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AMENDMENT AGREEMENT
OF THE CONCESSION AGREEMENT FOR PETROLEUM
EXPLORATION AND EXPLOITATION
IN
NORTH OCTOBER OFFSHORE AREA
GULF OF SUEZ
ISSUED BY VIRTUE OF LAW NO. 121 OF 1987
AS AMENDED BY LAW NO. 216 OF 1989
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
BP EGYPT COMPANY

This Amendment Agreement made and entered on this -— day of — , 20—,
by and between :

First : 1- The ARAB REPUBLIC OF EGYPT (hereinafter referred to
variously as "A.R.E." or as the "GOVERNMENT"), represented
by the Minister of Petroleum and Mineral Resources, in his
capacity; and

Legal Headquarter : 11 Ahmed El Zomor St., Nasr City , Cairo.

2- The EGYPTIAN GENERAL PETROLEUM CORPORATION,
a legal entity created by Law No. 167 of 1958 as amended

(hereinafter referred to as "EGPC") represented by the Chief
Executive Officer, in his capacity.

Legal Headquarter : Palestine St., Part 4 , New Maadi , Cairo.
(First Party)
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Second: BP EGYPT COMPANY, a joint stock company organized and
existing under the laws of the state of Deleware , United States
of America (hereinafter referred to as "BP" or "CONTRACTOR" )
represented by the President of the Company or a concerned
delegate supported with a power of attorney.

Legal Headquarter: 14, 252 St. , Degla , Maadi ,Cairo.
(Second Party)
PREAMBLE

WHEREAS, the GOVERNMENT of the Arab Republic of Egypt, the
EGYPTIAN GENERAL PETROLEUM CORPORATION and Amoco
Egypt Oil Company, entered into a Concession Agreement for Petroleum
Exploration and Exploitation in North October Offshore Area, Gulf of
Suez , issued by virtue of Law No.121 of 1987 as amended by virtue of
Law No. 216 of 1989 (Law No. 121 of 1987 as amended by Law No. 216
of 1989 hereinafter referred to as the “Concession Agreement™).

WHEREAS, G S — 172 Development Lease has been assighed on
19/2/1990 under the provisions of Law No. 121 of 1987 as amended,
whereby G S — 172 Development Lease period has totaled twenty five
(25) years, from the date of the Commercial Discovery on 6/9/1989 as
twenty (20) vears development period renewed for an additional period
of five (5) years to end on 5/9/2014.

WHEREAS , British Petroleum and Amoco merged to become BP .

WHEREAS , as a result of this merger, the CONTRACTOR in this
Concession Agreement is BP Egypt .
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WHEREAS, CONTRACTOR desire to extend Development Period as
for G S — 172 Development Lease for additional five (5) year period ,
starting from the end date of the current Development period on 5/9/2014
granted by the Concession Agreement as amended by this Amendment
Agreement .

WHEREAS, EGPC's Board of Directors has approved thereupon.
Now therefore, EGPC and CONTRACTOR agree as follows:
ARTICLE 1

The previous preamble to this Agreement is hereby made part hereof,
complemented and integrated to its provisions.

ARTICLE II

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

ARTICLE III

* Article I "Definitions", paragraph (m) "Affiliated Company" of
Law No. 121 of 1987 as amended by Law. No.216 of 1989 to be
renumbered as paragraph (n) shall be deleted in its entirety and
replaced by the following :

(n) An "Affiliated Company" means a company:

(1) of which the share capital, conferring a majority of votes at
stockholders' meetings of such company, is owned directly or
indirectly by a party hereto; or

(i) which is the owner directly or indirectly of share capital
conferring a majority of votes at stockholders' meetings of a
party hereto; or
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(iii)) of which the share capital conferring a majority of votes at
stockholder's mectings of such company and the share capital
conferring a majority of votes at stockholders' meetings of a party
hereto are owned directly or indirectly by the same company.

For the avoidance of doubt, if CONTRACTOR is comprised of more
than one company, Affiliated Company shall mean an Affiliated
Company of a CONTRACTOR Member.

» Add the following at the end of Article I " Definitions " of Law No.
121 of 1987:

(r) “EGAS” means the Egyptian Natural Gas Holding Company a legal
entity created by the Prime Minister Decree No. 1009 of 2001 as
amended and according to law No. 203 of 1991 as amended.

ARTICLE IV
* Add the following at the end of Article IV of Law No. 121 of 1987:

- Notwithstanding anything to the contrary under the provisions of
Law No. 121 of 1987 , as amended ,the Development period for Qil
in G S -172 Development Lease as described by the boundary
coordinates hereinafier referred to in Annex (A-1) and illustrated by
the map in Annex (B-1) shall be extended for an additional five (5)
years starting from the end date of the current Development period on
5/9{2014 granted by the Concession Agreement as amended by this
Amendment Agreement.

ARTICLE V

Notwithstanding anything to the contrary under clause 3- (c) of Law
No. 216 of 1989 , the Development period of G S -172 Development
Lease issued by Law No. 121 of 1987 as amended , shall not exceed
thirty (30) years from the Date of Commercial Discovery on 6/9/1989.
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ARTICLE VI

* Clause 7. ( ¢ ) Evaluation of Petroleum 2- Gas and LPG paragraph
(1) of Law No. 216 of 1989 ( ARTICLE VII "Recovery of Costs and
Expenses and Production Sharing') shall be deleted in its entirety
and replaced by the following :

(2) Gas and LPG

(i) The Cost Recovery and Production Sharing Gas Price for local
market will be agreed upon between CONTRACTOR and EGPC
or EGAS after the Commercial Discovery. Production Sharing
Gas Price for export will be valued at Netback Price .

¢ Clause 7. ( e ) Disposition of Petroleum: (1) of Law No. 216 of 1989
(ARTICLE VI "Recovery of Costs and Expenses and Production
Sharing") shall be deleted in its entirety and replaced by the following :

(e) Disposition of Petroleum:

(1) EGPC and CONTRACTOR shall have the right and the
obligation to separately take and freely export or otherwise
dispose of, currently all of the Crude Qil to which each is
entitled under Clause 7. paragraph (a) and (b) of Law No. 216 of
1989 as amended by this Amendment Agreement. Subject to
payment of sums due to EGPC under Clause 7. (a) (2) of Law
No. 216 of 1989 as amended by this Amendment Agreement and
Article VII of this Amendment Agreement, CONTRACTOR
shall have the right to remit and retain abroad all funds acquired
by it including the proceeds from the sale of its share of
Petroleum.
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Notwithstanding anything to the contrary under this Concession
Agreement as amended by this Amendment Agreement , priority shall
be given to meet the requirements of the A.R.E. market from
CONTRACTOR's share under Clause 7. (b) of Law No. 216 of 1989 as
amended by this Amendment Agreement of the Crude Oil produced
from the Area and EGPC shall have the preferential right to purchase
such Crude Oil at a price to be determined pursuant to Clause 7. (¢) of
Law No. 216 of 1989 as amended by this Amendment Agreement. The
amount of Crude Qil so purchased shall be a portion of CONTRACTOR's
share under Clause 7. (b) of Law No. 216 of 1989 as amended by this
Amendment Agreement. Such amount shall be proportional to
CONTRACTOR's share of the total production of Crude Qil from the
concession areas in the AR.E. that are also subject to EGPC's
preferential right to purchase. The payment for such purchased amount
shall be made by EGPC in U.S. Dollars or in any other freely convertible
currency remittable by CONTRACTOR abroad.

It is agreed upon that EGPC shall notify CONTRACTOR, at least forty-five
(45) days prior to the beginning of the Calendar Semester, of the amount to
be purchased during such semester under this paragraph (¢) (1).

* Add the following at the end of Clause 7. of Law No. 216 of 1989 (Article
VII "Recovery of Costs and Expenses and Production Sharing™):

The actual recoverable installments, conceming G S —172 Development
Lease, incurred by CONTRACTOR according to the Concession
Agreement issued by Law No. 121 of 1987 as amended and yet
unrecovered till 5/9/2014 shall be recovered at its original due dates,
pursuant to the provisions of Law No. 121 of 1987 as amended by
clause 7. of Law No. 216 of 1989, till these installments are fully
recovered .
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The remaining seventy percent (70 %) of the Petroleum shall be divided
between EGPC and the CONTRACTOR according to the following
shares. Such shares shall be taken and disposed of as mentioned in clause
7. of Law No. 216 of 1989 as amended by this Amendment Agreement:-

(1) Crude Oil EGPC SHARE CONTRACTOR SHARE

Crude Oi produced and
saved under this Amendment
Agreement and not used in

Petroleum operations. (BOPD)

(quarterly average).

That portion or (eighty percent) (twenty percent)
increment up to less than (80%) (20 %)
15,000 BOPD

That portion or (eighty three percent)  (seventeen percent)
increment from 15,000 (83%) (17 %)

and up to less than

25,000 BOFD (eighty five percent)  (fifteen percent)

That portion or (85%) (15 %)
increment from 25,000
BOPD and

above

(ii) Gas and LPG EGPC SHARE CONTRACTOR SHARE
Gas and LPG produced (eighty percent) (twenty percent)
and saved under this (80%) (20 %)
Amendment Agreement and

not used in Petroleum

operations. (SCFD)

(quarterly average).
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ARTICLE VI

* Add the following at the end of ARTICLE IX of Law No. 121 of 1987:

(@)

(h)

@)

CONTRACTOR shall pay to EGPC as a signature bonus the sum of
two million U.S. Dollars ($2,000,000) to be submitted to EGPC one
day before the signature by the Minister of Petroleum of this
Amendment Agreement, after the relevant law is issued.

CONTRACTOR shall pay to EGPC the sum of four hundred fifty
thousand U.S. Dollars ($450,000) as a production bonus on
September 2015 , CONTRACTOR shall also pay the additional sum
of four hundred fifty thousand U.S. Dollars ($450,000) as a

production bonus on September 2016, with total amount of nine
hundred thousand U.S. Dollars ($900,000).

CONTRACTOR shall pay to EGPC at the beginning of every
Financial Year during the additional five (5) year period mentioned
in ARTICLE V above , an amount equal to fifty thousand U.S.
Dollars ($50,000) as a training bonus for the training of EGPC
employees in departments of Agreements , Exploration, Production
and Financial Control Foreign and Joint Venture companies.
CONTRACTOR shall also pay fifty thousand U.S. Dollars ($50,000) as
a training bonus for the training of EGPC employees from other
departments with a total amount of one hundred thousand U.S.
Dollars ($100,000), the first installment shall be paid one day before the
signature by the Minister of Petroleum of this Amendment Agreement ,

after the relevant law is issued.
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CONTRACTOR/ CONTRACTOR Member shall pay to EGPC the
sum of one million U.S. Dollars ($1,000,000), in case CONTRACTOR
or CONTRACTOR Member assigns in whole or in part of its rights,
privileges, duties and obligations to an Affiliated Company of the
same CONTRACTOR/CONTRACTOR Member, on the date of the
GOVERNMENT's approval of each assignment request, pursuant to
the Concession Agreement as amended by Article IX of this
Amendment Agreement,.

CONTRACTOR / CONTRACTOR Member shall pay to EGPC as
an Assignment Bonus on the date of the GOVERNMENT's approval
of each assignment requested by any of the CONTRACTOR
Members to any assignee, pursuant to the Concession Agreement as
amended by Article IX of this Amendment Agreement, as follows:

During the additional five (5) year period starting on 6/9/2014, in
case CONTRACTOR / CONTRACTOR Member assigns in whole
or in part of its rights, privileges, duties and obligations to any
assignee (other than an Affiliated Company of the same
CONTRACTOR/ CONTRACTOR Member), CONTRACTOR/
CONTRACTOR Member shall pay to EGPC the sum equivalent to
ten percent (10%), valued in U.S. Dollars, of the value of each
assignment deal which could be any of the following :

- The financial value to be paid by the Assignee to the Assignor; or

- The financial commitments for technical programs/ Development

plan; or

- The financial value of the reserves , to be swapped between the
Assignor and the Assignee from the Development Lease(s) areas; or
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- The financial value of shares and/or stocks to be exchanged
between the Assignor and the Assignee; or

- Any other type of deals to be declared.

(1) All the above mentioned bonuses shall in no event be recovered by
CONTRACTOR.

ARTICLE VIII

» Article XVIII " LAWS AND REGULATIONS" of Law No. 121 of
1987 shall be deleted and replaced by the following :-

ARTICLE XVIII
LAWS AND REGULATIONS

(@) CONTRACTOR and Operating Company shall be subject to Law
No. 66 of 1953 for Mines and Quarries (excluding Article 37
thereof) as amended by Law No. 86 of 1956 and the regulations
issued for the implementation thereof, including the regulations for
the safe and efficient performance of operations carried out for the
execution of the Concession Agreement as amended by this
Amendment Agreement and for the conservation of the Petroleum
resources of the A.R.E. provided that no regulations, or
modification or interpretation thereof, shall be contrary to or
inconsistent with the provisions of the Concession Agreement as
amended by this Amendment Agreement.

(b) CONTRACTOR and Operating Company shall be subject to the
provisions of the Law No. 4 of 1994 concerning the environment
and its executive regulation as may be amended, as well as any laws
or regulations may be issued , concerning the protection of the
environment.
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(c)

(D

Except as provided in Article III (g) of Law No. 121 of 1987 as
renumbered in accordance of Law No. 216 of 1989 for Income
Taxes, EGPC, CONTRACTOR and Operating Company shall be
exempted from all taxes and duties, whether imposed by the
GOVERNMENT or municipalities including among others, Sales
Tax, Value Added Tax and Taxes on the Exploration, Development,
extracting, producing, exporting or transporting of Petroleum and
LPG as well as any and all withholding taxes that might otherwise
be imposed on dividends, interest, technical service fees, patent and
trademark royalties, and similar items. CONTRACTOR shall also
be exempted from any tax on the liquidation of CONTRACTOR, or
distributions of any income to the shareholders of CONTRACTOR,

and from any tax on capital.

The rights and obligations of EGPC and CONTRACTOR hereunder,
and for the effective term of the Concession Agreement as amended
by this Amendment Agreement shall be governed by and in
accordance with the provisions of the Concession Agreement as
amended by this Amendment Agreement and can only be altered or
amended by the written mutual agreement of the said contracting
parties in the same procedures by which the original Concession
Agreement as amended by this Amendment Agreement has been

1ssued.
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(e) The contractors and sub-contractors of CONTRACTOR and
Operating Company shall be subject to the provisions of the
Concession Agreement as amended by this Amendment Agreement
which affect them. Insofar as all regulations which are duly issued
by the GOVERNMENT apply from time to time and are not in
accord with the provisions of the Concession Agreement as
amended by this Amendment Agreement, such regulations shall not
apply to CONTRACTOR, Operating Company and their respective

contractors and sub-contractors, as the case may be.

(f) EGPC, CONTRACTOR, Operating Company and their respective
contractors and sub-contractors shall for the purposes of the
Concession Agreement as amended by this Amendment Agreement
be exempted from all professional stamp duties, imposts and levies
imposed by syndical laws with respect to their documents and

activities hereunder.

(g) All the exemptions from the application of the A.R.E. laws or
regulations granted to EGPC, CONTRACTOR, the Operating
Company, their contractors and sub-contractors under the Concession
Agreement as amended by this Amendment Agreement shall include
such laws and regulations as presently in effect or hereafter

amended or substituted.
ARTICLE IX

* Article XX "Assignment" of Law No. 121 of 1987 shall be deleted in
its entirety and shall be replaced by the following:-
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ARTICLE XX
ASSIGNMENT

(a) Neither EGPC nor CONTRACTOR may assign to a person, firm or

corporation, in whole or in part, any of its rights, privileges, duties or
obligations under the Concession Agreement as amended by this
Amendment Agreement either directly or indirectly (indirect
assignment shall mean, for example but not limited to, any sale,
purchase, transfer of stocks, capital or assets or any other action
would change the control of CONTRACTOR/CONTRACTOR
Member on its share in the company's capital) without the written
consent of the Government, and in all cases priority shall be given to
EGPC, if it so desire, to obtain such interest intended to be assigned
(except assignment to an Affiliated Company of the same
CONTRACTOR Member).

(b) Without prejudice to this Article IX (a) above, CONTRACTOR may

assign all or any of its rights, privileges, duties and obligations under
the Concession Agreement as amended by this Amendment
Agreement to an Affiliated Company of the same CONTRACTOR/
CONTRACTOR Member, provided that CONTRACTOR shall
notify EGPC and the GOVERNMENT in writing and obtain the
written approval of the GOVERNMENT on the assignment.

In the case of an assignment either in a whole or in a part to an
Affiliated Company, the assignor together with the assignee shall
remain jointly and severally liable for all duties and obligations of
CONTRACTOR under the Concession Agreement as amended by
this Amendment Agreement provided such Affiliated Company
remains in the same capacity as an Affiliated Company.
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(¢) To cnable consideration to be given to any request for such
GOVERNMENT's consent referred to in (a) or (b) above, the

following conditions must be fulfilled:

(1) The obligations of the assignor deriving from the Concession
Agreement as amended by this Amendment Agreement must
have been duly fulfilled as of the date such request is made.

(2) The instrument of assignment must include provisions stating
precisely that the assignee is bound by all covenants contained
in the Concession Agreement as amended by this Amendment
Agreement and any modifications or additions in writing that up
to such time may have been made. A draft of such instrument of
assignment shall be submitted to EGPC for review and approval
before being formally executed.

(3) The assignor(s) must submit to EGPC reasonable documents that
evidence the assignee's financial and technical competence, and
the documents that confirm the affiliation of such company to
the CONTRACTOR/CONTACTOR Member .

(d) Any assignment, sale, transfer or other such conveyance made
pursuant to the provisions of this Article IX of this Amendment
Agreement shall be free of any transfer, capital gains taxes or related
taxes, charges or fees including without limitation, all Income Tax,
Sales Tax, Value Added Tax, Stamp Duty, or other Taxes or similar

payments.
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(e) Once the assignor and a proposed third party assignee, other than an
Affiliated Company, have agreed the final conditions of an
assignment, the assignor shall disclose in details such final
conditions, including the value of each assighment deal valued in
U.S. Dollars, in a written notification to EGPC. EGPC shall have the
right to acquire the interest intended to be assigned, if within ninety
(90) days from assignor’s written notification, EGPC delivers to the
assignor a written notification that it accepts the same conditions
agreed to with the proposed third party assignee. If EGPC does not
deliver such notification within such ninety (90) day period, the
assignor shall have the right to assign to the proposed third party
assignee, subject to the Government approval under paragraph (a) of
this Article here above.

In the event that EGPC exercises its option to acquire the interest
intended to be assigned and if a "Joint Operating Agreement"” is not
already existing among the CONTRACTOR MEMBERS including
the assignor, EGPC and CONTRACTOR shall negotiate in good faith
to enter into a "Joint Operating Agreement”, according to the model
published by the Association for International Petroleum Negotiators
to finalize such agreement within one hundred and twenty (120) days
from EGPC’s notification. If EGPC and CONTRACTOR cannot
agree on a joint operating agreement within such one hundred and
twenty (120) day period, the assignor shall have the right to assign to
the proposed third party assignee, subject to the Government
approval under paragraph (a) of this Article here above.
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(f) As long as the assignor shall hold any interest under the Concession
Agreement as amended by this Amendment Agreement, the assignor
together with the assignee shall be jointly and severally liable for all
dutics and obligations of CONTRACTOR under the Concession
Agreement as amended by this Amendment Agreement.

ARTICLE X

* Article XXIV "Status of Parties" of Law No. 121 of 1987 shall be
deleted in its entirety and shall be replaced by the following:-

(@) The rights, duties, obligations and liabilities in respect of EGPC and
CONTRACTOR hereunder shall be several and not joint or
collective, it being understood that the Concession Agreement as
amended by this Amendment Agreement shall not be construed as
constituting an association or corporation or partnership.

(b) CONTRACTOR shall be subject to the laws of the place where it is
incorporated regarding its legal status or creation, organization,
charter and by-laws, shareholding, and ownership.

CONTRACTOR's shares of capital which are entirely held abroad
shall not be negotiable in the A.R.E. and shall not be offered for
public subscription nor shall be subject to the stamp tax on capital
shares nor any tax or duty in the A.R.E. . Any procedure carried out
by CONTRACTOR/CONTRACTOR MEMBER in A.R.E. or outside
ARE. that leads to change of control of the CONTRACTOR/
CONTRACTOR MEMBER on its share in the company's capital ,
shall be subject to the procedures and provisions the Concession
Agreement as amended by Article VII " Bonuses" and Article IX
"Assignment" of this Amendment Agreement . CONTRACTOR shall
be exempted from the application of Law No. 159 of 1981 as
amended.
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(¢) In case CONTRACTOR consists of more than one member, all
CONTRACTOR Members shall be jointly and severally liable for
the performance of the obligations of CONTRACTOR under the
Concession Agreement as amended by this Amendment Agreement.

ARTICLE XI

Except as specifically amended hereby, the Concession Agreement shall
continue in full force and effect in accordance with its terms. However ,
in case of any conflict between the provisions of the Concession

Agreement and the provisions of this Amendment , the latter shall apply.
ARTICLE X1

This Amendment Agreement is issued of four (4) copies, the first party
maintains three (3) copies, the second party maintains one (1) copy of
this Amendment Agreement and to act in accordance to its provisions if

necessary.

ARTICLE XIII

The parties approved that the address supplemented to their entity in the
preface hereunder is their chosen headquarter, all sent writings and
correspondences declared to such address are considered valid with the
outcome of all its legitimate effects. In the event any of the parties
changes the aforesaid address, shall notify the other party by a registered
letter upon receipt unless otherwise, the correspondence only sent to the
aforementioned address is to be considered valid with the outcome of all
its legitimate effects.



Yol e L e VY L3 () oSe OF daall — Ryau li sy 0l £

il dalf df DIWLY
b B e T oy o B 4l Lasla b Jase 36 o< Y
A e A Aal Jy il g JAs A el e dy)geen (B s
1 a Jastl Ga e 288 3 jaanye o lil 548 ade Lhuayy tda Joesd
- 2iEY SNV Jay ) SAd) Gl ) saa y J aall ) Angd y da Sad (4
Ha4 g g AS



£ Yol L jraun ¥V 3 () Se OF 23l — Apens i 5y sl

ARTICLE X1V

This Amendment Agreement shall not be binding upon its parties unless
a law is issued by the competent authorities of the Arab Republic of
Egypt, authorizing the Minister of Petroleum to sign this Amendment
Agreement full force and effects law. This Amendment Agreement shall
enter into force upon being signed from the Government , EGPC and
CONTRACTOR and issuing the mentioned law.,

BP Egypt COMPANY
In his capacity

Name :

BY

EGYPTIAN GENERAL PETROLEUM CORPORATION
In his capacity

Name :

BY

ARAB REPUBLIC OF EGYPT
In his capacity

Name :

BY

DATE :
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ANNEX "A-1"
AMENDMENT AGREEMENT
OF THE CONCESSION AGREEMENT FOR PETROLEUM
EXPLORATION AND EXPLOITATION
IN
NORTH OCTOBER OFFSHORE AREA
GULF OF SUEZ
ISSUED BY VIRTUE OF LAW NO. 121 OF 1987
AS AMENDED BY LAW NO. 216 OF 1989
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
BP EGYPT COMPANY

BOUNDARY DESCRIPTION OF THE CONCESSION AREA

Annex "B-1" is a provisional illustrative map at an approximate scale of
1:500 000 showing the Area covered and affected by this Amendment
Agreement,

- The Area measures approximately six square kilometers ( 6 km?) of
surface Area. It is composed of all or part of Development Blocks, the
whole Blocks are defined on three (3) minutes latitude by three (3)
minutes longitude grid.

- It is to be noted that the delineation lines of the Area in Annex "B-1"
are intended to be only illustrative and provisional and may not show
accurately their true position in relation to existing monuments and
geographical features.
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Coordinates of the comer points of the Area are given in the following
table which forms an integral part of Annex "A-1":-

BOUNDARY COORDINATES
OF
G S -172 DEVELOPMENT LEASE AREA

LONGITUDE

°

32 56 57.865

32° 56 55617

-]

32 56 00.00"

Q

32 56  00.00°
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