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AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND
EXPLOITATION
IN WESTMEDITERRANEAN DEEP WATER AREA
ISSUED BY VIRTUE OF LAW NO. 5 0OF 1999
AS AMENDED BY LAW NQO, 3 OF 2008
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEIM
CORPORATION
AND
BP EGYPT WEST MEDITERRANEAN (BLOCK BYB.V.
AND
RWE Dea AG

This Amendment Agreement s made on this day of, 2013, by and
between the ARAB REPUBLIC OF EGYPYT {hereinafier referred 1o as
"ARET or as the "GOVERNMENT"™), the EGYPTIAN GENERAL
PETROLEUM CORPORATION, a legal entity created by Law No. 167 of
1958 as amended (hcreinafter veferred to as "EGPC"), BP Egypt West
Mediterrancan (Block B) B.V. |, a company orvanized und existing under the
luws of the Netherlands (hereinafter referred to as "BP"Y and RWE Deu AG,
a private stock corporation organized and existing under the laws of the
Federal Republic of Germany (heretnafter referred 10 as "RWE™). BP and
RWE are reterred to collectively as "CONTRACTOR" and individually as
"CONTRACTOR Mcmber”.
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PREAMBLI.
WHERIEAS, ol mincrals mcluding petroleunm, existing in mines and
quarries i the AR.E.. imncluding the territorial waters, and in the scabed
subject o i1ts jursdiction and extending hevond the territonal waters, are
the property of the State: and
WIIERICAS, the Concession Agreement for Petroleum BEaploration and
Exploitation m the West Mediterrancan Deep Water arcu was issucd by
virtue of Law No. 5 ol 1999 hetween the Arab Republic of Igypt. the
Ceyptian General Petroleum Corporation and AMOCO  Leypt West
Mediterruncan (Block B) B.V. and ELF Hydrocurbures  Egypte s
dmended by Law Noo 3 of 2008 ( hercinafter referred W us the
"Concession Agreement ™ ) and
WEHIEREAS, ELF Hydrocarbures LEgypte assigned s interest in the
Concession Agreement to AMOCO Eevpl West Mediterruncan (Block By B.V.
and AMOCO Baypt West Mediterranean (Block B) B.V. assigned part of
its interest to RWIZ [ea AG. as a result | the CONTRACTOR 1n the
Concession Agreement hecame BP LEgypt West Mediterranean (Block B)
B.V.(lormerly AMOCO Lgypt West Mediterrancan (Block B3) BV} and
RWE Dea AG - and
WHLEREAS, tor the carrying out of any activities under this Amendment
Agreement and the building of a new Gas production hub in the West
Nile Delta ared, and due 1o the technical complexaty | deepwaler location.
hieh pressure high lemperature and  fragmented  reservoirs of the
Petroleum and the commutment to a Iarst Gas start up date, and (o
develop any new discoveries under the Concession Agreement inoan
cconomic  and cfficient manner, 1t 18 necessary 1o make  certain
commercial and governance amendments to the terms and condittons of
the Concession Agreement , and such development 1s intended to nclude
petroleum from the area of the North Alexandria concession agreement
issucd by Law No. 13 of 1992 and its amendments and the parties agree

(o conclude the aforementioncd amendments; and
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WHERIEEAS, CONTRACTOR agrees to comply with s stated
obligations related to Exploration and Development activities and
production operattons 1in the Area pursuant to this Amendment
Agreement ;and
WHEREAS, CONTRACTOR agrees to carry out all the investments,
operations, bear all costs and expenditures required to explout, develop
the reserves and production 1n the Area , including the Development
[_cascs.
Accordingly, CONTRACTOR shall commit and agree to dispoese and
deliver Gas and Condensate 1o EGPC 1n accordance with the Gas and
Condensale Delivery Agreement provided LGPC will guarantee
payments of CONTRACTOR's rights through the 1ssuance of a quarteriy
revolving Letter of Credit.
Now, THERTFORIL, the parties hereto agree as follows :
With effect from the Effective Date | all the Articles and Annexes in the
Concession Agreement shall be deleted in thewr entivety and veplaced by
the Articles and Annexcs ot this Amendment Agreement.
ARTICLE 1
DEFINITIONS
(a) “"Exploration” mcludes such geological, geophysical, acrial and other
surveys as may be contained in the Work Program(s), and the
drilling of such shot holes, core holes, stratigraphic tests, holes for
the discovery of Petroleum or the appratsal of Petroleum
discoveries and other related holes and wells, and the purchase or
acquisition of such supplies, matenals, services and equipments
theretor, all as may be contained m the approved Work Program(s).
The verb "explore” means the act of conducting exploration.
(h)y "Development” includes, but 1s not fimuted to, all the operations and
activitics pursuant to the Work Program(s) with respect to:
(1) the drilling, plugging. deepening, side tracking, re-doilling,
completing, equipping of deveclopment wells, the chuanging of
the status of a well, and
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(1) destgn, engmeenng, construction, installation. servicing and
maintenance of ¢quipments, lincs, systems facitities, plants
and  related  operations  to produce und  operate  said
devetopment wells, taking, saving, treating, huandling, storing,
transporting and delivening Petroleum.  o-prossurning,
recychmg and other secondary recovery projects, and

{1113 transportalton. stordge and any olher work or aclivites
necessary or ancullary to the activities specilied in (1) and (1)

() "Petroleum” mecans Liguid Crude O1f ol various densities, asphait.
(3as, casmnghead gas and all other hydrocurbon substances that may
be found ., and produced, or otherwise obtamed and saved from
the Area under this Amendment Agreement, and ail subslances that
ray e extracied therefrom.

{d} "Lagud Crude Od7 or "Crude Qi or "Od” means any hyvdeocarbon
produced from the Area which s in a liquid state w1 the wellhead or
lease separators or which is extracted from the Gas or casinghead
ans in a plant. Such liquid state shafl exist at sixty (60V'F) degrees
fahrenheit and atmospheric pressure of 14.696 PSIA. Such term
meiudes distitinte and excludes Condensate.

{o} "Gaus” means oatural gas, both associated and non-associaied., and all
of 11s constituen! clements produced from any well mn the Ares
(other than Liqud Crude Gil and Condensate) and  afl
nom-hydrocarbon substances therein.  Said term shall include
residustt gas, that gas remammg after removal of LPCG.

(fy "LPG" means liquefied petroleum gas which s o mixture of
principaliy butane and propane hiqucticd by pressire and

emperaime,
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{3} A "Bamrel” consists of fortyawo {42} United States gudlons, hguid
measure, correcied to a tempersture of sixty degreecs Fahrenheit
(60YF) at atmospheric pressure of 14.696 PSIA.

) Q)

{1}

"Commercial Ol Well” means the first well on any geologival
feature which after testing for a penod of not mors than thaty
{30} consecutive days where practical, lar in any cvent
wecordance with sound and sccepwd petroloum mdustry
practices, and verified by EGPC, is found to be capable of
producing at the average rate belween five thousand (5,000)
and ten thousand (10,000) Barrels of oil per day (BOPD).
The date of discovery of ¢ "Commercinl Gl Well” is the date
on which such well is tested and completed according 1o the
above,

"*Commercial Gus Well" means the first well on any geclogical
feature which after iesting for a period of not more than thurty
{31 consecutive days where practical, but tn any event
accordance with sound and accepted petroleum mndustyy
practices, and verified by EGPC, is found o be cupable of
producing at the average rate between twenty five malhion
(25,000,000 and fifty mitlion {50,000,000) standard cubie
fect of Gas per day (MMSCEFPD). The date of discovery of &
"Commercial Gas Well" 15 the date on which such well 18
wsted and completed according 1o [he above.

{1} "ARLE" means ARARB REPUBLIC OF EGYPT.

(i3 “Tifective Dawc” means the date on which the text of this Arendment
Agreement is signed by the GOVERNMENT, EGPC  and
CONTRACTOR after the relevant Law is issued.

(ky (Y "Year” means u poriod of twelve (12) months according to the

{11

{iregorian Calendar.

“Calendar Year" means 3 peniod of twelve (12} months

iﬁg

according o the Gregortan Calendar being 1™ January 10 315

December.
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(i} "Iinancial Year” means the GOVERNMENT's financial vear according
1o the laws and regulations of the ARF,

(m) "Tax Year" means the pertod of twelve (12) months according to
the laws and regulations of the AR E.

(n}  An "Affikated Company” for EGPC and CONTRACTOR means »
compuny:

(1} where the share capiad confering a majority of voles al
stockholders” meetings of such compuny 3 owned directdy or
imdhrectiy by a purty hereto; or

(11} which 18 the owner directly or indirectly of share cupital
conlerring a majority of voles at stockholders’ meetings of a
party herctos or

(1}  where the share capital conforring & majority of votes at
stockholders’ meetings of such company and the share capital
corderting a mugority of votes ot stockholders’ meelings of 2
party hoereto are both owned divectly or indirectly by the same
company.

For the avordanee of doubt, 1t CONTRACTOR s comprised of

more than ope compuny, Afhhated Company shall meuan an

Afftliated Company of 4 CONTRACTOR Member.

{o} "Lxploration Block™ meuns an arca, the corner points of which have
{0 be cotpcrdent with three (33 minute by three {3Y minuie futitude
and longitude divisions, sccordmg 1o the Intemational Grid System
where possible o with the existing boundaries of the Arca covered
by this Amendment Agreement as set ouf in Annex "A”.

(p) "Development Block” means an area, the corner points of which have
(0 be comcident with two (2} minuie by two (2) minute latitude und
lengitude divisions, according to the International Grid System
witere possible or with the existing boundaries of the Area covered

by this Amendment Agreement as set out In Annex "A".
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(g} "Development Lease(s)’ means the Development Block or Blocks

(r}

(s)

(1)

covering the geological structure capable of production, the corner
noinis of which have 10 be coincident with two (2} minute by two
(2) minute latitude and longitude divisions uccnrdin£ to the
Intornational Gnid System whepe possibie or with the exising
boundaries of the Area covered by this Amendment Agreement as
sef out in Annex "A"

"Amenidment Agreement” means this Amendment Agreement and
1ts Annexes.

"Gas and Condensate Delivery Agreement” means a written
sgreement between EGPC and CONITRA(UTOR ontered mnto
pursuant to this Amendment Agreement which containg the terms
and condiions for Gus and Condensate disposal and delivery trgm
CONTRACTOR to EGPC from the Development Lease(s).
"Standard Cubic Foot" (SCF) is the amount of gus necessary o bl
one (1) cubic {oot of space at aitmospheric pressure of 14,696 PSIA

at a basc temperature of sixty degrees Fahvenheit (60°F),

(1) "LING" means liquefied natural gas.

{vy "Gas for export” means Gas produced from any Development Louse

within the Area which is disposcd of for export after obtuning the

approval of the competent authonties.

{w} "EGAS" means the Egyptian Natural Gas Holding Company, a legal

entity ¢reated by the Prime Minister Decree No. 1009 of 2001 as

amended and according to Law No. 203 of 1991 as amended.

{x} "Netback Price” means # price which reflccts a fair murket-hased

value for Gas supplied to the export muarkets, netted back to the
delivery point and agreed by EGPC/ EGAS.
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{y1 "ot Development Commitee” or "JDXC means the commifiee W
be formed to supervise CONTRACTOR's performance of the
Exploration activitics, Development  activities  and  production
opcrations carned out hereunder which will he formed of eight (8)
part tme members. lour {4} of whom shall be appointed by EGPC
and four {4) by CONTRACTOR uand whose chairman will be
designated by EGPC from among the members appoinied by
LGPC. EGPC shall hive (he option to dedicate an full time basis
one of 11 appointed members in the JDC whose role will he
MRINAZe  Commumculons and  documentation hetween
CONTRACTOR  and LGPC.

() "Wark Program” means those physical mulle-disciplinary aotivitios
(nctwding but not himited 1o dnilling, eogineering, projed
rmunagement, subsurfoce) required to be undertsken within a
Financial Year to deliver the approved Plan of Development.

() "Plan of Development”™ means a plan which on high fovel basis and
covering more than one year, sots owl the strateogic Mmmework for
the effictent explottation of the reserves in e Area and deserthes
the sciected development concept required to deliver Hie of field
prociuction profiles used to support a Gas and Condensate Delivery
Agreement, The Plun of Dovelopment outlines the activities 10 be
conducted  during  Exploration  project. Development  project
exeeuuon and operations.

{hb} "Condensuie™ moeuans @ mixiure consisting primarily of pentumes and
heavier hydrocurbons which is recovered as ¢ Haguid from orude oif
or natural gas an processing and separation faciities,

teec) "NGLY means natural gas bguids such as Ethane, Propane, Butane,
and Iso-Butane,
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{dd) "Project Concessions” means the Coneession Adreement as
amended by this Amendment Agreement and the North
Alexandria concession agreement issued hy virtue of Law
No. 15 of 1992 and 118 amendmenis.

{ee) "Commercial Production Commencement” means the earlior
date on which the first regular shipment of Crude O or
Condensate, or e Dirst reguiar deliveries of Gas are made.

(1) "Commussioning Period " meusns the period commencing on
Suty P 2014 and ending on Septemboer 30" 2014 (as may be
amended by this Amendment Agreement } .

(gg)"Commercial Gas Start-Up Date " means the first day after the
Commissioning Period.

(hk) {1 "Imbal Reserves” means those Gas and Condensate
rescrves curromtly caleulated as of the Effective Date to
he five tniHon standard cubig foet {5 TSCEY of Gas and
fifty five milhon Barel (55 MMBBL) of Condensate
respectively which are cxpecied 10 be produced from
the PHorene reservoirs of those Helds Known as Libra,
Taurus, Favoum and Giza and the Miocene reservoir of
that ficld known as Raven as more specifically set out
n Annex b

{11} "Incremental Reserves ” means any Gas and Condensale
produced in excess of five friilion sfandard cubic feet {5
TSCF} of Gas and fitty five million Barrel (85
MMBBL) of Condensate respoctively, which may be
oroduced from the Pliocene reservoirs of those fields
known as Libra, Taurus, Fayoum and Giza and the
Miocene reservolr of that field known as Raven field o
any shallower reservoirs within such ficlds and for
which no Incremental Investment s required.
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(11}

(17}

thk)

(i) “Incremental  Investment”™  means  any  additional
tmvestment required oo carry oul dny  acuvites 1o
develop and produce Gas and Condensate rom the
Pliocene reservarrs of those hields known as Libra.
Taurus, Favoum and Giza and the Miocene reservorr ol
thuat hield known as Raven or anyv shallower reservors
within such ficlds not referred 10 m the relevant Field
Deveiopment Plan or the Plan of Developiment.

"Otner Reserves ™ means any Crs o Condensate o the Area

under this Amendment Acreement other than the [nitial

Reserves and [ncremental Reserves .

‘Tarst Gas Start-U'p Date ™ ineans the date of the st deliveries

of Gras Trom the Project Concessions .

BTUT Briush Thenmual Unit mcans the amount of enerey

required to raise the temperature  of one (1} pound of pure

water by one (1) degree Fuhrenhelt from sixty  degrees

(-
-
]

[ahrenheit (607F) to sixty - one dearces Fahrenheit (617 at o
constant pressure of 14.696 PSIA

“Field Development Plan " means a detailed mudt disciplinary
plan winch desenbes the reservorr depletion plan {(including
the reservorr segments developed and production ramp-up).
the development scheme (ncluding facility design throughputs,
cstimated operating ciiiciency, export stream specitications,
pipchine How assurance) drlling and compietions requirements,
(mcluding rie tvpe requirenients, well focations and duration .
operations and mantenances philosophy, project executlion

summitry and overall proyect schedule.

{imm) "Annual Contracted Quanuty™ (ACQ) means annual contracted

(nn}

quantity as shull be defined in the Gas and Condensate
Delivery Agreement.

" Daily Contracted Quantity” (DCQ) means dutly contracted
quantity as shall be defined 1 the Gas und Condensate

Delivery Agreemoent.
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fouy "Debivery Pomnt for Gas” means the pomnt of transfer of

custady of Gas from CONTRACTOR 10 BEGPC which is 1o
be at the battery Jinmt of the CONTRACTOR's onshore plant
and upstream of the pipeline 1o the te-in point for Gas which
shall be at Idku at GASCO valve recom Neo.l on the
32 pipeiine from idka 1o Damictia oniess otherwise agreed n

writing between BEGPC and CONTRACTOR.

{pp} "Delivery Point for Condensate” means the point of transier of

custady of Condensate from CONTRAUTOR w EGPC
which is 10 be gt the battery imit of the CONTRACTORs
oashore plant and upstream of the pipeline to the tie-in pomt
for Condensate which shall be at either North or South valve
room No.l on the {277/{07 pipeline from Rashid Petrolenin
Company plant to Tanta via Pamanhur, unless otherwise

agreed in wriling between EGPC und CONTRACTOR.

{0} * North Alexandria Amendment " means the amendment o the

North Alexandria concession agrecement issued by Law
Na.t5 of 1992 4s amended by Law No. 34 of 1994 and Law
No. 1 of 2008 1o be on simijar terms and signed on the same

date as this Amendment Agreement.
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ANNEXES TO THHE AMENDMENT AGREEMENT
Annex "A" is a description of the Arca covered und affected by this
Amcadment Agreement, herainafler referved o as the "Aren”.
Apnex "B” s a pmw*istﬂnui tiusirative map on the scale of upproximately
{1 1 300 000) mdicating the Area covered and affected by this Amendment
Agreement and descnibed in Annex "A”,
Annex ' C7 (s the Acecounting, Taxation and Invorcing Procedure.
Annex "D 15 a4 current map of the National Gas Pipeline Grid System
estublished by the GOVERNMENT, as more particutarly described in
this Annex. The pomt of delivery for Gas shull be agrecd upon by EGPC
and CONTRACTOR under a Gas and Condensate Delivery Agreceoment.
which point of delivery shall be located at the flange connecting the
Development Lease pipeline to the neuarest point on the National Gas
pipeline Grid System or as otherwise agreed by EGPC and CONTRACTOR.
Amnex "E" is the form of letier of credit which EGPC will procure is
issued by a first class Egyptian bank supervised by the Central Buank of
Egvpt in favor of CONTRACTOR to guarantee all Gas snd Condensate
disposcd and delivercd to EGPC pursuant 1o Article VI{L.2MD) of this
Amendmeni Agreement,
Anmmex VFT 15 Gas and Condensate fields in the Project Concessions dres -
Calculated Reserves at the Effective Date.
Annexcs "A", "B", "C", "D" , "E" and "F" to this Amcndment Agreement
are herehy made purt horeof and they shall be considered as having egual

force and offoct with the provisions of this Amendment Agreoment.
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Article HI
GRANT OF RIGHTS AND TERM

The exclusive Concession granted by the GOVERNMENT to EGPC and

CONTRACTOR by virtue of the Concession Agreement issucd by Law

No.d of 1999 and its Amendments in und to the Arca deseribed in

Annexes "A" and "BY as amended. shall be subpect to the terms.

covenants and condittons set oul in this Amendment Agreement: und

which msotar as they are contrary to or inconsistent with any provisions
of Law No. 60 of 1933 as umended. shall have the force of law.

(@) The GOVERNMENT shail own uand be entitled, as hercinafter
provided, 10 4 royalty in cash or in kind of ten percent (104%) ol the
total guanuty of Petroleum produced and saved from the Arca
dunng the devetopment period including extensions. Said royalty
shall be borne and paid by EGPC and shall not be the oblication of
CONTRACTOR other than in respect of Gas for export by
CONTRACTOR where CONTRACTOR shull pay o EGPC an
amount equal to the royalty to be paid by EGPC in respect of such
Gas lov export, and such Gas for export shall be subject to
obtamning the competent authorities approvats, The payment of
rayalies by EGPC shall not be deemed to result in an income
attributable to the CONTRACTOR.

(by  An mmubal BExploration period ol five ¢5) years sturted (tom the
chtective date of Law No. 5 of 1999, Two (2) successive extensions
to the mal Exploration period, of {ive (3) years and three (3)
years respectively, were granted to CONTRACTOR. The election
by EGPC to undertake a sole risk venture under paragraph (¢) shall
not cxtend the Exploration period nor alfect the termination of this
Amendment Azrcement as 1o CONTRACTOR. The initial Exploration
period and the hirst extension period expired before the Etffective
Date of this Amendment Agrecement and the sccond extension

period shall expire on the 3 of May 2012,
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(¢c) Commercial Discovery :

(1t A "Commercial Discovery” whether of Oil or Gas - shall consist

(11)

ol onc producing reservoir or a group of producing reservoirs
which s worthy ol bemmg developed commercially. After
discovery of a4 Commercial Oill Well or Commercial Gas Well
CONTRACTOR shall, unless otherwise agreed upon with
LGPC. undertake as part of 1ts Exploration proeram the
appratsil of the discovery by drilling one or more appraisal
wells, to determine whether such discovery is waorthy of heing
developed commercially. tuking o consideration  Lhe
recoverable  reserves.  production,  pipehine  and  terminal
lacilities required, cstimated Petrofeum prices, and all other
relevant techmeul and economic factors.

The provisions lad down herein postulate the unity and
indivisibility of the concepts of Commercial Discovery and
Development Lease, They shall apply umitormily to Oil and
Gas unless otherwise specified.

(111) CONTRACTOR shall give notice of a Commercial Discovery

(o EGPC immediately after the discovery is considered by
CONTRACTOR 1o be worthy of commercial development but
in any cvent with respect to a Commercial il Well not later
than thirty (30) days tollowing the completion of the second
appratsal well or twenty four (24) months following the date of
the discovery of the Commerciul O1l Well, whichever is earlier
or with respect to a Commerciad Gas Well not later than thirty
$1X {30) months tollowing the date of the discovery of the
Commercral Gas Well (unless EGPC agrees that such period
may be extended), cxcept that CONTRACTOR shull also have
the right to give such notice of Commerciul Discovery with
respect to any reservorr ar reservoirs even it the well or wells
thereon are not "Commercial Oil Wells” or "Commercial Gus
Wells" (us the case may be) il in its opinion, a reservoir or
group of reservoirs. considered collectively, could be worthy
of commercial development.
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CONTRACTOR may adso give a notice of a Commereial
Discovery of Gl in the event it wishes to undertake u Gus
Recyeling Project

A notice of a Commercia) Dhscovery shall contain all detailed
narticudors of the discovery including especiaily the area of
reserves, (he estimated production potential and profile and
estimated held lite

Following receipt by EGPC of 2 notice {rom CONTRACTOR
of a Commerciut Discovery (whether Ot or Gas), EGPC and
CONTRACTOR shall meet and review all appropride data
with 2 view to mutually agreeing upon the existence of a
Commoerctal Discovery, The date of Commereial Discovery
shull be the date EGPC and CONTRACTOR jommtly agree in
writing that a Commercial Discovery gxasts {the "Comumerenl
Discovery Date”).

H Crude Oil or Gas is discovered but s not deemoed by
CONTRACTOR 1o be o Conmnercial il or Gas Discovery
under the above provisions ol thus paragraph {¢) LGPC shall
one {1y month after the cxpiration of the perind spevificd
ahove within which CONTRACTOR can give notce of a
Commercial Discovery {whether Ol or Gas), or twenty five
{253 months after the compiction of & well not considered (o be
a "Commercial OH Well” or thirty seven (37} months atigr the
completion of g well not considered to e a Commeroiad G
Well, have the nght, Tollowing sixty (60) davs written notice
CONTRACTOR, at BGPC's sole cost, nisk and expense. i
develop, produce and dispose ol all Crude Oil or Gas from the
geonlogica! feature on which the Well has been drilled.

Said notice shall state the specibe wred covernmg  said
geological feature to be developed, the wells 1o be drilted, the
production faciBities to he installed and EGPCs estimaied cost
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thereot. Within thirty (30 days after receipt of said notice,
CONTRACTOR may. in writing, elect to develop such arcu as
provided for in the case of Commercial Discovery hereunder.
In such event all tecrms of this Amendment Agreement shall
contimue to apply to the specilied area.

[t CONTRACTOR clects not to develop such arca, the specific
area covering said geological feature shall be set aside for sole
risk operations by EGPC such arca (o be mutually agreed upon
by EGPC and CONTRACTOR on the basis of sound and
accepted petroleum industry practices. EGPC shall be entitled
to perform such operations ut EGPC's sole cost, risk and
expense, 1 accordance with arrangements o be agreed upon
between EGPC and CONTRACTOR, provided it shall not
impair or affect the operations carmied out by CONTRACTOR.
When EGPC has recovered from such specific urca a quantity
of Crude O1l, Gus and Condensate equal in value to three
hundred percent {300%) of the cosl it has incurred in carrying
out the solc risk operations, CONTRACTOR shall have the
option, only 1n the event there has been a separate Commercial
Discovery of Oil or Gas, elsewhere within the area. to share in
further development and production of that specific area upon
retmbursing EGPC one hundred percent {100%) of such costs
incurred by EGPC.

[Immediately following such payment the specific area shall
cither (1) revert to the status of an ordinary Development Lease under
this Amendment Agreement and thereafter shall be operated in
ACCORDANCE WITH THE TERMS HEREOF: or (i) alternatively,
in the event that at such tme EGPC orits Affiliated Comprny is conducting
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development operations in the arca at its sole expense und
EGPC elects o continue operating, the arca shall remain set
aside and CONTRACTOR shall only have  #s production
sharing percentage of the Crude il Gus and Condensate as
specitied in Arucle Vil The sole nisk Crude Oil, Gas und
Condensate shall be valued in the manner provided in Article
VI In the cvent of any ernunation of this Ameandinen!
Agreement, this  Amendment  Agreement shalll however,
continue to appiy to LGPC operation of any sole risk venture
hereunder, although such Amendment Agreement shall have
heen terminated with respect to CONTRACTOR.

(1v) For any Commercial Drscovery of Gas atter the ElTective Date,
It within four (4) years of the notice of Commerciul Discovery
of Gus the CONTRACTOR fwls to submit a Plan of
Development (o the JIDC Tor the new discovered rescrves then
CONTRACTOR shall rehnguish such reserves.

(d) Conversion to a Idevelopment L.ease :

The provisions of this Article TIT (d)y (1) have been fulfilled

respect of - the West Mediterrancan-1 Development Lease granted

prior Lo the Elfecuve Date as described in Annexes A and B.

(1) F'ollowing a Commercial Discovery (whether of Ol or Gas) the

cxtent of the whole area capable of production to be covered by
a Development Lease shall be mutually wgreed upon by EGPC
and CONTRACTOR and be subject to the approvul of the
Minister of Petroleum. Such arca shall then be converted
automatically mto a Development Lease without the 1ssue ot

any additional legal instrument or permission.
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(1) Followme the conversion of an arca into a Development Leusce
based on a4 Commercial Discovery of Other Reserves ol Gras
(or upon the discovery of Other Reserves of Gas in @
Development  Lease  granted  following  a  Commerctal
Discovery of Otl), LGPC shall make clforts to find adequate
markeis capuble ol absorbing the production of such Other
Reserves of Gus und shall advise CONTRACTOR ol the
expected annual schedule of demund. Therealter, EGPC and
CONTRACTOR shall meet with a view Lo assessing whether
the relevant factors warrant the development and production
ot the Other Reserves of Gus and n case of agreement, the
Gas thus made available shall be disposed of and delivered to
EGPC under & long-term Guas and Condensate Delivery
Agrcement or otherwise in accordance with and subject o the
conditions set forth in Article VIL. This sub-article will only
apply 1o Other Reserves unless otherwise agreed between
EGPC und CONTRACTOR.

(1t1) The Development pertod ot each Development Lease shall be
as lotiows:

(aa) Inrespect of a Commercial Discovery ol Ot twenty (20)
veurs from the Commercial Discovery Date plus the TFirst
Optiondl Lxtension Period (as detined below) provided
that, in the event that, subsequent to the conversion of a
Commercial Iiscovery of Chl mmto a Development Lease,
Gas 1s discovered im the same Development Lease and 1s
used or is capable of being used hereunder. the period of
the Development lease shall be exiended only with
respect 1o such Gas. PG extracted from such Gas and
Condensate produced with such Gas tor twenty (20)
vears from the date of first delivenes of Gus plus the
First Optional  Extension  Period  provided  that  the
duration of such Development Leuase bascd on 4
Commercu! Discovery of O1l may not be cxtended
hevond thirty-Tive (35) vears [rom the date of such
Commercial Discovery of O1l.
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CONTRACTOR shall immediately notity EGPC of any
Commercial [hscovery of Gas but shall not be required
o upply for a new Development Lease in respect of such
Gas,

[n respect of 4 Caommercial Discovery of Gas, twenty
(200 years from the date of first delivertes of such Chts
plus the Ivst Optional Extension Period and Sccond
Chotionad Exienstan Pertod (us detined below). In case
Crude Ot s discovered in the same Development Touse,
the pertad of such Devclopment Lease shall be extended
only with respect to such Crude Oil and Gas associated
with such Commercial Discovery of Crude O for
fwenty {20} vears from the dote of such Commercidd
Discovery of Crude Od plus the First Optional Extension
Perod,

CONTRACTOR's share of such Crude O from the
Devetopment Jease (except LPG extracted from Gas or
Condensale produced with Gas) and Gas associaled with
such Crude O shall revert entirely 10 EGPC upon the
lupse of twenty (20) years from the date of such
Commarcial Discovery of Crude Oil plus the Iirst
Opuonal Extension Period,

Notwithstanding anything o the contrury under (his
Amaendinent Agreement  the  duratton  of  such
Developmont Lease based on a Commercial Discovery
of Gus shall not be cxtended beyond thirty-five (35)
vears from the date of first dehiveries of such Gus.
CONTRACTOR shall immedmiely notify EGPC of any
Commercial Discovery of O bt shull nat he required 1©
apply for & new Development Lease in respoct of such
Crude (il
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{eey CONTRACTOR shall huve the right 1o extend e

period of any Development Leasefs) for an additional
period of hive {3) years {the "First Optional Lixtension
Period”) upon written notice to EGPC either at least six
(G} months prior to the expiry of the relevant twenty (20)
years Developnien! poniod or at the time CONTRACTOR
exercises s right w the Second Optional Extonsion
Period whichever is carlier,
In addition o CONTRACTOR's right 10 the st
Optronat Bxtension Ponod, CONTRACTOR shall have
the right to further extend the perod of any Development
Lease(s) for Gas for a futher additional peried of ©n
(1Q) years, 10 commence upon the expiry of the First
Opbianad Extension Pericd, upon written notice to EGPC
prioy 16 e expiry of en (18} year pentod starting from
the Pirst Gas Start-Up Dae ("The Second Opnionad
Extension Penod”). The Second Optional Exiension
Pertod shall only be granied to the CONTRACTOR
provided that
{1} Addittonal Gas rescrves, i excess of the Tive teiilon
standard cabic feet (3 TSRO exist, exiend and are 0
be  developed  pursuant o this Amendmon
Agrecment or jointly within the arca under the
Protect Concesstony, CONTRACTOR shall submit
tey the JDO all required data for the purpose of JDC
review and confirmation that such odditiona! Gas
reserves exast in accordance with the foregoing. JRO
shall verify the exisience of such additional Gag

TESETVES,
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(2} CONTRACTOR pavs to EGPC the relevant bonuses

m accordance with Article TX(h} of this Amendment
Agreement.
Three (3) months before the commencement of (he
Second Optional Extension Period, CONTRACTOR
has to review with GPC the Development Legse(s)
area ard o agree whether any Development Blockis)
not producing of net contnhutme © production shouid
be rehinguished, with any such rehnguishmoent 1o wike
elfect upon the commencement of the Second Optional
IExtension Period.

(¢} Development operations shall upon the issuance of a Development
Lease granted following a Commuergiat Discovery of Oil be startedd
prompily by CONTRACTOR, under the supcrvision of the J1XC, and
be conducted in accordance with sound and acceptod petroleum midustry
practices and sccepted pevroleam engineering prnciples, until the
Held 18 considered to be fully developed. it is being understood that i
associaled gas is not utidived, EGPC und CONTRACTOR shall neeotiate
i good fuith on the best way to avoid impairing the production in 1he
interests of the parties.

[n the event no Commercial Production of Qil in reentar shipments is
cstablished from any Development Block within four (4) vear from
the dute of the Commercial Discovery of Gill the reserves of such
Commnercid] Discovery of O shall immcdiately be surrendered by
CONTRACTOR to BGPC. However, such four (4) vear period may
be extended by an additional peried not excecding one (1) yvear subject
la the approval of the Minister of Petreleum. Each Develomnent
Block m 4 Development Lease being partly within the radiug of
drainage of any producing well in such Development Lease shall be
considered as participating in the Commercial Production referred o

abiyve.
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Development operations n respect of Gas and Condensate to be
produccd with or extracted from such Gas shall, upon the signature
of a Gas and Condensate Delivery Agreement or commencement of
& scheme to dispose of the Gas tor exporl after obtamning the
competent authonties approvals as referred 1o i Arucle VI ol this
Amendmenl Agreement, be started promptly by CONTRACTOR
under the supervision of the JDC. and be conducted 1in accordance
with sound and accepted petroleum tndustry practices and accepted
petroleum engimeering principles and the provisions of such Gus
and Condensate Delivery Agreement or scheme.

IFor the avoildunce of doubt, all existing Development Leases
granted and Work Programs  agreed prior o the Elfeclive Date
shall continue to apply n full force and effect pursuant to the
Concession Agreement  as  amended by this  Amendment
Agreement,

[, upon application by CONTRACTOR, it 1s recognized by EGPC
that Crude Oil. Condensate or Gas 1s being drained from cither an
Exploration Block or a Development Block under this Amendment
Agrecement existing prior (o the Effective Date into a development
block on an adjoming concession arca held by the same
CONTRACTOR or another contractor, such Exploration Block or
Development Block, as the case may be, being dratned shall be
considered as participating tn the Commercial Production of the
development block 1n question and such bxploration Block being
druimed shall be converted into a4 Development Leuase with the
ensuing allocation of costs and production (caiculuted from the date
that the Concession Agreement was issued by virtue of Luw No. 3
of 1999 (being the A of May 1999) or the date such drainage
occurs, whichever is later) between the two concession arcas. The
allocation ol such costs and productuon under each concession
agreement shall be 1in the same portion that the recoverable reserves
in the draimed geological structure underlying each concession area
bears to the total recoverable reserves of such structure underlying
both concession arcas. The production allocated (o a concession
arca shall be pnced according to the concession agreement
COVEring thal Concession area.
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In casc of fallure by CONTRACTOR or the contractor(s) in cach
other concession area 1o agree on the allocation of costs and/or
production for such separatc development leases under each
concession ared, such disagreement shall be resolved by an expert
determination, the expert 1o be agreed upon by the concerned
CONTRACTOR and contructor(s). EGPC shall have the right o
interfere and induce the CONTRACTOR and contractor{s) in cach
cancession arca 1o fully cooperate and resolve the drainage matter
in an expedient manner as per the expert decision, such that neither
contractor shall be unjustifiably enriched.  LGPC shall not be
responsible for any of the costs of such expert insofar as they relate

o the Area.

(1) CONTRACTOR shall bear and pay all the costs and expenses

required in carrymg out all the opcrations under the Concession
Agreement and under this Amendment Agreement (except lor any
sole nisk operations of EGPC or LPG operations unless Article VII
(3)(b) bccomes applicable) but such costs and expenses shall not
include any interest on investment, CONTRACTOR shall look only
to the Petroicum which 1t has rights to under this Amendment
Agreement to achieve an economic return. During the tcrm of ths
Amendment Agreement, the lotal production achieved in the conduct
ol such operaton  shall be  shared between  EGPC and
CONTRACTOR 1n accordance with the provistons of Article VII.

1. Unless otherwise provided CONTRACTOR shall be subject to
Fgypuan meome tax laws and shall comply with the
requirements of such laws with respect 10 the filing of tax
rcturns, the assessment of tax, and keeping and showing of

hooks and records.
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Z. CONTRACTOR shull be iable to prepare the tax rCturn, that the
tax authority shatl be entiticd to audn, provided that the
outcome of such audit shall not impair either dircctly or
indirectly EGPC's obligation under Article III{g)4) to pay
full any additional income tax anstng {rom such audit provided
that the CONTRACTOR shall submat the tax return 1o the tax
authoritics withmn the due time . CONTRACTOR shail submit
the tax retumn to EGPC twenty five (23) days prior to the due
date of submiltung thereol to the tux authority. EGPC shall
have the nght 1o review the tax relrn in order 1o aceept the ax
calcolation theremm. BEGPC shall provide comments on such
return within fifteen {13) days of the date of receiving Lhe tax
return from CONTRACTOR. In any case CONTRACTOR
shall be responsible for submitling the tax retum {o the tax
atithornity within the due date.

3, CONTRACTOR's annual mcome for Ecvplinn mceome tax
purposes  under the Concession  Agreement  and  this
Amendment Agreement shall be an amount caleulated as
follows:

The wal of the sums recetved by CONTRACTOR from the
safe or other disposition of all Petroleum  acquired by
CONTRACTOR.

Reduced by:
{1} The costs, cxpenses and expenditures of CONTRACTOR: and

{(it) Depreciation  of all  Exploration and  Development
expenditures incurred by CONTRACTOR:

{2) up to and until the day bhelore the Lffective Date
{such expendiwres are reflecied in the last statement of
Exploration and Development activities expenditures
delivered by CONTRACTOR to EGPC pursuant to
ithe terms of the Concession Agrcement, shall be
conasidered and regarded as past Amendment Agreenment
expendiuresy; and

{(b) on or after the Effective Dute; und
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plus

3.

(1i1)  Qperding FExpenses incurred by CONTRACTOR 1w perform
the activities under thus Amendment Agreement.

(1v)  Any other costs, expenses and expenditures incued by
CONTRACTOR and related to the Concession Agicement
and this Amendment Agreement and net clasafied in the

e ms aboyoe.

An amount egual o CONTRACTOR's Foyptian incaome s

erossed up i the manner shown i Avticle V of ANNEX "(

For purposes of calcuinting tax deductions mm any Tax Yeur, the

provisions of this Aracle shall apply m respect of the classification
of costs, exponses and expenditures and rates of amorntization,
BOPC shatl assume, pay and discharge, v the nume and on
behall of CONTRACTOR, CONTRACTOR's Euvpliom nconw
x out of () BGPC sales proceeds gencrated Trom sales of Gay
andd Condensale concluded subsequently after the disposal and
delivery ol Gus and Condensate acquired from CONTRACTOR
pursuant o tus Amendment Agreement and under any Gas and
Condensate Diehvery Agreement to be entered into pursuant to
Article VIL; (11} EGPC's share of Petrolcum ay per Article VI
hereof; and (i) m case of export of Gas by CONTRACTOR.
after obtuirming the competent authoritics approvils for such
export,  lrom funds advanced by CONTRACTOR o EGPC
sufficient to cover the relevant Egyptian income taxes in
respeet of such Gas for export.

Except for mcome taxes due as a resulf of Gas for export by
CONTRACTOR, olt taxes paid by EGPC s the name and on
behall of CONTRACTOR shall be considered mecome to
CONTRACTOR.
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EGPC shall turnish 10 CONTRACTOR the proper official receiprs
cvidencing the pavment of CONTRACTOR's Egyptian income
tax for each Tux Ycur within ninety (90) days iollowine the
receipt by EGPC of CONTRACTOR's tux declaration for the
precedmg Tax Year. Such receipts shall be issucd by the proper
Tax Authorities and shall state the amount and other particulars
customatry for such receipts.

As used herein, Eeyvpuan Income Tax shall be inclusive of all mcome
taxes pavable m the ARE. (including tiux on tiax) such as the tax
on nceime from movable capital und the tax on profits from
commerce and industry and inclusive of taxes based on income or
profits including all dividends. withholding with respect o
sharcholders and other taxes imposed by the GOVERNMENT of
A.RE. on the disutbution of ncome or  profits by
CONTRACTOR,

7. In calculating 1ts A.RE. income taxes, for Gas other than Gas for

expart by CONTRACTOR, EGPC shall be entitled to deduct all rovatties
paid by EGPC to the GOVERNMENT and CONTRACTOR's
Leyptian income taxes paid by EGPC on CONTRACTOR's

behalf,

. Deduction of Costs and Tux Depreciations:

4. Subject to the audiung provisions under this Amendment
Agreement,  all CONTRACTOR  costs, expenses  and
cxpenditures -  respect  of  the  Exploration  activities,
Dcvelopment activities and production operations and retated
operations under the Concesston Agrcement and under this
Amendment Agrecment shall be tax deductible in accordance

with this Aricle.
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b. For the purpose of determining the claussification of all costs,
expenses and expenditures the [olowing terms shall apply:
L. "Exploration Expenditures” shall mean all costs, expenses

and expenditures for Exploration and the related portion of

indirect expenses and overheads.

2. "Development  Expenditures”  shall mean  all  costs,
cxpensces and  expenditures  for Development and  the
related portion of ndirect expenses and overheads.

3. "QOperating Expenses’ shall mean all costs, expenses and

cxpenditures  made  after the datc of Commercial
Production Commencement, which costs, expenses and
expenditures are not normally depreciable.

Howcever, Operating Expenses shall include without lIimitation
work over, repatr, maintenance of assets, sidetracking,
rediilling and changing of the status of a well, replacement of
assets or part of an assct, addinons, 1mprovements,
renewals or major overhauling and any other services

relevant to the activities carned out hereunder.

c. For the purpose of determining CONTRACTOR's taxable
income, Exploraton bExpenditures, Development Expenditures
and Opcrating Expenses shali be depreciated in the following

MJanner: -

(1) "Exploration Expenditures”, including all and any costs
incurrcd prior to the Etfective Date and those mcurred
pror 1o the Commercial Production Commencement, shall be
depreciable at the rate of ten percent {10%) per annwm starting
in the Tax Year of Commercial Production Commencement.
Any Explomtion Expenditures incured on ar afier the Commercial
Production Commencement shall be depreciated at ten
percent (EQ%) per annum starting {rom the Tax Ycar
such expenditures are incurred and paid.
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{11) "Development Expenditures”, including all and any costs
imcurted prior 10 the Effective Dite and those incurred
pror w the Commercial Production Commencement,
shall be deprectable at the rate of ton percent (10%) per
annum starting 0 the Tax Year in which Commereia
Production Commencement accurs. Any Development
Expenditures imcurmed on or after the Commercial Production
Commencenment shall be depreciated at ten percemt
(10%} per annum starting from the Tax Year such
expencitures e incurred and paid.

{11t} "Operating bxpenses”, mowred and paid aoffer the Commencild
Production Commencement, shall be deductible in the
Tax Yewr o which such costs asnd expenses are
incurred.

Article IV

EXPLORATION ACTIVITIES AND WORK PROGRAM

(a)

(b)

CONTRACTOR commenced Exploration operiations under the
Concession Agreement issucd by virtue of Law No, 5 of 1999
(being the 41 of May 1999). EGPC shall make available for
CONTRACTOR's use all seismic and other Exploration data in
EGPC's possession with respect to the Arca as EGPC s
entitted 1o do so.

The mnttial Exploration period was five (5) vears from the
citective date of Law No. 5 of 1999 CONTRACTOR was
sranted two (2} successive extension periods, of five {3 years
and three (3 years respecuively, i accordance with Avticle [
{b). The sbovementioned two () sucoessive cxdensions 1o the initn
Exploration pertod have been granted to CONTRACTOR prior
1o the Effective Date of this Amendment Agreement.
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CONTRACTOR has tultilled 1ts tinanctal oblications which are
minnnwm of torty elght multion LS, Dodlurs (US548.000.000)
on Lixploration operations and acttvities related thereto durme the
mitial five (3} vear Lxploration penod mcluding the perfonmuance
of geophysical and geological studies and the dittling of one (1) well,
and a munimunt of ety seven mullion ULS. Dollay {LUS$97.000.0X))
which included the performuancee ol seophysical and eeolovicul
studies and e drifing of three (3) wells durmnge the irst
cxtension pertod ol five (3) vears that CONTRACTOR clected
tor extend beyond the intial Exploration period.

I-or the second extension petixd of three (3) vears that CONTRACTOR
has elected to extend beyond the five (53) year first extension
period, CONTRACTOR hus commitied to spend 2 minimum of one
hundred and sixty five million US. Dollars (USS 165,000,000)
and CONTRACTOR undertakes to spend the remainder of the one
hundred and sixty f1ve million LS. Dollars (USS 165,000,000)
expenditure commitiient in the second extension pertod not yel spent
prior to the BEftecuve Date of this Amendment Agreement . Such
obligation referred to in this paragraph s within the Letter of
Guarantee that CONTRACTOR has dehivered to EGPC upon
cxercising the tight to enter into the second Extension period.
Should CONTRACTOR have spent more than the mimimum
amount reguired to be expended or drilled more wells than the
mintmum required o be drilled during any Exploration pertod,
the excess shall be subtracted from the mimimum amount of
moncy  requited 1o be expended by CONTRACTOR or
minimum number of wells requoed 1o be dnlled during any

succceeding BExploration period.
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(C)

In cuse CONTRACTOR swrenders 1ts Lxploration rnights under
this Amendment Aercement as sct lorth ubove betore or at the
end of the third (3™) vear of the sceond extension period. having
expended less than the total sum of one hundred and sixty tive
million U.S. Dollars (US$ 165,000,000} on Lixploration. or 1n
the event at the end of the three (3) years of the second
cxtenston period, CONTRACTOR has expended less than suid
surt i the Arca, an amount equal to the difference between the
siid one hundred and sixty tive million ULS. Dollars (US5
165,000,000} and the amount actually spent on Exploration
shall be paid by CONTRACTOR to EGPC at the time of
surrendering or within three (3) months from the end of the third
(3"} year of the second extension period, as the case may be. wnd
any such payment shall be treated as Exploration Lxpenditures,

and Expenditures under Article VII(1.2)().

CONTRACTOR shall advance all nccessary funds tor all
materials, equipments, supplics, personnel admimstration and
operations pursuant o the Exploration Work Program and
EGPC shall not be responsible to hear or repay any of the
aforementioned costs.

Notwithstanding the above . 10 the event that CONTRACTOR
wishes to carry out any {urther Exploratton activities m the
Area  after the LEffective Duate, CONTRACTOR shall be
responsible  for the preparation and performance ol the
Exploration Work Program which shall be reviewed by the
JDC 1n accordunce with Artcle VI and implemented 1n &

workmanlike manner and consistent with sound and accepted

petrolcum industry practices.
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(c)

(1)

ALl specalized  design. engineering.  development and
production studies us well as any other studies related to the
performance of this Amendment Agreement shall be made
cither mside or outside of the AR Considerations 1o tuke the
respective deciston shall be given to those pertaiming to the due
delivery of the obligations stipulated hercunder imcluding
without limitation  the obligations under the Gus and
Condensite Delivery Agreement and  without prejudice o
Article XTIV hereof,

CONTRACTOR shall supply all funds neccessary lor s
operations tn the AR E. under thts Amendment Agrecment in
freely convertible currency rom abroad. CONTRACTOR shall
huve the nght to freely purchase Egyptian currency in the
amount necessary for its operations i the ALRE. from EGPC ot
from uny bank authonzed by the GOVERNMENT 10 conduct
foreign currency exchanges . Prionty shull be given 10 EGPC
o purchase the forcign currencics from CONTRACTOR at the
same  applicable e and date as such currency may be
purchased from the National Bank of Egypt.

CONTRACTOR shall have the right o remit and retain abroad
and within the A.R.E. all tunds including any foreign currency
acquired by 1t including the proceeds reccived nr conncetion
with this Amendment Agreement or the Gas and Condensate
Dclivery Agreement.

EGPC 1s authonzed to advance to CONTRACTOR the eyptian
currency required tor the operations under this Amendment
Agrecement  aguinst  receiving  from CONTRACTOR  an
cquivalent amount of U.S. Dollars at the official rate of
cxchange in the A.R.E. as specified by the Centrul Bank of Egypt
on the dute of exchange, such armount in ULS. Dollars shall be deposited
in an EGPC account abroad with a correspondent bank of the
Nutional Bank of Egypt, Cairo, A R.E. Withdrawals {rom said
account shall be used to finance EGPC's and 1ts Affiliated
Companies' foreign currency requirements, subject (o the
approval of the Minister of Petroleum.
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ARTICLLL Y
MANDATORY AND VOLUNTARY RELINQUISHMENTS
(a) MANDATORY

The parties  acknowledge and  agree  that  all  muandatory
relinguishment obligations of the imitial Exploration period and the
lirst Exploration ¢extension period under the Concession Agreement
have been lulfilied prior to the Lifective Date.

Without prejudice to Articles T and X X1 and this Article V.,
the cnd of the thirteenth (13") vear of the Exploration period.
CONTRACTOR shall rehinquish the remainder of the Arca not then
converled to a Development Lease or Leases.

[t 15 understood that at the time of any relinquishment the areas to
be converted mto Development Leases and which are submitted to
the Minister of Petroleum for his approval according to Article 111
(d} shall, subject to such approval, be deemed converted o
Development Leases.

CONTRACTOR shall not be required to rclinguish any Exploration
Block or Blocks on which a Commercial OQil or Gas Well is
discoverced before the period of time referred to in Article Hi(c¢)
given to CONTRACTOR to determine whether such Well is a
Commercial Discovery worthy of Development or (o relinquish an
Exploration Block 1n respect of which a notice of Commercial Gas
Dhscovery has been given to EGPC subject 1o EGPC's right to agree
on the existence of a Commercial Discovery pursuant to Article I
(¢}, and without prejudice to the requirements of Article I1(e).

In the event at the end of the second Exploration extension period. a
well 15 actually driliing or testing, CONTRACTOR shall be allowed
up 10 six (6) months to enable it to discover a Commercial il or Gas

Well or to establish a Commercial Discovery, as the ciase may be.
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(b)) VOLUNTARY

(&)

CONTRACTOR may. voluntarily. relinguish all or any part ol the
Ared 1n whole Exploratton Blocks or parts ol Exploration 3locks
provided that at the thme of such voluntary relinquishment, its
Exploration obligations under Article IV(b) have been satistied Tor
such period.

Following Conmierciad Disconery, LGPC and CONTRACTOR
shall mutuadly agree upon any arca to be relinguished therealier
cxeept lor the relinguishment provided for above at the end of the

total Exploration period.

ARTICLE VI
WORK PROGRANS AND OPERATIONS

The JDC will be formed of cight (8} part time members. four (1) of
whan shali be appomited by LGPC and tfour (4) by CONTRACTOR
and whose chuirman will be designited by EGPC from among the
members appointed by LGPC. EGPC shall huve the option to
dedicate on a full tme busis one of its appointed members in the JDC.,
whose role wilt be to manage communications and documentation
between CONTRACTOR and EGPC. Within fifteen (15) days after
the LEttecuive Duate, CONTRACTOR shall notify CEGPC of the

whentiity o s appointed members to the JDC and within sixty (60)
days after the Ettective Date, EGPC shall notify CONTRACTOR
ol the adentity of its appointed members to the J1DC, LGPC and
CONTRACTOR shall use their reasonable endeavours o ensure
that such JDC members convene the first JDC mecting within sixty
(00) days of the Effective Date. Each ol EGPC and
CONTRACTOR may replace their appointed JDC members al any
Lime by wrilten notice to the other in accordance with Article X of

this Amendment Agreement.



Vol wnioey VE o [@U] Yo sawll — dua Jl 30, 41

Vi

il i il L0 s,y e duiddl S WS o JyLalt L 4
ey &S, il i id il o Pl Oldeey eially o
M3y sl a0l il YT aeds plidal 3 J W Gow AV
ey Loy 1is pdaddt Lt con pe 55,100 Al dis s s Ll < 13,0
s e al Jlamldh aas Jy sl ielio 3 e L i dldl ool o
o Lo las gl ol /5 8 il il Bk e o adh o 3 g5

s sl st Sade opas
S LW DU R Dl S sl (8) dayl alocn Y ae w3
i 3 alonny N ds e by (Jslally i g Oy wde G o Bl AL
ey @,uﬁi LY 3 e WU Adle i S L) ALl el (L)
pab e sl slaet e Wyt Jy oS0 (WL gl Gy ade GLiSY]
Jlsl iy dais Jas oy oy LS Aaatd] o ¢ 5 (Y Ll s
T USRI S (E3{ SN P PRI O [ IS V- ST F O [ SORT
el e dly el oWl o 2lan, by B0 50Uy i
Riliall Gl JUeY Jas el g1 38 mdl it 24 jandsy Jy <))
ol o bes b sl ieas aie JSU e e oo gl sl
PR IV AV R PP S | DRIl robadl anill polas,
vigs ihas Al janr Ll Wls e Jyad | S cag sl saadl S5 )1
JlaelT UG a Ll wisle e 3b ol e Jolall 3ty 5 bl
NP PEITPT RN AT ST A ERE [P oS LI PP Upp
llzy Lol ollall iy 1Sy gl o sl i 2 L)
e dpadl Bl 2Y dansdl olgadl fusdl Loyl 6 mobadl
sl gy il o d5 G b ISV i 2 llal o ladl]
s el B ) s Uat ey ssasdl Lol 8 el 3 bl o Lac]



Y&

¥

Vodo it doip Vi 0 (U] V0 sl = e S 4

CONTRACTOR through 115 own organtzation and subject to Arnticle
AVIL shall conduct Lxploration and Dovelopment activibes and
production opergtions under the supervision of the IR withow prejudice
to the CONTRAUTOR s nght o wilive us own procuremmnent and supply
chim management processes and procedures for the dischuarge of all
the oblizations and exccution of all the activiies horounder i
accordance with sound und accepled petrolewm indusiry practices
without the need for any further approvals from the JBC and/or
ECPC other than those stipulated  hereunder,

N fater than four {4) months before the end of the curremnt
Financial Year (or such other date as may be agreed upon by EGPC
and CONTRACTORY and ro fater than four (4) months preceding
the commencoment of cuch succeeding Finneind Year thereaftor {or
sueh other date as may  be agreed upon by BEGPC and
CONTRACTOR) CONTRACTOR shall be rvesponsible for the
preparation of any Lxploration Work Program for any part ot the
Area and the preparation of the Development Work Program setting
forth the Development work which CONTRACTOR  proposes o
carry out during the ensuing vear and which shail be implemented
i o workman ke manner and consistent with  sound and accepied
petroleum indusiey practices. The JDC shadl review any Exploration
Work Program for the Area und any Developmient Work Programs
for each Development foase. Any Work Program shall imclude a
st of the necessary permits required for CONTRACTOR to cary
out its obhgaltons and the tmelines (0 acquire the pormis refaed
such obligapons. CONTRACTOR agrees (o undertake all necessary
actions required to be taken by CONTRACTOR and adhore to any
[l requirement for the issuance of the required permits and
subnmit the applications of such permits on & tmely muanner to the
competent authorities, For the purpose of obtaining all the required
permits and  without prejudice to the foregoing, EGPC shall
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Lacihitate the issuance (including endorsement of CONTRACTOR's
requests), of atl permits required lor CONTRACTOR to carry out
1ts obligations hercunder promptiy and 1 timely muanner. The
provisions of this Article VI{a) shall be subject to the provisions of

Article XV. Morcover, the JDC shall be responsible for:

i. Approving any Plan ol Development{s) and the Feld
Development Plan(s) without the need for further approvals
from LGPC, except tor the Plan ol Development which shail be
submitted to LGPC within three months trom the Lffective Dalte

of this Amendment Acreement for approval: and

1. Reviewing the Annual Work Programds}. lor Exploration and

Development activities and production eperauens: and

ur. Monioring CONTRACTOR's pertormance ot the activities
carried out hereunder through o quarterly  progeress report
dehivered by CONTRACTOR 1o the IDC which witl include.

hut shall not be imiled (o, the lollowing:
Progress against any approved Plan el Development: and
Progress against any Annual Werk Program; and

* o Satistucton of CONTRACTOR's obligations in respect of
local contractors and locally manuluctured material as per
Article XX VI and

iv. Monitoring CONTRACTOR's performance ol the acuvities
carnted out hercunder during the production operations through
4 monthly progress report delivered by CONTRACTOR to the
IDC which will address key performance  indicators  und
milestones, ncluding  production rates  and  forccasts
accordance with the provisions of the Gas and Condensate

Dchvery Agreement: and
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v. Revigwing all the required permuts and permissions requesied by

v,

CONTRACTOR as part of the Annual Work Programis) (and in
rarticular, any permits or permissions which are consgidered
critical path 1tems). CONTRACTOR agrees to undertuke all
necessary actions required 1o be taken by CONTRACTOR und
adhere to any legal requirernent for the issuance of the required
permits und submit the apphications of such permits on o tmely
munner o e compeient amthonties. For the purpose of
obfining such pormits and  perpussions  including  withow
Hmtation work permits, operidional permits and environmentil
permits required for operations and duc delivery of
CONTRACTOR's obligations, EGPC shall facilitate the issuance
(including endorsement of CONTRACTOR s requests) of all
permits required for CONTRACTOR to carry out its obligations
hereunder promptly and in g timely manner, The provisions of
this Article VI(a) shall be subiect {0 the provisions of Asticie
XV and

Reviewing end of yeat progress report covering acuvities
performed and expenditures incurred; and

vil, Bnsuring the execution and operation of projects in accordance

with environmental standards and safety regulations: and

visi, Recempt, through the JDC member appointed by EGPC for munuging

1.

communcation and documoentabion or i nonc through any other
JOU momber appamnied by LGPC, os behall of EGPC, of sl
documeniation  (ncloding wathowt  {imstation, mvoces  and
contracts} pertaming to the costs and expenditures curred by
CONTRACTOR in respeet of the activitics carried oul hereurder:
and

Yeritying the amount of any other Gas reserves for the purposes
of the Sccond Optional Extension Pertod.
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Following the approval of the JDC. of the Plan of Development,
CONTRACTOR shall not substantially revise or modidy said Plun

o Pevelopment. withaud the prior approval of the JDC

Notwithstandityg the paragraph above or any other provisions of
this Amendment Agreciment. in the event ol emergencies invalving
danger of loss of lives or property. the CONTRACTOR shall take
afl steps and measures ax o may be prudent and necessary
weardanve with sotonrd und gecopted petroleum industry practices
tar the protectton of dy wterests and the mterests of BEGPC in the
SR and the property, Bife and heulth of other parsens, the
e romment wnd the sdety of Porrolosm aperitions, CONTRACTOR
chal prompiiy inform BGPO of <oach emoreoney or aovident and
Wi report any alermbion from the aereod Py of Dovelopment or
any roviewsd YWork Proeram to the 1O For the avoudance of
doubis wl the approveds graoted by the JDO shad] constituie the
approvad of LUGPC und CONTRACTOR thereto and <hall not Ik

unreusonably withheld oy defayed.

The JDC shadl meet ona monthly busis as well as when the
Charmuan or at teast tour @4 of the JDO members or LGPC or
CONTRACTOR reguire. The JDC meetings shall be held i Cairo,
ARE or moany other plice as may be agrced on hy CONTRACTOR
andd BGPC

Aibdecrstons and upprovals granted by the IO Gchether through
mectmes or crrctibation), shall reqeare the unanimons approval of @
east four 4y membors of the JXC conststing of at loast two (73
members appointed by BOGPC and twee £2) members appoimted by
CONTRACTOGR. or thew deleyates whom should be 1RO membens
and authorized by a wiilen proxy and whose approval SHALL
CONSTITUTE the approaal of thesr prncipals with respect to any

maticr which s witinn the nowers and doties of the JI
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A seeretary shall be appomted trom the four (4) JDC members
appoited by CONTRACTOR who will send out notitications of
meetimgs which witl mclude. without limitation. a proposed date for
the meeting. an agenda specifving the essennal details in refation to
the matters to be discussed and decided upon at the relevant
mecttng and shall be accompanied by uny relevant documents
required for such meeting. Such notification of & meeting must be
ainen to all DO members at east fifteen (15) working davs in
advance ol such mectng. The alorementioned nouce period may
only be changed with (he unanimous consent ol all the IDC

M INNErs,

Within five (5 working davs from the recoipt of the meeting
notihcation by the 1DC members. any JDC member, by notice to
the seerctary. may add addivonal matters to the agenda and/or ask
tor any reasonable clartfication or further dita or informeation from
CONTRACTOR with respect to any avenda item or matter{s)
which requires a deciston ot the JTIXC according to the provisions of
this Amendment Agreement. CONTRACTOR shall have five (5)

working davs to respond to such request.

Only on the request of o JDC member Irom cither EGPC or
CONTRACTOR and with the consent ot all JDC members muy the
JDC consider at u meeting a proposal not contained in such mecting
agenda, Al the JTDC decisions shalt be documented by the seerctary
i the torm of resolutions duly signed by at least two (2) members
ol the JDCO, one (1) of which 15 the chairman ol the JDC or his
delegate trom the JTDC members and another one (1) from the JIC
members appointed by CONTRACTOR.

Any decisions and approvals required from the JDC shall not be
unrcasondbly withheld and shall be given und communicated to
CONTRACTOR withm five (5) working davs aller the date of the
relevant JDC meeting and in any event not fater than ten {10)
working days from the meeting date proposed in the orieinal
notification by the JOC secretary.
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bi the event g DO member appomicd by CONTRACTOR has
rerocted any propesal, suok HDO member shall promptly provide
EGPO a ressonuble jusiihicabion Tor 18 rejection not more than five
{5} working days following the M mecting, and m the evemt ¢
O member appoindad by BOPC rejected any proposal, such 100
momber  shall then promntly  provide o CONTRACTOR 1
reasonable justiication for iz rejection not more than Nve (33
working days following the HoCU meeting

Without prejudice to the toregoing, and in case of IDC's pustiliable
reicction, CONTRACTOR shatl escalute, o wnting, the matter 1o
gquostton 1o RGP Chie! Bxeccutive Officer who shall gse hus boxt
eriddeavors 1o reach a resolution with CONTREACTOR on the
respective matter m 1he best terests of the acuvives curried out
hereunder. provided that o from the poerspective of o reasonabic and
prudent contraclor, any defay i approving the matier i question
nght hinder or detay the dehivery of CONTRACTOR'S obhgations
srcdor this Amendment Agreement or the Gas and Condonsuie
Dolivery Agreemeni. of in any esent BOGPC and CONTRACUTOR
are unable to reach o rosolutton on any unresolved  matier within
seven {7} working duyvs foliowme the esealalion of the matter o
FOGPC Chiel Bsecutive Giticer, CONTRACUTOR shall have the
right 1o praceed.

i the event thal any of such JDO members {ails lo commuutcaice
deciston o 1o provide the required justihication to CONTRACTOR
or BOPC {us apphicable} within the 20O appreval poned retorred 1o
sbove, the respective patler proposed will be deemed 1o hwve beep
decrded upon posittvely by such JDCO member, und whore such
decision wauld have resulted in the approval by the 10C of the
nuttier proposed. the seorctary shall dehiver i the 100 chairman
and CONTRACTOR o written conlirmation signed solely by the
secretary that the JDC decision making process us detaied heremn s
fulfiicd and the respective matier proposed shall be deemed
tavor of CONTRACTOR proposal and consistentiy  wilhy this
Amendment Agreemant.
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CONTRACTOR shall advance all necessary funds for all matenals,
cquipmenis, supphcs, persamel, adpunpistration and  operafions
pursuant o the Devetopment Work Program and EGPC shall not be
responsible 10 bear or repay any of the aforeswid cost.

CONTRACTOR shall entrust the management of Exploration,
Development sctivities and production operations n the AR w
its technically competent General Manager and BPeputy General
Miunaver. The names of such Genteral Manager and Deputy General

Manager, shall upon appointment, be forthwith notified 10 EGPC.

(e} T is recognized thut the prompt issuance of vanous permuts regaired

for CONTRACTOR to carry out the operdtions hercunder 1s
mperative Tor the delivery of the obligauons supulated hereundey
including withoul iimuilation those pormits and pormissions whose
dutg 1ssuance are rotated o ertical path Homs and nocessary as part
of CONTRACTOR's schedule 10 meet its obligations under Article
VII(1). Consequently, 1t 1s agreed that in the event of any delay m
issuing these pormits which will hinder the {fulidiment of
CONTRACTOR s obligations, EGPC and CONTRACTOR shali
negotiate 10 good Lwith to reach an agreement on the best possible
means to mitigate the risks and habiliues associated with such
deday, CONTRACTOR agrees 1o undertake oll necessary gcbions
required to be taken by CONTRACTOR and adhere to any leaul
requirement for the 1ssuance at the requored permits and submit the
applications of such permus on g mely manner o the competent
awthonities. For the purpose of obtaining all the reguered permits
amd without prejudice to the foregomeg. BEGPO shall Facilitate the
igsuance (including endorsement of CONTRACTOR's requests), of
atl permits required for CONTRACTOR o cirry out 1ts obligations
horeunder promptly and in timely manner. The provisions of this
Avticle VI{d)} shall be subject 1o the provisions of Article XV,
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(¢) CONTRACTOR shall. for the purpose of the Concesston Agreement
and this Amendment Aarcement, be exempted from the followmg

s and regulations as now o hercatter amended or substiluted:

- Law No. 48 ol 1978, on the employee regulations of public sector
COmpames:

- Law No. 139 of 1981, promulgatinz the law on joint stock
compunies, partnership hinuted by shares and Imited habifity
companies.

- Law No. 97 of 1983 promuleating the law concerning pubiic

seclor orgwizations and companics.

- law No. 203 of 1991 promulgating the law on public busimess
SCCTOr COMpnies;

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

- Provisions of Chapter 2 of Part 6 of Law No. 88 of 2003,
cweanizing dealings my foreign currencies 1 accordance with
Central Bank ol Egypt and the AR bunking svstem faw.

(1Y Within ninety (90) days from the date of Commercial Production
Commencement, and not fater than four (4) months before the end
of the relevant Financial Year (or such other date as be agreed upon
by LGPC and CONTRACTOR) and four (4) months preceding the
commencement of cach succeeding Financial Year therealter (or
such  other date as may be agreed upon by EGPC and
CONTRACTOR)Y. CONTRACTOR  shall  prepare an annual
production schedule m accordance with the Gas and Condensate
Delivery Agreement and the Plun of Development for Crude Oik

(o) 1t and Tor as long during the penod of production operations (here
cxists an excess capacity in the faciiitics which cannot durnng the
period of such excess be utithized by the CONTRACTOR or {or gas
coming from West Maditerranean (Block 1) Concession Agreement
issued by Law  No.73 of 1996 as amended, LEGPC uand
CONTRACTOR will consult together 1o find a mutually agreed
lormula whercby 1:GPC or third party may use the excess capacity
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it so desives without any unreasonable financial or unreasonable
operational disadvantiage to the CONTRACTOR. CONTRACTOR
has the right to be reimbursed for s incremental operational
cxpenditures in regards to any such usc of excess capacity by EGIPPC
or third party. The difference between the amount paid by the third
party for such use and CONTRACTOR's imcremental operational
expenditures m regards to such use by third party shall be paid to
EGPC.
Article VII
COMPENSATION OF COSTS AND EXPENSES AND
PRODUCTION SHARING

CONTRACTOR shall dcvelop and  produce EGPC's  and
CONTRACTOR's shares of production and cost recovery share
under the Concession Agrecement and deliver all the production to
EGPC 1n accordance with this Amendment Agreement. for the
Petroleum operations carmcd out under the Concession Agreement
and this Amendment Agreement, CONTRACTOR shall only ook to
the Petroleum CONTRACTOR has rights to, as further specified
hereunder, which is produced and saved from all Development
Leases within the Arca, and not used 1n petrolcum operations. to
compensate for all costs and expenditures mcurred and to realize the
dedicated investments i accordance with this Artucle VI For the
avoidance of doublt, the cost recovery mechanism and all associated
processes und procedures, cither express or implicd under the lerms
of the Concession Agreement, shall cecase to exist as of the Bifective
Date and, subject to Article VII{3} and cxcept for m respect of any
sole misk opcrations where CONTRACTOR does not participate.
CONTRACTOR shall bear and pay for all costs. cxpenses und
expenditures required in carrying out all the activitics under this
Amendment Agrcement and assume all nisks and liabilities
accordance with Article VII (1.2} (&) and Article XV. (Costs,
cxpenses and expenditures incurred relating o activities carried oult
on or after the Effective Date shall be treated i accordance with tius
Amendment Agreement and shall not underlie the cost recovery or
audit mechanism of the Concession Agreement.
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Notwithstanding the sbove, EGPC shall be entitled (o audit the costs,
expenses and expendituies mcurred by CONTRACTOR under the
terms of this Amendment Agreement inciuding those Costs, cxpenses
and cexpenditures meurred untl the Eficctive Date in agcordance
with Article T{¢) of Annex "C".

1, Gas and Condensato

Li

(w}  Notwithstanding the provistons of Ariicle s, aff Gus and
Condensate produced and saved and pot used i Petroleumn
opcraitons under his Amendment Agreemernt shall, subject o
the provistons of this Article VH(L), be disposed of and
delivercd by CONTRACTOR to EGHC under a long term Gas
and Condensate Delivery Agreement and be delivered wt the
Delivery Point for Gas and Delivery Point for Condensate.
This clause 1.1{a) shadl not apply in respect of Incromental
Reserves, whiieh shat e subject to the provisions of Article
VIHCE. P D) helaw,

(hy Al Gus and Condensate produced and saved from any
incremental Reserves, and not wsed m Petroleum opcrations

under this Amemdment Agreement shall be shured between
CONTRACTOR and EGPC according to the following shares;

incrementul Reserves EGPC pr-:rceniagﬂ | CONTRACTOR

share nercentage share

—

;

Gas produced and saved from W O

by

incremental Eeserves gnd nod

used i Petroleum operations

Condensate produced und saved 50%: 507

from Incremental Beserves and

not used m Poirolowm operalions

e 0 "L P - bl
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Subject to the provisions of this Article VIK L), CONTRACTOR's
share of such [ncremental Reserves of Gas and Condensate
shall be disposed and delivered to EGPC under the same long
ter Gus and Condensate Delivery Agreement as referred to
in Article VT (1.8 X{d) (i).

In respect of Other Reserves of Gas, prionty shall he given to
meet the requircments of the local market as determincd by
EGPC, and in casc an cxpeort opportunity 1s made available,
CONTRACTOR will be the first v hine Tor any new LNG
export scheme under terms and conditions to be agreed upon
between EGPC and CONTRACTOR and subject (o the
approval of the competent authoritics. Egyptian income 1ax and
royalty in respect of any Gas subjcct o such LNG export
scheme shall be treated in accordance with Article VII(L.2)h).

(d) (1) EGPC and CONTRACTOR shall. upon the Effective Date

and the signature by all partics of the North Alexandna
Amendment, sign a Gas and Condensate Delivery
Agreement 1n agreed form for the disposal and dehivery of
Gas and Condensate from CONTRACTOR to EGPC
respect of the Inittat Reserves and Incremental Reserves.

(11) EGPC and CONTRACTOR shall use their reasonuble
endeavors to sign a Gas and Condensate Delivery
Agreement in respect of any Other Reserves. Should
EGPC fail to enter into a long-term Gas and Condensate
Delivery Agreement with CONTRACTOR within five (5)
years (unless otherwise agreed on between EGPC and
CONTRACTOR) from a notice of a Commercial Discovery
of Gas ftor Other Reserves pursuant 1o Artcle 1IN
CONTRACTOR shall have the nght to take and freety
disposc the quantity of Gas in respect of which the notice
of Commercial Discovery i1s given by exporting such (as
after obtaimmg the competent authornties approval and
subject to terms and conditions including but not limited
to BGPC's share of Gas for export to be agreed upon
between LGPC and CONTRACTOR. The parties acknowledge
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that 10 the event thut EGPC and CONTRACTOR agree 1o
share i the Gos for export. the terms of any such
agreement between EGPC and CONTRACTOR  shall
melude  agreement gegarding amendmemts to the
provisians of this Amendment Agreement relating 1o Gas
for export, cluding but not fimied to Aonele ),
Article HHa 4t Articte VIICE Fey Article V(LD }
() and Artcle V¥V oobf Annex O, und such ugreement
hetween BOPO and CONTRACTOR shall come inte
etfect without the need for funther consents and approsals,
fn the cvent gt the ond of the five {5 vowr poviod reforred @
under Articly Vi (L), CONTRACTOR and RGP have
pob entered ino o Gas and Uondensaie Debivery Aorcomont.
CONTRACTOR shall retam iy nights w such Gas reserves for
a further peyiod of up 1o seven {73 veurs, subject 10 Article Vi
(1 during which period EGPC and CONTRAUTOR shall
use reasonabie cHorts w iind g market for the Gas reserves.
[n the event that CONTRACTOR s not exportine {its share o)
the Gus and CONTRACTOR has not entered into a Gas and
Condensate Debyvery Agreement pursuant o Article VI (1.1)
(w) prior o the cxpiry of twelve (12) years {(unless otherwise
agreed  on bhetween RGPC and CONTRACTOR)  (rom
CONTRACTOR's notice of a Commercial Discovery of Gas,
CONTRACTOR shall. on receipt of a notice {from EGPC,
surrender the Gus reserves in respect of which such notice has
been giver. 1t is understood that CONTRACTOR shall. at any
tme prior to the oxpiry of such twelve (12 vear period,
surrender the Gas resarves o CONTRACTOR 18 not exporting
(Hs share o} the Gas and CONTRACTOR does not accept an
offer from BGPC of a Gas and Condensate Delbivery
Acreement within six {6} months from the date such offor s
made, provided that the Gos and Condensate  Diclivery
Agrcemenmt offered o CONTRACTOR  shall whe o
consideration the relevant weehnical and sconomic factors 1
cnabic a commorcial contract ingluding:

{1y A suihicient dehvery rate.
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(i1)

(2)  Dchvery pressure (o enter the Natonal Gas Pipeline
Grid Systent at the point of delivery,

(3) Dehvered Gus quahty specilications not more stringent
than those cenerally applicd in the AR.L.

(2)  Without prejudice 1o Arucle VIICL T CONTRACTOR shall
not be obligated o sumender a Development Lease bused on a
Commercial Discovery ol Gas. il Crude Oil has  been
discovered in commercial quantities n the same Development

Lease subjcct to Article 1 (¢} and (d) .

Subject to Article VII(1.4), the Gas and Condensate Delivery
Agreement(s} to be entered into pursuant to Article VI T )(u) shall
include. among other things. the following matters:

Subject 1o Article XV oand Article VI(d), the CONTRACTOR 15
committed 10 a First Gas Stant-Up Date of 1™ July 2014,

In the event that the Elfective Date of this Amendment Agreement or
the effective date of the North Alexandna Amendment occurs later
than June 30" 2010, CONTRACTOR shall not be luble tor failure
to deliver Gas on the First Gas Start-Up Date,

Accordingly. the First Gas Start-Up Date shall be deterred by a
period of days not less than the length of such delay or as agreed
upon bhetween EGPC und CONTRACTOR (and any subscquent
dates relating (o the delivery of Gas or Condensate shall be amended
accordingly) and in additton, EGPC and CONTRACTOR shall meet
and neeotiute n good fuith to reach an agreement on the best
passible meuns to mitigate the risks and hubilities associated with

such delay.



e W Legadiss dl lagd O dl 5 il classalls 5Ll ST (0)
S o5 e LM L f 00 el slezel Ollasy lepiles o
oy iegdl 540 () GodaS e st GSL LB ) a5 8 02
I P (O UNVE SR AT { FYN VIR U AP IR BN U W
o s s pry IS sl lbs i S e Bl A all
b T Y8y it T S e Bt s S Rl e oLl )
Jokadl 3T e JY5 LG slaxe ¥ Ol sions Jae 2b1 (V) 520
Jns Ll ol Lol 4 il i U1 sy Gy Lin
oSl A s i 3 Wl prioge o LS dEY [ ped () W
of gl e o LS L hardans s L) 0 sl LIS, L3 ()
1 PO W PR L [PV P | PERPR VL ISR WO S [ Cp S L W
(Y-V) LaldlSoledd o g Gl e pe sUs! [ sh LS Jlalt e
L e dewald 52l (D)
eIt Jea a5 2 s LA e ey T all b gz -
R T AN FUIN P [y Nt P S S B S-S [y
S 33 ke Yo 0p80 Y VE e et e IR G s
el G S
de i e ST ey ¥ VE Loy ST e DI oy Y
223 b £0 5L e Lay Lpade aBLaall aSUL 55 Y Y 8
el B ol S
(WPPIRPRET{PE SIS IR AT R PIPOUEURN | IOV SV
(A) 5las 3l pydl b ld CaSo pad e 8- Jalas ST s

.lL.aL,.:.n ..,_'__:I_,,;_.,
Sl haw o5 adlay Ll SLALL: Ly Leade s8Laal! Ll S
Wl sl o



VYN L o Y Sl Y saalt - i TS

L

{h}

(<)

Al Cas and Condensale disposad and delivery 1o BGPCO shadl be
suaraniced by an revocable stand-by letter of credst substantially i
the form attached herewith as Annex "E". which EGPC will progure
s ssued by o bt class  BEgyptiun bank  acceptable  to
CONTRACTOR in favour of CONTRACTOR (or such partics us
CONTRACTOR shall nominate). The letter of credit shalt be tssued
quaricrly, shall be provided to CONTRAUTOR &t keast ten (10}
working days prior o the sturt of vach quarter of ecach Calendur Yeur
and shall be avtomatically revelving during this Amendment
Agreement term covering an esimated value of three {3} months
subscquent deliveries of Gas and Condensate as shall be further
detatled in the Gas and Condensale Delivery Agreement.

CONTRACTOR shall make Gas availabic for disposal and delivery
to RGPC. and BEGPC shall pay for the guantiies of such Gas
disposed and delivered by CONTRAUTOR as dosernibed below,

subject to the provisions of Article VI (1.2 {a) snd Arlicke XV

. A commussioning period ("Cornmissioning Perniod”™) commencing
on July 1™ 2014 and ending on September 30" 2014, an average
daily rate of 200 Miilion Standard Cubic Feet of Gas per Day for
the satd pertod;

i, Commencing on October 1% 2014 and ending on June 30M 2015, 2
DO of 45 Mullion Standard Cubic Feet of Gas per Duy {or the
sard period; and

i, Commencing on July 1M 2015, 2 DCQ of 900 Million Stundard
Cubic Fect of Gas per Day Tor a plateau of cight (8) yeary,

the above mentioned DCQ amounts may be amended by agreement

beiween EQPC and CONTRACTOR.
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The Commissioning Period referred to above shall commence on
such carlier date as CONTRACTOR 15 able to deliver an average
datly rate of Gas of 200 Milhon Standard Cubic Feet per Day
(following notice from CONTRACTOR to EGPC) and all
subsequent dates reterred to o this Articte VII(1.2)(¢) shall be
amended to an equivalent ime after the new commencement date of

the Commissioning Period.

EGPC and CONTRACTQOR shall agree separate commissioning
periods for Other Reserves and incorporate such periods 1nto

relevant Gas and Condensate Delivery Agreements.

The Gas, subject to a Gas and Condensate Delivery Agrecment
between EGPC und CONTRACTOR entered into pursuant 1o Article
VII(1.1)(a} and (b}, shail be valued, disposed and delivered from
CONTRACTOR to EGPC at a price deterrmned monthly according

to the following Gas compensatton formula:

Gas Price $/MMBTU = ((0.75* ({(a*Brent + b)*(.89) - S1))
+ {(0.125% ((HI1*0.41) - §2))
+ (0.125% ((NBP*0.42)-83))-L - R

where fixed values for the following elements:

S1 & 83 =US $0.36/MMBTU

S§2=US30.95/MMBTU

L =US $0.95/MMBTU

R =18 %42/MMBTU
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and  the above fixed values wre agreed between EGPC and
CONTRACTOR Jor the shupping (S1. 52 und §3), hiquefaction (L)
and regasification (R clements respectively, and where the variable

values based on Brent Price as follows:

Brent | Value of | Value of
T "

For Brent <75 US $/bbi: (.09 5.4860

For 75 US $/bbl = <Brent | 0.0161 3.7107

<100 US $/bbl:

For HO LS 5/bbl = <Brent: 0.0004 7.2838

where:

" Brent V' means the simple arithmetic average over a period of the
dehvery month of the average of the dwily high and low figures of
the Dated Brent quotations (in US$ per barrel ¥ quoted in the "Platt's
Crude Ol Marketwire Report ™ Tor cuch publication dale during the
month of dehivery.

"HIE or "Henry Hub' mcuns the simple anthmetic average over a
period ot the delivery month of the daily ligures representing Lhe
“Nudpomt™ m ULS, Dollars per million BTU guoted in the "Daily
price survey” under the section of "lLowstana-Onshore South” -
“Henry Hub” as published in "Platt's Gas Daily"” for each publication

date during the month of deilivery.
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NBPY or UNational Balancing Point”  means  the  simple
arithmete average over o ported of the delivery month of the average
of the datly g apd low tigures represciting the "Within-Day™ in
LS. Dollars por million WU quoted in the "Platt's UK Murked
Assessmoents” under the section of TURK NBP Marker” as published
vy TP Eumg&mn Cias Doy for cach publication dste duniog the
maonih of delivgry,

The shove-mentinned Oas prive hus o foor of DSS3MMETU and
avap of LSS IMMBTU.

in the event thad duving the rm of this Amesdment Agredmend, the
srent, HH andfor NBFP pricing fiewres are oaly ssucd on certan
days of the delivery month bt not on others, the pricc of the Gas and
Condensate shadl be galvelaiod by usimg endy those higwes which ap

publishod duning the delivery month.

-

n the evont that the Brent, HY andfor NBP pricime figures ure aot
published at #fl durnng a month, then EGPC and CONTRACTOR
shall forthwith meet and m good fuith discuss and atenpt to agree in
writing apon a suitable alternstive replueement for the wwiovard
pricing figuves or Guas price. # BEGPC and CONTRACTOR e
unalie # S0 agree upon @ suitabic alternetive replacoment for Hre
refevant undvailable pricing figures ov the Gas pricg o he apohied
within thirty {303 days from the date of the ast publication of the
retovant unavaifable pricing then BGPC and CONTRACTOR shall
refer the matter o an expert for the determunation of u suitable

altemabive replacement of the yelevant unavailable pricing Dguares.
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(e} All Payments made to CONTRACTOR under the Gas and

(1)

Condensate Dehivery Acrcement shall always be made m cash n
0.8, Dollars within forty five (453) davs from the date of RGPS
receipt of the respective monthly invoice(s) and CONTRACTOR
shall have the right to freely remit and retain abroad all the proceeds
which CONTRACTOR is entitled to as a result of disposal and
delivery of Gas and Condensate.

Other than the Commissioning Period or any tulure comnissioning
period(s), i CONTRACTOR twls o make wavwlable the Daily
Contracted Quuntity following the commissioning penod cither n
whole or in part for any reasons (other than as set out in Article VII
(1.2) {a) and Article XV) then, subject to Article VII(L.3)h), EGPC
shall have the right o @ Discount (as heremafter defined) in respect
of an amount of Gas cqual to the Shortlill Quantity (as heremafter
defined) that is delivered in the immediately following contract year
according to the toliowing table:

Diiscount Shonall Levels

()% [l production 1s at 85% of ACQ or higher

10%  |That portion of production which is short of 85% of the

ACQ but more than or equal to 75% ol the ACQ

[5% | That portion of production which is short of 75% of the

ACQ but more than or equal 1o 60% of the ACQ

20 That portton of production which 18 short of 60% of the

ACQ but more than or equal 10 50% of the ACQ)

25%.  |'That portion of production which s short of 0% of the

ACQ but more than or equal to 40% of the ACQ

30% | That portion of production which 1s short of 40% of the

ACQ
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Where,

Discount = Discount (o the applicable Gas price 1n accordance wilh
the Gas compensatton formula apphicd in respect of an amount of
Cias cqual to the Shortfall Quantity {0 be delivered in the following
contracl vear.

Shortfull Levels = Quantuties of the Gas equiwvilent to the
poereentages of the ACQ. used s the basis for calculatine the
Shortfall Quantity.

Shortfuli Quantity = The difference between eighty five percent
{8571 of ACQ and the actugl production in any coniyact yoar

The shortfail provisions set out above shall only apply as of the
Commercial Gas Start-Uip Date. In the ¢vent that the Commerctal
Cras Sturt-Up Date ¢ delayed. the Discounus desenibed in this Asticle
VITCL.2(t) shall noet come inte effect until such Commercial Gas
Start-Up Date has ocewrred and shall thevcafter amtomatically apply
from that date. Por the avordance of doubt and without Iimiting the
forgoing, in the event that CONTRACTOR 1s required (o make any
First Gus Delay Paymoents s referred to in Article VIH(E.3), the
provisions of this Article VI and any Discount shall not
apply for the duration of the Non Deliverics as defined in Article
VII(L.3).

(o} BGPC shull take from CONTRACTTOR. or pay for if mude avaiighle
and not taken. during a given contracted year as shall be defined in
the Gas und Condensate Delivery Agreement:

1.y the fost contract yeur starting at the beginning of the
Commercial Gus Start-Up Date a quuntity of Gas not {ess than
seventy five parcent (75%) of the ACQ; and

. in the second contract vear @ guantity of Gas not less than
cighty percent (809} of the ACQ; and
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. tor the period thereafier {including the platcau phase that shall
he defined 0 the Gas and Condensate Delhivery Agreement), o
quantity of Gas not less than cighty five percent (85% ) al the
ACQ for euch contruct year.

Quuntitics of Gas not taken but to be pard for shall be recorded m a

separate " Tuke-or-Pay  Account”. Quantities ol Gas which  are

delivered in subscquent vears m excess of the Take-or-Pay
stipulations set oul in puragraphs (1), (1) and {1y above shall be set

against and reduce quanntcs of Gas i the Take-or-Pay Account o

the extent thercot ("Make Up Gas"™) and, w that extent. no payment

shall be due in respect of such Make Up Gas .

(h) Without prejudice to CONTRACTOR's rights under this Amendment
Avrcenient and the Gas and Condensate Delivery Agrecment, in the
cvent that any Gas produced {rom Other Reserves under this
Amendment Agreement is exported by CONTRACTOR after
obtaining the competent authontics approval, CONTRACTOR shall
bear Eoyptiun income tax for such Gas for export. Before the
commencement of such export scheme, EGPC and CONTRACTOR
huave 1o agree. on a mechanism,  tor the deternmuination of such
Eevptian mcome tax in view ol any other arrangements for the
disposal of Gas from CONTRACTOR pursuant to this Amendmenl
Agreement. CONTRACTOR shall pay sutticient funds to EGPC 1o
pay all Egyptian mcome tax 1n respect of such Gas lor export n
accordance with Arucie HI (g}4). In respect of uany such Gus for
cxport, it shall be agreed prior to any export scheme whether the
royalty Tor such scheme shall be puid o the GOVERNMENT in
cash or in kind. CONTRACTOR shall pay to EGPC an amount
cqual o the royalty borne by EGPC in respect of such Gas for

export.
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ST i ™

s recognised that the Gas compeonsanon formuls stipulaied in
Arncle VIIT23d) was agreed on (he busis that expenditures of
nine (9% billion US Dollars would be incurred by CONTRACTOR
for the period swarting on January 1 2006 and ending on the date
the full Development {including production) activities will be
compieted ("Expendiures™) in relation to the Gas and Condonsate
reserves within the Projeel Concessions and o the basis that such
reserves are ive tillion standard cubic Teet (3 TSCFY ("Gus Rescrves™
andd fifty five million Bancls (35 MMBBLS) ("Condensate Reserves™)
respectively, CONTRACTOR andfor BEGPU shall only teqguest a
revision of the Gus compensation formuta according to the following:
(i} The firsl roview of the Guas compensation formula shall stat
{subject 1o a reguest according 1o sub paragraph {11 of Article
VII(1.2) (1) on the day after the lapse ol a Tour (1) year period
as of the Commercial Gas Start-Up Date. Therealior, &
periodic review of the Gas compensation formuta mentioned
ahove shall take place at regular inlervals every five (8) years
piter the dute of the a8t review reguest at the roquest of cihey

the CONTRACTOR or EGPC.
(iiy EGPC and/or CONTRACTOR may only vequest o review of the

Gas compensation formule i the Expendsiures andfor the
cstimated Gas Reserves and/or Condensate Rescrves gl thal
time have materially varnted compured to the amounts  sct out
i the first paragraph of this Arpcle VI{IZHL o have
materially varied compared to any previous matenal revisions
to the Expenditures, Gas Rescrves or Condensate Reserves

{"Muaterial Varation™).
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(1t1) 1t EGPC and/or CONTRACTOR request for such review of the

Gas compensalion formula they shall notity the respective
other side i writing accordingly by no later than thirty (3))
days after each alorementioned ellective dute lor a review of
the Gas compensauon lormula sciling out the teasons that
warrant  the  requested review  of the Gus  compensation
formula. Any review ol the Gas compensation formula wall
tike mto constderation without limitation the tull ovele project
spendine and proceeds for the period starting on January 1
2006 and ending on the date the full Development (including
production} activities will be completed. All historical inputs
should be based on actual Expenditures incurred and the Gas
and Condensate volumes delivered and their respective proceeds.

[Following a request for a review ol the Gus compensution
formula, EGPC und CONTRACTOR shall meet and discuss n
oood faith to examine whether or not Lhe existence of a
Matertal Varation in respect of the bBxpenditures and/or the
Gas  Reserves  and/or Condensate Reserves  has 1o be
acknowledged and hence o modilication  of  said  Gas
compensation formula 1s justified. [T @ modification s justified.
EGPC and CONTRACTOR shall nerotiate an amendment 1o
the Gas compensation formuila that (followimg such amendment)
will be reflected i the price that will be subscquently applied to
sales of Gas pursuant to this Amendment Agreement. 1l EGPC
and CONTRACTOR ure able to agree on the details of the new
Gas compensation formula, then the revised Gas compensation
tormula shall become effective on the first day of the month

immediately followme the month of such ugreement.
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(v}

If EGPC and CONTRACTOR have discussed i good faith the

alorcmentioned factors and can not agrec that a Matenal

Variation exists or on the details of the change to the Gas

compensation formula within one hundred and eighty (180)

days from the day of notification of the review request {in the

event of requests being reccived from EGPC as well as from

CONTRACTOR the latter of the two requests shall be relcvant

for the expiry of the one hundred and cighty (180) day-period)

EGPC and CONTRACTOR have the right to refer the malter

for determination (o an expert panel within twenty (20) days

from the expiry of the atorementioned one hundred and eighty

(180) day-period by providing the respective other side with a

nolice of expert determination in English 1in accordance with

the following articles:

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

B. EGPC and CONTRACTOR shall each appoint one expert
within forty (40} days trom the date of the notice of expert
determination and the two experts so appointed shall
select the presiding cxpert within ten {10} days after the
latter of the two experts has been appointed by the parties.
It cither EGPC or CONTRACTOR fails to appoint its
party-appointed cxpert or if the two party-appoinicd
experts can not rcach consensus on the presiding expert
within the applicable time penod, either party may nouty
the Chairman of the American Petroleum Institute within
ten (10) days of the failure by a party to appoint an ¢xpert
or of the experts to agrce on a presiding expert, as
applicable, and request that the Chairman of the American
Pctroleum Institute  shall appoint any of the three (3) expert(s)
not yel appointed.
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The presiding capert shall be as nearly as possibie o person
with an ostablished  reputation as an export i thw
pcrnational pelrotenn industny, and shal be u porson H
a nationadity other thas the AR and the corresponding
pationubitics of the CONTRACTOR Membors, and of
country which has diplomatiec melations with the aforemontionad
sttes, and shall have ne cconomic mterest m the Petrokem
husiness of the stempones tharcte. Pnless otherwise agreed, 1o
the event that hearines will be deemed necessary by the ONpRo1
panel the place of such heartngs shall be Caro, AR E, aitel shadt
be conducied in the Enghish language,

FEPC and CONTRACTOR shall use aft reasonable endeavaurs

o ensue that the decision of the expert pancl will he
rendered within one hundred and erghty (180} days from
the appointinent of the presiding expert. Any deciaon of
the vapert paned shall be taken on a majority basis. Any
revised Gus compensation Tornmula determined by the
expert pancel (1 anyd shalf be applicd from the first day of
ihe month {oltowing such expert decision.

Fitly percent (30% ) of the cxpoerts’ fees shall be bome by
FGPC and the other ifty porcent (3075 3 shatl Be banye iw
CONTRACTTOR, FEGPU and CONTRACTOR shudbeoach bow
their Own Costs i respedt of oy prepanion sy
reresentation i any horrmg of the expent panellinchudmg hat
not bntted oo the cosis mctered w order W substnge the
FCVICT FORICSE

The expert panet shall only amend the Gas compensation
tormidla in the event of & Matenal Varaon., In any eveot aod
notwithstanding anything o the contrary heveunder. any
amicndment determined morespect of the Oas compansadian
[orrmuta shall be within the ranee of fitteen percent (135 ) above
or below compared 1o the then current Gas compensation
formula.
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(vi; I neither EGPC nor CONTRACTOR tmely within the

()

notification pertod mentioned under paragraph (n) of this
Article VIH{1.2)(1), request a review of the Gas compensation
lormula or 1l ncither EGPC nor CONTRACTOR (in case of
disagreement about the gus compensation formula) tmely
within the notification period mentioned under paragraph (v of
this Article VII(E.2)(0) refer the matter 10 expert determination,
the then current Gas compensation formula shall remain in place
tor at least live (5) vears unul changed (f applicible) on the
basis of & later review ol the Gas compensation formula in fine
with the five (5) year review cycle,

The prevanling Gas compensation formula shatl continue to
apply in full force and effect during the review process as
described hercunder and until a fingl resoluton s reached.
cither by mutual agreement of EGPC and CONTRACTOR or by
the expert panel. 1n respect thercot cither by wmending or
upholding the Gas compensation formula.

Notwithstanding anything to the contrary n this Amendment
Agreement, the Gas compensation formuda as referred to in
Article VIIT.2){d) above shall be applied tor the development
of any Other Reserves.  However, BGPC and  the
CONTRACTOR shall meet and agree on  (he  valvalion
parameters {expenditures, Gas and Condensate reserves) and
expert  adjustment  limitation to be appled in the Gus
compensaton  formula for such Other Reserves and the
micchanmsim under Arucle VII (1.2)(1) above shall apply (with
such amended paramcters and cxpert adjustment limitation)

unless otherwise agreed between EGPC and CONTRACTOR.
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(K} The Crwde O valuation set oud i1 Article VIH2Yo) below shall
apply in respect of the valuation of the Condensate that s
subject to a Gas and Condensale Delivery Asreemoent Doetween
EOPC and CONTRACTOR for tie local market entered into
pursuant 1o Article VIICE D(a) provided that such valuation shall
thercalter be adjusted in accordance with the following wble o
determine the price that shall be payable by EGPC for the

Condensate:

Unadjusted Condensate Price

{$/bbl}

| M!justt;.d Condensate Price (%/hbl)

Egual 1o or lowoy than 140

CONTRACTOR  shall he puid

L% of Condensate price

Higher than 140 and lower than or

equal to 160

e

140 plus CONTRACTOR shall be
paid meremental 40% of Condensatc

price abave 140

Higher thun 100 and lower than or

:{‘.{}ﬁiii i 180

148 plus CONTRACTOR shalt be
mud inorcmental 309 of Condensate

price above 160

Higher than 180 and lower than or

cqual to 200

154 plus CONTRACTOR shall be
paid incremental 2095 of Condensate

price above 180

Higher than 200

[58 plus CONTRACTOR shall be

pawt wmeremental 10% of Condensute

E}r&ca above 200 ;

where the unadjusted Condensate Prce shall be calculated in accordance
wilh the valnation of Crude Oil set out in Article VII{2){c).

For athustrution purposes; tf the Condensate Price 15 224(US$/bh),
Adjusted Condensate Price is 100% % 40 + 409% % (160-140) + 309 «
(180-160) + 20% ¥ (200-180) + 10% % (224-200) = 160.4 (US$/bbl).
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i.3

The pravisions of this Article VH (1.3} shall ba subject to the provisions

of Armcle ViK1 4

(ay I the event that CONTRACTOR fails 1o deliver any Gus w BOPC
from the Project Concessions ("Non Deliveries™) by the Commercal
Gus Start-Up Dute of 1Y Qctober 2014, a grace peniad of six {6)
months from such date and ending vn 31% March 2015 {the "Grace
Period") shall apply. Following the Gruce Penod, the first Gas delay
payments mechunism shall apply as set ow in this Article VIKT 3
provided that such Gas delay payments mechanism shall not apply 1
respect of any failure to deliver Gas in the circumstances set out in
Articie VI {1.2Y {a) and Article XV,

(b) Within thirty (30} days following the cnd of the Quurter set out v the
first column of this wbie. the CONTRACTOR shall pay 1o EGPC
the corresponding amount sot out m the second column of this table
{each, 4 "First Gas Delay Paymont™), in the event and to the extent
that Non Delivenes continue to apply durimg the relevant Quarter sel

ot in the first column of this tabile.
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[P S

The Periods Amount of
for first Gas first Gas delay
delay payments payments

gl

Fiest Quarter sturting April 1Y 2015 and ending § 75 million USD
June 300 2015
Second Quarter starting July 17 3[)]1':& and ending [ 150 milhon USID
Septembier 300 2015

Third Quarier starting October 17 20135 and ] 200 million USD

o}

epding Docember 37 2043

| Fourth {haarier %;zz'iing@ Lowany 17 20160 and 1200 million LSD
ending March 317 2016
FFifth Quurter starting Apiit 1™ 2016 and ending | 230 mithion LSD |
Tune 20 2016 |

Sixily Quarter staeting July 17 2010 and ending | 250 million USD |

LRl o o

September 307 2016

" - ) - ) oy . . . ,_|
Soventh Qe starting Octobor 17 20000 and | 230 mdhon LSO

endinte December 317 2016

Frobth Quurter stwrting Junvary 1Y 2017 and | 230 miftion USD 4

ending March 31 2017

(¢ I the event that, other than im the circumstances set out i Artucle VI
(1.2 (a) and Article XV CONTRACTTOR fails to deliver any Gas to
OGP pursuant fo e Project Concessions Oncluding pursuan! 1o the
(igs und Condessate Debvery Agrcement) at e ond of 1he ciphih
Quarter referred 0 n the wible above, CONTRACTOR shull
rehinguish the Developmoent Lewse relating o the Initial Roserves
and the Incremental Roserves within the Arpa without the noed oy

any Tarther procedures,
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(d) Notwithstanding any provision to the contrary in this Amendment

(e)

Agrecement, once any Gas delivenes (o EGPC 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 First Gas Delay Payments sct out above or otherwise or make
any relinquishments referred to in this Article VII(1.3).

In the event that CONTRACTOR starts Gas deliveries on any day
between the start of a Quarter {being a Calendar quarter ending on
the relevant date set out in the first column of thus table) and its end
and hence the Non Delivenes cease to exist, CONTRACTOR shall
oniy pay that proportion of the First Gas Delay Payment for such
Quarter which 1s equal to the proportion of the number of days on
which the Gas is not delivered relative to the total number of days in
that Quarter.

(f) Following the occurrence of any of the events relerred to 1in Article

VII (1.2) (a) and Article XV, all calendar dates set out or referred to
in this Article VII(1.3) (including but not himited to the Iirst 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 first and last
day of each relevant Quarter as described in Article VII{1.3Xb)
above shall be extended by the same number of days.

{g) Notwithstanding the other provisions of this Article VII, CONTRACTOR

shall always retain the right to deliver replacement gas to EGPC
instead 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 to the speciiications for the Gas set
out in the relevant Gas and Condensate Delivery Agreement, and
shal] be delivered at no additional cost to EGPC other than as set out
in the relevant Gas and Condensate Delivery Agreement. For the

purpose of calculating the cxtent to which deliveries of replacement
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(h)

1.4

L

Ty s

gas shall compensate {or any such Fist Gas Delay Payment, the
value of the replucement gas shall always be calcujated as the
average price payable for (Gas pursuant to the Gas compensation
formutiy sel owt under Article VH{E.2Md)Y sbove in the Quarter when
the MNon Deliveries that inggered such Hirst Gas Deiay Pavmom
oecurred.

The Discount mechamso providad i Articte VIR above shali

not upply for as jong as the Non Deliveries continue to oxist during

the Oruce Period,

{a) The provisions of Article Vi of this Amendment Agreement are

(b}

intended to enable the commercial explodtation und the disposal and
debivery of the Initial Resorves and the Incremental Reserves wathin
the Project Concessions, and any Other Reserves. Accordingly the
provisions of Artcle VII (1.2) and VI (1.3} of this Amendment
Agreement shall apply in respect of all such reserves, except for the

following:

Only in respect of the Other Reserves, the provisions of Articles Vi
(1.23a} {First Gas Suvt-up Dae), VH {12 &Y BCQL VU {17 6}
(hasis for Gas compensation formula revicw) and V(] 3) {First Gas
Delay Payment) shall oot apply | unless otherwise agreed between
EGPC and CONTRACTOR.

The provisions of Articles VI (1.2} (o) (DCQ), VI €1.2) ()
{shortfall Discount), VII {1.2) {g) {Take-or- Pay}, VII {1.27 (i} (hbasis

for Gas compensation formula review}, and VH{L3} {Fuast Ges
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Delay Payment) of this Amendmert Agreement are intended o
apply to the Inftial Reserves snd the Incremental Resorves and as a
resulf are repeated or further described in the North Alexandna
Amendment and the relevant Gas and Condensate Delivery
Agreemettt, For the avordance of doubt:

{1} whoere a purty has fulfilled any obligations pursuant (0 uny of the
provisions referred 1o n this Arucle VI (1.4) (b}, such
fulfiiment under this Amendment Agreement shall constitute
fulfilment of all vorresponding obdiganons of EGPU and/or the
CONTRAUTOR under the Noirth Alexandria Amendment.

(1)  Any failure to perform any obligations set out in any of the
provisions referred to in this Article VH {1.4) (b} and/or the
corresponding obligations in the North Alexandria Amendment
may only be ¢nforced pursuant to one of these agreements, in
order to ensure that there is no repeaied-remedy n relation ©
such faslure to porfoma

it 15 further agreed that any costs, rights and obligations arising
under any of the provisions referred to m Articie VH (1.4} (b}
above {a8 repeated or further desenbed in the North Alexandria
Amendment) shall be aliocated hetween the Project Concessions
on a fair and proportionate basis at the refovant time.

2. Crude O

(u} All Crude O produced and saved from the Arca and not used in

Petroleum operations shail be shared between CONTRACTOR and
EGPC according to the following shares which shall be faken and
disposed of pursuant to Article VII{Z2) (b):

EGPC CONTRACTOR

A Jpalp ApkHe Y il ' A A

Fifty percent (30%) Fifty percent {30
N i

ke Jakind
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(b} LGPC and CONTRACTOR shull have the right and the obhigation o

separately take and treely export or otherwise dispose ol currently
all of the Crude Otf to which cach 1s entitled under Article VI (2)a).
CONTRACTOR shall have the rnight to remit and retain abroad all
funds acqurred by 1t including the proceeds from the sule of its share

ol Petroleum.

Notwithstunding anything to the contravy under this Amendment
Agrcement, pnionty shall be given to meet the requircments of the
AR market from CONTRACTOR's share under Article VI (2)
(1) of the Crude Ol produced rom the Area and EGPC shall huve
the preferential nght to purchase such Crude O1l at u price (o be
determined pursuant to Article VI (2)(c). The amount of Crude Ol
so purchased shall be a portion of CONTRACTOR'S share under
Articie  VII (2)a). Such amount  shall be  proportional 1o
CONTRACTOR's share ol the total production of crude ol trom the
comeession areas i the AR that are also subject to EGPC's
preferenual right to purchuse. The payment for such purchased
amount shall be made by RGPC in ULS. Dollars or in any other freely
convertible currency remittable by CONTRACTOR abroad.

[t 18 agrced that EGPC shall nottty CONTRACTOR, il cast
forty-Tive (43) days prior to the beginning ol the calendar gquarter, of
the amount to be purchased durning such quarter under this Artcle
VI2)(h).

The Crude O1il to which EGPC has the right 1o exercise the

preferential right referred to in Articie VII{2¥b) shall be valued by

EGPC and CONTRACTOR at "Market Price” for cach calendar

quarler.

(1) "Market Price” shall mecan the weighted average prices realized
from sales dunng the quarter, provided that the sales to he used
in arniving  at the weighted average{s) shall be sales of

comparable quantitics on compuarable credit terms in freels
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convertible currency from F.O.B. peint of cxport sales to
non-affiltated companies at arm's length under all Crude Oxl
sales contracts then in effect, but excluding Crude Oil sales
coniracts involving barter and,

(1} Sales. whether direct or indirect, through brokers or
othcrwise, by EGPC or CONTRACTOR to any Afltihated
Company.

(2) Sales 1nvolving a quud pro guo other than payment in @
freely convertible currency or motivated in whole or in part
by considerations other than the usual economic ncentves
for commercial arm's length crude oil sales.

(i) It ts vunderstood that in the case of "C.I.LF.” sales, appropnate

deductions shali he made for transport and nsurance charges to
calculate the F.O.B. point of export price; and always taking
into account the appropriate adjustment for quality ot Crude Oil,
Ircight advanlage or disadvantage of port of leading and other
appropriate  adjustments. Market Price shall be  determined
separately for each Crude Oil or Crude O1]l mix, and for each
port of loading.

(11} If during any calendar quarter, there are no such saics by EGPC

and/or CONTRACTOR under the Crude O1f sales contracts m
cffect, EGPC and CONTRACTOR shall mutually agree upon
the Market Price of the Barrel of Crude Ol to be used lor such
quarter, and shall be guided by all relevant and avatlable
evidence including current prices n freely convertible currency
of leading Crude Oils produced by major oil producing
countrics (in the Arabian Gulf / at the Mediterrancan . Arca).
which are regularly sold in the open market according to actual
sales contracts terms but excluding paper sales and sales
promises where no crude oil 1s delivered, 10 the extent that such
sales are effected under such terms and conditions (excluding
the price)} not significantly different from those under which the
Crude Ot to be valued, was sold, and always taking into
consideration appropriate adjustments for crude oil guahty,
freight advantagc or disadvantage of port of loading and other
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appropriate adjustments. as the case may be. tor difterences i
aravity. sulphur, und other luctors generadly recognized by
sellers  und  purchasers, as  reflected  in crude  prices,
transportation nincty (90) days insurance prenmiums,  unusual
fees borne by the scller, and for credit terms 10 ¢xcess of sixiy
{00) days. and the cost of foans or euarantees eranted tor the
benefit of the sellers at prevailing interest rates.

[f cither EGPC or CONTRACTOR considers that the Market
Price as determined under sub-paragraph {1) above docs not
retlect the prevailing Market Price or i the event EGPC und
CONTRACTOR il to agree on Market Price for uny Crude Ol
produced under this Amendment Agreement for any quarter
within fifteen {15) days after the end thereof, any party may
clect at any time thereatter 1o subimit 1o a single arbitrator the

question, what single price per Barrel, in the arbrtrator’s

judement, besl represents lor the pertunent quarter the Market

Price for the Crude Otl in question. The arbitrator shall make his
determmation as soon as possible following the quarter in
question. His determuination shall be final and bimdimg upon all
the Parues. The wrbirator shall be selected m the manmer
described below.

[n the cvent EGPC and CONTRACTOR Ll to agree on the
arbitrator within thirty (300 days from the date dny purty notilies
the other that 1t has deaided o subniit the determimation ot the
Muarket Price (o an arbitrator, such arbitrator shall be chosen by
the appoimung authorty destgnated i accordance with Article
XXINV{c), or such other appointing authority with access (o such
expertisc as  may  be wgreed  between EGPC and
CONTRACTOR, with regard 1o the qualificatons for arbitrators
set lorth below. upon written application of one or both of
FGPC und CONTRACTOR. Copies of such application by one

ol them shall be promptly sent to the other.
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The arbitrator shall be as nearly as possible a person with an
established reputation in the international petroleum industry as
an expert in pricing and marketing Crude Oil in international
commerce.

The arbitrator shall not be a citizen of a country which does not
have diplomatic rclations with the ARE., or the
country/countries of the CONTRACTOR Members. He may not
be, at the ume of selection, employed by, or an arbitrator or
consultant on a continuing or frequent basis to, the American
Petroleum Institute, the Organization of the Petroleum
Exporting Countries or the Orgamization of Arab Petroleum
Exporting Countries, or a consultant on a continuing basis to
EGPC, CONTRACTOR or an Atfilizted Company of ¢ither, but
past occasional consultation with such companies, with other
pctroleum companics, governmental agencies or organizations
shall not be a ground tor disqualification. He may not have
been, at any time during, the two {2) years belore his selection,
an cmployee of any petroleum company or ol any governmental
4gENCy or organiZzation,

Should a selected person dechine or be unable to serve as
arbitrator or should the position of arbitrator fall vacant prior to
the decision called for, another person shall be chosen in the
samc manner provided in this paragraph. EGPC and CONTRACTOR
shall share equally the expenses of the arbitrator.

The arbitrator shail make his determination 1n accordance with
the provisions of this Article VII{Z)}c¢)(1v), based on the best
evidence available to him. He will review o1l sules contracts as
well as other sales data and information but shall be free to
evaluate the extent to which any contracts, data or information 13
substantiated or pertinent. Representatives of EGPC  and
CONTRACTOR. shall have the nght to consult with the

arbitrator and tfurnish him  written matenals provided the
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arbitrator may  impose rewsonable hmittions on this eoht
EGPC and CONTRACTOR euch shall cooperate with the
arbitvator 10 the Tallest extent and cach shall ensure such
coupcration of s Attilated Compuanies. The arbitraior shall he
pronaded with access to Crude Ol sales contracts and related
data and iformation which EGPC and CONTRACTOR oy their
fradimg compunies are abie 1o make avatlable and which in the
judgment of the wbitraror might aid the arbitetor in making o
vabid deternunation,

(v} Pending Market Price agrecment by EGPC und CONTRACTOR

or determinution by the arbitrator, as applicable, the Murkel
Price agreed for the quarter preceding the quarier in question
shall reman womporunly m offect in the ovent either BEGPC or
CONTRAUTOR should incur 1 loss by virtue of the ompurary
continuation of ihe Market Price of the provious guarter, it shall
promaptly he rermbursed such loss by the other party plus simple
micrest ut LIBOR plus two and a balf porgent (2,59} per annwin
from the date on winieh the disputed amountis? should have been
pard 0 the date of pavment, ‘the LIBOR rate apphicable shall be
the uverage ol the figure(s) published by the Financial Times
representing the mad-point of the rates (id and ask) applicable
i one month US. Dollyr deposits in the Londun Interhank
Eurocurrency Market on each fifteenth (1373 diy of each month
occurning bebween ibhe date on which the disputed amouniis)
wag doe 10 b pad and the dute on which it iy setided. H the
LIBOR vate s avaifable on any fifteenth (15™) duy but s not
published in the Financial Times i rospect of such day for any
reason, the LIBOR rate chosen shall be thug offered by Ciuhank
NAC to other lguding banks in the Tondon  Interbank
turocurrency Market Tor one month LS, Dollar deposits, |
such fifteonth (15™) day is not o day on which such LIBOR
rates are quoted in the London [nterbank Berocustency Market,
the LIBOR rate 0 be used shall be that guoted on the nexg
following day on which such rates wre guoied.
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3. LPG

(u)

(h)

Any LPG o 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 expenditures and assume il
risks pertaining to the production of LPG and NGL.

[n the event that an NGL/LPG plant is considered to be built by
EGPC at any future tume 1n connection with the ILPG/NGL produced
under thts  Amendment  Agreement,  EGPC may  inform
CONTRACTOR and CONTRACTOR shall have the option to tuke a
share 1 the development of such plant and accordingly bear a share
of incremental total costs, expenditures and risks and hence share the
products of the NGL/LPG extraction, subject to the approval of
EGPC and subject to contractual arrangements to be agreed upon
between EGPC and CONTRACTOR in this respect.

In the event that an NGI/LPG extraction facility is built by EGPC,
CONTRACTOR will carry out the necessary activities, onshore and
offshore, to maintain one train of the processing facilities to be
constructed as a separate stream to accommodate rich Gas delivered
at the outlet of such processing facilities provided that such
obligation will not impair, either directly or indircctly, the discharge
of CONTRACTOR's obligations under this Amendment Agrecment.
Article VIII

TITLE TO ASSETS

(@) EGPC shall become the owner of all acquired and owned assets of the

CONTRACTOR In connection with the activities and the operations

under this Amendment Agreement carried out by CONTRACTOR in

accordance with the lollowing:

(1) Land shall become the property of EGPC as soon as it is
purchased.
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(2} Titde to fixed and movable assets {which we utilized solely Tor
the purposes of the activities carried oul under Cangession
Agreement and this Amendment Agreement) shall be transiered
awtomulically from CONTRACUTOR 10 BEGPU () upon Commerciul
Produciion Commencement ¢ charped {with its cost} and withzed
belore Commercial Production Commencement: or (i) upon being
churged {with its cost) and atilized 10 such charging and ulilization

oerurs aiter Commergia! Production Commencement,

(3} If this Amendment Agreemient s termenated, all assets abihized
in the operations and nol previously tminstored to EGPC wall

be transierred o EGPC on the date of such termumsation,

(v} During the rerm of this Amendment Agreemoent CONTRAUTOR s
entitled o the tull use and enjoyment ot alt fixed and movable assets
referred to above m connection with operations herveunder or under the
Project Concessions, CONTRACTOR s entitled 1o the fall use and
enpoyment of gt fixed and movable assets refened o gbove
connection with other Petroleum concessions between the parties
according (o reasonable accountmg treatment amoeng these Concessions.
EGPC and CONTRAUTOR shall not dispose of the swme except
foHowing the ggreement of thie other.  In addibion. msurance i respedct
of such asscts shall be mamntined by CONTRACTOR duning the term
of s Amendment Aereement i accordance with sound and geeepted

potroleum mdusivy praclices.

(¢} CONTRACTOR may freely import mio the AKE.C use therem and
freelv export at the end of such use, machinery and equipments
which they either rent or lease 1w accordance with sound and
aceepted petroleum mdustry practices and ucling uas g reasonable and
prudent contractor, mctuding but not frmited (o the lease of computer

hurdware and softwuare.
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(d) CONTRACTOR shall rctain title to all assets which are not utilized
for and not charged to the activities carried oul hereunder, and
CONTRACTOR shall have the right to freely dispose of them and
retain the associated proceeds in accordance with the applicable laws
up to and until the date this Amendment Agreement is terminated.
For the purposes of this Article VIIL, an asset shall be deemed to be
"utilized" upon dehvery by CONTRACTOR to EGPC of a written
stutement signed solely by CONTRACTOR cerufying the use of
such asset for the purposes of the activities and operations carned
out n rclation to this Amendment Agreement, and no further
approval, conscnt or audit shall be required 1n respect of such
stalement or utilization,

ARTICLE 1X
BONUSLES

() CONTRACTOR shall pay to EGPC the sum of ten million ULS.
Dollars (US$10,000,000) as a production bonus when the total
cumulative production of Gas disposed and delivered to LGPC under

the Project Concessions first reaches one Trillion standard cubic feet
of Gas (1 TSCF), such bonus shall he subject to paragraph (f) below .

{b) CONTRACTOR shall pay to EGPC the sum of twelve milhon U.S.
Dollars (US$12,000,000) as a productien bonus when the total
cumulative production of Gas disposcd and delivered to EGPC under
the Project Concesstons first reaches two Tritlion Standard Cubic
fect of Gas (2 TSCF), such bonus shall be subject to paragraph (1)
below.

(¢) CONTRACTOR shall pay to EGPC the sum of fifteen million U.S.
Dolars (US$15,000,000) as a production bonus when the total
cumulative production of Gas disposed and delivered 1o BEGPC under
the Project Concessions first reaches three Tnlhon standard cubic
feet of Gas (3 TSCF), such bonus shall be subject to paragraph (I}
below.



VoV die YE () Y0 siall = L Jl 50y 4

Vo v

PO P PR P W u-*-ﬂg—*-n-——e-" il s )
S LI 2Lt sl by bedie sl oual (VA 00 )
PIRITISIN RIE > PO OR Pl DU W SOWI S P UE I JOPE LTI
ol 5,55 okl ada L e e oS ud [k 5 (1) T
sl () 3 5l
Sl s ke i a3 s as g IS, e ()
oS LA Sl At el Jay b plitioeas (V0 -0 )
PRSI ISt (Y- OR VS DU WY SV PUE JE JUVEI PC AP
anols oS0 dondlsds LA e B catSis 0T ek 5 (0) e

BN {4) 5 2al]

S e Gobs Gy () J1 () e a1 50T 5 30,000 el e ()
Tt 30 St Js\al! vp ol ey LN e A LD wd sl
et 1 plamn 5,55 Tkl il Hn bl GLY Ly s 31 sy
RPN S I PR < I S D53 01 YIRS | | SN DU S [ -0
& ks Eill b Bl S o L S s 3

el ade by bz gl WY e gl i
rdl e JS s Jas il GLiSt o GlDH UG 5 a8 Lo ol ad
AU Jlaa] Jeazn () 1D e il bl Wd cd !

SNITIN (P PCPRCE-y FREN
() 58N e (o) 1D e i alal) Lk AL ks JS i £))
sSes aid b 5 (VY sl i o gl gl B L e Lay

S e el Ll L



VoY YNl e Y (b)) Yo saal - L )l 4

(dy CONTRACTOR shall puy to EGPC the sum of cighteen million LS.

Potlars (LS 18.000.000) as a production bonus when the totul
cumulative production of Gus disposcd and delivered w EGPC under
the Project Concessions fivst reaches four Trillion standard cubic feet

of s (HTS5CH) such bonuos shall be subject o paraeraph () below,

(¢) CONTRACTOR shadl pay to EGPC the sum of twenty million ULS.

Dollars (USS 20.000,000) as a production bonus when the total
cumulative production of Gas disposcd and delivered to EGPC under
the Project Concesstons fivst reaches five Trillion standard cubic fect

of Gas {5 THSCEY such bhonus shall be subject to paragraph (1) below.

(f) The bonus amounts in Article [X(i) to {e) shall apply to the disposal

L —
s

ol gus under the Project Concessions. Accordingly, CONTRACTOR
shall allocate o proportion of such bonus pavments made under this
Amendment Agreement. which bonus shall be cqual to the proportion
of the Gas disposed to EGPC from the Arca relative to cach incremental
one trillion standard cubic feet ol Gas (1 TSCE) disposed and delivered
to LGPC pursuant to the Project Concessions that trigeered such

bonus payment.

Notwithstanding anviling to the contrary under this Amendmant
Agreement. all the bonus amounts made in accordance with Article
[X {a) to {c) shall represent the ot amounts 1o be paid under the

Project Concessions.

All such payments pursuant o Article [X(a) to (e} shall be made

within thirty (30} days from the end of the month in which the
retevant imceremental one tilhion standard cubic feet of Gas 1 TSCF;

1 produced.
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(h) In the event that CONTRACTOR cxercises its right to extend the
penod of any Development Lease(s) relating to Gas by a Second
Optonal Extension Penod, CONTRACTOR shall pay (o EGPC the
following:

1. twenty five million U.S. Dollars (US$ 25.000,000); and

1. an addittonal twenty five million U.S. Dollars (US$25.000.000) for
cach additional onc tnllion standard cubic feet (1 TSCF) that are
contained tn the Development Lease(s) in excess of the five trillion
standard cubic feet (5 TSCF) tor the Project Concessions and are
expected to be produced 1o the Second Optional Extension Period:
with such payments to bec made on an equivalent proportion ol such
additional reserves rounded to the nearest onc hundred Billion Standard
Cubic Feet (100 BSCF).

Such payment shall be made within thirty (30) days of
CONTRACTOR exercising its right to extend such Development
Lease relating to Gas by the Sccond Optional Extension Period.

On the commencement of the Sccond Optional Extension Period,
if additional amounts of reserves exist in the Development Lease{s)
in excess of those upon which CONTRACTOR exercised the
Second Optional Extension Period in accordance with Article 1X
(hi(n). then CONTRACTOR shall pay to EGPC within thirty (30)
davs of the commencement of the Second Optional Extension
Period. a further payment of (wenly five million U.S. Dollars
(US$25.000.000 for cach additional onc trillion standard cubic
feet (I TSCF) by which the additional rescrves exceed the amount
upon which CONTRACTOR exercised the Sccond Optional
Extension Pertod in accordance with Article IX(hi), with such
payments Lo be made on an eguivalent proportion of such additional
reserves rounded o the nearest one hundred Bilhion Standard Cubic
Feet (100 BSCFE).
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No further pavments shali be required in the event thal further
s discoveries are made 1n a Development Lease other than the
two payments reterred o in this Article [X(h).

(1) In the event that a CONTRACTOR Member sclls, transfers or assigns
any ol 1ts rights, mnterests, privileges, duties and/or obligations as
stipulated under this Amendment Agreement to a third party within the
time period set outin Article XXI{g) of this Amendment Agreement,
CONTRACTOR Member shall pay to EGPC an assignment bonus of
ten percent {10%) valued in US. Dollars ol the value of cach
asstenment deal which could be any of the [ollowing ;

I The total financial value to be paid by the assignee (o the
ASS1ZNor; or

1. The total financial value of shares or stocks to be exchanged
between the Assignor and the Assignee ; or

1. The total fimancial value of the reserves from the Development
Lease(s) arcas. 10 be swapped between the assignor and the

ASSILNEE ;. Or
1v. Any other type of deai 1o be declared.

The atorementioned obligation to pay an assignment bonus 10

EGPC shall not apply to any sale or transfer or assignment made

during the period set cut in Article XXI (2) :

(1} from onc CONTRACTOR Mcmber 1o another CONTRACTOR
Member . or

(n} trom a CONTRACTOR Member to s Atfiliated Company

under this Amendment Agreement .
ARTICLE X
OFFICE AND SERYICE OF NOTICES
CONTRACTOR shuall maintain an oftice in A.R.E. at which notices shall

be vahdly scrved.
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The General Manager and Deputy General Manager shall be entrusted by
CONTRACTOR with sufficient power to carry out immediately all local
written dirgctions given to them by the GOVERNMENT or ns
representatives under the terms of this Amendment Agreement. All
Iawful regulations issued or hercafler to be 1ssued which are applicable
hereunder and not in conflict with this Amendment Agreement shall
apply (o the duties and activities of the Generadl Manager and Depuy
General Manager.

ATl matters and notices shall be deemed to be vahdly served on
CONTRACTOR if delivered to the office of the General Manager or if
sent to him by registered mail to CONTRACUTOR's oftice in the AR.E.
Al matters and notices shall be deemed to be validly served on EGPU
delivered 1o the office of the Chiel Executive Qfficer of EGPC or +f som
1o him by registered mail to EGPC's main office i Cairo, A R.E.

ARTICLE X1
SAVING OF PETROLEUM AND PREVENTION OF LOSS

{a) CONTRACTOR shall take all proper measures, according 1o
generally accepted methods 1n use 1n the petroleurn industry to
prevent loss or waste of Petroleum above or under the ground in any
form dunng dnlling, producing, gathering, and distabuting or
storage oporations. The GOVERNMENT has the right 1o prevent
any operation on any well that it might reasonably expect would
result in loss or damage to the well or the ot or gas ficld.

{by Upon completion of the drilling of a productive well, CONTRACTOR
shall inform the GOVERNMIENT or its representative of the g
when the well will be tested and the production rate ascertained.

{(c) Except in instances where multiple producing formations in the same
well can only be produced economically through a single tubing
string, Potroleumn shall not be produced from multiple oil beanng
zonCs through ong string of tubing af the same time, excep! with the
prior approval of the GOVERNMENT or its ropresentative, which
shall not be unreasonably withheld
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{d) CONTRACTOR shull record data regarding the quantitics ot

Petroleum and water produced monthly from cach Development
Lease. Such data shall be sent to the GOVERNMENT or its
representative on the speciad forms provided tor that purpose within
thirty (30} days afler the data has been obtained. Daily or weckly
statistics regarding the production from the Area shall be available at
ali reasonable times tor cexanunation by authorized representatives
ol the GOVERNMENT.

Darly driiling records and the graphic logs of wells must show the
quantity and type of cement and the amount of any other muaterialy
uscd in the well tor the purpose ol protecting Petroleum, gas bearing
or fresh waler strata,

(1Y Any substantial change of mechantcal conditions of the well after its

completon shall be subject to the approval of the representative of
the GOVERNMENT.
ARTICLE XH
CUSTOMS EAEMPTITONS

(a) LGPC and CONTRACTOR shall be permitted to naport and shall

be exempted from custems laxes and dulies, any taxes, levies or fees
{including fees imposed by Ministerial Decision No. 234 of 1993
1ssued by the Minister of Finance, as now or hereafter amended or
substituted) ol any nature and from the importation rules with
respect to the importation of, machinery. cquipments, appliances,
materials, atems. means of  transport and  transportation  {the
exemption from taxes and duties for cars shall only appiv 1o cars (o
be uscd mmooperations). clectric apphiances, atr conditioners {or
offiwces, field housing and lacilites, electronie appliances, computer
hardware and soflware, as well as spare parts required for any ol the
imported 1tems. all subject o a duly approved certificate 1ssued by
an EGPC responsible representative nominated by EGPC for such
purpose. which states that the mmported items are requued lor
conducting the operutions pursuant to this Amendment Agreement.
Such certificate shail be final and binding and shail automatically
result in the mportation and the exempuon without any further
approval, delay or procedures.
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(hy Muchinery, equipments, appliances and means ol transport and
transportation imported by EGPC, CONTRACTOR and CONTRACTOR's
contractors and sub-contractors lemporartly engaged in any activity
pursuant 1o the opcrattons which are the subject of this Amendment
Agreement. shall be cleared under the "Temporary Release System”
without paynient ol customs  duties, any  taxes, levies or fees
(including tees mmposed by Mimistertal Decision No. 254 of [963
ssued by the Miuuster of Finance, as now or hercafter amended or
substitutedy ol any natwre, upon presentation of a duly approved
cerubicate issued by an EGPC responsible representanve nomimated
by EGPC for such purpose, provided that CONTRACTOR shall be
responsible tor the accurate completion of the customs declarations
lorms and states that the mmpornted items are required for conducting
the operations pursuant to this Amendment Agreement. Ttems {excluding
cars not (o be used i operattons) set out tn Article XIT {a) imported
by EGPC, CONTRACTOR and CONTRACTOR's contractors und
sub-contractors for the woresaid operations. 1 order o be mstalled
or uscd permanently or consumed, shull meet the conditions tor
cxemption set fortiv i Aroele X1y atter bemg duly certified by un
EGPC responsible representative to be used Tor conducting the
operiations pursuant o this Amendment Agreement.

(<) The expatriate emplovees of CONTRACTOR and CONTRACTOR's
contractors  and  sub-contractors  shall not be enutled 1o any
cxemptions from customs duties and other ancitlary  taxes and
churges except within the limits ol the provisions of the laws andd
regulations appheable in the AR.E. However, personil houschold

couds and furniture (ncluding one (1) car) lor cach expatinate
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(d)

(e)

cempioyce ot CONTRACTOR shall be cleared under the "Temporary

Release System” {without payment of any customs dutics and other
ancillary taxes) vpon presentation of a letter to the appropnate
customs authoritics by CONTRACTOR approved by an EGPC
responsible representative that the imported 1tems are imported for
the sole use of the expatnate emplovee and his family, and that such
imported 1items shall be re-exported outside the AR.E. upon the
repatriation of the concerned expatriate employec.
ftems imported into the A.R.E. whether cxempt or not exempt from
customs duties und other ancillary taxes and charges hereunder. may
be exported by the importing party at any ume alter obtaining
EGPC's approval, which approval shall not be unrecasonably
withheld, without any export dutics, taxes, levies or charges, from
which such items have been already exemptl. as applicable. Such
ttems may bhe sold within the A.R.E. after obtaining the approval of
EGPC which approval shall not be unreasonably withheld. In this
event, the purchaser of such items shall pay all applicable customs
duties and other ancillary taxes and charges according to the
conditien and valuc of such 1tems and the tanfl applicable on the
date of sale, unless such items have already been sold to an
Aftilited Company of CONTRACTOR, 1t any, or EGPC, having
the same excmption, or unless titie to such 1tems (excluding cars not
used in operations) have passed to EGPC.

Without prejudice to the provisions of Article VI, CONTRACTOR,
LEGPC and their respective buyers shall have the rnight to freely expon
the Petroleum produced from the Area pursuant to this Amendment
Agreement: no license shall be required, and such Petrolcum shall be
exempted from any customs duties, any taxes, levics or any other

imposts in respect of the export of Petroleum hercunder.
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(a)

(C)

ARTICLE X1
BOOKS OF ACCOUNT: ACCOUNTING AND PAYMENTS

EGPC and CONTRACTOR shall each mantain at their busimess
offices in the A.R.E. books of account. in accordance with Article
[Ti{¢), the Accounting. Taxation and inveicing Procedure in ANNEX
"C" and accepted accounung  practices  generally used 1n o the
netrolecom  industry. CONTRACTOR  shall keep their books of
account  and accounting  records includimg  audied  financiul
statements, profit and loss statementl and tax rcturn in Uniied States
Doltiars. The apphcable taxes shall be converted to ligyplian
currency using the central bank exchange rate declared at the end of
the Tax Ycar.

CONTRACTOR shall furnish to the GOVERNMENT or s
representatives monthly returns showimng the amount of Petroleum
produced and suved hercunder. Such returns shatl be prepared in the
form required by the GOVERNMENT, or 1ts representative and shail
be signed by the General Manager or by the Deputy General Manager
or a4 duly designated deputy and delivered to the GOVERNMENT or
its representative within thirty (30 days after the end of the month

covercd in the return.

The aforesaid books of account and other books and records referred

to above shall be available on guarterly basis for review.

{d) CONTRACTOR shall submit o EGPC a Profit and Loss Statement

of its Tax Year not later than four {4) months after the commencement
of the tollowing Tax Year to show its net profit or loss trom the
Petroleum operations under this Amendment Agrecment for such
Tax Ycar.
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{c) CONTRACTOR shall at the same tme submit 2 vear-end Balance
Sheet for the same Tax Year to EGPC. The Balance Sheet and Prolt
and f.oss Statement shall be certilicd by an Egyptian certilied

accountng firm.

ARTICLE XI¥
RECORDS, REPORTS AND INSPECTION

(1) CONTRACTOR shall prepare and, at all tmes while this Amendment
Avreement 18 in force, maintain accurate and cutrent records o s
operations in the Arca. CONTRACTOR shall turmsh the GOVERNMENT
or 1ty representatve, i conformity with applicable regudattons or as
the GOVERNMENT or ils representative may reasonably require
intuermation and data concerning its operations under this Amendment
Agreement.

(b) CONTRACTOR shall save and keep Tor a reasonable peniod of nme
4 representuative portion of cach sample ot cores and cuthings taken
rom drilling wells. to be disposed o, or forwurded to the
GOVERNMENT or 1ts representative m the manner directed by the
GOVERNMENT. All samples acquired by CONTRACTOR for ity
own purposes shall be considered available for mspection at any
rcasonable time by the GOVERNMENT or s representatives.

(c) Unless otherwise agreed (o by BGPCL mn case of exporting any rock
samples outside A R.E.Csamples equivalent in s1z¢ and guahty shall.
hetore such exportation, be delivered o EGPC as representative of
the GOVERNMENT.

(d) Orgmals of records shall only be exported with the permission of
EGPC: provided, however, thal magnetic tapes and any other data
which must be processed or analvzed outside the AR may he
exported if a compuarable record, if avallable. 18 maintained in the
A.R.E. and provided thut such exports shall be promptly repatriated
to A.R.E. following such processing or analysis on the understanding
that they belong to EGPC,
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(¢) During the period o which CONTRACTOR 15 conducting  the
Exploratton and Development operitions. EGPC dulv authonized
representatives ar emplovees shall have the right to Tull and complete
access to the Arca at all reasonable times with the right o obseryve
the operattons being conducted and to tnspect all assets, records and
data kept by CONTRACTOR. EGPC representative, in exercising its
rights under the preceding sentence of this puragraph (e), shall not
cause uany harm to CONTRACTOR's operations. CONTRACTOR shull
provide LGPC with hard and soft copies of any and all data {including.
but not hmited to, geological and geaphvsical reports, Togs und well
survevs) mformation and interpretation of such duta. and other relevant
information in CONTRACTOR's possession,

ARTICLE XY
RESPONSIBILITY FOR DAMAGES

CONTRACTOR shall entirely and solely be responsible in Jaw toward
third parties for any damage caused by CONTRACTORS activities and
opceratons pursuant to this Amendment Acrcement and shall mdemnity
the GOVERNMUENT and/or LGPC agamnst all damages tor which they
may he held liable and which are caused by any activitics and operations
ol the CONTRACTOR. This paragraph shall not upply 1o any sole risk
operations of EGPC under this Anwendiment Agreement unless CONTRACTOR
15 solely conductine such operations, any reguisicon under this Amendment
Agreement. any production of LPG/ANGL. not operated by CONTRACTOR
under this Amendment Agreement (unless otherwise subscquently agreed
between ROPC und CONTRACTOR).

il the GOVERNMENT und/or EGPC become aware ol uny circumsliangee
which muy result in the GOVERNMENT and/or EGPC having o claim
deaunst CONTRACTOR under this Article XV oas a result of or in
connection with a liability or alleged habihity o atbyrd panty, the GOVERNMENT
and/or EGPC shalt promptly notity CONTRACTOR thereot and CONTRACTOR
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shall be entitled (1) to take und/or require the GOVERNMENT and/or
EGPC to take any action CONTRACTOR nmught request by notice 1o
resist such hiability 1in the nume of GOVERNMENT and/or LGPC but at
the cost and expense of CONTRACTOR and (01} have conduct ol any
appcal, dispute, compromise or defence of the dispute and of any incidental
negotiations for the atoresaid purposes and the GOVERNMENT and/or
EGPC will give CONTRACTOR ali co-opcration, access and assistance
[or the purpose ol resisting such hability as CONTRACTOR may require.

CONTRACTOR shall not be hable tor a fuilure to perform any of ils
obligations under this Amendment Agreement 1n the cvent that the
Fatlure 10 perform its obligations ts caused by or arises oul of

(a} any cvent of Force Majcure under any concession of the Project
Concessions; or

(b) the non-fultilment of an EGPC material obligation under the Project
Concessions or Gas and Condensate Delivery Agreement, where «
material obligation ot EGPC shall mean an obligation that Teads to
CONTRACTOR's mabihty to perform its relevant obligation, and
where such non-lulitlment shall include, without hmitation, a4 failure
by EGPC to accept delivery of Gas and Condensate ; or

(c) the acquisiton by CONTRACTOR of the land described in the
Presidential Decree No.166 of 2009 later than 30" June 2010 or the
addittonal adjacent 72 feddans later than 30 Septentber 2010: or

(d) any fatture or detay in the issuance of any required permits. approvals
and customs exemiptions and certtheadtes reiated to eritca path items
under the Project Concessions, or the Gas and Condensate Dehivery
Agrcement, provided that CONTRACTOR adheres to any legul
requirements tor the issue of such permits and submits. on a timely
busts, the applications for such permits o the competent authortties.

In the event that CONTRACTOR fatls to commence delivery of Gus
on the First Gras Start-Up Date referred in Article VIICL.2) @) and ()
s a result ot iany of the matters set out in this Article XV, the Firs
Gras Start-Up Date shall be delferred by o pertod ol days not less than
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the length of such delay or as agreed upon between LGPC and
CONTRACTOR (and any subsequent dates relating to the dehvery
of Gus and Condensate shall be amcnded accordingly) and 1n
addition. EGPC and CONTRACTOR shall meet and negotrale 1n
cood faith to reach an agreement on Lthe best possible means to
miticate the risks und habihties assocrated with such delay.

EGPC  shall take all  actions  necessary o procure  that
CONTRACTOR 1s able o acquire the land reterred (o i paragraph
(¢) above within this time frame and usce such land tor the purposes
and operattons carried out under this Amendment Agrcement and the
(as and Condensate Delivery Agreement.

In the event thul any duamage resulung from issuing any order,
reculation or direction of the GOVERNMENT of the Arab Republic
of Eevpl whether m the fornl of a law or otherwise. EGPC and/or
CONTRACTOR shall be exempted from the responsibibity of non
porformance or defay of any obhgavon hersmunder, in conseguence
of issuine these orders, regulanons or directions within the limits
imposed by such orders, regulations or directions, CONTRACTOR
shall be granted the necessary period o restore the damage resulting
from the non performance or delay by adding @ penod to the peinod
of the Amendment Agreement. with respect to the biock or blocks
alfected by these orders. regulations or directions.

ARTICLE XV
PRIVILEGES OF GOVERNMENT REPRESENTATIVIES

Duly authorized representatives of the GOVERNMENT shall hive
aceess to the Arca covered by (his Amendiment Agreement and to the
nperations conducted thereon. Such representalives may esanune U
books, registers und records of EGPC and CONTRACTOR and muke o
reasonable number of surveys, drawings and tests for the purpose of
enforcing this Amendment Agreement. They shall, tor this purpose. be
cntitled to make reasonahle use of the machinery and instuments of
CONTRACTOR on the condition that no danger or impediment to the

L
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operations hereunder shall arise directly or indirectly from such usc.
Such representatives shull be given reasonable assistance by the agents
and emplovees of CONTRACTOR so that none of the activities shatl
cnidanger ar hinder the satety or eificiency ol the operations. CONTRACTOR
shatl offer such representatives all privileges and facthities decorded 1o ity
own employees in the field and shall provide them, free of charge, the
use of reasonable office space and ot adequately furnished housing while
thev arc 1n the ficld tor the purposc of facilitating the objectives of (his
Article. Without prejudice to Article XIV(e) any and all information
obtuined by the GOVERNMENT or 1ts representatives under this Article

XVI shall be kept conhdential with respect o the Area.

ARTICLL XVII
EMPLOYMENT RIGHTS AND TRAINING
OF ARADB REPUBLIC OF EGYPT PERSONNLL

{u} Ttas the desire ol EGPC and CONTRACTOR that operations hereunder
be conducted 1n & business-like and efficient manner.
The expatriate administrative, professional and technical personnel
cmployed by CONTRACTOR m connection with, and the personng|
of s contractors and sub-contractors who arc mvolved m. the
conduct of the operations hercunder. shall be granted residence
permits as provided tor i Liaw Noo 89 of 1960 as umended by Taw
No. 85 of 2005 and Mimstenal Order No. 8180 of 1990 as amended.
and CONTRACTOR agrees that all immmigration, passport, visa and
employment regulutions of the AR L. shall be applicable to all ahien

cmployees of CONTRACTOR working in the AR,
(hy CONTRACTOR. divectly or by any other means, shall recruit and

hire, at 1ts own cost {bcing. for all purposcs. the only and exclusive

cmployer responsible tor wranging afl the labor force {(whether
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nationals or expatriates) necessary for the performuance ot the

operations), and decording to 1ts exclusive recruiting discretion such

employees in order thut 1t comphies with the following provisions:

i Twenty five percent (25%) of the wotal aggrevate number of
employees and contractors emploved in the operations during
the Development activities shall be Ecvptian nationals: provided
however, that EGPE shall be entitled, at its option to seceond 1o
CONTRACTOR such number of 1ix emplovees d4s 15 equal to
[1fteen percent (5% ) of such percentage of cmplovees speciiied
i this Article XVHM)O) uccording to CONTRACTOR's requirenicits
and such scconded emplovees shall be taken into account tor the
purposes of CONTRACTOR sutisiying its obligations pursuant
to this Article XVII{b: and

(. Scventv-five percent (75%) of the total aggregate number of
cmployees and contractors cimployed i the operations during
the production activities shall be Levpuan natonals: provided
however, that EGPC shall be entitled, at 1ts option, to second 1o
CONTRACTOR such number of s employvees as s equal o
[tftcen percent (15% ) of the total aeerevate number ol emplovees
did contractors employed in the operatons during the production
getivities accordimg to CONTRACTOR'S requirements and stich
scconded employees shall be taken into account tor the purposes
of CONTRACTOR satsiving ats obhguatons pursuant to this
Artcle XVII(hin,

(c) CONTRACTOR., shall alter consultation with EGPC. prepare and
curry out spectahized traming programs for alb 1ts AR L emplovees
cngaged tn operations hercunder with respect to applicable aspects of
the petroleum tndustry. cluding but not himited to high pressure

and high temperature technoloey.
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ARTICLE XVIHI
LAWS AND REGULATIONS

(a) CONTRACTOR shali be subject to Law No. 66 of 1953 as amended

(excluding Article 37 thercof) by Law No. 86 of 1956 as amended
and the regulations issued for the implementation thereof, including
the regulations tor the sate and efficient performance of operations
carried out for the execution of this Amendment Agrcement and for
the conservation ol the petroleum resources of the ARE. provided
that no regulations, or modification or interpretation thereof, are
contrary to or nconsistent with the provisions ol this Amendment
Agreement.

(b) CONTRACTOR shall be subject 1o the provisions of the Law No. 4

(C)

(d)

ol 1994 concerning the environment and its execulive regulation, as
may be umended, as well as any laws or regulations that may be
issucd. concerning the protection of the environment.

Except as provided i Article HI(g) for income taxes. BEGPC and
CONTRACTOR shall bhe exempted from all taxes and duties.
whether imposed by the GOVERNMENT or  munmcipalitics
including among others, sales tax, value added tux and taxes on the
Exploratton,  Development, Extracting, producing, exporting  or
transporting ot Petrolcum  and  LLPG as well us any and  uli
withholding taxes that nught otherwise be tmposed on dividends.
mterest. technical service fees, patent and trademark rovalties. and
simifar items. CONTRACTOR shalt also be exempted from any tax
on the hguidation of CONTRACTOR. or distributions of any tncome
to the shareholders of CONTRACTOR, and from any tax on capital.

The nghts and obhigations of EGPC and CONTRACTOR under. and
tor the elfective term ol this Amendment Agreement shall be coverned
by und 1n accordance with the provisions of this Amendment Agreement
and may only be altered or amended by the written mutuul agreement
of the said contracting partics and uccording o the same procedures

by which the Amendment Agreement his been 1ssued.
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(¢) The contractors and sub-contractors of CONTRACTOR shall be
subject to the provisions ol this Amendment Agreement which affect
them, Without prejudice 1o Arucle XVI(h) above, 1t regulations
which are duly issucd by the GOVERNMENT apply from ume to
time and are not in accord with the provisions of this Amendment
Agrecment, such regulutions shall not apply to CONTRACTOR and
its respective contractors und sub-contractors, as the case may be.

(N LEGPC and CONTRACTOR and their respective contractors  and
sub-contractors shall for the purposes of this Amendment Agreement
be exempted from all professional stamp dutiecs, imposts and levies
imposced by syadical laws with respect to therr documents and
activitics hercunder.

—
1o
o —

All the exemptions from the application ol the AR.I laws or
reeulations granted 1o EGPC and CONTRACTOR, their contractors
and sub-contractors under this Amendment Agreement shall include
such Luws and reeulations as presently in effect or therealter amended
or substituted.

ARTICLE XX
STABILIZATION

[n case of chunges in existing legistation or regulations applicable 1o
the conduct of Exploration, Devclopment and production of Petroleun,
which take place after the Effective Date. and which sigmificantly attrect
the cconomic inerest of this Amendment Agreement Lo the detriment
of CONTRACTOR or which imposes on CONTRACTOR an obligation
to remit o the ALRE. the proceeds trom sales of CONTRACTOR'S
Petroleum, CONTRACTOR shull notify EGPC of the subiect legislative or
regulatory measure as well as its consequent effects that may cause  the
destahization of this Amendment Agreement. In such case. the Parties
shall negotale appropnate modifications 10 this Amendment Agreement
desiencd 1o restore the economic balance thereol which existed on the
Eilective Date.
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The Partics shall wse their best efforts 10 aagrec on appropriate
amendments o this Amendment Agreement within nincty (90) days
from atoresaid notice.

These amendments to this Amendment Agreement shall in any event
neither  decrease nor inerease  the  rights  and  oblications  of
CONTRACTOR as these were agreed on the Liffective Date,

[n the event the parties fatl to reach an agreement during the period
referred to above in this Article XIX, such dispute may be referred 10
the general rules tn seutling disputes stated in Article XXIV of this

Amendment Agreement.

ARTICLE XX
RIGHT OF REQUISITION

(a) In case of national emergency due to war or imminent expectation of
war or intermal causes. the GOVERNMENT may requisition all or
part of the production from the Arca obtuined hercunder and require
CONTRACTOR to increase such production o the utmost possible
muximum. The GOVERNMENT may also requisition the Oil or Gas
held iselt and, 11 necessary, related factlities.

(0) In any such cuse. such requisiion shall not be effected eacept after
mvitng RGPC and CONTRACTOR  or their representative by
registered letter, with acknowtedgement of receipt, (o cxpress therr
views with respect to such requisition,

(¢} Ihe reguisition ol production shall be eftected by Ministecial Order.
Any requisttion of Oil and/or Gas held nself. or any related fucilites
shall be effected by a Presidential Decree duly notified (o EGPC und

CONTRACTOR.
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(d)y I[n the event of anv requisiion as provided for above. the
GOVERNMENT shall indemmify in full EGPC and CONTRACTOR
tor the period during which the requisition 1s maintained. meludimg:
(1) All damages which result from such requisiton: and
(2) Full repuvment cach month tor all Petroleum extracied by the

GOVERNMENT less the rovalty share of such production.

However, any damave resulting from enemy attack s not within the
meaning of this paragraph (di. Pavment hereunder shall be made 10
CONTRACTOR in U.S. Dollurs renmittable abroad. The price paid o
CONTRACTOR for Petroleum wiken shall be calculated in accordance
with Article VI
ARTICLE XXI
ASSIGNMENT
() Neither EGPC nor any of CONTRACTOR Members may assian to
person. firm or corporation i whole or in part. any ol ats rights,
privileges, dutics or obligations under this Amendment Agreement
cither directly or indirectly without the written approval of the
GOVERNMENT, and m all cases priority shall be given 1o EGPC 1t
it so desires, to obtaip such interests intended o be asstaned {except
assienment to an Alfiliated Compuany of the sanie CONTRACTOR

Member).

(hy Without prejudice to Article XX, a CONTRACTORs Member
muy assign all or uny of s rghts. prvileges, duties or obligations
under this Amendment Agreentent to 1ts Affthated Compuny.
provided that the CONTRACTOR Member shall notuly BEGPC und
the GOVERNMENT tn writing and obtain the writen approval of
the GOVERNMENT on the assignment.
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In the case of an assignment cither in whole or m a part to ian
Affiliated Company, the assignor together with the assignee shall
remain jointly and scverally liable for all duties and obligations of
CONTRACTOR under this Amendment Agreement provided such
Affiliated Company remains in the same capacity as an Aftihated
{‘ompany.

{¢) To ecnable consideration to bec given to any request for such

GOVERNMENT's consent referred to in {a) or (b) above, the following

conditions must be tulfilied:

{1y The obligations of the assignor deriving from this Amendment
Agreement must have been duly [ullilled as of the date such
request 18 made.

(2) The instrument of assignment must include provisions stating
precisely that the assignee 1s bound by all covenants contained
in this Amendment Agreement and any modifications or additions

in writing that up to such time may have been made.

A draft of such instrument ol assignment shall be submutted 1o

EGPC for review and approval before being formaliy executed.

(3) The assignor(s) must submit to EGPC reasonable documents that
cvidence the assignee's financial and techmical competence,

(d) Any assignment, sale, transfer or other such conveyance made pursuant
to the provisions of this Article XXI shall be free of any transfer,
capital gains taxes or related taxes, charges or [ees including without
imitation, all Income Tax, Sales Tax, Value Added Tax, Stamp Duty,

or other Taxes or similar payments.
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(¢) Once the assignor and a proposed third party assignee. other thun an
Affiliated Company, have agreed the final conditions of an
assignment, the assignor shall disclose in detail such linal conditions
in a written notification to EGPC. EGPC shall have the right to
acquire the interest intended to be assigned, if, within ninety (90)
days from assignor's writien notification, EGPC delivers o the
4ss18n0r &4 written notification that it accepts the same conditions
agreed to with the proposed third party assignee. [t EGPC does not
deliver such notitication within such mnety {(90) dav period, the
asstgnot shall have the night to assign to the proposed third party
assignee, subject to the GOVERNMENT approval under paragraph
{1) of this Article.

(1) As long as the assignor shall hold any interest under this Amendment
Agreement, the assignor together with the assignee shall be jointly
and severally hable for all duties and obligations of CONTRACTOR

under this Amendment Agreement.

{g) Without prejudice 1o Article XXI1 (b) und the second paragraph of this
sub-article (g), a CONTRACTOR Mcmber shall not sell, transier or
assign any of 1ts nghts, interests. privileges, duties and/or obligations
as stipulated under this Amendment Agrcement to i third party n the
pertod which ends by the later of either (1) the lapse of five (5) years
starting from the Effcctive Date or (1) Commercial Gas Start-Up
Date.

[f a CONTRACTOR Member sells, transters or assigns any of its
rights. interests. privileges, duties and/or obligations to a third party
in the period referred to .uhm’c, such CONTRACTOR Mcember shall

pay to EGPC an assignment bonus 1in accordance with Article [X(1).
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ARTICLE XXII

BREACH OF AMENDMENT AGREEMENT AND POWLR T CANCEL

(1} The GOVERNMENT shall have the night (o cancel thns Amendment
Agreement by Prestdenual Decree, with respect to CONTRACTOR,
in the following instances:

(1)

()

It the CONTRACTOR has knowingly submitted any fulse
statements (0 the GOVERNMENT which were of a mutenal
consideration for the executton of this Amendment Aarecment,
I the CONTRACTOR assigns any interest hercunder contrary Lo
the provisions of Article XXI;

If the CONTRACTOR s adjudicaied bankrupt by uw court ol
competent jurisdiction:

If the CONTRACTOR docs not comply with any fimud decision
recached as the result of court proceedings conducted under
Article XXV (ad;

[f the CONTRACTOR intentionaliv extracts any mineral other
than Petreleum not authorized by this Amendment Agreement
or without the authority of the GOVERNMENT, excepl such
extractions that may be unavorduble as the result of the
aperations conducted hercunder tn accordance with sound and
accepted petrolcum  industry practices and which shall be
notified to the GOVERNMENT or iI1s representaive as soon as
possible.

If the CONTRACTOR comnuts any matertitl breach of this
Amendment Agreement or of the provisions of Law No. 60 of 1933,
as amended by Law No. 86 of 1956 as amended. provided tha
they are nol contradicted by the provisions of this Amendment
Agreemernt.

Such cancellation shall 1ake place without prejudice to any rights
which nuy have acernued © the GOVERNMENT against CONTRACTOR
in accordance with the provisions of this Amendment Agreement,
and. in the event of such cancellation, CONTRACTOR. shali
have the right to remove from the Area all s personal property.
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(b) H the GOVERNMIENT deems that one of the aforesard causes {other

(

a)

thin a torce majewre cause referred 10 1n Article XX exists o
cancel this Amendment Agrecment, the GOVERNMENT shall give
CONTRACTOR ninety (99) days wrilten notice personally served
on CONTRACTOR's General Manager in the leeal manner und
receipt of which is acknowledged by him or by his legal agents, to
remedy and remove such cause: but 11 for any reason such service 1s
nnpossibte due to unnotificd change of address, publication in the
Othicial Journal of such notice shall be considered as valid service
upon CONTRACTOR. It at the end of the sad ninety (D0) days
notice period such cause has not been remedied and removed. this
Amendment Agreement may be canceled forthwith by Presidential
Decree as atoreswid; provided however, that if such cause, or the
fatlure 1o remedy or remove such cause. results from any act or
omission of onc party. cancellation ot this Amendment Aercement
shall be cttective only against that party,
ARTICLE XXII
FORCIE MAJEURE

The non-performance or delay in performance by LGPC and
CONTRACTOR. or cither of them of any oblication under this
Amendment Agreement shall be excused if. and to the extent that,
such non-performance or delay 18 cuused by Force Mujeure. The
peniod of any such non-performance or delay, together with such
penod s may be necessary for the restoration of any damaze done
during such delay, shall be added to the ume given in this
Amendment Agreement for the performance of such oblisation and
for the performance of any obligation dependent thercon wand
conscquently, to the term of this Amendment Agrcement, but only

with respect to the Exploration or Development Block(s) aftected.
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(b)

"FForce Majeure” within the meaning ot this Article XXIII, shall be

any act of God. inswrrection, not, war, strike, and other lLubor
disturbance, fires, lloods or any cause not due o the fault or
nceligence of EGPC and CONTRACTOR or either of them, whether
or not similar to the lToregomg. provided that any such cause is
bevord the reasonable control of EGPC and CONTRACTOR. oy

cither ot them.

(¢) The GOVERNMENT shall mcur no responsibility whatsoever to

(d)

(a)

(b)

EGPC and CONTRACTOR, or cither of them for any damages or
losses artsing n consequence ol such case of Force Mujeure

hereinulter referred 1o mn this Article.

[ the Torce Mujeure event oceurs and continues m elfect for a penod
of six {6) months CONTRACTOR shall have the ophion upon ninety
(90) days prior written notice (o LGPC 10 accordance with Article X o
terminate its obligations hercunder without further liability of any kind.
ARTICLE XXIV
DISPUTES AND ARBITRATION
Any dispute, controversy or ¢clamm artsing oul ol or reluting to this
Amendment Aercement or the breuch. termination or invalidity thereof,
hetween the OOVERNMENT and the parties shall bhe reterred to the

Jurisdiction of the administrative court of the State Counctl and shadl

be finally settied by such Courts.

Any dispute. controversy or claim arnsing out of or rclaung o this
Amendiment Agreement, or the breach, termination or invalidity thercof
between EGPC and CONTRACTOR shall be settled by arbitration in
accordance with the Arbitration Rules of the Cawo Regional Center
tor Intemational Commercial Arbitration (the "Center™) in cllect on
the date of this Amendment Agreement. The award of the arbitrators

shall be tinal and binding on the partics.
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() The number of whitrators shidl be three (3).

(d) Each party shall appoint one arbrorator. It wathin thirty (30} days after

(¢}

receipt of the clivmant's notufication of the appointment of
arbitrator the respondent has not notified the claimant in writing of
the name ot the arbitrator he appoints, the clatmant may request the
Center to appomt the sccond arbitrator.

‘The vwo arbitrators thus appointed shull choose the third arbitrator
who will act as the prestding arbitrator of the tribunad. 1t within thirey
(30) days alter the appoimtment of the sccond arbitrator, the two
arbitrators  have not agreed upon the chorce of the presiding
arbitrator, then cither purty muay request the Scerctury General of the
Permanent Court of Arbitration al the Hague, the Netherlands to
destgnate the appointing authority. Such appointing authortty shall
appomnt the presiding arbitrator in the same way us & sole arbitrator
would be appointed under Artcie 6.3 of the UNCITRAL Arbitraton
Rules. Such presiding arbitrator shall be o person ol ¢ nationality
other than the A.R.E or the CONTRACTOR's nationalitv{ies} and of
a country which has diplomatic relatons with hoth AR and the
CONTRACTOR's country(ies) and who has no economic mterest m

the Petroleum business of the signatories hereto.

Linless otherwise agreed by the partics to the arbitration, the wintraton,

including the making ol the award, shall wake place in Cairo, AR E.

The deciston of the arbitrators shall be finad wndd binding upon the
Parties, including the arbitration fees and all related issues and the
exccution of the arbitrators deciston shall be referred to the competent
courts according (o Egyptian laws.

(h) Egypuan Law shall apply to the dispute except that in the event of

any conflict between Egyptian Laws and this Amendment Agrecment.
the provisions of this Amendment Agreement {including the arhitration
provision) shall prevatl. The arbitratton shall be conducted 1in both
English and Arabic languages.
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(1) If. (or whatever reason, arbitratton in accordance with the above

(a)

procedure cannot tehe place. all disputes, controversies or cliums wising
out of or reluting to this Amendment Agreement or the breach. tennimation
or invalidity thercof shall be settled by ad hoc arbwtration in accordance
with the UNCITRAL Arbitration Rules 1 effect on the Effective
Dutc.
ARTICLE XXV

STATUS OF PARTIES
The riehts, duties, obligations and labiliies i respect of EGPC and
CONTRACTOR hereunder shalt be several and not joint or collective,
it being understood that this Amendment Agreement shall not be
construed as consUltting an associulion or corporation or partnership,
Each CONTRACTOR Member shall be sulyect 1o the faws of the place
where it is incorporated regarding 1ts legal status or creation. organiZition,
charter and by-laws. sharcholding. and ownership.
Zach CONTRACTOR Member's shares of capital which are entirely
held abroad shall not be negotiable in the AR E. ind shall not be of[ered
for public subscription nor shall be subject to the stamp tax on cuptal
shares nor any tax or duty in the A.R.E. CONTRACTOR shall be

cxempted from the application of Law No. 159 of 1981 as amended.

(¢} In the ovent CONTRACTOR consists of more than one CONTRACTOR

Member, all CONTRACTOR Members shall be jointly and severully
liuble for the performance of the obligations of CONTRACTOR under

lhs Amendment Agreenient,



YN L i YE S (0b) YO suall - T Jis 41 YT

9 Joaid 14 Gt D2
Lo dzwall alghly gowlad! gorqlad!

o5 i it il 5 Ly e A pdadl e Lt sl Sy ikl ugasy
ds i oy s 3 S AL g AN S a0 i & pall OAS il 4yl

il ol ek e Sl Al
reaobt e el add] e L e Lt dandl (ol ) Do o S (V)
o o N> il i palb St Uy Al sl 2 85 Som O el
CUI 3 e 31 e w o ol (Qasd e Bl Eos e ) daid|
s oot ode g 3lasll ol ly oty ofpald 2JSUT dadll a (/)
okl e Dlaadkly Al s donaS ez L (ol ) Ao e JYG (Y)
oo Po paall & pall Solead [y aldly LA L (55 oy Oy all
o e o1 Syl { L] Lol Zas e ) DY (ol )
Ao M ade 3 sl Colaad iy 2yl AL el e (0] G0

aed 355 gl adt Jy D 4 LN e e Julal el b n s

oAbl CTIU G mall 3 sl e o | al) sy ad | cilaid ]y el 51l

ol C3U Landas e ] disusd ! oWkl 3,5 Y

g9 ped g Al | bald !
d}.ﬂluﬂ.‘dl

Lol sl ol s Louwall Gt s b g A p L Jaadl GLGY o)l
S gl eV U b wl i g b ity o g o wazill (Sl
oo IS J g SSALAL o pnadty Dal il et s, Syl 2 gl o
e Joaadl G| JosU sl i 5,8 ks g 05505 $E YL )l Crl



TN R B Y () Yo sudl - A S5 3

ARTICLE XXVI{
LOCAL CONTRACTORS AND
LOCALLY MANUFACTURED MATERIAL
CONTRACTOR, in fulfitling its obligations to usc all reasonable
endeavors o allow Egyptian companics equal opportunity in relation (0
other companics also involved to present proposals Tor supplying goods
and scrvices i respeel of Petroleum operations, undertakes to:

1. duning the Development phase(s), purchase from Egyptian supplicrs
un umount of goods and services such that the percentiage of
Egyptian sourced materials, good and services in the Development
phasc 1s (in monctary terms) equal to or greater than twelve percent
(1.2%) of the total value of materals. goods and scrvices purchased
in such phase: and

1. durng the production phase(s), purchase from Egyptian suppliers
an amount of goods and services such thul the percentage of
Eoypoan sourced matertals, ecoods and scrvices in the production
phase(s) 18 {iIn monelary terms) equal (0 or greater than fifty
pereent (509} of the total value of matenials, poods and services
purchased in such phase:
provided however. that CONTRACTOR shall he relcased from
such obhgations (f and to the cxtent that maierials, goods und
services avitlable for purchase from Egyptian suppliers at the
relevant time do not meet the required specifications or are unable
to be delivered at the requested time.

ARTICLE XXVII

ARABIC TEXT
The Arabic version of this Amendment Agreement shall, before the
competent courts of the A R.E. be referred to m construing or interpretng
this Amendment Agreement; provided however, that in any arbitration
pursuant to Article XXIV herein above between BGPC and CONTRACTOR
the Enghish and Arabic versions shall both be referred o as having equal

force In construing or interpreting this Amendment Agreement,
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ARTICLE XX VII]

GENERAL
. “T'he headines or titles to cach of the Articles o this Amendnment
Agreement are solely for the convenience of the Parties hereto and
shall not be used with respect to the interpretation of said Articles.
Nonc of the Parties shall request for any changes or amendments o

-2

this Amendment Agrcement before the lapse of five (53) vears from
the Elfective Date.
ARTICLE XXIX
APPROVAL OF THE GOVERNMENT

This Amendment Agreement shall not be binding upon any of the parties
hereto undess and unnl o law s 1ssucd by the competent authonues ol the
ARE. authorizing the Mimster of Petrolewm  to sign this Amendment
Acreement and grving this Amendment Agreement tull torce and cifect
of law notwithstanding any countervathng Governmental enactment | ind
the Amendment Agreement 1s signed by the GOVERNMBENT, EGPC,
aund CONTRACTOR.

BP EGYPT WEST MEDITERRANEAN (BLOCK B) B.V.

THE EGYPTIAN GENERAL PETROLEUM CORPORATION
B Yt o e

THE ARAB REPUBLIC O EGYPT
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ANNEX "A"
AMENDMENT AGREEMENT

OF
THE CONCESSION AGREEMENT
BICTWELEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
B LGYPT WEST MEDITERRANEAN (BLOCK B) B.V.
AND
RWE Dea AG
IN
WEST MEDITILRRANEAN DEEP WATER AREA
A.R.E,
BOUNDARY DESCRIPTION O THE CONCLESSION AREA
INCLUDING

WEST MEDITERRANEAN-1 DEVELOPMENT LEASE

Annex "B" s a prowvisional dlustrative  map  af an approximate
scale  of (4: | 500 000) showing the Area covered and affected by this

Amendment Agrecment,

The Area measure approximately seven thousand cight hundred uand
thirty five (7835) square kilometres includimg the West Mediterrancan - 1
Development FLease having an arca of one hundred and cighty (180)
square kilometres. [t consists of all or parts of development blocks. the
whole blocks are delined on two (2) minutes lattude by two (2) minutes
longitude grid.

It 15 to be noted that the delimeation lines of the Area in Annex "B" are
mtended to be only Hlustrative and provisional and may not show
accurately their true position in relation to existing monuments and

geographical features.
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Coordinates ol the corner points of the Area are given in the Tollowing
table which forms an integral part of this Annex "A™
BOUNDARY COORDINATES
OF
WEST MEDITERRANEAN DEEP WATER AREA

WEST MEDITERRANEAN DEEP WATER AREA

Point \o. Latitude (North) Longitude (Last)

00.0" 29" 000"
00.0" RN ().
00.0" )" 00"
00.4)" 30" 000"
000" 2y S 000"
00.0" 29" 5 00.0"
00.0" 28" 24 000
00.0" 28 000
00.4)" 287 5 000"
00.0" 8" 50 000"
(00.0" o8 : 00.0"
(0.0" RS 00.0"
000" 29" S IR
(0.0 RN 0007
00.0" RUVN 3000
00.0" 297 000"
000" AR 000"
0RO 29" 000"
000" 29" 00"
00.0" 29" Y 000"
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PointNo|  Latitude (North) Longitude (Fast)

32° 03 00.0" 207 15 00.0"
32 06' 000" 297 15 000"
32° 06 00.0" 29° 18 00.0"
09 00.0" 29 18 00.0"
09" 00.0" 29° 21 00.0"
127 00.0" 207 210 000"
127 00.0 297 00.0"

00.0" 29° " 00.0"

00.0" 297 00.0”

00.0" 29° | 00.0"

>
1

-
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WEST MEDITERRANEAN- 1T DEVELOPMENT LEASE

oint No. Latitude {Nortlh) Longitude (1Last)

31745 0007 29" ¢ 00.0"
31" 46" 000" RAS _ 00.0"
317 46' 000" 29Y 88 000"
31047 0007 29 38 (00"
31" 00.0" 297 00.0"
31" 00.0" 297 57T 00.0"
3T 00.0" LAY B 600"
K . 00.0" 29" (3).0"
31" 00.0" 297 5 0007
) RS 000" 297 S 0007
3T 83 000" 20053 00.0"
31Y 38 000 297 83 000
31753 000" 9% 500 00.0"
31" 5 00.0" 24 00.0"
317 s 000" 29" 000"
3t° 00.0" RAYN 000"

00.0" LS AN 00.0"

00.0" 20" §( 00.0"

O 290 (6).0)"

00.0" 297 0(0.0"
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ANNEX C
ACCOUNTING. TAXATION AND INVOICING
PROCEDURIE
ARTICLE 1
GENERAL PROVISIONS

(a) Definitions:

The defimitons contained mn Artscle T of this Amendment Aereement
shall applv to this Accounting Procedure and have the same
meanings.

(b) Financial Reporting:

(1) Duning Explorution and Development operations CONTRACTOR

(2)

shali submit te BGPC within thirty (30) days of the end of each
calendar quarter a4 "Statement of Exploration and Development
Activity™ rellecting all charges and credits related 1o such
operations tor that calendar quarter summarized by appropriate
classthications 1n accordunce with Articte [ e)(8).

During production operations CONTRACTOR shall also submut
lo EGPC within thirty (33} days of the cnd of cach culendar
quarter a “Statement of - Production Activity” reflecting all
charges and creduts related to such operations for that calendar
quarter summaurized by appropriate classthication in accordunce
with Article IT1{g)(&).

(3) CONTRACTOR shall provide a list containing necessary details

ot the aects referred 1o in Article VIIT of this Amendment
Agreement and acquired by the CONTRACTOR durine the
preceding quarter.

(¢) Audits:

(1)

EGPC will conduct audits for tax purposes and/or for the
purpose of verilving that all costs, expenses and expenditures
referred to i Articles V(D) and VILICL 230 (Gas compensation
lormula review) have been incurred tn relation o the activities
carried out pursuant to the terms of this Amendment Agrcement

with the aim of oblaining assurance on the accuraey of ull
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documentation  and 1t pertuming  expenditures ot the
alorementioned quarterly Statements. The alorementioned audit
mechamsm and criterta shall replace and linally substitute the
audit mechamsm and criteria (including  the cost recovery
mechantsm) set out under the Concession Agreement and uny
claims raised out of such held audits under the Concession
Agreement shall cease o have etffect with respect o IV (D) and
VL (1.2) (1),

The parties agree that those amounts of the onc hundred and
sixty five milhon US Dollars (USST65.000.000) referred 1o in
Article TV (b)y of this Amendment Agreement related (o
activitics camried out before the BElffective Bate shall be audied
by EGPC in accorduance with the respective provistons under the
Concesston - Aercemient. For the avordance ol doubt. the
remainder of the one hundred and sixty frve malhon US Dollars
(LISSTG5.000L000)  referred 1o 10 Article IViby  of  this
Amendment Agreement related to acuvities carried out on or
alter the Bffective Date shall be audited 1o secordance with the
audit mechanism referred 1o n the hirst paragraph of this Article
I{c) (1) of Annex C.

(2) Each quarterly Statement shall be decmed 1o be true and correct
and subsequently endorsed after twelve (12) months following
the receipt of cach Statement by EGPC. Durine the said twelve
(12} month penod supportimg docaments will be avaitabie for
audit by EGPC duringe working houars at the CONTRACTOR'S
business ofhice in the AR

(3) CONTRACTOR shall imform BEGPC 0 writing 180 days before
the end of the Tux Year, with the name of the chosen audit firm.

{d) Currency LlLxchange:
CONTRACTOR s books for all activines relating to this Amendment
Agreement. shatl be keptan the AR om LS Pollars. All LS.

Dollars expenditures shall be charged in the amount expended. All
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Egvptian Pounds expenditures shall be converted 1o U.S. Dollars at
the apphcable rate of exchange tssued by the Central Bank of Egypt
on the first day ol the month in which expenditures are recorded. and
all other non-U.S. Dollars expenditures shall be translated to U.S.
Dollars at the buying rate of exchange for such currency as quoted
by Nauonal Wesiminster Bank Limited, London at 10.30 a.m.
G.M.T., on the lirst day of the month 1n which expenditures are
recorded. A record shall be kept of the exchange rates used in
translating Egyptiun Pounds or other non-U.S Dollars expenditures
to ULS. Dollars.

(e} Precedence of Documents:

In the cvent of any inconsistency or conflict between the provisions

of this Accounting Procedure and the provisions of this Amendment

Agreement treating the sume subject differently, then the provisions

of this Amendment Agreement shall prevail.
(f) Revision of Accounting Procedure:

By mutual agrecement between EGPC and CONTRACTOR, this

Accounung Procedure may be revised in writing {rom time to time m

the light of future arrangements.

ARTICLE II
COSTS, EXPENSES AND EXPENDITURES

Subject to the provisions of this Amendment Agreement, CONTRACTOR
shall wone 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 gencrally accepted accounting
principles and 1n accordance with Article ITl{g) 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 attnbutable to the acquisition. renewal or relinquishment
of surfiace rights acquired and maintained in force for the Arca.
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(h)

(c)

(d)

Labor and Related Costs:

(1) All Salaries and Wages of CONTRACTOR's employees, as Lhe
case may be, directly or andiectly engaged in the various
activitics under the Concession Agreement and under this
Amendment Agreement including but not himited to salaries and
wages paid to geologists and other employees who are temporarily
assigned to and employed in such activities.

(2} All such salaries and wages will be declared (o the 1ax authornities
and costs shall be certified by a certified public accounting lirm,

Benefits, allowances and related costs of national and expatriate
cmployecs:

All Bonuses, overtume, customary allowances and other benefits
shall be charged to uccounts and shall be tax deductible.

Vaterial

Material, cquipment and supphics purchased or furmshed as such by
CONTRACTOR.

(1} Purchases:

Maierial, equipment and supplies purchased by CONTRACTOR

shall be at the price pud by CONTRACTOR plus any related

cost and after deduction of all discounts actually received.

{2) Material furnished by CONTRACTOR:

Matcrial, required for operations shall be purchased directly

whenever practicable, except that CONTRACTOR may furnish

such material from CONTRACTOR's or CONTRACTOR'

Affiliated Companies stocks outside the A.R.E. under the following

conditions:

[.  New Maternal (Condition "A”")
New Material transferred from CONTRACTOR's or
CONTRACTOR's Athihated Companics warchouse or other
propertics shall be priced at cost, provided that the cost of
material supplied 1s not higher thun international prices for
material of similar quality supplicd on similar terms. prevailing
at the ime such material was supplicd.
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2. Used Material {(Conditions "B and "C™)

a)  Used Mutenal which s in sound and servicesbio condition
and s sutuble for re-use withow reconditioning shall
ba classified as Conditton "B and priced ot seventy - five
percent {75% § of the price of now muaterial,

ht  Used Materal which cannot be clussified as Condiiion "B”
but which is serviccable for arigmal fupetion but
substantially not suitable for reuse withou! recorgliiioning,
shail be clussified as Conditon "7 and priced at Gty
percent (30¢%:) of the price of new muterial,

¢)  Llsed Material which cannot be classified as Condition
"B or Condinon "(7" shall be priced & o value commuensinute
with its use,

d)  Tanks, butldings and other cquipment mvolving erection
costs shall be charged at applicable percentuge of knocked -
down new I,

{33 Warranty of matertal furmshed by CONTRACTOR
CONTRACTOR does not warrant the material furnished heyond
or back of the dealer’s or munufacturer’s guarantee, and in case
of defective materiul. cvedit shall not be rocorded unt! udjustment
has been received by CONTRACUTOR from the manufagiurerfs)
or 118 {their) agems.

(e} Trunsportation and Emplovee Relocation Costs:

(1) transporctation of equipment. matenals and supphics necessary
for e conduct of CONTRACTORs activitics.

(1} Bustness travel and transportation expenses 10 the extent coverod
by established policies of CONTRACTOR or with regard o
expatrisie and national employees, as mewred and paid by, or
tor, employees in the cunduct of CONTRACTOR.

() Employees’ transportation and welocalion costs for national
employees (o the extent covered by established policies,
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() Services:

(i

(A}

Oversess serviges: The ¢costs of contructs for consuiians,
services and utiities procured from third parhios,

Cost of services performed by EGPC or by CONTRACTOR. or
their Affihated Companies in facihtios mskde or oulside the
AR K, Regulor, recumipg, roolnw fochmicnd senviices, sueh as
inforpreting mugnelc tapes andfor other analvses, shall be
pertormed and charged by ROGPC indfor CONTRACUTOR ar
their Athhaed Companies at un agreed contracted price. vajor
projects involving engineering and dusign services shall be
nerformed by BGPC andfor CONTRACTOR oy thenr Alfihated
Companies gt @ negotiated contn! amount,

Use of EOGPC, CONTRACTORS or thewr Ablnted Compainies’
wholly owned cauupment shalt be churged @ wental rate conmmensurale
wilth the cost of ownership and operabion, bul nol i exeess ol

competdive taies currently provuihing o the ARIL

(g} Damages and Losses:

{h3

Al costs or CXPORSUs. pecessary {0 replace or repany diinages oF

fosses incwved by fre, {lood, storm, theft, secident or wny othe

cause not controllahle by CONTRACTOR thraugh the exercise ol

reasonabie dilipencd,

fnsurance and Clabms:

The cost of any public ftabthty, proporty dhimage and other insuranee
against labtlives of CONTRACTOR and/or the paries or any of

them 1o thetr employees and/or oulsiders as may be required by ihe

faws. rodes and regulations of the GOVERNMENT or a3 the pardes

may agree upon, Tne procecds of any such msuranee or olam

codtected, loss the wotd cost of making a cloim, shall be credited

AU ISE Operations.
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(i) Indirect Expenses:
Camp overheads and facilities such as shorc base, warchouses. water
systems, road systems, salaries and c¢xpenses of field supervisory
personnel, field clerks, assistunts, and other general employees
indirectly serving the Arca.

{(j) Legal l.xpenses:
All costs and expenses of hitigation, or legal services otherwise
necessary or ¢expedient for the protection of the Area, inciuding
attorncy’s fees and expenses as heremafter provided, together with
all judgments obtuained against the parties or any of them on account
of the operations under the Concession Agrecement and under this
Amendment Agreement, and actual expenses incurred by any purty
or parties hercto in secunng evidence for the pumpose of defending
against any acuon or clam prosecuted or urged against the
operations or the subject matter of the Concession Agreement or this
Amendment Agreement. In the evenl actions or claims affecting the
interests hercunder shall be handled by the legal stafl of one or more
of the parties hercto. a charge commensurate with cost of providing
and furnishing such services e charged 1o operations.

(k} Administrative Overhead and General Expenses:
([} While CONTRACTOR 15 conducting Lxploration and Development

operations, the cost of stalfing und maintaining CONTRACTOR's
hcad otfice in the A.R.E. and/or other offices estublished in the

AR .E. as approprialc.
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{2y CONTRACTOR's personnel engaged in eeneral clevical and
olfice work, supervisors and officers whose tme 15 generally
spent 1n the main office and not the field, and ulf emplovees
ocnerally considered as general and adminmistrative and not
charged to other types of expense will be charged to operations.
Such expenses shall be allocated cach month between Exploration
and Development operations according to sound and practicable

accounting methods.

(1) Taxes:

{111)

All taxes. duties or levies pud m the AR.LE. by CONTRACTOR
with respect (o the Concesston Agreement and under this Amendiment
Agrcement other than those coverced by Arucle HIce) of this Amendmem
Agrecment.

Other Expendilures:

Any costs, expenses or expenditures, other than those which are
covercd and dealt with by the foregoing provisions of this Articke {1
incuwired by CONTRACTOR n connection with the Concession
Agreement or 1n accordance with the provisions of thus Amendmient
Agreement.

Provision of Documentation:

CONTRACTOR on a quarterly Dbasts at least Tifteeni 1) davs alter
the end of u quarter shall provide documentation in accordance with
Article VI of this Amendment Agreement (including. without imietation,
involces and contracts) for the purpose of veritying CONTRACTOR'S
incurrence of costs and cxpenditures mnorespect of the activites
carried out under this Amendment Agreement in accordance with
sound and acceptable accounting und ivoicing principles. Such docunentution
shalli be used by BEGPC i accordance with the provisions ol this

Amendment Agreement.
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ARTICLE III
INVENTORIES

{a) Periodic Inventories, Notice and Representation:

(h)

At rcasonable intervals as agreed upon by EGPC and CONTRACTOR
mventorics shall be taken by CONTRACTOR, which shall include all
physical assets and construction projects. Written notice of intenlion o
tuke inventory shall be given by CONTRACTOR w LGPC wm least
thirty {30) duys Dbefore any inventory is o begin so that EGPC and
CONTRACTOR may be represented when any inventory is taken.
Falure of EGPC to be represented at an inventory shall bind it 1o accept
the mventory tuken by  CONTRACTOR, who shall in that event furmish
EGPC with a copy thereof.
Reconciliation and Adjustment of Inventories:
Reconciliation of mventory shall be made by CONTRACTOR and a list
of overages and shortages shall be jomntly determined by EGPC and
CONTRACTOR. CONTRACTOR shall reflect the inventory adjustments
1N 1t8 books.
ARTICLE IV
CONTROL AND MAJOR ACCOUNTS

Major Accounts:

For the purpose of classifying costs, expenses and expenditures for depreciation

as well as for the purpose ol tax deduction, costs. expenses dand expenditures

shall be recorded 10 major accounts including the (ollowine:

- Exploraton Expenditures;
- Development Expenditures other than Operating Expenscs;

- Operating Expenses:

Necessary sub-accounts shall be used.

Revenue accounts shall be maintained by CONTRACTOR 10 the extent

neeessary for 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 VIHEZX) and Arucle VIHGKD) of tis
Amendmont Agreement. a separste set of acvounis shall bo ostablished by
CONTRACTOR retlecting the cosis expenses and expendiures ncuried
by CONTRACTOR i carrying owl the acnvities hereunder including
without imitation all bistorical costs and expeondinures referred w i Arlicle
HH o) aned which shudl be presented in g sepawraie foancial staement for ths
purpese and by cortified by g durd gty aadiuy, The above nunboned
accounls shall not include any interest charvges,

ARTICLE ¥
TAX IMPLEMENTATION PROVISIONS
H s undersiood dug CONTRACTOR shidh be sabijeot 1o Bxyplum Incong
Tax Laws ARL Income Taxes paid by BGRO on CONTRAUTORY
behaH constituie addiional mcome 10 CONTRALTOR, und this addionas
meomie 18 abo subiect 1o AR E ipcome tex that s "grossed up
"CONTRACTOR s amnuad income”, as deternungd i Artiele X3 of
this Amendment Agreement, less the amount cyual 1o CONTRACTOR'S
orossed-up Fgyptivn income tux hability, shall he CONTRACTOR'S
"Provistonud Incomg’.
The "gross-up value” s as anoant added to Provistomal Income to give
Taxabic Incom™, such that e grossed-up wdue s cguvalont o e
ARLL Incume Taxes.
THEREFORK:

Taxuble Income = Provisional Income plus Grossed-up Yalue

and

Grossed-up Value = A R Income Tax on Takuble Income.

I the "ARE, Income Tax rate”, which mauns the etfecnyve OF composie
ax rate due o the vanous ARL axes levied on mcome o profus, i
constant and not depondent on the oved of ineom, thene

Grossed-up Value = AR B ncome tax rute TIMES Taxable Income.
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Combining the first and last equations above

Provisional income X Tax Rate
] - Tax Rate

Grossed-up Value =

where the tax rate is expressed as a decimal.

The above computations are illustrated by the following numerical example.
Assuming that the Provisional Income is $10 and the A.R.E. Income Tax
rate 1s forty point five five percent (40.55%), then the Grossed-up Value is
cqual to:

$ 10 X 0.4055

= 50682
P - 0.4055

Therefore:

Provisional income S10.00
Plus Grossed-up Valuce .52
Taxable Income $16.82
Less: ALRE. Income Tuaxes at 40.55% (.52
CONTRACTOR's Income after tuxes $ 10.00

In casc of Gas tor export by CONTRACTOR. the CONTRACTOR shall
advance sufficient funds to EGPC to pay the relevant Egyptian income axes
n respect of such Gas for export which is to be borne by CONTRACTOR,
[n such case. the meome taxes in respect of such Gas for export paid by
FGPC shall not constitute additional income to CONTRACTOR, and 1n
this cuse there is no need for grossing-up tor such taxable income.
ARTICLE VI
INVOICING PROCEDURE FOR GAS AND CONDENSATE

Invoicing procedures in relation to the disposal and delivery of Gas and
Condensale 10 EGPC shall be in accordance with the relevant articles to be
agreed under the Gas and Condensate Delivery Agreement.
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ANNEX I
FORM OF LETTER OF CREDIT

Irrevocahle Revolving Stand-by Letter of Credit

Bencficiary Applicant
(Name and Address) {Name and Address)

AL the request ot the above Applicant, and for its account, we (Name and
Address of Bunk}) hereby 1ssue 1n vour favor our immevocable revolving
Stand-by Tetter of Credit No..o.

This Stand-by Letter of Credut 1s for an agarceate muxaimum amount of
USD ... l[amount 1in figwres/words] and s available by pavment aguinst
presentation at owr counters at sight ol the tollowing documents:

|. Benchoary's Commercial Invoice or Benehciary's provisional Commercia

Invorce (both, telex or fax acceptable).

bJ

Beneticiary's statement (o the effect that the amount demanded
represents a payment which has not been made to the Beneficiary by
the Applicant within the terms of the following conbruct:...........
....................... [name and date|
Special conditions:

1. Payment shall be cffected immediately 1o Beneticiary regardless of any
Lvpographical and spelling errors, except in quantity and amount. The
Bank shall not have any nght 10 make any inguiry regarding the

release of the relevant funds to the Beneficiary.
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4.

This Stand-by Letier of Credit is valid unnl ... All demand
uncler this Stand by Letter of Credit shall be presented on that dite wt
the fafest

Muduples / Partial Drowings allowed.

Adl bank charges are for the account of the Apphicant,

Except as otherwise eapressly provided hocein, this Stamd-by Leter of
Credit is subject to untform customs and practices for documentary

credits 27 revision (HCU pablicanion o, H0H)
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ANNEX "I"
GAS AND CONDENSATE FIELDS
IN THE PROJECT CONCESSIONS AREA
CALCULATED RESERVES AT THE EFFECTIVE DATE

—_—

Potential Potential Recoverable| Sales Gas

Fleld | Discovery I gecoverable Gas Cond, 2014-2036 | Reservoir

Name Date

Tscf MM bhl Tsel Type

Csiza | Jan-2007 1.4 1.4

Pliocene

Fayoun | May-2(%)1 Phocene

Raven | May-2004 Miocene !

[abra | Jul-2{X)] Plhiocene

Taurus [ Sep-2000 Pliocene

Total
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