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AMENDMENT AGREEMENT
OF |
THE CONCESSION AGREEMENT
FOR |
PETROLEUM EXPLORATION AND
EXPLOITATION
IN NORTH ALEXANDRIA AREA
ISSUED BY VIRTUE
- OFLAW NO. 15 OF 1992
AS AMENDED BY LAW NO. 34 OF 1994
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM
. CORPORATION
~ AND
BP EGYPT COMPANY
RWE Dea AG

This Amendment Agreement is made this  day of, 2007, by and
between the ARAB REPUBLIC OF EGYPT ( hereinafter refermpd to as

"A.R.E" or as the "GOVERNMENT"), the EGYPTIAN GENERAL
PETROLEUM CORPORATION, a legal entity created by Law No. 167
of 1958 as amended (hereinafter-zeferred to as. "EGPC"), BP Egypt
Company, a company organized and existing under the Jaws of the State
of Delaware, United States of Amer;ca (hercipatier referred tp as "BP")
and RWE Dea AG, a cumpany m*gamzed and ¢ existing Tonder 56 Taws of
the Federal Republic of Germany-(hereinafter referred to a8 *RWE"). BP
and RWE are referved-ta collectively as "CONTRACTOR" and individually
as "CONTRACTOR MEMBER".



Yoo A R ek V3 (a0 Ve sl - T Sl A Y

ilabemny e AR Y SV b ey i - ik e M VA

:.sﬁ* 1

{NPRPE £ JEPINFYER [P ICPS 5 SOV {5 TS0 VP BRSSPI JOU
Pty g i o el 50 25Uyl 5 el o] ey
wﬁJm VAAY Gind 80 o3, (sl vt rpho 1 DSl L Rk
"LV BT b Leade Gllagy) VARE T YE 5, o 0l

o ot RSk WY PR B A w? G 1S5 ST W wl anny
v ) b gl edilo SIS 2 e

shival Jorl n ilint Ly oy S lbaung p il oy Syl o s
WL pdeaitl el s Radend! 3yl

b el | LIS a2 2N LS o 8 g J_,u.u ol ars
uf_;i.....:::_..uh A..JL:- u_.ii...a-i..: w-&.w U"}ij M; nui &3.’.! U‘J & uw§

wb e b e SN e GLbE GEt S0 (el
o054l Sald]
o ety SIS § S AILGY T 0da 3 00 UM sl aiy L » it
i Jodaddt GUBT 3 kb oald SN L30T 3 b Tp0

deildl! Ball!
VARY 20 V0 o 0Ll IV g {G) 3] JalSIL WFAE

S Jagmady

w&.}JmJa___a o Lppifn b s ™ e oy 3t ™ ()
S g {nte Upnaay ) ke e S0 O o ulons] / daglls ( il
N ROEE: VIO Y JCH PN R L YRS PPN D POPICIE
Jaadi VARY B2 V2 o5, 5 LR Lt 53U e () 4 Ly

R ATR FETEY | Byt Pr JWCA



v Yo AR pyle Vg () V- sl ;iml

WITNESSETH

WHEREAS, the Arab Republic of Egypt, the Egyptian General
Petroleum Corporation and Repsol Exploracion Egipto S.A. have entered
into a Concession Agreement for Petroleum Exploration and Exploitation
in North Alexandria Area issued by virtue of Law No. 15 of 1992 as
amended by Law No. 34 of 1994 &xeremaﬁer referred fo as the
"Concession Agreement”™); and

WHEREAS, as a result of several asmgnments the CONTRAC’I‘ OR in
the Concession Agreement is BP Egypt Company and RWE Dea AG;
and )

WHEREAS, CONTRACTOR desires to carry out additional Exploration
and Development operations for supplying gas to domestic and eXport
markets ; and

WHEREAS, CONTRACTOR desires to amend the Concession
Agreement to allow for the recovery of the costs of such operations
which will be in the deep water and nﬁad high technology and additional
huge investments; and

NOW, THEREFQORE, the Parties hereto agree as follows:

ARTICLE 1

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

ARTICLE 1 -

- Article I (s) of the law No. 15 of 1992 shall be entirely deleted and
repiaced by the following : |
{s} "Gas Sales Agreement” means a writien agreement between EGPC
and CONTRACTOR (as sellers) and EGPC / EGAS or a mutually
agreed third party (as buyer) which contains the terms and
conditions, for (Gas sales, from a Development Lease entered into
pursuant to Article VII {¢) of law No. 15 of 1992, as amended
herein.
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- Add the following at the end of Article I of the lJaw No. 15 of 1992 :
(u) "LNG" means liquefied natural gas. .

(v) "Gas for export" means Gas produced from any Development
Lease within the Area which i disposed of for export.

(w) "EGAS" means the Egyptian Natural Gas Holding Company, a
legal entity created by The Prime Minister Decree No. 1009 of
2001 as amended and according to Law No. 203 of 199} as
amended.

(x) "Netback Price" means a price which reflects a fair market-based
value for Gas supplied to the export markets, netted back to the
delivery point and agreed by EGAS.

ARTICLE ITI

- The last two paragraphs of Article II of the law No. 15 of 1992 shall be
entircly deleted and repiaced by the following :

Annex "E" is a current map of the National Gas pipeline Gncl
System-established by the GOVERNMENT .

The point of delivery for Gas shal! be agreed upon by EGPC and

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

Annex "F" is the form of the bank and / or production letter of
Guarantee to be submitted by CONTRACTOR to EGPC one (1)
day before the date of signature by the Minister of Petroleum
of this Amendment Agreement for the sum of eight” hundred
million ($800,000,000) U.S. Dollars guaranteeing the execution of
CONTRACTOR's total obligations for a period of five (5) years
ending on 31 December 2010. The Letter of Guarantee shall
remain effective for six (6) months after the end of the period of
five (5) years .
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Annexes "A"B"CUDYVE" and TE of the . Agreements ms
amended are hereby made part hereof and they shall be considered
as having equal force and effect with the provisions of the
Concession Agreement .

ARTICLE IV

- Article III {d) (ii) of Taw No. 15 of 1992 shall be deleted in its entirety
and shall be replaced by the following:

Without prejudice to Article VII (e} of the law No. 15 of 1992,
amended herein, following the converston of an area to a Develupment
Lease based on a Commercial Gas-Biscovery (or upon the discovery of
Gas in a Development Lease granted following to a Commercial Oil
Discovery) EGPC shall make efforts to find adequate local markets
capable of absorbing the production of Gas and shall advise
CONTRACTOR of the potential outlets for such Gas, and the expected
annual schedule of demand. Thereafter, EGPC and CONTRACTOR
shall meet with a view to assessing whether the outlets for such Gas
and other relevant factors warrant the development and production of
the Gﬂs; and in case of agreement, the Gas thus made availabie shall be
disposed of to EGPC under a long-term Gas Sales Agreement in
accordance with and subject to the conditions set forth in Article VII as
amended herein.

- The first paragraph of Article III (e) of law No. 15 of 1992 shalt be
entirely deleted and replaced by the following:

{¢) Development operations shall upon the issuance of a Development
lease graﬁted following a Commercial Oil or Gas Discovery, be
started promptly either by CONTRACTOR under the governance
of the Joint Development Committee or the Operating Company ,
as the case may be, and be conducted in accordance with good oil
field practices and accepted petroleum engineering principies, until
the field is considered to be fully developed . It being understood
that if associated gas is not utilized, EGPC and CONTRACTOR
shall negotiate in good faith on the best way to avoid impairing the
production in the interests of the parties.
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- The third paragraph of Article III (e) of law No--15 of 1992 shall be

entirely deleted and replaced by the following: .
Development operations in. respect of Gas and Crude: Qil in the
form of Condensate or LPG to be produced with or extracted from
such Gas:shall , upon the signature of a Gas Sales Agieement or
commencement of a scheme to dispose of the Gas, whether for
export as referred to in Article VII of the law No. 15 of 1992, as
amended herein or otherwise, be started promptly either by
CONTRACTOR under the goveriiance of JDC or Operating
Company,* as the case may be, and be conducted in accordance
with good gas field practices and accepted petroleum engineering
principles and the provisions of such Gas Sales Agreement or
scheme. In the event no Commercial Production of Gas is
established in accordance with such Gas Sales A_grccmcnt' or
scheme, the Development Lease relating to ‘such Gas shall be
re:liﬁquished, unless otherwise agreed upon by EGPC.

- Add the following at the end of the last sentence of Article V
{Mandatory and Voluntary Relinquishments) of the law No. 15 of 1992
as follows : | o - |

and as agreed upon in the Develnpmeﬁt Lease(s) as amended .
| ARTICLE V

- Article VI of law No. 15 of 1992 shall be entirely deleted and replaced
by the following : :

ARTICLE VI .
OPERATIONS AFTER:COMMERCIAL DISCOVERY

(a) Within thirty (30) days after the Effective Date of this Amendment
Agreement, EGPC and CONTRACTOR shall form a Joint Development
Commitiee (JDC), (unless otherwise agreecl upon between EGPC
and CONTRACTOR) and the Exploration Advisory Committee shall
be dissolved.
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CONTRACTOR shall conduct Exploration and initiai Development
activities under the govemance of the Exploration Advisory
Commitiee, JDC or the Board of Directors of the Operating
Company, as the case may be, hereinafter . |

Twelve (12} months prior to the date of the First Commercial
Production, the Operating Company shall automatically come into
existence without any further procedures . This period can be
increased upon CONTRACTOR's written request and subject to
EGPC’s approval .

Three (3) months prior 10 the First Commergial Production, the
Operating Company shall take over from the CONTRACTOR 0
carry out operations and the JDC shall be dissolved . EGPC may
agree upon & written request, that the CONTRACTOR continues
other Development project{s) under the governance of the HaC
provided that a proper mechanism |, 10 be approved by EGPC | shall
be in place to avoid any conflicts or discrepancies between the JDC
and the Operating Company roles and responsibilities .

The Joint Development Committee shall consist of eight (8)
members, four (4) of whom shall be appointed by EGPC and four (4)
by CONTRACTOR. The chairman of the Joint Development
Committee shall be designated by EGPC from among the members
appointed by it. Not later than Tour {4) months before the end of the
current financial year {or such other date as may be agreed upon by
EGPC and CONTRACTOR) and four {4} months preceding the
commencement of cach succeeding financial vear thereafter ( or
such other date as may be agreed upon by EGPC and
CONTRACTOR)Y CONTRACTOR with EGPC's secondees shall be
responsible  for the preparation of the Development Work
Programme and Budget setting forth the Development work which
CONTRACTOR proposes to carry out during the ensuing vear and
which shall be agreed by the IDC and approved by EGPC and
CONTRACTOR and implemented by CONTRACTOR in a
workman like manner and consistent with good industry practices,
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EGPC's secondees shall be appointed by EGPC .
The Joint Development Cominittee shall .

- review the progress of the Development Work Programme  and
Budget on regular basis |

- review and approve the Development contracts;

- agree a programme of transition in a twelve {12} month period
before the date of the First Commercial Production, unless
otherwise agreed upon between EGPC and CONTRACTOR, for
the handing over of operations by CONTRACTOR to the
Operating Company and the training by means of secondment (o
CONTRACTOR or one of its Affiliates of EGPC staff designated
to work in the Operating Company .

The Joint Development commitiee shall meet on regular basis or
whenever necessary or when the Chairman or at least four (4) of is
members or CONTRACTOR requires .

Fo. owing teview by the Joint Development Committee , JDC shall
submit the annual Development Work Programme and Budget to EGPC
and CONTRACTOR once a year for their approval . Following such
approval of the relevant Work Programme and Budget, it is further
agreed that

(i)} Neither JDC nor CONTRACTOR shall substantially revise or
modify satd Work Programme and Budget nor reduce the

approved budgeted expenditures without the approval of EGPC
and CONTRACTOR,;

(i) In the event of emergencies involving danger of loss of hives or
property or damage to the environment, CONTRACTOR may
expend such additional unbudgeted amounts as may be required
to alleviate such danger or damage . Such expenditures shall be
considered in all aspects as Development expenditures and shall
he recovered pursuant to the provisions of Article VU as
amended herein.
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CONTRACTOR shall advance all necessary funds for all materials,
equipment, supplies, personnel administratton and operations
pursuant (o the Developmoenl Work Program ond Budget and EGPC
shall not be responsible to bear any of the aforesaid costs,

CONTRACTOR shall endeavor that studies and work related to the
performance of the Concession Agreement and this Amendment
Agreement are catried out in the A.R.E., CONTRACTOR shall be
entitled o enpage and contract the services and support of its
Affiliated Companies in the A.RE in the performance of such
studies and work. Notwithstanding the foregoing, specialized designs,
engineering, development and praduction studies and works, which
are 10 be made in specialized centers, provided that such work and
studies in specialized centers cannot be performed in the ARE by
EGPC's and/or CONTRACTOR's Affiliated Companies with the
necessary experience, expertise and capability for the required
operations, at such time CONTRACTOR shall be entitled to make
use of the services, facilities and research centers of ity Affiliated
Companies outside the A.RE subject to JDC approval. In particular,
CONTRACTOR shali, subject to JIDC approval, be entitled to fulfill

its obhigations under the Concession Agreement as amended herein
by:

- Engaging its Affiliated Companies, in the performance of specialized
studies and other work required under the Concession
Agreement as amended herein.

- engaging subcontracior staft in the performance of such studies
and other work required under the Concession Agreement as
amended herein to work part or full time in the offices of its
Affiliated Companies .

- seconding EGPC staff and staff of Operating Company ta its
Affiliated Companies to be engaged in such studies and other
work required under the Concession Agreement as amended
herein,
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(d}y CONTRACTOR or Operating Company, &s the ¢ase may be, shall
supply BGPC, within thirty (30) days from the end of each calendar
gquarter, a Statement of Development ano/or Exploration activity
showing costs pard and incurred by CONTRACTOR or Operating
Company, as the case may be, during such gquarter, Records and
necessary supporting documentis of CONTRACTOR or Operatimg
Company, as the case may be, shall be-available for inspection by
EGPC at any time during regular working hours for twelve (12)
months from the date of receiving each staternent.

Within the twelve (12} months from the date of receiving such
Staternent, BGPC shall advise CONTRACTOR or Opersting
Company, as the case may be, in writing if it considers :

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

{Z) 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 simijar terms prevailing at the time such
goods or services were supplied, provided however, that
purchases made and services performed within the A.R.E shall
be subiject to Article XXV |

(3) that the condition of the matedals fumished by CONTRACTOR
does not tﬂlly with their prices ; or

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

CONTRACTOR shall confer with EGPC in connection with the
problem thus presented, and the partics shall attempt to reach a
settiement which is mutually satisfactory.
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Any reimbursement due to EGPC out of the Cost Recovery
Petroleum  as a result of reaching agreement or of an arbitral award
shall be promptly made in cash to EGPC, plus simple interest at
LIBOR plus two and half percent (2.5%) per annum from the date on
which the disputed amount(s) would have been paid to EGPC
accarding to Article VII {a} (2) and Annex "D" of the Concession
Agreement as amended herein  { 1.e., the date of rendition of the
relevant Cost Recovery 5Statement ) to the date of payment.
The LIBOR rate applicable shall be the average of the figure or figures
published by the Financial Times representing the mid-point of the
rates (bid and ask) applicable to one month U.8. Dollars deposits in
the London Interbank Burocurrency Muarket on each fifieenth {154
day of each month occurring between the date on which the disputed

amount{s} would have been paid 1o EGPC and the date on which is
settied.

I the LIBOR rate is available on any fifteenth (15%) day but is not
published in the Financial Times in vespect of such day for any
reason, the LIBOR rate chosen shall be that offered by Citibank N.A.
to other leading banks in the London Interbank Eurocurrency Market
for one month U.S. Dollar deposits.

If such fifteenth {15'") day is not 2 day on which LIBOR rates are
quoted in the London Interbank Eurocurrency Market, the LIBOR
rate t0 be used shall be that quoted on  the next following day on
which such rates are guoted.

If within the time limit of the twelve (12) month period provided for
m this paragraph, EGPC has not advised CONTRACTOR or
Operating Company, as the case may be, of its objection to any
Statement, such Statement shall be considered as approved.
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CONTRACTOR shall spend a.minimum of eight hundred million
U.S. Dollars ($800,000,000) as an expenditure commitment during a
period of five {5) vears ending on 31 December 2010, as Exploration
and Development -Expenditures under the terms of the Concession
Agreement as amended herein. CONTRACTOR shall dnll =z
minimum of six (6) wells during two (2) years ending on 31
December 2007. The costs of drilling the wells shall be a part of the
total expenditure commitment referred to in this Atticle above, The
said six (6) wells shall include the wells referred to in the amended
Development Leases related to the Concession Agreement as
amended herein . |

If at the end of the five (5) year period mentioned above,
CONTRACTOR has expended less than cight hundred million
U.S. Dollars ($8{}t},000,ﬂ00), the shortfall {(which is the difference
between the said eight hundred million U.S. Doilars and the actual
expenditures) shall be paid by CONTRACTOR to EGPC within six
{6} months from the end of the above stated five {5) year period and
shall be treated as Development Expenditure. All expenditures
pursuant fo this Amendment Agreement shall be recovered under the
terms of the Concession Agreement and this Amendment
Agreement.

One day before the signature of this Amendment Agreement by the
Minister of Petrolewm, CONTRACTOR shall submit a-production
and/or Bank Letter of Guarantee to EGPC in the form specified in
Annex "F" of this Amendment Agreement covering the sum of eight
hundred mititon U.S. Doliars ($800,000,000} stated in this Article.
Such Letter of Guarantes shall be for guaranteeing the execation of |
CONTRACTOR's minimum obligations hereunder by a bank and /or
production guarantee by transfetring a quanfity of Peiroleunm
sufficient in value to cover the deficiency between the sum of eight
hundred miilion {$800,000,000) U.S. Dollars and the amount
actually spent by CONTRACTOR or Operating Company , as the
case may be, and approved by BGPC (shortfall).
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The Letier of Guarantee shall remain-effective for six {6) months
after the end of the five (5} year period stated gbove .

{e} CONTRACTOR shall supply ali funds necegsary for its operations in

()

the A.R.E. under the Concession Agreement as amended herein in
freely convertible currericy from abroad. CONTRACTOR shall have
the night to freely purchase Egyplian cummency in the amounts
necessary for its operations.in the A.R.E. from EGPC or from any
bank authorized by the GOVERNMENT to conduct foreign currency
e:xchangcs. Prionity shall be given to EGPC to purchiase the foreign
currencies from CONTRACTOR at the same applicable rate and
date as such currencies may be purchased from the National Bank of
Egypt. |

EGPC is authorized to advance to CONTRACTOR or Operating
Company , as the case may be , the Egyptian currency required far
the operations under the Concession Agreement as amended herein
against receiving from CONTRACTOR or Operating Company , as
the case may be , an equivalent amount of U.5. Dollars at the official
A.R.E. rate of exchange, such amount in U.S. Dollars shall be
deposited in an EGPC account abroad with a correspondent bank of
the National Bank of Egypt, Cairo. Withdrawals from said account
shall be used for financing EGPC's and its Affiliated Companies’
foreign currency requiremnents subject 1o the approval of the Minister
of Petroleum.

«g) Twelve (12) months prior to the date of First Commercial Production

as per the approved work Programme and Budget for the first
Development Lease to come to production, EGPC and CONTRACTOR
shall form in the A.R.E. an Operating Company pursuant to Article
VI (h)} and Annex "C" of law No. 15 of 1992, as amended herein
(hereinafter referred to as "Operating Company”) which company
shall be named by mutual agreement between EGPC and
CONTRACTOR and such name shall be subject to the approval of
the Minister of Petroleum. Said company shall be a private sector
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company. - Operating Company shall be subject to the laws and
regulations in force in the A.R.E. to the exient that such. laws and
regulations are not inconsistent with the pmvis;ilnns of this
Agreemeﬁt or the Charter of Operating Company.

Operating Company will conduct future Development activities
within the concession Area, unless agreed otherwise between EGPC
and CONTRACTOR , in accordance with Article IV of Annex "C "
of law No. 15 of 1992 as amended herein .

However, Operating Company and CONTRACTOR shall, for the
purpose of this Concession Agreement as amended herein , be
exempted from the following laws and regulations as now or
hereafter amended or substituted :

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

- Law No. 159 of 1981, promulgating the law on joint stock
companies, partnership limited by shares and limited liability
companies ;

- Law No. 97 of 1983 promu'gating the law concemning public
sector organizations and companies ;

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

- Provisions of part 2 of Chapter 6 of Law No. 88 of 2003,
organizing dealings in foreign currencies,

(h) The charter of Operating Company is attached as Annex "C" to the
law No. 135 of 1992 as amended herein . The charter shall take effect
and Operating Company shall automatically come into existence
without any further procedures twelve (12) months prior to the date
of the first commercial production for the first Development Lease

and this period can be increased upon CONTRACTOR's request and
subject to EGPC's approval.
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(i} During ninety (90) days from the date of First Commercial

0

Production, Operating Company shall prepare 3 Work Program and
Budget for further Exploration and Development operations-in any
portion Of the Area converted into Development Lease for the
remander of the financial vear in which the Birst Commercial
Praduction is achieved; and not later than four {4) months before the
end of the current Financtal Year (or such other date as may be
agreed upon by EGPC and CONTRACTOR) and four (4) months
preceding the commencement of each succeeding Financial Year
thereafter {or such other date as mayv be agreed upon by EGPC and
CONTRACTOR), Operatung Company shall prepare an annual
Production Schedule, Work Program and Budget for further
Development and Exploration, if any, in any portion of the Area
converted into Development lease for the succeeding Financial
Year, The Production Schedule, Work Program and Budget shall be
submmitted to the Board of Directors for approval, The Work Program
and Budget for further Exploration to be conducted by CONTRACTOR
in any portion of the Area not converted into a Development Lease
shall be implemented , reviewed and approved in accordance with
Article IV {¢).

Not later than the twentieth {20%) day of each meonth, Operating
Company shall furnish to CONTRACTOR g written estimate of its
total cash requirements for expenditure for the first haif and the
second half of the succeeding month expressed in U.S. Dollars
having regard 10 the approved Budget. Such estimate shall 1ake into
consideration any ¢ash expecied 0 be on hand al month end.
Fayment for the appropnate period of such month shall be made to
the correspondent bank designated in paragraph (k) beipw on the
first (159 day and fifteenth (15%) day respectively, or the next
following business day, if such day is not a business day.
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{(k} Operating Company is authorized to keep at 1is own disposai abroad
in an account opened with a correspondent bank of the National
Bank of Egypt, Cairo, the foreign funds advanced by CONTRACTOR.
Withdrawals from said account shall be used for payment of poods
and services acquired abroad and for transferring fo a iocal bank m
the A.R.E. the required amount to meet the espenditures in kgypttan
Pounds for Operating Company in connection with its activities
under the Concession Agreoment as amended herein .

Within sixty (60} days after the end of each Financial Year,
Operating Company shaif submit to the appropriate exchange control
authorities in the A.R.E. a statement, duly cerified by a recognized
firm of auditors showing the funds credited 1o that account, the
disbursements made out of that account and the balance outstanding
at the end of the year.

() If and for as long during the period of production operations there
exists an excess capacity in facilities which cannot during the period
of such excess be used by the Operating Company, EGPC and
CONTRACTOR will consult together to find a mutuaily agreed
lormula whereby EGPC may use the excess capacity 1if it so desires

withoul any unreasonable financial or operational disadvantage to
the CONTRACTOR.

{m} The CONTRACTOR and LGPC shall exercise thewr respective
authorities through their representatives in the Joint Development
Committee or the Board of Direclors of the Operaiing Company, as
the case may be. Specifically, approvals granted by the JDC or
Roard of Directors in respect of {1} contracts that are awarded and
{ii) expatriate and national employees hired or seconded by ihe
CONTRACTOR or into the Operating Company and (i) any other
funding the CONTRACTOR 1s committed to spend by way of an
approved Budget, will bind the CONTRACTOR and EGPC.
Specifically, the Joint Development Commuitee or Board of
Directors’ approval of the aforementioned matters and the timely
issue of work permits shall constitute EGPC approval.
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EGPC auditing rights for cost recdvery purposes will be in
accordance with the approved budget and contricts.

ARTICLE Vi

The first paragraph of Atticle VIl @) 1, of the law Ne. 15 of 1992 ghall
be entirely deleted and replaced by the following :

{a)} 1. Cost Recovery Petroleam :

Subject to the euditing provisions under the Concession Agreement
as amended hergin, CONTRACTOR shall recover guartérly all
costs, expenses and expenditures in respect of all the Exploration,
Development and refated operations under the Concession Agreement
and this Amendment Agreement to the extent and out of forty
percent (40%) of all  Petroleum produced and saved from all
Development Leases within the Area of the Concession Agreement
as amended herein and not used in Petroleum operations . Such
Petroleum is hereinafter referred to as "Cost Recovery Petroleum” |

Cost Recovery Petroleum of the above mentioned shall be divided
mnto

1) Cost recovery for Gas disposed of for the export markets and
its associated condensate (hereinafier referved o as the” Cost
Recovery for Export”); and

2) Cost recovery for all Petroleum disposed of for the domestic
market and all other products other than Gas disposed of for

export markets and its associated condensate (hereinafter
referred to as the "General Cost Recovery”).

Bach of them shall be determined pro rata sccording to the goamtity
of Petroletm and Gas disposed of for gach item hereinabove.
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- Add a new paragraph at the end of Article VH (a) 1. (iii) of the Law
No. 15 0f 1992 to be as follows ;

Notwithstanding the provisions of Article VII () 1. (i), (i) & {i1),
all Exploration and Development Expenditures incurred until
December 31, 2014 shail be recovered at the rate of sixieen and two
third percent {16 273%) per snnum. All expenditures selated {0
exploration, appraisal and development wells of new prospects and
new discoveries from the Effective Date of this Amendment
Agreement shall be recovered af the rate of twenty percent (20%)
por annun |

Starting from January 1, 2018, all Exploration and Development
Exgénditﬁreﬁ shall be recovered at the rate of twenty percent (20%])
per aanum.”

- Add a new paragraph after Article VII (a) 1. {v) of the Law No. 15 of
1992 as follows:

~{vi) Exploration Expenditures , Development Expenditures and
Operating expenses together ("Recoverable BExpenditures™)
shall be divided into two recoverable expen{iiture pools with
effect from first production ©

a} An export recoverable expenditures pool for cosis
relating to Gas disposed of for export mackets and its
associated condensate (hereinafter referred to as the
“Lxport Recoverable Expenditures Pool”); and

b} A domestic recoverable expenditures pool for costs
relating to all Petroleum disposed of for the domestic
market and ali other products other than  Gas disposed
of for export markets and its associated condensaic
(herecinafter referred to as the "(General Recoverable
Expenditures Pool") .

The allocation of recoverable expenditures between the two pools
shall be determined pro-rata to the total costs incurred for each pool
quartecly .
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Any other type of costs of common use or which cannot be sllocated
o one of the pools a) or b) above shall be allocated between sach
based ou the cost ratio between the two pools.

In case a (Gas Held in a Development Lease is producing for hath
domestic market and export markets , its related costs shall be
allocated among the above two pools pro-rala to the disposed
production 0 each market,

Any previous approved recoverabie cosis by 8GPC before the
Effective Date of this Amendment Agreement or before starting the
production shall be allocated according to the above mechanism.

The General Recoverable Expenditures Pool shall only be recoverad
from the Geperal Cost Recovery and the Export Recoverabie
Expenditim Pool shall only be recovered front the Cost Recovery
for BExpott .

The general recoverable expenditures pool due for recovery m tha
sate quarter = actual cost recovery entitiement for gli Pelroleum
disposed of for the domestic market and all other products other than
Gas disposed of for export markets and is associated condensate
(including any cost carry forward from previous guarters) in
accordance with Article VII of law No. 15 of 1992 as amended
herein and Annex "D of faw No. 15 of 1992,

Gas dispesed of for Exports

Without prejudice to the following cases, Cost Recovery of Gas which
is disposed of for export shall be glways valued &t the Domestic Gas Price
calculated according to Article VH {&) 20°0f the Concession Agreement
as amended hereint and the following provistons shail apply :
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if the Netback Price for Gas is greater than the Domestic Gas

Price, the CONTRACTOR shall make a payment to EGPC in a
sunt which represents the difference between the Netback Price
for Gas and the Domestic Gas Price (this differcnce will be
reterred to as "Surplus Gas Price™), multiplied by the volumes of
Cost Recovery Gas disposed of for export .

if the Neiback Price for Gas is less than the Deomestic Gas Prics
and CONTRACTOR is in g cost carry forward, then EGPC shall
make payment to the CONTRACTOR in 2 sum which reprosents
the difference between the Domestic Gas Price and the Netback
Price for Gas , multiplied by the volumes of Cost Recovery Gas
disposed of for export. Such payment by EGPC shall not at any
time exceed the export value of BEGPC's Production Share of Gas

disposed of for export and s associated condensates {excluding
any Excess Cost Recovery).

Excess Cost Recovery of Gas Disposed of for Export :

Excess Cost Recovery of Gas disposed of for export markets, shall be
valued in accordance with the Domestic Gas Price and will be shared
between EGPC and CONTRACTOR as set out below according to the
production shares refarred to in Article VI {(b) 1. of law No. 15 of
1992 as amended herein.

(1)

If the value of the Cost Recovery for Export as defined herein,
based on the Netback Price exceeds the value of the Cogt
Recovery for Export based on the Domestic Gas Price and
CONTRACTOR's export tecoverable expenditure pool due for
recovery in the same quarter is fess than the value of the Cost
Recovery for Export based on the Domestic Gas Price,
CONTRACTOR will share the vajue of Excess up to the value of
the Cost Recovery for Export based on the Domestic Gas Price.
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(11)

The export recoverable expenditures pool due for recovery in the
same quarter = actual cost recovery entitlement for Gas disposed
of for cxport market and its associaied condensate { including any
cost carry forward from previous quarters) in accordance with
Article VII of taw No. 15 of 1992 as amended herein and Annex

"D" of law No. 15 of 1992,

If the value of the Cost Recovery for Export bascd on the Netback
Price is lower than the value of the Cost Recovery for Export
based on the Domestic Gas Price and both are higher than
CONTRACTOR’s export recoverable expenditure pool due for
recovery in the same quarter, CONTRACTOR will share the value
of the Excess Cost Recovery for Export which will be the lesser
of: a) the difference between the value of the Cost Recovery for
Export based on the Domestic Gas Price and the CONTRACTOR's
export recoverable expenditure pool due for recovery 1n that
quarter, or b) the value of sixty five percent (65%) of the export
value of EGPC's Production Share of Gas disposed of for f:xpcirt

(excluding any Excess Cost Recovery).

(1i1} If CONTRACTOR's export recoverable expenditure pool due for

recovery in the same quarter, 1s greater than the value of the Cost
Recovery for Export valued at the Netback Price and 1s lower than
the valuc of the Cost Recovery for Export valued at the Domestic

Gas Price then the following will be applied:
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a) EGPC shall provide CONTRACTOR with a Difference
Payment which represents the difference between the value
of the Cost Recovery for Export valued at the Domestic Gas
Pnice and the vaiue of the Cost Recovery for Export valued at
the Netback Price, and provided that this Difference Payment
will not exceed one hundred percent (100%) of the EGPC's
Production Share export value of only Gas disposed of for
export {excluding any Excess Cost Recovery). If this
Difference Payment will make the Cost Recovery value
exceed the CONTRACTOR's export recoverable expenditure
pool due for recovery in the same quarter, any difference
between the two values shall be shared as excess Cost

Recovery Gas disposed of for export; or

b) If the value of Cost Recovery for Export according to the
mechanism as of (a) above is still less than CONTRACTOR's
export recoverable expenditure pool due for recovery in the
same quarter, then EGPC shall provide CONTRACTOR with
additional payment just up to the value of the CONTRACTOR's
export recoverable expenditure pool due for recovery in that
quarter , such payment 10 be made only out of the value of
EGPC’s Production Share of condensates associated with Gas

disposed of for export.

- Renumber Article VII (a) 1. (vi} of the Law No. 15 of 1992 10 be

Article VII (a) 1. (vii ) and add a new paragraph after it as follows :
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(vii1) The provisions for the cost carry forward set forth in Armticle VI (a)
I. (iv) and in Article VII (a) 1. (vii) of Law No. 15 of 1992 as
amended shall be separately applicable to the Cost Recnve'ry for
Export and to the General Cost Recovery. As a consequence ,
there might be periods when there 1s cost carry forward status 1n
the Cost Recovery for Export and an Excess Cost Recovery status

in the General Cost Recovery in the same quarter, or vice versa .

- Article VII (a) paragraph 2. and 3. of law No. 15 of 1992 shall be

entirely deleted and replaced by the following:

2. Except as provided in Article VII (a} 3. below and Article VII (e)
1. of the Law No. 15 of 1992, as amended herein,
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) of the
Law No. 15 of 1992, as amended herein. To the extent that the
value of the General Cost Recovery exceeds the general
recoverable expenditures pool due for recovery in the same
quarter and/or the Cost Recovery for Export exceeds the export
recoverable expenditures pool due for recovery in the same
quarter, as determined n Article VII (¢} , as amended herein and

including any carry forward under Article VII (a) 1. (vii), as
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amended herein, to be recovered in that quarter, then the value of
such each Excess Cost Recovery Petroleum and Gas shall be
divided between EGPC and CONTRACTOR according to
Production Sharing referred to in Article VII (b) of law No. 15 of
1992, as amended herein, and EGPC’s share shall be paid by
CONTRACTOR to EGPC either (i) in cash for Gas disposed of
for either domestic or export markets or (i1} in cash or in kind for

Qil, condensate and LPG in accordance with Article VII {a) 3.
below .

3. Ninety (90) days prior to the commencement of each year, EGPC
shall be entitled to elect by notice in writing to CONTRACTOR
to require payment of up to one hundred percent (1009%) of
EGPC's share of Excess Cost Recovery of Oil, condensate and
LPG in kind. Such payment will be in Crude O1l , condensate and
LPG from the Area F.O.B export terminal ot other agreed
delivery point provided that the amount of Crude Qil, condensate
and LLPG taken by EGPC in kind in a quarter shall not exceed the
value of Cost Recovery Crude Oil, condensate and LPG 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 of Oil,
condensate and LPG is limited by the foregoing provisions, the
balance of such entitlement shall be paid in cash.

- Article VII (b) 1. of law No. 15 of 1992 shall be entirely deleted and
replaced by the following:

The remaining sixty percent {(60%) of all Petroleum shall be divided
between EGPC and CONTRACTOR according to the following
shares. Such shares shall be taken and disposed of pursuant to
Article VII (e), as amended herein.
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Where Brent price is the monthly average price expressed in U.S. Dollass
per barrel for BRENT (DTD) quoted in "Flatt’s Oilgram Price Report”
for "Spot Crude Price Assessment - Intemational” for the month in

queshion .
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Brent price as defined hereinabove.

In respect of those quantities of Production Shares of Gas which are
exported, the CONTRACTOR shall each quarter be entitled to take
and own its forty percent (40%) share thereof, To the extent that the
CONTRACTOR's actual entitlement 10 such Production Shares of Gas
for export is reduced to thirty five percent (35%) where three month
arithmetic gverage Brent prices in that guarter is equal 10 or exceeds
forty U.S. Dollars per barre! {40 US$/barrel) pursuant to Article VIT
{b) 1. (i) of Jaw No. 15 of {992, as amended herein , then the value
representing the difference between such forty percent (40%) ang the
actual thirty five (35%) percent share (“Excess Profit Gas") shall be
paid in cash quarterly by CONTRACTOR to EGPC valued at the
Nethack Price as defined in Article ! {x} of law No. 15 of 1992, as
amended herein in the manner set forth in Article TV of the Accounting
Procedurs containediin Annex "D of taw No. 15 of 1992,

With respect to all Petroleum produced { whether Gil, Gas or LPG )
and purchased by EGPC/EGAS , other than Gas disposed of for the
export market , CONTRACTOR shall be paid for its production share
entitlement in accordance with Article VI {b) 1. of law No. 15 of 1992
as amended herein based on the actual monthly Brent price and the
estimated quanterly production for Oil. Adjustments on actual
production for Ofl shall be done for each quarter within fifteen (15)
days after the end of such quarter.
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- Article ¥I (¢} 2. of Law No. 13 of 1992 a3 amended by Article | of
law No. 34 of 1994 shall be entirely deleted and replaced by the

foliowing .

2 - Gas and LPG for domestic marl:zﬂt :

(1) The Cost Recovery and Production Shares of Gas disposed of for

the domestic market (Domestic Gas), which is subiect 10 a Gas
Sates Agreement between EGPC and CONTRACTOR (as sellers)
and EGPC/EGAS {(as buver) pursuant to Article VI {e) s amended
herein, shail be valued, delivered to and purchased by EGPC/EGAS

at a price determined monthly according to the lesser value of the

formula set out in Table No. 1 below and the Gas pricing cap

{ceiling) relative {0 the vear of production n question as shown n

Table Nag. 2 below .

Table No, 1:

Brent Price { US §/ barrel )

bipa L

Gas Price { § / MMBTU )

Less than or equal (o 10

bbbl

1.5

Greater than 10 but less than 14

v

|

(0.1625 * Brent ) less 0,125

b, L

Equal to or greater than 14 but less than 17

b

i gy

b b L

Equal to or greater then 17 but less than 28

bl

alninbbilo i bl

| { 0.1667 * Brent } less 0.6833

1

i, bl i

Equal to or greater than 25

Brent price as defined hereinabove.

2.303 4+ ((LO60 * Brent )
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Table No. 2:

Escalated Domestic Gas
Price Cap ($ / MMBTU)

2.63
2.65
3.80
4.25
4.50
6 or more 4.70

Years of Production

For the purposes of Table No. 2 above, the First Year of Production
shall commence on the first day of any penod during which the
Concession Area has produced an average daily volume of Gas of
at least 250 MMSCFD over a penod of ninety (90) consecutive
days and the daily production for the last two weeks (14 days) of
this ninety (90) day period has been at least 250 MMSCFD.

The escalated Domestic Gas Price Cap above $2.65/MMBTU shall
take place on the beginning of the third (3™ Year of Production as
referred 1o in Table No. (2) above, provided that the beginning of
the third (3'¢) year of Production is lying either after January 1%
2012 or the start date of Pre-Pliocene Gas production; whichever

date comes later.
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Any Gas produced prior to the said minety (90) days period shall be
valued, delivered to and purchased by EGPC/EGAS at the Domestic
Gas price mentioned above formula as per Table No. 1 with a

Domestic Gas price cap {ceiling) at US$ 2.65/ MMBTU.

EGPC and CONTRACTOR may necgotiate with respect to
re-pricing the Gas in case Brent price is less than forty U.S. Dollars

per barrel (40US$/bbl) for a period of twelve (12) consecutive

months .

(ii) The Cost Recovery and Production Shares of LPG produced from a

plant constructed and operated by or on behali of EGPC and
CONTRACTOR shall be separateiy valued for Propane and Butane
at the outlet of such LLPG plant according to the following formula

(unless otherwise agreed between EGPC and CONTRACTOR) :
PLPG = 095xPR

Where :

PLLPG = LPG price (separately determined for Propane and

Butane) in U.S. Dellars per metric ton.

PR = The average over a period of a month of the figures
representing the mid-point between the high and low
prices in U.S. Dollars per metric ton gquoted in "Platt's

LPGaswire” during such month for Propane and

Butane FOB Ex-Ref/Stor. West Mediterranean.
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In the event that Platt's LPGaswire is issued on certain days during
a month but not on others, the value of PR shall be calculated .using
only those issues which are published during such month. In the
event that the value of PR cannot be determined because Plati's
LPGaswire is not published at all during a month, EGPC and
CONTRACTOR shall meet and agree to the value of PR by
reference to other published sources. In the event that there are no
such other published sources or if the value of PR cannot be
determined pursuant to the foregoing for any other reason, EGPC
and CONTRACTOR shall meet and agree the value of PR by
reference to the value of LPG (Propane and Butane) delivered FOB

from the Mediterranean Area .

Such valuation of LPG is based upon delivery at the delivery point

specified in Article VII (e) 2. (111) as amended herein.

(iii} The prices of Gas and LPG so calculated shall apply during the

same month.

(iv} The Cost Recovery and Production Shares of LPG disposed of by

EGPC and CONTRACTOR other than to EGPC/ EGAS pursuant
to Article VII (e) as amended herein , shall be valued at their actual

realized prices.

(v) Production Shares of Gas disposed of for export shall be valued at

the Netback Price.

Article VII (e) 2. (ii) (b) of law No.15 of 1992 shali be deleted in 1ts

entirety and shall be replaced by the following:
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(b} In the event an LPG plant is constructed to process such {as, such
Gias shall, for the purposes of valuation and sales, be metered at
the outlet of such LPG Plant. However, potwithstanding the fact
that the metering shall take nlace at the LPG Plant outlet,
CONTRACTOR shall through the Operating Company build a
pipeline suitable for fransport of the processed Gas from the LPG
Piant outlet to the nearest point on the National Gas Pipeline Ond
System as depicted in Annex "E” hereto, or otherwise agreed by
BGPC and CONTRACTOR. Such pipeline shall be owned
accordance with Article VIII (0) by EGP(C, and its ¢ost gshall be
financed and recovered by CONTRACTOR as Development

Expenditures pursuant 1o Article VI

- Article VH {2) 2. {v) of law No.15 of 1992 shall be dejeted in its
entirety and shall be replaced by the following:

Subject 1o Article VI{ (a) 1. as amended herein and the paragraph
{¢} 3. below, should EGPC {(as buyer) fail 10 enter info g long-term
(as Sales Agreemerit with EGPC and CONTRACTQR (as seliers)
within five (5} vears {unless otherwise agreed) from a notice of
Commercial Gas Discovery pursuant to Article [, EGPC and
CONTRACTOR shall have the night to take and freely dispose of
the guantity of Gas and LPQ in respect of which the notice of

Commercial Discovery is given by exporting such Gas and LPG.

- Add the following at the end of Asticle VI {e) of the law No. 15 of
1992 as amended herein :
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3. Export Righis

(i) The miority shall be given to meet the regiirement of the domestic
market needs, the intent of BEGPC and CONTRACTOR is that
around two-third (2/3) of the total Gas produced from the
{Concession Arga, shall be disposed of 1o the domestic market and
that one-third {1/3) shali be disposed of export markets. EGPC and
CONTRACTGOR shall jointly agree an export scheme to dispose a
part of the Pre-Pliocene Gas and each Party shall have the right to
take and dispose of the Gas for export and being individually
responsible for any shrinkage 1n the LNG plaat,

(i1} Once an agreement for Gas for export has been entered into or
commitraent has been made to amangements for Gas for export by
EGPC and / or CONTRACTOR the reserves within the area
required 10 meet the needs of all such agreements andior
arrangements (and only such reserves) shalt be allocated to Gas for
export and neither EGPC nor CONTRACTOR shall be entitied 10
allow any alternative disposition of such Gas reserves.

ARTICLE VH
CONTRACTOR shall pay to EGPC 2 non-recoverable signature bonus in

the sum of one hundred million U.S. Dolars (3100,000.000) on the
Effective Date of this Amendment Agreement,

ARTICLE Vili

- Add a new paragraph at the end of Article XX {d) of the law No. {5 of
1992 as Tollows ¢

BF shall not (sale - mansfer - assign) 1o a person . firm O corporation,
in whale or tn part , any of its rights, interests, puvileges, duties and
obiigations under the Concession Agreement and this Amendment
Agreement during a period of five (5) yeurs starting from the Effective
Date of this Amendment Agreement {except for any sale - trunsfer -
assignment to another company which s shares are fully owned
(100%} by the parent company that owns BP Egypt Company then
the GOVERNMENT shall grant its wnitten approval to {sale - transfer -
assign } after CONTRAUTOR submit all the documents indicating the
above).
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ARTICLE IX

~ Article 1T of Amnex "C" of law No. |5 of 1992 shall be entirely deleted

and replaced by the following:
The name of the Opcrating Company shall be mutually agreed upon
between EGPC and CONTRACTOR twelve (12) months prior to the
date of the First Commercial Production and shall be subject to the
approval of the Minister of Petroleum,

- The first and second paragraph of Article IV of Amnex "(T" of law No.
15 of 1992 shall be entirely deleted and replaced by the following:
The obiect of Operating Company 15 to act a5 the agency through
which EGPC and CONTRACTOR carry oul and ¢onduct production
and field management operations and may conduct future exploration
and development activities within the Concession Area when mutually
agreed  between the CONTRACTOR and EGPC reguired in
accordance with the provisions of this Amendment Agreement signed
on the ... day of .. by and between the ARAR REPUBLIC OF EGYPT,
THE EGYPTIAN GENERAL PETROLEUM CORPORATION and
CONTRACTOR covering the Petroleum operations i the North
Alexandna Area.

- Article VIH of Annex "C" of law No. 15 of 1992 shail be enbirely

deleted and replaced by the {ollowing:
Operating Company shall have a Board of Directors consisting of eight
(8) members, four {4) of whom shall be designated by EGPC and the
other four {(4) by CONTRACTOR, The Chairman shall be desigpated
by EGPC and shall also be a Managing Director. CONTRACTOR
shall designate the General Manager who shall also be 1
Managing Director. At feast four (4) members of the Board of
Directors will not be part of the Operating Company senior
management, two {2} members from EGPC and two (2) members fromi
the CONTRACTOR,
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- The first paragraph of Article XII of Annex "C" of law No. 15 of 1992
shall be entirely deleted and replaced by the following:
Operaung Company shall come into existence twelve (12) months
prior 1o the Date of the First Commercial Production. This period can
be increased upon CONTRACTOR's written request and subject to
EGP(C's approval .
ARTICLE X
Except as specifically amended hereby, the Concession Agreement shall
continue 1t full force and effect in accordance with its terms. However,
in case of any conflict between the provisions of the Concession

Agreement and the provisions of this Amendment Agrcement, the latter
shall prevail.

ARTICLE XI
The Effective Date of this Amendment Agreament shall be the date it is
signed by the Partigs after a law is issued by the competent authorities of
the A.R.E. authorizing the Minister of Petroleum to sign if on behalf of
the GOVERNMENT of the ARE and giving this Amendment
Agreement full force and effect of law notwithstanding any countervailing
governmental enactment.

BP EGYPT COMPANY
By:

RWE DEA AG
By:

EGYPTIAN GENERAL PETROLEUM CORPORATION
By:

bbb’

ARAB REPUBLIC OF EGYPT
By:
DATE:

m—
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ANNEX “E»”
MAP OF NATIONAL GAS PIPELINE GRID SYSTEM
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Apnnex "F"
THE GGUARANTEE
EGYPTIAN GENERAL PETROLEUV CORPORATION

Gentlemen,

Reference is made to the Amendment Agreement issued by virtue of law
No.--es-  of 2007 of the Concession Agreement for Petroleum
Exploration and Exploitation tssued by virtue of law No.15 of 1992 as
amended by and between the Arab Republic of Egypt (A RE), The
Egyptian General Petroleum Corporation (EGPC) , BP Egypt Company
(BPy and RWE Dea AG (RWE) { BP and RWE hereinafter referred to
collectively ag "CONTRACTOR” and individually as " CONTRACTOR
MEMBER " ).

BP EGYPT Company and RWE Dea AG which are the partners with
EGPC in the Concession Agreement issued by virtue of faw No. 1S of
1992 as amended , as Guarantor on behalf of CONTRATTOR hereby
undertakes that, if CONTRACTOR spends during the period of five (5)
year period ending on 31 December 2010 less than the minimum amount
specified for such period of eight hundred million U8, Dollars
{$800,000,000) {the difference being hereunder described as “Shostfall™},
EGPC shall notiy BP EGYPT Company and RWE Dea AG as
CONTRACTOR sand as Guarantor in writing of the amount of the
Shortfall. Within fifteen (15) days of receipt of said notice, BP EGYPT
Company and RWE Dea AG on behalf of CONTRACTOR shall pay and / or

iransfer to EGPC a quantity of Petroleum sufficient in value 1o cover the
Shottfall.
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In case said Petroleum shall be transferred, it will be deducted from BP
EGYPT Company’s share of Petroleam-production from the Development
Leases, pursuant to the terms of the Concession Agreements for
Petroleum bxploration and Exploitation by and between the Arsb
Repubiic of Egypt , EGPC and BP Egypt Company issued by virlue of
faw No. 13 of 1976 as amended and law No.88 of 1995 and law No.9 of
1992 and law No.8 of 1992 and also the Concession Agreements for
Exploration and Exploitation by and between the ARE., EGPC and
RWE issued by virtue of law No. 6 of 1974 and law No. 140 of 1974 and
satd Petroleum shall be valued at the time of the transfer to EGPC in
gecordance with the provisions of Article VI () of any Concession
Agreement , which BP's and RWE's share has been taken . |

BP Egypt Company and RWE Dea AG may at any time between the date
hereof and the date on which this guarantee shall expire submit a bank
guaraniee of the value of the Shortfall in a form of a letter of guarantee
attached, in such event the provisions of this guaranice shall
automatically lapse and be of fio éffect . ‘ h
This guarantee shall expire and become null ahd void on‘the date six (6)
months after the end of the perod of five {5) vears ending on 31
December 2010 or on the date EGPC confirms that CONTRACTOR
fulfilled its obligations hereunder.

Youes Faithfully,

BP Egypt Company

A g A My ey b s sk e b i Wi, B s Lt e o -

RWE Dea AG
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ANNEX "F Cont."
Letter of Guarantee

Letter of Guarantee No. --- {Cairo «----------- 200--)

EGYPTIAN GENERAL PETROLEUM CORPORATION.

Gentlemen,

The undersigned, National Bank of Egypt as Guarantor, hereby
guarantees to the EGYPTIAN GENERAL PETROLUEM CORPORATION
(hereinafter referred to as "EGPC") to the limit of «---——----ec——-- million
U.S. Dollars ($--------=--- ), the performance by "BP EGYPT COMPANY"
and "RWE Dea AG" (hereinafter referred to as "CONTRACTOR™) of
their obligations required for Exploration and Development operations to
spend a minimum  Of  —comemmmmmeo million U.S. Dollars
($-----------=~----) during the ----—- (---) year under Article V of the
Amendment Agreement of the Concession Agreement issued by virtue of
law No. 15 of 1992 as amended by virtue of law No. 34 of 1994
(hereinafter referred to as the " Amendment Agreement "), by and
between the Arab Republic of Egypt (hiereinafter referred to as "A.R.E"),
EGPC and CONTRACTOR, dated ------- :

It 1s understood that this Guarantee and the liability of the Guarantor
hereunder shall be reduced quarterly, during the period of expenditure of
sald --------mmeem- million U.S. Dollars ($------------ ) by the amount of
money expended by CONTRACTOR for such  Exploration and
Development operations until the end of such quarter. Each such
reduction shall be established by the joint written statement of
CONTRACTOR and EGPC.

In the event of a claim by EGPC of non-performance or surrender of the
Amendment Agreement on the part of CONTRACTOR prior to
fulfillment of said minimum expenditure obligations under Article V of
the Amendment Agreement, there shall be no liability on the undersigned
Guarantor for payment to EGPC unless and until such liability has been
established by written statement of EGPC setting forth the amount due
under the Amendment Agreement.
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It is 4 further condition of this Letter of Guarantes that

{1} This Letter of Guarantee will become availabie only provided that
the Guarantor will have been informed in writing by CONTRACTOR
and EGPC that the Amendment Agreement between CONTRACTOR,
A.RE. and EGPC has become effective according to its terms and
said Guaranty shall become effective on the Effective Date of said
Amendment Agreement. .

{2} This Letter of Guarantee shall in any event automatically expire:

£} JE—— {--—-—- } vears and six (6) months after the date it
becomes effective, or

(b) At such time as the total of the amounts shown on  quarterly
joint statements of EGPC and CONTRACTOR equals or
exceeds the amount of said minimum expenditure obligation,
whichever is sarlier.

(3) Consequently, any claim, in respect thereof should be made to the
Guarantor prior to cither of said expiration dates at the latest
accompanied by EGPC's written statement, setung forth the amount
of under-expenditure by CONTRACTOR to the effect that:

(8) CONTRACTOR has failed to perform its expenditure
obligations referred to in this Guaranty, and

(b) CONTRACTOR has failed to pay the expenditure deficiency to
EGPC.

Please return to us this Letter of Guarantee in the event it does not

become effective, or upon the expiry date.

Yours Faithfully,

A{:{:{}un ta.rlt. : S AR e e ey ek KL T Tl e
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