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AMENDMENT AGREEMENT
OF

THE CONCESSION AGREEMENT

FOR PETROLEUM EXPLORATION AND
EXPLOITATION

IN
NORTH WEST DEMIATTA OFFSHORE AREA
NILEDELTA
ISSUED BY VIRTUE OF LAW NO. 9 OF 1998
AS AMENDED BY VIRTUE OF LAW NO. 2 OF 2001
BETWEEN
THE ARAB REPUBLIC OF EGYPT

THE EGYPTIAN GENERAL PETROLEUM
CORPORATION

SHELL EGYPT N.V.

This Amendment Agreement 1s made ontlhus  davof | 2007, by and
between the ARAB REPUBLIC OF EGYPT (hereinafter referred to as
the "GOVERNMENT" or "ARE."). the EGYPTIAN GENERAL
PETROLEUM CORPORATION, a legal entity created by Law No. 167
of 1958 as amended ( hereinafter referred  to as " EGPC " ). SHELL
EGYPT N.V., a public limited liability company organzed and existing
under the laws of the Netherlands (hereinafter referred to as "SHELL" or
"CONTRACTOR™).

WITNESSETH

WHEREAS, the GOVERNMENT of the Arab Republic of Egypt . the
EGYPTIAN GENERAL PETROLEUM CORPORATION, SHELL
Egypt N.V. and Edison International s.p.a. entered into a Concession
Agreement for Petrolemm Exploration and Exploitation m North West
Demiatta Offshore Area , Nile Delta, which was issued by urtue of
Law No. 9 of 1998 as amended by virtue of Law No. 2 of 2001 (Law
No. 9 of 1998 and Law No. 2 of 2001 hereinatter referred to as the
"Concession Agreement™).
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WHEREAS, as a result of several assignments, the CONTRACTOR 1n
the Concession Agreement 1s SHELL EGYPT N.V. , KUFPEC (EGYPT)
Ltd. and GAZ De France Exploration Egypt B.V. .

WHEREAS, KUFPEC (EGYPT) Ltd. and GAZ De France Exploration
Egvpt B.V. have declined to participate i such extension and
amendment of the Concession Agreement and now the CONTRACTOR
13 SHELL Egypt N. V. .

WHEREAS, CONTRACTOR desires to expend additional mvestments
and perform additional Exploration and Development operations in the
Area covered by tlhus Amendment Agreement, extend and amend the
Concession Agreement;,

NOW, THEREFORE, the parties agree as follows:
ARTICLE 1

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

ARTICLE 11

- Add the following at the end of ARTICLE IV of the Law No. 9 of
1998:-

"The Exploration Area" in this Amendment Agreement, as of the
Etffective Date of this Amendment Agreement, 15 the Area as described
by the boundary coordinates hereinatter referred to m Annex (A-1) and
tllustrated by the map in Annex (B-1) in this Amendment Agreement and
the tollowing provisions shall apply:

aa) An Exploration Period of three (3) vears starting from the Effective
Date of tlus Amendment Agreement  shall be granted to
CONTRACTOR. One (1) extension of two (2) vears to this
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Exploration penod shall be granted to CONTRACTOR, at its
option , subject only to the CONTRACTOR’s tulfillment of his
obhgations hereunder tor the uutial thiee (3) vear penod. upon
wiitten notice wlich shall be given to EGPC by CONTRACTOR
not later than thuty (34) davs pror to the end of the Exploration

penod .

bb) Dunng the tluee (3) vear Exploration Penod, CONTRACTOR
shall spend a nummum of twenty five nmlhon US. Dollars
(UIS$23.000.000) on Exploration operations and activities related
thereto provided that CONTRACTOR shall dull one (1) deep well.
In the event CONTRACTOR elects to enter the two (2) vear
extension pertod, CONTRACTOR shall spend a nummnmim of
twenty nulhon U.S Dollars (US$20.0:00 000) provided that
CONTRACTOR shall also duill one (1) deep well.

CONTRACTOR shall subnut a Guaranty to EGPC 1 the form
specified 1 Annex (C-1) covermg  the CONTRACTOR's
minnun  Exploration Expenditines obligations stated i this
Article above one dayv betore the signature by the Muuster of
Petroleum of this Amendment Agreement . Such Guaranty shall be
tor guaranteemng the pavment and‘or transterring a quantity of
Crude Onl sutficient i value to cover the deficiency between the
sum of twenty five million U.S. Dollars (USE25.0040.000) and the
amount actually spent by CONTRACTOR and approved by EGPC
(shortfall) . The Guaranty shall remain eftective for s1x (6) months

after the end of the three (3) vear pertod stated above.

In the event CONTRACTOR extends the three (3) vear Exploration

Pertod for one (1) additional period of two (2) vears. a sumular
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cC)

Guatanty shall be subnutted by CONTRACTOR to EGPC on the
day the CONTRACTOR exercises its option to extend Such
Guaranty shall be for guaranteeing the paviment and/or transterring
a quanfity of Crude Onl sufficient 1 value to cover the shortfall
between the s of twenty mullion US. Dollars (US$20.000.000)
and the amount of money actually spent by CONTRACTOR and
approved by EGPC.

If CONTRACTOR spends more than the mmmmum amount
requured to be expended. or dnlls more wells than the muimum
required to be drilled duning the tlheee (3) vear Exploration Pariod,
the excess may be subtracted from the mimmnnun amount of money
required to be expended. or the muimmum mumber of wells required
to be dulled by CONTRACTOR daring the succeeding two (2)
yeal extension pariod.

dd) In case CONTRACTOR swrenders 1ts Exploration nights under this

Amendment Agreement as set forth above before ar at the end of
the third (3™ vear of the Exploration Period having expended less
than the total sum of twenty five nullion U.S. Dollars
(UIS$25.000.0000) on Exploration, or 1 the event at the end of
the third (3'h veal, CONTRACTOR has expended less than that
sum - the Exploration Area, an amount equal to the ditference
between the twenty five mllion TS, Dollars (US$25 . 000.0040)
above noted and the amount actually spent on Exploration in
the Exploration Area shall be paid by CONTRACTOR to EGPC at

the time of surrenderig or witlun six (6) months from the end of

the third (3'Y vear of the Exploration Period, as the case may be.
Any  Exploration  Expenditmmes  deficiency  spent by
CONTRACTOR at the end of the two (2) vear extension period tor
the reasons above noted shall smularly result m a pavment by
CONTRACTOR to EGPC of such deficiency.
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In case no commercial discovery 1s established by the end of the
tifth (5“1) vear, orf 1n case CONTRACTOR sumrenders the
Exploration Area under this Amendment Agreement prior to such
time, EGPC shall not bear any of the aforesaid obligations spent by
CONTRACTOR.

ARTICLE III
-Add the following at the end of Article V of law No. 9 of 1998 :
(aa) Mandatory :-

At the end of the third (3'%) vear after the Effective Date of this
Amendment Agreement , CONTRACTOR shall relinquish to the
GOVERNMENT a total of twenty five percent ( 25 %) of the
onginal Area on the Effective date not then converted into a
Development Lease or Leases. Such relinquishment shall be 1 a
single wit of whole Exploration Blocks not converted into
Development Leases unless otherwise agreed upon between EGPC
and CONTRACTOR so as to enable the relinquishment
requirements to be precisely fultilled.

At the end of the fifth (5th) veal after the Effective Date of tlus
Amendment Agreement, CONTRACTOR shall relinquish the
remainder of the Area not then converted imto a Development
Lease or Leases.

In the event at the end of the 1mtial Exploration period or the
extension period, a well 15 actually dulling or testing,
CONTRACTOR shall be allowed up to six (6) months to enable 1t
to discover a Conmnercial Oil or Gas Well or to establish a Conumercial
Discovery, as the case may be. However, any such extension of up
to s1x (6) months shall reduce the length of the next succeeding
Exploration period, as applicable, by that amount.
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ARTICLE IV

- The two paragraphs (a) (1) (1) and (a) (1) (1) of Article VII of the Law
No. @ of 1998 shall be deleted and replaced by the tollowing: -

(1)"Exploration Expenditures”. imcluding those accumulated prior to
the conumencement ot mtial Conmnercial Production, which tor the
puposes of  this Concession Agreement shall mean the date on
which the first regular shupment of Crude O1l or the first deliveries
of Gas are made | shall be recoverable at the rate of twentv percent
( 20%) per annum starting either 1in the Tax Year i wlach such
expenditures are mcurred and paid or the Tax Year i which mmtial
Commerclal Production conunences, whichever 1s the later date.

(11)"Development Expenditures”, mcluding those accumulated prior to
the commencement of tmtial Commercial Production wluch tor the
puposes of this Concession Agreement shall mean the date on
which the first regular slupment of Crude Ol or the first deliveries
of Gas are made, shall be r1ecoverable at the rate of twenty
percent (20%) per anumum  starting either 1 the Tax Year in which
such expenchtwes are incwured and pard or the Tax Year i wluch
nutial Commercial Production conmunences, whichever 1s the latex
date.

All Expenchitires related to the law No. 9 of 1998 as amended
wlhich ncmred and paid before the Etfective Date of thus
Amendment Agreement shall not be recoverad .

- Paragraph (a) (2) of Article VII of the Law No. 9 of 1998 shall be
deleted and replaced by the tollowing :-

(2) Except as provided in Article VII (a) (3) and Article VII ()
(1), CONTRACTOR shall sach quarter be entitled to take
and own all Cost Recovery Petroleum,which shall be taken
and disposed of 1n the manner deternuned pursuant to Article
VII (2). To the extent that the wvalue of all Cost Recovery
Petroleum [ as deternuned i Article VII {¢) | exceeds the
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actual recoverable costs and expenditures, including any
carry forward under Article VII (a) (1) (1v), to be recovered
i that quarter , then the value of such Excess Cost Recovery
Petroleum shall be chvided between EGPC and CONTRACTOR,
as for the Crude Oil 1t shall be divided pursuant to the
percentages stated 1 Article VII (b) (1) (1) and as for Gas it
shall be divided as seventy five percent (75%) for EGPC and
twenty five percent (25%) for CONTRACTOR. EGPC’s
share shall be paid by CONTRACTOR to EGPC etther (1) in
cash 1n the manner set torth in Article I'V of the Accounting
Procedwe contamed m Amex "D" or (1) mn kind in

accordance with Article VII (a) (3) of the law No. 9 of 1998 |

- Paragraph (11) Gas and LPG ot (b) (1) of Article VII of the Law No. 9

of 1998 shall be deleted and replaced by the following :-

Gas and LPG:-

Gas and LPG produced and EGPC CONTRACTOR
saved under this Agreement

| . SHARE SHARE
and not used 1 Petroleum
operations (MMSCFD)
(quarterly average).
( seventy percent ) ( thirty percent )

{ 70%) (3()%%)
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ARTICLE Y

- The paragraph (d) of Article IX of the Law No. 9 of 1998 shall be

deleted and shall be replaced by the tollowing -

(d) CONTRACTOR shall also pay the following bonuses :-

]-

CONTRACTOR shall pay to EGPC the sum of five million
US Dollars (US$3.000.000) on the Effective Date of tlus

Amendment Agreement.

2- CONTRACTOR shall pay to EGPC as a bonus the sum of two

Development Lease.

CONTRACTOR shall pay to EGPC the sum of two million
U.S Dollars (US$2.000.000) as a production bonus when the
cumulative production of Gas from the Area first reaches the
(0.25) trillion cubic feet. Pavment will be made within fitteen

(15) davs thereafter.

4- CONTRACTOR shall pay to EGPC the sum of three nullion

5-

U.S Dollars (US$3.000.004) as a production bonus when the
cumulative production of Gas from the Area first reaches the
(01.5) trillion cubic feet. Pavment will be made withun fifteen

(15) days thereafter.

CONTRACTOR shall pay to EGPC the sum of tfour million

U.S Dollars (US$4.000.004) as a production bonus when the
cunmulative production of Gas from the Area first reaches the
(1) trilion cubic feet. Pavment will be made within fifteen (13)

days thereafter.
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6- CONTRACTOR shall pay to EGPC the sum of five nullion U.S
Dollars (US$5.000.000) as a production bonus when the
cumulative production of Gas from the Area first reaches the
(1.5) trillion cubic feet. Pavment will be made within fifteen
(15) days thereafter.

- All the bonuses in this Article shall 1n no event be recovered by
CONTRACTOR .

- In the event of the exustence of Commercial O1l production .the formula
1 the paragraph (f) of Article IX of the law No. 9 of 1998 shall be
deleted and shall be replaced by the tollowing :-

MSCF x Hx (1,167 = equivalent barrels of Crude Onl
ARTICLE VI

- Paragraph 1 (1) of Article I of the Law No. 2 of 2001 shall be
renumbered and replaced by the following:

(1) (a) The Cost Recovery and Profit Shares of Gas for local market and
also the Gas tor Cost Recovery 1n case of exporting according to
the Gas Sales Agreement between EGPC and CONTRACTOR
(as sellers) and EGPC or EGAS (as buver) entered imto pursuant
to Article VII (g) , shall be valued, delivered to and purchased by
EGPC at a prce determined monthly according to the formula
mentioned m Article I of law No. 2 of 2001,

- Add the following at the end of Article I of the Law No. 2 of 2001 -

(1) (b) The Profit Shares of Gas 1n case of exporting according to the Gas
Sales Agreement between EGPC and CONTRACTOR (as sellers)
and EGPC or EGAS (as buver) entered into pursuant to Article
VII (&) , shall be valued . delivered to and purchased by EGPC at
a net back price .
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ARTICLE VII

ANNEXES TO THIS AMENDMENT

Annex "A-1" 15 the coordinates of the corner points of the Exploration

Alea.

Annex "B-1" 13 an illustrated map of the Exploration Area described in

Annex "A-1",

Annex"C-1" 13 a form of a guaranty to be submitted by Guarantor on
behalf of CONTRACTOR to EGPC one (1) day before
the date of signature by the Minster of Petroleun of this
Amendment Agreement, for guaranteeing the covering of
the shortfall between the sum of twenty five million U.S.
Dollars (US$25,0040.004) and the amount actually spent by

CONTRACTOR and approved by EGPC.

Annexes "A-1". "B-1" and "C-1" of tlus Amendment Agreement are
hereby made pait hereof and they shall be considered as having equal

torce and etfect with the provisions of this Amendment Agreement .
ARTICLE VIII

Except as specifically amended hereby, the Concession Agreement shall
continue 1n full force and effect 1n accordance with 1ts terms. However,
i case of any contlict between the provisions of the Concession
Agreement and the provisions of this Amendment Agreement, the latter

shall prevail.
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ARTICLE IX

The Effective Date of tlus Amendment Agreement shall be the date 1t 13
signed by the parties atter a law 1s 1ssued by the competent authorities of
the A R.E.. authonizing the Munister of Petroleum to sign i1t on behalt of
the GOVERNMENT of the ARE. and giving this Amendment
Agreement full force and effect of law notwithstanding any

countervailing governmental enactment .

SHELL EGYPT N.V.
By :

THE EGYPTIAN GENERAL PETROLEUM CORPORATION
By :

THE ARAB REPUBLIC OF EGYPT
By :

DATE :
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Coordinates of the corner points of the Area are given m the tollowing
table which forms an integral pait of Annex "A™

BOUNDARY COORDINATES

OF
Northwest Demiatta offshore CONCEESION
IN
NILE DELTA
Area (1):
POINT NO. LATITUDE LONGITUDE
| 31° 54 00" 31° 24 {0
2 317 4% (0" 31° 24 00"
3 317 4% (0" 317 25 00"
4 317 41 (0" 317 2y (0"
5 31° 41° {o" 31° 30 (0"
6 317 43 )" 317 3y (0"
7 317 4% (0" 317 3¥ (0"
8 317 3% (0" 317 3¥ 00"
9 317 3¢ (0" 310 28 30"
14} 31" 34 52" 317 2% 30"
11 310 34 52" 317 210 00"
12 317 43 54" 310 2 (0"
13 317 43 54" 31° 18 (0"
| 4 31°  S54° 0" 3]° |3 ()"
Area (2):
POINT NO. LATITUDE LONGITUDE
| 317 47 00" 31° 34 00"
2 317 46° (0" 31° 34 ()"
3 317 46° 00" 317 3% 00"
4 317 44 i 317 3% (0"
5 317 44 (0" 317 3% 0"
6 317 4% 00" 317 3% 00"
7 317 48 (0" 317 32 (0"
8 31" 46 (0" 317 32 ()"
9 31° 46° (0" 31° 30 ()"
10} 310 47 (0" 317 3 (0"
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ANNEX "C-1"
THE GUARANTY
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
Gentlemen,

Reference 1s made to the Amendment Agreement of the Concession
Agreement for Petroleum Exploration and Exploitation i North West
Demiatta Offshore Area, Nile Delta 1ssued by law No.---- of 200-- by
and between the Arab Republic of Egyvpt (A.R.E.). The Egyptian General
Petroleum Corporation (EGPC), SHELL EGYPT N.V. (heremafter
reterred to as "SHELL" or as "CONTRACTOR™").

SHELL EGYPT N.V. which 1s the partner with EGPC in the Concession
Agreement 1ssued by law No. 9 of 1998 as amended by virtue of Law
No. 2 of 2001 1 Noith West Demiatta Offshore AREA, Nile Delta, as
Guarantor and on behalf of CONTRACTOR hereby undertakes that, 1f
CONTRACTOR spends i Exploration Area dwing the period of
three (3) vears fiom the Effective Date of tlhus Amendment Agreement
less than the minmum  amount specified for such penod of twenty
five million U.S Dollars ($25.000.,000) under  tlus Amendment
Agreement (the difference being hereunder described as "Shortfall"),
EGPC shall notity the CONTRACTOR and SHELL EGYPT N.V. as
Guarantor i wiitting by the amount of the Shortfall. Within fifteen (13)
days of receipt of said notice, SHELL EGYPT N.V., on behalf of
CONTRACTOR shall pay and’ or transtfer to EGPC a quanfity of

Petrolewum sufficient 1n value to cover the Shorttall.
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In case said Petroleum shall be transterred 1t will be deducted from the
share of SHELL of Petroleum production from any Concession
Agreement in A R.E. and said Petroleum shall be valued at the time of
the transter to EGPC in accordance with the provisions of Article VII (¢)
of the Concession Agreement from which Shell’s share has been taken.
CONTRACTOR may at any tume between the date hereot and the date
on which this Guaranty shall expire, submit a bank guaranty of twenty
five million U.S. Dollars ($25.000.000) or the value of the Shortfall in a
form satisfactory to EGPC, in which event the provisions of this
Guaranty shall automatically lapse and be of no effect .

This Guaranty shall expire and become null and void on the date six (6)
months after the end of tlhuee (3) vear pertod from the Effective Date of
this Amendment Agreement or on the date EGPC confirms that

CONTRACTOR has fulfilled 1ts obligations hereunder.

Yours Faithtully,

SHELL EGYPT N.V.

DATE -



