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Amendment Agreement
Of The Concession Agreement
Signed By Virtue Of
Law No. 140 Of 1974 As Amended
By Law No. 161 Of 2002
For
Petroleum Exploration And Exploitation
Between
The Arab Republic Of Egypt
| And
The Egyptian General Petroleum Corporation
And
RWE Dea Suez GmbH
In
North Belayim Offshore Area
In
Gulf Of Suez

This Amendment Agreement is made on this ----------- day of -—--—------ ,
2006, by and between the ARAB REPUBLIC OF EGYPT (hereinafter
referred to as the "GOVERNMENT" or "A.R.E."); the EGYPTIAN
GENERAL PETROLEUM CORPORATION, a legal entity created by
Law No. 167 of 1958 as amended (hereinafter referred to as "EGPC");
and RWE Dea Suez GmbH, a limited liability company organized and
existing under the laws of the Federal Republic of Germany; (hereinafter
referred to as "RWE" or "CONTRACTOR"). |
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WITNESSETH

WHEREAS, the ARAB REPUBLIC OF EGYPT, the EGYPTIAN
GENERAL PETROLEUM CORPORATION , BPEUTSCHE ERDOEL-
VERSORGUNGSGESELLSCHAFT mbH (DEMINEX), BP Petroleum

Development Limited and Shell Winning N.V. , have entered into a

Concession Agreement for Petroleum Exploration and Exploitation in the
North Belayim Offshore Area, Gulf of Suez which was issued by virtue
of Law No. 140 of 1974 as amended by law No. 161 of 2002

(hereinafter referred to as the "Concession Agreement™);

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

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

the Concession Agreement;
NOW, THEREFORE, the parties agree'as follows:
( ArticleI )

Except as otherwise specified hereunder, the words and expressions
defined in the Concession Agreement shall have the same meaning (n

this Amendment Agreement.
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( Article 11 )

- Add the following at the end of Article III (d) of the Law No. 140 of
1974 :

(11i1) The Development period of the Development Lease shall be
extended ten (10) years starting from the Effective Date of this
Amendment Agreement. This period may be extended for an
additional five (5) years at the option of the CONTRACTOR
upon six (6) months written request sent by CONTRACTOR 10
BGPC prior to the expiry of the relevant ten {10} year perniod
subiect 1o the approval of the Minister of Petroleum.

{ Article 111 )

- Add the following at the end of Article IV * Work Program and
Expenditures during Exploration period " of the Law No. 140 of 1974:

CONTRACTOR shall spend through the operating company &
minimum of six million U.S. Dollars ($6,000,000) during a period
of five (5) years starting from the Effective Date of this Amendment
Agreement as an Exploration and/or Development Expenditures.

CONTRACTOR shall submit a Guaranty to EGPC covering the
Exploration and/or Development expenditures obligation stated in this
Article above one day before the signature by the Minister of
Petroleum of this Amendment Agreement. Such Guaranty shall be for
guaranteeing the payment and/ or transferring of a quantity of Crude
Qi sufficient in value 1o cover the deficiency between the sum of six
million U.S, Dollars (§ 6,000,000) and the amount of money actually
spent by CONTRACTOR (The Shortfall ). The Guaranty shall remain
effective for six {6) months after the end of the five (5) year period
stated in this Article in the form specified in Annex "C4",
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If, at the end of the five (5} year period, CONTRACTOR has
expended less than six million U.S. Dollars (§ 6,000,000), the
Shortfall shall be paid by CONTRACTOR to EGPC in cash or in kind
within six (&) months from the end of the above stated five (5} year
period. All expenditures pursuant 1o this Amendment Agreement that
include any Shortfall cash payments to EGPC shall be recovered
under the terms of the Concession Agreement and this Amendment
Agreement.

{ Article IV )

Article VIi{aX1) of the Law No. 140 of 1974 shall be deleted 1n is
entirety and shall be replaced by the following:

{a} (1} Cost Recovery Petroleum:

Subiect to the auditing provisions under this Agreement,
CONTRACTOR shall recover quarterly all costs, expenses and
expenditures in respect 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. Such Petroleun is hereinafter
referred to as "Cost Recovery Petroleum™.

For the purpose of determining the classification of all cosis,
expenses and expenditures for their recovery, the followmg
terms shall apply:

1. "Exploration Expenditures” shall mean all costs and
expenses for Explomation and the related portion of
indirect expenses and overheads,

2. “"Development Expenditures” shall mean all costs and
expenses for Development (with the exception of
QOperating Expenses) and the related portion of indirect
expenses and overheads.
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3, "Operating Expenses” shall mean all costs, expenses and
expenditures made after initial Commercial Production,
which costs, expenses and expenditures are not normally
deprecisble.

However, Operating Expenses shall include workover, repair
and maintenance of assets but shall not mnclude any of the
following: sidetracking, redrilling and changing of the status of
a well, replacement of assets or part of an asset, additions,
improvements, renewals or major overhauling”

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

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

(it} "Development Expenditures”, including those accumulated
prior to the commencement of iniflal Commercial
Production which for the purposes of this Agreement shall
mean the date on which the first regular shipment of Crude
(il or the first deliveries of Gas are made, shall be
recoverable at the rate of twenty percent (20%) per
annum starting in the Year in which such expendiiures are
incurred and paid. |

Notwithstanding the above paragraph and without
prejudice with paragraph (vi) below, the costs and
expenditures of replacing of SBM hoses shall be
recoverable at the rate of thirty three and one third percent
(33 1/3%) per annum starting in the year in which such
expenditures are incurred and paid.
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(i1t} "Operating Expenses”, incarred and paid after the date of
imtial Commercial Production, which for the purposes of
this Agreement shall mean the date on which the first
regular shipment of Crude Ot} or the first deliveries of Gas
are made, shall be recoverable in the year in which such
cosis and expenses are incurred and paid.

{ivy To the exient that, in a Tax Year, cosis, expenses or
expendifures recoverable per paragraphs {i), (i) and {iii}
preceding, exceed the value of all Cost Recovery
Petroleum for such Tax Year, the excess shall be carned
forward for recovery in the next succeeding Tax Year(s)
pritii fully recovered, but in no case after the termination
of this Agreement, as to CONTRACTOR.

{v} The recovery of costs and expenses, based upon the rates
referred {0 above, shall be allocated to each gquarier
proportionately {one fourth to each quarter). However, any
recoverable costs and expenses not recovered in one
quarter as thus allocated, shall be carried forward for
recovery in the next quarter.

{vi} As of the Effective Date of this Amendment Agreement,
Warehouse Sitock shail be treated as follows:

ay The Warchouse Stock at the Effective Date of this
Amendment Agreement shall be charged 10 the
applicable cost recovery category only when used in

operations.

b) The Warehouse Stock which will be purchased on or
after the Effective Date of this Amendment Agreement
shall be charged to the applicable cost recovery
category when used in operations.
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¢) EGPC will receive in cash from CONTRACTOR
through the operating company the recovered value of
the materials when such materials are used in
operations.

Materials invoiced but not yet charged to the
Warehouse Stock prior to the Effective Date of this
Amendment Agreement and classified as financial
obligation shall be included in the Warehouse Stock
Value and recovered when used in operations.

- Exploration and Development Expenditures incurred and paid prior to
the Effective Date of this Amendment Agreement shall be recovered in
accordance with the provisions of the Concession Agreement and
CONTRACTOR shall not recover any amortization installments
pertaining to the periods which falls after the end of the second quarter
of the year 2009; Exploration and Development Expenditures which
will be incurred and paid after the Effective Date of this Amendment
Agreement shall be recovered in accordance with the pruwsmns of this
Amendment Agreement .

(Article V)

Add the following at the end of Article VIII of the law No. 140 of
1974 .

(a) CONTRACTOR shall pay to EGPC a non recoverable signature
bonus of the sum of two million U.S. Dollars ($ 2,000,000) on the
date of signature of this Amendment Agreement .

- (Article VI )

- Article I 2, Labor of Annex "E" " Accounting Procedure " of the Law
No. 140 of 1974 shall be deleted in its entirety and shall be replaced by
the following :-

2 - Labor and Related Costs:

(1) Salaries and Wages of CONTRACTOR's or operating company's
employees, as the case may be, directly engaged in the various
activities under the Agreement including salaries and wages paid
to geologists and other employees who are temporarily assigned
to and employed in such activities. Such salaries and wages to be
certified by a certified public accounting firm.
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Reasonable revisions of such salaries and wages shall be effected
to take into account changes in CONTRACTOR's policies and
amendments of laws applicable to salaries. For the purpose of
this Article II. 2. and Article II 3. of this Annex, salaries and
wages shall mean the assessable amounts for ARE. Income
Taxes, including the salaries during vacattons and sick leaves,
but excluding all the amounts of the other items covered by the
percentage fixed under (2) below,

{2} For expatriate employees permanently assigned to Egypt:
1. All allowances applicable 10 salanes and wages;
2. Cost of established plans; and

3. All iravel and relocation costs of suich expatriate
employees and their families to and from the employee's
country or point of origin at the time of employment, at
the time of separation, or as a result of transfer from one
location to another and for vacation (fransportation costs
for employees and their families transferring from the
A RE. 1o another location other than their country of

origin shall not be charged to A.R.E. Operations).

Costs usider this Article H 2 { 2 ) shall be deemed to be equal to fifty six
and half percent (3635 %) of basic salaries and wages paid for such
expatriate personnel including those patd during vacations and sick
leaves as established in CONTRACTOR's international policies,
chargeable “under Article If 2 (1), Article II 9., Article It 1i. A and
Articie I 11. C of this Annex.



YooY Riwdmige VE g () a0 Y8 sl - e SISl Y

ik iylieivohirhh e A PP IR P irinlrieieldenl el e

soadly Lon M alsla ¥l st a1« T ety L M ol ¢ Sl by
I abl 2S5 325 LT e 2o Tiunhl il oty . Aol i 281 dgunl Ly
s Ao Ca ISy VAl LG Slasy lad Gl edl U o Llsel dpdadd]
iy oSl i

 oboadly Aol iy (Y

. ool Sl day (Y

st Just da (8

SVl L il cilae Juy (0

Cisle ¥t N it Juy (8

REQUCEL 100 R UETY, § P EE P TR

NI JPPT- RS R I WP ST  JUR TR | UGN N ST L R RV
Adioncad | ittt

il | Zaza¥| s (A

» aed 3 o sl LRI (V-

- g Ut IR 3,180 pgesy (31

. bl Jay (VY

. #uﬂl{.mmr

il e ol ol WU (V6

c tladt bt uelalt (Ve

- mally e A1V

A Gl Y G el Sl » litzul) 2o 3ull 35l i (VY



TN ¥V aa oy VE D) gl YE sl - e Sl

Y T il i bm ol

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

1. Housing and Utilines Allowance,
Commoaodities and Services Allowance.
. Special Rental Allowance .

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

Education Allowances {Children of Expatriate Employees).

I

Hypothetical 11.5. Tax Offset (which results in a reduction
of the chargeable percentage).

9. Storage of Personal Effects.

10. Housing Refurbishment Expense,
11. Property Management Service Fees.
12. Recreation Allowance.

I3, Retirement Plan,

14. Group Life Insurance.

15. Group Medical Insurance.

16. Sickness and Disability,

17. Vacation Plang Paid {excinding Allowable Vacation Trave)
Expenses).
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iB. Savings Plan.

19, Military Service Allowance,

20. F1.C.A.

21. Workman's Compensation.

22, Pederal and State Unemployment Insurance.
23. Personnel Transfer Expense.

24, National Insurance.

25. Income taxes on shove additional benefits, aliowances and

COSLS.

The porcentage outlined above. shall be reviewed in the first quarter of
2007 and such new percenfage which will be agreed upon between
EGPC and CONTRACTOR shall be applied from the Effective Date of
this Amendment Agreement and shall be reviewed at intervals of three
(3} years from the Fffective Date and at such time CONTRACTOR and
EGPC will agree on new percentage to be used under this paragraph.

Revisions of the percentages will take into consideration variances 1n
costs and changes m CONTRACTOR's international policies which
change or exclude any of the above allowances and benefits.

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

{33} For ecxpatriate employees temporanly assigned 0 Ibgypt all
ailowances, costs of established pians and aii travel relocation costs
for such expatriates as paid in accordance with CONTRACTOR's
international poitcies. Such costs shall not include any administrative
overhead other than what is mentioned in Article 11, 11, B. of this
Annex.
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(4) Costs of expenditure or contributions made pursuant to law or
assessment imposed by Governmental authonty which are
applicable to labor cost of salaries and wages as provided under
Article IT 2. (1), Article II 2. (2), ArticleI1 9., Article Il 11. A. and
Article IL. 11 C. of this Annex.

- Article II 4. Material of Annex "E" " Accounting Procedure " of the
Law No. 140 of 1974 shall be deleted in its entirety and shall be

replaced by the following :-
4. Material

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

(1) Purchases:

Material, equipment and supplies purchased shall be at the price paid
by CONTRACTOR or operating company plus any related cost and
after deduction of all discounts actually received.

(2) Material Furnished by CONTRACTOR:

Material required for operations shall be purchased directly whenever
practicable, except that CONTRACTOR may furnish such material
from CONTRACTOR’s or CONTRACTOR's Affiliated Companies
stocks outside the A.R.E. under the following conditions:

1. New Material (Condition "A")

New Material transferred from CONTRACTOR's or
CONTRACTOR's Affiliated Companies ‘warehouse or other
properties shall be priced at cost, provided that the cost of
matenal supplied is not higher than intemational prices for
material of simular quality supplied on similar terms,
prevailing at the time such material was supplied.
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2. Used Material (Conditions "B" and "C™)

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

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

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

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

(3) Warranty of Materials Furnished by CONTRACTOR

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

agents.
( Article VII )

Except as specifically amended hereby, the Concession Agreement shall
continue in full force and effect in accordance with its terms. However,
n case of any conflict between the provisions of the Concession
Agreement and this Amendment Agreement , the latter shall prevail and
any provisions prior to the Effective Date of this Amendment Agreement
or out of the Concession Agreement or this Amendment Agreement shalt
not be enforced.
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( Article VIII)

The Effective Date of this Amendment Agreement shall be the date it is
signed by the parties after a law is issued by the competent authorities of
the ARE. | authorizing the Minister of Petroleum {o sign it on behalf of
the GOVERNMENT of the ARE. and giving this Amendment
Agreement full force and effect of law notwithstanding any

countervailing governmental enactment |

RWE Dea Suez GmbH
By:

EGYPTIAN GENERAL PETROLEUM CORPORATION
By:

ARAB REPUBLIC OF EGYPT
By:

Date:
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ANNEX (4"
THE GUARANTY
THE EGYPTIAN GENERAL PETROLEUM CORPORATION

Gentiemen,

Reference is made to the Amendment Agreement of the Concession
Agreement  for Petroleum Exploration and Exploltation in North
Belayim Offshore Area, Guif of Suez issued by virtue of law Now of
2006 by and between the Arab Republic of Egypt (AR.E.) , The
Egyptian General Petroleum Corporation (EGPC) , RWE Dea Suez
{OmbH (hereinafter referred to as "RWE" or "CONTRACTOR™.

RWE Dea Suez GmbH which is the parfner with BEGPC in the
Concession Agreement issued by law No. 140 of 1974 in North Belayim
Offshore Area, Guif of Suez as amended by Law No. 161 of 2002 and
Law No. 6 of 1974 in Gulf of Suez Offshore Area, as Guarantor and on
behalf of CONTRACTOR hereby undertakes that , if CONTRACTOR
spends in North Belayim Offshore Area during the period of five (5)
years starting from the Effective Date of this Amendment Agreement
less than the minimum amount. of  six million ULS. Dollars (36,000,000}
specified for such period under this Amendment Agreement (the
difference being hereunder descnibed as "Shortfall™), EGPC shall notify
RWE Dea Suez GmbH as Guarantor and as CONTRACTOR in writing
by the amount of the Shortfall. Withan fifteen (15) days of receipt of said
notice , RWE Dza Suez GmbH, on behalf of CONTRACTOR shall pay
anc or transfer to BGPC a quantity of Petroleam sufficient in value to
cover the Shortfall, |
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In case said Petroleum shall be transferred it will be deducted from the
share of RWE Dea Suvez GmbH of Petroleum production from the
Development Leases Areas, pursuant to the terms of the Concession
Agreements for Petroleum Exploration and Exploitation issued by virtue
of law No.140 of 1974 as amended by Law No. 161 of 2002 and Law
No. 6 of 1974 and said Petrolcum shall be valued at the time of the
transfer to EGPC in accordance with the provisions of Article VIE {¢) of
the Concession Agreements issued by virtue of law No. 140 of 1974 as
amended or Law No. 6 of 1974 from which production has been taken,

CONTRACTOR may at any time between the date hereof and the date
on which this Gruaranty shall expire , submit a bank guaranty of six
million U.S. Dollars ($6,000,000) or the Shortfall in a form satisfactory
to BEGPC , in which event the provisions of this guaranty shall
autornatically lapse and be of no effect .

This Guaranty shall expire and become null and void on the date six (6)
months after the end of the period of five (§) vears starting from the
Effective Date of this Amendment Agreement or on the date EGPC
confirms that CONTRACTOR has fulfilled 11s obligations hereunder.

Yours Faithfuily,

RWE Dea Suez GmbH
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