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AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
IN NORTH ALEXANDRIA AREA
ISSUED BY VIRTUE OFF LAW NO. 15 OF 1992
AS AMENDED BY LAW NO. 34 OF 1994 AND LAW NO. 1 OF 2008

BETWEEN
THE ARAB REPUBLIC OF EGYPT

AND

THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND

BP EXPLORATION (DELTA) LIMITED
AND
RWE Dea AG
This Amendment Agreement is made on this  day of. 2010, by and

between the ARAB REPUIBLIC O LKGYPTU (hereinatter referred 1o as
"TARET or as the "GOVLERNMENT™), the EGYPTIAN GENERAL
PLLTROLLUM CORPORATION, a legal entity created by Law No. 167
of [958 as amended (hereinatter referred to ay "EGPC™). BP Exploration
{Deltad Limited. a company organized und existing under the faws ol
Fngland and Wales theremafter reterred (o as "BP"yand RWE Dea AG.L a
compuny organized and existing under the laws of the Federal Republic
ot Germany (heremafier referred o as "RWL"). BP and RWE e
relerred o collectively as "CONTRACTOR™ and individually  as
"CONTRACTOR Mcmber™.
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PREAMBLE
WHEREAS, ol mmerals meluding petroleam, existing in mines und
gquarries 0 the A R.E mciuding the wrrtonal wakers, und in the seabed
subject o ity purisehiction and extcading bevond the termartal waters, we
the propoerty of the State: and
WHEREAS, the Concession Agreement for Paroleum Exploration and
Cxplottation in Sorth Alexandrin arca was mssued by virtue of Law N,
PR of P92 between the Arvab Reopublic of Bevpt, the Byvptinn Generad
Potrofcom Corpomatron and Repsal Eaploracion Baipto S04 o
anended by virtue of Lo Noo 34 of 1994 and Law Noo §oof 2508
(horematior retorred 1o as the "Concession Asreomenm™y o and
WHEREAL, Repsol Bxploracion Fomie SAL assienod oy intorost i
the Concession Agreement © BP Eevpt {Honmerly Amaoco OH Comipany)
and RWE Dea AG, and BP Rayplassigned it mierest wo B Laploraion
(et Bamtted s amd as aoresult Cthe CONTRACTOR 1 the Concession
Acrovment beeane BP Bendoration {Ochay Dimned wand RWE Dea AG:
SHIE
WHEREAS, Tor the carrving oat any activities mider this Amendoien!t
Agreemient and the building of & new Gus producuon bub e (he West
Ne Bl arcw. and due to the echnicad comploniny , deepwater fovation,
hinh prossure hieh temperure and fragmented  soservoirs of  the
Potroteum and the comninutmient 1o o First Gas strt up date & oand 1o
deveiop any oow disvovernies under the Concession Aygreoment in an
coonoone and Cfficient manner. 8 s neeessary to make certan
coemnmeroiad and govemancs wmendments © the ferms and condnions of
the Concossion Agreoment |, and such dovelopment s intended to inchude
potricuam Brom the wrea of the West Moditomranean oop Water
copgassion aeivement ssucd by Baw No, 5 of 990 and B wmendimenis

and the parties ugree 1o conclude the aforementioned amendments: wnd
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WHERREAS, CONTRACTOR agrees tw comply with ity stated
obligations related to Dxploration and Development  activitics  and
production  operations 1 the Arca pursiunt o ths Amendment
Agreemont T and

WHEREAS, CONTRACTOR agrees 1o carry out sl the investmoents,
operations, bear all costs and expenditures required o exploit, deveiop
the reserves and production in the Development Leuses.

Accordmgly, CONTRACTOR shall commit and agree o dispose and
defiver Gas and Comdensute to BEGPC in accovdance with the Gas und
Condensate Delivery Agreement provided  EGPC will guarantes
pavments of CONTRACTOR's nghts through the issuance of a quuriery
revolving Letter of Credit.
Now , THERLEFORE, the parties hereto agree s (ollows ¢
With eftect from the Effective Date | all the Articles and Annexes in the
Concession Agreement shall be dejeted in thowr entirery and repluced by
the Arcieos and Annexes of this Amendment Agreenent.
ARTICLE ]
DEFINITTONS
(1) Exploration” includes such gcological, veophysical. aertal and other
sUrveys as may be contamad mothe Work Programis) and ihe
drilling of such shot holes, core heles, stratigraphic tests, holes for
ihe discovery of Petroleum or the appraisal of Petroleum
discoveries and other related holes and wells, and the purchase or
acquisition of such supplies, materials, services and cquipments
theretor, att as muy be contatned in the approved Work Program(sh
Fhe verb Texplove” mreans the act of conductms exploration.
(v} TLevclopmont” includes, but s ant bmited 1o, @l the vperaions and
aclivities pursuant 1o the Work Programds) with respect 1o;
(1) the dnlling. plugging. deepening, side tracking. re-drilting,
completing, cquipping of development wells, the changing of
the status of g well, and
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(1) design, engineering, construction, nstalation, servicing und
nmuttenance o cquipments. bnes, systents [acrhities, plants
andd related operations o produce and operate said developmont
wells, taking, saving. freating, handhng, storing, transporting
and delivenng Petreleuam, re-prossuning, reeveling and other
socotdary recovery projects, and

(1) trinsportation, storage and any other wark or  aetivtics

necessary or anciiary 1o the activibios speciticd m {8 and {11}

13

Petroloum”™ means Liguid Crude G of varmons Jdeositios, asphalt,

Gras, casinghend gas and all other hydrocarbon sabstances that may
be tound n, and produced, or otherwise obtained and saved {rom
the Avea under s Amendment Aercemoent, and all substances that

iy bo extractod therefrom.

{(edy "Laguid Crode Od7 or "Crude (il or "8 oxcans any hyvdirovarbon

(<)

(1)

produced from he Arvca swihich 15 0 a bguid state st the welthead o
fease separators or witieh s enxiracted fromy the Osn or canmghoud
aus e ¢ plant. Such hegord ste shall oxst af sixty 607y degrees
Fabirenhen amd atmosphenie prossare of 1696 PSIAL Such orm

inchudes distibiage ond exeludes Condensae,

"ozt means satwrad gas, both associated and non-associated, and adl

af ity conxtitucnt clements praduced from any swell e the Ao
(othaer  than Ligud Crade O apd Comdensaiod and ol
pon-hvidrocarbon substanees therein, Sad erm Shadl mchwde
residual gas, that gas remuaining after remaonval of 1.6

LG means hquehed potrolewm gas wlieh Is o tmindure of
principally  butang  and  propane  kguelied Dby pressare and

(CIHpC e,
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{2} A "Barrcl” consisis of forty-two {42) Umied Siates gullons, hgwd
measure. correoted to a4 temperature of sixty degrees Fahrenhent
(GO°F) at atmospheric pressure of 14.090 PSIA,

() (Y "Commercial O Well" means the [irst well on any geological

feature which after testing for a periad of not more than thity
{30} consecutive days where practical, but In gny ovent B
accordance with sound and accepted petroloum  mdusiey
nractices. and verificd by EGPC, 1s found to be capable of
producing ot the average rate of not less than three thousand
{3.000) Barrels of oil per day (BOPD). The date of discovery
of & "Commercrat O Well™ 1s the date on which such well ts
tested and completed according 10 the above.

{1} "Commercial Gas Well™ means the first well on any
eeological feature which alter testing for a perod Of not more
than thivty (34} consccutive days where pracucal, but m any
event 1n accordance wilh sound and accepted peurcicunt
mdustry prucuices. and venfied by BGPO, 5 found to bhe
capable of producing at the average rate of not fess thun
twenty (200 milhion standard cubie feet of Gas per day
(MMSCFEFPD). The date of discovery of a "Commercial Gas
Well" is the date on which such well 18 tested and completed
according (o the above,

(1} "A.R E" means ARAB REPUBLIC OF EGYPY.

{i} "Effective Date” means the date on which the text of tis Amendment
Agreement  is signed by the GOVERNMENT, DROPC und
CONTRACTOR glter the relovant Lunv s issucd

(k} (1) "Year” means a period of twelve ([2) months according to the

Gregorian Calendar.

(113 "Calendar Yewr” means a peniod of twelve (12) months
according to the Gregorian Calendar being 1Y January to 319
December.
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1y Trmancial Yeur” mwans the GOYVERNMENTS fipameind sonr

-

according to the Lws and reaulations of the ARL.

fmy T Eax Year” meins the period of twelve (12) months according 1o the
Lvws and regulations of the AR 1
ind An CAltithated Company” tor RGPC and CONTRACTOR means a

COTTUry:

{1} whore the share capital conferring g majority of voles wt
stocholders’” mectings of such compuny 8 owned docctbv or
fcirectiv by a patly hereto: or

{11y which s the owner ducctly or mwdirecty of share capital
conterning w magority of votes at stochbolders” mectines of
party herele: or

(i where the shure capitad conterring & muattority of votes at
stwkholders” mechogs of such company and the share capial
conferrmye o muoniy of velos ot stockboiders mectings of g
praty hereto we poth ovwned dorectly op indoocily by the same
COMPUnY.

For the avoldwnce of doabt, o CONTRACTOR iy comprised of

more than one company, Alfihated Company  shall mean an

Affied Compuny of 4 CONTRACTOR Member.

tr Thxploratton Bloek” means an arca, the corner points of which have
(r be comncrtict with three £33 nunute by tuee £33 annote inttede
and fongiade divissons, accordimg o the Inwmationagd Grd Syaiem

wiere pussihic,

{pr Development Block” means an area, the vorner points o which
hive to be comeident with one (1) mnte by ong (1) nunute latiuade
and longitude divisions, uccording 1o the {ntermtiona) Grid System
where possible or with the existang boundaries ol the Areg covered

by this Amendment Agreement ax set out i Aoy "A 7



SRR AR S INTE FRNW I S Y

Y.

LS 5 hay Lo i)l olellad ol o Kl (5pde) ade’ ()
% (V) Basly Al S Kiglas 18 1 bl 0,80 0 Y e 156 Lo ) s
Sl et Gb J bl o el b yhs Slasds oo (V) Sualy 225
I Gy ! dihaid) 2ol spasl) 510 U3 oSl LS. !
U Gl e oa LS e e

cadaFey L bodaddt GG 2 " basdl Gl (o)

L5 o Jolakly il e L paSo lie i sl 5L b i € 3)
Gl ol by il o pad! Je gpioe gl 1 Juaadl 3LiY
(3gae) ade e ai ! JNJSG e e sy Sl s, 5Ll 3
)]

N L S LN IE L PUON T VIS QS | IS ) Rv U1 IOV N J-11 A
JooVEAY s g oo e p LT e (V) iy S
GV G e By e Byl da s s aag Lol e

CJL adadt S e TING (2)

il any BT 4ol et sie gl e padl S e 7 paadl T ()
el bl Ml Lo Jpnd! day deadl ad

drabl py deanb)l OGN L2 DL Ll 08, A s "l ()
ke Joal L YN I N8 e, el 10,50
b e ke sl VAR B Y 5 il Bby L e

SU sl Ayl i B oSy gl el e "l Lo e (&)
Pl sl edecdl 3hi s Ol Sl by« iad]l GLLY o A
bl /andlade



YOV v L de Y S ) AU Ve sl - Le a4

() "Development Lease{s)" meuns the Development Block or Blocks
covering the geological structure capable of production, the corner
points of which have 1o be coincident with ong (1) minute by one (1)

a4y the Intomatnnal

Py

minuie latitude and longitude divisions accordin
Grid System where possibie or with the existing boundaries of the

Arca covered by this Amendment Agreement as set out in Abnex "A”.

(1} "Amendment Agreement” means this Apicndment Agreement and s

ANNcxes .

(v)  "Gas and Condensale Delivery Agrcement” means a wrillen
agreement between EGPC and CONTRACTOR enteved nto
pursiuani 10 this Amendiment Agreement wiich contams he terms
and conditions for Gos and Condensate disposal and debivery from

CONTRACTOR 0 EGPC from the Dovelopment Loasels),

(1) "Stundard Cubic Foot” (SCTyas the amount of gas pecessary 1o fili
one (1) cubic foot of space at atmospheric pressuve of 14,086 PSTA

al i base temperaturg of sixty degrees Fahrenhet (00 1),
(1) "LNG” means iguelied natural zas.

{v} "Gas for export” means G produced from any Dovelopment Leise
within the Area which is disposcd of for oxport afler obtarming the

approval of the competent aithortties,

(w) "1FGAS”T meuns the Egyptiun Natural Gas Holtding Company, o legal
cntity created by the Prime Minister Decree No. 1009 of 2001 ax
amended and according 1o Law No. 203 of 1991 as amended.

Iy "Nethack DPrice” means g price which reflects o farr market-based
value for Gas supphod 10 the export markets. nelted back o 8y
delivery point and agreed by BEGPC EGAS,
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(v TJomt Developmend Commuttee” or 7D means the commuloe o
be formed to supervise CONTRACTORS performumec ab the
Exploration  agtivities, Development  weuvities  and  production
operations carried ow hercunder which will be formued ol erpht {8)
nart time moembers, four {43 of whom shall be appomted by 1GPC
and four {4} by CONTRACTOR ond whose chowman will be
designated by EGPC from among the members appoimnted by
EGPC. LGPC shall have the option ks dedicate on Tall time basis
ane of its appomited members i the 10O whose role wilf be 1o

TRIREC  Cofmmunications amd docwneniation heiveren

{CONTRADUTOR and 1GPC

(2} "Work Program™ means thase physiowd mabi-diserplinary activifies
Gncluding  but not bnuted  w drifling, engineerig, project
muareement,  subswrtace) required o be undertehen within g

Frnanciad Year to delnver the approved Plan of Developmoent

facy "Plan of Development” means o plan which on bigh {ovel basis
covering more than ome vear |, sots out the strategie tramewark for
the etticient explottation ot the resemes mn the Arca and describes
the selected development concept required 1o deliver bl of Tield
proaduction profdos used 1o support o Gas and Comdensate Doliveny
Acrcement, The Plan of Development outlines the aotivitios o he
conducted  during Exploraton project. Developient project
crecution and operations,

{hivy "Condensate” nwans a mixture consisting primariy of pentanes and
heavier hydrovirhons whieh s secovered as o baguad from ornsdo ol

OF MEHUFN 2as th processie and separation fucibues.

(ce) "NGLT means natural gas hguids siwh as Ethane, Propane, Butane.,

qnd 1so-Bulgne.
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{ddy "Project Concessions”™ means the Concession Agreement us amended
by this Amcndment Agreement and the West Mediterrancan Doep
Water ¢oncession agreement issued by virtue of L.aw No.5 of 1999

and 118 amendments.

{cel "Uommercial Production Commoencoment”™ means the surbior dato on
which the Hirst regular shiprment of Crude O or Condensate. or the

first regular defiveries of Gas are made.

(1) "Commussioning Period ™ means the period commencing on July 1™
2014 and ending on Scptember 0N 2014 (s may be amended by

this Amendmoent Agrcoment ).

{gay "Commercid Gas Stwt-Up Date” means the first day afler the
Commissioning Period.

{hhy @13 "Imitial Reserves” means those Gas and Condensaie resorves
currently calculated a5 of the Lffective Date 1o be Give mrithion
standard cubie fect {5 TSCFY of Gos and fifty five mithon
Barrel (53 MMBBL) of Condemsate respoctively which are
expected to pe produced {rom the Pliocene reservoirs of  those
ficlds known as Libra | Tawrus |, Favourn and Giza and the
NMiocene roservadr of that Deld known as Ruven as muwe

specificaliy set out in Annex F

() Uincremental Rescerves” means any Gus and  Condensate
produced m excess of Aive willion standard cubic feet (5 °TSCF)
of Gas and Filty Tive million Banel (55 MMBBIL) of
Condensate respectively, which may be produced from the
Pliocene reservors of those ficlds known oy Libea, Taurus,
Fayowmn and Giza and the Miocene reservorr of that ficld known
a5 Raven fhicld or any shallower reservoirs within such tields

and for which no Incremental lnvestment s reguired.
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fiad CIncremental Investmentt means any additonad invesiment
required o carry oud any activines o develop and produce Cias
and Condensate from the Pliocens reservorrs of those fields
hnown ws Libra. Tavrus, Favoum and Giza and the Miocene
rescrvolr of that field known as Raven or any shatlower
reservorrs within such fields not reforrod to in the refevant Field

Development Plan or the Plan of Dlevelopment,

“Oxthey Rosorves 7 omeans any Gos or Condensate 10 e Arca undey
iy Amoendment Agreement othor than the Inmiad Reserves and

Incrementald Roserves .

(ny Chiest Cras start-Up Date ™ means the date of the firse dehveries of

Gas From the Project Concessions,

(kK "BTUT Brtish Thenmal Unit maans the smount of energy regurredd
1 range e wempendire of ane (1) pound of pure witor by ope (1
dogree Fabronhot from sindy degrees Bahrenhert {60 F o oy -one

deerees Pahronhont (0111 at a constant pressure of 14,090 PSIAL

(B Thield Desclopment Plan™ means a detwled muolu-disciplinay plins
which deseribes the resers one depleton plan (meluding the reservorr
sevments devetoped and production ramp-upd. the development
seheme { thehudimg faciiity desten throughpins, estinnded operatiny
ctirorenoy, exnut stromm spevifications, pipehine  How asstrangg
driting and complobons oguiroments, Oncluding nig e
requirenents. woll docattons and duranonl oporations and
mantenanees pmlosophy, project  exeeution sununary and overyd]
project schedule

(mm P Annual Contracted Quantity” (ACQ) means annuzd contracted
gquantity as shall be dehined m o the Gas and Condensate Delivery

Aegocement,
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(nn) "Dady Comtracted Quantity” (DCQY means daily contracted guantity

{343

(pp)

{1

hpapt

as shull be defined i the Gas and Condensate Delivery Agrecment.

“Drelivery Pomt for Gas™ means the point of transfer of custody of
Gas from CONTRACTOR to EGPC which is 1o he at the hatiory
Limut of the CONTRACTOR's onshore plunt and upstream of the
pipelinge to the te-in point for Gas which shall be at Tdku @t GASCO
valve room Nao. 1 on the 32%pipeline from ldku to Damictia unless

otherwise ugreed in writing between EGPC and CONTRACTOR.,

‘Delivery Point tor Condensute” means the pomt of taasier of
custidy of Condensate from CONTRACTOR 1w EGPC which 15
be at the baltery bmit of the CONTRACUTOR s vnshore plant and
upstycam of the pipeline 1o the fig-in point for Condensate which
shall he gt cither North or South valve room No. 1 on the 127107
pipcling from Rashid Petroleum Company plant o Tunta via
Damunhur, uniess otherwise agreed in writing between EGPC and
CONTRACTOR.

“West Meguerrancun Deep Wuater Amendment™  miouns  the
amendment 1o the West Medilerrancan Doep Water concossion
agreement ssued by Lo NoS of 1999 as amended by Law No. 3
of 2004 1o be on simifar terms and signed on the same date s (his

Amendment Agreement.
Article Lt

ANNEXES TO THE AMENDMENT AGREEMENT

Annex AT 15 a desenption of the Aven covered and affected by this

Amendment Agreement. horeinafior referred to as the "Arcu™.
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Annex "BY s o provisional  sllustrative muap om o the seale of
approxamately (1 500 O indicating the Arca covered and affecied by

this Amendment Agreement and described in Annex "A",
Annex U C s the Accounting. Taxation and Inveicing Procedure.

Annex "DV s g curvent map of the Nutional Gas Pipohine Grid Svstom
estabisshed by the GOVERNMENT. as more parncubrly deseribed 1
this Annex. The point of delivery for Gas shall be ugreed upon by EGPC
and CONTRACTOR under a Gas and Condensate Delivery Agreement.,
which point of delivery shall be located at the flange connecting the
Development Lease pipeline to the ncarest point on the National Gag
pipcime . Grid System or s atherwise  agreed by BEGPC aad

CORTRACTOR.

Annex "IV s the Torm of letter of credil which EGPC will procure s
ssucd by a first cluss Lgyptan bank supervised by the Central Bank of
Eayvpt in favor of CONTRACTOR to guarantes all Gus and Condensate
disposcdd and dehivered o DGPC pursuant (o Antiele VHE2Xb)Y of this
Amendment Agreenwnt.

ki

Annex "B s (as and Condensate Hiclds ip the Prowecet Concessions arey -

Calculated Reserves at the iTective Date.

Anncxes "TATTBTTCT DY OTET and T"FY o this Amendment Aercement
ure hereby made part hereot and they shall be considered as having equal

force and effect with the provisions of this Amendmont Agreement.
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Article 111
GRANT OF RIGHTS AND TERM

The exclusive Concession granted by the GOVERNMENT (0 EGPC and
CONTRACTOR by virtue of the Concession Agreement 1ssucd by Law

No.

15 of 1992 and 1ts Amendments in and to the Area described 1n

Anncxes "A" and "B" as amended, shall be subject to the terms.
covenants and conditions sct out 1o this Amendment Agrecment; and
which insofar as they arc contrary 1o or inconsistent with any provisions
of Law No. 66 of 1953 as amended. shall have the torce of law.

(1) The GOVERNMENT shall own and be entitled. as hereinafter

(h)

provided, to a royalty in cash or in kind of ten percent (10%} of the
total quantity of Petrolcum produced uand saved from the Arca
during the devclopment period includimg extensions. Said royalty
shall be bome and paid by EGPC and shull not be the obligatien of
CONTRACTOR other than in respect of Gas for export by
CONTRACTOR where CONTRACTOR shall pay to EGPC an
amount cqual to the rovally to be paid by EGPC in respect of such
Gas for export, und such Gas for export shall be subject to obtaining
the competent authoritics approvals. The pavment of royalues by
EGPC shall not be deemed to result in an income attributable 1o the
CONTRACTOR,

Commercial Discovery:

(i} A "Commercial Discovery” whether of QOil or Gas - shalil consist
of onc producing reservoir or a group of producing reservoirs
which 1s worthy of being developed commercially. After
discovery ol 4 Commercial Oil Well or Commercial Gas Well
CONTRACTOR shall, unless othcrwise agreed upon with
EGPC. undertuke as part of its Exploration program the
appraisal of the discovery by drilling one or more apprassal
wells, to determine whether such discovery 1s worthy of being
developed  commercially, taking into consideration  the
recoverable reserves, production, pipeline and terminal facilives
required, cstimated Petroleum prices, and all other relevant
technical and economic factors.
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(1) The provisions lwd down heretn postulate the unity wnd
indivisibility of the concepts of Commercial [iscoverny und
Development Leuse. They shall apphy amtormly to Ol and Gas
unless otherwise specified.

(111 CONTRACTOR shall give notice of a Commuercial Dhiscovery
to EGPC immediately atter the discovery 1 considered by
CONTRACTOR 1o be worthy of commercial development but
in any event with respect o o Commercial (il Well not later
than thirty (300 duvs following the completuon of the second
apprasal well or twelve (120 months Tollowing the date of 1he
discovery of the Commercial O Well, whicheser iy carfier or
with respect o a Commerciad Gas Well not Later than twenty four
{247 months tollowine the date of the discovers ol the
Commercial Gas Well {uniess EGPC derees that such period
nay be extended). exeept that CONTRACTOR shati also have
e right to give such notice of Commercial Discosery with
respect 1o any reservorr or reservolrs even i the well or wells
thercon are not "Commercial O Wells™ or “Comnrererar s
Wells" fas the case may bed v 1S opirion. @ reservolr or
oroup of reservoirs, considered coltecuvely, could be worthy of

commercial development.

CONTRACTOR may alsa one o notee of o Commercial
Discovery of (il an the eveni 18 wishes o undertiahe o Gas
Reevelne Project.

A notice of a Commercial Discovery shall contim all detasied
particulars o the discovery mcluding especially the arca ol
reserves. the estimated production potential and protue and

cstimated ield Lite.
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Following receipt by EGPC of ua notice from CONTRACTOR
ol a Commercial Discovery (whether Oil or Gas) , EGPC and
CONTRACTOR shall meet und review all appropriate data
with @ view to mutually agrecing upon the existence of a
Commereral Discovery. The date of Commercial Discovery
shall be the date EGPC and CONTRACTOR jointly agree in
writing that a Commercial Discovery exists (the "Commercial
Dhscovery Date”).

[l Crude Oil or Gus is discovered but 1s not deemed by
CONTRACTOR to be a Commercial O1l or Gas Discovery
under the above provisions of this paragraph (b)) EGPC shall
onc {1} month after the expiration ol the pertod specified above
within which CONTRACTOR can give notice of a Commercial
Piscovery (whether O1l or Gas), or thirtcen (13) months alter
the completion of a well not considered o be a4 "Commercial
O1l Well™ or twenty five (23} months alter the completion of a
well not considered to be a4 Commercial Gus Well, have the
right, following sixty (60) days written  notice o
CONTRACTOR, at EGPC's sole cost. sk and expense, to
develop, produce and dispose of all Crude Oil or Gas tfrom the

geological feature on which the Well has been drtlled.

Said notice shall state the specific arca covering said geological
fcature to be developed, the wells (o be drilled. the produciion
facilities 10 be nstalled and EGPC's estimated cost thereof.
Within  thirty (30) days after  receipt of  said  notice.
CONTRACTOR may, in writing, clect to develop such area as
provided for in the case of Commercial Discovery hercunder.
In such event all terms of this Amendment Agreement shall

continue to apply to the specitied area.
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[T CONTRACTOR elects not 1o develop such area. the specific
arca covermg sad geological feature shuldl be set aside tor sole
risk operations by EGPC such area o be mutually ugreed upon
by BEGPC and CONTRACTOR on the basts of sound and
accepled petroleum imdustry pracuces. EGPC shall be entitled
o perform such operations at LOPC's sole cost, risk and
cxpense. 1n accordance with arrangements o be agreed upon
between EGPC and CONTRACTOR, provided 1t shail not
impair or atfect the operations carricd out by CONTRACTOR.
When EGPC has recovered from such specific arca a quantty
of Crude 1], Gas and Condensate equal in value o three
hundred pereent (300%) of the cost 1t has incurred 1 carrying
out the sole sk operations, CONTRACTOR shall huve the
opltion, only n the event there hus been o separate Commerciid
Discovery ol Ol or Gas, elsewhere within the arca, 1o shure in
further development and production of that specific urca upon
rermbursing BEGPC one hundred percent (100%) of such cosls
incurred by EGPC,

[mmediately following such payment the specific arca shall
either (1) revert to the status of an ordinary Development [ease
under this Amendment Agreement and thereafier shall be
opcratcd 1 accordunce  with  the terms  hercof: or (i)
alternatively, 1n the event (that at such tume  LREGPC or its
Afliitated Company 1s conducting development operations in
the arca at s sole expense and EGPC clects to continue
operating, the drca shall remain set aside and CONTRACTOR
shall only have s production sharing percentage of the Crude

O1l. Gas and Condensate as specihied m Article VI 'The sole
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(¢)

risk Crude Oil, Gas and Condensate shall be valued 1n the
manner provided in Articie VI In the event of any termination
of this Amendment Agrcement, this Amendment Apreeoment
shall, however, continue o apply to EGPC operation of any
sole nisk venture  hercunder,  although  such  Amendment

Agrcement  shall have been  termunated  with  respect  to

CONTRACTOR.

{1v) TFor any Commercial Discovery of Gas alter the Eltective Date.
1 within tour (4) years of the notce of Commercial Discovery
ol Gas the CONTRACVPOR fails to submit a Plan of
Development to the JDC for the new discovered reserves then
CONTRACTOR shall relinquish such rescrves.

Granted Development Leases:

The provisions of this Article III (¢) (1) have been fulfilled in
respect ol Alexandria-1 and Alexandrnia-2 Development Leuases as
amended and granted prior to the Effective Dale as deseribed n

Annexes A and B.

{1} Following a Commercral Discovery (whether ot Oil or Gas) the
cxtent of the whole urea capable of production to be covered by
a Development Lease shall be mutually agreed upon by EGPC
and CONTRACTOR and be subject to the approvil of 1he
Mimister of Petroleum. Such area shall then be converted
automatically mmto a Development Lease without the 1ssue of
any additional legal instrument or permisstomn.
For the avoidance of doubt, as of the Effective Date there are no

further Exploration Blocks to be converted mto Development

l.ease.
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(i) Following suy new Commercrdd Discoven of Other Rasenves of

Cras, BOPC shall make offorts to hnd adegaate markets capabie
ol absorbing the producton of such Other Reserves of Gas and
shadl advise CONTRACTOR of the expected winual schedule
ol denunnd. Therealler, EGPC and CONTRACTOR shall mect
with @ view 10 assexsing whether the releviant factors waumant
the development and producvuon of the Other Reserves of Gas
apd 1 case of agreoment. the Gas thus made wvialahle shall be
disposcd of and dehivered o BOPC under g loag-tonm Gas and
Condensate Delivery Agreoment or othenvise m accordance
with and subpect ko the conditions set forth in Articte VL Phis
stih-artsche will anlyv upply to Other Reserves untess otherwise
avreed between BEGPC and CONTRACTOR,

iy The Development period of cach Development Lease shall be

4 Fotlows:

ad Inorespeet of o Commercial Discovery of (s, venty {20)
vears frosm the dite of Dest debiveries of soch Gas plas the
vt Optonst Bxtensinn Peniod and Second Ophonad

Poxrension Poriod (as dehined telow ),

Fn case Crude it s discovered 1o the same Development
ease. the pertad of such Desclopment Lease shall be
cxtended onfy with respect 1o such Crude Ol and s
associated with sucl Commerciad Discovery of Crude Oil
for twenty (20) vears from Wthe dale of such Commercd
Dixcovery of Crude O plus the Fisst Optionad Bxfenaon
Peniod.

CONTRACTORs share of such Urude il fvom the
Developmuent Lewse texcept PG extructed from Gus or
Condensute prodduced with Gasy and Gas assocnted with
such Crude Ol shall revert entoely o BECGPC upon the
lupse of Gwenty (203 vears from the daie ot such
Conuncrcial Discovery of Crude Oil plus the st Oplional
Exiension Penod
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Notwithstanding  anvthing to the contrary under this
Amendment Agreement the duration of such Development
Lease based on a Commercial Discovery of Gas shall not
be extended bevond thirty-five (35) vears trom the date of
frest deliveries ol such Gas.

CONTRACTOR shall immediately notily EGPC of any
Commerctal Discovery of Qil but shall not he required to
apply for a ncw Development Lease in respect of such
Crude Oil.

{bb) CONTRACTOR shall have the right to extend the period

of any Development Lease(s) for an additional period of
frve (3) vears (the "First Optional Extension Pertod™) upon
written notice to EGPC either at leust six (6) months prior
to the expiry of the relevant twenty (20) vear Development
period or at the ime CONTRACTOR exercises its right to
the Second Opuonal Extension Perod whichever is carlier.

[n addition to CONTRACTOR's right 1o the Fiurst Optional
Extension Pertod, CONTRACTOR shall have the nght. to
further extend the period of any Development Lease(s) for
Gas for a further additional period of ten (10) vears, o
commence upon the expiry of the First Optional Extension
Period, upon wrnitten notice to EGPC prior to the expiry of
ten (10) year period starting from the First Gas Start-Up
Date ("The Sccond Opuonal Extension Penod"). The
Second Optional Extenston Period shall only be granted to
the CONTRACTOR provided that:

(1) Additional Gas reserves., in ¢xcess of the five
trillion standard cune feet (5 TSCE)Y exast, extend
and are to  be developed pursuant (o this
Amendment Agreement or jointly within the wea
under the Project Concessions. CONTRACTOR
shall submit to the JDC all required data for the
purpose of JDC review and confirmation that such
addimonal Gus reserves exist in accordance with the
toregoing. JDC shall venify the existence of such
additional Gas reserves:
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(d)

() CONTRACTOR pavs 10 LGPC the relevant Donuses
i accordance with Artiele 1Xh) of this Amendment

Agreement.

Three (33 months before the commencement of the Second
Optional BExtension Pertod. CONTRACTOR has 1o review
with EGPC the Development Lease(s) arca and to agree
whether any Development Block(s) not producing or not
contributing to production should be relinguished, with uny
such relinquishment to take eftect upon the commencement

of the Second Optienal Extension Period.

Following 4 Commercial Discovery of Onl. Development operations
shall be started promptly by CONTRACTOR. under the supervision
of the IDC, and be conducted m accordance with sound and
accepted  petroleam imdustry practices and  accepted  petrofeum
cneineermy prmaiples, unbl the fweld s considered to be fully
developed. 1t s bemng understood that b assoctated  sas 15 nod
utihized. BGPC and CONTRACTOR shall negotiute it vood faith
on the best way to avord impairing the production in the nderests of
the parties.

In the event no Commercial Production of hl in regudar shipments
s ostublished from any Development Block within four (43 vears
from the date of the Commercial Discovery of Ol the reserves of
such Commercial Discovery  of - O1f shall  immicdiately be
surrendered by CONTRACTOR 1o BGPC) However, such four (4)
vear pertod may be extended by an additonal period not exceeding
one (1) vear subject to the approval of the Mimister of Petroleum.
tach Development Block ina Development Lease beme partly
within the rads of dramuge of any producing well in such
Develtopment Lease shall be considered as participatine an the

Commercial Production referred 1o above.
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Development operations in respect of Gas and Condensate to be
produced with or extracted from such Gas shall, upon the signature
of @ Gas and Condensate Delivery Agreement or commencement of
a4 scheme 1o dispose of the Gas for export after obtamning the
competent authonties approvals as referred to in Article VI of this
Amendment Agrecment, be started promptly by CONTRACTOR
under the supervision of the JDC, and be conducted in accordance
with sound and accepted petroleum mdustry practices and accepled
petroleum engineering principles and the provisions of such Gas
and Condensate Delivery Agreement or scheme.

For the avoidance of doubt, all existing Development Leases granted
and Work Programs  agreed prior to the Eftective Date shall
continue to apply in full force and effect pursuant to the Concession
Agreement as amended by this Amendment Agreement.

[f, upon application by CONTRACTOR, 1t ts recognized by EGPC
thut Crude O1l, Condensate or Gas 1s being drammed rom a
Development Block under this Amendment Agrcement cxisting
prior to the Etfecuve Date mto a development block on an
adjoining concession area held by the sume CONTRACTOR  or
another contractor, such Development Block. being drained shall be
constdered as participating in the Commercial Production of the
development block in question with the ensuing allocation of costs
and production (calculated from the date that the Concession
Agrecment was ssucd by virtue of Law No. 15 of 1992 (being the
&0 of June 1992) or the dute such drainage occurs. whichever is
latery between the two concession arcas. The allocation ot such
costs and production under each concession agreement shall be in
the same portion that the recoverable reserves in the drained
agcological structure underlying cach concession arca bears o the
otal recoverable rescrves of  such  structure  underlying  both
concession arcas. The production allocated to a concession areu
shall be priced according to the concession agrecment covering thit
CONCESSION area.
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in case of fatlure by CONTRACTOR or the contractor{s) i cuch
other concession wrei o agree on the allocation ol costs and/or
production  tor such  sepurate  desclopment leases under cach
concesston ared. such disagreement shall be resolved by an oxper
determination. the expert to be agrced upon by the concerned
CONTRACTOR and contractor{s}h EGPC shall have the nght o
intertere and mduce the CONTRACTOR and contractontsi i cuch
concession arca W Tully cooperiate and resolve the dramnage matter
1 un eapedient manner as per the eapert deciston. such that netther
contractor shall be umustttably ennched.  TRGPC shall not e
responsible for any of the costs of such expert msotar as they relate

to the Ares

(¢ CONTRACTOR shall bear and pay all the costs and eapenses
required inocamving ot afl the operatons under the Concession
Agreement und under tis Amendment Agreement {except for any
sole sk operations of RGPC ar LPG operations unless Article VI
(33D becomes apphicabley but such costs and expenses shall poi
e hude ainy mterest on mvestment, CONTRACTOR shall Jook only
to the Petroleum wlueh 1t has nights to under this Amendment
Agreement o achieve an econonue return. Purme the wrm ot this
Amendment Agrcement. the total production achieved i the
conduct ol such operatton shall be <hared between EGPCT and

CONTRACTOR in accordance with the provisions of Article VI

(1) 1. Unfess otherwise provided CONTRACTOR shall be subject o
Eavptian meome tay laws and shull comply with the reguirements
of such laws with respect 1o the filing ol tix returns, the assessmeit

of lux. and keeping and showing of books and records.
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CONTRACTOR shall be hable to prepare the tax return, that the
tux authority shall be entitled to audit, provided that the outcome
of such audit shall not impatr either directty or indirectly EGPC's
obligation under Arucle III(f)(4) to pay 1n full any additional
inconie  tax  ansing  from such  audit provided  that  the
CONTRACTOR shall submit the tax return to the tax authorities
within the due time . CONTRACTOR shall submat the tax retumn
o EGPC twenty five (25) days prior to the due date of submitting
thereol to the tax authonty. EGPC shall have the right o review
the tax retwrn in order to accept the tax calceulation therem. BGPL
shall provide comments on such return within fifteen (15) days of
the date ol receiving the tax return from CONTRACTOR. [n any
cuse CONTRACTOR shall be responsible for submitting the tax

return to the tax authorty within the due date.

CONTRACTOR's unnual income  for kgyptian mmcome  Lux
purposcs under the Concesston Agreement and this Amendment

Agrcement shall be an amount calculated as [ollows:

The wtal of the sums received by CONTRACTOR from the sale or

other disposition of all Petroleum acquired by CONTRACTOR.
Recduced by:

(1) The costs, expenses and expenditures of CONTRACTOR: and
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(i1) Depreciation ol all LExploration and Development expendnures
incurred by CONTRACTOR:

() up to and untt the day betore the [fecuve Date (such
expenditures  wre reflected o the last statement ot
Fxploration  and  Development  activities expenditures
dehivered by CONTRACTOR 10 1GPC pursuant 1o the
terms ol the Concession Acrcement. shall be considered
and regurded as past Amendment Agreement expendituresy and

(h) on or after the Effective Date: and

(1it) Operating Eapenses imcuried by CONTRACTOR 1o pertorm
the activities under this Amendment Agreement.

(Iv) Any other costs. expenses and expenditures incurred by
CONTRACTOR and relited to the Coneession Agrecment and
this Amendment Aarcement and vot classihied i the tems
above.

plus

An amount cqual to CONTRACTORS Egyptian income taxes
crosscd up i the munner show in Article ¥V ot ANNEX 7O

For purposes of calculatine tax deductions in any Tuy Yewr the
provisions of this Article shall apply in respect ot the clussthicanon
of costs. expenses and expenditures and rates ol wnortization,

40 LGP shulb assunie, pay and dischuarge. m the name and on behalt
Of CONTRACTOR. CONTRACTOR's Favpuan income tax out of
(1) EGPC sales proceeds cconcrated from safes of Gas and
Condensate concluded subscquently after the disposal and delivery
of Gas and Condensate acgusred from CONTRACTOR pursaant o
this Amendment Acrcement and under any Gas and Condensate
Debivery Agreement w be entered mto pursuant 1o Article Vi (113
1-GRPCTs share of Petroleum as per Article VI hercols and iy
cuse of export of Gas by CONTRACTOR. atter obtinnimg the
competent authonues approvals for such exports trom funds advanced
by CONTRACTOR 10 EGPC sutficient to cover the relevant Fgyvphan
Imcome Lxes 1 respect of such Gus for export.
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Except tor income taxes duc as a result of Gas for export by
CONTRACTOR, uall wxes pmd by LGPC in the name and on
behalf of CONTRACTOR shall be considered 1ncome 10
CONTRACTOR.

- EGPC shall furmish to CONTRACTOR the proper official receipts

cvidencing the payment of CONTRACTOR's Egvptian income tax
for each Tax Year within minety (90) days following the receipt by
BEOPC of CONTRACTOR's tax declaration for the preceding Tax
Ycar. Such receipts shall be 1ssucd by the proper Tax Authoritics
and shall staie the amount and other particulars customary lor such
receipls.

As used herein, Lgyptiun Income Tux shall be inclusive of all
imcome taxes payvable i the AR L. (including tax on tax} such as
the lax on mcome from movable capital and the tax on profis from
commeree and industry and mclusive of taxes based on income or
profits including all dividends, withholding with respect 10
sharcholders and other taxes imposed by the GOVERNMENT of
ARE. on the distnbuton of mwcoeme  or profits by
CONTRACTOR.

In calculating 1ts AR T mcome tuxes, for Gas other than Gas tor

cxport by CONTRACTOR, EGPC shall be enfitled to deduct all
rovaltiecs paid by EGPC to the GOVERNMENT and
CONTRACTOR's Egypuan mmcome laxes paid by EGPC on
CONTRACTOR's behalt.

Deduction of Costs and Tax Depreciations:

a. Subject to the auditing provisions under this Amendment
Agreement. all CONTRACTOR costs. expenses and expenditures
in respect of the Exploration actuvites, Development activities
and production operations and reluted operations under the
Concession Agreement and under this Amendment Agreement

shall be (ax deductuble 1n accordance with this Article.
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3.

i

['or the purpose ol determintng the classification ol all costs.

cxponses ind expenditures the followine terms shall apply:

F. "Exploration Expenduitures™ shadl mean all costs, expenses

aned expenditures tor BExploration and the related portion of

indirect expenses and overheads.

I

and cxpenditures tor Development and the related portion of

tndirect expenses and overheuads,

A0 "Operating bBxpenses” shadl mean all costs, expenses and
expenditures made after the date of Commuareral Productio

Commencement. which costs, expenses and expenditures

arc not normally depreciable.

“[evelopment Lxpenditures” shall mean ail costs, expenses

However, Operating Bxpenses shall mclude without hintation

WOTrK over, repuit. maintienance of asscts, sidetrackig, redidiing

and chungme of the status of g well, rephiacement of assets or

part of an assele additions. improvements, rencwals or major

overbaulhing and uny other services refevant o the activinies

carricd out hercunder.

For the purpose of determuinmge CONTRACTOR's tanable

income. Laploration Expenditures. Development Pxpenditures

and Operuting Expenses shall be depreciated i the folfowmg

M1ANNer:

(1) "Ixploranon Expenditares™. mcluding alb and any costs

mcurred prioy o the BEtfecnive Date and those incuarred
prior to the Commercid Production Commencement. shall
be depreciable at the rate ol len percent (L% ) per annuim
starting e the Tax Yewr of Comumercial Production
Commencement. Any  cxplotation Expenditures mcurraed
on or atter the Commercisl Producton Commencement
shitll be depreciated at ten percent (10 per anmun
starony from the Tux Yeur such expenditures are mcurned

and pand.
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(a)

(b)

(1) "Development Expenditures”. including all and any costs
imcurred prior to the Effective Date and those incurred
prior to the Commercial Production Commencement. shall
be depreciable at the rate of ten percent. (10%) per annum
startmg 1 the Tax Year in which Commercial Production
Commencement occurs. Any Development Expenditures
imcurred  on or  after the Commercial  Production
Commencement shall be depreciated at ten percent ( [09)
per annum starting from the Tax Year such expenditures
are incurred and paid.

(111) "Operating Expenses”, mcurred and  paid  alter the
Commercial  Production  Commencement,  shall  be
deductible in the Tax Ycuar in which such costs and

cxpenses are incurred
Article TV
EXPLORATION ACTIVITIES AND WORK PROGRAM

The parties acknowledge that all Exploration pertods under the
Concession  Agreement expived prior to the Effcective Dule.
CONTRACTOR has, in the period up to the Effective Date,
satislied m full all of its obligations in respect of the Work
Programs and all other obligations related to all Exploration periods

required to be satisticd pursuant to the Concession Agreement.

CONTRACTOR has committed under the amendment issucd by
Luw No. | ol 2008 to spend a minimum of cight hundred million
US Dellars (USS800.000,000) as an cxpenditure comntitment
during the period of five (5) vears ending on 31 December 2010, as
FExploration and Development Expenditures under the terms of the
Concession  Agrecement  and  shull  conunue (o honour this

commiutment until 31 December 2010,
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(C)

It at the end of the five (5} vear perrod mentuoned above.
CONTRACTOR has expended less than cight hundred million US
Dolars (LU'SSs00.000.000) the shortfall {(which 15 the difierence
between the sad erght hundred milhon US Dollirs and the actual
cxpenditures) shall be paid by CONTRACTOR o EGPC within six
(6) months [rom the end of the above-stated five (5) vear period,
und any  such  payvment shall be  treated as Development
Expenditures, and Expenditures under Article VII(L.2)(0). EGPC
and CONTRACTOR shall use all reasonable eltorts (o resolve any
outstanding 1ssucs regarding this erght hundred maliion LS Dollars

(LUS$800,00),000) expenditures commitment.
CONTRACTOR  has provided a production Letter of Guarantee (o

[GPC covering the sum of cight hundred million US. Dollars
(UISSS00.000.000) stated 1 this Article. Such Letter of Guarantee
shall be tor guuranleeing the exccution ol CONTRACTOR's
mintmum  obhgations herecunder by a production guaranice by
transterring the quantity of Petroleum sutticient in value (o cover
the shorttall deseribed above.

The Letter of Guarantee shall remain effecuve for six (6) months
alter the end of the five (3) veuar period stated above. In case that
BGPC and CONTRACTOR are unabie to resolve all outstundine
sssues regarding this eight hundred  million TS Dollars
(LISS800.000.000) cxpenditures commutiment. the term ol such
Letter of Guurantee shall be extended until the cavher of the date
LGPC and CONTRACTOR solve the issues or 31 December 2011
CONTRACTOR shail advance all necessary funds for all materials.
cquipments,  supphes, personnel  admimistration  and - operations
pursuant to the Exploration Work Program and EGPC shull not be

responsible o bear or repay any of the wlorementioned costs.
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(d)

{e)

In the event that CONTRACTOR wishes to carry out any further
Exploration activitics 1n the Arca after the Eftective Dale,
CONTRACTOR shall be responsible for the preparation and
performance of the Exploration Work Program which shall be
reviewed by the JDC in accordance with Article VI and tmplemented
in a workmanhike manner and consistent with sound and accepted

petroleum industry practices.

All specialized design, engineering, development and production
studies as well as any other studics related 1o the performuance ol
this Amendment Agreement shall be made cither inside or outside
of the AR L. Considerations to tuke the respective decision shall be
given (o those pertaining to the due delivery of the obligations
stipufated hercunder including without linntation the obligations
under the Gas and Condensate Delivery Agreement and without
prejudice to Article XiV hereof.

CONTRACTOR shali supply ull funds necessary for 1ts operations
in the AR.E. under this Amendment Agreement in freeiy
convertible currency from abroad. CONTRACTOR shall have the
right to frecty purchase Egvptian currency in the amount necessary
for its operations in the A.R.E. from EGPC or from any bank
authorized by the GOVERNMENT to conduct forcign currency
exchanges . Prionty shall be given to GPC 1o purchase the Toreign
currencies from CONTRACTOR at the same applicable rate and
date as such currency may be purchased from the National Bunk of
Egypt.

CONTRACTOR shall have the nght to remit and retain abroad and
within the A R.L, all funds includimg any foreign currency acquired
by 1t including the proceeds recerved 1 connection with this
Amendment Agreement or the Gas and Condensate Delivery

Agrecement.
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(1)

{1}

{it}

FOPC s suthorized o advanee o0 CONTRACTOR the Lavpion
currency  required  for the operations under Hhs Amondmont
Agreement agamst recciving from CONTRACTOR an oguivalent
amount of 1.5, Dollars ab the official rate of exchange in the AR -
as speciticd by the Central Bank of Lgypl on the dale of eachunge.
such wmount 1 .5 Dollars shall he deposited m un EGPC accown
abroad with g correspondent bank of 1the Natonal Bank of Tavpl,
Caivo, A RE Withdrawals from sard gecount shall be used w
fnance BOPCS and is Athluted Companies” foroign carreney
FCGLITEIIRILS. subject 1o the approval of the Minister of Potreicun.

ARTICLE Y

MANDATORY ANDVOLUNTARY RELINQUISHMENTS

MANDATORY
The parties acknowicdye and agree that alf munditory velimqunsbment
obligitkans scl cut m the Concession Agreenent Buve been fudfiled
prioy o the Bifecuve Date,
VOLUNTARY
Without prejudice (o the provesions of the existing Development
Leases s amended and stgned by the Minisier of Petrofeum,
CONTRACTOR may, volumuarily, during any period relinquish alf
or any part of the Arvea n Dovelopment Blocks,
ARTHOLE VI

WORK PROGRAMS AND OPERATHONS
The JRC sl be formed of izt (5) purt ime moembers, tour (4 o
whom shall be appointed by EGPC and four (4 by CONTRACTOR
and whose chairman will he desienmded by EGPC {rom wonng the
memboers appointed by BEGPC, BEGPC sholl huve the option
dedicate on o fall ime husis one of as appomnted moembars i the
OO, whowe mole will be o monage commmancations  and
documentation  hatween CONTRACTOR and BGPC, Withi
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fifteen (15) days alter the Etfective Date, CONTRACTOR shall notify
EGPC of the idenuty of ats appomnted members o the JDC and
within sixty (60) days after the Effective Date, EGPC shall notdy
CONTRACTOR of the identity of 1ty appointed members (o the
IDC. EGPC and CONTRACTOR shall use their reasonable
endeavours to ensure that such JDC members convene the first JDC
meeting withim sixty {00) days of the Etftective Date. Each of EGPC
and CONTRACTOR may replace thewr appomted JDC members it
any tme by written notice to the other in accordunce with Article X
of this Amendment Agreement.

CONTRACTOR through its own organization and subject to
Article XVII, shall conduct Exploration and Development activites
and production operations under the supervision ot the JDC without
prejudice to the CONTRACTOR's right 1o utilize 1ts own procurement
and supply chain management processes and procedures for the
discharge of all the obligations and cxecution ol all the activittes
hereunder in accordance  with sound and  accepted  petroleum
industry pracuces without the need for any further approvals trom
the JDC and/or EGPC other than those stipulated hercunder.

Not [ater than four (4) months before the end of the current
Financial Year {or such other date as may be agreed upon by LGPC
and CONTRACTOR) and no later than four (4} months preceding
the commencement of cach succeeding Financial Year thercafter (or
such  other date as may be agreed upon by EGPC  and
CONTRACTOR) CONTRACTOR shall be responsible Tor the
preparation of any bxplorauon Work Program for any part ol the
Area and the preparation of the Development Work Program setting
forth the Development work which CONTRACTOR  proposes w
carry out durimg the ensurng yvear and which shall be implemented
in a workman like manner and consistent with - sound and accepled

petrolcum mdustry practices. The JDC shall review any Exploration
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and Development Work Programs for cach Development bease

Any Work Prouvram shall include o hst of the necessary permits

required for CONTRACUTOR to carry oot ds obligatons and the

tmelines o acyuire the pormits related o such obhizcations,

CONTRACTOR agrees to undertake all necessary actons roguired

to be taken by CONTRACUTOR and adhere to any legul requirement

for the 1ssuance of the required permits and submial the uppheations

ol such permits on a timely munner to the competent authorties,

For the purpose OF obtaning all Use requied pernuts and without

mojudice o the toregomyg, BGPO shall fucbtate the ssaance

OGncluding endorsement of CONTRAUTORs requosts), of gl

permits requuired for CONTRACTOR 1o carry out s oblizations

hercunder promptly and in tmely manner. The provisions of this

Article VI shall be subject (o the provisians ol Arnicle XV,

Morcover, the JDC shall be responsible tor:

i Approving  any  Plun of  Development(s) and  the  hFeld
Development Plan{s) withow the need for turther approvals
from EGPC, except for the Plan of Development which shall be
subnned 1o BGPO within three {3) months from the Elfective
Date of this Amendment Agreenient for approvai: and

. Reviewing the Annuigl Work Pragramis), for Lxploration and
Development activities and production operations: and

1. Monttoring CONTRACTOR's performance of the actuvities
carricd out  hercunder throuegh a quarteriy  progress report
delivered by TONTRACUTOR 10 the IDC which will include,

but shall not be hmied 1o, the oliowing:
* Progress against any approved Plan of Developments and

# Progress against any Annuwat Work Program: and
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® Satistaction of CONTRACTOR's obligations 1n respect of
local contractors and locally munulactured material as per
Article XX VI, and
Monitoring CONTRACTOR's pertormance ol the activitics
carried out hereunder during the production operations through
4 monthly progress report delivered by CONTRACTOR to the
JDC which will address key pertormance ndicators and
milestones. including  production rates and  forecasts 1n
decordance with the provisions of the Gas and Condensate
Delivery Agreement; und
Reviewing all the required permits and permissions requested
by CONTRACTOR as part of the Annual Work Program(s)
(and 1n particular, any permits or permissions which wie
considered critical path items). CONTRACTOR agrees 1o
undertake all necessary actions requtred to be tuken by
CONTRACTOR and adhere to uny legal requirement for the
issuance of the required permits and submit the applications of
such permits on g umely manner to the competent authorties.
For the purpose of obtaiming such permits and permissions
including without limitation work permits, operational permits
and cnvironmental permits required for operations and due
delivery of CONTRACTOR's obhizations, LGPC shalf fuctitate
the issuance (ncluding endorsement of CONTRACTOR's
requests) ol all permits required for CONTRACTOR to carry
out 118 obligations hereunder promptly and i & ttmely manner,
The provisions of tus Articfe VI(a) shall be subject o the
provisions of Article XV: and
Reviewing end of vear progress reporl Covering  actuviles

performed und expenditures incurred: and

vil. nsuring the execution and operatien ol projects in accordance

with environmental standards and satety regulations; and
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virt. Receipt. through the IDC member appoimted by EGPC for
manuaging communication and documentation or i1 pone
through any other JDC member appomted by EGPC, on
behalt of EGPC, of all documentation (including without
limitation. invoices and contracts) pertunung (o the costs and
expenditures incurred by CONTRACTOR 0 respect of dwe
activities carred out hereunder: and

1x.  Verfving the amount of any other Cuis reserves for the pumposes

of the Second Optional Extension Period.

Following the approval of the JDC, ot the Plan of Development
CONTRACTOR shall not substanvally revise or modily sad

Plan of Development. without the prior approval of the JDC.

Notwithstanding the paragraph above or any other provisions of
this  Amendment Agreement. in the event ol criergenaics
mvalvineg  daneger  of  loss  of  bhves  or property.  the
CONTRACTOR shall take all steps and measwres as may he
prudent and necessary i accordance with sound and aceepted
petroleum imndustry practices for the protection of 115 interests and
the interests of LOGPC 1 the ARE. and the property. dife and
hcuith of other persons. the environment and the salety of
Petroleum operations. CONTRACTOR shall promptly inform
EGPC of such emergeney or accident and  will report any
atteration from the agreed Plan of Development or anv reviewed
Work Program 1o the IDC. For the avoidance of doubt, all the
approvals granted by the JDC shall constitute the approval of
EGPC  und CONTRACTOR  thereto und  shull not be

unrcasonably withheld or delaved.
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The IDC shall meet on 3 monthly busis as well as when the
Chairman or at least four {(4) of the IDC members or EGPC or
CONTRACTOR require, The JDC meetings shall e held in
Curro, A.RE or m any other pluce us may be agreed on by
CONTRACTOR and EGPC,

AH decisions and approvals erunled by the 1O (whother
through meetings or circalation), shall require the unanimous
approval ol at least four (4) members of the IDC, consisling of al
least two (2} members appointed by EGPC and two {(2) members
appotnted by CONTRACTOR, or their delegutes whom should
be J0C members and authonzed by o wntten proxy and whose
approvad shall constituie the approvad of thewr principals with
respect (0 any matter which 15 within the powers and dutics of

the JIXC.

A secretary shall be appointed from the four {43 TDC members
appointed by CONTRACTOR who will send out noufications of
mieetines which wil mclude, wiboul mitation, 4 proposed date
for the mectng, an ggonda specifving the essential dotails in
rejation (o the matiers 10 be discussed and decided upon at the
relevant meeting and shadl be accompanied by any relevan
documents requited tor such meeting. Such noufication of a
meetng must be given o all 1DC members at teast Hilteen (15]
working davs o advance of such mecting. The aforementioned
notics penod may only be chunged with the unanimous consent

of ull the IDC members,
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Within five {(5) working days from (he receipt of the meeting
notiflcation by the JDC members, any JDC member. by notice to
the scerctary, may add additional matters o the agendu und/or
ask tor any reasonable clarfication or further data or information
from CONTRACTOR with respect to any avenda item o matier(s)
which reguures a decision ol the JDC according to the provisions
ol this Amendment Agreement. CONTRACTOR shaull have five (3)

working days to respond to such request,

Only on the request of a fDC member {rom ecither EGPC or
CONTRACTOR and with the consent of all JIXC members may
the JDO consider at a4 mecting a proposal not contained 1n such
meeting agenda. All the JDC decistons shall be documented by
the secretary in the form of resolutions duly signed by at least
twa (2} members of the JDC, one (1) of which 1s the chairman of
the JDC or hus delegate trom the IDC members und another one (1)

from the JDC members appointed by CONTRACTOR.

Any dectsions and approvals required from the JDO shall not be
unreasonably withheld and shall be orven and commumicated o
CONTRACTOR within five {3) working days after the date of
the relevant JIXC meeting and in any event not later than ten (10)
working davs from the meeting date proposcd in the oramal

notification by the JDC sceretary.
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In the event a JDC member appointed by CONTRACTOR has
rejected any proposal. such JIXC member shall promptly provide
to BGPC 4 reasonable justilicatton lor 11s rejection not more than
five (5) working days following the JDC meeting, and in the
event a JDC member appointed by EGPC rejected any proposal,
such JDC member shall then promptly provide to CONTRACTOR
a reasonable justification for 1ts rejection not more than tive {3)

working days following the JIDC mecting,

Without prejudice 1o the foregoing. and in case of JDC's
justifiable rejection, CONTRACTOR shall escalate, in writing,
the matter tn question to EGPC Chief Executive Officer who
shall usec his best endeavors to reach a resolution  with
CONTRACTOR on the respective matter in the best interests of
the activiues carried out hereunder, provided that if trom the
perspective of a reasonable and prudent contractor, any delay in
approving the matter i question might hinder or delay the
delivery of CONTRACTOR's obligations under this Amendment
Agreement or the Gas and Condensate Delivery Agreement, or
in any cvent EGPC and CONTRACTOR are unable (o reach a
resolution on any unresolved matter within scven (7) working
days following the escalation of the matter 1o EGPC Chiet
Lxecutive Officer. CONTRACTOR shall have the right (o

procecd.

[n the event that any of such JDC members (ails 10 communicite
a deciston or o provide the required justification  to
CONTRACTOR or EGPC (as applicable) within the JDC
approval penod referred to above, the respective matter proposed
will be deemed to have been decided upon positively by such

JDC member, and where such decision would have resulted in
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be)
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the approvil by the JDC ol the matter proposed. the seeretary
shall deliver to the JDC charrman and CONTRACTOR o writlen
confirmation signed solely by the secretary that the JDC decision
making process as detatled herein s tulfitled and the respective
matter proposed shall be deemed i favor of CONTRACTOR

proposal and consistently with this Amendment Agreement.

CONTRACTOR shall advance all necessary funds for all materls.
equipments, supplies. personnel. admintstration  and  operations
pursuant to the Development Waork Progeram and EGPC shall not be
responsible to bear or repay any of the utoresuaid cost,
CONTRACTOR shall cntrust the management of  Lxploration,
Development activitics and production operations in (he A.RE.
its technically competent General Manager and Depuly Generad
Muanager.  The names ot such General Muanager und Deputy
General Manuager. shall upon appointment, he forthwith notified o
LGPC.

[Uis recognized that the prompt issuance of various permits required
tor CONTRACTOR 1o carry out the operations  hercunder 1s
tmperative for the debivery of the obbeatons stipuliated hereunder
including without limitation those pernits and permissions whose
due 1ssuance are related to enitical path 1items and necessary as pant
of CONTRACTOR'S schedule 1o meel its obligations under Article VI
Comscquentiy, it s agreed that in the event of any delay in issuing
these permits which sall hinder the tulfillment of CONTRACTOR's
oblications. BEGPO and CONTRACTOR shall negotiate in good
Lith to reach an agreement on the best possible means o nidgate
the risks and habihties associated with such delay, CONTRACTOR
agrees o undertake all necessary actions required to be taken hy
CONTRACTOR und adhere to uny legal requirement for the

issuance of the required permits and submit the applications of such
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(1)

permits on a tumely manner to the competent authorities. For the
purpose ol obtaimng all the required permits and without prejudice
to the forceomg, EGPC shall facilitate the issuance {(including
cndorsement of CONTRACTOR's requests), ot all permils required
for CONTRACTOR to carry out its obligations hereunder promptly
and 1 timely manner. The provisions of this Article VI(d) shall be

subject 1o the provisions of Article XV,

CONTRACTOR shall, for the purpose of the Concession Agrecment

and this Amendment Agreement, be cxempted from the followine
laws and regulations as now or hereafter amended or substituted:

- Law No. 48 of 1978, on the employee regulations of public sector
COMPUNICS;

- Law No. 159 of [981, promulgating the law on joint stock
compantes, partnership limited by shares and limited hability
COMPHUNICS;

- Law No. 97 of 1953 promulgating the luw conceming public
sector oreanizations and companies:

- Law No. 203 of 1991 promulgating the law on public business
sector companies:

- Law No. 95 of 1992 promulgating a capital markets law: and

- Provisions of Chapter 2 of Part 6 of Law No. 88 of 2003,
orgamizing dealings 1in forcign currencies in accordance  with
Central Bank of Egypt and the A.R.L. bunking system law.

Within mnety (90) days from the date of Commercial Production

Commencement, and nol tater than four {4 months before the end

ol the relevant Financtal Year {or such other date as be agreed upon

by LOGPC and CONTRACTOR) and four (4) months preceding the

commencement of  cach succeeding Financial  Year thereafter

(or such other date as may be agreed upon by EGPC and

CONTRACTOR), CONTRACTOR shall preparc an annil

production schedule i accordance with the Guas and Condensate

Declivery Agreement and the Plan of Development tor Crude Oil.



VoV Ll YE () b Yo sl - L I A AN

Il DMl 5t A AV Dl 58 e S 11 ()

TN P U F I E YU B RV 1 V-SRI TS K SO

CJaall VAR LI VY G o S s 5 poball (Y gl eyl )
LW L LU il o jaladt o Csusl )l Glls 5 a8 s
DU aras ol Wlaanie 2006 Gkt i ) 58S s Je ozl
sl Slden Sl ol Il ciel a0 U3 5 oo, 150501551
s e o ndl ol ae S0L3 pe 2pa of Ll G
e 3 S Gl ST R L e s B el L]
SIEFFPPREF U PRNEEEI | FUURVICR TSI INEJ S I pep- S PO
JESURICH L E3] G 35S Y VR L IV e VR VERE I PEI P By WPRCE)

dabud | Baldf
QW plaadil § wildg pad |9 wihad WSl e | g G2

e S ol el deam s Y 8 Dl gl e ]y i Syl L 2

Aty baedd L faad ) G W dngdl 1 21 IS edess L RN il S
Jslbh adbazy o s Ll Glist, |.1}ﬂw*|gmi%ﬁﬂ_gu;)l;_gjﬁgmw1
spie o dy imodly el U faacdl UL o g2 WS 2 )l S wis s
NEIVSU P ETE RN R WS L SN PN | T W DWS R S E ST | P i) SR B UeEl |
a5 L) W, ool N e wole Sy Lgha £ 10U, Ll
S8 ey L o lall Jaddly ool by RIS sly il 08 58 olill & o,

-r"

PR U S U VT PSS U JOI 51Tt 1V R PROPAIY S-S D [ S



AV XN Ll YE G () b Yo sudl = dan S 4

(¢) If and for as long dunng the period of production operations there
eXists an excess capacity in the facilities which cannot duwring the
period of such exeess be utifized by the CONTRACTOR or lor gas
connng trom West Mediterranean (Block 1) Concession Aereement
1Issucd by Law No. 73 of 1990 as amended. EGPC and
CONTRACTOR will consult together o find ¢ mutually agreed
tormuta whereby EGPC or third party muty use the excess capacity
o1t so desires without any unreasonable financial or unreasonable
aperational disadvantaee 10 the CONTRACTOR. CONTRACTOR
has Lthe rnight 1o be reimbursed {for s mcremicntal operaton:
cxpenditures i regards to any such use ol excess capacity by EGPC
or third party. The ditference hetween the amount paid by the third
party for such use and CONTRACTOR's incremental operational
expenditures i regurds to such use by third party shall be paid to
LLGPC.

Article VII
COMPENSATION OF COSTS AND EXPENSES AND
PRODUCTION SHARING

CONTRACTOR shall develop and produce LGPC's and CONTRACTOR'S

shares of production and cost recovery share under the Cancesston

Agrcement and dehver all the production 1o EGPC in accordance with

this Amendment Agreemient. Tor the Petroleum operations caricd out

under the Concesston Agreement and  this Amendment Aercement.

CONTRACTOR shall only look to the Petroleum CONTRACTOR hus

richts to. us {urther specihied hereunder. which is produced and saved

from all Development Leases wathin the Arcac and not used o petrolewm
operations. o compensate for all costs and expenditures meurred and
realtze the dedicated investments i accordunce with this Artcle VI For
the avordance ol doubt. the cost recovery mechanism and all associated
processes and procedures. either express or implied under the terms of

the Concession Agreement, shall ccase 1o exist as of the Liffective Dhae
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and, subject (0 Article VIH3) and except for i respect of any sole nisk
operations where CONTRACUTOR does not participale, CONTRACTOR
shall bear dnd pay for all costs, expenses and expenditures required in
carrymg out all the activites under this Amendment Agrecment s
assume all risks and habihities in sccordance with Article VH (1.2 (8)
and Article XV, Cosis, cxpensss and expendiiures incurred relating 1o
activities cartied out on or after the Effcctive Dale shall be wtreated in
accordance with this Amendmeni Agrecment and shall not underlic 1he
cost recovery or audit mechanism of the Concession Agreement,
Notwithstanding the above, EGPC shall he entitled o audit the costs,
cxpenses and expenditures incwred by CONTRACTOR under the terms of
this Amendment Agreement inciuding those costs, expenses und expenditures
meurred untit the Ritective Date in aocordance with Anucle Hed of Ammex "CF
{1} Cas und Condensate

1.1

(1) Notwithstanding the provisions of Article IIT¢4), all Gas und
Condensate produced and saved. und not used in Petroloum
gperations under his Amendment Agreement shudd, subjegt w0
the provisions of this Arlicle VI, be disposed of and
dehivered by CONTRACTOR to EGPC under a long term Crus
and Condensate Delivery Agreement and be dehivered at the
Drehivery Point for Gas and Dehivery Pomt for Condensate, This
clause 1. H{a) shall not apply 10 respect of Incrementul Reserves,
which shail he subject 0 the provisions of Article VIIU]L1i(h)

below.
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{hy All Gas and Comdensate produced  and saved  trom any

Ineremental Reserves, and not wwed in Petroleum opcrations
shadl be shared bt

CONTRACTOR and BGPU aecordimg o the following sharex

under this Amendmont Azreemont Woen

Incromeniad Roesorves

EGPC percontage

CONT

RACTOR.

share percentage share
Cras produced und saved f'r'nm 39 , 61
fncremental Reserves and  not
wsed in Peirolcam operations.
Condensate prodeced and saved Sy - {177

from Incremental Reserves and not

wsaed 1 Petroldim operabions,

{3}

Subtcet o e provisions of this Article VI ¥1}h CONTRACTOR's
shure of such Incremenid Roserves of Gus and Uondensate shall
be disposed and delivered 1o EGPC under the same Jong wonm
Gas and Condensate Delivery Agrcement as referved o in

Ariicle VI IMd (L
In respect of Other Reserves of G, priority shall be oiven 1o
mcel the yeguitenments of the locdd murkel @ deternuned by
ROGPC,
CONTRACUTOR will be the fimt 1 hne

v ailuble.

FNG

and InoCuse dn export opportunity iy made

FoT 4y new
export scheme under
hotween BGPU and CONTRACTOR and §

SPHER CONR WX and royalty i

NG oxport soheme shuld be

werms and condittons to he agreed upon
Hect 1o the apymovat
af the compeiont awthoritios. By

respect of any Cars stibjeot e such

treatedd m aecordince with Article VIR 2 8h)
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(dy (1)

(1)

LGPC and CONTRACTOR shall, upon the Effective Date and
the signature by all parties of the West Mediterrancun Deep
Water Amendment, sign a Gas and Condensate Delivery
Agreement in agreed lorm for the disposal and delivery of
Gas and Condensate from CONTRACTOR o EGPC in

respect of the Inttial Reserves and Incremental Reserves.

EGPC and CONTRACTOR shall use their reusonable
cndeavors to sign a Gas and Condensate Delivery Aarcement
in respect of any Other Reserves. Should EGPC (ail 1o enter
mto i long-term Gas and Condensate Delivery Agreement
with CONTRACTOR within five (5) vears (unless otherwise
agreed on between LEGPC und CONTRACTOR) from
notice of & Commercial Discovery of Gas for Other Reserves
pursuant 1o Article I, CONTRACTOR shall have the right
10 tuke and Ireely dispose the quantty of Gas in respect of
which the notice of Commercial Discovery is given by
cxporuing such Gas after obtaining the competent authornites
approval and subject to terms and conditions including but
not himited to EGPC's share of Gas lor export 1o be agreed
upon between BEGPC and CONTRACTOR The partics
acknowledge that in the event that EGPC and CONTRACTOR
agree to share in the Gas for export. the terms of any such
dgreement between EGPC and CONTRACTOR shall inciude
agreement regarding amendments to the provisions of (his
Amendment Agreement relaung to Gas {or export, includine
but not himited to Article [H{a), Article HIIMAH ). Article
VIICE D)), Article V(L. 2R and Article ¥V of Annex (.
and such agreement between EGPC and CONTRACTOR
shall come mto ctfect without the need for further consents

and approvals.
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in the cvent at the end of the [ive (5) vear pentod rolorred 1o
under Arucle VIF{L A, CONTRACTOR and EOPC finve not
entercd wito a0 Gas and Condensate Delivery  Agreement.
CONTRACTOR shall retain its nghts 10 such Gas reserves fora
further perrod of up 1o seven (7) yeurs, subjeet we Article VIITT 1D
durng winch penod EGPC and CONTRACTOR shall use
reasonabic efforts 1o find a market for the Gus reserves.,

(1) In the event that CONTRACTOR 15 not exporung (s share of)

(

NG

}

the Gs and CONTRACTOR has not entered into 4 Gas and
Condensate Delrvery Agreement pursuant to Article VIE (LT Xap
prior to the expiry of twelve (12) vears {umless otharwise agreed
on between EGPC and CONTRACTOR)Y from CONTRACTOR'S
nottce of & Commereial Discovery of Gus, CONTRACTOR
shakl, on receipt of a notice from BEGPC, sureender the (hs
reserves morespeet of which such notice hay been given, It is
understood that CONTRACTTOR shull, at any time prior to the
cxpiry o such twebve {123 vear portod. surrender the Gas
reserves i CONTRAUTOR s not exporting (18 share of) the
Gas and CONTRACUTOR does not accent pn offer from RGPC
of a Gas and Condensate Delivery Agreement within «ix ()
months from the date such offer 8 made. provided that the Gas
and Condensitte Deiivery Agreement ofiored (o CONTRACTOR
shall take 1010 consideration the relevant technicul and sconomic
factors to enable a4 commerciai contract including:

(1} A sufficient delivery rate.

(2) Pehivery pressure to enter the National Gas Pipeline Grid

Svstem at the point of delivery,
(3) Debivered Gas quality specifications not more stringent
than thosc generally applied in the AR E.

Without prejudiee to Article VIICH DD CONTRACTOR shult
not be oblivated to surrender a Development Loase based on a
Commercial Discovery of Gas, if Crude Ol has heen discovered
i comumercra) guanhitics m the sume Developmoent Leoase subect
1o Arnticle HEcyund (8).
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1.2

Subject to Article VII(1.4), the Gas and Condensate Delivery
Agreement{s} to be entered into pursuant to Article V(L. 1)(a} shali

include, among other things, the following matters:

(a)

(b)

Subject 1o Article XV and Article VI(d}, the CONTRACTOR 15
committed 10 a First Gas Start-Up Date of 13 July 2014,

In the cvent that the Effective Date of thus Amendment
Agreement or the cltective date ol the West Mediterrancan
Deep Water Amendment occurs later than June 30U 2010,
CONTRACTOR shall not be lable for tatlure to deliver Gas on
the First Gas Start-Up Date.

Accordingly, the Iirst Gus Start-Up Date shall be deferved by a
period of days not less than the length of such delay or as agreed
upon hetween EGPC and CONTRACTOR (and any subseqguent
dates relating to the delivery of Gus or Condensate shall be
amended accordingly) and in addinon, EGPC and CONTRACTOR
shall meet and negotiate in good fiith 1o reach an agreement on
the best possible means to nmuitigate the risks and habthtics
associated with such delay,

All Gas and Condensate disposal and delivery to BGPC shull be
guarantccd by an  wrrevocable  stand-by  letter  of - credi
substuntially in the form attached herewith as Annex "E™. which
EGPC will procure s issued by a first class Egyvptian bank
acceplable to CONTRACTOR in tfuvour of CONTRACTOR (or
such parties as CONTRACTOR shall nominate). The letter of
credit  shall be issucd quarterly, shall be  provided 1o
CONTRACTOR at least ten (10) working days prior to the start
of cach quarter of cach Calendar Year and shall be
automatically revolving during this Amendment Agreement
term covering an ¢stimated value of three (3) months subsequent
deliveries of Gas and Condensate as shall be further detaled i
the Gas and Condensate Delhivery Agreement.
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{c)

CONTRACTOR shall make Gas available for disposal and
delivery to EGPC, and LGPC shall pay tor the quantities of such
Cius disposed and delivered by CONTRACTOR us described

-

below. subtect 10 the provisions ol Article VI (1.2) () and

Article XV

L.

1.

A commissioning period ("Commissioning Period” ) conmencing
on July P 2014 and ending on September 30N 2014, an
average daily rate of 200 Million Standard Cubic [eet of
Gus per Day for the said period:

Commencing on October 11 2014 and ending on June 30"
2003, 4 DCQ of 450 Mithion Standard Cubic Ieet of Gas por
Day Tor the sard pertod: and

Commencing o July I* 2005, a DCQ of 900 Mithon
Standard Cubic Feet of Gus per Day tor a platcau of eight (8)
VCUrs,

the above mentioned DCQ amounts may be amended by
agrcement between BGPC and CONTRACTOR.

The Commissioning Period relerred to above shall commence
on such carlicr date as CONTRACTOR 1s able to debiver un
average daily rate of Gus of 200 Muhon Standard Cubi
Feet per Day (following notice from CONTRACTOR o
EGPC)Y and all subscquent dates relerred 10 m this Article
VI 2 shadl De amended 1o an equivalent time after the
new commencement date of the Comnussioning Period.
EGPC und CONTRACTOR shall taree separile conunissioning
pertods for Other Reserves and meorporite such pertods mnto

relevunt Gas and Condensate Delivery Agreements.,
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(d) The Gas, subject to a Gas and Condensate Delivery Aarcement
hetween LGPC and CONTRACTOR entered into pursuant to
Articte VIICL.1)(a) and (b), shall be valved, disposed and
dehvered from CONTRACTOR 1o EGPC at a price determined
monthly according to the following Gas compensation formula;

Gas Price $/MMBTU = ((0.75% {{(a*Brent + b)*0.89) - S1))
+ (0. 125% ((HIH*0.41) - §2))
+ {125 ((NBP#0.42) -S3))) - L - R
where fixed values Tor the following clements:
S1 & S3=US S¢.36/MMBTU
S2 = LSSO.95/MMBTU
L =US S0.95/MMBTU
R =US $0.42/MMBTU
and the above fixed vulues are agreed between EGPC and
CONTRACTOR for the stipping (S1, 82 and S3). hquetaction
(L) and rcgasihication {R) clements respectively,

and where the vanable values based on Brent Price as tollows:

Brent Value of Value of
"a" "h"!

For Brent <75 US $/bbl: 0.0191 5.48610)

F‘or 75 1S S/bhl =<Brent < 10X) 0.0101 5.7107

US $/bbl:

For 100 US $/bbh!l =<Brent: (10004 7.2838
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where:

"Brent' meuans the stmple arithmetic average over a period ol
the delivery month ol the average of the daily high and low
frewres of the Dated Brent quotauons (in USS per barrel} quoted
i the "Platts Crude il Marketwire Report " [or each

publication date durnng the month ol delivery .

"HH" or "Henry Hub" mcuns the simple anithmetic average
over a pertod of the delivery month of the daily ligures representing
the "Midpomt™ i U.S. Dollars per milhhon B'T'U quoted in the
"Duatly price survey” under the section of "Louisiana-Onshore
South” - "Henry Hub" as published in "Platt’s Gas Daily™ for

¢ach publication date during the month ol delivery.

"NBP" or "National Balancing Point" nicans the simple
arithmetic average over a period of the delivery month of the
average of the dairly high and low figures representing the
"Within-Day™ in L.S. Dollars per mullion BTU quoted in the
"Platt's UK Market Assessments” under the scetion of "UK NBP
Market" as published in "Platt's European Gas Daily™ for cach
publication date during the month of delivery.

The above-mentioned Gas price has a tloor of US$R.O0/MMBTU
and a cap of US$4. 10/MMBTLU

In the event that during the term of this Amendment Agreement,
the Brent, HH and/or NBP pricing figures are only 1ssued on
certain days of the delivery month but not on others. the price of
the Gas and Condensate shall be calculated by using only those

tieures which are published during the delivery month.



YoV Lk YE () U Y0 sl -l Jisa 4 4ok

3l 2hE 51/ 5w s 51/ 5 2 Slamd (0,1 LS 131 L WL 3
poif Ao il e g8 VS WY Je a5 o LSl )
Ao LS LY e Yeaa y di> doy LSl y Jy Ly de gl
gl edist B0 LI e el Ll grlee cnlin Juwy
endl Ll ] el o o (ol cmnlis Juy e GLGYT 3 JS
s3] e gy (V) 3 s ol 5L e ] 2L
b dams) o I NG G g dalee ol iad! LW
ol il l L] e Jou el
SIFECHPRE PR WS T AN U PERTI PP HL R Y
Logs (£0) cmnsl s s DI S0 a1 Yl o Lenss oy g
S laally Ll a gt (s, o, Ll gl Dl 7o, s
Uil Lot ol s GGG L] 8 Bahaoyy Sy ol 3
Sy S s s Ozl e 222U,
it (cor o5 (D38 5,58 LT sl St 3,58 D ()
Sl e ke wilast eyl S abass 3 L Gl Dl 3 010
Pl o o Y Lo g 5] LalSUL ] a5 0d e
sl (1Y (Y -%) agladialll 5 e Lo et | ol N 1 UY)
G151 Slel o pn il G o WD sdos (80 (i dald

(Lol g g LaS) ol 3 Japiss e Jmadl () (¥-))



Yol Bwdadin Y6 3 (2] &b Yo sanll - s 15 4

{¢:}

In the event that the Bront, HH and/or NIBP pricing figures are
not  published at ol during a month, then EGPC and
CONTRACTOR shall forthwith mect and in good faith discuss
angd allempt (0 agree o ownling upon a suilable ailernatve
replacement for the relevant pricing figures or Gas price. I
EGPC and CONTRAUTOR are unabie 10 so agree upon g
suptable alternative replucement for the relovant unavaiiuble
pricing figures or the Gas prce 10 be applied within iy {50)
Jduys {rom the date of the last publication of the relevant
wavatiable pricing then BGPC and CONTRACUTOR shall reler
the muticr to an expert for the determinubion of a suttable
ahiernative replacement of the relevant unavaliabie priving
Agures.

Al Povments made 10 CONTRACTOR wnder the Gas and
Condensate Delivery Agrecment shall alwavs e made o1 cash
in ULS. Dollurs within forty five {45} days from the date of
EGPCs receipt of the respective monihly  mvoice{s) and
CONTRACTOR shait have the right 1o freety roms and rotan
abroad ail the proceeds which CONTRACTOR 13 enttied 16 as

a result of disposal of Gus and Condensate.

(3 Ohher than  the Conmmussioning Peniod oy any Tunge

commissioning pertod(s), it CONTRACTOR fails 10 muhe
available  the Daily Conmtruycted Quantity  tollowmg  the
commissioning pertod cither in whole or in part Tor any reasons
(other than as set out 1 Avticie VI (L2 () and Anucle XV
then, subject to Article VIHL.3Xh), LOPC shall have the right to
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a Discount (as hercinatter delined) in respect of an amount of
CGras cqual 1o the Shortiall Quantity (as heretnafter detined) that
15 dehvered 1n the immediately  tollowing  contract  year

dccording to the following table:

Discount Shortlall Levels
‘?’E It production is at 85% of ACQ or higher

06 That portion of production which 1s short o 85% of
’ the ACQ but more than or equal to 75% of the ACQ
50 Thut portion of praduction which 15 short of 753% ol
the ACC) but more than or equal o 604 of the ACQ
()0 Thut portion of production which 1s short of 60% of
the ACQ but more than or cqual 1o 50% of the ACQ
250z That portion ol production which 1s short of 305 of
the ACQ but more than or cqual 1o 40% ol the ACQ
300 That portion of production which is short of 40% of

the ACQ

Where:

Discount = Discount 1o the apphiciable Gas price in accordunce
with the Gas compensation formula  applhicd in respect of an
amount of Gas ¢qual to the Shorttall Quanuty 1o be delivered in
the following contract year.

Shorttall Levels = Quantities of the Gas cquivalent to the
pereentages ol the ACQ. used as the basis for caleulating the
Shortfall Quantity.

Shorttall Quantuty = The difference between cighty five percent

(35%) of ACQ and the actual production in any contract year,
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The shortfall provisions sel oul above shall only apply as of the
Commercial  Gas  Start-U'p  Date. In the cvent that the
Commercial Gas Start-Up  BDate s delaved, the IDiscounts
desceribed in this Article VIIEL.2 0D shall not come into ellect
unti) such Commercial Gas Start-Up Dale has occurred and shal!
thereafler automatically apply trom that date. For the avordance
of doubt und without himiting the forgoing, in the event that
CONTRACTOR 15 required 1o make any Fist Gas Delay
Payments as referred to in Article Vil(1.3), the provisions of
this Article VIICL.2)({) and any Discount shall not apply {or the
duration of the Non Deliveries as defined in Article V(L. 3).

EGPC shall take from CONTRACTOR, or pay for il made
avatlable and not tauken, during a given contracted vear as shall

he defined 1n the Gas and Condensate Delivery Agrcement:

1. m the first contract year starting at the beginnmng of the
Commercial Gas Start-Up Dale a quantity of Gas not less thun
sevenly hive pereent (75%) of the ACQ; and

1. in the second contract vear a quantity of Gas not less than
cighty percent (0%} of the ACQ: and

1. lor the penod thercalter (including the plateau phase that

shall be defined n the Gas and Condensate Delivery
Agreement). a quantity ol Gas not less than eighty hive
percent (85% ) ot the ACQ for cach contract year.
Quantities of Gas not tahen but to be paid tor shall be recorded
in a separate "Take-or-Pay Account”. Quantities of Gas which
are delivered in subsequent vears in excess of the Take-or-Pay
stipulations set out in paragraphs (1), (11) and (in) above shall
be set against and reduce guantities of Gras in the Take-or-Pay
Account o the extent thercot {"Make Up Gas™) und. 1o that extent,
no payment shall be due in respect ot such Muke Up Gs.
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{hy Without prejudice o CONTRACTOR's rights under this

Amendment Agreement and the Gas and Condensate DeBbivery
Agrecronent. m Ihe event that any Gas produced from Other
Reserves under this Amendment Awreoment is exported by
CONTRACTOR after obtaining the competent  authorities
approval. CONTRACTOR shall bewr Egyptian income tax for
such Gas for export . Before the commencement of such export
scheme, EGPC and CONTRACTOR bave 1o awmree, an
mecchantsm, tor the determimation of such Egyprian income Lux
n view of any other arrangements for the disposal of Gas rom
CONTRACTOR pursuant to this Amendment  Agreement.
CONTRACTOR shall pay suftwcient funds to BEGPC to pay all
Eeypluun meome tax m orespect of such Gas for export m
accordance with Article B (04 I respect of uany sueh Gas
for ¢xport, 1t shall be agreed prior to any export scheme whether
the rovully tor such  schomme shall be paid w  the
GOVERNMEDBNT i cash orm hnd, COXNTRACTOR shalf pay
o EGPC an amount equal 1o the rovalty borne by EGPC in
respect of such Gas for export.

It 15 recognsed that the Gas compensation formula stipuluated in
Artiele VIICL2Hd) was agreed on the basis that expenditures of
nmine (23 biltion US Dollurs would be incurred by CONTRACTQOR
for the pertod starting on January ¥ 2000 and ending on the
date the full Devetopment {(including production) activities wil
be complcted ("Expendriures™) e relution o the Gas and

Condensate reserves withm the Project Concessions and on the
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basis that such reserves we five inllion standard cubie feot (3 TSCR)
{"(ras Reserves) and Hifty hive matbion Barrels (35 MMIBBLS)
{"Condensate Reserves”) respectively, CONTRACTOR andfor
EGPC shalt only request a revision of the Guas conmpensation
formula according to the following:

{1} The first roview of the Gas compensation formula shall stan

(11}

{subject & a request according W sub puragraph (i} of
Article VI (1.2} i} on the day atter the lupse of a four {4}
year period as of the Commercial Gas Swart-Up Date.
Thereafter. u perodic review of the Gas compensation
formula menuoned above shall ude place al regular
mtervals every Tive (5) years alier the date of the fast review
request gt the request of either the CONTRACTOR or
EGPC.

CGPC andfor CONTRACTOR may only request o review
of the Gas compensation formula if the Expenditures and/or
the estimated Gas Reserves and/or Uondensate Reserves o
{hat tme have madenglly vaned comparad w tie amounis
sct out i the first paragraph of thus Avrticle VI ZH 0. or
have malerindly varied compared to any previods materad
revisions (o the Expenditures, Gas Reserves or Condensate
Reserves {"Matenial Variation”),

(i I BGPC and/or CONTRACTOR request for such roview of

the Gas compensation  formudy they shall notrty  the
respective other side (o wriing accordingty by no fater than
thirty (30) davs alter cach alorementioned etfective date for
a review of the Gasg compensation tormula setting out the
rcasons that warruntl the requested review of the {as
compensation foemula. Any review of the Gus compensation
formuda will wke into consideration without limilation the
full cvele project spendimg and proceeds fur the penod
starting on Jupuary [P 2006 and ending on the date the fudl
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Development (neluding  production)  activities  will be
completed. All historical inputs should be based on actual
Expenditures imcurred and the Gas and Condensate vohmes
delivercd and thomw sespective proceeds,

() Foliowing a request for a review of the Gas compensation

formula, EGPC and CONTRACTOR shall meet and discuss
in good faith to ¢xamine whether or not the existence of
Mutcrral Variation in respect of the LExpenditures and/or the
(ias Reserves andfor Condensate Reserves has o be
aschnowledged and hence 8 modificaton of said Gas

compensation  formula s gustiticd, 0 a modification s

ustified, EGPC and CONTRACTOR shall neeotiwle an

amendment  to the Gas  compensation  formula  that
(following such amendment} will be reflected 1n the price
that will be subsequentty applhied 1o sales of Gas pursuant to
thes Amendment Agreement. I EGPC and CONTRACTOR
ure able to ugree on the detals of the new Gas compensalion
tormula, then the revised Gas compensation formula shall
hecome effective on the {irst day of the month immediutely
followmg the month of such agreement.

(v} i} LEGPC and CONTRACTOR have discussed in sood fuith

the atorementioned factors and can not agree thal a Material
Variation exists or on the detatls of the chunge to the Gas
compensation tormula within ene hundred and cighty ({8t
duys from the day of notificution of the review request {in
e event of roguests being received from DGPC as well as
irtom CONTRACTOR the laiter of the two requests shali be
relevant tor the expiry of the one hundred and cighty (180)
day-period) EGPC und CONTRACTOR have the right to
refer the matter for determination 0 an expert panel within
twenty {20) days from the expiry of the aforementioned
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onc hundred and cighty (180) dav-pertod by providing the
respective other side with a notice ol expert determination n
English in accordance with the following articles:

A

The notice of ¢xpert determination shatl contain a brief
statement of the nature of the dispute and the rehefl
requested. Any dispute relating to the request for an
adjusted Gas compensation formula shall be exclusively
and  definitively resolved through final and binding
expert determination.

. EGPC and CONTRACTOR shall cach appoint one (1)

expert within forty (40) davs from the date of the notice
ot expert determination and the two experts so appoinied
shall select the presiding expert within ten (10) days after
the latter of the two (2} experts has been appointed by the
partiies. I either EGPC or CONTRACTOR fuils to
appoint ity party-appointed  expert or 1f the two (2)
party-appointed experts can not reach consensus on the
prestding expert within the applicable tine peniod. cither
parly may notity the Chavman  of  the  Amercan
Petrolcum I[nstitute within ten (10) days of the twilure by
A party to appoint an expert or ol the experts to agree on
a presiding expert. as apphcable, and request that the
Charrman ot the American Petroleum  Institate shadl
appoint any of the three (3) expert(s} not yvet appointed.
The presiding expert shall be as necarly as possible
person with an established reputation as an expert in the
imternational petroleum industry. and shall be a person of
a nationality other than the AR 1 and the corresponding
navonalitics of the CONTRACTOR Members, and ot
country which has diplomatic  relations  with  the
aforementioned states, and shall bave no economic
imterest in the Petroleum business of the signalories
thereto. Unless otherwise agreed. in the cvenl that
hearings will be deemed necessary by the expert pancl
the place of such hearings shall be Cuiro, ARE, and
shall be conducted 1in the English languige.
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[D. EGQPC and CONTRACTOR shall use all reasomalre

cndeuvours to ensure that the decision of the expert pancl
will be rendered within one hundred and eighty (1380)
davs from the appointment of the presiding expert. Any
decision of the expert panei shall be taken on o majority
basts. Any revised Gas compensation formula detcrmined
by the expert panel (if any) shall be apphied trom the liest
day ol the month following such expert decision.

Fitty percent (530%) ol the experts’ tees shall be borne by
FGPC and the other tifty percent (S)%:) shall be borne
by CONTRACTOR. EGPC and CONTRACTOR shull
cach bewr their own costs an respect of any preparation
and/or representation at any hearing of the expert punel,
including but not limuted to the costs meurred m order to
substantiale the review request.

The expert panel shall only amend the Gas compensation
lormula in the event ol a Matertl Vanation. Ton any event
and notwithstanding anvthing to the contrary hereunder,
any  amendment  determined in orespect ot the Gas
compensation formula shatl be within the runge of hitteen
percent (15% ) above or below compared o the then

current (Gias compensation formula.

(vi) If neither EGPC nor CONTRACTOR wtinely within the

notification perniod mentioned under paragraph (1) of this

Aracle VIICL.2)), request 2 review of the Crus compensation
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(k)

formuia or if neither EGPC nor CONTRACTOR {in case of
disagrecement about the Gus compensation [ormula) timely
within the notification pcriod mentioned under paragraph
(v} of this Article VII(1.2){(1) refer the matler o expert
detcrmination, the then current Gas compensation formula
shall remuin in place for at least five (5) yeurs untl changed
(if applicablc) on the basis of a later review of the Gus
compensation formula in line with the {ive (5) ycar review
cycle.
The prevailineg Gas compensation tormula shall contipue to
apply in full force and cffect during the review process as
described hercunder and untl a final resolution s yeached.
either by mutual agreement of EGPC and CONTRACTOR or by
the cxpert panel, in respect thereol either by amending or
upholding the Gas compensation formula.

Notwithstanding anything to the contrary 1n this Amendiment
Agrcement, the Gas compensation formula as reterred to In
Article VII(1.2)(d) above shall be applied for the development
of any Other Reserves. However, EGPC and CONTRACTOR
shall meet and agree on the valuation paramcters (cxpenditures.
Gas and Condensate reserves) and cxpert adjustment hmitation
to be applied in the Gas compensation formula Tor such Other
Reserves and (he mechanism under Article VID (1.2} above
shall apply {with such amended purameters and  expert
adjustment limitation) unless otherwise agreed between EGPC
and CONTRACTOR.

The Crude O1l valuation sct out in Article VII{2){c} below shall
apply 1n respect ot the valuation ot the Condensate that s
subject 1o a4 Gas and Condensate Delivery Agreement between
EGPC and CONTRACTOR for the local market entered 1t
pursuant to Article VI{i . 1){a) provided that such valuation shall
thereafter be adjusted in accordance with the following table to
determine the price that shall be pavable by EGPC lor the
(Condensate:
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Unadiusted Condensate Price T Adjusted Condensate Price

{$/bbh

($/AHhD

Fauad 1o or lewer than 140

CONTRACTOR shall be paid 109
of Condensate price

Fhigher thun 30 nd Fower than o
caual 10 160

130 plus CONTRACTOR shall ix
pard incremental 40% of Condensue
price ubove 140

Hicher than 100 and lower than or
eyual to 180

148 plus CONTRACTOR shall he
pand incremental 30% of Condensaic
price above 160

Higher than 180 and lower than or
cquat o 200

154 plus CONTRACTOR shall he'l
paid incremental 200 of Condensate
price above 180

Highor than 300

P38 plus CONTRACTOR shall boe
paid moeromental 109 of Condensate

| PUICE ahove 200

gt

iy

where the unadsted Condensate Prioe sl bo caleslnted i aevondunce

with the vaduation of Crude 08 sot out i Article VHIEZHO).

For dustration purposes: H the Condensate Price s

220URE/ b,

Adnnsted Condensate Price 15 1009 % O+ # (100148 + 3072 7
(IR0-1600 « 200 % (200- 180y + 1% ¥ {22:40.208) = o0 {1 S0

3

oy

The provisions of this Articie VI (1.3 shall be suhiccr 1o the

provisions ol Articke VII{1.4),

(d)

In the cvent that CONTRACTOR twls o deliver any Gas to

EGPC {rom the Project Congessions ("Non Deliveries™) by the

Commercial Gay Start-Up Bate of Octeber 1Y 20040 u grace

riad of six {69 months froan sach dote and ondine on Mo
period of (3] ths froan such date and onding on Maeh

3t 2HS

{the "Grace Ponod™) shall appiy. Tollowing the

Grave Period, the first (s delay paymonts mechamsm shall
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apply us sct out in this Articie VII(L.3), provided that such Gas
delay payments mechanism shall not apply in respect ol any

furlure to deliver Gas in the circumstlances set out 1 Arucle VI

(1.2} (a) and Article XV,

(b}  Within thirty (30) days following the end ol the Quarter set oul
in the first column of this tuble, the CONTRACTOR shall pay
to EGPC the corresponding amount set out n the second columm
of this table {each, a "First Gas Dcelay Payment”). in the event

and 1o the cxtent that Non Deliveries continue to apply during

the relevant Quarter set out in the first column of this tuble.

The Periods
for first Gas
delay pavments

Amount of
first Gas delay
payments

First Quarter starting Apnl 1P 2015 und ending

June 300 2015

75 mullion USD

Second Quarter starting July 1% 2015 and

endinge September 300 2015

150 nmmlhion USD

Third Quarter starting October 1™ 2015 and

ending December 31 2015

2000 million USD

Fourth Quarter starting January 1™ 2010 und

ending March 313 2016

200 million UISD

Fifth Quarter staring Apnit 1°Y 2016 and

ending June 30% 2016

250 mulhon USD

Sixth Quarter starting July 1° 2016 and ending

September 301 2016

250 milhon LISD

Scventh Quarter starting October 1Y 2016 and

ending December 21 2016

250 million LISD

Lighth Quarter starting January 1% 2017 and

ending March 31 2017

250 mullion USD
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(C)

(d)

(1)

In the event that. other than in the circumstances sel out 1n
Artcle VIT (1.2} (o) and Artcle XV, CONTRACTOR {ails o
dehver any Gas (o EGPC pursuant to the Project Coancessions
(including  pursuant to the Gas and Condensale Delivery
Agreement) at the end of the eighth Quarter reterred to in the
table above, CONTRACTOR shull relinquish the Development

Leuases without the need for any turther procedures.

Notwithstanding  any  provision to  Lhe contrary in (his
Amendment Agreement, once any Gas dehveries 1o LGPC
pursuant to the Project Concessions (including pursuant to the
Gas and Condensate Delivery Agreement(s) ) have started (and
accordingly, Non Deliveries no longer apply ), CONTRACTOR
shall have no obligation to pay any further Fust Gas Delay
Payments set out above or otherwisce or make any relinquishments
referred (o i this Arucle VII(L.3).

In the event that CONTRACTOR starts Gas deliveries on uny
day between the start of a Quarter (being a Calendar quarter
cnching on the relevant date sct oul in the hirst column of (his
table) and its end and hence the Non Deliveries cease 1o exist.
CONTRACTOR shall only pay thal proportion of the First Gas
Delay Payment for such Quarter which 1s equal to  (he
proporiton ol the number of davs on which the Gas s not

delivered relative to the total number of davs in that Quarter.

Following the occurrence of any ol the events referred to 1
Acticle VIT(L.2) (a) and Artucle XV, all calendar dates set out or
relerred to in this Article VIICL.3) Oncluding but not Iimited to
the First Gas Start-Up Date). shall be extended by a period of
days not less than the length of such delay. Upon any such
extension, the hrst and fast day ot cach relevant Quarter as
described in Article VII{1.3)(b) above shali be extended by the
same number of days.
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{g) Noitwithstanding the olher provisions of this Ashicle V|

{h)

CONTRACTOR shall always retum the night to debver
replacement gas to EGPC mstead of paying all or part of the
First Gas Delay Payments by Gas other than that dedicated to
local market requirements.  Any such replacement Gas shall
conform (o the specifications for the Gas set out in the relevant
Gas and Condensate Delivery Agreement, and shall be delivered
at no additional cost to EGPC othoer than as s¢t out in the
relevant Gas and Condensare Delivery Agreement.  For the
purposc of caleulating the extent w which delivenies of
replacement (ras shall compensate for any such First Gas Delay
Payment, the value of the roplucement Gas shall always he
calculated as the average price payabie for Gag pursuunt 10 the
Gas compensation formule $81 oul under Ariicle VIEHL.2Xd)
above n the Quarter when the Non Deliventes that triggered
such First Gas Delay Payment oceurred.

The Discount mechunism provided i Article VH{1.2)XE) above
shali not apply for as long s the Non Delrvenies conbnue o
exist during the Grace Perod,

1.4 (u) The provisions of Article Vil of this Amendment Agreement

are mtended to enable the Commercral Explortation and the
disposal and delivery of the Inital Reserves and the
incremental Reserves within the Proweet Concessions, and
any Other Reserves, Accordingly the provisions of Aricle
VI (1.2} and ViL (1.3) of this Amendment Agreement shall
apply in tespect of all such reserves, except for the
following:

Only in respect of the Other Reserves, the provisions of Articles
VI {1240 (First Gas Star-ap Date), VH (1.2) 1) (DCQ)
VI {1.2) (3} {hasis for Gas compensation formula review)
and VH{L3} (First Gas Delay Payment} shall not apply, unless
otherwise agreed befween EGPC and CONTRACUTOR.
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(b)

{C)

The provisions of Articles VII (1.2} (<) (DCQ), VII (1.2) (1)
(shorttall Discount), VII (1.2) (2) {Takec-or- Pay), VII (1.2) (1)
(basis for Gas compensation lormula review), and VI(].3)
(First Gas Delay Paymen) of this Amendment Agreement ure
intended to apply to the Initral Reserves and the Incremental
Reserves and as a result are repeated or further desenibed i the
West Mcditerrancan Deep Water Amendment and the relevant
(sas and Condensate Delivery Agrecement. For the avoidance of

cloubt:

(1} where a party has fultilled any oblications pursaant 10 any ot
the provisions refemed o m this Articke VI (1.4) (b)), such
fulfilment under this Amendment Agreement shall consutute
fulfilment of all corresponding oblizutions of LLGPC and/or
the contractor under the West Mediterranean Deep Waler
Amendment.

{11) Any tatlure to perform anv obligations sel oul in any of the
provisions referred o i this Article VII(1.4) (b} and/or the
corresponding obligations i the West Mediterranean Deep
Water Amendment may only be enforced pursuant o one of
these agreements, in order to ensure that there s no
repeated-remedy in relation o such farture to perform.

[t 15 further agrced that any costs. rights and ohligations arising

under any ol the provisions relerred (o in Article V11 (1.43 (b)

above  {as  repeated  or  further  described in the  Wes

Mediterrancan  Deep Water Amendment) shall be  allocated

between the Project Concessions on a tair and proportionile

hasts it the relevant iime.
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2. Crude Oil

() Al Crude Oil produced and saved from the Arga and not used in
Petroleum opcrations shall be shared between CONTRACTOR
and EGPC according to the following shares which shall be
taken and disposcd of pursuant to Article VII(2) {by:

AR .

EGPC CONTRACTOR

sl iyl s

Fifty percent (509} f Frity percent (50)%

1

or'mhy

{b) LGPC and CONTRACTOR shall have the night and the obligation
to separately take and {reely cxport or oth¢rwise disposc of,
currently all of the Crude il to which each is entitled under
Article VII (2}a), CONTRACUTOR shall have the right 1o remit
and retain abrogd all funds acquired by it including the proceeds

from the sale of 118 shure of Peirolcum.

Notwithstanding anything to the contrary under this Amendment
Agreement, priority shall be given to meel the requircments ot
the A.R.E. market {rom CONTRACTOR's sharc under Article
VII (2)a) of the Crude Oil produced from the Area und EGPC
shall have the preferential right to purchase such Crude Gil at a
price 10 be determined pursuant o Ar@icie VI {2Yc). The
amount of Crude Oil so purchased shall be g portion of
CONTRACTOR's shuare under Arttcle VH (2Yu) Such mmount
shall be proportional to CONTRACTOR's share of the total
production of ¢rude oil from the Concession Areas in the A.R.E.
that are alseo subject to EGPC's preferential right to purchase.
The payment for such purchascd amount shall be made by
EGPC i US Dollars or in any other fhreely converlibie
currency remitiable by CONTRACTOR abroud
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(C)

[t is agreed that EGPC shall noufy CONTRACTOR, at feast
forty-five (45) days prior 1o the beginning of the calendar
quarter. of the amount 10 be purchased during such quarter

under this Artuicle VII(2)(b).

The Crude Oil to which EGPC has the right to cexercise the

preferential right referred to in Article VII(2)(b) shall be valued
by EGPC and CONTRACTOR at "Market Price” for cach

calendar quarter.

(1) "Market Price" shall mean the weighted average prices
realized from sales during the quarter, provided that the
sales 1o be used in arriving at the weighted average(s) shall
be sales of comparable quunuitics on comparable credit
terms in freely convertible currency from F.O.B. pomt of
cxport sales to non-affiliated companies at arm'’s length
under all Crude Oil sales contracts then n cffect, but

excluding Crude Ol sales contructs involving barter and,

(1} Sales, whether direct or indirect, through brokers or
otherwise, by LEGPC or CONTRACTOR to any

Affiliated Company.

(2) Sales involving 4 quid pro quo other than payment in a
frecly convertible currency or motivated in whole orin
part by considcrations other than the usual economic

incentives for commercial arm's length crude o1l sales.
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(11} It is undersiood that in the case of "C.LE." sales. appropriate

deductions shall be made for transport and msuvance
charges to caleulale the F.O.B. point of export price; and
always taking into account the appropriate adjustment for
quality of Crude Qil, freight advantage or disadvantage of
port of loading and other appropriate adjustments. Market
Price shall be determined separately for each Crude il or

Crude Oif mux, and for cach port of loading.

{tir}y If during any calendur quarter, there are no such sales by

EGPC and/or CONTRACTOR undcr the Crude Oil sales
contracts in cffect, EGPC and CONTRACTOR shail
mutually agree upon the Market Price of the Buarrel of
Crude Oil to be used for such quarter, and shall be guided
by all relevant and avallable evidence including cunend
prices in frecly convertible aurrency of leading Crude Gils
produced by major ot producing countnes (in the Arabiap
Grulf / at the Mediterranean Area), which wre regularly sold
in the open market according to actual sules contracts lerms
but excluding paper sales and sales promises where no
Crude Oil 15 delivered, to the extent that such sales are
effected under such terms and conditions {excluding the
price} not sigmicantly different Trom those under which the
Crude Gil to be valued, was sold, and alwavs twhkime mie
consideration appropriate adjustments for Crude Ol guality,
freight advantage or disadvantage of port of leading and
other appropriate adjustments, as the case may be, lor
differences 1in gravity, sulpbur, and other factors gencrally

recognized by sellers and purchasers, as rellected in crude
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(1v)

prices, transportdation nincty (90} days msurance premiums.
unusual fees borne by the seller, and for credit terms n
excess ol sixty (060} days. and the cost ol loans or
guarantees granted lor the benelit of the sellers at prevuiling
interest rates.

It either EGPC or CONTRACTOR considers that the
Markel Price as determined under sub-paragraph (1) above
does not reflect the prevailing Market Price or in the event
EGPC and CONTRACTOR fail to agree on Muarket Price
lor any Crude O1il produced under this Amendment
Agreement for any quarter within fificen (15) days afier the
end thercof. any party may clect at any time thereafler o
submit to a single arbitrator the question. what single price
per Barrel, in the arbitrator's judgment, best represents for
the periinent quarter the Market Price tor the Crude Oil in
question. The arbitrator shall make his determinanion as
soon as possible following the quurter in question. His
detcrmination shall be {inal and binding upon all the Parties.
The arbirator shall be selected in the munner described
below.

In the event EGPC and CONTRACTOR Tuil to agree on the
arbitrator within thirty (30} days {rom the date any puarty
notilies the other that 1t has decided (o submit the
determimation of the Market Price to an arbitrator. such
arbitrator shail be chosen by the appointing  auathority
destgnated 1n accordance with Article XXIV{e), or such
other appomnung authority with access to such expertise s
muay be agreed between EGPC and CONTRACTOR. with
regard to the qualifications for arbitrators sct forth below.
upon wrillten application of one or both of EGPC and
CONTRACTOR. Copies of such application by one of
them shall be promptly sent 1o the other.
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The arbitrator shatl be as ncarly as possible a person with an
cstablished  reputation 1n the internatonal  petroleum
imdustry as an cxpert 10 pricing and marketing Crude O1l in
international commerce.

The arbitrator shall not be a citizen of a country which does
not have diplomatic relations with the AR.E., or the
country/countries ©f the CONTRACTOR Members. He
may notl be, at the ume ot sclection, employed by, or an
arbitrator or consultant on a continuing or frequent hasis to,
the American Petroleum Institute, the Orgunization of the
Petroleum Exporting Countries or the Organization of Arab
Petrolcum Exporting Countries, or a consultant on a
continuing basis 1o EGPC, CONTRACTOR or an Affiliated
Company of either, but past occasional consultation with
such companies.  with  other petroleum companes.
governmental agencies or organmizations shall not be a
aground for disqualification. He may not have been, at any
tume durning the two (2) yecars before his selection, an
cmployee  of any  petrolcum  company or ot any
governmental agency or orgamzation.

Should a sclected person declhine or he unable o serve us
arbitrator or should the position of arbitrator {ull vacant prior
to the decision called for, another person shall be chosen in
the same manner provided in this paragraph. EGPC and
CONTRACTOR shall share equally the expenses ot the

arbitrator.
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iv)

The arbirulor shalt make his determination in accordunce
with the provisions of this Articie VIIEDMCOv), based on
the best evidence avaitlable to lam. He will review il sales
contracts as well as other sales data and information but
shall be lrec to evaluate the extent 10 which any conlracts.
data  or nformanon s substantiuted  or  pertinent,
Representatives of EGPC and CONTRACTOR shall have
the rignt © consull with the arbwtrator and fumish him
swritien  maotenals provided e artwtrador may  impose
reasonable mtations on this nght. REGPC and
CONTRACTOR each shall cooperate with the arbitrator (o
the fullest extent and each shall ensure such cooperation of
is Affihated Compantes. The arbitrior shall be provided
with aceess to Crude Ol sales contracts and rekated data and
mformation which BEGPC and CONTRACTOR or thewr
trading companies are able to make pvarlable and which
the judgment of the whitrator might axd the arbiirator n
making & vabd determinaion.

Pending  Market  Price  Agreemeont by BEGPC  and
CONTRACTOR or determination by the wbitrutor, as
applicable, the Market Price agreed for the  quarter
preceding the quarter i questton shall remain temporanly
m cficet, In the event erther LGPC o CONTRACTOR
showld invur o loss by virtue of the temporary continuation
of e Murket Price of the previous guarier, it shall
promptly be reimbursed such {oss by the other panty plus
simple interest at LIBOR plus two and a half percent 12.5% 3
per uhnum from the date on which the disputed amouni{s)
should huve been pard to the date of payment. The LIBOR
ratc applicable shall De the averuge of the figures)
published by the Fmaneral Times  representing  the



Yod. iy YE 9 (7)) b Yo suadl - B Jlia 41 VEE

Py FFV PR FYR] S PR W [ QUSSIN PR U P SSVIN S
I o i ¥ Ead] Gy 5 daly e 5ab Res k| SG s
el e g3y et JE s 1V 0) phe el 0 J5 S 0
slced 5 AL Jone (AT ) AL s a como oS 31
P ERU 1 U 01| R R SO0 BPIWI A SN V-1 A PR V1]
dn 535 s G e Y e sl 0 (V0) s el
iy (e doiy g g e o LYy U el
CIRTRINY DURYS [ JCT DN ([ JOVRE S SOV PP | JPCRY ol !
ol S pds 131 L asly g sl Sl Yl oy e ol
J‘“MIJJ“L;J)HJJL'-“iE—iW‘Sf.Huj (V) i peeld]
2 bl saed e oS0 G Wl e Sy 23 el
b ade e ad oy g1 JWI Ll 6 et ) g
LPG Juwd! o il jli - ¥
el 5L Kl JS (LPG) JLkl Jy =) 3le 3 ae gl aldak (1)
JUll Jy It 5L Ao e il cslisSatt L s L) (NGL)
IS LS e ey (NGL) bl L1 B, / (LPG)
Jladlds 2t 51 Ll daladl ol o BLS, 2 slo wliidl,
C(NGL) el 3L} Ll ol (LPG)
/ (LPG) JLdl Jy 2l 5L s LS|l 3 Bl 2eglt ) & ol Blo 3 (o)
Ju el 5l alazy L adien s 28 ol 8 (NGL) aubtl 3LJE bl
Lol Ul oyt il INGL) a5 Kl / (LPG)JL
i Ladt g ol Jylaally iy Jylall jUes) G gl) oo o i
iSLS m das L ey ol e sl alls LSSl S




VED

YoV Ll VE S () b Yo saall = daan JE3s, 4

3. LPG

(&)

(b)

mid-point of the rates (bid and ask) applicable to one (1) month
[J.S. Dollar deposits in the London Interbank Eurocusrency
Market on each fifteenth (15} day of each month occurring
between the date on which the disputed amount(s) was duc
(0 be paid and the date on which it is settled. It the LIBOR
rate is available on any fifteenth (15") day but is not
published in the Financial Times in respect of such day ior
any reason, the LIBOR rate chosen shall be that oftered by
Citibank N.A. to other leading banks 1n the London
Interbank Eurocurrency Market for one (1) month U.S. Dollar
deposits. If such fifteenth (15%) day is not a day on which
such LIBOR ratcs aﬁ: quoted in the London Interbank
Eurocurrency Market, the LIBOR rate to be used shall be
that quoted on the next following day on which such rates

are quoted.

Any LPG and NGL (including extracted Condensate from the
NGL/LPG plant) shall be owned by EGPC and for which EGPC
shall bear all incremental total costs and ¢xpenditures and
assume all risks pertaining to the production of LPG and NGI..

In the event that an NGL/1LPG plant 1s considered to be built by
EGPC at any future ume in connection with the LPG/NGL

produced under this Amendment Agreement, EGPC may inlorm
CONTRACTOR and CONTRACTOR shall have the opuon 1o

take 4 share in the development of such plant and accordingly
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bear a share of imcremental total costs, expenditures and risks
and hence share the products of the NGL/LPG extraction.
subject to the approval of EGPC uand subject to contractual
arrangements  to be  agreed  upon  between  EGPC and
CONTRACTOR 1n this respect.

(c) In the event thut an NGL/LPG extraction facility 15 built by
EGPC, CONTRACTOR will carry out the necessary activities,
onshore and ollshore, 10 mamtain one triin of the processing
facilities to be constructed as a separate stream o accommodale
rich Gas dehivered at the outlet of such processing facihines
provided that such obligation wall not impair. either directly or
indirectly, the discharge of CONTRACTOR's oblhigations under
this Amendment Agreement.

Article VIII
TITLE TO ASSETS
(1) EGPC shall become the owner of all acquired and owned assets of
the CONTRACTOR in conncction with the acuvities and the

operations  under this Amendment Agreement carried out by
CONTRACTOR 1n accordance with the following:

(1) Land shall become the property of EGPC as soon as 1t 1s
purchased.

(2) Title to fOixed and movable assets {which are utilized solely for
the purposes of the activities carned out under Concession
Agreement and  this  Amendment  Agreement) shall  be
transterred automatically from CONTRACTOR to BEGPC: (1)
upon Commercial Production Commencement il charged (with
s costy  and  utilived  bhelore Commercial  Production
Commencement: or (i1} upon being charged (with 1ts cost) and
utilized 1t such  charging and  utilization  occurs  atter
Commercial Production Commencement.

(3) If this Amendment Agreement 1s terminated., all assets utilized
m the operations and not previously transterred to EGPC wall
be transferred to EGPC on the date of such termination,
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{b)

During the term of this Amendment Agreement CONTRACTOR 15
entitled to the full use and enjoyment of all fixed and movablc asscts
referred to above 1n connection with operations hercunder or under
the Project Concesstons. CONTRACTOR s entitled 1o the full use
and enjoyment of all fixed and movable assets referred to above in
connection with other Petroleum concessions between the parties
according to  reasonable accounting treatment among thesc
concessions. EGPC and CONTRACTOR shali not disposc of the
sume cxcept following the agreement ol the other. In addition,
insurance o respect  of  such  assets shall be mamtaned by
CONTRACTOR during the term of this Amendment Agreement in
accordance with sound and accepted petraleum mdustry pracrices.

(c) CONTRACTOR may freely import inte the ALR.E., usc therein and

(d)

freely export at the end of such use, machinery and cquipments
which they either rent or lease 1 accordance with sound und
accepted petroleum industry practices and acting as a rcasonahle and
prudent contractor, including but not limited to the lease of computer

hardware and soltware.

CONTRACTOR shall retain utle to all assets which are not utithzed
for and not charged to the activities carmed out hereunder, and
CONTRACTOR shall have the right to [reely dispose of them and
retain the associated proceeds 1n accordance with the applicable laws
up o and untl the date this Amendment Agreement s terminated.
[For the purposces of this Article VIILL an asset shall be decmed o be
"utilized” upon delivery by CONTRACTOR o IKGPC of a written
statement signed solely by CONTRACTOR certifying the usc of
such asset for the purposes of the activities and operations carred
out in relation to this Amendment Agreement, and no further
approval, consent or audit shall be required 1n respect of such

statement or utthzation.
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ARTICLE IX
BONUSES

(1) CONTRACTOR shatl pay to EGPC the sum of ten million U.S.

(b)

(<)

Doliars (USHIG000000) as « production bonus when the tolal
cumulutive production of Gas disposed and delivered 1o EGPC under
the Project Concessions first reaches one Trillion standurd cubie foot

of Gas (1 TSCE), such bonus shall be subject to paragraph (1) below,

CONTRACTOR shall pay to EGPC the sum of twelve million U.S,
Dotlars (LIS$12,000,000) as a production bonus when the total
cumulative production of (Gas disposed and delivered o EGPC under
the Progect Concessions first reaches two Trithon Standard Cubxe
feet of Gas (2 TSCF), such bonus shall be subject o paragraph ()

below.

CONTRACTOR shall pay to EGPC the sum of fifteen million 1.8,
Daollurs {USSI5.000.000) as a production bunus when the (otaf
cunntative production of Gus disposed and delivered to EGPC under
the Project Concessions first roaches three Toillion standard cubig
fect of Gas {3 TS3CE) such bonus shall be subject o paragraph (1)

(dy CONTRACTOR shall pay to EGPC the sum of eighteen milliom U8,

Dollars (USs 180000000 as a production honus when the Lotal
cumulative production of Gas disposed and debivered to EGPC ander
the Project Concessions first reachos four Trithion standard cubic et

ol Gas (4 TSUE), such bonus shud be subjeet 1o pursgraph {1 below,
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(c) CONTRACTOR shall pay to EGPC the sum of twenty milhon US.

Dollars (US$ 20,000,000) as a production bonus when the total
cumulative production of Gas disposed and dehvered to EGPC under
the Project Conccessions first reaches five Trillion standard cubic feet
of Gas (5 TSCF), such bonus shall be subject to paragraph (1) below.

(D) The bonus amounts in Article 1X{a) to (e) shall apply to the disposal

—
=

(h)

of gas under Project Concessions. Accordingly, CONTRACTOR
shall allocate a proportion of such bonus payments made under this
Amendment Agreement, which bonus shall be ecqual w0 the
proportion of the Gus disposed to EGPC [rom the Area relative to
each mcremental one trillion standard cubic feet of gas (1 TSCL)
disposed and delivered to EGPC pursuant to the Project Concessions

that triggered such bonus payment.

Notwithstanding anything to the contrary under this Amendment
Agreement, all the bonus amounts made 1in accordance with Article
IX (a) to (b) shall represent the total amounts to be patd under the

Project Concessions.

All such payments pursuant to Artcle IX{a) to (e) shall be made
within thirty (30) days from the end of the month in which the
relevant incremental one tridlion standard cubic feet of Gas (1 TSCI+)

ts produced.

In the event that CONTRACTOR exercises 1ts right to extend the
period of any Development Lease(s) relating to Gas by a Second
Optional Extension Period, CONTRACTOR shall pay 1o EGPC the

following:

1. twenty five million U.S. Dollars (US$25,000,000):; and
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ain

t.oan addionat twenty Tive million VLS. Dolars (LHSS25.000) 004
for cuch pddivonal omne trithon stindird cubie feet {1 TSCEF) thut
are contamed m the Developmoent Lease{s) i oxcess of the five
triftron standard cubie feet {3 TSCOR)Y for the Project Concessinns
and are expecied to he produced o the Second Optional
Extension Perod: with such payments {0 he made on an
egquivalent proportion of such addiional reserves rounded to the
nearest one hundred Billion Stundard Cubic Feet (100 BSCF).

Such payment shall be made willun thirtv (30} days ol
CONTRACTOR excrctsing its right to extond such Development

Lease refating to Gas by the Seeond Optional Extension Ponod,

O the commencement of the Second Optional Extension Pertod,
i addibonal amounis of reserves exist in the Development ease(s)
in exeess of those upon which CONTRACTOR cexercised the
Sceeond Optional Extension Period in accordance with Article 1X
(hitin), then CONTRACTOR shull pay to EGPC within thirty {30
days of the commencement of the Second Optional Exiension
Perind, a further paveent of twonty five million U8, Dollars
{LSHI25 0000000 tor cach additionsl one irithon standard cubie
fect {1 TS5CR) by winch the sddiiond reserves oxceed the amount
upon whieh CONTRAUTOR exorcised the Sccond Opuonad
Lxtension Period in accordance with Article TX(Ri1). with sugh
payvments to he made on an cquivalent propottion ol sueh
additional reserves rounded Lo the nearest one hundred Billion
Standurd Cubic Freet (1OO BSCH).

Mo further pavments shall be regquired m the event that {urther
Gy discoveries are made in a Dovelopment Louse other than g

iwo pavinents referred o n this Article 1X).
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(1} In the event that 4« CONTRACTOR Mcember sclls, trunsfers or assigns
any of 1ts nights, interests, privileges, duties and/or obligations as
stipulated under this Amendment Agreement to a third party within
the ume period set out 1n Article XXI{g) of this Amendment
Agreement, CONTRACTOR Member shall pay to EGPC an
assignment bonus of ten percent (10%) valued in U.S. Dollars of the

value of each assignment deal which could be any of the following:
t. The total financial value to be paid by the assignee to the assignor: or

t. The total financial value of shares or stocks to be exchanged

beiween the Assignor and the Assignee ; or

. The total financial value of the reserves from the Development
Leasc(s) arcas, to be swapped between the assignor and the

assignee ; or
1v. Any other type of deal 1o be declared.

The aforementioned obligation to pay an assignment bonus to EGPC
shall not apply to any sale or transfer or assignment made during the

period set out 1n Article XXI1 (g} :

(1) from one CONTRACTOR Member to another CONTRACTOR

Member ., or

(1) trom a CONTRACTOR Member to its Affiliated Company

under this Amendment Agreement.
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ARTICLE X
OFFICE AND SERVICE OF NOTICES

CONTRACTOR shall maintain an otfice in A.R.E. at which notices shall
be vahidly served.

The General Manager and Deputy General Manager shall be entrusted by
CONTRACTOR with sulficient power to carry out immedralely all local
written  directions  given to them by the GOVERNMENT or s
representatives under Lhe terms of this Amendment Agrecement, All
lawtul regulations 1ssued or hereafler to be issued which are apphicable
hercunder and not 1in conflict with this Amendment Agrecment shall
apply to the duties and activities of the General Manager and Deputy

General Manager.

All matters and notices shall be deemed to be wvalidly served on
CONTRACTOR 1if delivered to the office of the Generdd Manager or 1f
sent to him by registered mail to CONTRACTOR's ottice 1n the AR.E.
All matters and notices shall be deemed to be validly served on EGPC it
dehivered to the oflice ol the Chiet Exccutive Officer of EGPC or if sent
to him by registered mail to EGPC's main oftice in Cairo, AR.E.
ARTICLE XI
SAVING OF PETROLEUM AND PREVENTION OF LOSS
(1) CONTRACTOR shall take all proper meusures, according 10
gcnerally accepted methods in use n the petrofeum industry (o
prevent loss or waste of Petroleum above or under the ground 1n uny
lorm during dnlling, producing, gathering, and distribuung ov
storage operations. The GOVERNMENT has (he night to prevent
any opcration on any well that it might reasonably expect would

result in toss or damage to the well or the o1l or gas tield.
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{b} Upon completion of the dnlling of a productive well, CONTRAUTOR

shall mform the GOVERNMENT or s representative of the iime
whern the well will be tested and the production rate ascertained.

{¢) Except in mstances where multiple producing formations in the same

(<l)

{¢}

well can only be produced economically through a single tubing
strng, Petrolcum shall not be produced from multiple o1l bearing
zones through one sinng of fubing 4t the same Ume, except with the
prior approvad of the GOVERNMUENT or iis representative, which
shall not be unreasonably withheld.

CONTRACTOR shall record data regarding the quantitics of
Petroleum and water produced monthly from cach Development
Lease. Such dats shall be sent to the GOVERNMNMENT or 15
representative op the special forms provided for that purpose withm
thirty (30} days after the data has been obtained. Daily or weekly
statistics regarding the production from the Area shall be uvailable at

all reasonable times for examination by authorized representatives of
the GOVERNMENT.

Datly dnlling records and the grophic logs of wells must show the
guantity and tvpe of cement and the amount of any other matenals
used in the well for the purpose of protecting Petroleum, gas bearing
or tresh water strata.

() Any substantial change of mechanicul conditons of the well after s

(&)

complction shall be subiject to the approval of the representative of
the GOVERNMENT.
ARTICLE XII
CUSTOMS EXEMPTIONS
EGPC and CONTRACTOR shall be permitted to import and shat!

Do exempted from customs taxes and dulies, any 1axes, ovies or fees
{including fees tmposed by Misterial Deasion No. 254 of 1993
issued by the Minister of Finance, as now or herealler amended or
substituted) of any nature and from the importation rules with
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respect 1o the wmportation of, machinery, cquipments, apphiances,
materials,  nems, means  of  transport and  transportation  {the
exemplon from taxes and dulses for cars shall only apply {o cars to
be used m operations), electne appliances, air conditioners tor
offices, field housing and facilitics, clectronic appliances, computer
hardgware and software, as well as spare purts requared for any of the
imporied items, all subject to a duly approved coertificaie issucd by
an BGPC responsible representative nomunated by EGPC for such
purpose, which states that the imported Hems are required for
conducting the operations pursuant o this Amendmoent Agreement,
such certihcate shall be final and binding and shall awomatically
reslt o the imporation and the cxemption without uny further
approval, delay or procedures,

Muachinery, equipments, apphances and means of fransport and
wansportation imported by BEGPC,  CONTRACTOR  and
CONTRAUTORS contractors  and  sub-contractors  temporarily
enguged 1n any activity pursuant © the operations which are the
subject of this Amendment Agreement, shall be cleared upder the
“Temporary Relcase System”™ wihowt pavment of customs dubios.
arty taxes, lewies or fees {meluding fees imposcd by Mimsterial
Deeision No. 234 of 1993 sssued by the Mimsier of Finance, as now
ar hereafler amendod or substituted) of any nature, upon presentation
of a duly upproved certificate issued by an LGPC responsible
representative nominated by EGRC [or such purpose, provided thai
CONTRACUTOR shall be responsible for the accurste completion of
the customs declarations forms and states that the tmponted items ure
required for conducting the operntions pursuant 1o this Amendment
Agreement, flems {exciudmg cars not o be used i operations} set
out in Artcle X1 {a) imperted by EGPC, CONTRACTOR and
CONTRACTOR's contractors and sub-contractors for the aforesaid
operations, 1n order (0 be installed or used permanently or consumed,
shull mect the conchtions for exemption set forth in Anicle XTHa)
after being duly cortified by an FGPC responsible representative o
he used for conducting the operations pursuant 1o this Amendment
Agrcement.



T~\*M1¢Jﬁ'ﬁ'££(€}ﬁb7ﬁ sdadl — dpan J130 A VML

Ll bl e aedaliey audsliay Jylial Miﬁiﬁ—”‘{?&;ﬁﬁ}ifﬁ:{‘g {z}
o 3 L Al gy il e s RS e o H e b e
05 Fi il gy g pp 3 RE LU ST, ol BELASS sus
POV Baaly 5 b ald 5 W] eabeil Jlawn B0 UYLt oolagd
VIR R RSP LI SRV RUUE PN AV NS td ezl il JS
oAb i et (g Bold] o) o b ks B8 jair g Bl b
decazid | S pad | olladand ! S Ztngdl o Jytias 352 o daine Jy ] e
it pod) il ool 3 el o3y gl 535 i |« LY 5l Py
DL PP U UECIP PP JU RSN\ PEUU.2 | BE TSN PRCTI PRSI
RIS [ B

s dian e 09w o8 A KL oy ¢ aegdl Bl da o Gy (8]
P OU F1ECRCTL S TSNP S0 FUTSYESE B0~ Y W= BT NP
b Lgy Lol o g s wilpiadl o ta 2, L8, d 5 00 31 s iy
Wy 3 O3 B 25 s 23y gl 8 s s aastl LGS1 S
il &f o3 3 sl &l 4l P S L e g o] NS
b s G LS Lgte Sl e Lt s cOlS Ka e ]
A g gt it e dadbuny g et
Mooy « LotV 0 g 2o niady I s 8y - e e (50 coni )
bd s Ly Cindll g My il il e U s 2, LT L8] g I e
CUEPIPSN | GO S PV [ O JUC N ¥ ST | 2 PR ST SO PP
a6l v pledal) a5 198 I ca 35 LY sds 53 o1 L
e o)« Lot o Lo 1S5 o Lo e LY ity Knaiay L gl ]
cdgdl il W (Gldaadl 3 dessuiae ol S0l L,




(¢) The expatniate cmployees of CONTRACTOR and CONTRACTOR's
contractors  and  sub-contractors shall not be entitted 1o any
excmptions from customs duties and other ancillary taxes and
charges except within the lmits of the provisions of the laws and
regulations applicable i the A RE. However, personal household
goods and fumiture (aciudmg onc {13 car} for each expatnate
ernpioyee of CONTRACUTOR shall be cleared under the "Tomporary
Release System” (without payment of any customs duties and other
ancillary taxes) upon presentation ol a leter to the appropriate
customs  authorthes by CONTRACTOR approved by un EGPC
responsibie represenfative that the mmported ilems aro imported for
the soie use of the expatniate employee and mis family, and that sach
imporied 1tems shall be re-exported outside the AR.E. upon the

repatriation of the concerned expainate cmployee.

{cdd} Hemns imported into the ALR.E. whether exempt or not exempt from
customs duties and other ancdlary taxes and charges hereunder, may
be cxported by the importing party at any tme after obtaining
EGPC's  approval, which approval shall not be unreasonably
withheld, without any export duties, taxes, fevies or churges, {from
which such itermns trave been already exempt, as apphcable. Such
items may be sold within the AR L. after ablaining the approval of
EGPC which approval shall not be unreasonably withheld, In this
event, the purchaser of such vems shall pay afl applicable customs
dutiecs and other ancillary taxes and charges according to the
condition and value of such items and the tariff applicable on the
datc of sale, unless such stoms have already been sold o oan
Affiiated Company of CONTRACTOR. if anyv, or EGPC, having
the same excmplion, or unless title to such dems (excluding cars nol

used in operations) have passed to EGPC,
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{a)

(b}

Without prejudice to the provisions of Article VII, CONTRACTOR,
EGPC and their respective buyers shall have the right to freely
exporl the Petrolcum produced from the Area pursuant to this
Amendment Agreementy no hicense shall he requived, and such
Petroloum shall be exempicd from any customs dulics, any 18xgs,
levics or any other imposts in respect of the export of Petrolcum
hereundct.
ARTICLE XHI

BOOKS OF ACCOUNT: ACCOUNTING AND PAYMENTS

EGPC and CONTRACTOR shall each mugntain at their business
offices 1n the AR.E. books of account, in accordance with Article
(D), the Accounting, Taxation and Invowing Procedure n ANKNEX
"CP and accepted accounting  practices gencradly used o the
petroleum mdustry. CONTRACTOR shall keep theirr books of
account and accounting records including audited ftinancial
statements, profit and loss statement and tax retum i United States
Dollars. The applicable taxes shall be converted to Egyptian
currency using the central bank exchange rate declared at the end of
the Tax Year.

CONTRACTOR shall furmish 1o the GOVERNMINT or s
representatives monthly retums showing the amount of Petroleum
produced and saved hercunder. Such returns shail b& prepared i the
form required by the GOVERNMENT. or i1s representative and shall
be signed by the Genersl Manager or by the Deputy General Manager
or a duly designated deputy and delivered 1o the GOVERNMENT or
its represeniative within thirty (30} days after the end of the month
coverad i the return.

The aforeswmd books of aceount and other books and records

referred to above shall be gvatlable on quarterly basis tor revicw.
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(d} CONTRACTOR shall submit to EGPC a Profit and Loss Statement

{e}

of #s Tux Year not lnder than four {4} months after the commencoment
of the following Tax Year to show its net profit or loss from the
Petrolewm operations under this Amendment Agreement for such
Tax Year.

CONTRACTOR shall at the same time submut a yesr-end Balance
Sheet for the same Tax Year to EGPC. The Balance Sheet and Profit
and Loss Statement shall be certified by an Egvptian certificd
accounting frem.
ARTICLE X1V
RECORDS, REPORTS AND INSPECTION

{ay CONTRACTOR shall prepare and, at ail tmes while this Amendment

Agreement 18 in force, mainiain accurule and carrent records of 1
operations 1 the Area. CONTRACTOR  shall furnish  the
OOVERNMENT or its representative, in conformity with applicable
regulations or as the GOVERNMENT or its representative muy
reasonably require miormation and data concerning s operations

under thss Amendment Agreement.

{b} CONTRACTOR shall save amd keep for a reasonable period ol time

te)

a representative portion of cach sample of cores and cuttings aken
from drilling wells, o be disposed of, or forwarded o the
GOVERNMENT or 18 representative i the manner directed by the
GOVERNMENT. All samples acquired by CONTRACTOR for its
own purposes shall he considered avarlable for mspection gt any
reasonable time by the GOVERNMENT or s representatives.

Linicss olherwise agreed to by LGP, m case of exporuing any ek
samples outside AR B samples equivatent i size and guality shadl,
pefore such exportation, be delivered 1o BGPC as representutive of
the GOVERNMENT.
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(d) Onginals of records shall only be exported with the permission of
EGPC; provided, however, that magnetic tapes and any other data
which must be processed or analyzed outside the A.R.E. may be
exported 1f a comparable record, il available, i1s maintained in the
A.R.E. and provided that such experts shall be promptly repatriated
to A.R.E. following such processing or analysis on the understanding
that they belong to EGPC,

{(¢) Dunng the period m which CONTRACTOR is conducling the
Exploration and Development eperations, EGPC duly authorized
representatives  or employees shall have the night 1o full and
complete access to the Area at all reasonable times with the right to
observe the operations being conducted and to inspect all assets,
records and data kept by CONTRACTOR. EGPC representative, in
exercising its nghts under the preceding sentence of this paragraph (e,
shail not cause any harm to CONTRACTOR's operalions.
CONTRACTOR shall provide EGPC with hard and soft copies of
any and all data (including, but not limited to. geological and
gcophysical reports, logs and well surveys) information and
interpretation of such data, and other relevant information in
CONTRACTOR's possession.

ARTICLE XV
RESPONSIBILITY FOR DAMAGES

CONTRACTOR shall entirely and soiely be responsible in law toward
third partics lor any damage caused by CONTRACTOR's activities and
operations pursuant to this Amendment Agreement and shall indemnify
the GOVERNMENT and/or EGPC against all damages for which they
may be held liable and which are caused by any activitics and operations

of the CONTRACTOR. This paragraph shall not apply to any sole risk
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operations of EGPC under this Amendment Agreement unless
CONTRACTOR 15 solely conducting such operations, any requisition
under this Amendment Agrecemcent, any production of LPG/NGI. not
operated by CONTRACTOR under this Amendment Agreement (unless
otherwise subsequently agreed between LGPC and CONTRACTOR).

[f the GOVERNMENT and/or EGPC become aware of any circumstance
which may result in the GOVERNMENT and/or EGPC having a claim
against CONTRACTOR under this Article XV as a result of or in
connection with a lability or alleged hability to a third party, the
GOVERNMENT uand/or EGPC shall promptly notity CONTRACTOR
thercot and CONTRACTOR shall be entitled (1) to take and/or require
the GOVLERNMIENT and/or EGPC to take any action CONTRACTOR
might regquest by nouce (o resist such lability i the name of
GOVERNMENT and/or LGPC but at the cost and expense ot
CONTRACTOR and (1) have conduct of any appeal, dispute, compromise
or defence of the dispute and of any mncidental negotiattons for the
aforesaid purposes and the GOVERNMENT and/or EGPC will give
CONTRACTOR all co-operatton, access and assistance for the purpose
of resisting such habthty as CONTRACTOR may require.

CONTRACTOR shall not he liable for a fuilure to perform any of s

oblications under this Amendment Agreement in the event that the

failure 1o perform tts obligations 1s causcd by or ariscs out of:

{a) any cvent of Force Maeure under any concession of the Project
Cloncessions; or

(b) the non-fultilment of an EGPC material obligation under the Project
Concessions or Gas and Condensate Dehivery  Agreement, where
a material obligation ol EGPC shall mean an obligation that {cads to
CONTRACTOR's inahility to pertorm its relevant obligation, and
where such non-fultiiment shall include, without imitation. a tutlure

by EGPC to accept delivery of Gas and Condensate; or



YN iy YE S () mb Y0 sl - T Ml A VS

VAN 5y g | LN ol 5 N1 e L Sz ()
LYl ol (YY) s oS Y LI YoV 5 ¥ sy Y4 G
A S TR PRVS-+-35, 1Y

SR O SRCHA % FRCH TSN PSS | R PO g A W osme ol (8
PN gt e s Sl ] g dold ) & bl olslae I,
iy ol Uyl L5t by oliaSelly 5Ll s e o
o ezl Sl mladl s UL il s s badl s lsY
Cdsamdl OGLY!
5L il Ll b 3 S ey w3 5Ll GLES) DLs 3
ol g abe s Wi () (1) (Y=)) dagludl 5ol wode o gl
Y5,z 5L Jaf Gl b Juer b o e Tl Sl s
muls sls ) ALl gl o SV o WS T 315,28 e L
LYy (ot JUWIL e SlsSall ol 5L sy il o 22
SN J gl I a2l JyLilly )] o o o 3 !
Ll g et sl el b csma) LS il b Joadl e
e JUal J pas lamiad a1 Ok oY1 S i) ds o vy
sde il Saaod] Ll ¥ 6 el () 3441 3 Ll Lall o Y1
rebsie oyt Lia Jyaadll GLSH ot Slbaally ol 2 ol



Wo Yo Loy YE 5 (1) s Y0 samll — e Il i 4

(c) the acquisition by CONTRACTOR of the land described in the
Presidential Decrce No.166 of 2009 later than 30 June 2010 or the

additional adjacent 72 feddans later than 30 September 2010; or

(d) any failure or delay in the issuance of any required permits, approvals
and customs exemptions and certificates related to critical path items
under the Project Concessions, or the Gas and Condensate Delivery
Agreement, provided that CONTRACTOR adheres to any legal
requirements tor the issue of such permits and submits, on a timely
basis, the applications for such permits to the competent authoritics.
In the event that CONTRACTOR fails to commence delivery of Gas
on the First Gas Start-Up Date referred in Article VII(1.23a) and (¢)
as a result of any of the maltters sct out in this Article XV, the TFirst
Gas Start-Up Date shall be deferred by a period of days not less than
the Iength of such delay or as agreed upon between EGPC and
CONTRACTOR (and any subscquent dates relating to the delivery
of Gas and Condensate shall be amended accordingly) und in
addinon, EGPC and CONTRACTOR shall meet and negotiate In
good faith to reach an agreement on thc hest possible means o
mitigale the risks and Liabiiines associated with such delay.

EGPC shall take all actions necessary to procure that CONTRACTOR
15 able to acquire the land referred (o in paragraph {(¢) above within
this time frame and use such land for the purposes and operations
carrnied out under this Amendment Agreement and the Gas and

Condensate Delivery Agreement.
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In the event that any damage resulting from issuing any order.
regudation or direction of the GOVERNMENT of the Arab Republic
ot Egypt whether i the form of a law or otherwise, EGPC and/or
CONTRACTOR shall be exempted from the responsibility of non
performance or delay of any obligation herelnunder, in consequence
of tssuing these orders, regulations or directions within the limits
imposed by such orders, regulations or directions. CONTRACTOR
shall be granted the neccssuary period (o restore the damage resuliing
from the non performance or delay by adding a penod to the penod
of the Amendment Agreement, with respoct o the block or blocks
affected by these orders |, regulations or directions.

ARTICLE XVi
PRIVILEGES OF GOVERNMENT REPRESENTATIVES

Duly authorized representatives of the GOVERNMENT shull have
access o the Arca covered by this Amendment Agreement and 10 the
operations conducted thereon, Such representatives may cxamine the
books, registers and records of BEGPC and CONTRACTOR and muke
reasonable number of surveys, drawings and tests for the purpose of
enforcing this Amendment Agreement. They shalll for tus purpose, he
entitled t0 make reasonable use of the machiery and instruments ot
CONTRACTOR on the condition that no danger or impediment to the
operations hercuader shall anise dueetly or mdirectly from sueh use.
Such representatives shall be given reasonable assistance by the agents
and employees of CONTRACTOR so that none of the activities shall
endanger or hinder the safety or efficiency of the operations.
CONTRAUTOR shall offer such reprosontatives all privileyes and
facibities accorded to tis own emplovess mn the Deid and shall provide
them, {ree of charge, the use of reasonabie ollice space and of adeguately
furnished housing while they are in the hield for the pumpose of
Facilitating the objecuives of this Article. Withowt prejudice to Arnticie
XIV(e) any und all information obtaincd by the GOVERNMENT or 1ts
representatives under this Article XVI shall be kept confidential with
respect 1o the Area
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ARTICLE XVIi
EMPLOYMENT RIGHTS AND TRAINING
OF ARAB REPUBLIC OF EGYPT PERSONNEL

(a} It is the desirc of EGPC and CONTRACTOR that operations
hereunder be conducted in a business-like and efficient manner.

The expatriate admimstrative, prefessional and technical personnel
emploved by CONTRACTOR 1n connection with, and the personnel
of its contractors and sub-contractors who are involved n, the
conduct of the operations hercunder, shall be granted residence
permits as provided for in Law No. §9 of 1960 as amended by law
Na. 88 of 2005 and Ministerial Order No. 8180 of 1996 as amended,
and CONTRACTOR agrees that all immigration, passport, visa and
cmployment regulations of the A.R.E., shall be applicable to all alien
cmployees of CONTRACTOR working 1n the A.R.E.

{by CONTRACTOR, dircctly or by any other means, shall recruit and
hire, at 118 own cost (heing, for all purposes, the only and cxclusive
employer responsible for arranging all the labor force (whether
nationals or expatriates) necessary for the performance ol the
operations), and according to its exclusive recruiting discretion such

cmployees in order that 1t complies with the following provisions:

1. Twenty five percent (25%) ol the total aggregaie number of
cmployees and contractors employed in the operations during the
Development activities shall be Leyptian nationals: provided
however. that EGPC shall be entitled, at its option to second to
CONTRACTOR such number of 1ts ecmployees as 1s equal to
fiftcen percent (159%) of such percentage of employees speciticd
in this  Article XVII(D)(1} according to CONTRACTOR's
requirements and such seconded employees shall be tuken into
account [or the purposcs of CONTRACTOR satistying its
obligatuons pursuant to this Article XVII(b}1): and
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. Seventy-five percent (75%) of the total aggregale number of
employees and contractors employed 1n the operations during the
production activities shall be Egyptian nationals: provided
however, that EGPC shall be enttled, at 1ts option, to second to
CONTRACTOR such number of 1ts employees as 1s cqual to
fifteen percent {15%} ot the total aggregate number of employees
and contractors emploved in the operations during the production
activitics according to CONTRACTOR's requirements and such
seconded employees shall be taken into account for the purposes
of CONTRACTOR sauslying its obligations pursuant 1o this
Article XVII(b) ().

{c) CONTRACTOR, shall after consultation with EGPC, prepare and
carry out specialized training programs for all its AR L. employees
cngaged in operations hereunder with respect to applicable aspects of
the petrolecum industry, including but not hmited to high pressure

and mgh temperature technology.

ARTICLI: XVIII
LAWS AND REGULATIONS

(ay CONTRACTOR shall be subject to Law No. 66 of 1953 as amended
(excluding Arnicle 37 thercot) by Law No. 806 of 1956 as amendced
and the regulations 1ssucd for the implementition thercot, including
the regulations for the safc and efficient performance of operations
carried out tor the execution of this Amendment Agreement and tor
the conservation of the petroleum resources of the A.R.E. provided
that ne regulations, or modification or interpretation thercof. are

contrary o or inconsistent with the provisions of this Amendment

Agreement.

(b} CONTRACTOR shall be subject to the provisions of the Law No. 4
ol 1994 concemning the environment and 1ts executive regulation, as
may be amended, as well as any laws or rcgulations that may be
1ssued. concerning the protection of the environment.
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(C)

Except as provided in Article [I{{) for income tuxes, EGPC and
CONTRACTOR shall be exempted from all taxes and dutics,
whether imposed by the GOVERNMENT or municipalities including
among others, sales tax, value added tax and taxes on the
Exploration, Development, Extracting, producing, c¢xporting or
transporting of Petroleum and LPG as well as anv and all
withholding taxes that might otherwise be imposed on dividends.
inlerest, technical service fees, patent and trademark royalties, and
similar items, CONTRACTOR shall also be cxempted from any tax
on the hgquidauon of CONTRACTOR. or distributions of any income

to the shareholders of CONTRACTOR, and from any tax on capital,

(d) The nghts and obhgauons of EGPC and CONTRACTOR under, and

for the effective term of this Amcndment Agreement shall he
govermed by and 1n accordance with the provisions of this
Amendment Agreement and may only be altered or amended by the
written mutual agreement of the said contracting parties and
according to the same procedures by which the Amendment

Agreement has been issued.

(c) The contructors and sub-contractors of CONTRACTOR shall be

subject to the provisions of this Amendment Agrcement which affect
them. Without prejudice to Article XVI(b) above, if regulations
which are duly 1ssued by the GOVERNMENT apply [rom time to
time and are not 1 accord with the provisions of this Amendment
Agreement, such regulations shall not apply to CONTRACTOR and

its respechive contractors and sub-contraclors, as the case may be.

(f) EGPC and CONTRACTOR and their respective contractors und

sub-contractors shall Tor the purposcs of this Amendment Agreement
be exempted from all professional stamp duties. imposts and levies
imposcd by syndical laws with respect to their documents and

activities hereunder.
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(g) All the exemptions from the application of the A.R.E. laws or
regulations granted to EGPC and CONTRACTOR, their contractors
and sub-contractors under this Amendment Agreement shall include
such laws and rcgulations as presently in effect or thercafter

amended or substituted.
ARTICLE XIX
STABILIZATION

In case of changes in existing legislation or regulations applicable (o the
conduct of Exploration, Dcvelopment and production of Petroleum.
which take place after the Effective Date, and which significantly affcet
the cconomic interest of this Amendment Agreement to the detriment of
CONTRACTOR or which imposes on CONTRACTOR an obligation to
remit 1o the AR.E. the proceeds from sales of CONTRACTOR's
Petroleum, CONTRACTOR shall notity EGPC of the subject legislative
or regulatory measure as well as its consequent cffects that may cause
the destabilization of this Amendment Agreement. In such case, the
Parties shall negotiate appropriate modifications to this Amendment
Agreement designed to restore the cconomic balance thereof which
existed on the Bffective Dale.

The Parties shall use their best cfforts to agree on approprialc
amendments to this Amendment Agreement within ninety (90) days from
aloresald notice.

These amendments to this Amendment Agreement shall in any event

neither decrease nor increase the rights and obligations of CONTRACTOR

as these were agreed on the Effective Date.

In the event the partics fail to reach an agreement during the period
referred to above i this Article XTX, such dispute may be referred to the
gencral rules an settling disputes stated 1 Amicle XXIV of this
Amcndment Agreement.
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{a)

(b)

{d)

ARTICLE XX
RIGHT OF REQUISITION
In case of national emergency due to war or imminent cxpectation of
war or intemal causes, the GOVERNMENT may requisition all or
part of the production from Lhe Area obtained hereunder and require
CONTRACTOR 10 increase such production (0 the utmost possible
maximum. The GOVERNMENT may also reguisition the G or Ga

field itsell and, if necessary, related facilinies.

In any such case, such requisition shall not be effected except after
mviting EGPC and CONTRACTOR or their representative by
registered letter, with acknowlcdgement of receint. 1© express their
views with respect to such reguisition.
The requisitton of production shall be ettected by Ministerial Order.
Any requisition of Oll and/or Gas field itself . or  any related
faciities shall be effected by a Prestdential Decree duly noufied
EGPC and] CONTRACTOR,
In the event of any requisiton as provided tor above, the
GOVERNMNMENT shull indemnity in full EGPC and CONTRACTOR
for the period during which the requisition 15 maintained, including:
{1y AN duamures which result from such reguisition: and
{2}  Full repayment cach month for all Petroloum oxtructed by the
GOVERNMENT less the royalty share of such production.
However, any damage resulting [rom encmy attack is not within the
mcaning of this paragraph (d). Payment hereunder shall be made to
CONTRACUTOR i ULS. Dolars remittable shvoad, The price paid w
CONTRACTOR for Petroleum  tuken shall be calculated m

accordance with Article VII.
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(&)

ARTICLE XXI

ASSIGNMENT
Neither EGPC nor any of CONTRACTOR Members may assign (0
a4 person, hirm or corporation in whole or in part. any of its rights.
privileges, duties or obligations under this Amendment Agrecment
cither directly or indirectly without the written approval ol the
GOVERNMENT. and in ail cases priority shall be given lo EGPC: if
it s desires, to obtain such nterests mtended o be assigned {except
assignment o an Alfiliated Company of the sume CONTRACTOR
Member).

(b) Without prejudice to Article XXI{a), a CONTRACTOR's Member

may assign all or any of 1ts nghts, priviieges, duties or obligations
under this Amendment Agreement to its Affiliated Company,
provided that the CONTRACTOR Member shall notify EGPC and
the GOVERNMENT in wnting and obtain the written approvai of
the GOVLERNMENT on the assignment.

[n the case of an assignment cither in whole or in 2 part 1o an
Attiliated Company, the assignor together with the assionee shall
remain jointly and severally liable for all dutiecs and obligations of
CONTRACTOR under this Amendment Agreement provided such
Aftihiated Company remains in the same capuacity as an Affiliated

Company.

To enable consideration to be given to any request for such
GOVERNMENT's consent referred to in {(a) or (b)Y above, the

followmg conditions must be fulfilled:
{1) The cbligauons of the asstgnor deriving from this Amendment
Agreement must have been duly ftulfilled as of the date such

request 15 made.
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{d}

{2y Toe ustrument of sssignment must include provisions stating
precisely that the assignee 1s bound by all covenants containod
i this Amendment Agreement and  any modifications ar

addetions m writing that up 10 such ume may huve been made.

A dratt of such instrument of assignment shall be submitied 1o

EGPC tor review and approval before bemg formally execued,

(2} The assignor(s) must submit to BEGPC reasonable documents that

cvidence the assignee's [inancial and technical competence.

Any sssignment. sale, transfer or other such convevance muade
pursuant 1o the provisions of this Article XXI shall be hree of any
fransfor, capital gains taxes or related faxes, charges or fees
tchuding without hmutation, all Incorae Tax, Sales Tax, Value

Added Tax, Stamp Duty, or other Taxes or similay paymoents,

{¢} Once the assignor and a proposed third panty assignee, other than an

Affiliated Company, bhave agreed the final condiions of an
assignment, the assignor shall disclose m detad such {inal conditions
g writien notification to LGPC, EGPO shall have the night ©
dequire the inderest micnded (0 be assigned, i, within mnely (90)
days from assignor's wrilten notification, ECGPC delivers to the
assignor a written notificaton that it accepts the same conditions
agreed to with the proposed third party assignee. H LGPC does not
deltver such notification within such nmincty (90} day penod, the
assignor shail have the right W assign o0 the proposed third party
assignee, subject to the GOVERNMENT approval under puragraph
{a} of this Article.
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{1} As fong gs the assignor shall hold any interest under this Amendment
Agreement, the assignor together with the assignee shall be jontly
and scverally hiable for all duties and obligations of CONTRACTOR
uncder this Amendmeni Agreement.

{g} Without prejudice to Article XX1 (b} and the second paragraph of
this sub-arwcle {g) a CONITRACTOR Moember shall not sell,
ransfer or assign any of its rights, interests, privileges, duties and/or
obhgartons as stipulated under this Amendment Agreement 1o a third
party 1n the period which ends by the later of either (i) the lapse of
five (5} years starting from the Effective Date or (it} Commerciak
Gas Stant-Up Date.

If 3 CONTRACTOR Momber sclis, transfers or assigns any of i3
rights, infcrests, privileges, duties and/or obligations to a third puty
in the period referred to above, such CONTRACTOR Member shali
pay to EGPC an assignment bonus i accordance with Article EX{1}.

ARTICLE XX
BREACH OF AMENDMENT AGREEMENT AND POWER TO CANCERL

{a} The GOVIERNMENT shall have the right to cancel this Amendment
Agreement by Presidential Decree, with respect to CONTRACTOR,
in the followrng instances:

{1} if the CONTRACTOR has Knowingly submitted any false
statements to the GOVERNMENT which were of a matorial
consideration for the execution of this Amendment Agreement:

(2) It the CONTRACTOR assigns any interest hereunder contrary
to the provisions of Article XX

{3} If the CONTRACTOR 15 adjudicated bankrupt by a court of
compotent jurisdiction;

{4) Hthe CONTRACTOR does not comply with any {inal decision
reached as the resull of court proceedings conducted under
Articte XXIV(a)
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(5) 1f the CONTRACTOR intentionally extracts any mineral other
than Petroleum not authorized by this Amendment Agreement
or without the authonty of the GOVERNMENT, except such
extractions that may be unavoidable as the result of the operations
conducted hereunder in accordance with sound and accepted
petroleum industry practices and which shali be notified to the
GOVERNMENT or its representative as soon as possible.

(6) If the CONTRACTOR commits any material breach of this
Amendment Agreement or of the provisions of Law No. 66 of
1953, as amended by Law No. 86 of 1956 as amended,
provided that they are not contradicted by the provisions of this
Amendment Agreement.

Such cancellation shail take place without prejudice to any
nghts which may have accrued to the GOVERNMENT against
CONTRACTOR in accordance with the provisions of this
Amendmeni Agreement, and, in the event of such cancellation.
CONTRACTOR, shall have the right to remove from the Area

all 1ts personal property.

(b) If the GOVERNMENT deems that one of the aforesaid causes (other
than a force majeure cause referred to in Article XXIII) exists to
cancel this Amendment Agrecement, the GOVERNMENT shall give
CONTRACTOR ninety (90) days wrtten notice personally served
on CONTRACTOR's General Manager in the legal manner and
receipt of which i1s acknowledged by him or by his legal agents, (o
remedy and remove such cause; but 1f for any reason such service is
impossible due to unnotified change of address, publication in the
Official Joumal of such notice shall be considered as valid service
upon CONTRACTOR. If at the end of the satd nincty (90) days
notice period such cause has not been remedied and removed, thig
Amendment Agreement may be canceled forthwith by Presidential
Decree as aforesaid; provided however, that if such cause, or the
failure to remedy or remove such cause, results from any act or
omission of one party, cancellation of this Amendment Agrecement
shall be etfcctive only against that party.
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ARTICLE XXIII

FORCE MAJEURE

(a) The non-performance or delay in performance by EGPC and
CONTRACTOR. or either of them of any obligation under this
Amendment Agreement shall be excused 1if, und to the extent that,
such non-performance or delay s caused by Force Majeure. The
period of any such non-performance or delay, together with such
pcriod as may be necessary for the restoration of any damage donc
during such delay, shall be added to the time given in this
Amendment Agreement for the performance of such obligation and
for the performance of any obligation dependent thereon and
conscquently, to the term of this Amendment Agreement, but only
with respect to the Development Block(s) affected.

(b) "Force Muyjeure” within the meaning of this Article XXI1II, shall he
any act of God, insurrection, rnot. war, strike, and other lubor
disturbance, fires, floods or any cause not due to the fault or
ncgligence of EOPC and CONTRACTOR or either of them, whether
or not similar to the foregoing, provided that any such cause is
beyond the reasonable control of EGPC and CONTRACTOR, or
cither of them,

{c) The GOVERNMENT snall mcur no responsibility whatsoever 1o
EGPC and CONTRACTOR, or either of them for any damages or
losses ansing in consequence of such case of Force Majeure
hereinafter referred to tn this Article.

(d) If the Force Majcure event occurs and continues in cffect for a period
of six (6) months CONTRACTOR shall have the option upon nincty (90)
days prior writtcn notice to EGPC in accordance with Article X to

terminate its obligations hereunder without further hability of any
kind.
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{a}

5

(h)

{c}
()

— —

ARTICLE XX1V
DISPUTES AND ARBITRATION

Any dispute, controversy or claim arising out of or relating (o this
Amendment Agreement or the breach, formination or mvahdity
thereof, between the GOVERNMENT und the parties shall he
referred fo the jurisdiction of the administrative court of the Sute
Council and shail be finally settled by such Courts.

Any dispute, controversy or ¢laim arising out ot or relating to this
Amendment Agreement, or the breach. termination or invabidity
thercot between EGPC und CONTRACTOR shall be sertled by
arbitration in accordance with the Arbitration Rules of the Caro
Regional Center for Internationud Commercial Arbiiration  {the
“Center ) m elec! on the date of this Amendment Agreement. The
award of the arbitrators shall be linad and binding on the partics.

1he mamber of arbirators shall be three (3).

Fach party shall appomnt one arbitrator. If, within thirty (30) days
after receipt of the claimant's notfication of the appoiniment of an
arbitrator the respondent has not noutied the clarmant in writing of
the name of the arbitrator he appomts, the clarmant may reguest the

Center 1o appoint the sccond urbitrator,

{c} The two arhitrators thos appomnied shall choose the Surd arbitrator

who will act as the presiding arbetrator of the tinbunal. 1 wathin danty {30)
days after the appointment of the sccond arburator, (he two
artatrators have not agreed upon the choice ol the presiding
arbruator, then erther party may request the Seeretary General ol the
Permanent Court of Arbitration at the Hague, the Netherlands 1o
designate the appointing authornty. Such appomting authority shall
appoint the presiding arbitrator i the same way as g sole arbteator
would be appoimnted under Artcie 6.3 of the UNCITRAL Arbilration
Rules, Such pressding arbitrator shall be @ person of a natonalny
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other than the A.R.E or thc CONTRACTOR's nationality(ies) and of
a country which has diplomatic relations with both A R.E. und the
CONTRACTOR's country(ies) and who has no economic interest in

the Pelroleum business of the signatories hercto.

() Unless otherwisc agreed by the parties to the arbitration, the
arbitration, including the making of the uward, shall take place in
Cairo, A.R.E.

{g) The decision of the arbitrators shall be final and binding upon the
Parties, including the arbitration fees and all related issues and the
cxccution of the arburators decision shall be referred to the

competent courts according to Egyptian laws.

(h) Egyptian Law shall apply to the dispute except that in the event of
any conflict between Egyptian Laws and this Amendment
Agreement, the provisions of this Amendment Agreement (including
the arbitration provision} shall prevail. The arbitration shal]l be

conducted n both English and Arabic languages,

(1} If, for whatever reason, arbitration in accordance with the zbove
procedure cannot take place, all disputes, controversics or claims
arising out of or relating to this Amendment Agreement or the
breach, termination or wnvalidity thereot shall be settled by ad Loc
arbitration in accordance with the UNCITRAL Arbitration Rules in
etfect on the Effective Date.

ARTICLE XXV
STATUS OF PARTIES
(a} The rights, duties, obligations and habuilities 1n respect of EGPC and
CONTRACTOR hbhereunder shall be sceveral and not joint or
collective, 1t being understood that this Amendment Agreement shall

not be construed as constituting an association or corperation or

partnership.
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(b) BEach CONTRACTOR Member shall be subyject to the laws of the
place where i 1s incorporated regarding its legal status or creation,
organization, charter and by-laws, shareholding, and ownership,
Lach CONTRACTOR Member's shares of cupital which are entirely
held abroad shall not be negotiable in the A.R.E. and shall not be
offcred for public subscription nor shall be subject to the stamp tax
on capital shares nor any tax or duty in the A.R.E. CONTRACTOR
shall be exempted from the application of Law No. 139 of 1981 as

amended.

(c} Inthecvent CONTRACTOR consists of more than one CONTRACTOR
Member, all CONTRACTOR Members shall be jointly and severally
liable for the performance of the obligations of CONTRACTOR

under this Amendment Agreement.

ARTICLE XXVI
LOCAL CONTRACTORS AND
LOCALLY MANUFACTURED MATERIAL
CONTRACTOR, in {uilfilling its obligations to usc all reasonable

cndeavors o allow Egyptian companies equal opportunity in relation to
other compames also mvolved to present proposals for supplying goods

and services in respect of Petroleum operations, undertakes to:

1. during the Development phase(s), purchase {rom Egyptian supplicrs
an amount of goods and services such that the percentage of
Egyptian sourced materials, good and services in the Development
phasc 1s (1n monctary terms) equal 10 or greater than twelve
percent (12%) of the total value of matenals, goods and services

purchased in such phase; and
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ii. during the production phasc(s), purchase from Egyptian suppliers
an amount of goods and services such that the percentage ol
Egyptian sourced materials, goods and services in the production
phase(s) is {in monetary terms) equal to or greater than fifty
percent (50%) of the total value of matenials, goods and services

purchased n such phase;

provided however, that CONTRACTOR shall be released from
such obligations if and to the extent that matenals, goods and
services available for purchase from Egyptian suppliers at the
relevant time do not mecet the required specificatiens or arc
unable to be delivered at the requested time.

ARTICLE XXVII
ARABIC TEXT

The Arabic version of this Amendment Agreement shall, before the
competent courts ol the AR.E. be referred to in construing or
interpreting this Amendment Agrcement; provided however, that in any
arbitration pursuant to Article XXIV herein above between EGPC unu
CONTRACTOR the English and Arabic versions shall both be referred
to as having equal force in construing or interpreting this Amendment

Apreement.

ARTICLE XX VIII
GENERAL
. The hcadings or titles to each of the Articles to this Amendment

Agreement are solcly for the convenience ot the Parties hereto and

shall not be used with respect to the interpretation of said Articles.

i~

None of the Parties shall request lor any changes or amendments 1o
this Amendment Agreement before the lapse of lve (5) years trom
the Effective Date.
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ARTICLE XXI1X
APPROVAL OF THE GOVERNMENT

This Amendment Agreement shall not  be binding upon any of the
parties hereto unless and until a law is issued by the competent authoritics
of the AR.E. authorizing the Minister of Petroleum to sign this
Amendment Agreement  and giving this Amendment Agreement full
force and etfect of law notwithstanding any countervailing Governmental
cnactment, and the Amendment Agreement is  signed by the

GOVERNMENT, EGPC. and CONTRACTOR.
BP Exploration (Delta) Limited
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ANNEX "A™
AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
BP EXPLORATION (DELTA) LIMITED
AND
RWIL Dea AG
IN
NORTH ALEXANDRIA AREA
AR.E.

BOUNDARY DESCRIPTION OF THE CONCESSION AREA
ALEXANDRIA-1 AND ALEXANDRIA-2 DEVELOPMENT LEASES

Annex "B 18 a4 provisional illustrative  map at an approximae
scale  of (1: 500 000) showing the Arca covercd and alfected by this
Amendment Agrcement.

The Area measure approximately one thousand and thirty three (1033)
square Kilometres. It consists of all or parts of development blocks., the
whole blocks arc defined on one (1) minute latitude by one (1) minute
longitude grid.

[t 1s to be noted that the delineation lincs of the Area in Annex "B” are
intended to be onty illustraive and provisional and may not show
accurately theiwr true position in relation to extsting monumenis and
ecographical features,
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Coordinales of the corner points of the Arca arc given in the Following

tible which forms an integral part of Annex "A":-

BOUNDARY COORDINATES

OF

NORTH ALEXANDRIA

ALEXANDRIA -1 DEVELOPMENT LEASE

BLOCK (A):

POINT NO. LATITUDL (North) LONGITUDL (Kast)
] 317 580 00.07 367020 00.0"
2 327 00" 00.0 02 0007
3 327 00" 00.0° 300 127 00,07
4 31 54 00.07 30 127 000"
S 31 54 00.0" 30 07 000"
0 317 52" 00.0° 30° 07 00.0"
7 31T 52 0007 307 04" 000"
8 3T 53 00.0° 07 04" 00.0¢
Y 310 53 00.07 00 03 00.0°
10 31 5% 00.0° 3003 000"
i1 I 5% 000" 0 02 00.0"
12 30 560 00.0° 0 02 000
13 ITT500 000" 0 01 000"
14 A 58 0007 o 00.0"
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BLOCK {A-1):

POINT NO.

LATITUDE (North)

317 527 00.0°

LLONGITUDE (East)

00.0"

317 53 00.0°

00.0"

3l 53 0007

(00.0"

30 55 00.0"

00.0"

317 550 0007

00.0"

31 00.0"

00.0°

317 560 00.07

00.0"

30 58 00.07

00.0"

317 58 00,07

00.0"

31 " 00.0°

00.0"

00.0"

00.0"

(JO.0"

00.0"

00.0"

(00.0"
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ALEXANDRIA -2 DEVELOPMENT LLEASE

BLOCK (B):

POINT NO.

LATITUDL (North)

Rlﬁ

38

(0.0"

LONGITUDE (East)

30°

00.0"

Rl

38

(0.0"

29°

00.0"

317

00.0"

29°

00.0"

3l

00.0"

19"

00.0"

3

00.07

29°

000"

Al

00.0"

29

(0.0}

R

00.0"

29°

(J0.0"

3

(0.0°

29°

00.0"

317

00.0"

)

00.0"

3l

{}OFUH

29

(0.0"

A

00.0"

G-

00.0)"

Al

00.0"

29

00.0"

3

00.0"

29

00.0"

A

00.0"

00.0"

3

(0.0"

29°

00.0"

Al°

00.0"

20"

(0.0"

A

(00.0"

20°

(6.7

31

00.0"

29°

00.0°

3

0.0"

29

00.0"

A

()0.0"

00.0"

31°

((.0"

OO0

31

00.0"

O0.0"

31

(JO.0"

0.0"

31

00.0"

00.0"




ARV TIUR FAFT IR LISy SOUNS [ FF T I AR

(Y - o) dakll

(G,2) Jyb o (Vlal) o s il
Y. " ¥ FA ’ \
Y [ ¥y ¥A ’ ¥
Y4 (Y3 " ¥ L r
Y4 oY " 'y ¥ i
Y4 oV |4 ¥ " 5
Y oA 'y o " g
¥4 oA Yy rr " v
AL oY T v " A
Y4 oY " L vy 4
Y4 3 " la ¥ " \
Y4 oy " ¥ to VA
Y4 A " ¥ ¥ \Y
¥4 LA |4 v "L 'Y
Y4 Ty " ¥ Fv " \e
AL Ly ¥y v " \ o
Y4 (A 14 Ty " \ 4
Y4 A " ¥y [ Y
Y4 16 " L [ " YA
Y4 1o " ¥ €y ' 4
Y4 [X] " | 4 A " Y.




YAV Y8 L ilw YE s b Yo sl ~ da i iag 4
L AR AT N«

BLOCK (B-2):

{POINT NO.]  LATITUDE (North) LONGITUDE (East)
] 3w w00 | 300 o0 000
I 29° 54 00.0°
L 29 s& 0007
4 336 00,07 20° 57 00.0°
5 335 00.0" 290 57 000"
6 3t 35 000" 29 5§ 00.07
? A 33 00.0° 290 S8 000"
3 33 00" 9 s 000
i ] .33'& 34.* {30,407 é‘?}” RANNNRS 1 X )
10 334 000" 9 S 00.0"
} 335 00.0° 290 51 00.0°
2| 31735 007 290 48 00.0°
RE 337 000 200 48 00"
4 W37 000" 29° 47 000"
is 3030 000 29 47 000"
16 AT 39 0.0 290 46 00.0°
17 31400 00.07 0 48 00.0°
g | 3 a0 oow 20° 45 000"
19 A 40 g0 2{} 4;} G007
20 W4l 0007 2 44 000"
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POINT NO. LATITUDL (North) LONGITUDLE (East)
21 317 43 0007 29° 44" 00.07
22 310 43 00.0" 297 47" 000"
23 il 45 000" 200 47 00.0"
24 310 300 00.0° 300 000 00.0"
25 317 300 00.0" 290 57 00.0"
26 3l 32 00.0° 20 57 00.0"
27 AT 32 000" 297 32" (0.0°
28 30 31Y 0007 29 52" 00.0°
29 31 31" 00.07 297 51" 00.0"
30 317 31" 3007 29° 51" 00.0"
31 310 310 300" 2907 48 00.0"
32 317 29" 000" 297 48 00.07
33 31" 29 00.0" 29° 42" 00.0"
34 317 45 00.0° 297 42°  00.0"
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ANNEX C
ACCOUNTING, TAXATION AND INVOICING
PROCEDURE
ARTICLE 1
GENERAL PROVISIONS

{a) Definitions:

The definitions contained 1n Arucle I of this Amendment Agreement

shall apply to this Accounting Procedure and have the same meanings.

{b) Financial Reporting:

(1)

(2)

(3}

During Exploration and Development operations CONTRACTOR
shall submut to EGPC within thirty (303 days of the end of each
calendar quarter a "Statement of Exploration and Development
Actuvity” reflecting all charges and credits related to such
operations tor that calendar guarter summarized by appropriate
classitications in accordance with Article ITIiNO{E).

During production operations CONTRACTOR shall also submit
1o LGPC within thirty (30) days of the end of each calendar
quarter a “Statement of  Production Activity” retleeting all
charges and credis related to such operations for that calendar
quarter summarized by approprate classification in accordance
with Article HHIIFK S ).

CONTRACTOR shall provide a list containing necessary details
ol the assets relerred to in Artucle VEHI of this Amendment
Agreement and acquired by the CONTRACTOR during the

preceding quarter.
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{€) Andits;
(1) EGPC will conduct audits for tax purposes and/or for the purpose
of verifving that all costs, expenses and expenditures reterred o
i Articies VD) and VIKL.2XY (Gax compensation formuls
review) have been incirred in relalion to the activities catmed
out pursuant to the terms of this Amendment Agreement with
the aim of obtaning assurunce on the accuraey of  all
documentation  and its  pertainmg  expenditures ol Lthe
aforementioned quarterly Statements. The atorementioned audit
mechanism and criteria shall repluce and fnally substitute the
audit mochunism and orderia {including the ©ost recovery
mechanism) set out under the Congcession Azreement and any
clarms rased out of such held audns under the Concession
Agrcement shall cease 10 have effect with respect 1o 1V (D) and

VII{L.2)1).

The partics agree that those amoumts of the cight hundred
mithon US Dollars (USSSO0.000 0001 referred 1o in Articie 1Y
{b) of this Amendment Agreement reluted 1o activities carried
ol befnre the Effective Date shull be audited by EGPO m
gecordance with the respective provisions gnder the {oncessian
Agreement. For the avoidance of doubl. the romuinder of the
cight hundred million US Dollars (1:835800.000,000) referred to
in Acticle IV(b} of this Amendment Agreement rclated (o
activitios carried out on or  after the Effective Date shall b
sudited 1 accordance with the audi mechanism referred to in

the first paragraph of this Article e} {1} of Annex C.
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{2} Each quarterly Statement shall be deemed to be true and correct
and subsequently endorsed aiter twelve (12) months foltowing
the receipt of cach Statement by GPC. During the sard twelve (1.2)
months period supporting documents will be available tor audit
by EGPC during working hours at the CONTRACTOR's
husincss office 1n the AR.E.

{3}y CONTRACTOR shall inform EGPC in writing 180 days belore
the end the Tax Year, with the name of the chosen audit firm.

{d) Currency Exchange:

(e)

()

CONTRACTOR's hbooks for all activities refating to this Amendment
Agreement, shall be kept in the ARE. in U5, Dollars. All U5,
Dollars expenditures shall be charged in the amount expended. All
Eeyptian Pounds expenditures shall be converted to U5, Dollars at
the applicable rate of exchange 1ssued by the Central Bank ol Egypl
on the lirst day of the month in which expenditures are recorded. and
all other non-U.S. Dollars cxpenditures shall be translated to LS.
Dollars at the buying rate of exchange for such currency us quoted
by National Westminster Bank Limited, London at 10.30 a.n.
G.M.T.. on the first day of the month in which expenditures are
recorded. A record shall be kept of the exchange rates uscd in
translating Egyptian Pounds or other non-U.S Dollars expenditures
to U.S. Dollars.

Precedence of Documents:

In the cvent of any inconsistency or conflict between the provisions
of this Accounting Procedure and the provisiens of this Amendment
Agreement treating the same subject differently. then the provisions
of this Amendment Aereement shall preval.

Revision of Accounting Procedure:

By mutual agrcement between LGPC and CONTRACTOR, this
Accounting Procedure may be revised in writing from time 1o time in

the light of future arrangements.
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ARTICLE I1

COSTS, EXPENSES AND EXPENDITURES
Subject to the provisions of this Amendment Agrecment, CONTRACTOR

shatl alone bear and directly pay all costs, expenses and expenditures,
which costs, expenses and expenditures shall be classified and allocated
to the activities according to sound and generally accepted accounting
principles and in accordance with Article III(f) of this Amendment
Agreement. All such costs shall be considered as tax deductible costs.
Such costs, expenses and expenditures are characterized but not limited

to the below:

(a) Surface Rights:

All direct costs attributable to the acquisition, renewal or relimgquishment

of surface rights acguircd and maintained in force for the Area.

(b} Labor and Related Costs:
(1) All Salaries and Wuges of CONTRACTOR's employecs, as the

case may be, directly or indirectly engaged 1n the various
acuvities under (he Concession Agreement! and under this
Amendment Agreement including but not limited to salanes and
wages paid to geologists and other employees who uare
temporarly assigned to and employed in such activities.

(2) All such salaries and wages will be declared to the tax authonties

and costs shall be certified by a certified public accounting firm.

{c) Benefits, allowances and related costs of national and expatriate

employees:

All Bonuses, overtime, customary allowances and other benetits

shall be charged to accounts and shall be tax deducuble.
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{d} Material

Material, equipment and supplies purchased or Furnished as such by
CONTRACTOR,

{1y Purchases:

Muterial, cquipment and supplies purchased by CONTRACTOR
shall e at the price paid by CONTRACTOR plus any reluted
cost and atter deduction of all discounts actually reccived.

{1} Matenal furnished by CONTRACTOR:
Matertal, required for operations shall be purchased derectly
whenever practicable, cxcept that CONTRACTOR may furmish
such material from CONTRACTOR's or CONTRACTOR's
Athhated Companies stocks outside the ARE. under the
following conditions:
b, New Matenal {Condition “A™)

New  Material  teansforred from CONTRACTOR or

CONTRACTOR’s Affittated Companies warchouse or other

propertics shall be priced at cost, provided that the cost of

matenal supplicd is not higher than intormational prices for

matenial of sinular gquadily supphed on similar wrms,

prevaring w the tme such muterial was supplicd.

Used Materwl (Conditions "B and "™

a)  Used Muatental which s n sound amnd zervicesbdle
condion  and  is  suitabde  for  re-use  without
reconditioning shall be olassified ax Condition "B und
priced at seventy - five percent (75%) of the price of
new muterial,

-

b) tlsed Muaterial which cannal be classified as Condition "
but which 15 serviceuble for origing tunction but
substantially  not  smuble  for  reuse  wilhoul
recondiioning. shall he classified as Condition "C" and
priced ol Dty percent (300%) of the price of new
matektl,
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c) Used Material which cannot be classificd as Condition
"B" or Condition "C" shall be priced at a value

commensurate with 1ts use.

d) ‘Tanks, buildings and other cquipment involving
crection costs shall be charged at applicable percentage
of knocked - down new price.

(3) Warranty of material fumished by CONTRACTOR
CONTRACTOR does not warrant the matertal furnished beyond
or back of the dealer’s or manufacturer’s guarantee, und in case
of defective material, credit shall not be rccorded until
adjustment has been received by CONTRACTOR from the

manufacturer(s) or tts {their) agents.
(e) Transportation and Emplovee Relocation Costs:
(1) Transportation of equipment. materials and supplics necessary
for the conduct of CONTRACTOR's activities.

(2) Busmness travel and transportation expenses to the extent covered
by established policies of CONTRACTOR or with regard (o
cxpatriate and national employecs, as tncurred and paid by, or
for, employees in the conduct of CONTRACTOR's,

(3) Employees’ transportation and rclocution costs for national
cmployees to the extent covered by established policies.

() Services:
(1) Overscas services: The costs of contracts for consultants, services

and utilities procured {rom third parties.
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(g)

(h)

(2)y Cost of services performed by EGPC or by CONTRACTOR, or
their Affiliated Companies in facilitics inside or outside the
A.R.E. Regular, recurmng, routine lechnical services, such as
interpreting magnetic tapes and/or other analyses, shall bhe
performed and charged by BEGPC and/or CONTRACTOR or
their Affiliated Companies al an agreed contracted price. Major
projects involving engineering and design services shall be
periormed by EGPC and/or CONTRACTOR or thetr Attihated
Companics al a negotated contract amount.

(3} Usc of EGPC. CONTRACTOR's or their Atfiliated Compamies’
wholly owned cquipment shall be charged at a rental rute
commensurate with the cost ol ownership and operation, but not

in cxcess of compettive rates currently prevarhing in the A.R.E.
Damages and Losses:

All costs or expenses, necessary to replace or reparr damages or
losses incurred by fire, flood. storm, theft, accident or any other
cause not controllable by CONTRACTOR through the cxercise of

rcasonable difigence.
Insurance and Claims:

The cost of any public Lability. property damage and other insurance
against hiabilitics of CONTRACTOR and/or the parties or any of
them o their emplovees and/or oulsiders as may be required by the
laws. rules and regulations of the GOVERNMLENT or as the parties
may agree wpon. The proceeds of uny such msurance or claim
collected, less the actual cost of making a claim. shall be credited

against operations.
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(i)

()

(k)

Indirect Expenses:

(Camp overheads and facilities such as shore base, warechouses, water
systems, road systems, salaries and expenses of field supervisory
personnel, field clerks, assistants, and other general employees

imdirectly serving the Area.
Legal Expenses:

All costs and expenses of litigaton, or legal services otherwise
necessary or expedient for the protection of the Area, including
attorney's fees and expenses as hercinafter provided, together with
all judgments obtained against the partics or any of them on account
of the operations under the Concession Avrcement and under this
Amendment Agreement, and actual expenses incurred by any party
or parties hereto in securing evidence for the purpose of defending
against any action or claim prosecuted or urged against the
operations or the subject matter of the Concession Agreement or this
Amendment Agreement. In the event actions or ¢claims affecting the
interests hercunder shall be handled by the legal staff of one or more
of the parties hereto, a charge commensurate with cost of providing
and furnishing such services are charged 1o operations.
Administrative Overhead and General Expenses:

(1) While CONTRACTOR i1s conducting Exploration and Development
operations, the cost of statfing and mamtaming CONTRACTOR's
head office in the A R.E. and/or other olfices established in the

A.R.E. as appropriate.
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(1)

(2) CONTRACTOR's personnel engaged in general clerical and
otfice work, supervisors and oflficers whose tume is generally
spent in the main office and not the ficld. and all employees
generally considered as generul and admimstrative and not
charged to other types of expense will be churged to operations.
Such expenses shall be allocated cach month between
Exploration and Development operations uaccording to sound
and practicable accounting methods.

Taxes:

Al tuxes, duties or levies puid 1o the A.RE. by CONTRACTOR

with respect to the Concession Agreement and  under this

Amendment Agreement other than those covered by Article L) of

this Amendment Agreement.

(m) Other Expenditures:

(n)

Any costs, expenses or expenditures, other than those which are
covered and dealt with by the loregoing provisions ol this Article il
incurred by CONTRACTOR 1n conncction with the Concession
Agreement or in accordance with the provisions of this Amendment
Agreement.

Provision of Ducumentation:

CONTRACTOR on a quarterly basis at least fitteen(13) davs after
the end of a quarter shall provide documentation in accordance with
Artcle VI ot this Amendment Agreement (neluding,  without
[imitation, mvorces and contracts) for the purpose of verilving
CONTRACTOR'S incurrence of costs and cxpenditures in respect of
the activities carried out under this Amendment Agreement in
accordance with sound and acceptable accounting and imvoicing
principles. Such documentation shall be used by REGPC in accordance

with the provisions of this Amendment Agrcement.



Yod L doy YE G (7)) mb Yo sl - i Jla 2 YE

dadld! pald!

3y

10 pag & Jladdly 5 gt apadt (1)
S PIVI{ PP COUS DO PR T S~ PR SRR W PR CH [T S PN SRV A
Sl Wl iy - ALYl ooy il dpalll J oY) e 3,41 Jails
s Y e Loy (V) G vie e JoB o) a2 LS ]l
Iyl e gl sy 5, e ;;Lz N3 Sl gl i ' anam
vda by ULl el gl e iy Lo e Lok s 3 ol e
il I A e b e Syl JHlEL) e aas, UL

0| i § e i ()
saadly 330500 Lol CAtSTl sasmy s Jylill a3 AL Lol Ol sl ¢ £
o adaall s Al Jeeed JHlll e com . d gy JoGL o 1,22V
a5l

il it Bald!
i 1 lniad 9 Gl | il

: Gt | Cilabaaad (V)
wadl ol eY iy W ol ~ally oliddly GSal oy o4
F sk b s s Olbes S o liddl OB all NI | ORI |

Gt S
. lL..ﬂ.-.J“-;"IQU__}Jm

i W Sy Joall gl a1 a5ud ] 3 Joal) wolibaas JLall pni
W e Aoles da ey o1l ol



YEY YN Ll YO G () ml YO saedl - da i 2

ARTICLE I
INVENTORIES

(a) Periodic Inventories, Notice and Representation:

At reasonable mntervals as agreed upon by EGPC and CONTRACTOR
inventories shall be taken by CONTRACTOR, which shall include
all physical assets and construction projects. Written notice of

intentien to take inventory shall be given by CONTRACTOR (o
EGPC at least thirty (30) days before any inventory is to begin so
that LGPC and CONTRACTOR may be represented when any
inventory 1s laken. Failure of EGPC to be represented at an inventory
shall bind it to accept the mventory taken by CONTRACTOR, who
shall mn that event fumish EGPC with a copy thereof,
(b} Reconciliation and Adjustment of Inventories:

Reconcihation of inventory shall be made by CONTRACTOR and a
st of overages and shortages shall be jointly determined by EGPC
and CONTRACTOR. CONTRACTOR shall reflect the inventory
adjustments in 1ts books.

ARTICLE IV
CONTROL AND MAJOR ACCOUNTS
Major Accounts:
FFor the purpose of classifying costs, cxpenses and expendilures for
deprectation as well as for the purpose of tax deduction, costs, expenses

and expenditures shall be recorded m major accounts including the
following:

- Exploration Expenditures;
- Development Expenditures other than Operating Expenses:
- Operating Expenscs;

Necessary sub-accounts shall be used.

Revenue accounts shall be maintained by CONTRACTOR 10 the extent
nceessary lor the control of income and costs required for tax calculation
and the Gas compensation formula review.,
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Investments Accounts

For the purposes of Article VIIUL.2Y0) and Article VIH{au2) of this
Amendment Agreement, a separitte set of accounts shall be established
by CONTRACTOR reflecting the costs, cxpenses and expenditures
incurred by CONTRACTOR in carrying out the activitics hereunder
including without limitation all historical costs and expenditures relerred
to in Arucle K1) and which shall be presented in a separate financial
statement for this purpose and be certiticd by a third party auditor. The
above mentioned accounts shull not include any interest charges.
ARTICLE V
TAX IMPLEMENTATION PROVISIONS

[t 15 understood that CONTRACTOR shull be subject to Egyptian
Income Tax Laws ARE. Income Tuaxes paid by LGPC on
CONTRACTOR's behalf constitute additional income to CONTRACTOR,
and this addittonal income is also subject to ALRE. income tux, that 1y
“orossed up”,
"CONTRACTOR's annuai income”, as determined n Article 1M 2) of
this Amendment Agreement, less the amount cqual 1o CONTRACTOR's
erossed-up Egvptian income tax lability, shall be CONTRACTOR's
"Provisional [ncome”.
The "gross-up value” is an amount added o Provisional Income to give
“Taxable Income”. such that the grossed-up value is cquivalent to the
A R.E. Income Taxes.

THEREFORI:;

Taxable Income = Provistonal Income plus Grossed-up Value
and

Grossed-up Value = AR E. Income Tax on Taxable Income.
If the "A R.E. Income Tax rate”, which means the cffective or composite
lax rate due to the vartous AR taxes [evied on income or profits, is
constant and not dependent on the level of income. then;

Grossed-up Value = A.R.E. income tax ratec TIMES Taxable Income.
P
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Combining the first and fast equations above

Provisional income X Tax Rate
| -Tax Rate

where the tax rale (s expressod 48 a decimal,

Grosscd-up Value =

The above computations are illustrated by the following numerical
example. Assuming that the Provisional Income is $10 and the ARE.
Income Tax rate is forty peint five five percent {(40.55%), then the
Grossed-up Valug 1s equal 1o

$ 10 x 0.4055

$6.82
I - 0.4055

Therefore:

Provisional mcome $ 10.00
Phus Grossed-up Value 6.82
Taxable Income $16.82
Less: A.R.E. Income Taxes at 40.55% 6.82
CONTRACTOR's Income after taxes $ 10.00

In case of Gas for export by CONTRACTOR, the CONTRACTOR shall
advance sufficient funds to EGPC to pay the relevant Egyptian mcome
taxes i respect of such Gas for cxport which s to be bome by
CONTRACTOR. In such case, the income taxes in respect of such Gas
for export paid by EGPC shall not constitute additional income fo
CONTRACTOR, and in this case there is no need for grossing-up for
such taxable income,

ARTICLE VI
INVOICING PROCEDURE FOR GAS AND CONDENSATE
Invoicing procedures in relation to the disposal of Gas and Condensate
1o EGPC shall be in accordance with the relevant articles to be agreed
under the Gas and Condensate Delivery Agreement.
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ANNEX E
FORM OF LETTER OF CREDIT
Irrevocable Revolving Stand-by Letter of Credit
Beneficiary Applicant
(Name and Address) {Namc and Address)

At the request of the ubove Applicant, and for its account, we (Name and
Address of Bank) hereby issuc in your tavor cur urevocable revoiving
Stand-by Letter of Credit No..........oo

This Stand-by Letter ot Credit 1s for an aggregate maximum amount of

USD...cooe, [amount in figures/words] and is availuble by paymenl

against presentation at our counters at sight of the following documents:

1. Bencficiary's Commercial Invoice or Beneficiary's provisional
Commecrcial Invoice {both, telcx or tax accepluble).

2. Beneficiary's statement to the effect that the amount demanded
represents a payment which has not been made to the Benehciary by
the Applicant within the terms of the following contract:....................
[name and date]

Special conditions:

[.  Payment shall be effected immediatcly to Beneficiary regardless of
any tvpographical and spelling errors, except 1n quantity and amount.
The Bank shall not have any right to make any inguiry regarding the
release of the relevant funds to the Beneficiary.

2. This Stand-by Letter of Credit 1s valid until ..................... All demand

under this Stand-by Letter of Credit shall be presented on that dile al
the latest.

Multiples / Partial Drawings allowed.

4. All bank charges arc for the account of the Applicant.
Except as othcrwise expressly provided herein, this Stand-by Letier
of Credit 1s subject to umform customs and practices for documentary
credits 2007 revision (ICC publication no. 600}
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ANNEX "I

GAS AND CONDENSATE FIELDS
IN THE PROJECT CONCESSIONS AREA

CALCULATED RESERVES AT THE EFFECTIVE DATE

Potential Potential . .
Field |Discovery| Recoverable | R ble |20 L8| servor
'IE Iscovery Lu:nﬂx-erd e eain erabl¢ 2014.2036 fr:serv.- oir
Name Date (as Cond. ['vpe
Tsef MM bbl Tsel
Giza  [Jan-2007 .4 2 .4 Plhiocene
Favoum | Mav-2001 0.4 l 0.4 | Pliocene
Raven | May-2004 1.8 49 1.7 Miocene
Libra jJul-2001 0.0 ] 0.5 Pliocene
Taurus [Scp-2000 1.3 2 1.2 | Pliocene
Total 54 35 5.2
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