberate over previously determined questions which will thus form part of the agenda for the said meeting.  The Operating Committee must meet at least twice every Calendar Year in order to discuss and approve the Work Programme and Budget and to hear the Operator’s report on meeting the Budget relative to the previous Calendar Year.  The Operating Committee may not give a ruling on any question which does not feature in the agenda for the meeting, unless the “DRC’s” and the ”Contracting Party’s” representatives make a unanimous decision to the contrary.

4.6.
The Operating Committee shall be presided over by the “DRC's” nominated representative who shall act as chairman for the meetings. The representative nominated by the “Contracting Party” shall act as secretary of the meetings.  In the event of any dispute the chairman shall not have a casting vote.

4.7.
The Operator shall take minutes of every meeting and shall send a copy of it to the “DRC” within fifteen (15) days from the date of the meeting, for approval or comments within fifteen (15) days from the date of receipt.  In addition, the Operator shall draw up and submit for signature by the “DRC’s” and “Contracting Party's” representatives, before the conclusion of each meeting of the Operating Committee, a list of questions which have been the subject of a vote and a summary of the stands taken at each vote.


Any question may be submitted for a decision by the Operating Committee without a formal meeting being held, on condition that this question be sent in writing to the “DRC” by the Operator. In the event that such a submission is made, the “DRC” must, within ten (10) days after reception, communicate their vote in writing to the Operator, unless the question which is the subject of the vote requires a decision in a shorter time for reasons of urgency. In this case the “DRC” must communicate their vote within the time period stipulated by the Operator, however this period must not be less than forty-eight (48) hours. In the absence of a reply from the “DRC” within the time period advised, the Operator's proposal shall be deemed accepted. Any question receiving an affirmative vote under the conditions laid down in this Article 4.7 above shall be deemed adopted as if a meeting had been held.

4.8.    The Operating Committee may decide to listen to any person for whom the “DRC” or

          The ”Contracting Party” requests a hearing. In addition the “DRC” or the “Contracting Party”

          may, at their expense, be present at the meetings of the Operating Committee through

          experts chosen by them, on condition that they obtain a pledge of confidentiality from

          the said experts. It is understood that the experts giving assistance to the “DRC” must

          not demonstrate any links with oil companies who are competing against the entities

          making up the “Contracting Party”.
4.9.    The Operating committee may also meet, at the request of one of the Parties the

          Contract, in case of:

· Intentional breach of the clause of the Contract by one of the Parties;

· Change of the economic circumstances which alter the balance of the performance wanted by the Parties. 

Article 5 - Good Governance, Sustainable Development and Environment Protection  

5.1.
The “DRC” and the “Contracting Party” accept the application of the principle and criteria of the “I.T.I.E” within the frame of the contractual obligations execution.

5.2 Seminaries, workshops and conferences will be organise by the “Contracting Party” to inform its staff in particular with respect to the following texts:

· Law no. 05/006 of the 29th of March 2005 amending and completing the decree of the 30th of January 1940 dealing with the Criminal Code referred to as “Anti -Corruption Law”;

· Law no. 04/016 of the 19th of July dealing with the fight against money laundering and  terrorism financing;

· Legislation relating to Environment Protection. 

5.3 The “Contracting Party” will allocated annularly an amount of two hundred and fifty thousand US dollars (US$ 250.000), during the Exploration phase, and of three hundred thousand US dollars (US$ 300.000), during the Production phase, for social programme to the benefits of the local populations surrounding petroleum sites according to a programme discuss with the Ministry of Hydrocarbons. Those interventions will concern area such as health, education and culture. The relating amounts are part of the Costs Oil and are repayable.   

5.4 The “Contracting Party” will prepare a Mitigation and Rehabilitation Plan (MRP) within six (6) months of the first period of the ZERE, followed by an Environmental Impact Study and an Environment Management Plan of the Project (EIS/EMPP) for the production phase. 

The terms of reference, including processing fees, of these various obligations will be provide by the Ministry of Environment which will approve final versions being integral part of this Contract.


The Ministry of Environment will give to this effect an Environmental opinion and will deliver an Exploitation Permit.


Without prejudice to Article 3.3 (c), an annual environmental audit his contemplated, at the charge of the “Contracting Party”.  

5.5 Exploration and production works must be undertaken in conformity with standards pertaining to protected areas. 

5.6 The “Contracting Party” will carry out execution of the Rehabilitation and the Lessening Plan, of the Environment Management Plan and of the ongoing monitoring of the environment as well as maintaining the initial state of the ZERE and surroundings  according to the standards in force. 

It will undertake execution of the State Service’s recommendations in establishing such standards, in particular those relating to Health, Safety, Environment and Quality (HSEQ), for an amount of 1.500.000 USD on the signature of the CCP contract hereby.

The annual contribution will be of:

· 150.000 USD during the exploration phase

· 250.000 USD during the production phase 

Article 6 - Bank Guaranty 

6.1 Within the four months following the Date at which the Contract comes into force, the “Contracting Party” will provide to the Operating Committee an irrevocable bank guaranty in favour of the “DRC” issued by a first ranking bank for an amount of one hundred and fifty thousand US dollars (US$ 150.000).

6.2 This guaranty will be cashed in case of non-execution by the “Contracting Party” of the Minimum Work Programme of the first relating sub-period as defined in Article 7.1.1.1 and in accordance with the modalities of said guaranty.

6.3 The guaranty must obligatory contain the following stipulations:

●
The Date at which the Contract is coming into force;

●
The duration of one year.

6.4 Nevertheless, it has been specified that it is the completion of the Minimum Work Programme of the first period of one year as defined in Article 7 that the “Contracting Party” agreed to achieve and not the expenses corresponding to estimated costs of this work which will determine that the “Contracting Party” has fulfilled its obligations set for in the Contract.

6.5 Without prejudice to Article 26 of the Contract, the “DRC” will call the bank guaranty issued in its favour in the two following hypothesis.

●
The “Contracting Party” notifies in writing that it has no intention to realise or to achieve the works subject to the guaranty. In one or the other hypothesis, the guaranty will be due in whole;

●
A request for payment by the Ministry of Energy with a copy to the “Contracting Party” accompanied with a written certificate of the Ministry of the Energy attesting that the “Contracting Party” has receive two default notices within a month but that it never took the necessary steps to achieve the works within the deadline set for in the Contract.

The Ministry of Energy will renounce to the guaranty once it will forward to the bank a certificate attesting that the “Contracting Party” has fully completed the Minimum Work Programme as defined in Article 7, object of the said guaranty.  

Article 7: Minimum Prospecting and Exploration Works Program
7.1
In discharge of its obligation to carry out Exploration Works in the ZERE, the “Contracting Party”, in accordance with the provisions of this Article, will carry out the following Minimum Work Programmes within the time periods specified. 

7.1.1
First Term of the ZERE (Duration Five Years)
Commencing on the Date at which the contract is coming into force and terminating on the last day of the fifth year thereafter for a minimum total amount of seventy millions US dollars (US$ 70,000,000.00).


7.1.1.1
First Sub-Period of ZERE (Twelve months)
Commencing on Date at which the contract is coming into force and terminating twelve months later, on the last day of this period of twelve months thereafter.

Minimum Work Programme: 

1. Acquisition of all available regional data, including geological data, seismic, drilling, geochemical, magnetometric, gravimetric data, etc.   
2. 
Geological study of the site: structural assessment, sampling of outcrops and petrol and gas shows.


Interpretation of all data and assessment of prospect.

      
The estimates of the works relating to the first Sub-period is five millions US  dollars (US$ 5,000,000.00).  

7.1.1.2 
Second Sub-Period of the ZERE (twelve months)

Commencing the day after the last day of the first sub-period of exploration as defined in the previous paragraph and terminating a year later, the last day of the twelve months period:

Minimum Work Program:

1. Pursuit of geological study on site; 

2. Geochemical analysis of samples collected;

3. Study of the impact of exploration activities on the environment;

4. Re-assessment of prospect and proposal of seismic survey

                  The estimate costs of works for the second sub-period is five                    millions US dollars (US$ 5.000.000.00)


7.1.1.3
The Third Sub-Period of the ZERE (twelve months)

Commencing the day after the last day of the second sub-period of exploration of the ZERE as defined in the previous paragraph and terminating twelve months later, the last day of this twelve months period:

Minimum Work Program:

1. Acquisition, Processing and Interpretation of 200km of 2D seismic;

2. Drilling of the first exploration well.

The estimate costs of work for this third sub-period is twenty five millions US dollars (US$ 25,000,000.00)

7.1.1.4 
The fourth Sub-Period of the ZERE (12 month)

Commencing the day after the last day of the third sub-period of the ZERE as defined in the previous paragraph and terminating twelve months later, the last day of this twelve months period.

            Minimum Work Program:

1.
Pursuit of drillings and wells test; 

2.
Acquisition, Processing and Interpretation of additional 200km of 2D seismic or of 200km2 3D seismic.

            
The estimates of the work relating to sub-period fourth is fifteen millions US dollars (US$15,000,000.00)

7.1.1.5    The fifth Sub-period (12 month)
             Commencing the day after the last day of the fourth sub-period of the ZERE as defined in the previous paragraph and terminating twelve months later, the last day of this twelve months period

            
Minim Work Program:

1) Drilling of an exploration well     

            
The estimates of the work relating to sub-period fifth is twenty millions US dollars (US$20,000,000.00)

7.1.2  The “Contracting Party” Will contribute for the setting up of the data bank of the secretary General in Hydrocarbons and to the training of staff for the management of this data bank for an annual amount of fifty thousand dollars (US$ 50,000.00). During the course of the validity of this Agreement the ”Contracting Party” :

7.1.3 The “Contracting Party” will contribute to the effort of the Exploration of the Central sedimentary basin of the Democratic Republic of the Congo for an annual amount of one hundred thousand dollars (US$100,000) during the exploration phase and of one hundred and fifty thousand dollars (US$ 150,000.00) during the exploitation phase.

7.1.4 The Contracting Party will pay to the DRC the APPA contribution (Association of African Petroleum Producing Countries) for an annual amount if fifty thousand dollars (50.000 USD) during the exploration phase and of seventy five thousand dollars (75.000 USD) during the production phase.

7.1.5 The “Contracting Party” will pay to the DRC all fines provide for by the law in case of failure to execute the Minimum Reconnaissance and Exploration Work Programme; provided that the fines will be applied for only in case of non realisation of the program but not on the non realisation of the expenses corresponding to estimate costs.

7.2
All exploration wells must, except as otherwise agreed by the Parties, be drilled to the location determine by the Operating Committee and have a depth deemed necessary to the evaluation of a sedimentary section which will have been established pursuant to the available data and as one of the objective of in depth structure formation according to the Contracting Party and in accordance with the practices of the petroleum industry, unless one of the following facts prevent to rich the in depth structure referred to previously: 

a) 
the structure has been reached;

b)
a deepest drilling might, according to the Contracting Party, create a foreseen  danger which will not be reasonably contained;

c)
occurrence of impenetrable structure, 

d)
occurrence of substantial structure carrying Hydrocarbons which must be             protected and thus prevent to reach the requested in depth.

In such circumstances, the drilling of any exploration wells must be ceased and stopped at a less depth, and these wells will be deemed satisfying the minimum depth criteria required agreed into between the Contracting Party and the DRC.  

7.3 
At the end of each exploration sub-period, the Contracting Party may choose not to continue with the Minimum Works Program set forth in Article 7, at the end of a technical evaluation, and after giving a thirty days written notice to the DRC. In such case, the Contracting Party is not subject to payment of fines. 

Article 8 - Additional Work Programme 

8.1.
During the technical evaluation of the all sub-period of the ZERE, if the Contracting Party undertakes additional work on top of the Minimum Programme of Work, the excess work will be taken into consideration as satisfying the fulfilment of the Minimum Work Programme of the next sub-period of the ZERE. 

8.2.
On behalf of the “Contracting Party”, the Operator should presented to the “DRC”, within thirty (30) days following the technical evaluation, the additional Work Programme which it intends to carry out during the relating sub-period, as well as the corresponding draft budget.  

8.3.
Each budget will include a detailed estimation of the cost of the petroleum works provided in the Additional Work Programme. The Additional Work Programme and the relating Budget can be revised and amended by the Operation Committee at any time during the course of the year.

8.4
Within thirty (30) days following the end of Additional Works, the Operator should presented to the “DRC” a report on the execution on the Additional Work and the Budget.

Article 9 –Granting, Renewal and Relinquishment of the Exploration Permit 

Without prejudice to the provision of Ordinance no. 67-416 of the 23rd of September 1967 dealing with the Mining Regulation and at the request of the Contracting Party, the Ministry of Hydrocarbons grants to the “Contracting Party” an Exploration Permit for a duration of 5 years, renewal twice subject to the materialization of the ZERE by the appropriate relating State services at the “Contracting Party’s” expenses.
9.1
If it Minimum Work Programme obligations has been satisfactory fulfilled, the “Contracting Party” may during the technical evaluation and after giving a thirty (30) days notice in writing, either choose:

(i) to renew to Exploration Permit and to start the second period of the ZERE.

(ii) To relinquish the Exploration Permit.

9.3
The following mandatory relinquishment provisions shall apply:

(i)
If the “Contracting Party” applies for renewal of the Exploration Permit, upon completion of the First Period of the ZERE, the Contracting Party shall relinquish a total area constituting not less than fifty per cent (50%) of the original area of the Exploration Permit, the location of such area being decided by the “Contracting Party”.

(ii) If the “Contracting Party” applies for renewal of the Permit, upon completion of the Second Period of the ZERE, the “Contracting Party” shall relinquish a total area constituting not less than fifty per cent (50%) of the remaining area of the Exploration Permit, the location of such area being decided by the “Contracting Party”.
Article 10 –Discovery of Hydrocarbons and Award of Exploitation Permit

10.1 As soon as a discovery of Hydrocarbons becomes evident, the Operator shall inform the “DRC” on behalf of the “Contracting Party”. As soon as possible, and in any case not later than thirty (30) days after the completion and testing of the discovery well is finished, the “Contracting Party” shall present to the Operating Committee an initial discovery report on the level(s) encountered which could be considered productive, the estimated size of the deposit, and an estimation of works to be undertaken in the following three (3) months.

10.2
Not later than one Calendar Year after the discovery report has been published, the “Contracting Party” shall submit to the Operating Committee:

            
i) a detailed report on the discovery;

ii) a provisional Work Programme and Budget necessary for delineating the Deposit, including in particular additional works to be carried out and the number of delineating wells to be drilled;

After examination of and possible changes to the “Contracting Party's” proposals by the Operating Committee, the decision rules defined in Article 4.3 above shall apply.

10.3
At the end of the delineation works, the “Contracting Party” shall submit a report to the Operating Committee on the possibility of putting the field defined into production.

After examination of this report by the Operating Committee, if the “Contracting Party” establishes the commercial nature of the Deposit in accordance with its evaluation criteria, the “DRC” shall, at the “Contracting Party’s” request, grant an Exploitation Permit to the “Contracting Party”. 

10.4 Each Exploitation Permit awarded to the “Contracting Party” by the “DRC” shall be granted for an initial period of twenty (20) years, renewable, from the date on which the award of the said Exploitation Permit is granted, unless at an earlier date and in accordance with Article 11 of this Contract, the “Contracting Party” elects to implement Abandonment Works and accordingly relinquish the Exploitation Permit.

10.5 If the Contracting Party is of the view that one or several hydrocarbons discoveries are located on both sides of the border between the DRC and UGANDA and should be jointly developed by pooling, if need be, production, processing, storage and transportation equipment, it may request agreements relating to the joint exploitation zone as soon as possible.

Thus, in case of agreement, the Contracting Party obligations referred to in Article 14 below will govern only portion of hydrocarbons produced and sold resulting from deposits located within the contractual zone granted to the DRC

If the execution of the minimal work program by the Contracting Party is delayed following the negotiations on the cooperation and/or unitization, the duration of the minimal work program will extended accordingly.

10.6 Within the frame of the fulfilment of contractual obligations relating to transportation and exportation ( ways of evacuation) of hydrocarbons, the “Contracting Party” will have the right to build or to have built, alone or with several other third parties, the necessary facilities for the transportation and exportation of hydrocarbons  subject that this right cannot be interpreted  as an obligation for the Contracting Party. The latter will have the right to use the aforesaid facilities relating to the transportation and exportation of hydrocarbons from the surrounding countries or even from the zone granted to it. The Congolese State will put in place necessary administrative and consular mechanisms with the relating surrounding countries to allow the Contracting Party to transport and export hydrocarbons resulting from its activities.      

Article 11 - Abandonment

11.1 When the Operator estimates that 85% of the reserves proved by an Exploitation Permit arising from the Exploration Permit (which forms the subject of the present Contract) should have been produced by the end of the next Calendar Year, it shall submit to the “DRC”, on behalf of the “Contracting Party”, and not later than the fifteenth (15th) day of November in the current Calendar Year, the programme of Abandonment Works which it proposes carrying out under this Exploitation Concession, with a site restoration plan, a timetable of anticipated works and a detailed estimate of all costs connected with these Abandonment Works.

11.2 In the event that the “Contracting Party” determines that continued Petroleum Works are no longer commercially viable and wishes to implement Abandonment Works, the “DRC” has the right to acquire full responsibility for the operation of all Oil Production Petroleum Works, without any compensation for the “Contracting Party”, it being understood that the “Contracting Party” shall bear no further liability for any future costs associated with the Abandonment Works.

11.3
In order to allow recovery of the Cost Oil in accordance with the provisions of Article 14.2.3 below by the entities making up the “Contracting Party”, in the form of provisions for restoring the site, the Operator shall determine, not later than the fifteenth (15th) day of November in the current Calendar Year, the total (expressed in Dollars per Barrel) of the provision. This total shall be equal to the estimated sum total of the Abandonment Works divided by the total of proven reserves remaining to be produced, according to his estimate on the Permit.

11.4 Not later than the fifteenth (15th) day of December in the same Calendar Year, the Operating Committee shall adopt the programme of Abandonment Works and the corresponding overall Budget for the period up until the completion of the Abandonment Works. At the same date, the Operating Committee shall also approve the total provision that the “Contracting Party” is required to make up for each Barrel of Liquid Hydrocarbons remaining to be produced. Each member entity of the “Contracting Party” shall in consequence charge to the Cost Oil for each subsequent Calendar Year a sum equal to the total provision to be made up per Barrel remaining to be produced multiplied by the portion of the Liquid Hydrocarbon production of Liquid Hydrocarbons attributable to it in respect of the Calendar Year considered on the Permit.

11.5
If necessary, not later than the fifteenth (15th) day of November in each Calendar Year, the Operator shall present to the “DRC” any changes that he agrees to make to the estimation of reserves remaining and to the cost of Abandonment Works anticipated. According to these new estimations of reserves still remaining to be produced and the new estimates of costs of Abandonment Works, the Operator shall determine where necessary, taking into account the provisions already made in this respect, the new amount in Dollars of provisions to be made for all the Calendar Years to come until cessation of production for each Barrel of Liquid Hydrocarbon to be produced. The Operating Committee shall approve this amount not later than the fifteenth (15th) day of December in the same year.

Article 12 - Tax System, Royalty and Bonuses

12.1
Royalty should be payable by the Contracting Party to the DRC and should be set at a rate of twelve an half per cent (12.5%) applicable to the Taxed Production.
12.2
The “DRC” will have the right to receive the Royalty in kind or in cash.  The Ministry having hydrocarbons in its authority will notify the “Contracting Party” in writing of the “DRC” choice at least ninety (90) days in advance. If such notification is not made, the Royalty should be collected in kind at the point of collection. In that case, if the “DRC” did not collected all or part of portion of the production for the referred month, it will be deemed to have renounced to receive it in kind for all or part of its production which it did not collected and therefore this portion will be replaced by a cash payment. The money of reference of any transaction in this Contract is the American Dollar.

12.3 The portion of Liquid Hydrocarbons allocated to the “Contracting Party” as a result of the allocation and partitioning defined in Articles 14 and 15 below shall be net of all taxes, fees or levies of any kind.

12.4 All activities of the “Contracting Party” and its sub-contractors in the performance of the Petroleum Works shall be exempt from all company rates and taxes of the Democratic Republic of the Congo.

12.5 A bonus is received equivalent to forty percent (40%) of the capital Gain made on the Partnership transfer of interest during the exploration phase and of 20% (20%) during the exploitation phase. This bonus is not refundable.  

12.6  All expatriate staff (those that are citizens of the Democratic Republic of Congo) employed by the “Contracting Party” or its subcontractors and involved in the performance of the Works in the DRC is subject to professional tax on remuneration and to the tax relating to issuance of administrative documents or to the effective service rendered

Within the framework of execution of the petroleum works, the “Contracting Party” and its subcontractors will be subject to tax on the internal turnover at a 3% rate on services rendered and at a 5% rate on local sales as well as the exceptional tax on expatriates income at a 25% rate. Nevertheless the “Contracting Party” will be subject to the taxes specified above only during the production phase. 

All imports and exports done by the “Contracting Party” and its subcontractors of material and services from the Democratic Republic of the Congo within the framework of the Petroleum Works will be exempt of all customs duties and taxes.

12.7 None taxable certificate covering all exempted taxations referred to above will be given to the referred entities, including Subsidiaries, consultant, employees, directors and subcontractors, by the tax authority of the Democratic Republic of the Congo.

12.8 The Permit his exempted from the land tax.

12.9 The “Contracting Party” will pay to the “DRC”, the following amounts:

· A Signature Bonus upon signature of this Contract amounting to US$ 2,500.000 non recoverable;  

· Exploration Permit : US$ 250.000

· Renewal of the Exploration Permit : US$ 125,000

· Exploitation Permit : US$ 250,000 per concession when the permit is granted

· Renewal Exploitation Permit :US$ 125,000 per concession

· Production Bonus upon production of first barrel: US$ 1,000,000

· Production Bonus of the tenth millionth barrel : US$ 5,000,000

12.10 An annual Surface fee equivalent to two (2) dollars Km2 over an Exploration Permit and to five hundred (500) dollars per Km2 is due by the Contracting Party to the “DRC”.
Article 13 - Foreign Exchange Regulation

13.1
The “DRC” guarantees to the “Contracting Party” and to any physical or legal entity working for it, within the frame of this Contract, the benefit of all most favourable legislative or regulatory provisions, in foreign exchange, which will be granted to an other company exercising a similar activity in the Democratic Republic of the Congo. Subject to the following provision, the “DRC” guarantees to the “Contracting Party” the right of transfer abroad in the original currency of the investment:

a)
Proceeds of external contribution of capital, in case of liquidation or transfer of all or part of the investment, or in case of capital loan, at the contractual maturity repayment of the loans;.

b)
Proceeds of the capital revenue, remuneration of the capital contribution and    of loan interest;  

13.2
Notwithstanding any contrary provision contained in regulatory provisions enforcing the legislation relating to the exchange control, the “Contracting Party” may retain abroad proceeds resulting from external contribution and exportation of the production, provided that the “Contracting Party” has the obligation of:

a)
Supply in priority the need of finances in foreign currency of the activities referred to in this Contract, especially investment and production, by the means of its external funds; 

b)
Repatriate in the DRC all amount necessary for the company treasury for the purpose of the payment of Royalties taxes and duties to the Congolese State.   

13.3
Control of the fulfilment of the provision of the clause hereby is vested to the Central Bank of Congo.

13.4
The “Contracting Party” is subject to the mode of execution provided by this Institution, especially in terms of payment of exchange control fee, in accordance with this Contract and communicated by it to the “Contracting Party”. 

Article 14 - Reimbursement of Oil Production Cost- “Cost Oil” 

14.1.
The “Contracting Party” shall ensure financing of all the Oil Production Costs.

14.2.
The Oil Production Costs in the Permit will be reimbursed. To this effect, a portion of the total Net Output of Liquid Hydrocarbons originating from the Exploitation Permit in each Calendar Year shall be effectively allocated to the reimbursement of Oil Production Costs (hereinafter referred to as "Cost-Oil") as follows:


14.2.1.
As soon as production of Liquid Hydrocarbons starts under the Exploitation Permit, each entity making up the “Contracting Party” shall commence recovering its portion of the Oil Production Costs (inflated in accordance with Article 3.6) by receiving, each Calendar Year, a quantity of Liquid Hydrocarbons, the “Cost-Oil”, equal to sixty per cent (60%) of the total Net Output under the Exploitation Permit(s) arising from the Exploration Permit, multiplied by the percentage of interest which it holds in the Exploitation Permit(s). The amount to be reimbursed by the Cost Oil shall include all Oil Production Costs, which Oil Production Costs shall be inflated in accordance with Article 3.6.

If during any particular Calendar Year the Oil Production Costs inflated not yet recovered by an entity forming part of the “Contracting Party” exceed the value of the amount of Liquid Hydrocarbons which that entity may retain as indicated above, the surplus which cannot be recovered in the Calendar Year under consideration shall be carried forward into subsequent Calendar Years until full recovery occurs or the Contract expires.


14.2.2.
The value of "Cost-Oil", shall be determined by using the price fixed for each quality of Liquid Hydrocarbons as defined in Article 14.


14.2.3.
The reimbursement of Oil Production Costs for each Calendar Year in respect of the Exploitation Concessions shall be carried out in accordance with the following order of priorities:

c) Back Costs

d) All Bonuses, except the signature bonus and the capital gain bonus on the transfer of interest;

e) Exploitation Work costs

f) Evaluation and Development Work costs

g) Exploration Work costs

h) Social expenses provided for in Article 5.3

i) Expenses of Staff training 

j) Cost relating to the follow up to the execution of the Lessening and Rehabilitation Plan, the Environmental Management Plan of the Project and Environmental Audit 

Oil Production Costs shall be reclassified in the above Oil Production Petroleum Works categories according to their nature.


14.2.4.
When they are reimbursed, the Oil Production Costs incurred but not recovered shall be updated with effect from their date of payment by applying an inflation index as specified in Article 3.6 above and according to the provisions laid down in the Accounting Procedures.

Article 15 – Production Sharing/”Profit Oil”


15.1
The Net Output from an Exploitation Permit, with a deduction made for “Royalty” in accordance with the provisions of Article 12 and of the amount allocated for reimbursement of Oil Production Costs, “Cost-Oil”, in accordance with the provisions of Article 14 above (hereinafter referred to as "Profit-Oil"), shall be shared between the State and the “Contracting Party” according to the following proportions. It being understand that, for the determination of the portion of hydrocarbons allocated to the State and to the “Contracting Party”, the parties may consolidate the total gross production resulting from the bloc subject to this Production Sharing Agreement.
Sharing of the Oil Profit

	Net consolidated Production

(BBLS)
	Contracting Party Percentage
	State Percentage

	<20.000.000
	60
	40

	20.000.000-50.000.000
	50
	50

	>50.000.000
	40
	60


15.2
For dividing "Profit-Oil" between the “DRC” and each entity making up the “Contracting Party” as indicated above, the portions of each quality of Liquid Hydrocarbon to be received by the “DRC” and by each entity making up the “Contracting Party” shall be proportional to the ratio between the Net Outputs of each of these Liquid Hydrocarbons allocated to the “Profit-Oil” and to the sum of Net Outputs of Liquid Hydrocarbons allocated to the “Profit-Oil”.

15.3     Respective interests of the entities making up the Contracting Party are allocated as    follows:

	Members of the Contracting Party
	Participating Parties Interests

	CONSORTIUM DIVINE /PetroSA
	51%

	H OIL
	37%

	COHYDRO
	7%



	CONGO PETROLEUM AND GAZ


	3%

	SUD OIL
	2%


Article 16 - Valuation of Hydrocarbons

16.1
For the purposes of recovering Oil Production Costs, determining totals to be paid in respect of collecting Royalty in Dollars, the price of Liquid hydrocarbons shall be the Fixed Price. The Fixed Price shall reflect the value of Liquid Hydrocarbons of each quality, FOB loading terminal from an international marine export point, on the international market, determined in Dollars per Barrel. In the event of Liquid Hydrocarbons not being exported to a marine point, the “DRC” and the “Contracting Party” will agree to a Fixed Price based on the quality of the crude and international market prices.

16.2
For each Calendar Month, the Fixed Price shall be determined equally by the “DRC” and by the entities making up the “Contracting Party”. To this end the entities making up the “Contracting Party” shall send the necessary information to the “DRC” in accordance with the provisions laid down in the Accounting Procedures. 

16.3.
In the Calendar Month following the end of each Quarter, the “DRC” and the entities making up the “Contracting Party” shall meet together in order to determine, by mutual agreement, the Fixed Price for each quality of Liquid Hydrocarbons produced for each Calendar Month of the Quarter just past. On this occasion each entity making up the “Contracting Party” shall submit to the “DRC” information specifically mentioned in Article 16.2 above and every item of information relevant to the situation and to the development of Liquid Hydrocarbon prices on the international markets. If during this meeting unanimous agreement cannot be reached, the Parties shall meet again, bringing any useful additional information relative to the development of prices for Liquid Hydrocarbons of similar quality, in order to obtain a unanimous decision before the end of the second Calendar Month following the end of the Quarter under consideration.

16.4
For the purposes of the present Contract, the “Contracting Party” shall determine, as needs dictate, a provisional monthly price for each quality of Liquid Hydrocarbon, which price shall apply until the Fixed Price for the Calendar Month under consideration is finally determined. This provisional price shall be brought to the “DRC’s” attention.

16.5
In the event of continued disagreement between the Parties over the determination of the Fixed Price, one party or the other may submit the disagreement to arbitration under the conditions laid down in Articles 30.5 & 30.6 of the Contract.

16.6. 
In the event of exploitation of a Deposit of Natural Gas, the “DRC” and the “Contracting Party” shall consult each other to fix the price of the Natural Gas in accordance with the provisions of Article 18.

17 -Transfer of Ownership and Collection of Liquid Hydrocarbons

17.1
The Liquid Hydrocarbons produced shall become the property of the “Contracting Party” (in accordance with Article 15) once they reach the head of the production wells.

17.2
Ownership of the portion of the Liquid Hydrocarbons allocated to the “DRC” and to each entity making up the “Contracting Party” in application of Articles 12, 14 and 15 shall be transferred to them when they come out of the storage sites. In the case of dispatch by oil tanker, the point of transfer of ownership and of collection shall be the point of connection between the ship and the loading installations.

17.3
The “DRC” shall also take delivery at the same collection point(s) of the proportion of Liquid Hydrocarbons allocated to it.

17.4
Each entity making up the “Contracting Party”, as well as its customers and transporters, shall have the right to collect freely, at the collection point chosen for  this, the portion of liquid hydrocarbons allocated to it in application of Articles 12, 14 and 15.

17.5
The Parties agree that, according to the real technical properties of the Deposits discovered, several collection points may be established for the purposes of fulfilling the Contract.

17.6
All expenses incurred in connection with transportation, storage and dispatch of Liquid Hydrocarbons up to the collection point shall form part of the Oil Production Costs.

17.7.
The Parties shall collect their respective portion of Liquid Hydrocarbons, FOB loading terminal, as regularly as possible, it being understood that each of them may, within reasonable limits, take more or less than the proportion allocated to them on the day of collection, on condition however that such an excess or shortfall in collection does not undermine the rights of any other party and is compatible with the rate of output, the storage capacity and the properties of the ships. The Parties shall consult each other regularly in order to establish a provisional collection programme on the basis of the principles mentioned above. The Parties shall draw up, before the commencement of any commercial production in the Exploitation Concession, a collection procedure laying down the methods for applying the present Article.

17.8.
Except where the law stated otherwise, the “Contracting Party” is not required to sell Liquid Hydrocarbons to the internal markets of the Democratic Republic of Congo. The Contracting Party shall have the obligation to use its reasonable endeavours to maximise the value of the Hydrocarbons on the international markets.

Article 18 - Natural Gas

18.1
In the event of a discovery of Natural Gas, the “DRC” and the “Contracting Party” shall consult each other as soon as possible in order to examine the possibility of commercially exploiting the discovery and, if possible, to envisage the legal, economic and tax-related changes that will have to be made to the Contract.

18.2 The “Contracting Party” may use Natural Gas, whether or not it be associated, for the needs of the Petroleum Works, and may carry out any Natural Gas re-injection operation aimed at improving the recovery of Liquid Hydrocarbons. The quantities of Natural Gas used in this way shall not be submitted to any duties, taxes or  contribution of any kind whatsoever.

18.2.1 Any Natural Gas associated product not used for the Petroleum Works shall be affected in priority to projects of Gas use set up by the “Contracting Party” . The use of the Torch is subject to necessary administrative authorisations.  

Article 19 – Ownership of Real & Moveable Property

19.1
The ownership of real estate and movable properties of all kind acquired by the “Contracting Party” in relation with the Petroleum Work shall automatically be transferred to the “DRC” upon withdrawal of the “Contracting Party” from the Permits and/ expiration of the Contract. In case of transfer or sale of the transferred property, proceeds earned would be totally remitted to the “DRC”.   

19.2
In the event that the property mentioned above is the subject of security granted to a third party in the context of financing the Petroleum Works, the transfer of ownership of this property to the “DRC” shall only be made after the “Contracting Party” has fully repaid the loans thus guaranteed and the security has lapsed.

19.3
The above provisions do not apply to equipment belonging to third parties and hired out to the “Contracting Party”.
Article 20 - Employment- Training of DRC Staff

20.1
From the beginning of the first period of Exploration, in accordance with Article 8.1.1 of the Contract hereby, the Operator will implement a training program for the staff in the fields of Exploration, Exploitation and Marketing of hydrocarbons, of which the annual Budget is fixed to one hundred and thousand (100,000) dollars during the Exploration period and One hundred fifty thousand (150,000) dollars during the Exploitation period. The training programme and the Budget will be prepare by the Ministry having Hydrocarbons in its authority and presented to the “Contracting Party” for execution. The training actions will concern technical and administrative staff of the services involved in the management of the petroleum contract and will be conducted by the means of either internships in the DRC or abroad, either by the granting of scholarship for study abroad. The trained staff will retain their original statutes and remain in the pay roll of the department to wish they were originally attached.

20.2
The expenses incurred in connection with the training programmes shall constitute Oil Production Costs, and therefore shall be cost recoverable.

20.3 The Operator shall ensure, with equal qualification, that priority is given to employment of staff that are nationals of the Democratic Republic of Congo in its establishments and sites situated in the Democratic Republic of Congo. In so far as it is not possible to find nationals of the Democratic Republic of Congo with the necessary qualifications for occupying the posts to be provided, the Operator may hire foreign personnel after the opinion of the Ministry of Labour and of the Ministry having Hydrocarbons in its authority. However, the Operator should provided training for its Congolese staff in the above referred qualification fields 

Article 21 – Audit

21.1. 
The “Contracting Party’s” accounting books and reports relating to the Petroleum Works shall be submitted for checking and periodic inspection by the “DRC” or by its representatives without the number of inspections be less than four per year.

21.2
After informing the “Contracting Party” in writing, and with the condition of at least fifteen (15) days’ prior notice, the “DRC” shall exercise the right of verification for a given year, either through government staff or through an independent internationally recognised office nominated by them and approved by the “Contracting Party”. The “Contracting Party’s” approval shall not be refused without a valid reason.

21.3. 
For a given Calendar Year, the “DRC” shall have available a period of one year from the date of presenting the final accounts with the “DRC” to carry out, in one instant, these examinations and checks.

21.4
Expenses incurred in connection with these checks shall be borne by the “Contracting Party” Cost Oil.

21.5.
When checking is not carried out by government staff, the independent office approved by the “DRC” and by the “Contacting Party” shall carry out its task while respecting the terms of reference laid down by the “DRC” for examining the application of rules laid down in the Accounting Procedures for determining Oil Production Costs and their recovery. The said terms of reference shall be communicated to the “Contracting Party” before the said office becomes involved. The final report on this verification process shall be sent to the “Contracting Party” as soon as possible.

21.6
The accounts of companies affiliated to the Operator, who have particular responsibility for assisting the “Contracting Party”, shall not be subjected to the above-mentioned verification process. If requested to do so, the Operator shall supply a certification from the international office responsible for checking the accounts of the said Affiliated Companies. 

21.7
This office must certify that the assistance costs allocated to the Oil Production Costs have been calculated in a fair and non-discriminatory manner. This provision shall not apply to Affiliated Companies subject to the law of the Democratic Republic of Congo that may be created for the purposes of fulfilling the Contract.

21.8
In respect of any contradiction, error or anomaly found during the inspections and checks, the “DRC” may communicate their objections to the “Contracting Party” in writing and in reasonable detail within sixty (60) days after the end of the said inspections and checks. 

21.9
For the Permit, the expenses allocated to Cost Oil , and the calculations relating to the sharing of the Net Output during the said Calendar Year, shall be considered as having been definitively approved if the “DRC” does not raise any objection to them within the time limits mentioned above. 

21.10
Any objection, dispute or complaint reasonably raised by the “DRC” shall be the subject of a meeting with the Operator. The Operator shall correct the accounts as soon as possible in accordance with the agreements that shall be made, for this particular occasion, with the auditor commissioned by the “DRC”. Any difference of opinion that may arise shall be brought to the attention of the Operating Committee before possibly being subjected to arbitration in accordance with the provisions of Article 30 of the Contract. 

21.11 The registers and accounting books showing the progress of the Petroleum Works shall

             be kept by the Operator in the English language and expressed in Dollars. The

             registers shall be used to determine the share of Cost Oil and of output allocated to 

             each of the entities making up the “Contracting Party”, for the purposes of their

             calculating the quantity of Hydrocarbons allocated to them under Articles 12 and 13 of

             the Contract.

21.12
It is the intention of the Parties that when currency conversion or any other exchange operation relative to Petroleum Works occurs, the “Contracting Party” does not make a gain or a loss that is carried into the Cost Oil.

21.3
The methods relating to these operations are specified in the Accounting Procedures.

Article 22 –Participation of the National Oil Company

22.1
The national oil company, La Congolaise des Hydrocarbures (hereinafter referred to as “COHYDRO”), shall be an entity of the “Contracting Party”.
22.2
COHYDRO shall be awarded an equity interest of seven (7%) in the Contract. 

22.3
The interest shares of Nominee Companies (COHYDRO, Congo Petroleum and Gaz SPRL and Sud Oil SPRL), as defined in article 15.3, will be borne by the other entities making the “Contracting Party”, in proportion to their respective interest within the “Contracting Party”, which will carry all the Cost Oil (hereinafter referred to as the “CARRIED COSTS”). The Carried Costs are deducted from a COHYDRO loan account (hereinafter referred to as the “LOAN ACCOUNT”) whose creditors shall be the other entities of the “Contracting Party”. The Loan Account shall generate interest at a rate of LIBOR plus two per cent (2%).

22.4
The entities other than “COHYDRO, Congo petroleum and Gaz SPRL and Sud Oil SPRL making the “Contracting Party” shall recover the funds loaned to the Nominee Companies from the Loan Account, plus interest, by utilising one hundred per cent (100%) of the Cost Oil and fifty per cent (50%) of the Profit Oil which is allocated to them.

Article 23 –Transfer of Interest
23.1 In case of Transfer of rights or obligations to an Affiliated Company or any other entities of the “Contracting Party”, the Contracting Party must inform the “DRC” within thirty (30) days.

23.2 Without prejudice to the provisions of article 12.5 above and In case of transfer of Interests to a non affiliated company, the “Contracting Party” must inform the “DRC” for approval within sixty (60) days during which the “DRC” can invoke its pre-emptive right. If the “DRC” waives its pre-emptive right, it must verify the technical and financial capacity of this non affiliated company prior to granting its approval in writing. 

23.3 Upon transfer of interest of this Contract, the transferor must be entirely discharged from its obligations with regard to this Contract since such obligations are being undertaken by the transferee

Article 24 – Information-Confidentiality

 24.1
Petroleum Works (Exploration, Exploitation, Transportation and Storage) are                      subject in accordance with the Law in effect in the DRC and Article 3.3 (c) of the                      Contract, to the follow up and control by the experts of the Administration of                     Hydrocarbons. The relating expenses are including in the Cost Oil. 

24.2 
Without prejudice to the mining regulations, The Operator shall supply to the “DRC” a copy of the following reports and documents:

24.2.1 weekly and final reports on drilling activities

24.2.2 weekly reports on geophysical activities; 

24.2.3 reports on geological studies  as well as the maps which refer to these;

24.2.4 reports on geophysical  measurements, studies and interpretations, maps , profiles, sections or other documents which refer thereto, as well as, at the request of “DRC”, copies of the originals of seismic recording tapes;

24.2.5 drilling commencement and completion reports for each of the wells as well as a complete set of recorded wireline petrophysical logs;

24.2.6 report on production tests or trials carried out  as well as any study relating to establishing flow from a well or putting a well into production;

24.2.7 reports concerning analysis carried out on cores;

24.2.8 monthly production reports;

24.3
All maps, sections, profiles, logs and other geological or geophysical documents shall be supplied on a transparency or, where necessary, on a magnetic medium which is adequate for purposes of subsequent reproduction.

24.4
A representative portion of cores and drill cuttings removed from each well, as well as samples of fluid produced during production tests or trials, shall also be sent to the “DRC” within a reasonable time period.

24.5
When the Contract expires, for whatever reason, the copies of the original documents and samples relating to the Petroleum Works, including magnetic tapes if these are requested, shall be sent to the “DRC”.
24.6
The “DRC” may at any time read the Operator’s reports on the Petroleum Works, at least one copy of these being kept in the Democratic Republic of Congo.

24.7
The Contract, its Appendices and all information relating to the completion of the Contract or information obtained about another Party as a result of the Contract, shall be treated as confidential by the Parties vis-à-vis third parties. This obligation does not apply to:


(i) 
information which is in the public domain; 

(ii)
information which is already known by one party before it is communicated to that party in the context of the Contract; and 

(iii) 
information obtained legally from third parties which have themselves obtained it legally and which is not the subject of any restriction concerning disclosure or any confidentiality agreement.

24.8
Article 24.6 does not prevent communication, as needs dictate:

(i)
to their supervising or financing authorities, if they are legally or contractually obliged to do so; or 

(ii)
to the legal or arbitral authorities in the context of legal or arbitral proceedings if they are legally or contractually obliged to do so; or 

(iii)
to an Affiliated Company, it being understood that the Affiliated Company will keep the information confidential; 

(iv)
to banks and financial organisations in the context of financing the Petroleum Works, on condition that the banks and financial organisations undertake to keep the information confidential.

24.9
The Operator may also communicate information to third-party suppliers, business people and providers of services who become involved in the context of the Contract, on condition however that such a communication is necessary for completing the Petroleum Works and that the third parties in question undertake to keep the information confidential.

24.10
The entities making up the “Contracting Party” may also communicate information to third parties with a view to transferring interests, in so far as the third parties in question sign a confidentiality agreement. 

Article 25  - Termination of the Contract

25.1.   The Contract shall terminate at the occurrence of one of the following event:

(i) when the Exploration Permit will  expire and will not be renewed in accordance with the legislation of the DRC; 

(ii) when the Exploitation Permit will expire or will not be renewed in accordance  with legal provisions; 

(iii) for each entity of the “Contracting Party”, in case of voluntary or involuntary withdrawal in accordance with the provisions laid down in the Joint Operating Agreement.

(iv) Termination of the Contract: the State should terminate this Contract in the following case: 

- 
if the “Contracting Party” fails to execute the Minimum Programme approved by   the Operating Committee during the referred sub-period;   

-
if the “Contracting Party” seriously breaches the provisions of the Contract;

-
if the “Contracting Party” does not conform to the legislation and to the regulation in force;

-
if the “Contracting Party” is bankrupt or in judiciary liquidation.


However, this termination will take place only after notification by  the “DRC” to the “Contracting Party”. Following this notification, the Parties should consult for the purpose of settling the dispute within a month. If after this negotiation and explanation phase, the “Contracting Party” did not take any measure to resolve the problem at the origin of the notice within three (3) months after consultation, the “DRC” will then be able commence the procedure for terminating the contract.

25.2. 
If an entity forming part of the “Contracting Party” wishes to withdraw voluntarily in accordance with the Joint Operating Agreement, the “Contracting Party” shall inform the Operating Committee within seventy-five (75) days prior Notice. The remaining entities of the “Contracting Party” shall have the right to acquire the interest of that entity, however, in the event that this does not occur then the “DRC” and the “Contracting Party” shall consult each other with regard to transferring the participation of that entity.

25.3.
In the event that the Contract is terminated as per Article 25.1 or 25.2:

a)
Subject to the provisions of Article 17 above, the “Contracting Party” shall liquidate all work in progress and the assets acquired under the Contract and send a report of this liquidation to the Operating Committee. The costs of this liquidation shall be borne by the “Contracting Party”.
b)
The “Contracting Party” shall settle all charges the payment of which is incumbent upon them under the terms of the Contract.

Article 26  - Force Majeure 

26.1
No delay or default on the part of any Party in fulfilling any of the obligations arising under the Contract shall be considered as a breach of the said Contract if such delay or default is due to Force Majeure which is reasonably understood to be unforeseeable, irresistible event outside the control of the Party invoking it. It includes, without limitation, insurrection, riot, war, strikes, labour disturbances, fire or floods (a “Force Majeure Event”).

26.2
If as a result of circumstances of a Force Majeure Event, the fulfilment of any obligation under the Contract is delayed, the duration of the resulting delay, increased by the time which will be required for repairing damages caused during the said delay and for resuming Petroleum Works, shall be added to the time period laid down in the Contract for fulfilling the said obligation.

26.3
When a Party considers that they are being prevented from fulfilling any of their obligations by virtue of circumstances of a Force Majeure Event, they must notify this without delay to the other Parties by registered mail within 48 hours specifying the events which have brought about the Force Majeure Event, and take, in agreement with the other Parties, all helpful and necessary measures to allow the fulfilment of obligations affected to be resumed as soon as the event constituting the circumstances of Force Majeure Event is over. 

26.4
Obligation non affected by a Force Majeure event should continue to be fulfilled in accordance with the provision of the Contract. 

Article 27 – Applicable Law

The interpretation and performance of this Contract shall be governed by the Laws of the Democratic Republic of Congo.

Article 28 – Stabilities of the Mining and Tax System

Without prejudice to Article 84 of the Law, the “DRC” guaranties to the “Contracting Party” throughout the duration of this Contract the stability of the general legal, financial, petroleum, tax, customs and economic conditions under which each entity exercise its activities, as such condition result from the legislation and regulation in force at the date of the signature of the Contract.

Accordingly, the rights of each entities making the “Contracting Party” will not be subject in any manner to a worsening measure with respect to the Regime defined in the above paragraph.

It has been understood however that each entity making up the “Contracting Party” could benefit to any favourable measure with respect to the regime defined above.      

Article 29 –Additional Obligations of the DRC 

The “DRC” will take all necessary measure to facilitate the performance of the activity of the “Contracting Party” and it Sub-Contractors, upon the request of one or an other, the assistance referred to above will concern, without limitation the following fields:

· obtaining authorisation for the use and establishment of the means of transportation and communication; 

· obtaining required customs and import-export authorisations;

· obtaining visa, work Permit or Resident card and any other necessary administrative authorisation for the execution of the Contract for the expatriate staff working in DRC and members of their family;

· obtaining required authorisation for forwarding abroad, if needs be, documents, data or samples for analysis or processing relating to the need of the petroleum operations;

· facilitating relationship with the administration and the local administrative authorities;

· obtaining necessary approvals for conducting petroleum operations to the extent that such applications have been properly formulated in accordance with the legislation in the force in the “DRC”;
· any other kind of assistance from the “DRC”, in particular in the field of safety and operations within the frame work of the existing legislation and regulation.   

The “DRC” guaranties to the “Contracting Party”, to each entity making the “Contracting Party” and to assignees of the “Contracting Party” non discriminatory application of the legislative or regulatory provisions with respect to any other company exercising petroleum operation in the DRC.

Article 30 – Arbitration

30.1. 
Any dispute arising under the Contract, with the exception of those mentioned specifically in paragraphs 30.5 and 30.6 below, which occurs between the “DRC” on one hand and the entities making the “Contracting Party” on the other hand, and which cannot be settled amicably, shall be resolved definitively by arbitration in accordance with the rules of the International Chamber of Commerce of Paris (ICC). 

30.2. 
The “DRC” on one hand and the entities making up the “Contracting Party” on the other hand, shall nominate an arbitrator and shall endeavour to reach agreement on the nomination of a third party arbitrator who shall be the president of the tribunal. If an arbitrator is not nominated, or agreement concerning the third-party arbitrator is not reached, the provisions of ICC shall apply.

30.3.
The arbitration shall take place in Paris, France or at an alternative location agreed by the “Contracting Party” and the “DRC”. The proceedings shall be conducted in French. In construing and interpreting this Contract the arbitrator shall apply the generally accepted customs and usages of the international petroleum industry.

30.4. 
The “DRC”, by the present documents, declares irrevocably that it will not take advantage of any immunity in any proceedings relative to the passing of any arbitral sentence passed by a Court of Arbitration appointed in accordance with the present Article 27, including, without limit, any immunity with regard to notifications, any immunity from legal proceedings, and any immunity from execution of a writ with regard to its property, except in the case of public property of the Democratic Republic of Congo.

30.5. 
If the “DRC” and one of the entities making the “Contracting Party” are in disagreement over determining the price of Liquid Hydrocarbons in the context of Article 16, the “DRC” or the entity in question may request the President of the Institute of Petroleum in London, Great Britain, to nominate a qualified international expert whom the dispute shall be submitted to. If the President of the Institute of Petroleum does not nominate an expert, each of the Parties involved in the dispute may request the International Valuation Centre at the International Chamber of Commerce in Paris to make this nomination. The DRC and the entity in question shall supply them with any information which they judge necessary or which the expert may reasonably request.

30.6.
Within thirty (30) days from the date of his nomination, the expert shall advise the “DRC” and the said Party of the price which, in his opinion, must be used in application of Article 14. This price shall be binding on the Parties and shall be deemed reputable after being fixed by common agreement between them. Expenses and fees payable to the Institute of Petroleum in London or to the International Chamber of Commerce, as well as to the expert, shall be shared equally between the “DRC” and the entity Party in question. The expert shall not be an arbitrator, and the arbitration procedures shall not be applicable.

Article 31 – Signature

This Contract is prepared in four (4) originals in French and each such counterpart shall be deemed an original and authentic Contract when duly signed by the Parties. 

Article 32 - Complete Agreement

Subject to the definitions of this Contract, this Contract comprises the full and complete agreement of the Parties and supersedes and cancels all previous communications, undertakings and agreements between the Parties and with respect thereto, whether written or oral, expressed or implied.

Article 33  - Notice

33.1
All notices given under this Contract shall be in writing and sent to the Parties by registered post, personal delivery or facsimile at the following addresses or fax numbers:

a) For the DRC:





Monsieur le Ministre des Hydrocarbures

Immeuble COHYDRO

1, Avenue Comité Urbain

Commune de la Gombe

Kinshasa, 

Republique Democratique du Congo.

b) 
For the “Contracting Party ”: 





· For the Consortium DIVINE INSPIRATION GROUP (PTY) Ltd :

Mrs Managing Director

35 Impala Road, Chislehurston

Johannesburg

South Africa

· For “ COHYDRO ”
Mr Managing Director

La Congolese des Hydrocarbures (COHYDRO)

1, Avenue Comite Urbain,

Commune de la Gombe

Kinshasa

For H OIL Congo Ltd



For CONGO PETROLEUM AND GAZ

Mister Jacques Hachuel


Mister MUAKA KHONDE

97, Main Street, P.O 3540


109, Avenue Wagenia

Road Town Tortola



Kinshasa / Gombe

BRITISH ISLAND




FOR SUD OIL

Mister Pascal KINDUELO LUMBU

191 Avenue de l’Équateur

Kinshasa / Gombe

33.2
A Party may change its Notice details on giving Notice of fifteen (15) days to the other Party.

33.3.
In the absence of a receipt and, but in the case of personal or facsimile delivery any Notice given under this Contract shall be deemed to have been duly given as follows;


33.3.1
if delivered personally, on delivery;


33.3.2
if sent by airmail, on the sixth business day after the date of posting;

Article 34 –Date of Coming into Force – Cooperation System
34.1. 
The Contract shall not come into force until the date on which an Ordinance of the President of the Republic approving the Contract is issued.

34.2. 
Any revisions or amendments to the Contract can only be made with the common consent of all Parties by the way of amendment.

SIGNATURE PAGE

IN WITNESS WHEREOF, the duly authorised representatives of the entities of the “Contracting Party” and of the “DRC” have signed this Contract 

Signed on the
21st of January 2008
On behalf of the government of the Democratic Republic of the Congo

The Minister of Hydrocarbons

Official Stamp

Lambert MENDE OMALANGA

The Minister of Finance

Athanase MTENDA KYELU 

On behalf of the Partnership :

Consortium Divine Inspiration Group (PTY) Ltd

ANDREA BROWN

       Signature

      Director

H Oil Congo Ltd

Jacques Hachuel

       Signature

     Chairman

Congo Petroleum And Gaz Sprl

MUAKA KHONDE Jean Bosco

Signature

       Managing Director

Sud Oil Sprl

Pascal KINDUELO LUMBU

         Signature

          CEO

La Congolaise des Hydrocarbures “COHYDRO”

YOLO YELI Jacques



TSHIBAMBE NDJIBU Zéphyrin

Signature

Administrator Managing Director


Chairman of the Board Meeting

