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Aﬁlendment Agreement
of The Concession Agreement
Signed By Virtue of
Law No. 6 of 1974

For
Petroleum Exploration And Exploitation
| Between .
The Arab Republic of Egypt
o And
The Egyptian General Petroleum Corporation
And | |
RWE Dea Suez GmbH
In

Gulf of Suez Offshore Area

This Amendment Agreement i1s made on this ~------- day of --——-——-, 2006,
by and between the ARAB REPUBLIC .OF EGYPT (hereinafter referred
to as the "GOVERNMENT" or "A.R.E."); the EGYPTIAN GENERAL
PETROLEUM CORPORATION, a legal entity created by Law Nﬂ...].ﬁ-f
of 1958 as amended (hereinafter referred to as ;'EGPC';); and RWE Dea

Suez GmbH, a limited liability company nrganizéd ‘and existing under
the laws of the Federal Republic of Germany; (hereinafter referred to as
"RWE" or "CONTRACTOR").’
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WITNESSETH

WHEREAS, the ARAB REPUBLIC OF EGYPT the EGYPTIAN
GENERAL PETROLEUM CORPORATTON DEUTSCHE ERDOEL-
VERSORGUNGSGESELLSCHAFT mbH (DEMINEX), have entered
into a Concession Agreement for Petroleum Exploration and Expioitation
in the Gulf of Suez Offshore Area which was issued by virtue of Law
No. 6 of 1974 (hereinafter referred to as the "Concession Agreement");

WHEREAS, as a result of several assignments and changes of company
names, the CONTRACTOR in the Concession Agreement is RWE Dea
Suez GmbH,;

WHEREAS, CONTRACTOR desires to expend additional investments
and perform additional Exploration and Development operations under
the Cnnccs_siﬂn Agreement to sustain current production levels and
reduce the natural decline in production levels of Crude Oil in the Area
covered by the Concession Agreement, extend the period of the
Concession Agreement and existing Development Lease and amend: the
Concession Agreement;

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

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

Article 11

- Article I (e) of the law No. 6 of 1974 shall be deleted n its entirety and
shall be replaced by the following :

(¢) "Gas" means natural gas both associated and non-associated, and all
of its constituent elements produced from any well in the Area {other
than Liquid Crude Oil) and all non-hydrocarbon' substances therein.
Said term shall include residual gas, that gas remaining after removal
of LPG.
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- Add the following at the end of Article I of the law No. 6 of 1974:-

{(0) "LPG" means liquefied petroleum gas, which is a mixture principaily
of butane and propane liquefied by pressure and temperature.

(p) (1) "Commercial Oil Well" means the first well on any geological
feature which after testing for a period of not more than thirty
(30) consecutive days where practical, but in any event in
accordance with sound and accepted industry production
practices, and verified by EGPC, is found to be capable of
producing at the average rate of not less than two thousand
(2000) Barrels of oil per day (BOPD). The date of discovery of
a "Commercial Oil Well" is the date on which such well is
tested and completed according to the above.

(2) "Commercial Gas Well" means the first well on any geological
feature which after testing for a period of not more than thirty
(30) consecutive days where practical, but in any event in
accordance with sound and accepted industry production
practices and verified by EGPC, is found to be capable of
producing at the average rate of not less than fifteen million
(15,000,000} standard cubic feet of Gas per day (MMSCFD).
The date of discovery of a "Commercial Gas Well" is the date
on which such well is tested and completed according to the
above. |

(q) "EGAS" mieans the Egyptian Natural Gas Holding Company.

(r) "Gas Salés Agreement" shall mean a written agreement between
EGPC and CONTRACTOR (as sellers) and EGPC or the Egyptian
Natural Gas Holding Company (EGAS) or a mutually agreed third
party (as buyer), which contains the terms and conditions for Gas
sales from a Development Lease entered into pursuant to Article VII
(e).

(s) "Standard Cubic Foot” (SCF) is the amount of Gas necessary to fill

one (1) cubic foot of space at atmospheric pressure of 14.65 PSIA at
a base temperature of sixty degrees Fahrenheit (60°F). |
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Article Il

- The last paragraph of Article Il of the law No. 6 of 1974 shal} be
deleted in its entirety and replaced by the following :-

Annex "F" is a current map of the National Gas Plpchne Grid System
estabhished by the GOVERNMENT.

The point of tiehve:ry for Gas shall be agreed upon by EGPC and
CONTRACTOR under a Gas Sales  Agreement, which point of
delivery shall be located at the flange connecting the Development
Lease pipaline to the nearest point on the National Gas pipeline Grid
System as depicted in Annex "F" or as otherwise agreed by EGPC and
CONTRACTOR.

" Annexes "A", "B", "C-I", "D","E" and "F" to this Agreement are
hereby made part hereof, and they shall be considered as having equal
force and effect with the provisions of this Agreement.

Article IV

- Article HI (¢ ) of the law No. 6 of 1974 shall be deleted in its entirety
and shall be replaced by the following ;-

(c) Commercial Discovery:

(i) A Commercial Discovery - whether of Qil or Gas - may consist
of one producing reservoir or 4 group of producing reservoirs
which is worthy of being developed commercially. After
discovery of a Commercial Oil or G Well CONTRACTOR
shall, unless otherwise agreed upon with EGPC, undertake as
part of its Exploration program the appraisal of the discovery
by drilling one or more appraisal wells, to determine whether
such discovery is worthy of being developed cnmmarclally,
taking into consideration the recoverable reserves, production,
pipeline and terminal facilities required, estimated Petroleum
prices, and ali other relevant technical and economic factors.
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{ii} The provisions laid down herein postulate the unity and
indivisibility of the concepts of Commercial Discovery and
Development Lease. They shall apply. uniformly to. Oil and
Gas unless otherwise specified.

{m) CONTRACTOR  shsll give notice of a Commercial
. Discovery to EGPC immediately after the discovery is
considered by CONTRACTOR to be worthy of commercial
development but in any event with respect to a Commercial
Oil Well not later than thirty (30} days following the
compietion of the second appraisal well or twelve (12)
months following the date of the discovery of the Commercial
Oil Well, whichever is earlier or with respect to a Commercial
Gas Well not later than t\;fenty four (24) months following
the date of the discovery of the Commercial Gas Well (unless
EGPC agrees that such period may be extended) except that
CONTRACTOR shall also have the right to give such notice
of Commercial Discovery with respect to any reservoir or
reservoirs even if the well or wells thereon are not
"Commercial® within the definition of "Commercial Well” if,
in its opinion, a reservoir ora group of reservoirs, considered
collectively, could be worthy of commercial development.

CONTRACTOR may also give a notice of a Commercial Oil Discovery
in the event it wishes 1o undertake a Gas recycling project.

A notice of Comumnercial Gas Discovery shall contain all detailed
particulars of the discovery and especially the area of Gas reserves, the
estimated production potential and profile and field life. -

Within sixty (60) days following receipt of a notice of a Commercial Oil
or Gas Discovery, EGPC and CONTRACTOR shall meet and review all
appropriate data with a view to mutually agreging upon:the.existence of
a Commercial Discovery. The date of Comunercial Discovery shall be
the date BGPC and CONTRACTOR jointly agree in writing that a
Commercial Discovery exists.
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(v} I Crude Qil is discovered but is not deemed by CONTRACTOR
to be a Commercial Oil Discovery under the above provisions of
this paragraph (c), EGPC shall one (1) mdHtlyafter the esipiration of
the period specified above within which CONTRACTOR can give
notice of a Commercial Qi Discovery, or thirteen {13} months
after the completion of a well not considered to be a "Commercial
(il Well", have the right, following sixty (60} days notice in
writing o CONTRACTOR, at ifs sole cost, risk and expense, ©
develop, produce and dispese of all Crude Oil from the geological
feature on which the well has been drilled. Said notice shall state
the specific area covering said geological feature 1o be developed,
the wells o be drilled, the production facilities to be insta-llw and
EGPC's estimated cost thereof. Within thirty {30) days after meifai
of said notice CONTRACTOR may, in writing, elect to develop
such area as provided for in the case of Commercial Discovery
hereunder. In such event all terms of this Agreement shali
continue to apply to the specified area.

If CONTRACTOR elects not to develop such area, the specific
area covering satd geological feature shall be set- aside for
sole risk operations by EGPC, such area to be mufually agreed
uponn by EGPC and CONTRACTOR on the basis of good
petroleum indusiry practice. EGPC shall be entitied to perform or
in the event operating company has come into existence, to have
operating company perform such operations for the account of
EGPC and at BGPC's sole cost, risk and expense. When BEGPC has
recovered from the Crude Oil produced from such specific area a
quantity of Crude Qi equal in value to three hundred percent
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(300%) of the cost it has incurred In carrying out the sole nsk
operations, CONTRACTOR shall have the option, only in the
event there has been a separate Cammﬁmiai Ol Dascovery,
elsewhere within the Area, to share in further development and
production of that specific area upon paying EGPC one hundred
percent (100%) of such costs inturred by BGPC.

Such one hundred percent (100%) payment shall not be recovered
by CONTRACTOR. Immediately following such payment the
specific area shall either (i) revert to  the status of an ordinary
Development Lease under this Agreement and thereafter shali be
operated in accordance with the terms hereof; or (it) alternatively,
in the eveni that at such time EGPC or it Affiliated Company 15
conducting Development operations in the area af is sole expense
and EGPC elects to continue operating, the area shall remain set
aside and CONTRACTOR shall only be entitled 10 ifs production
sharing pe:rcentagﬂﬁ of the Crude Oil as %pec:ﬁad in Artu:le Vil
{t). The sole risk Crude (il shall be valved in the manner pmwded
m Article VII {¢}. In the event of any termination of this
Agreement under the provisions of Article III (b), this Agreement
shall, however, continue to apply to EGPC's operations of any sole
risk venture hereunder, although such Agreement shall have been
terminated with respect to CONTRACTOR pursaant tlc::r the

provisions of Article I (b).
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Article V

- Article IIT (d) of the law No. 6 of 1974 shall be deleted in its entirety
and shall be replaced by the following :-

(d) Conversion to a Development Lease: |

(1)

(1)

(1i1)

Following a Commercial Discovery of Oil or Gas, the extent
of the whole area capable of production to be covered by a
Development Lease shall be mutually agreed upon by EGPC
and CONTRACTOR and be, subject to the approval of the
Minister of Petroleum. Such area shall be converted
automaticalty into a Development Lease without the issue of
any additional legal instrument or permission.

Following the conversion of an area to a Development Lease
based on a Commercial Gas Discovery (or upon the
discovery of Gas in a Development Lease granted following
a Commercial Qil Discovery), EGPC and CONTRACTOR
shall endeavor with diligence to find adequate markets
capable of absorbing the production of Gas and with respect
to the local markets, EGPC shall advise CONTRACTOR of
the potential outlets for such Gas and the expected annual
schedule of demand. Thereafter, EGPC and CONTRACTOR
shall meet with a view to assessing whether the outlets for
such Gas and other relevant factors warrant the development
and production of the Gas and in case of agreement the Gas
thus made available shall be disposed of to EGPC or EGAS
under a long-term Gas Sales Agreement in accordance with
and subject to the conditions set forth in Article VII.

The Development period of each Development Lease shall be
extended ten (10) years starting from the Effective Date of
this Amending Agreement. This period may be extended for
an additional five (5) years at the option of the
CONTRACTOR upon six (6) months written request sent by
CONTRACTOR to EGPC prior to the expiry of the relevant
ten (10) year period subject to the approval of the Minister of
Petroleum.
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Article VI

Add the following at the end of Article IV " Work Program and
Expenditures during Exploration period " of the law No. 6 of 1974:-

CONTRACTOR shall spend through the operating company a
minimum of fifteen million U.S. Dollars ($15,000,000) during a pennd
of five (5) years starting from the Effective Date of this Amendlhg
Agreement as an Exploration and/or Developrfent Expenditures. -

CONTRACTOR shall submit a Guaranty to EGPC covering the
Exploration and/or Development éxpenditures obligation stated in this
Article above one day before the signature by the Minister of
Petroleum of this Amendment Agreement. Such Guaranty shall be for
guaranteeing the payment and/or transferring of a quantity of Crude
Oil sufficient in value to cover the deficiency between the sum of
fiftben million U.S. Dollars ($ 15,000,00*0) and the amount of money
actually spent by CONTRACTOR (The Shortfall). The Guaranty shall
remain effective for six (6) months after the end of the five (5) year

period stated in this Article in the form specified in Annex "C-1".

If, at the end of the five (5) year period, CONTRACTOR has expended
less than fifteen million U.S. Dollars ($ 15,000,000}, the Shortfall shall
be paid by CONTRACTOR to EGPC in cash or in kind within six (6)
months from the end of the above stated five (5) year period. All
expenditures pursuant t6 this Amendment Agreement that include any
Shortfall cash payments to EGPC shall be recovered under the terms of

the Concession Agreement and this Amendment Agreement.
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Article VH

Article VII {a} of the law No. 6 of 1974 shall be deleted in its entirety
and shall be replaced by the following:

{a} (1} Cost Recovery Petroleum:

Subject to the auditing provisions under this Agreement,
CONTRACTOR shall recover quarterly all costs, expenses and
expenditures in respect of all the Exploration, .Devclﬂpment and
related operations under this Agreement to the extent and out
of forty percent (40%) of all Petroleum produced and saved
from all Development Leases within the Area hereunder and not
used in Petroleum operations. Such Petroleum is hereinafier
referred to ag "Cost Recovery Petroleum™.

For the purpose of detersining the classification of all costs,
expenses and expenditures for their recovery, the following terms
shall apply:

1. 1“Expiﬂrat:iﬂn Expenditures” shall mean all costs and expenses
for Exploration and the related portion of indirect expenses
and overheads.

2. "Development Expenditures” shall mean sll costs and expenses
for Development {with the exception of Operating Expenses)
and the related portion of indirect expenses and overheads.

3. "Operating Expenses” shall mean all costs, expenses amd
expenditures made after initial Commercial Production, which
costs, expenses and expenditures are not normally depreciable.
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However, Operating Expenses shall include workover, repair and
maintenance of assets but shall not include any of the following:
sidetracking, rédrilling and changing of the status of a well, replacement
of assets or part of an asset, additions, improvements, renewals or major
overhauling.

Exploration Expenditures, Development Expenditures and Operating
Expenses shall be recovered from Cost Recovery Petroleum in the
following manner:-

(i) "Exploration Expenditures”, including those accumulated prior
to the commencement of initial Commercial Production, which
for the purposes of this Agreement shall mean the date on
which the first regular shipment of Crude Qil or the first
deliveries of Gas are made, shall be recoverable at the rate of
twenty percent (20%) per annum starting in the Year in which
such expenditures are incurred and paid. -'

(i) "Development Expenditures”, including those accumulated prior

to the commencement of initial Commercial Production which
for the purposes of this Agreement shall mean the date on
which the first regular shipment of Crude Qil or the first
deliveries of Gas are made, shall be recoverable at the rate
of twenty percent (20%) per annum starting in the Year in which
such expenditures are incurred and paid.
Notwithstanding the above paragraph, and without prejudice
with paragraph (vi) below the costs and expenditures of
replacing of SBM hoses shali be recoverable at the rate of thirty
three and one third percent (33 1/3%) per annum starting in the
year in which such expenditures are incurred and paid.

(i11) "Operating Expenses”, incurred and paid after the date of initial
Commercial Production, which for the purposes of this
Agreement shall mean the date on which the first regular
shipment of Crude Oil or the first deliveries of Gas are made,
shall be recoverable in the year in which such costs and
expenses are incurred and paid.
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(iv) To the exient that, in a Tax Year, costs, expenses or expenditures
recoverable per paragraphs (i), (ii) and (iii) preceding, exceed
the value of all Cost Recovery Petroleum for such Tax Year, the
excess shall be carried forward for recovery in the next
succeeding Tax Year(s) until fully recovered, but in no case
after the termination of this Agreement, as to CONTRACTOR.

(v) The recovery of costs and expenses, based upon the rates
referred to above, shall be allocated to each quarter
proportionately (one fourth to each quarter). However, any
recoverable costs and expenses not recovered in one quarter as
thus allocated, shall be carried forward for recovery in the next
quarter.

(vi) As of the Effective Date of this Amending Agreement, Warehouse
Stock shall be treated as follows:

a) The Warehouse Stock at the Effective Date of this Amending
Agreement shall be charged to the applicable cost recovery
category only when used in operations.

'b) The Varehouse Stock which will be purchased on or after the
Effective Date of this Amending Agreement shall be charged
to the applicable cost recovery category when used in
operations. |

c) EGPC will receive in cash from CONTRACTOR through the
operating company the recovered value of the materials,
when such materials are used in operations.

Matenials invoiced but not yet charged to the Warchouse
Stock prior -to the Effective Date of this Amending
Agreement and classified as financial obligation shall be
included in the Warehouse Stock Value and recovered when
used in operations.
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- Exploration and Development Expenditures incurred and paid prior to
the Effective Date of this Amending Agreement shall be recovered in
accordance with the provisions of the Law No. 6 of 1974 and
CONTRACTOR shall not recover any amortization installments
pertaining to the periods which falls after the end of the first quarter of
the year 2012; Exploration and Development Expenditures which will
be incurred and paid after the Effective Date of this Amending
Agreement shall be recovered in accordance with the provisions of this
Amendment Agreement.

{(2) Except as provided in Article VH (e) (1}, CONTRACTOR shall each
quartér be entitled to take and own all Cost Recovery Petroleum,
which shall be taken and disposed of in the manner determined
pursuant to Article VII (e). To the extent that the value of all
Cost Recovery Petroleum [as determined in Article VII (c)] exceeds
the actual recoverable costs and expenditures, including any carry
forward under Artcle VII (a) (1) (iv), to be recovered in that
quarter, then the value of such Excess Cost Recovery Petroleum shall
be paid by CONTRACTOR to EGPC in cash in the manner set forth
in Article IV ¢f the Accounting Procedure contained in Annex "E".

Add the following at the end ~f Article VII (b) of the law No. 6 of
1974:

Gas produced and  EGPC CONTRACTOR
saved urder this Agreement SHARE SHARE
and not used in Petroleum

operations (SCFD)

{quarterly average).
~ (eighty percent) {(twenty percent)
{80%) (20%)
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2) After the end of each contractual year during the term of any Gas
Sales Agreement entered into pursuant to Article VII (E).(Z) of _this
Amendment, EGPC and CONTRACTOR (as sellers) .shall tiénder
to EGPC or EGAS (as buyer) a statement for an amount of Gas,
if aﬁy, equal to the amountby which the quantity of Gas
of which EGPC or EGAS (as buyer) has taken delivery falls below
seventy five percent (75%) of the Contract quantities of Gas as
established by the applicable Gas Sales Agreement (the "Shortfall”),
provided the Gas is available. Within sixty (60} days of receipt of
the statement, EGPC or EGAS (as buyer) shall pay EGPC
and CONTRACTOR (as sellers) for the amount of the Shortfall, if
any. The Shortfall shall be included in EGPC's and CONTRACTOR's
entitlgment to Gas pursuant to Article VII (a) and (b} n the fourth

(4“’) quarter of such contractual year.

Quantities of Gas not taken but to be paid for shall be recorded in a
separate "Take-or-Pay Account *. Quantities of Gas ("Make Up Gas")
which are delivered in subsequent years in excess of seventy five
percent (75%) of the contract quantities of Gas as established by the
applicable Gas Sales Agreement, shall be set against and reduce
quantities of Gas in the "Take-or-Pay" account to the extent thereof
and, to that extent, no payment shall be due in respect of such Gas.
Such Make Up Gas shall not be included in CONTRACTOR's
entitlement to Gas pursuant to Article VII (a) and (b). CONTRACTOR
shall have no rights to such Make Up Gas.
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If at the end of any Contract year, EGPC and CONTRACTOR (as
sellers) fail to deliver seventy five percent (75%) of the annual
contract quantity of Gas as defined in the Gas Sales Agreement with
EGPC or EGAS (as buyer), the difference beiween seventy five
percent (73%) of the annual Contract quantity of Gas and the actual
gas quantity delivered shall be referred to as the "Deliver- or - Pay
Shortfall Gas". EGPC or EGAS (as buyer) shall have the right to take
a quantity of Gas equal to Deliver-or-Pay the Shortfall Gas and such
quantity of Gas shall be priced at ninetj percent (90%) of the Gas
price as defined in the Gas Sales Agreement. The mechanism for the
Deliver-or-Pay concept will be determined in the Gas Sales

Agreement.
- Add the following at the end of Article VII (c¢) of the law No. 6 of 1974:
J. Gasand LPG:

a) Gﬁs:

(i) The Cost Recovery and production shares of Gas subject to a Gas
Sales Agreement between EGPC and CONTRACTOR ( as sellers)
and EGPC or EGAS (as buyer) entered into pursuant to Article VII
(e) of this Amendment shall be valued, delivered to and purchased
by EGPC or EGAS according to the following :

a) Cost Recovery Gas Price shall be 2.65 Dollars per million
British Thermal Units (2.65 US$ / MMBTU).

b) Production Sharing Gas Price shall be one (1) Dollar per million
British Thermal Units (1 US$ / MMBTU).
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(i1} The prices of Gas so calculated shall apply during the same month.

(iii) The Cost Recovery and Production Shares of Gas disposed of by
EGPC and CONTRACTOR other than to EGPC or EGAS pursuant

to Article VII (e) shall be valued at their actual realized price.
b) LPG:

LPG produced from Concession Agreement Area shall be allocated
(100%) to EGPC. |

(d) Forecasts:

Operating cdmpany shall prepare (not less than ninety (90) days pnor
to the beginning of each calendar semester following first regular
production) and furnish in writing to CONTRACTOR and EGPC a
forecast setting out a total quantity of Petroleum that operating
company estimates can be produced, saved and transported hereunder
during such calendar semester in accordance with good oil and gas

industry practices.

Operating company shall endeavor to produce each calendar
semester the forecast quantity. The Crude Oil shall be run to storage
tanks or offshore loading facilitié:é constructed, maintained and
operated aécnrding to GOVERNMENT Regulations, by operating
company in which said Crude Oil shall be metered or otherwise
measured for royalty, and other purposes required by this Agreement.
Gas shall be handled by operating company in accordance with the

provisions of Article VII (¢).
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(e} Disposition of Petroleum:

(1)

EGPC and CONTRACTOR shall have the right and the
obligation to separately take and freely export or otherwise
dispose of, currently  all of the Crude Gil to which ecach is
entitied under Article VII {2) and {(b). Subject to payment of
sums due to EGPC under Article VH {3) {2) and Asticle IX of
the Law No. 6 of 1974,and Article VII of this Amendment,
CONTRACTOR shall have the right to remit and retain abroad
all funds acquired by it including the proceeds from the sale of
its share of Petroleum.

Notwithstanding  anything to  the contrary under this
Agreement, priority shall be given to meet the requirements
of the ARE. market from CONTRACTOR's share under
Article VII { b ) of the Crude Oil produced from the Area and
EGPLC shall have the preferential right to purchase such Crude
Oil at a price 1o be determined pursuant to Asticle VH { ¢ ).
The amount of Crude (il so purchased shall be a portion of
CONTRACTOQR's share under Article VII (b). 3Such amount
shall be proportional o CONTRACTOR’s share of the fotal
production of crude oil from the concession areas in the ARE
that are also subject {0 EGPC's preferential dight to purchase.
The payment for such purchased amount shall be made by
EGPC in US. Dollars or in any other freely convertible
currency remitiable by CONTRACTOR sbroad.

It is agreed vpon that BEGPC shall notify CONTRACTOR, at
least forty-five (45) days prior to the beginning of the Calendar

Semester, of the amount to be purchased during such semester
under this Article VI {e) (1)
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(2) With respect to Gas produced from the Area:

(1)

(11)

(111)

Priority shall be given to meet the requirements of the local
market as determined by EGPC.

In the event that EGPC or EGAS is to be the buyer of Gas, the
disposition of Gas to the local markets as indicated above shall

be by virtue of long term Gas Sales Agreements to be entered
into between EGPC and CONTRACTOR (as sellers) and
EGPC or EGAS (as buyer).

EGPC and CONTRACTOR (as sellers) shall have the
obligation to deliver Gas to the following point where such Gas
shall be metered for sales, royalty, and other purposes required
by this Agreement as follows:

- The delivery point of Gas shall be at the flange connecting the
[ease pipeline to the nearest point on the National Gas
Pipeline Grid System as depicted in Annex "I hereto, or as
otherwise agreed by EGPC and CONTRACTOR.

EGPC or EGAS (as buyer) shall have the option to elect, by

ninety (90) days prior written notice to EGPC and
CONTRACTOR ({(as sellers), whether payment for the Gas
which is subject to a Gas Sales Agreement between EGPC and
CONTRACTOR ({as sellers) and EGPC or EGAS (as buyer), as
valued in accordance with Articie VII (c), and to which
CONTRACTOR is entitled under the Cost Recovery and
Production  Sharing provisions of  Article VII, of this
Agreement, shall be made 1) in cash or 2) mn kind.

Payments in cash shall be made by EGPC or EGAS (as buyer)
at intervals provided for in the relevant Gas Sales Agreement
in U.S. Dollars, remittable by CONTRACTOR abroad.
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Payments in kind shal] be calculated by converting the value of
Gas to which CONTRACTOR is entitled into equivalent barrels
of Crude Oil to be taken concurrently by CONTRACTOR from
the Area, or to the extent that such Crude Oil i1s insufficient,
Crude Oil from CONTRACTOR's other concession argas or
such other areas as may be agreed. Such Crude Oil shall be
added to the Crude Oil that CONTRACTOR 1s otherwise
entitled to lift under this Agreement. Such equivalent barrels
shall be calculated on the basis of the provisions of Article VII
(c) relating to the valuation of Cost Recovery Crude Qil.

Provided that:

(aa) Payment of the value of Gas shall always be made in cash in
U.S. Dollars remittable by CONTRACTOR abroad to the extent
that there is insufficient Crude Oil available for conversion as
provided for above.

(bb)} Payment of the value of Gas shall always be made in kind as

provided for above to the extent that payments in cash are not
| made by EGPC.

Payments to CONTRACTOR (whether in cash or kind), when
related to CONTRACTOR's Cost Recovery Petroleum, shall be
included in CONTRACTOR's Statement of Recovery of Costs
and of Cost Recovery Petroleum referred to in Article IV of
Annex "E".

(iv) Should EGPC or EGAS (as buyer) fail to enter into a long-term
Gas Sales Agreement with EGPC and CONTRACTOR (as
sellers) within four {(4) years from a notice of Commercial Gas
Discovery pursuant to Article III, EGPC and CONTRACTOR
shal! have the right to take and freely dispose of the quantity of
Gas in respect of which the notice of Commercial Discovery is
given by exporting such Gas.
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(v} The proceeds of sale of CONTRACTOR's share of Gas
disposed of pursuant to the above sub-paragraph (1v) may be
freely remitted or retained abroad by CONTRACTOR.

(vi) In the event EGPC and CONTRACTOR agree to accept new
Gas producers 10 join in an ongoing export project, such
nroducers shall have to contribute a fair and equitable share of
the investment madie.

(vii} (aa) Upon the expiration of the four {4} year penod referred to
in Article VII (&) (2) (iv), CONTRACTOR. shall have the
obligation 1o exert its reasonable efforts to find an export
market for (as reserves.

{bb} In the event at the end of the four (4) year period referred
to under Article VI f{e) {2} 4yv), CONTRACTOR and
FGPC have not entered into  a Gas Sales Agreement,
CONTRACTOR shall retain its rights to such Gas reserves
for a further period of up to four (4) years, subject to
Article VII (e) (2) (vii){cc), during which period EGPC
shall attemnpt to find a market for Gas reserves.

(cc) In the event that EGPC and CONTRACTOR is not
exporting the Gas and EGPC and CONTRACTOR has not
entered into a Gas Szales Asgreement with EGPC/EGAS
pursuant to Arsticle VII {e) {2} prior to the expiry of eight
(8) vears from CONTRACTOR's notice of Commercial
Gas Discovery, CONTRACTOR shall surrender the Gas
reserves in respect of which such notice has been given. It
being understood that CONTRACTOR shall, at any time
prior to the expiry of such eight ( 8 ) year penod, surrender
the Gas reserves, if CONTRACTOR 18 not exporling the
Gas and CONTRACTOR does not accept an offer of a Gas
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Sales Agreement from EGPC within six (6) months from
the date such offer is made provided that the Gas Sales
Agreement offered to CONTRACTOR shall take into
consideration the relevant technical and economic factors
to enable a commercial contract including :

- A sufficient delivery rate.

- Delivery pressure to enter the National Gas Pipeline Gnid
System at the point of delivery.

- Delivered Gas quality specifications not more stringent
than those imposed or required for the National Gas
Pipeline Grid System.

- The Gas prices as referred to in this Amendment
Agreement.

(dd) In the event that CONTRACTOR has not eatered into a
Gas Sales Agreement pursuant to Article VII (e) (2)or
otherwise found an acceptable scheme for commercial
disposal of such Gas , at the time of the expiration of eight
(8) years from CONTRACTOR's notice of Commercial
Discovery of Gas or failing agreement with EGPC on gas
disposal at the expiration of eight (8) years, CONTRACTOR
shall surrender to EGPC such Development Lease (s) in
which Gas discovery 15 made.

(viil) CONTRACTOR shali not be obligated to surrender a
Development Lease based on a Commercial Gas Discovery,
if Crude O1l has been discovered in commercial quantities
in the same Development Lease.

(f) Operations:
If following the reversion to EGPC of any rnights to Crude Oil
hereunder, CONTRACTOR retains rights to Gas i the same

Development Lease, or if, following surrender of rnights to Gas
hereunder, CONTRACTOR retains nghts to Crude Oil in the same
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Development Lease, operations to explore for or exploit the
Petroleum, the rights to which have reverted or been surrendered (Oil
or Gas as the case may be) may only be carried out by Operating
Company which shall act on behalf of EGPC alone, unless
CONTRACTOR and EGPC agree otherwise.

(g) Tanker Scheduling:

At a reasonable time prior to the commencement of Commercial
Production EGPC and CONTRACTOR shall meet and agree upon a

procedure for scheduling tanker hiftings from the agreed upon point

of export.
Article VIII
Add the following at the end of Article IX of the law No. 6 of 1974:

(f) CONTRACTOR shall pay to EGPC a non recoverable signature
bonus of the sum of two million U.S. Dollars (3 2,000,000) on the

date of signature of this Amendment Agreement .

(g) Gas shall be taken into account for purposes of determining the
total average daily production from the Area under Article IX (b-d)
by converting daily Gas delivered into equivalent barrels of daily

Crude Qil production in accordance with the following formula:
MSCF x H x 0.167 = equivalent barreis of Crude Oil

Where :

MSCF = one thousand Standard Cubic Feet of Gas.

H = the number of million British Thermal Unmits (BTU's per
MSCF). |
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Article IX

Article XXVII of the Law No. 6 of 1974 shall be deleted in its entirety,
Article XXVIII shall be renumbered to XX VII and Article XXIX shall be
Article XXVIII.

Article X

Article II. 2. Labor of Annex "E" " Accounting Procedure” of the law
No. 6 of 1974 shall be deleted in its entirety and shall be replaced by the

following :-

2 - Labor and Related Costs:

(1)

(2)

Salaries and Wages of CONTRACTOR's or operating company's
employees, as the case may be, directly engaged in the various
activities under the Agreement including salaries and wages paid
to geologtists and other employees who are temporanly assigned
to and employed 1n such activities. Such salanes and wages to be

certified by a certified public accounting firm.

Reasonable revisions of such salaries and wages shall be effected
to take into account changes in CONTRACTOR's policies and
amendments of laws applicable to salaries. For the purpose of
this Article II. 2. and Article II. 3. of this Annex, salaries and
wages shall mean the assessable amounts for A.R.E. Income
Taxes, including the salaries during vacations and sick leaves,
but excluding all the amounts of the other items covered by the

percentage fixed under (2) below.
For expatriate employees permanently assigned to Egypt:
1. All allowances applicable to salaries and wages,;

2. Cost of established plans; and
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3. All travel and relocation costs of such expatnate employees
and their families to and from the employee's country or
point of origin at the tine of employment, at the time of
separation, or as a result of transter from one location to
another and for vacation {transportation cosis for employees
and their families transferring from the AR.L. 10 another
location other than their country of ongin shall not be
charged to A R.E. Operations}.

Costs under this Article 11, 2. ( 2 ) shall be deemed to be equal to fifty
six and half percent ( 56.5 %) of basic salaries and wages paid for such
expatriate personnel including those paid during vacations and sick
leaves as established in CONTRACTOR’s mternational policies,
chargeable under Article 1L 2, (1), Arucle IL 9., Anticle 11, 11, A, and
Articie I1. 11, {c} of this Annex.

However, salaries and wages during vacations, sick leaves and disability
are covered by the foregoing percentage. The percentage outlined above
shall be deemed to reflect CONTRACTOR's actual costs as of the
Effective Date with regard to the following benefits, allowances and
COSIS

Housing and Utilities Allowance.
Commodities and Services Allowance.
Special Rental Allowance .

Vacation Transportation Allowance.
Vacation Travel Expense Allowance.
Vacation Excess Baggage Allowance.

Education Allowinces (Children of Expatriate Employees).

e A L b

Hypothetical 1.8, Tax Offset {which resulis in a reduction
of the chargeable percentage).

9. Storage of Personal Effects.
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10. Housing Refurbishment Expense,
11. Property Management Service Faes,
12. Recreation Allowance.

13.  Retirement Plan.

14,  Group Life Insurance.

15.  Group Medical Insurance.

16. Sickness and Disabiiity,

17, Vacation Plans Paid {excluding Allowable Vacation Travel
Expenses).

18. Savings Plan,

195, Miiitar}g Service Allowance,

20, BLCA,

21, Workman's Compensation.

22. Federal and State Unemployment Insurance.
23. Persomnel Transfer Expense.

24. National Insurance.

25, Income iaxes on above additional benefits, allowances and

COSIS,

The percentage outlined above shall be reviewed in the first quarter of
2007 and the new percentage which will be agreed upon between EGPC
and CONTRACTOR shall be applied from the Effective Date of this
Amendment Agreement and shall be reviewed at  intervals of three (3}
years from the Effective Date and at such time CONTRACTOR and
BGPC will agree on new percentage 1o be used under this paragraph.
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Rewvisions of the percentages will take into consideration variances 1in
costs and changes in CONTRACTOR's international policies which.
change or exclude any of the above allowances and benefits.

The revised percentages will reflect as nearly as possible
CONTRACTOR's actual costs of all its established allowances and
benefits and of personnel transfers.

(3) For expatnate employees temporarily assigned 1o Egypt all
allowances, costs of established plans and all travel relocation costs
for such expatriates as paid in accordance with CONTRACTOR's
international policies. Such costs shall not include any
administrative overhead other than what is mentioned in Article II.
11. B. of this Annex.

(4) Costs of expenditure or contributions made pursuant (o law or
assessment 1mposed by Govermmental authority which are
applicable to labor cost of salaries and wages as provided under
Article II. 2. (1), Article IL. 2. (2), Article II. 9., Article II. 11. A
and Article IE. 11. C. of this Annex.

Article II. 4. Material of Annex "E" " Accounting Procedure " of
the law No. 6 of 1974 shall be deleted in its entirety and shall be
replaced by the following :-

4., Materijal

Matenal, equipment and supplies purchased or furnished as such by
CONTRACTOR or operating company from the Effective Date of this
Amendment Agreement shall be charged to the applicable cost
recovery category only when used in operations and shall be treated as
Warehouse Stock items according to the following :-

(1) Purchases:

Matenial, equipment and supplies purchased shall be at the price
paid by CONTRACTOR plus any related cost and after deduction
of all discounts actually received.
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(2) Material Furnished by CONTRACTOR:

Material required for operations shall be purchased directly whenever
practicable, except that CONTRACTOR may furnish such material

from CONTRACTOR's or CONTRACTOR's Affiliated Companies
stocks outside the A.R.E. under the following conditions:

1. New Material (Condition "A'")

New Matenial transferred from CONTRACTOR's or
CONTRACTOR's Affiliated Companies warchouse or
other properties shall be priced at cost, provided that the
cost of material supplied is not higher than international
prices for matenal of similar quality supplied on similar

terms, prevailing at the time such material was supplied.
2. Used Material (Conditions "B" and "C")

a) Mateﬁal which 1s 1n sound and serviceable condition and
is suitable for reuse without reconditioning shall be
classed as Condition "B” and priced at seventy - five
percent (75%) of the price of new material.

b) Material which cannot be classified as Condition "B" but
which is serviceable for onginal function but
substantially not suitable for reconditioning, shall be
classed as Condition "C" and priced at fifty percent
(50%) of the price of new maternial.

¢) Materal which cannot be classified as Condition "B" or
Condition "C" shall be priced at a value commensurate
with its use.

d) Tanks, buildings and other equipment involving erection
costs shall be charged at applicable percentage of

knocked - down new price.



YooVainlon VE 5 (0) mb YE saadl ~ da JlSa A1 0A

s Ukl e 3ol ald1 ez — ¥

wsdd gl gl e sai 5l e b Lo oy g 30 ot JyLatt e alY
Sl L0 L)) Y Fpe sl 350y o 35 . 3Lkl 0l il f 5501
yibie Suialnd! Bald |
35 i e "y Ao Godee VAVE LN 5, o5l A B Ol -
;g L.SjLiJIl..,.L.JiL.iJ_,i.,n_,jJI_;LiJIﬁUi b b
Ty St 15 g 3Lttt g2l a0 U b phase 3820 S by 21"y 5l
MQ_,S.TJ JLE.@J.L-JUJ_,_;,LEJFF_.L....* “lh.ij,_,l.anl_i'lI_,g._..‘J"'_ |‘_;l_‘.'.':'
S e 1t o3l el die Lilais ol Jab < il dis 0 el
ke Gizy S 5l () Golll ol i o LS Loyl 5L Ul o 5las
c Jalably Aol oy 133 TS
Joie G W1 DL
o= LSS pU (sl s o gt ol ammy e i 5 Lo Lzl
STl b als o clh pay 2ol o Ly 2y U LSy 591 5,0 JalSy ez
o 1 T o L sl LSt (ST YT LU ST e a5
LY Kl gyl ol s Jodaddl JUst gl eyl Jo3 oSl gl 5 g 1

Raihe 5,50 o A Judasd! Glisl



08 Y. .ViLiip Vi (o) @L'; Vi sumdl = dans )l 305 4

(3) Warranty of Materials Furnished by CONTRACTOR:
CONTRACTOR does not warrant the material fumished beyond or

back of the dealer's or manufacturer's guaranty; and in case of
defective material, credit shall not be recorded until adjustment has
been received by CONTRACTOR from manufacturers or their

agents.,
Article X1

Add a new Annex (F) at the end of the law No. 6 of 1974 showing the
National Gas Pipeline Grid System and the delivery point of Gas as

follows :

Annex "F' is a current map of the National Gas Pipeline Grid System
established by the GOVERNMENT.

The point of delivery for Gas shall be agreed upon by EGPC and
CONTRACTOR under a Gas Sales Agreement, which point of delivery
shall be located at the flange connecting the Development Lease pipeline
to the nearest point on the National Gas Pipeline Gnd System as
depicted in Annex "F"' or as otherwise agreed by EGPC and
CONTRACTOR.

Article X1

Except as specifically amended hereby, the Concession Agreement shall
continue in full force and effect in accordance with its terms. However,
in case of any conflict between the provisions of the Concession
Agreement and this Amendment Agreement, the latter shall prevail and
any provisions prior to the Effective Date of this Amendment Agreement
or out of the Concession Agreement or this Amendment Agreement shall

not be enforced.
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Article XIH

The Effective Date of this Amendment Agreement shall be the date it is
signed by the parties after a law is issued by the competent authorities of
the A.R.E., authonzing the Minister of Petroleum to sign it on behalf of
the GOVERNMENT of the A.R.E. and giving this Amendment

Agreement full force and effect of law notwithstanding any countervailing

gnvemmental enactment.

RWE Dea Suez GmbH
By:

EGYPTIAN GENERAL PETROLEUM CORPORATION
By :

ARAB REPUBLIC OF EGYPT
By:

Date:
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ANNEX “C-1"
THE GUARANTY
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
Gentlemen,

Reference is made 1o the Amendment Agreement of the Concession
Agreement for Petroleum Exploration and Exploitation in Guif of Suez
Offshore Area, issued by virtue of law No.—- of 2006 by and between
the Arab Republic of BEgvpt (A R.E.), The Egyptian General Petroleum
Corporation (EGPC), RWE Dea Suez GmbH (hereinafter referred to as
"RWE" or "CONTRACTOR™).

RWE Dea Suez GmbH which is the pariner with EGPC in {he
Concession Agreement issued by law No. 6 of 1874 m Gulf of Suez
Offshore Area and Law No. 140 of 1974 as amended by Law No, 161 of
2002 in North Belayim Offshore Area, Gulf of Suez, as Guarantor ana on
behalf of CONTRACTOR hereby undertakes that, if CONTRACTOR
spends in Gulf of Suer Nffshore Area during the period of five (3) years
starting from the Effective Date of this Amending Agreement less than
the minimum  amount of  fifteen midlion U.S. Dollars {$15,000.000)
specified for such period under this Amendment Agreement (the
difference being hereunder described as "Shortfall™), EGPC shall notify
RWE Dea Suez GmbH as Guarantor and as CONTRACTOR in writing
by the amount of the Shortfall, Within fifteen (15} days of receipt of said
notice, RWE Dea Suez GmbH. on behalf of CONTRALCTOR shall pay
andd / or fransfer 1o BEGPC a quantity of Petroleum sofficient in value 10
cover the Shortfall,
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In case said Petroleum shall be transferred, it will be deducted from the
share of RWE Dea Suez GmbH of Petroleum production from the
Development Leases Areas, pursuant to the terms of the Concession

Agreements for Petroleum Exploration and Exploitation issued by virtue
of law No. 6 of 1974 and Law No. 140 of 1974 as amended by Law No.

161 of 2002 and said Petroleum shall be valued at the time of the transfer
to EGPC in accordance with the provisions of Article VII (¢) of the
Concession Agreements issued by virtue of law No. 6 of 1974 or Law
No. 140 of 1974 as amended from which production has been taken.

CONTRACTOR may at any time between the date hereof and the date
on which this Guaranty shall expire, submit a bank guaranty of fifteen
million U.S. Dollars ($15,000,000) or the Shortfall in a form satisfactory
to EGPC, in which event the provisions of this guaranty shall automatically
lapse and be of no effect.

This Guaranty shall expire and become null and void on the date stx (6)
months after the end of the period of five (5) years starting from the
Effective Date of this Amending Agreement or on the date EGPC
confirms that CONTRACTOR has fulfilled its obligations hereunder.

Yours Faithfully,

RWE Dea Suez GmbH
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