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AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR
PETROLEUM EXPLORATION AND
EXPLOITATION
IN NORTH ALEXANDRIA AREA
ISSUED BY VIRTUE
OF LAW NO. 15 OF 1992
AS AMENDED BY LAW NO. 34 OF 1994
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM
CORPORATION
AND
BP EGYPT COMPANY
AND
RWE Dea AG

This Amendment Agreement 1s made tlus  day of, 2007, by and
between the ARAB REPUBLIC OF EGYPT ( heremnatter reterred to as
"ARE." or as the "GOVERNMENT"), the EGYPTIAN GENERAL
PETROLEUM CORPORATION, a legal enfity created by Law No. 167
of 1958 as amended (heremafter referred to as "EGPC"), BP Egypt
Company, a company organized and exusting under the laws of the State
of Delaware, United States of America (hereinafter referred to as "BP")
and RWE Dea AG, a company organized and existing under the laws of
the Federal Republic of Germany (hereinatter referred to as "RWE"). BP
and RWE are referred to collectively as "CONTRACTOR" and indivichally
as "CONTRACTOR MEMBER".
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WITNESSETH

WHEREAS, the Arab Republic of Egyvpt, the Egvptian General
Petroleum Corporation and Repsol Exploracion Egipto S.A. have entered
mto a Concession Agreement for Petrolewum Exploration and Exploitation
i North Alexandria Area 1ssued by virtue of Law No. 15 of 1992 as
amended by Law No. 34 of 1994 (heremnafter referred to as the
"Concession Agreement");, and
WHEREAS, as a result of several assignments, the CONTRACTOR 1n
the Concession Agreement 13 BP Egypt Company and RWE Dea AG,
and
WHEREAS, CONTRACTOR desires to cany out additional Exploration
and Development operations for supplyving gas to domestic and export
markets ; and
WHEREAS, CONTRACTOR desires to amend the Concession
Agreement to allow tor the recovery of the costs of such operations
which will be 1n the deep water and need high technology and additional
huge mvestments; and
NOW, THEREFORE, the Parties hereto agree as follows:

ARTICLE I
Except as otherwise specified hereunder, the words and expressions
defined 1 the Concession Agreement shall have the same meaning 1n
this Amendment Agreement.

ARTICLE II

- Article I (3) of the law No. 135 of 1992 shall be entirely deleted and
replaced by the tollowing :

(5) "Gas Sales Agreement” means a written agreement between EGPC
and CONTRACTOR (as sellers) and EGPC / EGAS or a mutually
agreed third party  (as buver) wlich contains the terms and
conchitions, for Gas sales, from a Development Lease entered into
pursuant to Article VII (e) of law No. 15 of 1992, as amendead
herein.
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- Add the followmng at the end of Article I of the law No. 15 of 1992 ¢
(u) "LNG" means hquetied natural gas.

(v) "Gas for export" means Gas produced tfrom any Development
Lease within the Area wluch s disposed of for export.

(w) "EGAS" means the Egvptian Nahual Gas Holding Company, a
legal entity created by The Prume Muiuster Decree Noo 109 of
2001 as amended and according to Law No. 203 of 1991 as
amended

(x) "Netback Price” means a price wlich reflects a tamr maiket-based
value for Gas supplied to the export markets. netted back to the
delivery point and agreed by EGAS.

ARTICLE III

- The last two paragraphs of Article IT of the law No. 15 of 1992 shall be
entirely deleted and replaced by the tollowing :

Anmnex "E" 15 a cumrent map of the National Gas pipeline Gud
Svstem established by the GOVERNMENT .
The pomnt of delivery tor Gas shall be agreed upon by EGPC and
CONTRACTOR under a Gas Sales Agreement wlhich point of
delivery shall be located at the flange connecting the Development
Lease pipeline to the nearest pomnt on the National Gas pipeline
Grid Svstem as depicted 1 Amnex "E" or as otherwise agreed by
EGPC and CONTRACTOR
Annex "F"1s the form of the bank and 7 or production letter of
Guarantee to be subnutted by CONTRACTOR to EGPC one (1)
day before the date of signature by the Mnuster of Petroleum
of this Amencdment Agreement for the sum of eight hundied
million ($800,000.000) TS, Dollars guaranteeing the execution of
CONTRACTOR s total obligations tor a period of five (3) vears
encing on 31 December 2010, The Letter of Guarantee shall
remaln effective for six (6) months atter the end of the perniod of
five (3) vears .
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Annexes "A"'B"."C"D"."E" and "F" ot the Agreement as
amended are hereby made part hereot and thev shall be considered
as having equal torce and etfect with the provisions of the
Concession Agreement .
ARTICLE IV
- Article IIT (d) (11) of law No. 15 of 1992 shall be deleted 1 1ts entirety
and shall be replaced by the followimg:

Without prejudice to Aiticle VII () of the law No. 15 of 1992, as

amendad herein, following the convarsion of an area to a Developiment

Lease based on a Comumerctal Gas Discovery {or upon the discovery of

Gas 1 a Development Lease granted following to a Conunercial Oil

Discovery) EGPC shall male efforts to find adequate local markets

capable of absorbing the production of Gas and shall advise

CONTRACTOR of the potential outlets for such Gas, and the expected

animal schedule of demand Thereatter, EGPC and CONTRACTOR

shall meet with a view to assessing whether the outlets tor such Gas
and other relevant tactors warrant the development and production of
the Gas, and 1n case of agreement. the Gas thus made available shall be
disposed of to EGPC under a long-term Gas Sales Agreement 1n
accordance with and subject to the conditions set torth in Article VII as
amended herein.

- The tust paragraph ot Article III (2) of law No. 15 of 1992 shall be
entirely deleted andreplaced by the following:

(2) Development operations shall upon the 1ssuance of a Developiment
Lease granted tollowing a Commercial O1l o Gas Discovery, be
started prompily either by CONTRACTOR under the governance
of the Jomnt Development Conmnittee or the Operating Company .
as the case may be, and be conducted 1n accordance with good o1l
field practices and acceptad petroleuum engineering prnciples, until
the field 15 considered to be tully developed . It being understood
that 1f assoctated gas 15 not utilized, EGPC and CONTRACTOR
shall negotiate 1 good faith on the best way to avord mimpaimg the
production m the interests of the parties.
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- The thud paragraph ot Article III (&) of law No. 15 of 1992 shall be
entirely deleted and replaced by the followimng:

Development operations 1 respect of Gas and Crude Ol i the
form of Condensate or LPG to be produced with or extracted from
such Gas shall . upon the signatiwe of a Gas Sales Agreement or
conunencement of a scheme to dispose of the Gas, whether tor
export as reterred to 1 Article VII of the law No. 13 of 1992, as
amended heremn or otherwise. be started promptly etther by
CONTRACTOR under the governance of JDC or Operating
Company, as the case mav be, and be conducted 1 accordance
with good gas field practices and accepted petroleum engineering
principles and the provisions of such Gas Sales Agreement or
scheme. In the event no Comunercial Production of Gas 15
established 1n accordance with such Gas Sales Agreement or
scheme, the Development Lease relating to such Gas shall be
relingquished, unless otherwise agreed upon by EGPC.

- Add the following at the end of the last sentence of Article V
(Mandatory and Voluntary Relingquishments) ot the law No. 15 of 1992
as follows -

and as agreed upon in the Development Lease(s) as amended
ARTICLE YV
- Article VI of law No, 15 of 1992 shall be entrely deleted and replaced
by the following :
ARTICLE VI
OPERATIONS AFTER COMMERCIAL DISCOVERY
(ay Within thuty (34 davs atter the Effective Date of this Amendment
Agreement, EGPC and CONTRACTOR shall form a Jomnt Development
Conunittee  (JDCO), (unless otherwise agreed upon between EGPC
and CONTRACTOR) and the Exploration Advisory Commnuttee shall
be cissolved.
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CONTRACTOR shall conduct Exploration and nmtial Development
achivities under the govemance of the Exploration Advisory
Committee, JTDC o1 the Board of Durectors of the Operating
Company, as the case mav be, hereinatter .

Twelve (12) months prior to the date of the Fust Commmercial
Production, the Operating Company shall automatically come 1nto
existence without any fAuther procedwes . This period can be
increased upon CONTRACTOR™s wiitten request and subject to
EGPC™s approval |

Three (3) months prior to the Fust Commercial Production, the
Operating Company shall take over from the CONTRACTOR to
cany out operations and the JDC shall be dissolved . EGPC may
agree upon a written request, that the CONTRACTOR continues
other Development project(s) under the governance ot the IDC
provided that a proper mechanism | to be approved by EGPC | shall
be 1 place to avard any contlicts or discrepancies between the JDC
and the Operating Company roles and responsibilities .

The Jomt Development Commnuttee shall consist of eight (8)
members. tour (4) of whom shall be appomnted by EGPC and tour (4)
by CONTRACTOR., The chamman of the Jomnt Development
C'ommuttee shall be designated by EGPC from among the members
appointed by 1t. Not later than four (4) months before the end of the
current financlal vear (or such other date as mav be agreed upon by
EGPC and CONTRACTOR) and tow (4) months preceding the
conumnencement of each succeeding financial vear thereatter ( or
such  other  date as mav be agreed upon by EGPC and
CONTRACTOR) CONTRACTOR with EGP(C s secondees shall be
responsible  tor the preparation of the Development Work
Programme and Budget setting torth the Development work wlich
CONTRACTOR proposes to cany out durng the ensuing vear and
which shall be agreed by the TDC and approved by EGPC and
CONTRACTOR and mmplemented by CONTRACTOR 1n a
workman lile manner and consistent with good industiy practices.
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EGPC s secondees shall be appomnted by EGPC .

The JTomt Development Comnuttee shall

- review the progress of the Development Work Programime and
Budget on regular basis .

- review and approve the Development contracts;

- agree a progranune of transition i a twelve (12) month period
betore the date of the Fust Commercial Production, unless
otherwise agreed upon between EGPC and CONTRACTOR., tor
the handing over of operations by CONTRACTOR to the
Operating Company and the tramng by means of secondment to
CONTRACTOR or one of its Atfiliates of EGPC statt designated
to work in the Operating Company

The Jomnt Development conmumittee shall meet on regular basis or
vhenever necessary of when the Chamman or at least four (4) of its
members or CONTRACTOR requures |

Following review by the Jomt Development Clommuttee . JDC shall
subnut the annmal Development Work Programme and Budget to EGPC
and CONTRACTOR once a vear tor thew approval . Following such
approval of the relevant Work Progranume and Budget . 1t 1s finther
agreed that -

(1) Netther TDC nor CONTRACTOR shall substantially revise or
modity said Work Progranmune and Budget nor reduce the
approvad budgeted expenchtines without the approval of EGPC
and CONTRACTOR.,

(11) In the event of emergencies mvolving danger of loss of lives or
property or damage to the environment, CONTRACTOR may
expend such additional unbudgeted amounts as mayv be requued
to alleviate such danger or damage . Such expenditures shall be
constdered 1 all aspects as Development expenditures and shall
be recoverad puwsuant to the provisions of Aiticle VII as
amended herein,
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(by CONTRACTOR shall advance all necessary funds tor all materals,

equipment, supplies, personnel admbustration and  operations
pursnant to the Development Work Program and Budget and EGPC
shall not be responsible to bear any of the atoresaid costs.

CONTRACTOR shall endeavor that studies and woulc related to the
pertormance of the Concession Agreement and this Amendment
Agreement are carrted out i the A RE., CONTRACTOR shall be
entitled to engage and contract the services and support of its
Athihated Companies 1 the A RE m the performance of such
stuches and work. Notwithstanding the toregomg, specialized designs,
enginesnng, development and production studies and works, wlich
are to be made 1n specialized centers, provided that such work and
stuchies 1n specialized centers cannot be pertormed i the A RE by
EGPC's andior CONTRACTOR s Atfiliated Companies with the
necessaly experience, expertise and capability for the requured
operations, at such time CONTRACTOR shall be entitled to male
use of the services, tacilities and research centers of its Atfiliated
Compantes ontside the A R.E subject to JDC approval. In particular,
CONTRACTOR shall, sulyect to IDC approval, be entitled to fultill
its obligations under the Concession Agreement as amended heremn
by
- Engaging its Athihated Companies. m the performance of specialized
studies and other wortk requued under the Concession
Agreement as amended herein

- engaging subcontractor statf i the performance ot such studies
and other work required under the Concession Agreement as
amendad herein to work part or tull tune in the offices of its
Afthhated Companies .

- seconding EGPC statf and statf of Operating Company to its
Affiliated Companies to be engaged in such studies and other
work requued wnder the Concession Agreement as amended
herein.
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(d) CONTRACTOR or Operating Company, as the case may be, shall
supply EGPC, within thirty (30) days trom the end of each calendar
quarter, a Statement of Development and‘or Exploration activity
showing costs paid and incurred by CONTRACTOR or Operating
Company, as the case may be, duning such quarter. Records and
necessary supporting documents of CONTRACTOR or Operating
Company, as the case may be, shall be available for inspection by
EGPC at any time dunng regular working hours for twelve (12)

months from the date of receiving each statement.

Within the twelve (12) months from the date of receiving such
Statement, EGPC shall advise CONTRACTOR or Operating

Company, as the case may be, i writing it 1t considers -
(1) that the record of costs 1s not correct

(2) that the costs of goods or services supplied are not in line with
the international market prices tor goods or services of smular
quality supplied on similar terms prevailing at the tume such
goods or services were supplied, provided however, that
purchases made and services performed within the A R.E shall
be subject to Article XXV

(3) that the condition of the matenials fiwnished by CONTRACTOR

does not tally with their prices ; or
(4) that the costs mcwred are not reasonably requured for operations.

CONTRACTOR shall confer with EGPC 1n connection with the
problem thus presented, and the parties shall attempt to reach a

settlement which 1s ntually satistactory.
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Any rammbuwsement due to EGPC out of the Cost Recovery
Petrolenm as a result of reaclung agreement or of an arbitral award
shall be promptly made 1n cash to EGPC. plus sumple interest at
LIBOK plus two and half percent (2.53%) per anmumm from the date on
wluch the disputed amownt(s) would have been paid to EGPC
according to Article VII {a) (2) and Annex "[)" of the Concession
Agreement as amendsd heremn ( 1e., the date of rendition of the
televant Clost Recovery Statement ) to the date  of pavinent
The LIBOR rate applicable shall be the average of the iguwe or figures
published by the Financial Times representing the mid-pomt of the
rates (bid and ask) applicable to one month U.S. Dollars deposits 1n
the London Intertbank Eurocurrency Market on each fitteenth (151
day of each month occuring between the date on winch the disputed
amount(s) would have been paid to EGPC and the date on which 1s
settled.

If the LIBOR rate 1s available on any fifteenth (153%) day but is not
published m the Financial Times 1 respect of such day tor any
teason, the LIBOR rate chosen shall be that otfered by Citibank N A
to other leading banks m the London Interbank Eurocwrency Market

tor one month U.S, Dollar deposits.

If such fifteenth (151 day 15 not a day on wluch LIBOR rates are
quoted 1 the London Interbank Ewocurrency Martlet, the LIBOR
rate to be used shall be that quoted on the next following dav on
wlich such rates are quoted.

[ within the tume Iimut of the twelve (12) month peniod provided tor
in this paragraph. EGPC has not advised CONTRACTOR o
Operating Company, as the case may be, of 1ts objection to any

Statement. such Statement shall be considerad as approved
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CONTRACTOR shall spend a nuwmmmm of eight hundred million
U.S. Dollars ($800,000.000) as an expenditire comnutment duing a
pertod of five (5) yvears ending on 31 December 2011, as Exploration
and Development Expenditures under the terms of the Concession
Agreement as amended heremn. CONTRACTOR shall dill a
minmnnu of six (6) wells durmng two (2) vears ending on 31
December 2007, The costs of dildling the wells shall be a part of the
total expenditure commutment reterred to in thus Article above. The
sald six (6) wells shall mclude the wells reterred to 1n the amended
Development Leases 1elated to the Concession Agreement as
amended herein

[t at the end of the five {(3) vear penod mentioned above.
CONTRACTOR has expended less than eight handred million
LIS, Dollars ($800. 0000000, the shorttall (which 15 the difference
between the said eight hundred nullion U.S. Dollars and the actual
expenchtures) shall be pard by CONTRACTOR to EGPC witlun six
(6) months from the end of the above stated five (5) vear peniod and
shall be treated as Development Expenditure. All expendhtures
pursuant to thus Amendment Agreement shall be recovered under the
terms  of the Concession Agreement and tlus  Amendment
Agleainent.

One day before the signature of tlus Amendiment Agreement by the
Mimster of Petroleum, CONTRACTOR shall subnut a production
and‘or Bank Letter of Guarantee to EGPC' 1 the form specified mn
Annex "F" of this Amendiment Agreement covering the sum of erght
hundred nullion U.S. Dollars ($8040. 000, 000) stated 1 tlus Article.
Such Letter of Guarantee shall be tfor guaranteeing the execution of
CONTRACTOR s mumninnun obligations hereunder by a bank and for
prochiction guarantee by transterting a  quantity  of Petrolemmn
sutficient 1n value to cover the deficiency between the sum of eight
Ihndrad  mullion  ($800.000.000) U.S. Dollars and the amowmt
actually spent by CONTRACTOR or Operating Company . as the
case may be, and approved by EGPC (shorttall),
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The Letter of Guarantee shall remain effective for six (6) months
atter the end of the five (5) vear period stated above

(e) CONTRACTOR shall supply all funds necessary tor its operations 1n

()

N

the A RE under the Concession Agreement as amended herein in
tfreely convertible currency from abroad. CONTRACTOR shall have
the nght to fieely puchase Egvptian curency wm the amounts
necessary for its operations in the A R E. from EGPC or from any
bank authornzed by the GOVERNMENT to conduct foreign currency
exchanges. Pronity shall be given to EGPC to purchase the foreign
cuirencies from CONTRACTOR at the same applicable rate and
date as such currencies may be pwchased trom the National Bank of
Egovpt.

EGPC 15 authonzed to advance to CONTRACTOR or Operating
Company . as the case may be . the Egyptian currency requured tor
the operations under the Cloncession Agreement as amended herein
against recerving from CONTRACTOR or Operating Company . as
the case may be . an equvalent amount of ULS. Dollars at the otficial
AR E rate of exchange, such amount m U.S Dollars shall be
deposited 1 an EGPC account abroad with a comrespondent banl ot
the National Bank of Egvpt. Cawo. Withdrawals trom sard account
shall be used for financing EGP(s and 1ts Affiliated Compames’
foreregn camrency requurements subject to the approval of the Muuster
of Petroleum.

(2} Twelve (12) months prior to the date of Furst Commercial Production

as per the approved work Progranme and Budget for the fust
Development Lease to come to production, EGPC and CONTRACTOR
shall torm 1 the A R.E. an Operating Company pursuant to Article
VI (I and Amex "C" of law No. 135 of 1992, as amendad heremn
(herematter reterred to as "Operating Company”) which company
shall Le named by mutual  agresment between EGPC and
CONTRACTOR and such name shall be subject to the approval of
the Muuster of Petroleum. Satd company shall be a private sector
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company. Operating Company shall be sulyect to the laws and
regulations 1 torce 1 the A RE. to the extent that such laws and
regulations are not inconsistent with the provisions of this
Agreement or the Chaiter of Operating Company,
Operating Company will conduct tutiwe Development activities
within the concession Area, mnless agreed otherwise between EGPC
and CONTRACTOR |, m accordance with Article [V of Annex "C
of law No. 15 of 1992 as amended herein .
However, Operating Company and CONTRACTOR shall. for the
pupose of tlus Concession Agreement as amended heremn | be
exempted from the following laws and regulations as now or
hereafter amended or substituted -

- Law No. 48 of 1978, on the emplovee regulations of public sector

companies .

Law No. 139 of 1981, promwulgating the law on jomt stock
companies, partnershup hnuted by shares and Immted liability
companies |

Law No. 97 of 1983 pronwlgating the law concermng public
sector orgamzations and companes .

Law No. 203 of 1991 pronulgating the law on public business
sector comparnies, and

Provisions of part 2 ot Chapter 6 of Law No. 88 of 2003,

organizing dealings 1n forergn cinencies.

() The charter of Operatmg Company 1s attached as Annex "C" to the
law No. 13 of 1992 as amended herein . The charter shall take etfect
and Operating Company shall automatically come into existence
without any turther procedumes twelve (12) months puior to the date
of the first conunercial production tor the first Developiment Lease
and this perod can be mncreased upon CONTRACTOR s request and
subject to EGPCs approval.
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(1) During nmmety (90) days trom  the date of Fust CCommercial
Production. Operating Company shall prepare a Work Program and
Budget tor fiuther Exploration and Development operations 1n any
portion of the Area converted into Development Lease for the
remainder of the financial vear 1 which the Fust Conumnercial
Production 1s achieved, and not later than towr (4) months betore the
end of the current Financial Year (or such other date as may be
agreed upon by EGPC and CONTRACTOR) and four (4} months
preceding the comumencement of each succeeding Financial Year
thereafter (or such other date as may be agreed upon by EGPC and
CONTRACTOR), Operating Company shall prepare an ammal
Production Schedule, Work Program and Budget tfor funther
Development and Exploration. 1f any, i any portion of the Area
converted mnto Development Lease tor the succesding Financial
Year. The Production Schedule, Work Program and Budget shall be
submitted to the Board of Directors tor approval. The Work Program
and Budget for finther Exploration to be conducted by CONTRACTOR
1n any portion of the Area not converted into a Development Lease
shall be implemented . reviewed and approved m accordance with
Article IV (¢).

(1) Not later than the twentieth (20%) day of each month, Operating
Company shall turnish to CONTRACTOR a wiitten estunate of its
total cash requuements for expencite tor the tust half and the
second halt of the succeeding month expressed m U.S. Dollars
having regard to the approved Budget. Such estimate shall take into
constderation any cash expected to be on hand at month end
Paviment tor the appropriate penod of such month shall be madz to
the correspondent bank designated 1 paragraph (k) below on the
fist (1% day and fifteenth (151 day respectively. or the next
following busimess day. 1t such dav 1s not a business day.
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(k) Operating Company 1s authorized to keep at 1ts own disposal abroad

(1)

1 an account opened with a comespondent bank of the National
Bank of Egvpt. Cawo, the foreign funds advanced by CONTRACTOR.
Withdrawals trom sawd account shall be used tor pavment ot goods
and services acquired abroad and for transterring to a local banlk 1n
the A RE. the requured amount to meet the expenditines in Egyptian
Pounds tor Operating Company 1n connection with its activities
under the Concession Agreement as amended herein .

Within sixty (60) davs after the end of each Financial Year,
Operating Company shall subnut to the appropriate exchange control
authonities m the A R.E. a statement. duly certitied by a recogiuzed
fim of auchitors showing the funds crechted to that account. the
disbursements made ont of that account and the balance outstandmg
at the end of the vear.

If and for as long during the period of production operations there
exists an excess capacity n facilities which cannot during the period
of such excess be used by the Operating Company. EGPC and
CONTRACTOR will consult together to find a nmtually agreed
fornmla whereby EGPC may use the excess capacity 1f it so desires
without any mueasonable financial or operational disadvantage to
the CONTRACTOR,

(m) The CONTRACTOR and EGPC shall exercise thewr respective

anthorities tlhuough their representatives 1 the Jount Development
Conmmuttee or the Board of Duectors of the Operating Company, as
the case mayv be. Specitically, approvals granted by the JDC or
Board of Directors 1n respect of (1) contracts that are awarded and
(11) expatriate and national emplovees lmred or seconded by the
CONTRACTOR or into the Operating Company and (1) any other
funchng the CONTRACTOR 15 conmutted to spend by wav of an
approved PBudget, will bind the CONTRACTOR and EGPC
Specifically, the Jout Development Conunittee or Board of
Directors” approval of the aforementioned matters and the tumelv
13508 of work permits shall constitute EGPC approval.



YALmua)Lo'\t’é(@U)\ )-\.ﬂ."—x-:w,lls.béi Yi

3 il Wiy IS als il (ol BY Lanl b1 3 Lagh 5o 5 sStuns
cophacial | 3y | 5040

duiabusdf Sl

a0 Ll 3Lt o (1) (V) 315 )] 8L Gl —
s 0L Junass YAAY L Vo "
—1 RIS 3l muY aasd] Jy =l (VY (1)
G\B5T ceams daal) oW I3 3 danl A dcol ) (o el 3Le s s
S| iy Uy pally IS LS B gy I TSR 0y o i St
6&"_5 r‘j.’.‘.'”‘ Lajl.i.?l o ok Lgi.MloLMb 3-.-.-=-"-'1_, W|C)L'J-¢-G e
aill Ja il I8 e (764 ) U 3 nnyl o0 Lz 5 ain 3 ¢ i Juiact]
Bkl o5 LS iy Zlaidl spdon ool il 350 pumar o0 iy Saiiionds
S s+ eyl el (B by o 1 ¢ s sl LS s
S sz il g 2l 5yl o e Iyl s I
b Al kel SO IS ols 2 paaid! o il ey
vl Bl 5 a0y S SN A 31 ] s =
c..ﬁ,)&.’.’." b‘bﬁn'um " -’ J.!‘ Lo._-,‘ QJ!JL&-U ) AJ:.!#LAH Omb
A phaddly Gl
IS5 bl Gmadd i s oty 1 gl ST RIS 5 ] acabes —Y
el Gl aciy s oy 1SS Oy 5V Sl
IS sl paaine " g e ad) HLa ) o Lolall ol
W

Il i Ui ity sdhel 5,083 5000 e iy JS7 0 o
- Lo S Wi a3 oty 1 5\,



Po YA bV S () Ve sl = e B 2

EGPC auditing rights for cost recovery pwposes will be in
accordance with the approved budget and contracts.
ARTICLE VI

The first paragraph of Article VII (a) 1. of the law No. 15 of 1992 shall

be entirely deleted and replaced by the following :
(a) 1. Cost Recovery Petroleum :

Subject to the auditing provisions under the Concession Agreement
as amended herein, CONTRACTOR shall recover quarterly all
costs, expenses and expenditiwes 1n respect of all the Exploration,
Development and related operations under the Concession Agreement
and this Amendment Agreement to the extent and out of forty
percent (40%) of all Petroleum produced and saved from all
Development Leases within the Area of the Concession Agreement
as amended herein and not used in Petrolemm operations . Such
Petroleum 1s heremnafter referred to as "Cost Recovery Petroleum” |
Cost Recovery Petroleum of the above mentioned shall be divided
mnto ;

1) Costrecovery for Gas disposed of for the export markets and
1ts assoclated condensate (hereinafter reterred to as the" Cost
Recovery for Export"), and

2) Cost recovery for all Petroleum disposed of for the domestic
matket and all other products other than Gas disposed of for
export markets and 1ts assoclated condensate (hereinatter

referred to as the "General Cost Recovery”) .

Each of them shall be deternuned pro rata according to the quantity

of Petrolemm and Gas disposed of for each 1tem heremabove.
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- Add a new paragraph at the end ot Article VII (a) 1. (1) ot the Law
No. 15 of 1992 to be as tollows

Notwithstanding the provisions of Article VII (a) 1. (1), (1) & (1),
all  Exploration and Development Expenditures incurred until
December 31, 20114 shall be recovered at the rate of sixteen and two
third percent (16 2/3%) per anmun. All expenditmes related to
exploration, appralsal and development wells of new prospects and
new discoveries fiom the Etffective Date of tlhus Amendment
Agreement shall be recovered at the rate of twenty percent (2{0%)
Per annumn .
Starting from Januay 1. 2015, all Exploration and Development
Expenchtines shall be recovered at the rate of twenty percent (20%)
per annum.”

- Add a new paragraph after Article VII (a) 1. (v) of the Law No. 15 of

1992 as tollows:

(vi) Exploration Expenditures . Development Expenditimes and
Operating expenses together ("Recoverable Expenditures™)
shall be divided into two recoverable expenditure pools with
effect from first production

a) An export recoverable expenditmes pool ftor costs
relating to Gas disposed of tor export markets and 1ts
assoclated condensate (heremnatter referred to as the
"Export Recoverable Expenditures Pool”), and

b) A domestic recoverable expenditures pool tor costs
relating to all Petroleum disposed of tor the domestic
matlet and all other procducts other than  Gas disposed
of tor export markets and its assoclated condensate
(herematter retenred to as the "General Recoverable
Expenditures Pool") .

The allocation of recoverable expenditines between the two pools
shall be determined pro-rata to the total costs incurred for each pool
quatterly .
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Any other type of costs of common use or which cannot be allocated
to one of the pools a) or b) above shall be allocated between each

based on the cost ratio between the two pools.

In case a Gas field in a Development Lease 15 producing for both
domestic market and export matkets | its related costs shall be
allocated among the above two pools pro-rata to the disposed

prochuction to each market.

Any previous approved recoverable costs by EGPC before the
Effective Date of this Amendment Agreement or before starting the

production shall be allocated according to the above mechanism.

The General Recoverable Expenditures Pool shall only be recovered
from the General Cost Recovery and the Export Recoverable
Expenditures Pool shall only be recovered from the Cost Recovery

tor Export .

The general recoverable expenditures pool due tor recovery in the
same quarter = actual cost recovery entitlement for all Petroleum
disposed of for the domestic market and all other products other than
Gas disposed of for export markets and its associated condensate
(including any cost carry forward from previous quarters) in
accordance with Article VII of law No. 15 of 1992 as amended
herein and Annex "D" of law No. 15 of 1992 .
Gas disposed of for Export:

Without prejudice to the tollowing cases, Cost Recovery of Gas which

15 cisposed of tor expont shall be alwavs valued at the Domestic Gas Price

calculated according to Article VII (¢) 2. of the Concession Agreement

as amended herein and the following provisions shall apply :
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a)

b)

It the Netback Prce tor Gas 1s greater than the Domestic Gas
Price, the CONTRACTOR shall make a pavment to EGPC 1 a
sum which represents the ditference between the Netback Price
tor Gas and the Domestic Gas Price (tlus ditfference will be
reterred to as "Swplus Gas Price™), nultiplied by the volumes ot
Cost Recovery Gas disposed of tor export .

[1 the Netback Piice tor Gas 1s less than the Domestic Gas Price
and CONTRACTOR 13 1n a cost cany forward, then EGPC shall
make paviment to the CONTRACTOR 1 a suum which represents
the ditference between the Domestic Gas Price and the Netback
Price tor Gas , nultiplied by the volumes of Cost Recovery Gas
chsposed of for export. Such pavment by EGPC shall not at any
time excead the export value of EGPC s Production Share ot Gas
chisposed of for expart and its associated condensates (excluding

any Excess Cost Recovery).

Excess Cost Recovery of Gas Disposed of for Export :

Excess Cost Recovery of Gas disposed of tor export markets, shall be

valued 1n accordance with the Domestic Gas Price and wil be shared
between EGPC and CONTRACTOR as set out below accorchng to the
production shares referred to 1 Article VII (b) 1. of law No. 15 of

1992 as amended herein

(1)

[t the value of the Cost Recovery tar Expoit as defined herein,
based on the Netback Price exceeds the value of the Cost
Recovery for Export based on the Domestic Gas Price and
CONTRACTOR s export recoverable expenditiwe pool due tor
recovely 1n the same quarter 15 less than the value of the Cost
Recovery for Export based on the Domestic Gas Prce.
CONTRACTOR will shaie the value of Excess up to the value of

the Clost Recovery tor Export based on the Domestic Gas Price.
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(1)

The export recoverable expenditures pool due for recovery in the
same quarter = actual cost recovery entitlement for Gas disposed
of for export market and 1ts associated condensate ( including any
cost cawry forward from previous quarters) m accordance with
Article VII of law No. 15 of 1992 as amended herein and Annex

"D of law No. 1501992 .

It the value of the Cost Recovery for Export based on the Netback
Price 15 lower than the value of the Cost Recovery for Export
based on the Domestic Gas Prce and both are higher than
CONTRACTOR s expart recoverable expenditure pool due tor
recovely in the same quarter, CONTRACTOR will share the value
of the Excess Cost Recovery tor Export which will be the lesser
of: a) the difference between the value of the Cost Recovery for
Expart based on the Domestic Gas Price and the CONTRACTOR s
export recoverable expenditwe pool due for recovery in that
quarter, or b) the value of sixty five percent (65%) of the export
value of EGPC’s Production Share of Gas disposed of for export

(excluding any Excess Cost Recovery).

(1) It CONTRACTOR s export recoverable expenditure pool due for

recovery in the same quaiter, 15 greater than the value of the Cost
Recovery tor Export valued at the Netback Price and 15 lower than
the value of the Cost Recovery for Export valued at the Domestic

Gas Price then the following will be applied:
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a) EGPC shall provide CONTRACTOR with a Ditference
Pavment which represents the difference between the value
of the Cost Recovery for Export valued at the Domestic Gas
Price and the value of the Cost Recovery for Export valued at
the Netback Price, and provided that this Difference Payment
will not exceed one hundred percent (100%) of the EGPC’s
Production Share export value of only Gas disposed of tor
export (excluding any Excess Cost Recovery). If this
Difference Payment will make the Cost Recovery value
exceed the CONTRACTOR s export recoverable expenditure
pool due for recovery in the same quarter, any difference
between the two wvalues shall be shared as excess Cost

Recovery Gas disposed of tor export; or

by If the value of Cost Recovery for Export according to the
mechanism as of (a) above 13 still less than CONTRACTOR s
export recoverable expenditure pool due for recovery in the
same quarter, then EGPC shall provide CONTRACTOR with
additional payment just up to the value of the CONTRACTOR s
export recoverable expenditure pool due tor recovery in that
quarter , such pavment to be made only out of the value of
EGPCs Production Share of condensates associated with Gas

disposed of tor export.

- Renumber Article VII (a) 1. (v1) of the Law No. 15 of 1992 to be

Article VII (a) 1. (vi1 ) and add a new paragraph after 1t as tollows :
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(viil) The provisions for the cost carry forward set torth in Article VII (a)
1. (1v) and m Article VII (a) 1. (vi1) of Law No. 15 of 1992 as
amended shall be separately applicable to the Clost Recovery for
Export and to the General Cost Recovery. As a consequence
there nught be perods when there 15 cost cany torward status
the Clost Recovery for Export and an Excess Cost Recovery status

in the General Cost Recovery 1n the same quarter, or vice versa .

- Article VII (a) paragraph 2. and 3. of law No. 135 of 1992 shall be

entirely deleted and replaced by the following:

2. Except as provided in Article VII (a) 3. below and Article VII (&)
1. of the Law No. 15 of 1992, as amended herein,
CONTRACTOR shall each quarter be entitled to take and own
all Cost Recovery Petroleum, which shall be taken and disposed
of 1 the manner deternuned pursuant to Article VII (e) of the
Law No. 15 of 1992, as amended herein. To the extent that the
value of the General Cost Recovery exceeds the general
recoverable expenditures pool due for recovery in the same
quarter andior the Cost Recovery for Export exceeds the export
recoverable expenditiwes pool due for recovery in the same
quarter, as determined 1 Article VII (¢) , as amended herein and

including any carry forward under Article VII (a) 1. (vi1), as
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amended herein, to be recovered in that quarter. then the value of
such each Excess Cost Recovery Petroleum and Gas shall be
divided Dbetween EGPC and CONTRACTOR according to
Production Sharing reterred to in Article VII (b) of law No. 15 of
1992, as amended heremn. and EGPCs share shall be paid by
CONTRACTOR to EGPC etther (1) 1 cash tor Gas disposed of
tor either domestic or export markets or (1) 1 cash or 1 kind for
O1l, condensate and LPG 1n accordance with Article VII (a) 3.

below

3. Ninety (90) days prior to the commencement of each vear, EGPC
shall be entitled to elect by notice 1n writing to CONTRACTOR
to requure pavment of up to one hundred percent (1040%) of
EGP(C s share of Excess Cost Recovery of O1l, condensate and
LPG n kind. Such pavment will be in Crude Ol | condensate and
LPG from the Area FORPR export ternunal or other agreed
delivery point provided that the amount of Crude Oil, condensate
and LPG taken by EGPC 1n kand 1 a quarter shall not exceed the
value of Clost Recovery Crude O1l, condensate and LPG actually
taken and separately disposed of by CONTRACTOR from the
Area dunng the previous quarter. If EGPC's enfitlement to
recelve paviment of its share of Excess Cost Recovery of Oil,
condensate and LPG 1s Imatted by the tforegoing provisions, the
balance ot such entitlement shall be paid 1 cash,

- Article VII (b) 1. of law No. 15 of 1992 shall be entiely deleted and
teplaced by the following:

The remaming sixty percent (60%) of all Petroleum shall be divided

between EGPC and CONTRACTOR according to the following

shares. Such shares shall be taken and disposed of pursuant to

Article VII (2). as amended herein
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(i) Crude Oil

Crude O1l produced
and saved under this
Cloncession
Agreement as

amended hereimn and

EGPC s Share (%)

Brent Price =

60§ 7 barrel <

Brent Price < 7{)

Brent Price =

than 150,000 BOPD

. 60 § / barrel N 70§ 7 barel
not used 1 Petroleum b/ $ / barrel (
operations (BOPD)

(quarterly average)

That portion or

mcrement less than or [1-{0.7- )
60) o 65

equal to 50,000 (Brent+).005)}]+100

BOPD

That portion or

merement greater [1-{0.65- _
65 7

than 50,000 and up to (Brent+(.005) } ]+ 1 (1)

1040 004 () BOPD

That portion or

mcrement greater [1-{0.39-
71 | 76

than 100,000 and up (Brents#0.0035) }]#1 (4

to 150,000 BOPD

That portion or

, [1- {{}.55-

merement greater 75 o R0)

(Brenta+(.0035) } |+ 100 '
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Crude Onl produced CONTRACTOR s Share (%)

and saved under this

Concession

Agreement as , G0°$ / bareel = ,

s e .| Brent Price = Brent Price =
amended herein and o Brent Price < 708 | _.
. 60§ 7 barrel | 3§/ barrel

not used 1 Petroleum { barrel

operations (BOPD)

(quarterly average)

That portion or

increment less than or _ | o i
o A0 {0.7-(Brent+0.005) 100 35

equal to 50,000

BOPD

That portion or

mcrement greater {0.65-

| e 35 30)

than 50,000 and up to (Brents).005) #1040

1 040 00 BOPD

That portion or

increment greater {(}.59-

e 29 24

than 100,000 and up ’ (Brent+0 (05)}#1 ()

to 150,000 BOPD

That portion or o

, {(}.55-

merement greater 15 e 20

e e o (Brent#(.005)} +1 00 =

than 130,000 BOPD |

Where Brent price 15 the monthly average price expressed in U.S. Dollars
per barrel for BRENT (DTD) quoted in "Platt’™s Oilgram Price Report”
for "Spot Crude Price Assessment - International” for the month 1n

question .
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(ii) Gas and LPG

EGPC s Share (%o) CONTRACTOR's

Birent Price ( § 7 batrel ) ; _.
Share (%0)

Less than § 40

CGreater than or equal to
$ 440

Brent price as defined heremabove.

In respect ot those quantities of Production Shares of Gas which are
exported, the CONTRACTOR shall each quarter be entfitled to take
and own 1ts forty percent (4(%%) share thereof. To the extent that the
CONTRACTOR s actual entitlement to such Production Shares of Gas
for export 15 recuced to thuty five percent (35%) where thnee month
artthmetic average Brent prices 1n that quarter 15 equal to or exceads
torty US. Dollars per bairel (40 USS:/bawrel) parsuant to Article VII
by 1. (1) of law No. 15 of 1992, as amended heremn . then the value
representing the ditference between such torty percent (4(%s) and the
actual tharty five (35%) percent share ("Excess Profit Gas™) shall be
paid 1 cash quarterly by CONTRACTOR to EGPC valued at the
Netback Price as defined m Article T (x) of law No. 15 of 1992, as
amended heremn 1 the manner set forth in Article I'V of the Accounting
Procedure contamed 1 Annex "D" of law No. 15 of 1992

With respect to all Petroleum produced ( whether Oi1l. Gas or LPG )
and purchased by EGPC/EGAS | other than Gas disposed of for the
export matket | CONTRACTOR shall be patd tor its production share
entitlement 1 accordance with Article VII (b) 1. ot law No. 135 of 1992
as amended heremn based on the actual monthly Brent price and the
esttmated quarterly  production tor Oil,  Adpstments on  actual
production tor Oil shall be done tfor each quaiter witlhun fifteen (15)
davs after the end ot such quarter.
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- Article VII {(¢) 2. of Law No. 15 of 1992 as amended by Article I of
law No. 34 of 1994 shall be entirely deleted and replaced by the

tollowing :
2 - Gas and LPG for domestic market :

(1) The Cost Recovery and Production Shares of Gas disposed of for
the domestic market (Domestic Gas), which 1s subject to a Gas
Sales Agreement between EGPC and CONTRACTOR (as sellers)
and EGPC/EGAS (as buver) pursuant to Article VII (e) as amended
herein, shall be valued, delivered to and purchased by EGPC/EGAS
at a price determined monthly according to the lesser value of the
tormula set out 1in Table No. 1 below and the Gas pricing cap
(ceiling) relative to the vear of production 1n question as shown in

Table No. 2 below .

Table No. 1:

Brent Price (US § ¢ barrel ) Gas Price ( $/ MMBTU )
Less than or equal to 10 1.5
Greater than 10 but less than 14 (1.1625 * Brent ) less 0.125

)
[a—
LA

Equal to or greater than 14 but less than 17

Equal to or greater than 17 but less than 28 | (L1667 * Brent ) less (1.6833

Equal to or greater than 28 2.303 + (0,060 * Brent )

Brent price as defined heremabove.
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Table No. 2:

Escalated Domestic Gas
Price Cap ($ f MMBTU)

1 2.

Years of Production

N
rVJ..

5

-
)
2N
LA

o,
v
=

)
LA

J:s

rJ‘
el el e

6 o1 more

For the purposes of Table No. 2 above, the Fust Year of Production
shall commence on the fust day of any period dwing which the
Concession Area has produced an average daily volume of Gas of
at least 250 MMSCFD over a period of mninety (90) consecutive
days and the daily production for the last two weeks (14 days) of

this ninety (90) day pertod has been at least 250 MMSCFD.

The escalated Domestic Gas Price Cap above $2.65/MMBTU shall
take place on the beginning of the third (3'% Year of Production as
referred to 1 Table No. (2) above, provided that the beginning of
the third (3% vear of Production is lyving either after January 1
2012 or the start date of Pre-Pliocene Gas production; whichever

date comes later.
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Any Gas produced prior to the saird ninety (90) davs period shall be
valued, delivered to and purchased by EGPC/EGAS at the Domestic
Gas price mentioned above formula as per Table No. 1 with a

Domestic Gas price cap (cetling) at US$ 2.65/ MMBTU.

EGPC and CONTRACTOR may negotiate with respect to
re-pricing the Gas in case Brent price 1s less than forty U.S. Dollars
per barrel (40USE/LDI) tor a period of twelve (12) consecutive

months .

(11) The Cost Recovery and Production Shares of LPG produced from a

plant constiucted and operated by or on behalf of EGPC and
CONTRACTOR shall be separately valued for Propane and Butane
at the outlet of such LPG plant according to the tollowing formula

(unless otherwise agreed between EGPC and CONTRACTOR)
PLPG = {95xPR
Where :

PLPG = LPG prce (separately determined for Propane and

Butane) in U.S. Dollars per metric ton.

PR = The average over a perod of a month of the figwes
representing the mid-point between the lugh and low
prices 1 U.S. Dollars per metric ton quoted i "Platt™s
LPGaswire" dunng such month for Propane and

Butane FOB Ex-Ref/Stor, West Mediterransan.,
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In the event that Platt’s LPGaswire 15 1ssued on certain dayvs duing
a month but not on others, the value of PR shall be calculated using
only those 1ssues which are published during such month. In the
event that the value of PR cannot be determined because Platt’s
LPGaswire 1s not published at all dunng a month., EGPC and
CONTRACTOR shall meet and agree to the value of PR by
reference to other published sources. In the event that there are no
such other published sowces or if the value of PR cannot be
deternuned pursuant to the foregoing tor any other reason, EGPC
and CONTRACTOR shall meet and agree the value of PR by
reterence to the value of LPG (Propane and Butane) delivered FOB

from the Mediterranean Area .
Such valuation of LPG 1s based upon delivery at the delivery point
specified 1 Article VII (e) 2. (111) as amended herein.

(111) The prices of Gas and LPG so calculated shall apply during the
same month.

(1v) The Cost Recovery and Production Shares of LPG disposed of by
EGPC and CONTRACTOR other than to EGPC/ EGAS pursuant
to Article VII (&) as amended herein . shall be valued at thenr actual
realized prices.

(v) Production Shares of Gas disposed of tor export shall be valued at
the Netback Price.

- Article VII () 2. (1) (b) of law No.15 of 1992 shall be deleted 1n 1ts

entirety and shall be replaced by the following:
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(b) In the event an LPG plant 15 constructed to process such Gas, such
Gas shall, tor the pwposes of valuation and sales, be metered at
the outlet of such LPG Plant. However, notwithstanding the fact
that the metering shall take place at the LPG Plant outlet,
CONTRACTOR shall through the Operating Company build a
pipeline sutable for transport of the processed Gas from the LPG
Plant outlet to the nearest point on the National Gas Pipeline Grid
System as  depicted in Annex "E" hereto, or otherwise agreed by
EGPC and CONTRACTOR. Such pipeline shall be owned in
accordance with Article VIII (a) by EGPC, and its cost shall be
financed and recovered by CONTRACTOR as Development

Expenditures pursuant to Article VIL

- Article VII (e) 2. (v) of law No.135 of 1992 shall be deleted 1n 1ts

entirety and shall be replaced by the tollowing:

Subject to Article VII (a) 1. as amended hereimn and the paragraph
(e) 3. below, should EGPC (as buver) fail to enter into a long-term
Gas Sales Agreement with EGPC and CONTRACTOR (as sellers)
within five (5) vears (unless otherwise agreed) from a notice of
Commercial Gas Discovery pursuant to Article III, EGPC and
CONTRACTOR shall have the nght to take and freely dispose of
the quantity of Gas and LPG 1n respect of which the notice of

Commercial Discovery 1s given by exporting such Gas and LPG.

- Add the following at the end of Article VII (&) of the law No. 15 of

1992 as amended herein :
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3. Export Rights :

(1) The prionty shall be grven to meet the requurement of the domestic
matket needs, the intent of EGPC and CONTRACTOR 1s that
aroundd two-thurd (2/3) of the total Gas produced from the
Concession Area, shall be disposed of to the domestic market and
that one-thurd (1/3) shall be disposed of export markets. EGPC and
CONTRACTOR shall jountly agree an expoit scheme to dispose a
part of the Pre-Pliocene Gas and each Party shall have the night to
take and dispose of the Gas for export and being imdividually
tesponstble tor any shiinkage 1n the LNG plant.

(11) Once an agreement tor Gas for export has been entered mto o
conmutiment has been made to artangements tor Gas for export by
EGPC and 7 or CONTRACTOR the reserves within the area
requited  to meet the needs of all such agreements and/or
atrangements (and only such reserves) shall be allocated to Gas tor
export and netther EGPC nor CONTRACTOR shall be entitled to
allow any alternative disposition of such Gas reserves.

ARTICLE VII

CONTRACTOR shall pay to EGPC a non-recoverable signature bomis in
the sum of one hundred million U8 Dollars ($100. 000 004) on the
Ettective Date of this Amendment Agreement.

ARTICLE VIII

- Add a new paragraph at the end of Article XX (d) of the law No. 15 of
1992 as tollows

BP shall not (sale - transter - assign) to a person | fitm or corporation,
in whole or 1 part . any of 1ts nights, mterests, prvileges, duties and
obligations under the Concession Agreement and this Amendment
Agreement during a period of five (5) vears starting from the Etfective
Date of this Amendment Agreement (except for any sale - transter -
assignment to another company which its shares are fully owned
(1041%%) by the parent company that owns BP Egyvpt Company then |
the GOVERNMENT shall grant 1ts written approval to (sale - transter -
assign ) after CONTRACTOR subnut all the documents mdicating the
above).
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ARTICLE IX

- Article IT of Annex "C" of law No. 15 of 1992 shall be entirely deleted
and replaced by the following
The name of the Operating Company shall be mutually agreed upon
between EGPC and CONTRACTOR twelve (12) months prior to the
date of the Fust Commercial Production and shall be subject to the
approval of the Muuster ot Petroleum.

- The tust and second paragraph of Article IV of Amnex "C" of law No.
15 of 1992 shall be entirely deleted and 1eplaced by the following:
The object of Operating Company 1s to act as the agency through
which EGPC and CONTRACTOR carry out and conduct production
and field management operations and mayv conduct tuture exploration
and development activities witlun the Concession Area when mutually
agreed between the CONTRACTOR and EGPC  requued in
accordance with the provisions of this Amendment Agreement signed
on the ... dav ot .. by and between the ARAB REPUBLIC OF EGYPT.
THE EGYPTIAN GENERAL PETROLEUM CORPORATION and
CONTRACTOR covermg the Petreleum operations in the North
Alexandria Area.

- Article VIII of Annex "C" of law No. 15 of 1992 shall be enfirely
deleted and replaced by the tollowing:
Operating Company shall have a Board of Directors consisting of eight
(8) members, tour (4) of whom shall be designated by EGPC and the
other tour (4) by CONTRACTOR. The Chawman shall be designated
by EGPC and shall also be a Managing Duector. CONTRACTOR
shall designate  the General Manager who shall also be 4
Managing Duector. At least fowr (4) members of the Board ot
Directors will not be part of the Operating Company senor
management, two (2) members from EGPC and two (2) members from
the CONTRACTOR,
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- The first paragraph of Article XII of Annex "C" of law No. 15 of 1992
shall be entirely deleted and replaced by the tollowing:
Operating Company shall come into existence twelve (12) months
prior to the Date of the Fust Commercial Production. This period can
be increased upon CONTRACTOR s witten request and subject to
EGP(C’s approval .
ARTICLE X
Except as specifically amended hereby, the Concession Agreement shall
continue 1n full force and effect 1n accordance with 1ts terms. However,
in case of any conflict between the provisions of the Concession
Agreement and the provisions of this Amendment Agreement, the latter
shall prevail.
ARTICLE XI
The Effective Date of this Amendment Agreement shall be the date 1t 13
signed by the Parties after a law 15 1ssued by the competent authonities of
the A R.E. authonzing the Mimster of Petroleum to sign it on behalt of
the GOVERNMENT of the ARE. and giving this Amendment
Agreement full force and effect of law notwithstanding any countervailing
governmental enactment.

BP EGYPT COMPANY
By

RWE DEA AG
By:

EGYPTIAN GENERAL PETROLEUM CORPORATION
By:

ARAB REPUBLIC OF EGYPT
By:
DATE:
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Annex "F"
THE GUARANTEE
EGYPTIAN GENERAL PETROLEUM CORPORATION

Gentlemen.,

Reference 15 made to the Amendment Agreement i1ssued by virtue of law
No.------ of 2007 of the Concession Agreement for Petroleum
Exploration and Exploitation 1ssued by virtue of law No. 15 of 1992 as
amended by and between the Arab Republic of Egypt (A.RE.). The
Egyptian General Petrolemun Corporation (EGPC) . BP Egypt Company
(BP) and RWE Dea AG (RWE) ( BP and RWE hereinafter reterred to
collectively as "CONTRACTOR" and individually as " CONTRACTOR
MEMBER " ).

BP EGYPT Company and RWE Dea AG which are the partners with
EGPC 1n the Concession Agreement issued by virtue of law No.15 of
1992 as amended . as Guarantor on behalf of CONTRACTOR hereby
undertakes that, 1f CONTRACTOR spends during the period of five (5)
veal period ending on 31 December 2010 less than the minmum amount
specified for such period of eight hundred nullion U.S. Dollars
($800,000,000) (the difference being hereunder described as "Shorttall"),
EGPC shall notity BP EGYPT Company and RWE Dea AG as
CONTRACTOR and as Guarantor i writing of the amount of the
Shorttall. Within fifteen (15) davs of receipt of said notice, BP EGYPT
Company and RWE Dea AG on behalf of CONTRACTOR shall pay and / or
transfer to EGPC a quantity of Petroleum sufficient in value to cover the

Shorttall.
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In case said Petroleum shall be transterred, 1t will be deducted from BP
EGYPT Company’s share of Petroleum production from the Development
Leases, pursuant to the terms of the Concession Agreements for
Petrolemm Exploration and Explotation by and between the Arab
Republic of Egyvpt , EGPC and BP Egypt Company 1ssued by virtue of
law No. 15 of 1976 as amended and law No.88 of 1995 and law No.9 of
1992 and law No.8 of 1992 and also the Concession Agreements for
Exploration and Exploitation by and between the AR E.. EGPC and
RWE i1ssued by virtue of law No. 6 of 1974 and law No. 140 of 1974 and
sald Petroleum shall be valued at the tume of the transter to EGPC 1n
accordance with the provisions of Article VII (¢) of any Concession
Agreement , which BP’s and RWE's share has been taken .

BP Egvpt Company and RWE Dea AG may at any tume between the date
hereot and the date on which this guarantee shall expire submit a bank
guarantee of the value of the Shortfall 1n a form of a letter of guarantee
attached, 1n such event the provisions of this guarantee shall
automatically lapse and be of no effect .

This guarantee shall expire and become null and void on the date six (6)
months after the end of the penod of five (5) vears ending on 31
December 2010 or on the date EGPC confirms that CONTRACTOR
fulfilled 1ts obligations hereunder.

Yours Faithtully,

BP Egypt Company
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ANNEX "F Cont."

Letter of Guarantee

Letter of Guarantee No. --- (Ca110 =====mmm---- RIGIAEEY

EGYPTIAN GENERAL PETROLEUM CORPORATION.

Crentlemen,

The undersigned, National Bank of Egypt as Guarantor, hereby
guarantees to the EGYPTIAN GENERAL PETROLUEM CORPORATION
(hereinatter reterred to as "EGPC™) to the It of —----cemmmmeme e mullion
S Dollars ($----nnmmnmm- ). the pertormance by "BP EGYPT COMPANY™"
and "RWE Dea AG" (herematfter reterred to as "CONTRACTOR™) of
then obligations requured for Exploration and Development operations to
spend a  nuummm of  ---------emee---—-—- - nullion U.S. Dollars
T b odhmng the ------- (---) vear under Article V of the
Amendment Agreement of the Concession Agreement 1ssued by virtue ot
law No. 15 of 1992 as amended by vitue of law No. 34 of 1994
(heremnatter referred to as the " Amendment Agreement "), by and
between the Arab Republic of Egypt (hereinatter reteired to as "A R E"),
EGPC and CONTRACTOR, dated ------- ,

It 15 understood that tlus Guarantee and the liability of the Guarantor
hereunder shall be reduced quarterly, chuing the period of expenchtwe ot
sald --—-——--—-—- mullion U.S. Dollars ($---------—-—-- ) by the amount of
money  expended by CONTRACTOR for such  Exploration and
Development operations until the end of such quarter. Each such
reduction shall be established by the joint wrtten statement of
CONTRACTOR and EGPC

[n the event of a claim by EGPC of non-pertormance or surender of the
Amendment Agreement on the pat of CONTRACTOR prior to
tnlfillment of sard moumum expenditure obligations under Article V of
the Amendment Agreement, there shall be no hability on the undersigned
Guarantor for paviment to EGPC unless and until such liabdity has been
established by wntten statement of EGPC setting torth the amount due
under the Amendment Agreement.
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It 15 a finther condition of this Letter of Guarantee that:

(1) This Letter of Guarantee will become available only provided that
the Guarantor will have been mformed in witting by CONTRACTOR
and EGPC that the Amendment Agreement between CONTRACTOR,
A RE. and EGPC has become effective according to its terms and
sald Guaranty shall become effective on the Effective Date of said
Amendment Agreement.

(2) This Letter of Guarantee shall 1 any event automatically expire:

(A)  —mmmmmmmem (cmmmee- ) vears and s1x (6) months after the date 1t
becomes effective, or

(b) At such time as the total of the amounts shown on quarterly
jomnt statements of EGPC and CONTRACTOR equals or
exceeds the amount of said mumimum expenditine obligation,
whichever 15 eatlier.

(3) Consequently, any claim, 1n respect thereof should be made to the
Guarantor prior to either of said expiration dates at the latest
accompanied by EGPC’s wiitten statement, setting forth the amount
of under-expenditiwe by CONTRACTOR to the effect that:

(a) CONTRACTOR has failled to perform 1its expenditine
obligations referred to in this Guaranty, and

(b) CONTRACTOR has failed to pay the expenditine deficiency to
EGPC.

Please return to us tlus Letter of Guarantee in the event it does not

become effective, or upon the expuy date.

Y ours Faithfully,
Accountant ; ---------eemmem oo

Manager | -------=====mmmmmmmmmmmmm -



