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AMENDMENT OF
CONCESSION AGREEMENT
SIGNED BY VIRTUE OF LAW NO. 89 OF 1995
FOR PETROLEUM EXPLORATION AND EXPLOITATION
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM
CORPORATION

AND
BG INTERNATIONAL LIMITED
AND
EDISON INTERNATIONAL S.p.A.
IN
WEST DELTA DEEP MARINE AREA
MEDITERRANEAN SEA

This Amendment made and entered on this  day of , 2001, by
and between the ARAB REPUBLIC OF EGYPT ( hereinafter referred to
as “ A.R.E.” or as the “ GOVERNMENT ” ), the EGYPTIAN GENER-
AL PETROLEUM CORPORATION, a legal entity created by Law No.
167 of 1958 as amended ( hereinafter referred to as “ EGPC 7 ) , BG IN-
TERNATIONAL LIMITED, a company organized and existing under
the laws of ENGLAND ( hereinafter referred to as “ BG 7 ) and EDISON
INTERNATIONAL S.p.A. a company organized and existing under the
laws of ITALY ( hereinafter referred to as “ EDISON ” ), ( BG and
EDISON hereinafter referred to collectively as “ CONTRACTOR ” and
individually as “ CONTRACTOR MEMBER ™) .
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WITNESSETH

WHEREAS, the ARAB REPUBLIC OF EGYPT, the EGYPTIAN
GENERAL PETROLEUM CORPORATION, BRITISH GAS EXPLO-
RATION AND PRODUCTION LIMITED and EDISON GAS S.P.A.
have entered into a Concession Agreement for Petroleum Exploration
and Exploitation in West Delta Deep Marine Area, Mediterranean Sea
signed by virtue of Law No. 89 of 1995 ( hereinafter referred to as the
“Concession Agreement™ ) ; and

WHEREAS, EDISON GAS S.p.A. assigned all its rights and obliga-
tions in the Concession Agreement to EDISON INTERNATIONAL
S.p.A.

WHEREAS, BRITISH GAS EXPLORATION AND PRODUC-
TION LIMITED has changed its name to BG INTERNATIONAL
LIMITED;

WHEREAS, CONTRACTOR has executed an agreement with
EGPC. for liquefaction and export the GAS produced from West Delta
Deep Marine Area,

WHEREAS, CONTRACTOR has offered some terms and condi-
tions of the Concession Agreement to be consistent with liquefaction and
export agreement of the GAS produced from West Deita Deep Marine
Area,

Now , THEREFORE, The parties hereto agree as follows :-
1. Article 1 of the Concession Agreement shall be amended by the addi-
tion of the following :

" Petroleum Operations ” shall mean all operations contemplated un-

der this Concession Agreement, upstream of the relevant point of de-

livery as defined pursuant to Article II .

- “ LNG " means liquefied natural gas.

* (Gas for export ” means gas from any Development Lease within

the Area which is delivered, whether to a LNG plant or otherwise,

for export.

“ Export Sales Agreement ” means any agreement for the sale of Gas

for export and made between EGPC and CONTRACTOR (as sellers)

and a third party ( as purchaser ) .
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2 The fifth and smth paragraphs of Article II of the Concessmn Agrec—
ment shall be amended to read as follows :

Annex “ E " is a current map of the National Gas Pipeline Grid Sys-
ten established by the Government . The point of delivery for Gas
shall be agreed upon by EGPC and CONTRACTOR under a Gas
sales Agreement, which point of delivery shall be located at the
flange connecting the development lease pipeline to the nearest point
on the National Gas Pipeline Grid System as depicted in this Annex
“ E ™ or as otherwise agreed by EGPC and CONTRACTOR. In the
case of Gas for export as LNG, the point of delivery shall be the 1nlet
flange of the applicable LNG plant or as otherwise agreed by EGPC
and CONTRACTOR ' (provided that the inlet tflange shall remain the
point of delivery for the purposes of valuation under Articel VII (¢)
3) . In the case of Gas for export other than as LNG , the point of de-
livery shall be as agreed between EGPC and CONTRACTOR .

Annex “ F” is the form of letter of guarantee, in relation to Explora-
tion obligations, to be provided by CONTRACTOR to EGPC one (1)
day before the time of signature by the Minister of Petroleum of the
amendment to the Concession Agreement and, in the event CON-
TRACTOR elects to enter into the second three (3) year extension
period, a similar letter of guarantee shall be issued and be submtted

by CONTRACTOR on the day CONTRACTOR exercises its option
to enter into the successive extension period.

Annexes L A 9 ’ 4 B " , " C u, %4 D 1-.-., 4 E 3 , ﬂnd ti F 33 to thlS AgI‘Be~
ment are hereby made part hereof, and they shall be considered as
having equal force and effect with the provisions of this Agreement .

3. Article 111 of the Concession Agreement shall be amended to read as
follows : |

(a) Article III ( a) shall be amended to read as follows :

“ The GOVERNMENT shall own and be entitled, as hereinafter pro-
vided, to a royalty in cash or in kind ( save in the case of Gas for ex-
port where it shall be in cash only ) of ten percent ( 10%) of the total
quantity of Petroleum produced and saved from the Area during the
development period including renewal. Said royalty shall be bome
and paid by EGPC and shall not be the obligation of CONTRAC-
TOR. The payment of royalties by EGPC shall not be deemed to re-
sult in income attributable to CONTRACTOR "
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(b) Article III ( b) shall be amended to read as follows :

“ An Initial Exploration period of five (5) years shall start from the
Effective Date. Two (2) successive extensions to the mitial Explora-
tion period, of three (3) years each respectively, shall be granted to
CONTRACTOR at its option, upon not less than thirty (30) days
prior written notice to EGPC, such notice to be given not later than
the end of the then current period ( and to include provision of a new
letter of guarantee in accordance with Annex “ F 7 ), as may be ex-
tended purSuant to Article V (a), and subject only to its having ful-
filled its obligations hereunder for that period. This Agreement shall
be terminated if neither a Commercial O1l Discovery nor a Commer-
cial Gas Discovery is established by the end of the eleventh ( 11th)
year of Exploration period, as may be extended pursuant to Article V
(a) . The election by EGPC to undertake a sole nsk venture under
paragraph (c) below shall not extend the Exploration period nor af-
fect the termination of this Agreement as to CONTRACTOR".

(c) Article IHI (d) (ii) shall be amended to read as follows :

“ Following the conversion of an area into a new Development Lease
based on a Commercial Gas Discovery ( or upon the discovery of
Gas in a Development Lease granted following a Commercial Oil
Discovery ) EGPC and CONTRACTOR shall endeavour with dili-
gence to find adequate local and /or export markets capable of ab-
sorbing the production of Gas. In relation to local markets, within
ninety (90) days, or such other period as EGPC and CONTRACTOR
may agree, of approval of a Development Lease by the Minister of
Petroleum , EGPC shall advise CONTRACTOR if EGPC requires
the Gas for the local market and the expected annual schedule of de-
mand for such Gas. Thereafter, EGPC and CONTRACTOR shall
meet with a view to assessing whether the outlets for such Gas and
other relevant factors warrant the development and production of the
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Gas and in case of agreement the Gas thus made available shall be
disposed of to EGPC under a long -term Gas Sales Agreement in ac-
cordance with and subject to the conditions set forth in Article VII .
If EGPC subsequently requires Gas that it has previously advised
CONTRACTOR is not required for the local market, and if CON-
TRACTOR has not contracted such Gas for export, EGPC and CON-
TRACTOR may then agree to dispose of Gas to EGPC under a suita-
ble Gas Sales Agreement in accordance with and subject to the
conditions set forth in Article VIL.” ;

(d) the second paragraph of Article III (g) 2 shall be amended to read as
follows :

“The total of the sums received by CONTRACTOR from the sale or
other disposition of all Petroleum acquired by CONTRACTOR pur-
suant to Article VII ” ; and

(e) Article III (g)3 shall be amended to read as follows :

3. “ EGPC shall assume, pay and discharge, in the name and on be-
half of CONTRACTOR , Contractor’s Egyptian income tax. All tax-
es paid by EGPC in the name and on behalf of CONTRACTOR shall
be considered income to CONTRACTOR.”

4. Article IV of the Concession Agreement shall be amended as follows :
(a) Article IV (b) shall be amended to read as follows :

“ The initial Exploration period shall be five (5) years . CONTRAC-
TOR may extend this Exploration period for two (2) successive ex-
tension periods of three (3) years each respectively, in accordance
with Article 111 (b} , each of which upon at least thirty (30) days prior
written notice to EGPC subject to its expenditure of its minimum Ex-
ploration obligations and of its fulfillment of the drilling obligations
hereunder, for the then current period.

CONTRACTOR shall spend a minimum of fifteen million
(15,000,000) U.S. Dollars on Exploration operations and activities
related thereto during the initial five (5) year Exploration period;
provided that CONTRACTOR shall dnil two (2) wells .
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In addition to the actual number of Exploration wells drilled and the
actual Exploration expenditure incurred by CONTRACTOR up to
the effective date of this amendment, CONTRACTOR hereby and
according to this amendment undertakes to carry out the following

commitments :

For the first three (3) year extension period that CONTRACTOR
elects to extend beyond the initial Exploration period, CONTRAC-
TOR shall spend a minimum of twenty-four million (24,000,000)
U.S. Dollars on Exploration operations provided that CONTRAC-
TOR shall drill 2 minimum of four (4) Exploration wells; and for the
second three (3) year extension period that CONTRACTOR elects to
extend beyond the three (3) year first extension period, CONTRAC-
TOR shall spend a minimum of eighteen million (18,000,000) U.S.
Dollars provided that CONTRACTOR shall drill 2 minimum of three
(3) Exploration wells.

Regardless of the actual expenditure that CONTRACTOR has In-
curred or the actual number of Exploration wells that CONTRAC-
TOR has drilled prior to 1% April 2001, the following shall apply
from 1% April 2001. Should CONTRACTOR spend more than the
minimum amount required to be expended or drill more Exploration
wells than the minimum required to be drilled during the first three
(3) year exterision period as stated above, the excess may be sub-
tracted from the minimum amount of money required to be expended
by CONTRACTOR or minimum number of Exploration wells re-
quired to be drilled during the second three (3) year extension period
which CONTRACTOR may elect to extend.

Regardless of the actual expenditure that CONTRACTOR has n-
curred or the actual number of Exploration wells that CONTRACTOR
has drilled prior 1% April 2001, the following shall apply from 1%
April 2001,
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In case CONTRACTOR surrenders its Exploration rights under this
Agreement as set forth above before or at the end of the third (3“3)
year of the first extension period, having expended less than the total
sum of twenty-four million (24,000,000) U.S. Dollars on Exploration,
or in the event at the end of the third (3rd) year of the first extension
period, CONTRACTOR has expended less than said sum in the
Area, an amount equal to the difference between the said twenty-four
million (24,000,000) U.S. Dollars 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”‘1). year of the first extension period, as the case may be. Any ex-
penditure deficiency by CONTRACTOR at the end of the second
three (3) year extension period for the reasons above noted shall sim-
ilarly result in a payment by CONTRACTOR to EGPC of such defi-
ciency. Provided this Agreement is still in force as to CONTRAC-
TOR, CONTRACTOR shall be entitled to recover any such
payments as Exploration expenditure in the manner provided for un-
der Article VII in the event of Commercial Production.
Without prejudice to Article Ul (b), in case no Commercial Oil Dis-
covery is established and no notice of Commercial Gas Discovery 1s
given by the end of the eleventh (11th) year of the Exploration peri-
od, as may be extended pursuant to Article V (a), or in case CON-
TRACTOR surrenders the Area under this Agreement prior to such
time, EGPC shall not bear any of aforesaid expenses spent by CON-
TRACTOR.
(b) the second paragraph of Article IV (e) shall be amended to read
as follows:
“In relation to geological and geophysical studies, except as 1s
appropriate for the processing of data, specialized laboratory engi-
neering and development studies thereon, to be made in special-
ized centers outside the A.R.E., all geological and geophysical
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studies shall be made in the A.R.E. In relation to studies and
work other than geological and geophysical studies, CONTRAC-
TOR shall use reasonable endeavors to perform and carry out
such work and studies in the A.R.E., but shall be at liberty, with
prior EGPC written approval, to perform and carry out such
work and studies outside the ARE. in the best interests of
achieving proper performance of this Agreement” ; and |

(cl) Article IV (f) shall be amended to read as follows :

“CONTRACTOR shall supply EGPC, within thirty (30) days
from the end of each calendar quarter, with a Statement of Explora-
tion Activity showing costs incurred. by CONTRACTOR dunng
such quarter. CONTRACTOR’s records and necessary support-
ing documents shall be available for inspection by EGPC at any
time during regular working hours for three (3) months from the
date of receiving each Statement .

Within the three (3) months from the date of recetving such
Statement, EGPC shall advise CONTRACTOR in writing if it
considers :

(1) that the record of costs 1s not correct ;

(2) that the costs of goods or services supplied are not in line with

the international market prices for goods or services of similar
quality supplied on similar terms prevailing at the time such
goods or services were supplied, provided however, that pur-
chases made and services performed within the A.R.E. shall be
subject to Article XXVI ;

(3) that the condition of the materials furnished by CONTRACTOR

does not tally with their prices ; or

(4) that the costs incurred are not reasonably required for operations.

CONTRACTOR shall confer with EGPC in connection with the
problem thus presented, and the Parties shall attempt to reach a
settlement which is mutually satisfactory.
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The following provisions shall apply equally to Statements of
Exploration Activity and to cost recovery statements , provided
by CONTRACTOR, and outside the period during which CON-
TRACTOR conducts Exploration.

" Where any such matter potentially involves reimbursement due
to EGPC out of Cost Recovery Petroleum , the written notice
from EGPC shall state the amount of reimbursement that EGPC
believes to be due and payable setting out the reasons in detail
for disputing the costs claimed . In this event, the following shall
apply : |

(1) within fourteen (14) days of receipt of such notice, CONTRAC-
TOR shall provide to EGPC an irrevocable bank guarantee from
a first class reputable bank, in accordance with the provisions of
Article IV (f) (vi) below, covering the sum stated in EGPC’s no-
tice ;

(i) EGPC and CONTRACTOR shall use all reasonable efforts, in
good faith, to reach a settlement by mutual agreement as soon as
possible provided that if no agreement is reached within sixty
(60) days from receipt of the notice, EGPC and CONTRACTOR
shall refer the matter to be settled by an expert pursuant to the
provisions below;

(iii) The expert shall be appointed by agreement between EGPC and
CONTRACTOR or, failing such ragreement within thirty (30)
days , by the President for the time being of the American Petro-
leurn Institute . The expert shall be a person with possession of
expert knowledge of the matter in question and shall not be a
person of the same nationality as any of the parties to this
Agreement , but shall be a national of a country having diplo-
matic relations with the A.R.E. Further, such expert shall have
no economic interest in the business of the signatories hereto.
Such expert shall determine the matter in question within sixty
(60) days after appointment, uniess EGPC and CONTRACTOR
agree to extend this period . Such expert shall determine as an
expert and not as an arbitrator and such determination shall be
final and binding on EGPC and CONTRACTOR;
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(iv) Costs of expert determination shall be borne fifty percent (50%)
by EGPC and fifty percent ( 50%) by CONTRACTOR;
(v) Following :

(a) agreement pursuant to (ii) above or the issue of expert determu-
nation pursuant to (iii) above, EGPC shall be entitled to call
forthwith for payment of the amount stated in such agreement
or expert determination plus interest calculated as stated be-
low; and

(b) the expiry of six (6) months from the date or receipt of the rel-
evant notice , EGPC shall be entitled to unconditionally call
forthwith for payment of the full amount of the letter of guar-
aptee.

(vi) the bank guarantee provided pursuant to Asticle IV () (1) above
shall expressly provide that :

(a) a call for payment on the basis of an agreed settlement or ex-
pert determination must be accompanied by a signed memo-
randum of agreement between EGPC and CONTRACTOR or
a duly certified copy of the expert determination, as the case
may be; and

(b) a call for payment after the expiry of six (6) months from the
date of the relevant notice shall be on first demand.

~ (vii) The right to call for payment under the bank guarantee pursuant
to (vi) (b) above :

(a) shall cease to exist forthwith upon receipt of the expert determi-
nation within the said period of six (6) months from receipt of
the relevant notice; and

(b) where an extension is agreed pursuant to (iii) above, shall be

deferred by the same amount of time as such extension .
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(viii} Should CONTRACTOR fail to provide the bank guarantee
within the period stated in Article IV (f)(i) above , EGPC shall
be entitled to withhold the sum agreed or fixed by expert deter-
mination, or if no agreement or expert determination has been
reached the sum stated in the notice , from the next payment of
Cost Recovery Petroleum to CONTRACTOR , provided that

such withholding shall not be conclusive as to the amount due

and payable and the provisions of this Article IV (f) concerning
resolution of the problem shall continue to apply .

(ix) Where EGPC receives funds pursuant to (vi) (b) or { viil) above,
the same shall be subject to reimbursement and adjustment in
accordance with the final expert determination, when this is re-
ceived, or any subsequent mutual agreement between EGPC
and CONTRACTOR.

Any reimbursement due to EGPC out of the Cost Recovery Petrole-

um as a result of reaching agreément, of an expert determination or

of an arbitral award shall be promptly made in cash to EGPC, plus
simple Interest at LIBOR plus two and half percent ( Z_EZL %) per an-
num from the date on which the disputed amount (s) would have
been paid to EGPC according to Article VII (a) 2 and Annex “D” of
this Agreement ( i.e. the date of rendition of the relevant cost recov-
ery Statement ) to the date of payment. The LIBOR rate app]icéble
shall be the average of the figure or figures published by the Finan-
cial Times representing the mid-point of the rates ( bid and ask ) ap-
plicable to one month U. S. dollar deposits in the London Interbank

Eurocurrency Market on each fifteenth day of each month occurring

between the date on which the disputed amount(s) would have been

paid to EGPC and the date on which it is settled.
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If the LIBOR rate is available on any fifteenth day but is not pub-
lished in the Financial Times in respect of such day for any reason,
the LIBOR rate chosen shall be that offered by Citibank N.A. to oth-
er Jeading banks in the London Interbank Eurocurrency Market for
one month U.S. dollar deposits.

If such fifteenth day is not a day on which LIBOR rates are quoted in
the London Interbank Eurocurrency Market, the LIBOR rate to be
used shall be that quoted on the next following day on which such
rates are quoted.

If within the time limit of the three (3) month period provided for n
this paragraph, EGPC has not advised CONTRACTOR of 1ts objec-
tion to any Statement, such Statement shall be considered as ap-
proved .

5 Article V of the Concession Agreement shall be amended as follows :
(a) Article V (a) shall be amended to read as follows :

“ At the end of the fifth (5 th) year after the Effective Date here-
of . CONTRACTOR shall relinquish to the GOVERNMENT a
total of twenty-five percent (25%) of the original Area not then
converted to a Developiment Lease or Leases. Such relinquish-
ment shall be in units of whole Exploration Blocks or parts of
Exploration Blocks not converted to Development Leases so as
to enable the relinquishment requirements to be precisely fuifilled.

At the end of the eighth (Sth )} year after the Effective Date ,
hereof. CONTRACTOR shall relinquish to the GOVERNMENT
an additional twenty five percent ( 25% ) of the Area not then
converted to a Development Lease or Leases. Such relinquishment
shall be in units of whole Exploration Blocks or parts of Explora-
tion Blocks not converted to Development Leases so as to enable
the relinquishment requirements to be precisely fulfilled. Provid-
ed that, in the event CONTRACTOR has fulfilled the drilling
and financial obligations for the first three (3) year extension
of the Exploration period, CONTRACTOR may elect not to
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relinquish the aforesaid twenty-five percent (25% ) of the Area
as long as CONTRACTOR elects to enter into the second tirree
(3) year extension of the Exploration period. In the event CON-.
TRACTOR elects not to relinquish the aforesaid twenty-five per-
cent (25%) of the Area, CONTRACTOR shall notify EGPC of
such election at the time of giving notice to EGPC of 1ts election
to enter into the second three ( 3) year extension of the Explora-
tion period.

Without prejudice to Articles Il and XXIII and the last three
paragraphs of this Article V( a), at the end of the eleventh (11 th )
-year of the Exploration period, CONTRACTOR shall relinquish

the remainder of the Area not then converted to a Development

Lease or Leases.

It is understood that at the time of any relinquishment the areas
to be converted into Development Leases and which are submut-
ted to the Minister of Petroleumn for his approval, according to
Article III (d) shall , subject to such approval, be deemed con-
verted or added to Development Leases .

CONTRACTOR shall not be required to relinquish any Explora-

tion Block or Blocks on which a Commercial Oi1l or Gas Well 1s

discovered before the period of time referred to in Article II1 (¢)
given to CONTRACTOR to determine whether such Well is a
Commercial Discovery worthy of development, or to relinquish
an Exploration Block in respect of which a notice of Commercial
Gas Discovery has been given to EGPC subject to EGPC’s rnight
to agree on the existence of a Commercial Discovery pursuant to

Article III (c) , and without prejudice to the requirements of Arti-
cle III (¢) .
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In the event at the end of the initial Exploration period or either
of the two successive extensions of the initial Exploration penod,
a well is actually drilling or testing, CONTRACTOR shall be al-
lowed up to six (6) months to enable it to discover a Commercial
Oil or Gas Well or to establish a Commercial Discovery, as the
case may be. However, any such extension of up to six (6)
months shall reduce the length of the next succeeding Explora-

tion period, as applicable, by that amount ™ ; and

6. Article VII (a) 1 shall be amended to read as follows :
“Subject to the auditing provisions under this Agreement, CON-
~ TRACTOR shall recover quarterly all costs and expenses in re-
spect of all the Exploration, Development and related operations
under this Agreement to the extent and out of forty percent
(40%) of all Petroleum produced and saved from all Development
Leases within the Area hereunder and not used in Petroleum
Operations except in the case of Gas for export where the rele-
vant percentage for the purposes of this Article VII (a) 1 shall be
thirty percent (30%) ( hereinafter refesred to as “Export Cost Re-
covery ).
All such Petroleum ( including such Gas for export ) is herein-

after referred to as “Cost Recovery Petroleum ™.

7. Article VII (a) 2 shall be amended to read as follows :

| Except as provided in Article VII (a) 3 and Article VII (e) 1,
CONTRACTOR shall each quarter be entitled to take and own
all Cost Recovery Petroleum, which shall be taken and disposed
of in the manner determined pursuant to Article VII (e) . To the
extent that the value of all Cost Recovery Petroleum (as deter-

mined in Article VII (c) exceeds the actual recoverable costs and
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expenditures, including any carry forward under Article VII (a) 1
(1v), to be recovered 1n that QUmTer, then one hundred (100) percent
of the value of such Excess Cost Recovery Petroleum shall be di-
vided between EGPC and CONTRACTOR according to the per-
centages for Production Sharing under Article VII (b) 1 below.
Excess Cost Recovery Petroleum shall be allocated between the
different types of. production ( Crude Oil, Gas and LPG and Gas
for export ) on the basis of respective values calculated as follows :
(1) Crude Oil : |

Crude Oil sales volume x P1 x40% = A
(11} Gas and LPG :

Gas and LPG sales volume x P2 x 40% = B
(111) Gas for export :

Gas for export sales volume x P2 x 30% =C

Total value of Cost Recovery Petroleum, T=A+B +C.

where :

Pl = the price of Crude O1l actually realised pursuant
to Article VII (¢) k; and

P2 = the price of Gas and LPG established pursuant to

Article VII (¢) 2
- The proportion allocated to each type of production shall be
prorata to the proportion that the value of the Cost Recovery
Petroleum of that type of production bears to the total value of
Cost Recovery Petroleum of all types of production actually
produced and saved as follows :
(iv) Proportion allocated to Crude Oil =
(v)  Proportion allocated to Gas and LPG =

ol ele] ~Eet =

(vi) Proportion allocated to Gas for export =
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These proportions for each type of production shall then be
applied to the total value of Excess Cost Recovery Petroleum
to determine the value of Excess Cost Recovery Petroleum al-
located to each type of production. Excess Cost Recovery Pe-
troleum that has been allocated to Gas for export in accor-
dance with the procedure in this Article VII {a) 2 shall be
adjusted to be valued in accordance with Article VII (c} 3 (11) .
EGPC'’s share shall be paid by CONTRACTOR to EGPC
either (1) in cash in the manner set forth in Article IV of the
Accounting Procedure contained in Annex “ D ” or (ii) in kind
in accordance with Article VII (a) 3.
8. Article VII (a) 3 shall be amended to read as follows :
“In relation to Crude Oil only , ninety (90) days prior to the com-
mencement of each Calendar Year EGPC shall be entitled to
‘elect by notice in writing to CONTRACTOR to require payment
of up to one hundred percent (100%) of EGPC’s share of Excess
Cost Recovery Petroleum in kind . Such payment will be in
Crude Oii from the Area F.O.B. export terminal or other agreed
delivery point provided that the amount of Crude Oil taken by
EGPC in kind in a quarter shall not exceed the value of Cost Re-
covery Crude Qil actually taken and separately disposed of by
CONTRACTOR from the Area during the previous quarter. If
EGPC’s entitlement to receive payment of its share of Excess
Cost Recovery Petroleum in kind is limited by the foregoing pro-
vision, the balance of such entitlement shall be paid in cash” . |
9. The first paragraph of Article VII (b) | shall be amended to read as
follows : |
“The remaining sixty (60) percent or sevénty (70) percent ( in
the case of Gas for export ) of the Petroleum shall be divided be-
tween EGPC and CONTRACTOR according to the following
shares. Such shares shall be taken and disposed of pursuant to

Article VII (e).”
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10. The table headings in Article VII (b) 1 (i1} shall be amended to read
as follows : |

(a) “ Gas and LPG produced and saved under this Agreement
and not used in Petroleum Operations.”; and

| (b) “ SCF per day ( quarterly average ) .”

11. The addition of a new sub- paragraph (iif) to Article VII (b) 1 of the
Concession Agreement to read as follows :

* Gas for export
Gas produced and saved EGPC CONTRACTOR
under this Agreement and not  Share Share

used in Petroleum Operations

Sixty Forty
percent percent
60% 40%".

12. The first paragraph of Article VII (b) 2 shall be amended to read as
follows :

“ This Article VII (b) 2 shall apply to Article VII (b) 1 (i1) only.
After the end of each contractual year during the term of any Gas
Sales Agreement entered into pursuant to Article VII (e)2, EGPC
and CONTRACTOR ( as sellers) shall render to EGPC (as buyer)
a statement for an amount of Gas , if any, equal to the amount by
which the quantity of Gas of which EGPC ( as buyer ) has taken
delivery falls below seventy five percent ( 75% ) of the contract
quantities of Gas as established by the applicable Gas Sales
Agreement ( the “ Shortfall ), provided the Gas is available.
Within sixty (60) days of receipt of the statement, EGPC ( as buy-
er ) shall pay EGPC and CONTRACTOR ( as sellers ) for the
amount of the Shortfall, if any. The Shortfall shall be included in
EGPC’s and CONTRACTOR s entitlement to Gas pursuant to Ar-
iicle VII (a) and Article VII (b) in the fourth (4™) quarter of such

contractual year .
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Quantities of Gas not taken but to be paid for shall be recorded in
a separate “Take-and -pay account”. Quantities of Gas ("Make Up
Gas "' ) which are delivered in subsequent years in excess of sev-
enty-five percent (75%) of the contract quantities of Gas as estab-
lished by the applicable Gas Sales Agreement, shall be set against
and reduce quantitieé of Gas in the “ Take -and - pay account " to
the extent thereof and, to that extent, no payment shall be due in
respect of such Gas. Such Make Up Gas shall not be included in
CONTRACTOR s entitlement to Gas pursuant to Article VII (a)
and Article VII (b) . CONTRACTOR shall have no rights to such

Make Up Gas.”
13. Article VI {c) 2 (1) shall be amended to read as follows :

The cost recovery and production shares of Gas subject to a Gas
Sales Agreement, for the local market, between EGPC and
CONTRACTOR (as sellers ) and EGPC ( as buyer ) entered into
pursuant to Article VII (e) shall be valued, delivered to and pur-
chased by EGPC at a price determined monthly according to the
following formula :

PG=FxH
Where :
PG = the value of the Gas in U.S. Dollars per thousand cu-
‘bic feet (MCF)
F = a value in U. S. Dollars per million British Thermal

Units ( mmbtu ) being the lesser of ( a) and (b) de-
termined monthly according to the following table :

F |
( US$/mmbtu )
1.50
(0.1625 x Brent ) less 0.125

—

"Price of Brent
( US § /barrel)
(a) Less than or equal to 10

Greater than 10 but less than 14

Equal to or greater than 14 but

less than 17

Equal to or greater than 17

2.15 |
(0.1667 x Brent ) less 0.6833

-l
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(b) MGP ( as defined below )

The Maximum Gas Price ( “MGP” ) ceiling will apply to the for-

mula in (a) above in accordance with the following :

- from 1% April 2001 to 31 5 December 2009, the MGP shall be

the fixed sum of US $ 2.65 /mmbtu at $ 20 Brent or greater ;

- from 1 January 2010 to 31 ! December 2014, the MGP shall

be calculated as follows ;

The average Brent price ("ABP”) shail be the arithmetic average
of the monthiy quotations of Brent ( as defined below ) for the
period 2005 through 2009. $2/bbl will be added to this ABP and a
corresponding gas price will be calculated for this final number
(ABP + 3 2) based on the price formula in Article VII (¢) 2 (i) (a)
above . If this calculated gas price at ABP + $2 is within plus or
minus ten percent (10% ) of the MGP as at 31 December 2009 ,
this calculated gas price will become the new MGP. If the calcu-
lated gas price at ABP + $2 is greater than 110% of the MGP as
at 31 December 2009, the new MGP will be set at 1.1x ( MGP as
at 31 December 2009). If the calculated gas price at ABP + $2 is
less than 90% of the MGP as at 31 December 2009, the new
MGP will be set at 0.9 x { MGP as at 31 December 2009 ) .

For this period the MGP shail not be higher than $2.9150 /mmbtu
and shall not be lower than $2.3850 /mmbtu.
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- from 1% January 2015 to 31% December 2019 , the MGP shall

be calculated as follows : |

The average Brent price ( “ABP”) shall be the arithmetic average
~of the monthly quotations of Brent ( as defined below ) for the
period 2010 through 2014. $2/bbl will be added to this ABP and a

corresponding gas price will be calculated for this final number
(ABP + $ 2) based on the price formula in Article VII (c) 2 (i) (a)
above . If this calculated gas price at ABP + $2 1s within plus or
minus five percent ( 5%)of the MGP as at 31 December 2014,
fhis calculated gas price will become the new MGP. If the calcu-
lated gas price at ABP + $2 is greater than 105% of the MGP as
“at 31 December 2014, the new MGP will be set at 1.05 x { MGP
as at 31 December 2014 ) . If the calculated gas price at ABP +
$2 is less than 95% of the MGP as at 31 December 2014, the new
MGP will be set at 0.95 x ( MGP as at 31 December 2014).

For this period the MGP shall not be higher than $3. 0608/mmbtu
and shall not be lower than $2. 2658/mmbtu.

- from 1% January 2020 onwards, the MGP shall be calculated as

follows : -

The average Brent price ( “ ABP ) shall be the arithmetic aver-
age of the monthly quotations of Brent ( as defined below ) for

the period 2015 through 2019 . $2/bbl will be added to this ABP

and a corresponding gas price will be calculated for this final
number ( ABP + 3$2) based on the price formula in Article VII (c)
2 (i) (a) above . If this calculated gas price at ABP + $2 is within
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plus or minus five percent (5%) of the MGP as at 31 December
2019, this calculated gas price will become the new MGP. If the
calculated gas price at ABP + $2 is greater than 105% of the
MGP as at 31 December 2019 , the new MGP will be set at 1.05
'x ( MGP as at 31 December 2019 ) . If the calculated gas price at
ABP + $2 is less than 95% of the MGP as at 31 December 2019,
the new MGP will be set at 0.95 x { MGP as at 31 December
2019 ).

For this period the MGP shall not be higher than $3.2138/mmbtu
and shall not be lower than $2.1525/mmbtu.

Where Brent is the monthly average price expressed in US Dol-
lars per barrel for BRENT (DTD) quoted in “ Platt’s Oilgram
Price Report “for” Spot Crude Price Assessment - International ™
for the month in question.

H = the number of million British Thermal Units
(MMBTU’s) per thousand cubic feet ( MCF)
of the Gas based on the gross calorific value .

In the event that the value of Brent cannot be determined because
Platt’s Oilgram Price Report is not published at all during a
month, EGPC and CONTRACTOR shall meet and agree the value
of Brent by reference to other published sources. In the event that
there are no such published sources or if the value of Brent can-
not be determined pursuant to the foregoing for any other reason,
EGPC and CONTRACTOR shall meet and agree to a value of
Brent .

Such evaluation of Gas under the above formula is based upon
delivery at the delivery point specified in Article VII (e) 2(1i), and
is to enable EGPC to finance and maintain the portions of the
pipeline distribution system to be provided by EGPC.
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14. Article VII {(c)2(iv) sha]l_ be deleted .

15. The addition of a new section 3 to Article VII (c¢) of the Concession

" Agreement to read as follows :

“3." Gas for export :

(1)

Export Cost Recovery

Export Cost Recovery, pursuant to Article VII (a) 1, shall
be valued at the price of Gas established pursuant to Arti-
cle VII (c) 2 (1)

(ii) - Excess Cost Recovery Petroleum from Gas for export .

(111)

Excess Cost Recovery Petroleurn arising from Gas for ex-
port, pursuant to the allocation under Article VI (a) 2
above ( and after satisfaction of the provisions of Article
Vil(e) 3 (v) below), shall be valued in the same manner as
under Article VII (c) 3 (11i) below.

Production shares of Gas.

The production shares of Gas for export shall be valued at
the Netback Revenues actually received by EGPC and
CONTRACTOR ( provided that the price shall be the same
for both EGPC and CONTRACTOR ) from the purchaser
(s) of such Gas. For the purposes of this provision “Net-
back Revenues” shall mean the notional revenues at the
relevant point of delivery ( established pursuant to Article
II having regard to the particular needs in relation to Gas
for export ) which shall be the actual revenues received
less any and al] charges of whatever nature, and to the extent
applicable, met by EGPC and CONTRACTOR for pro-
cessing, liquefaction, transportation, insurance, shipping
(if applicable) and regasification (if applicable) and agreed
marketing costs .
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16. Article VII {(e) 2 shall be amended as follows :
(a) the first paragraph of section (ii) of Article VII (e)2 shall be
amended to read as follows
“ In the event that EGPC is to be the buyer of Gas ( following
notification pursuant to Article T (d) (ii) above), the disposition
~of Gas to the local market as indicated above shall be by virtue
of long term Gas Sales Agreements to be entered into between
EGPC and CONTRACTOR ( as sellers ) and EGPC ( as buyer ).
The Gas Sales Agreement shall contain a minimum daily con-
tract quantity ( calculated monthly ) based on a production pro-
file quantity consistent with the full potential of the reservoir (s)
in accordance with international engineering standards.”
(b) the first paragraph of section (iv) of Article VII (e)2 shall be
amended to read as follows :
" Save In respect of any Gas Sales Agreement relating to Gas
for export EGPC ( as buyer ) shall have the option to elect, by
ninety (90) days prior written notice to EGPC and CONTRACTOR
( as sellers ), whether payment for the Gas which is subject to a
Gas Sales Agreement between EGPC and CONTRACTOR ( as
sellers ) and EGPC (as buyer) and LPG produced from a plant
constructed and operated by or on behalf of EGPC and CON-
TRACTOR, as valued in accordance with Article VII (c) and to
which CONTRACTOR is entitled tinder the cost recovery and
production sharing provisions of Article VII, shall be made (1)
in cash or (2) in kind ™.
(c) Article VII (e) 2 (vin1) (cc) shall be amended to read as follows :

"CONTRACTOR shall, at any time prior to the expiry of up to
such further seven (7) year period, surrender the Gas reserves, if
CONTRACTOR does not accept an offer from EGPC of a Gas
Sales Agreement within six (6) months from the date such offer
1s made, provided that in such Gas Sales Agreement offered to
CONTRACTOR the relevant technical and economic factors to
enable a commercial contract are taken into consideration including :
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- A sufficient delivery rate ;

- Delivery pressure to enter the National Gas Pipeline Grid
System at a mutually accepted point of delivery pursuant to
Article I1 ; |

- Delivered Gas quality specifications not more stringent than
those imposed or required for the National Gas Pipeline Grid
System; and
- The Gas prices as specified in this Agreement .”
17. The addition of a new section 3 to Article VII (e) of the Concession
Agreement to read as follows :
3 . Gas for export .
With respect to Gas for export produced from the Area :
(i) Where EGPC does not require Gas to meet the requirements

(11)

of the local market pursuant to Article III (d) (i}), CON-
TRACTOR may elect to dispose of such Gas, including
EGPC'’s share thereof, by way of export and EGPC and
CONTRACTOR shall co-operate in the export marketing
and sale of such Gas;

once an agreement for Gas for export has been entered into
or a commitment has been made to an arrangement for Gas
for export the reserves within the Area required to meet the
needs of all such agreements and/ or arrangements ( and
only such reserves ) shall be allocated to Gas for export and
neither EGPC nor CONTRACTOR shall be entitled to take

its share of Gas for export in kind;

(iii) for each export market for the sale or disposal of (Gas for ex-

port EGPC and CONTRACTOR shall co-operate fully in
reaching agreement with the purchasers and shall jointly sell
their respective shares at the same price and upon the same
terms and conditions except that the price, terms and condi-
tions may vary as between one purchaser and another;

(iv) The following provisions shall apply to Export Cost Recovery :

(aa) the title to the Gas comprising the Export Cost Recov-
ery shall pass to CONTRACTOR at the same point as
title to CONTRACTOR s production share;
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(bb) Export Cost Recovery shall be valued in accordance
with Article VII {(c¢) 3(1) above ;

(cc) if the Netback Revenues ( calculated pursuant to Arti-
cle VII (¢) 3 (ui1) above ) attributable to the Export
Cost Recovery received by CONTRACTOR are less
than the valuation of Export Cost Recovery pursuant
to (bb) above, EGPC shall pay the difference to CON-
TRACTOR;

(dd) the payment of any such difference by EGPC to
CONTRACTOR shall be made by a cash payment in US
Dollars from EGPC to CONTRACTOR using such
payment mechanism as EGPC and CONTRACTOR
may agree;

(ee) all payments under this provision shall constitute in-
come of CONTRACTOR for the purposes of Article

ITI{g) 3 and shall be included for the purpose of issue
of receipts under Article III (g) 4; and
(v) liquid by-products arising in Gas for export shall be treated in
the relevant manner under Articel VII.

{(vi) CONTRACTOR shall be entitled to freely remit and retain
abroad all funds acquired by it including the proceeds from the
sale of its production shares of Gas'for export and Export Cost
Recovery, including any revenues received pursuant to Article
VII {e) 3 (1v) (cc) and (dd) above .”

18. Article VII (g) of the Concession Agreement shall be amended to
read as follows :

“ In the case of Crude Oil , at a reasonable time prior to the com-
mencement of Commercial production EGPC and CONTRAC-
TOR shall meet and agree upon a procedure for scheduling tanker
lifting from the agreed upon point of export. In the case of Gas for
export, where appropriate the scheduling of tanker lifting for Gas
for export shall be determined by the applicable gas sales agree-
ment (s) or other arrangement (s) .”
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19. Article XXI of the Concession Agreement shall be amended as follows :
(a) Neither EGPC nor CONTRACTOR may assign to a person, firm

or corporation, whether a third party or an Affiliate, in whole or
in part, any of its rights, privileges, duties or obligations under
this Agreement without the written consent of the GOVERN-
MENT, provided that such consent shall not be unreasonably

withheld and shall be denied only if the proposed assignee fails

to establish to the reasonable satisfaction of the GOVERN-
MENT its financial, technical, legal and administrative capabil-

ity to perform the obligations under this Agreement .

(b) To enable consideration to be given to any request for such con-

sent , the following conditions must be fulfilled :

(1) The obligations of the assignor dertving from this Agree-

ment must have been duly fulfilled as of the date such re-

quest is made .

(2) The instrument of assignment must include provisions stat-
ing precisely that the assignee is bound by all covenants
contained in this Agreement and any modifications or addi-
tions in writing that up to such time may have been made. A
draft of such instrument of assignment shall be submitted to

EGPC for review and approval before being formally exe-

cuted .

(c) 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 fees

including without limitation, all income tax, sales tax, value

added tax, stamp duty, or other taxes or similar payments .
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(d) As long as the assignor shall hold any interest under this Agree-
ment the assignor together with the assignee shall be jointly and
severally liabie for all duties and obligations of CONTRACTOR

under this Agreement .
20. Article XXIII of the Concession Agreement shall be amended as follows
(a) Article XXIII (b) shall be amended to read as follows

" Force Majeure ” within the meaning of this Article XXIII,
shall be any cause not due to the fault or negligence of EGPC or
CONTRACTOR or either of them provided any such cause is
beyond the reasonable control of EGPC and CONTRACTOR or
either of them and shall include, any order , regulation or direc-
tion of the GOVERNMENT with respect to CONTRACTOR
whether promulgated in the form of a law or otherwise, political
and other sanctions, any act of God, insurrection, riot, revolu-
tion, war, piracy, sabotage, boycotts, strikes and other labour
disturbances, violent storms, earthquakes, fires, floods, destruc-
tion by lightning, explosions and destruction of machinery,

equipment and installations .

(b) the addition of a new paragraph (e) to Article XXIII to read as

follows :

“Where aﬁy event of Force Majeure affects one or more fields
or Development Leases within the Area or one or more Gas
Sales Agreements or agreements relating to Gas for export ( as
LNG ) but not to all such fields, Development Leases, Gas Sales
Agreements or agreements relating to Gas for export ( as LNG ),
as the case may be, then the application of this Article XXIII
shall be limited to those affected and shall not apply to those

that are not affected by the event (s) in question . ”



r..rmu.ui\ag(i)@urr sdad] = dans Sl 3 A1 B A

- SW A N L3 e (5) 5 () g deally Rl 155Ul Jaws = ¥
LI Sl Lyladng oyt Hin e Ue o dll] omaSod] e cnnzy » ()
Sl e GlaSodl Gicsy o 13 ¢ daSonal) i M Skl S 1
S 61 ¢ S Sl s oo e (F2) SN DS s I S
s Gy o L b 5 k] daSin gty rn by o b B0 e Y
. s Al oSl | s g 4 by . il | g d ] oy p eIl i I L
st Rt ok Aoz o Laded st ) Sl i 0 o
g3 oo 055 ol s « W] ol sasct | 8ULL L o 2yl e
LUy bl Sy gz oo IS o s s L LS
il SV Jacel 5 dyalasil s o 50 Vi b2ty LS

PRI IR
¢ op S Wlina g SE ol alls 4k ﬁ&ﬂldﬁn ()
Cadld3 % e oSl GBI i WU
D P IS IV LW e (5) Golll g () Gl )l 3ol s - ¥ Y
S 5l Y aasdl Jy izl (@B e Lplinaas 35U ol 3 541 Z2.gl)y
¢ oS Ll gy IS LN g (F) (1) Ll 3l o patd Uiy Ue
i i i mu“mulﬁbduljéwpduuuu;,g
wlinzs o ST fo Syl J s Vo 3 ST i s dite Ty pllae &y o)l 3,5,



SR T RIS SO SO LY I N ) WCE & SNV SO (YW

——

21. Articles XXIV (e) and (f) of the Concession Agreement shall be

amended to read as foliows ;-

(e) The two arbitrators thus appointed shall choose the third arbitra-
tor who will act as the presiding arbitrator of the tribunal . If
within thirty (30) days after the appointment of the second arbi-
trator, the two arbitrators have not agreed upon the choice of the
presiding arbitrator, then either party may request the President
of the Court of Castration in France to, and such President shall,
act as the appointing authority. Such appointing authority shal.

appoint the presiding arbitrator. Such presiding arbitrator shall

be a person of a nationality other than the A.R.E. or the United
Kingdom or Italy and of a country which has diplomatic rela-
tions with the A.R.E., the United Kingdom and Italy and who
shall have no economic interest in the business of the signatories

hereto.

(f) The arbitration , including the making of the award, shall take
place in Cairo, A.R.E., uniess otherwise agreed by the parties to

the arbitration.”

22. Article IV (¢) of Annex “ D” to the Concession Agreement shall be

amended as follows ;

“EGPC has the right to take its entitiement to the Excess Cost
Recovery Petroleum under Article VII (a) 2 of the Agreement in
kind durning the said quarter, save in the case of Gas for export
for which EGPC’s entitlement may be taken only in cash. A set-
tiement shall be required with the rendition of such Statement in
case CONTRACTOR has taken more than its own entitlement

*

of such excess. '
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23. The addition of a new Annex “F " as follows :
ANNEX “F”
LETTER OF GUARANTEE
EGYPTIAN GENERAL PETROLEUM CORPORATION

Gentlemen

Reference is made to the Concession Agreement for Petroleum Ex-
ploration and Exploitation in the West Delta Deep Marine Concession
‘Area issued by Law no. 89 of 1995 ( as amended ) by and between the
Arab Republic of Egypt ( A.R.E.) , EGYPTIAN GENERAL PETROLE-
UM CORPORATION ( EGPC ), BG INTERNATIONAL LIMITED
( formerly known -as British Gas Exploration and Production Limited )
and EDISON GAS S.p.A. ( whose interest is now held by EDISON
INTERNATIONAL S.p.A. ) hereinafter jointly referred to as CON-
TRACTOR.

BG INTERNATIONAL LIMITED and EDISON INTERNATION-
AL S.p.A. hereby jointly and severally undertake that if CONTRACTOR
spends during the first three (3) year extension period of said Agreement
less than the minimum amount specified for such period ( twenty-four
Million ( 24, 000, 000) U.S. Dollars ) under the Agreement ( the differ-
ence being hereunder described as * Shortfall ” ) EGPC shall notify
CONTRACTOR in writing of the amount of the Shortfall. Within fifteen
(15) days of receipt of said notice CONTRACTOR shall pay and/ or
transfer to EGPC a quantity of Petroleum sufficient in value to cover the
Shortfall.

In case Petroleum shall be transferred it will be deducted from CON-
TRACTOR’s share of Petroleum production from the Rosetta Conces-
sion in the Nile Delta pursuant to the terms of the Concession Agreement
for Petroleum Exploration and Exploitation in the Rosetta Concession
Area issued by Law no. 86 of 1995 ( as amended ) and said Petroleum
shall be valued at the time of transfer to EGPC in accordance with the
provisions of Article VII of the Concession Agreement for Petroleum Ex-
ploration and Exploitation in the Rosetta Concession Area.
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If CONTRACTOR enters into any successive Exploration periods
pursuant to the Agreement, similar letter (s) of guarantee shall be issued
and be submitted by CONTRACTOR on the day CONTRACTOR exer-

cises its option to enter into successive Exploration period (s) .

CONTRACTOR may at any time between the date hereof and the
date on which said Petroleum is to be transferred to EGPC submit a bank
guarantee for the Shortfall in a form satisfactory to EGPC , in which event
the provisions of this letter shall automatically lapse and be of no effect .

- Such letter(s) shall expire and become nulil and void on the date six
(6) months after the end of the relevant extension period .

BG INTERNATIONAL LIMITED
EDISON INTERNATIONAL S.p.A.
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24. Except as specifically amended by this Agreement, the Concession

Agreement signed by virtue of Law No. 89 of 1995 shall continue in
full force and effect in accordance with its terms.

25. The effective date of this Amendment shall be the date this Amending
Agreement is signed by GOVERNMENT, EGPC and CONTRAC-
TOR after a law is issued by the competent authorities of the A.R.E.

BG INTERNATIONAL LIMITED
BY

EDISON INTERNATIONAL S.p.A.
'BY

EGYPTIAN GENERAL PETROLEUM CORPORATION
BY

ARAB REPUBLIC OF EGYPT
BY
DATE
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