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AMENDMENT TO CONCESSION AGREEMENT
¥OR PETROLEUM EXPLORATION AND PRODUCTION

| between
! THE ARAB REPUBLIC OF EGYPT
and
TH}* I“(JYPTIAN GENERAL PETROLEUM CORPORATION
; and

| TEOQQC Co. Inc.
and

MARATHON PETROLEUM EGYPT, LTD.
and
BP PETROLEUM DEVELOPMENT LTD.

This Amendment to the Concession Agreement (hereinafter
veferred to as Concession Amendment) made and entered into
this day of 28th March, 1982 by and between the Arab
Republic of Egypt (hereinafter referred to variously as “ARE.” or
the “Government”), the Egyptian General Petroleum Corporation
{hereinafter referred to as “EGPC”), a legal entity created by Law

No. 167 of 1958, as amended, IEQCG Co. Inc. (heremafter referred
to as “IEQC”), a company organized and existing under the laws
of Panama, Marathon Petroleum Egypt, Ltd. (hereinafter refer-
red to as “MARATHON), ‘a company organized and existing
‘under the laws of the State of Delaware, United States of Arnerica,
é,and Bp Pciroleum Development Ltd a company arganized and ex-
isting under the laws of United kingdom (hereinafter referred to as

“BPY.
WITNESSETH

WHEREAS, pursuant to Law No. 66 of 1953, as amended, a
(loncession Agreement for Petroleurn Exploration and Production
dated March-~26, 1974 (hereinafter reterred to the “Cencession
Agreement”) was entered into by and between the Government,
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EGPC, IEOC and Continental Oi Company of Egypt which said
Concession Agreement was enacted into Law No. 15 of 1974; and

WHEREAS, as a rcsult of several assignmcnts the following

Parties hold, as CONTRACTOR, under the aforesaid Concession

Agrecement the following undivided interest :

IEOC .. .. .. .. .. 0%
MARATHON ce e e 209
BP Ch ee e e o 25%

WHEREAS, as a part of the general policy to encourage gas
~xploration and production in the A R.E. within the relatively near
future, 1t is the intention of EGPG to endeavour to establish uniform
arrangements for its willing existing contractors and 1ts new Coiii-
ractors in Egypt, which arrangements are anticipated to contait
an Exploration and Assessment Period of reasonablce length terrm
nating by July , 1987.

WHEREAS, the parties to the Concession Agreement are clesi-
rous of amending certain provisions therein to provide a legal frame-
work for the encouragement of exploration, production, treatment.
sale, and export of natural gas and natural gas products and for
the development of and compensation for National Gas Reserves 1
the A RE. ;. .

NOW, THEREFORE, the Parties hereto do hereby mutually
agree to amend the Concession Agreement as follows :

ARTICLE 1

DEFINITIONS

Area — Consists of all the area originally covered by the Con-
cession Agreement, less any relinquishments thereto effected prior

to September 1, 1979, as shown in Annex A.



VAAY 4 sl VA G (C‘L’) VY ol e s 1y s

e

J! Al A|£L.J%U\U\SJJV|}W|¢LM_£( Jalas
. 2.5A JM! le.a.»l el a_; \Y sal i (.)4"' LL..a J‘_j[a.“

#...J,alJ‘.J‘j djz‘\:h-
- VA A« ‘LJ_‘,.: \t‘: ,_)_,.G — ,_}l:j._.“ C_}La
e sl L Slbloal & dah _ U b Lyl

ULL‘:-YFI n.....--.___..a_i ;__:Lu.t...:-" A J.:. j-L.a_J' an\J: ‘J*-—"'-M_ﬂ ‘_} 1!.‘ "«.::....u‘
é ,.........4 d F-L..U M);U 4.5 ., .Sl;” q_}L.l.L...l‘ c_c,.:':- C...i ‘.J—L&J & v,Lﬂ.” L'Ia Lja‘,.a.“

€ daom D 4G T.k__,:.j' 543 Ui (3 .:-__,i} 4A L.;S nlins — rjuVI 43l

. ol IV ulm‘sf Sl s 3
;.....::..m R ( +/"\’¢¢ ) %;L_U Qj :"U;La (_519 M L‘)J}E[Z-.H LﬁLM — JJM‘

M e e T b Ly oIV S G 6L

qr‘l—‘““ S / Fr e OOlendl pove Wabae Sl GLLT o
JL_MMJWJLQJNMJUM;Q/JJAQUM;LJ i
A Slell Sy dLmLJ.i L).a.lu /qu ¢ sl s b ghs _Pa::»!i Y
PRUAY = ! ;__,M.Jl 4515 4 UL....” sy 3l Bl di= @ 0,
c:-\.n\..-....“ g__uhf,__....Jl Sy 3 Les o Errer o la s, _91/_5 4 lie g JLJJ!
o SW puas &},we S ot dut o ldoss il 4:1__}5J.QJI

Sl Al O dilall WLaT I Sl ass Y
Sl & 8 gy \J@iﬂlc_u\ﬁ.e\s\SMJll.meJW
¢ dldl 5 555G b ¢ 5 &1 L olas Olebs &b of jf_,a-)uqu.-Jbi Sai
e as J....__...Jl I ] oTulr S, LY e,

C.l_;,‘.: u..:- LJJ.U
1T



\ \RAYWUJL\AQ(C,L)\\;,.._xh,tj\___'i:wJJl;.xiJ{,J\

a— —id

el — i, S — el i —, e e — . g

A.R.E. Contractor — Means EGPC and its affiliates, who have

2ssumed contractor’s rights and obligations pursuant to paragraph
X113 of this Concession Amendment.

Commencement Date — Shall be July 15, 1980.

Commercial Gas Discovery — Means the Gas Reserves dis-

covered and assessed by CONTRACTOR and potentially available
for export, after satisfying the National Gas Reserves contribution
share, at the time when all the Essential Requirements necessary to
proceed with a Gas Export Project have been met and CONTRAC-
TOR so notities EGPC.

Concesston Agreement — has the meaning set forth in the first

WHEREAS clause of this Concession Amendment,

CONTRACTOR — Means collectively the holders of a one

hundred percent ( 100%) Contractor’s participating interest in the
Concession Agreement, as amended.

Downst?eam Faczhtws — Are all the facilities from the Gas

e i, AT MR 0 0 e o el 1

Delivery Point (s (s) to and mcludmg the Gas Export Point (s), includ-

ing, but not Iumted to, lines transporting Gas, processing plant (s),

e ——— -

—_— —

'storage of products in a 11qu1d state, mooring facilities and all other

appropriate facilities for the sale and export of Gas, Gas Products,

and/or Gas Derivatives from the A.R.E. including support facilities

as deemed necessary and included in the Gas Export Project Feasi- .

bility study. For the purpose of determining the capital investments

rela*ed to the Downstream Facﬂltles such tf’:I‘I]‘l shall mnclude all thc‘-‘ -

operating costs mcurred by JOCO or any other cooperative arran-

gements, as the case may be, up to the date of the Initial Commer-

cial Production; such operating costs Being capitalized.
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Early Producer — Means EGPC and any contractor (s) holding

rights in Gas Reserves allocated to the Gas Export Project prior fo
setting up of JOCO or of any other cooperative arrangements and
to be produced and delivered to said entities.

Essential Requiremen,ts — Means the prerequisites for the achie-
vement of a Gas Export Project as set out in paragraph XIL.2 of
this Concession Amendment.

E: Exploration Expenditures — Mean all the agreed costs an

~expenses borne under the Concession Agreement by the CONTRAC-
TOR for Fxploration operations up to September 1 st, 1979. (which

4

i the date¢ when the activities to provide for the location of the
Peorr Said South 1 well started).

E, Exploration Expenditures — Mean all the agreed costs and
expenses incurred and paid by the CONTRACTOR tor Explora-
tion opf:'ra‘fiom-from September 1 st 1979 until the end ot the Assess-
ment Period.

Exploration Expenditures — Means the aggregate of E1 and E.
Exploration Expenditures.

Expori Fomnt __ Means._the flange (s) connecting- the Plownst-—
taking in kind its share of the Downstream Fatilities outpur.

‘Gas Delivery Point — Means the tlange (s) connecting Downs-
o Favilitios with the facilities of buyer or of the Party ‘hereto
iream Facilities to the outlet from Gas Producer (s) facilities where
Residue Gas is delivered to the Downstream Facilities.

(las Derivatives — Are nongaseous fuel and/or feedstock subs-

tances produced in industrial processing plants where Gas is used |
23 raw material, such as, but not limited to. methanol, methyl fuel,

synthetic gasolme.
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Gas Development — Shall include, but not be limited to, all the

il e = L]

operations and activities pursuant to approved work programs and

budgets under the Concession Agreement, as amended, 1n relation to :

—  Drilling of Development wells, and

—  Design, construction, installation, servicing, and maintena-
nce of equipment, lines, systems, facilities, plants, and re-
lated operations; to produce and operate said wells; to take,
save, treat, handle, flare, transport, and deliver Gas to the
Gas Delivery Point (s); and to take, save, treat, handle,
store, flare, transport, and deliver Lease Condensate to the

Export Pomt.

Gas Discovery well — Shall mean the first well drilled 1n a new

etru¢ ture capable of producing a rate of Residue Gas not lower than
an average of 100,000 S.C.M./day, for a period of ten (10) consecu-

tive days.

Gas Products — Shall mean Natural Gas Liquids extracted from

e et T ol

Residue Gas in the Downstream Facilities and consisting prim"aril}f\

of one or more hydrocarbons heavier than methane, such as ethane,

propane, butanes, and heavier ccmponent mixtures-

Gas Reseme.r __ Are estimated quantities of Gas which geolc::

LR L "

gical and engineering data demonstrate with reasonable certamnty to
be originally recoverable from known Crude OQil and/or Gas proved

I'eServolrs.

-
* o
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Reservoirs are constdered proved if producibility is supported

1 ——

by either actual production or drill-stem tests. The area of a reser-

of
-

b T

voir constdered proved includes

(1) that portion delineated by drilling and defined by gas-oil,

gas-water, or oil-water contacts and

(2) the adjoining portions not yet drilled but which can be rea-
sonably judged as productive on the basis of relevant and

avattable geological and engineering data.

In the absence of imformadon on fluid contacts, the lowest
known structural occurrence of Gas shall be the lower limit of the

YESCTVOLT.

Reserves estimates are prepared for all categorics of Unflar

Associated and Nonassociated Gas.  Estimates include gaseous egiii-
valents (in Btu) of Natural Gas Liquids expected to be recovered from
reservoir natural Gas as it s produced, but do not include nonhydro-

- carbon gases. -

Initial Commercial Production — Has the meaning set forth in

1 =]

e

subparagraph XIV. 1. b of this Concession Amendment.

:f_'_m.n_t* | 'Opemting Company (}OCO) — Has the meaning sct

forth i subparagraph XI1.2.a of th¥s Concession Amendment.

Late Producer — Mecans any Producer, holding rights in cxpart.

Gas Reserves, other than those included in the Early Producer defini-

tiors, from which Residue Gas is delivered to the Downstream Facili-

ties.
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Lean Gas — Means Gas from which Natural Gas Liquids have

been separated.

Lease Condensate — 1s a Natural Gas Liquid recovered  from

—ErEN TeF S by

Non-ASSOCLated Gas gas-cap gas not produced with undulymg«Oll
and from dissolved gas when further processed, in separators and
field facilities upstream of the Gas Delivery Point. Lease Conden-

sate consists primarily of pentanes and heavier hydrocarbons

Ltgwezﬁed Natural, Gas (LNG) Means natural Gas which

T pm eglak A e ————

consists pI‘lIlClpaH}—" of methane and ethane and which after the Sepit-

ration of Natural Gas Liquids-is in a liquid state at approximately
atmospheric pressure.

Member Company — Means an mdividual corporation, part-
nership, or other similar legal entity, mcludmg the A.R.E. Contra-

ctor. owning a percentage of a contractor’s pai ticipating mterest in

the Concession Agrecment or in any other AR E. concession agree-
ment.

Natural Gas qumdj (NGL) — Are those portions of reservoir

o T ey T ——

Gas which are hquefied at it the surface in Jeasc separator field faci-

lities and/or gas processing plants. Natural Gas Liquids include,-
but are not limited to, cthane, propane, butanes, ‘pentanes, natural
gasoline, and condensate.

Natzona[ Gas Reserves — Has the meaning set forth in para-
gmph VIII. 1.

Non-Assoctated Gas — Means natural Gas which 1s in reservoirs

that do not contain significant quantitif:s of Crude Oul.

O ther & ontmcton — Means each and all c}f the contractors hav-

v -yl Tl - P N = il (A DEEL™ e M e -

ing concession rlghts granted by the A.R.E. under agreements other -
than the Concession Agreement, as amended.
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Producer — Mecans EGPC and any contractor (s) holdmg rights
in export Gas Reserves to be produced and delivered to the Down-
stream Faathties.

Repayment Date — Means any of the dates when compensation

from EGPC is due to CONTRACTOR for the Gas Reserves par-
tially surrendered to EGPC, pursuant to Article XI.

Restdue Gas — 1s Gas from which Lease Condensate has been

exiracted in field facilities and which is supplied to the Downstream

Facihities at a Gas Deliverv Point.

Larget Daie — Is the date that the Gas Export Project Coor-
dmation Committee establishes for the Essential Requirements to be
mei. pursuant to paragraph XIT (2).

Lechnical Ieader — Has the meaning sct forth i subparagraph
X1 2.2,

Unflared Assoctated Gas — Is (17 the natural Gas, commonly

f

known as gas-cap gas, which overlies and is in contact with Crude
Ox in the reservoir; and/or (2) the natural Gas which was in solu-

tion in Crude Oil at eriginal reservoir temperature and pressure, and-
which is or will be collected and supplied to EGPC for the domestic

market or to the Gas Export Project.

For the purpose of accounting the Gas under (2) above in the
(;as Reserves, the volume of such Gas for each reservoir shall be the
vorume of the gas already collected and/or the volume of such Gas
bascdt on future oil producotion anticipated for the whole period of
Gas collection.  Future Gas production rates shall be based on the
gas to o1l ratio projection made under the assumptions of isound oil
reservoir management principles.

L3

—  5.G.M.— Means standard cubic meiers.
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ARTICLE 11

OBJECTIVE OF THIS AGREEMENT

This Concessmn Amendment is made and entered into by LGPC

and CONTRACTOR in the frame of a general pohcy pursued by

the A.R.E. and aimed at boosting Gas Exploration in the A.R. E.
over a present period of time.

C()nsequently, the objective of this Concession Amendment ix
to amend and complement the Concession Agreement in order to
augment Exploration in the Area and to set forth specific provisioiis
applicable to exploration, development, exploitation and exporta-
tion of Gas, taking into account the A.R.E.’s requirement to satisty
1ts National Gas Reserves.

ARTICLE III
ANNEXES TO THE CONCESSION AMENDMENT

Annex “A” hereto is a description of the Area resulting after

the relinquishments effected prior to January 1, 1980, toqcthm with
2 map of the Area on a scale pf 1 : 1, 000,000.

Annex “B” hereto embodies the principles that shall govern the
construction and the activity of the Joint Operating Company
(JOCO), to be formed pursuant to paragraph XII. 2 (a).

ARTICLE 1V

- EXTENSION OF EXPLORATION TERMS AND
RELEVANT WORK PROGRAM AND EXPENDITURS

1.  As and from the Commcencement Date the Exploration

Phases of the Concession Agreement shall be as follows :

Phase I - Two (2) years starting from the Commencement
Date.
Phase I1 - One'(1) year starting from the expiration date

of phase I.
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Phase III - One (1) year starting from the. expiration date
of phase 1I.

Phase IV - One (1) year starting from the expiration date
of phase 11I.

Phase V - One (1) year starting form the expiration date of ..
phase 1V.

The commitments as to the Exploration obligations undertaken
by CONTRACTOR as set out in paragraph IV.2 shall be firm as
to phase I. CONTRACTOR shall be released from the Explora-
tinn obligations undertaken with respect to phase II through V by
notifying EGPC to this effect no later than thirty (30) days prior to
the commencement dates of phase ILIII, IV or V, whichever the
case may be; in this event CONTRATOR shall relinquish the entire
Arez, with the exception of any parts of such Area which CONTRA-
CTOR is entitled to retain in case of Gas discoveries or Grude Oil
discaveries, in accordance with the provisions set forth hereafter.

2. The CONTRACTOR shall undertake thc following Ex-

nloration obligations:

Phase I — A minimun of four (4) Exploration Wells, none
of which to be an appraisal well, provided that
the dnilling of a fifth well wall be mandatory in
the event of one of the first four (4) wells being
a Gas Discovery Well. Such fifth well may
be either a wildcat or an appraisal well, at CON-
TRACTOR’s option. The . minimum expendi-
ture commitment for Exploration activities -
cluding the drilling of the aforesaid five (3) or
four (4) Exploration Wells, as the case may be,

shall be U.S. $§ 23,000,000 or U.S. $ 19,000,000
according to whether the wells to be dnlled as per

above are five (5) or four (4).

Phase IT — Ten Million U.S. Dollars (U.S. $ 10,000,000)

Phase I11— Ten Million U.S. Dollars (U.S. § 10,000,000}
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Phase IV — Ten Million U.S. Dollars (U.S. § 10,000,000

"Phase V. — Ten Million U.S. Dollars (U.5. § 10,000,000)

5. [Ii, at the end of each phase as provided for in paragraph
IV 1 drllllng or well testing Qperatlon-s are still being carried out, a

four (4) month extension period, overlapping the subsequent phase
if such phase is elected, shall be granted without CONTRATTORs
incurring further commitments. Any expenses incurred durmg the
four-month extension period will be offset to the extent nccessary,.

against the commitment deficiency, if any, of the phase so extended.

4.  Notwithstanding anything to the contrary which may be
contained or implied in the foregoing, CONTRACTOR’s Explora-
ticn obligations shall comprise all Exploration operations and relevant
expenditures carried out or incurred by CONTRACTOR from
September I st 1979, |

5. No appraisal well shall be drilled as Exploratiun obligat-
1ons during phase 1.  From phase III through the last elected phase
or its extension, CONTRACTOR undertakes to spend not less than
fifty percent (50%) of all its applicable Exploration obligations, as

provided for in paragraph (2) above, to drill Exploration Wells other
than appraisal wells. Any deficiency between such fifty percent (50%)
and the sum actually spent by GCONTRACTOR to drill Exploration
Wells other than appraisalwells shall be paid in cash by CONTRA-
CTOR to EGPC at the end of the last elected phase or its extension,
in addition to any other deficiency paid or to be paid as provided
for in paragraph (0) below.

, 6. Anv amount expended by CONTRACTOR in excess of
the obligations provided under paragraph IV.2 in respect of phase
I shall be carried forward and credited against the expenditure obliga-
tions recpuired to be spent in the next succeeding phase (s) in the event
that such excess amount so expended is attributable to (a) major

e R,
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1ccidents occurring in the drilling of the commtment Exploration
Wells, such as blowouts or operational mishaps, such as loss of hole
or other like circumstances; and/or (b) the drilling of additional Ex-
ploration Welis in excess of the nommini:ng nXporaaon Weils.
Any amount expended In excess of the obligations in respect of any -
one Phase from Phase IT through V shall be carried torward and
credited against the expenditure obligation required to be spent in
the next succeeding rhase (s). ‘Any deficiescies i the amuats
required to be expended by CONTRACTOR in any one Phase
shall be paid in cash to EGPG by CONTRACTOR at the end ot
the relevant Phase, or at the end of the extension period, if any,
with the exception of any Phase 1 monetary deficiency which,
subject to paragraph IV. 3 and should Phase IT be elected, shall
be zdded to the Phase II commitments. All commitment defn-
ciency payments will be deemed as Exploration expenditures.

ARTICLE V

ASSESSMENT PERIOD

At the end of the last elected Phase, CONTRACTOR shul
have one (1) year (hercinafter called the “Assessment Period™) in

which to assess any Gas Reserves discovered mn the Area.

ARTICILE V1
MANDATORY RELINQUISHMENTS

; 1. CONTRAGTOR shall have the right to conduct Exploration
or the Area as the same exists on January 1, 1980, and shall have
~no mandatory relinquishments duc until the expiration of Phase 11.
zUpon the expiration of phase II, CONTRACTOR shall relinquish
fifty (509%) of the Area as said Area exists on January 1, 1980, with

the optioﬁ of retaining 'in part or totally the Area to be reinquished
provided that additional commitments are agreed upon between
'EGPC and CONTRACTOR. No further mandltory relinquishments

shall be required until the expiration of the Assessment Period.
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2. Upon the expiration of the Assessment Period CONTRAU-
TOR. shall surrender the entire Area excluding (a) any parts of said
Area which have been converted or have been applied to be con-

verted into oil development leases in accordance with the Concession
Agreement, as amended, and (b) such 3'>X3” blocks as will encompass
its assessed Gas Reserves which are eligible for the implementatiorr of
a Gas Export Project and/or which may be the object of a Domestic

Gas Supply Agreement as contemplated under paragraph X. 3.

ARTICLE VU

OIL DISCOVERIES

Any discoveries of Crude Oil made by CONTRACTOR during

the term of the Concession Agreement, as amended, n the Area shall

he governed by the terms and conditions of the Concession Agreemeut,

ARTICLE VIII

ESTABLISHMENT OF NATIONAL GAS RESERVES

1. EGPC and CONTRACTOR acknowledge and agree that

the A.R.E. shall require for its own uses a certain-volume of Gas
Reserves (hereinafter referred to as the “Natuonal Gas Reserves”),
such volume of National Gas Reserves to be fixed before the end of
the Assessment Period. The Parties hereto agree that as of Decem-
her 31, 1979, EGPC holds an amount of Gas Reserves discovered in
[fthe A.R.E. (EGPC’ s Gas Reserves) equal to four (4) trillion standard
cubic feet or the equivalent of one hundred and ‘thirteen (113) billion
S.CG.M. The difference between the amount of National Gas Reser-
j;xfcs and EGPC’s Gas Reserves (mcludmg EGPC’S Affiliate (s) Gas
xeserves but excluding A.R.E. CONTRACTOR Gas Reserves) up- -

(i"Ltﬂ'd at the end of the seventh year from the Commencement Date,
!

ey
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shall be made up from a contribution given by all the contractors
ht)ldmg Gas Reserves in the ARE. The CDIltl‘lbutElOI’I shall not ex-

ceed the amount required to reach a total of twelve ( 12) trillion-stans -
dard cubic feet of National Gas Reserves (three hundred and fortv
(340) bullion S. C M) mc:ludmg EGPC’ Gas Rcsenfs

\ al K
-

9. The contrlbutzon share from each oontmctor Shall be in th@

same proportion that the total amount of its assessed Gas Reserv&
bears to the total Gas Reserves assessed for all the contractors in the
A.R.E. Any quantities of cach contractor’'s Gas Reserves in cxcess of
its contribution share to the National Gas Reserves shall be eligible
to be included in the Gas Export Project if such contractor so elecct.

3. ¥From the Commencemnient Date onward EGPC shall, periodi- |
cally or when necessary, update EGPC’s Gas Reserves and  shall
give written notice thereof to CONT RACTOR. Any variation in
tolume to the previously notified EGPC’s Gas Reserves is to be
attested by a report issued by an imternationally rccognized indepen-
dent petroleum reservoir engineering firm engaged by EGPC

ARTICLE IX
GAS EXPORT PROJECT FEASIBILITY STUDY PERIOD

If upon expiration of the seventh year from the Commencement
Date, the National Gas Reserves have been satisfied, then the Gas

cdiscoveries made in the Area and encompassed in the 3'X3’ blocks
as provided for in paragraph VI. 2 (b) may be retained by the CON-
TRAGCTOR for a period of seven (7) successive years (such period to
be hereinafter referred to as the “Gas Export Project Féasibility Study
Per1iod”). During such Gas Export Pm]éct Feamblhty Study Period,
CONTRACTOR, either on its own or.in association with Other
Contractors, as the case may be, shall cause a Gas ExPart Project *-
feasibility study to be conducted or certified by. an internationally
recogmzed independent engineering firm for the purpose of deterrrun-
ing whether a Gas Export Project is technically and economicaliy
feasible to undertake, 1f CONTRACTOR, after completion of quch
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Gas Export Project feasibility study, decides to go forward with r¢-
spect to such Gas Export Project, then a thirty (30) year Gas deve-
lopment lease covering all portions of the Area mutually agreed as
containing Gas Reserves capable of being produced and not relinqui-
shed un or before the expiration of the seventh year from the Com-
mencement Date and starting from the expiration of the Gas Export

Project Feasibility Study Period or the commencement of Gas com-
‘mercial production, whichever first occurs, shall automatically come
into existence to the benefit of CONTRACTOR

Notwithstanding anythmg to the: ccmurary that may be con-
tained or implied in the Concession Agreement, as amended, all the
relevant provisions of the Concession Agreement, as amended, will
remain n full force until the expiration of the last to expire above

mentioned Gas development lease.

CONTRACTOR, after its decision to go forward with the Gas.
Export Project, shall carry out all the necessary action in order to
achieve commercial production of Gas, from the Area, In the event
that no commercial production of Gas is established within six (6)

yvears from the end of the Gas Export Project Feasibility Studv

Period, CONTRACTOR’s Gas Reserves available for export shall”
be surrendered to EGPC, unless otherwise agreed upon by EGPG

and CONTRACTOR.

ARTICLE X

EGPG USE OF GAS RESERVES

1. During the period starting with Phase I and ending upon the
expiration of the seventh year from the Commeﬁcement Date, EGPC
shall have the right to produce and supply the domesthe market with
quantities of Gas not to exceed the maximum rate produmble accord-

ing to standard industry practice, from that share of the Gas Reserves
ﬂiscovered in the Area to be contributed to the National Gas Reserves,
pursuant to the provisions herein contained, at 1its sole cost and

expense.
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LGPC’s right may be c*(crcised during such period, when the
required production cannot be 1casonably obtained from EGPC;

‘Gas Reserves.  In thﬁ‘ event, at the seventh year from ‘the Commen-

cement Date, the, productlon rate of Gas delivéred, or to be dehvered
by EGPC, from a specific field to the domestic market is in exeess
of the maximum rate prodhigible from the Gas Reserves of tha_t ﬁeld

. allocated to the domestic market, as herein provided, then, by mutual

agreement, the CONTRACTOR’s total contribution to the National
Gas Reserves shall be reallocated, by mutual agreement, to the neces-
sary extent, among the flelds dmcavcwd mn the Area or, failing such
mutual agreemmt ot In absenr:e of other fields, said production rate
shall be reduced within the limits allocated by the Gas Reserves of
that field allocated to the domestic market, and allowed by alt the
provisions of this paragraph X. 1. Provided, however, that any pro-
duction of Unflared Associated Gas shall not impair the optimal
production of the Crude Oil associated with Gas. |

4. EGPC shall have the night to produce out of the Gas Reserveg
in each field contained in the Arca the share therefrom to be con-
tributed to the National Gas Reserves, as defined in Article VI,

which has been allocated to the Area, from the commencement of
the Gas Export Project Feasibility Study Period and, if applicable,
during the Gas development Jease period, under the terms and con-
ditions as outlined in paragraph X. 1, less any amount already taken

by EGPC ‘pursuant to such paragraph X. 1.

3. Nomlthstandmg anythmg to the contrary which may be con-
tained or implied in the foregoing, EGPC and CONTRACTOR

may agree to differently distribute the Gas Reserves contributed to
the domestic market by turning over an entire Gas field(s) to EGPC

to sarisfy EGPC’s rights under paragraphs X. 1 and X. 2 i in return

* for EGPC’s relinquishment of its share in other Gas field (s) within

the Area. -
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4. CONTRACTOR shall have the right to produce from anv
reservoir up to the total amount of Gas Reserves therein, less the

amount of Natmnal Gas Reserves, if any, attributable to such reser-
voir., CONTRACTOR’s production rate shall be scheduled” by
taking mto account (i) the maximum rate allowed by:-the whole re-

SErvoir accordmg to the good industry practice and (i) EGPC’S rlght>
pursuant to paragraphs X. 1 and X, 2 above.

5. For the whole period of time in which CONTRACTOR_
shall have maintained its rights in its Gas Reserves pursuant to the

terms and conditions provided for hereunder, EGPC and CON- -

TRACTOR, or one or more of the Member Companies of CON-
TRACTOR, may enter into a separate written Domestic Gas
Supply Agreement containing mutually acceptable terms whereby
CONTRACTOR or one or more of the Member Companies thereol.
as the case may be, will carry out, in accordance with the rights and
obligations set forth in the Concession Agrcement as amended, the
development of EGPC’s share of Gas Reserves, in order to suppiy
Gas to the domestic market, pursuant to paragraphs X. 1, X. 2, and
X.31 at a price to be mutually agreed. Absent such agreement
neither CONTRACTOR nor any CONTRACTOR’s Member Com-
pany shall have any obligation to produce, process, or distribute anv

such (sas.

ARTICLE XI

COMPENSATION FOR THE EXPLORATIO\T
EXPENDITURES

1. In the event that at the end of the Assessment Period COIN-
TRACTOR has not discovered Gas Reserves in excess of seven (7}
billion S.C.M. in the Area, CONTRACTOR shall be bound to
surrender its entire Area to EGPC, excluding any parts of said Area

to be retained pursuant to paragraph V1. 2 (a), with no further obli-
gations on the part of the CONTRACTOR to EGPC Or Vice Versa,
with respect to such Gas Reserves.
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2. Provided that at the end of the Assessment Period CON-
TRACTOR has discovered Gas Reserves in excess of seven (7) billion
S.C.M. of Gas in the Area, then CONTRACTOR shall be repaid

as heremnafter provided :

(@) In the event GONTRACTOR dlects to surrender ah 1ts
assessed Gas Reserves to EGPC at the end of the Assess-
ment Period or at the end of the seventh year from the
Commencement Date, as the case may be, the provisions
of paragraphs XI. 3 and XI. 5 shall apply, subject to such
Gas Reserves being attested to by an independent interna-
tionally recognized petroleum reservoir engineering firm
mutually agreed upon by EGPC and CONTRACTOR.

The Repayment Date shall be the date on which such Gas
Reserves are surrendered and payment shall be made pur-

suant to paragraph XI. 5;

(6) In the event CONTRAUTOR clects not to surrender all
its assessed (as Rescrves, due to there being a possibility
of achieving a Gas Iixport Project pursnant to Article IX,
then, no » > than nmety (90) days prior to the expira-
tion of the seventh vear after the Commencement Date,
CONTRACTOR shall submit to0 EGPC a written state-
ment (herenatter called the “Gas Reserves Notice™) which
shall state the estimated Gas Reservs which lie within
the Area. Such Gas Reserves shall be attested to by an in
dependent internationally recognized petroleum reservoir
engineering firm mutually agreed upon by EGPC and
CONTRACTOR ;

(¢) Not later than six (6) months from the above deadline for
the submistion of the Gas Reserves Notice, EGPC shall ser-

ve upon CONTRACTOR a written notice (heremnafter re-

ferred *o as “First Gas Reserves Eléction Notice which
shall contain the following information and elections :

(?) ~The total amount of the estimated Gas Reserves found

in all of the AR.E. as of a date ag near as possible to
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the date of the First Gas Reserves Election Notice.
Such amount, to be attested to by a mutually agreed
upon indepednent intermationally recognized petroleum
reservoir engineering fitm (s), shall be divided in two

categories:
EGPC’s Gas Reserves, as updated; and Gas Reserves
discovered in all the existing concession areas {(hereinat-

ter referred to as “Second Categary Gas Reserves”)

(i) The total contribution of Gas which EGPC estimated

will be required in order to supply the domestic requx

rements of the A.R.E. from the Second Category Gas
Resérves; and

(iii) The percentage of the total amount of Gas Regerves
found in the Area which EGPC desires to set aside
for exclusive use to supply the domestic market of the
ARE.; such percentage, to be hereinafter referred fo

| §

as the “Domestic Allocation Percentage”, shall not exce-.
ed the ratio that the total contribution of Gas under

(ii) above bears to the Second Category Gas Re@erw.es
times one hundred (100); . |

d) It CONTRACTOR 1s eligible for compensatmn under this
paragraph X} 2, it shall have the option, to be exercised
within ninety (90) days from ﬂlf: date of rccelpt of EGPC S
First Gas Reserves Elecu(}n Notice, to proceed Into thc Gas
Export Project Feaﬂbﬂlty Study Period provided for in

Article IX, in Wthh event the provisions of paragraph
X1.4 shall apply, or to surrender all the Gas Reserves and
the Area to EGPC, excluding any parts of said Area to be
retained pursuant to paragraph VI.2 (a), in which event the
provisions of para graph XI 3 shall apply. On the, basis of
CONTRACTOR’s option; and other’ Contractors’ options
relevant to the samie matte1 EGPC shall update inwriting
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m

its First Gas Reserves Elqptién.Notice by a new notice (here- -

inafter called “Second Gas Reserves Election Notice™) to-be
given within thirty. (30) days from the deadline set forth_,
herein above for .the. CONTRACTOR’s eption; and |

i i’

€) In the event EGPG S Gab Rf"luf‘a s a:nd/m Second Ca‘regory '
Gas Reserves are subsequently changed for any reason, then

the Domestic Allocauon Percentage shall be recalculated
For this purpose:

(1)  Ninety (90} days before the end of each gr'caf during
the Gas Export Project Feasibility Study Yesiod CON-
TRACTOR shall give written notice to EGPC of any
change which has occurred to its Gas Reserves: and

(ii) At the end of each vear during the Gas Exnport F"i‘{}jt‘:cf :
Feasibility Study Period, EGPC shall give written noti-

ce to GCONTRACTOR of any change which has oc-
curred to both fggtegr;ries of GHS Rcsew_cs.

Yy H CO"\ITRA( T OR elc(;ts or is requived to surrender all its
Gas Aeserves as a cmsequmce of the amount of its requrred

ntrlbutmn to the Natmnal Gas Reserves and if in CONT-
RAGTOR’s opinion additional Cas Reserves may be dis-

cuvcred and assessed in Egypt within the next six yeers,

then the right fo export is maintained by CONTRAGTORHI

for six years. after surrending all its Gas Reserves and may

be exercised prowded that a gas cxport project is shown fo
be feasible, whether the fields developed for éxport arc

within or outside the Area:
‘In such event this rlght is implemented by transferr

ing to CONTRACTOR a right to EGPC’s share of reserves
on the export fields preferably located within the Area cor--
responding to that part of the reserves of the fields t be
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developed or devdoped for the domestic market which are
above the Domestic Allocation Percentage as up-dated.

Subject to reimbursement in c¢ash in one payment by CON-

TRACTOR of the part of the ‘compensation corresponding
to the reserves so transterred, bearmg an interest starting
from the date of EGPC. payment of each instalment uatil
the date of receipt from CONTRACTOR all such amounts,

The rate of such interest shall be calculated as provided for '

in Art. X1.3 (b)

In the event that the provisions of this paragraf)h are

exercised, CONTRACTOR shall be kept mformed of Gas
Res Reserves assessments and changes in the computation
of the National Gas Reserves pursuant to Paragraph XI. 2

(¢). |
3. In the event all the Gas Reserves found by CGONT-

RACTOR are surrendered to EGPC pursuant to paragraph XI. 2 (a)
r (d), then EGPC agrees to pay CONTRACTOR a sum in U.=.

Dollars calculated as follows :

(a) All E, Exploration Expenditures times the ratio, herein-

“after called “K”, between the Gas Rescrves discovered 1n

the Area (expressed in billion S.C.M.) and seventy (70)

billion”S. C. M:~ The value of K, in order to-effect the -

above multiplication, will be contained within two limits,
the lower being one (1) and the upper being two (2) ;

~(b) The interest on E* Exploration Expenditufes shall be
calculated as follows : during the Exploration Phases the

Expenses shall be stated on a quarterly basis and each

such quarterly stated expenses shall bear simple mterest,
frem the end of the relevant quarter unti! the Repayment

Date, at a rate equal to the average of all of the three (3)

month notice LIBOR mean rates applicable on the last
day of each quarter, such average to be calculated for the

period from the first quarter of E. Exploration Expendi-

tures until the quarter of the Repayment Date ; and
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(¢} - Should K exceed the upper limit, then the Ex cxploration

Expenditures incurred under the Concession Agreement,

as amended, which expenses are not included in E, Explora-
tion Expenditures, shail be added to the sums calcu'ated -as

per paragraphs XI.3 (a) and (b), to the extent allowed by
the diffference between KE, (k bemg unlimited) aad the
value of 2 x E, : which difference in no case shall exceed E:

4. In the event CONTRACTOR elects to enter into the Gas
Export Project Feasibilitv  Study Period, pursuant ta
paragraph XI. 2 (b), then EGPG agrees to pay CONTRAC:-
TOR the Domestic Allocation Percentage (as set forth n
the Second Cas Resrves Election Notice) of the following

St .

ration Expendjtures as sct forth in paragraph X1.3(b);

(b} Shnu'd k exceed one (11 then the F. Fxnlorarion Exnendk

tures shall be added to the sum calculated as per paragraph
X1.4(a), to the extent allowed by the. difference berween

KE: (k being unlimited) and Eg, which differelnce in no
case shall exceed E.. | - - e .

[ TSI

The Repaymet Date shall be the date of the Secmd Gas Rese
rves Election Notice, and payment shall be made purshlam to pargra-

ph XIS o

5. The repayment accorqu to paragraphs XI S or XI4 shall *

He effected by EGPC either in U.S Dollars or, if available for export,

in Crude oil at CONTRACTOR’S option, in equal guarterly msta-
Iments (due at the end of each quarter) over a perlod of time not
exceeding four (4) years. To each instalment so due shall be added

interest computed in. the manner provided in paiagrap: X1.3) of
the out standing balance not paid, it being understood that the avera-
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ge of the applicable interest rate is calculated over the period from

the Repayment Date to the date the instalment is due.”

6. In the case of partial surrender of Gas Reserves covered by,
paragraph XI1.4 the difference between the sum calculated according
to paragraph X1.3 and the sum calculated and paid according to
paragraph XI.4 shall be paid by EGPC in the same manner as

provided for under paragraph X1.5 if and when, during the Gas

Export project Feasibility Study Period, CONTRACTOR sur-
renders the balance of the Gas Reserves to EGPC.  The Repaviment
Date shall be the date of such surrender. The repayment sum shall:

(a) Not bear any interest, if the surrender of the Gas Reserves

retained by the CONTRACTOR is effected notwith-

standing the evidence of a viable Gas Export Project ; or

(b} Bear simple interest for the poriod starting from the end

of the seventh vear from the Commencement Date to the
date of surrender but for no longer than five (5) years if

due to the lack of necessary conditions and notwithstan-
ding the diligence of the CONTRACTOR, a wviable
Gzcas Export project'was not achievable durimg the Gas
Export project Feasibility Study period. Such interest
shall be the average of all of the three-month notice LIBOR
mean ratcs applicable on the last day of each quarter in

sald period and shall apply to the difference referred to in

this paragraph XI.6 excluding anv interest amount being
part of such difference.

7. If no further surrenders are cffected because a Gas Export

project has been achieved, the CONTRACTOR shall then recover
through Gas production the portion of E: Exploration Expenditures
plus any previous Expenditures as defined in the concession Agree-
ment and the percentage of E* Exploration Expenditures which are
not repaid by EGPG through the above nethod of repayment,
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.*8. . In the event the Domestic Allocation Percentage is recalcti-
lated during the Gas Export Project Feasibility Study period, appro
priate adjustmeats shall be made 1n respect of any payment widel
paragraph XIA:. ' | | .t

9, Any and all .payménté made by EGPC Tto ."the COXT-
R ACTOR under the ‘provisions of this Article XT, whether in U.bS.
Dollars or n Crude ol shall be exempt from the payment of AR.E.
taxes, whether income, gross profits, or otherwise.

.10, I at the time the amount of payment for Gas by EGPC
under -this Article XTI is determined CONTRACTOR Has alrearly
reﬂ&vered.-sijme or all of its Fxploration Expenditures from Crude
~ Oil'production as provided in Article VIT of -the Concession Agree.
nrent, - ﬂ?»?:";- armournt payablle_ for Gas purSuani: to th]S Article X1
adjusted to avoid acecrual of interest on costs after their recoverﬁ*.
shall be reduced by an ambu;ﬂt equal to the recovery from Crudé

Oil. If in any calendar quarter during payment for Gas by EGPC
under thistArticle X1 CONTRACTOR is also entitled to recover

Expibraﬁﬁr,i E:'{peridi'tures from Crude Oil proﬂu{:tiofl; EGPC shall
pay for Gas during such -quarter only the amount, if any, as the

scheduled - payment for. Gas may. be in excess of the cost recovery
realized from Crude Oil production.

ARTICLE X11

. GAS EXPORT PROJECT

The Gas Export Project means all the facilfties-and operations
necessary to produce Gas from the Area, together with Gas from
other coneession areas, as the case may be, and to collect, transport

process and expart such Gas, in a liquid form, Gas Products andfor

Gas Derivatives.
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EXPORT PLAN

FGPC and CONTRACTOR acknowledge that :

(a)

The contribution of Gas required by the ARL: for the
National Gas Reserves, would cause the Gas available for
export to be allocated 'am.cingst the various = producers,
affording each a reduced quantity of Gas available tor
export; and |

Itis of mutual interest to achieve after satisfying the Nation-

" 41 Gas Reservers the export of all the Gas available.n AR.E

(€]

(d)

for export through common Downstream Facilities in order
to .

(i) implement economy of scale by constructing and opéra-
ing common Downstream Facilities, namely those faci-
lities between cach concession Gas Delivery Point and
the common Export Point;

i) Provide the necessary flexibility for each Producer’s
Gas production in order to ensure a steady and reliable
supply of Gas to the Downstrearny Facilities to enhance
the operating efficiency throughout the life of the Gas
Export Project. |

Fach Member Company participating in the Gas xport

Project shall have the night to take and freely dispose of an

amount of LNG, Gas Products and/or Gas Derivatives con-
sistent with: the concession agréement to which it is a party,
in proportion to ‘its share of the Gas production which 1s
delivered to the Downstream: Facilities.

Fach Early Producer willing to participate in an erport
project shall construct and finance or cause to be construc-
ted and financed the Downstream Facilities 10 the same
proportion that its Gas Reserves dedicated to the Gas-Echxrt

Project bear to the total Gas Reserves dedicated to such Pro-
Ject, the relevant expenditures being treated in accordance
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with the relevant provisions set forth m its Concession Agree-
ment. The operating expenses of the , Downstream Facili-
ties chall be aliocated w each Farly I’IO(hluﬁl COn ' aLtOT 10

the same proportion that the current Gas deliveries from its
conces&on area bears to thc total Gas dehvenes 2

I '

(e) To ensure cqmty am{i}ng the Member Compames each
company’s nghts and Obllgatlons {f‘uch as Opéerating expense
share and the right to take Product) in o far as they are
determined by committed reserves and contributed produc-

tion, shall be subject to suitable adjustment for Gas quality.
It being understood that the quality of Gas delivered to the
Down tream Facitity will cenform to specifications establi;
shed by the Member Compameg participating in thc Down-
stream Facility.,

0. IMPI.EMENTATION OF THE GAS PROJECT

h L]

if only Gas Reserves from the Area are considered in the Gas
Export Project feasibility study, then the Downstream Facilities and
opecations shall be carried out by CONTRACTOR under the terms
of its Concession Agreement, as amended.

In case the Gas Export Project feasibility studv 19 carried out in
association with other Contractors pursuant to Article IX and made
available to EGPC during the Gas Export Project Fea<ability Study
Period, all the contractors involved and willing to participate in the
Gas Export Project shall appoint a Gas Expori Project Coordination
Committee aimed at reaching the follwing fundamental targets :

(a) The formation of a Dmmsfream Facilities Joint Opcrq tng -
Company (JOCO) which shall take care of the designing
construction and operations of the common Downstream

Facilities. Such Operating Company shall deliver to each

Preducer all of its share of Gas, Gas Products and/or Gas
' .Derivatives from the Downstream Facilities at the Exoort
Point. Such Company, if formed, shall be cansumted own:-
ed »nd onerated in accordance with the princip’es cet forth
in Annex B of this Concession Amendment. The technical
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expertise and coordination necessary for the achievement
of the Downstream Facilities shall be made available by the

Farly Producers, contractors. For this purpose the Gas

Export Project Coordination Committee shall appoint as
Technical Leader a Member Company or a group of Mem-

ber Companies each with a specific task. Such appomt-

‘ment(s) will be based on the following principles :

(i) volume of the Gas Reserves contributed: by thf: appom
~ ted Technical Leader:

1 1ts ualifica’tion to act as Technical Learder.
/ q

The Technical Learder will provide, under the
direct supervision and control of the Board of JOCO, the
neceséafy designing, engineering and construction of the
Downstream Facilities, together with a detailed economic
study of the Gas Export Project. " The Technical Leader

shall be paid by the Joint Operating Company at cost
plus a reasonable fee for its performance. \

(b) Notwithstanding paragraph XII.2(a) above, the Committee
will review alternative forms for the organization of the

Downstream Facilities which may Include any cooperative
arrangements other than those stipulated in the concession
agreements. In this context the Committee’s terms of
reference shall be : '

(i) Establish the comparative economics and organization
including the determunatiun of the best method of

financing the Downstream Facilities, for the alternative
forms of cooperative arrangements.

(i) Examine the laws of the A.R.E. and all other laws

applicable to the contractors to determine the legal

implications of any alternative arrangements examined,
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(i) Following (i) and (n) above to, report findmgs to the
participating contractors in order that they may

.

. . -Follewing the presentation of  the report, i cont-
: “ractors wish to pursuc an alternative form of éodpéitfﬁ{?e
"« . tarrangements for the Downstream Facilities, other than
- = —=-JOCO, then the contractors will seck the approval or

. ir EGPC. Should the apprqval be obtained the contractoss

gy - . i S » _ e - - e -'---J--- A R
will direct the Committee to proceed ‘to implement thi
agreed organization: . . - S T

Obtaining all Governmental assistance to’ facilltate imple-

mentation of the Gas Export Project, jncluding the

obtaining of all the necessary pernmuts for the construction
of the Downstream Facilities m the AR.E.

istablishing of the overall Gas dé‘.@'elopmmt _plan and the
commercial production profile over a mimnimum pertad of
rwenty (20) years,

Pirm commitments of willing contractors to devetop the
respective Gas Reserves available for cxport and to suppiv
Gas, under specific provisions, to the Downstrcam Fac:-
lities. For this purposc a Residuc Gas Supply Agreement
for each concession area shall be made and entered int
by and between EGPC and the relevant contractor as onc
party and the Joint Operating Company (JOCO), or any

other cooperative arrangement as the case may be, as the
other party ;

() The determination that the necessary financing of the

Downstream Facilities is availlable.

'gy The necessary assurances from the A.R.E. Government as

Ny

requested by the importing Gompany (ies), its (their) govern-
ment (s) and the financial institutions concerning the

* dedication of adequate Gas Rcserves and the continuity

f Gas sapply to the Gas Export Project.
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The above fundamental targets, being prerequisites for the
achievement of the Gas Export Project, are hereinafter called
“Essential Requirements”, A Target Date for the fulfillment of
such Essential Requirements shall be established by the Gas E\port
Project Comdmatmn Ciommittee.,

3, NONWILLING CONTRACTOR

After the iprésentation of the Gas Export Project- feasibility
study and at least eighteen (18) months betore the Target Date set
forth for the Essential Requirements, any contractor involved in the
- Gas Export Project may give written notice to EGPC and to the
other willing contractors of its decision not to develop its Gas Reserves
available for export, thus refusing to supply Gas to the Downstream
Facilittes. In such event, said Gas Reserves shall be deemed
surrendered to EGPC and added to EGPC Gas Reserves for the
puipose of reassessing the Domestic Allocation percentage to be
contributed by the willing contractors to the National Gas Reserves;
unless, at EGPC option, to be exercised within sixty (60) days from
the nonwilling contractor written notice, the nonwilling contractor
Gas Reserves available for export be contributed to the Gas Export

_Pm]cct by EGPC or one of its affiliates which in such event shall
develop such Gas Reserves and participate in the Downstream
Facilities as contractor (A.R.E. Contractor) by assuming all the
rights and obhgatlons connected therewith, unless otherwise herein

pmwded
4. LATE PRODUCER

In case additional Gas Reserves are made available for export
from concession areas other than the Early Producers, after the
achievement of the Essential Requirements, then such additional
Gas Reserves may be collected, processed and exported througch
JOCO,-or any other cooperative arrangements, as the case may be,
provided that Initial Commercial Production of Gas is not delayed
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and that enough spare capacity is available or capacity revamping
is cconomically achievable, and that the producers holding such
additional Gas Reserves will, in the reasonable opinion of Early .
Producers, be able to satisfactorily meet their flnancial obligatioas.

Tn such event the Late Producer shall-enter. into ‘agreement(s).
‘with the Early Producers, on condition that between the Early
Producer contractors and the Late Producer contractor fair and
equitable arrangements are set up as to reflect the financial burdens
and risks borne by the Early Producer contractors ; provided, how-
ever, that no double recoupment of costs be produced as 2 result
of such arrangements.

ARTICLE XIII

PRODUCTION OPERATIONS AFTER COMMERCIAL DISC
OVERY

1. Upon a Commercial Gas Discovery, EGPC and CONTRACTOR -
shall form, if not previously formed, in the A.R.E. an operatmg comp-
any, NIDOCO, pursuant to Article VI of the Conession Agreement,

to carry out Gas Development and Downstream Facilities and opera-
tions or only Gas Developmerit as the case may b e.

2. Tf both Crude Oil and Gas production are achieved from the
Area, the operating company, namely’ NIDOCO shall keep separate
accounts in.order to.let - EGPG and . CONTRACTOR falfill -their-
rights and obligations-under the Conoession Agréement]:as amended.

. ARTICLE XIV- 1
RECOVERY OF COSTS AND EXPENSES AND PRODUCT-
ION SHARING .

1. In case'CONTRACTOR carries out an individual-Gas Export
Project thiough which only -its available ‘Gas Resérves are pro-
duced and -exported, or in case common Downstrearn Facilities are”
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mrovided for by a group of  contractors. pursuant to paragraph
.‘AII .2 (a). the provisions of Article VII of the Concession Agreement
shall apply to Gas with the following amendments :

(a) Cost Recovery GassCONTRACTOR shall be entitled to re-

cover costs and expenses relating to all Exploration, Gas Dc-
velopment and Downstream Facilities to the extent of and

out of, fifty percent (50%) per annum, of all Gas, Lease

Condensate, Gas Products and /or (Gas Derivauves produced
and saved from all development leases hereunder and not
used 11 petrolcum operation (heremafter called Cost Reco-
very Gas). Up to an additional ten percent (10%) per an-
num, that is to say, a maximum of sixty percent (60%) per
annum of said Gas, Lease Condensate, Gas products and/or
(Gas Derivativces, can be used by CONTRACTOR to recover
costs and expenses by giving thirty (30) days® written notice
to that effect prior to the begining of the rejevant pf@dtﬁ:-
tion year- This additional percentage per annum may be
obtamned by CONTRACTOR on condition that over the
catire twelve (12) -year period following the Initial Com-
mercial Productlon date the share of said Gas, Lease Conde-

nsate, Gas Products and/or Gas Derivatives utilized for the
recovery of costs and expenses- does not exceed fifty-percent
(50%) of the total Gas, Lcase Condensate, Gas Products
4 1d/m Gas Dbnvat1ves durmg said twelve ( 12) year penod

:

(b} All the Operatmg Expenses sha‘l be those mcurred a:rd
pmd after the Initial Commercial Production of Gas, which

for the purpose of. the Concession Amendment shall mean
the date on which the first reguiar supply: of Gas, Lease
"Condensate, .Gas Products. and/or Gas Derivatives are de-
livered at the Export Point. As provided in Article 1X of -
the Concession: Agreement, such Operating Expenses shall‘ |
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include fifty percent (50%) of all mntcrest paid by GON-

TRACTOR after the beginning of Initial Commercial
Production of Gas for the financing of the Downstream
Facilities. In case of simultaneous production of Crude
Qil and Gas the indirect and general expenses shall be
shared between the Gas and Crude Oil production in pgo-
portion to the amount of the Operating Expenses. (llrECtlyl_
attrlputable to, Crude Oil and Gas producuon

(¢c) For the purpose of determining the classification of app[i-
costs, expenses, and expenditures for their recovery, the

following terms shall apply :

(3)

Recoverable Exploration Expenditures means all costs
and expenses relating to the Exploration operations
(including those accumulated prior to the Initial Com:-

merciai Production of Gas), to the extent they are still
recoverable by CONTRACTOR pursuant to Article

Xl

Development Expenditure (s) means all costs and ex-
penses relating to the Gas Development operations and

to the Downstream Facilities, as allocated to CON-
RACTOR, with the exception of the Operating Ex-
penses. Development Expenditure (s) shall 1include,
pursuant to Article IX of the Concession Agreement,

fifty percent (50%) of all interest paid by CONTRAC-
TOR prior to the Inmitial Gommercial Production of "

Gas for. the financing of the Downstream Facilities.
Such interest shall be accumulated up to-such date
and recovered as Development Fxpenditures;-and-

(iii) Operating Expenses means all costs and expenses in-

curred after the Initial Commercial Production of Gas
for production and Downstream Facilities opcrations

" as allocated to CONTRACTOR Wthh are 1ot nor-

mally depreciahle.
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ARTICLE XV
GAS RECYCLING PROJECT

1. In case CONTRACTOR, after having fulfilled its contribu-
tion to the National Gas Reserves, considers a Gas recycling project -
(namely the production of Natural Gas Liquids from one or more gas
reservoirs, by recycling the reservoir gas, and the export of such Na-
tural Gas Liquids from the A .R.E.) feasible, CONTRACTOR shall
have the right to undertake such Gas recycling project by giving
written notice of its decision to EGPC at any time during the Gas
Export Project Feasibility Study Period, provided that -

(@) The volume of the Gas Reserves discovered in each CON-

TRACGTOR s field shall be assessed and certified by evidenc-

ing the amount of Natural Gas Liquids which forms part
of such volume. The remainder is hereinafter called Lean

(¢) Any Gas recycling project shall not involve those portions
of Natural Gas Liquids included in the Gas Reserves already
surrendered to EGPC for the National Gas Reserves unless
otherwise agreed with EGPGC; in such a case specific arran-
gements shall be entered into between EGPC and
CONTRACTOR.

(¢) Upon CONTRACTOR’s written notice to go ahead with
a Gas recycling project, CONTRACTOR shall have the
obligation to establish commercial production of Natural
(Gas Liquids within four (4) year for onshore production and
six (6) vears for offshore production. However, such four (4)
or six (b) year periods, as the casemay be, may be extended
if actual circumstances justify such extension in the reason-

able opinion of the Parties hereto. A thirty (30) years Gas

leasé shall automatically come into existence, starting from
the date of said notice, to the benefit of CONTRACTOR.
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(d) The provisions, as applicable to Gas, of paragraphsVII
(a) 2, VII (b), (c), (d), (e) and Annex E, of the Concession

Agreemeﬁt shall govern the export, title and value ASSCSS-
ment of the Natural Gas Liquids obtained from the Gas -

‘recycling project, All ‘the recoverable costs and expenses
shall be those recoverable for Gas according to paragraph
VII (a) (1) and Annex E of the Concession Agreement and
shall include the portion of E: Exploration Expenditures
and the percentage of E, Exploration Expenditures which
are not repaid by EGPC pursuant to Article XT herein.

ARTICLE XVI
DOCUMENT PRIORITY

T'he provisions of this Concession Amendment shall supersede
any conthicting provisions of the Concession Acrecment to the extent, .
and only to the extent, of the conflict. Except as, and to the ex-
tent, conflict may be resolved as provided in this Article XVI, all

provisions of the Concession Agréement shall remain in full force and
effece to the extent provided in the unamended form of the Conces-

sion Agreement.

L ARTICLE XVII
SPECIFIC AMENDMENTS TO CONCESSION AGREEMENT
Tﬁé’COﬁces‘sion Agreement is further specifically amended as
follows :
[.  Amend paragraph I (c) to read as follows :
“Development”, as appliéd to Crude O1l, ;hall include, but not
be limfted to, all the Opérati‘ons and activities pursuant to appro-

ved work programs and budgets under this Agreement,
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() with respect to the drilling of development wells, and

() with respect to design, construction, installation, ser-
vicing and maintenance of equipment, lines, systems,
facilities, plants and related operations, to produce
and operate said wells, to take, save, -treat, handle,
store, flare, transport and deliver Crude Oil for ex-

port, and to undertake repressuring, recycling and
other secondary recovery projects.

2. Cancel paragraph I (i) wherein the term “Liguefaction Fact-

aty” is defined, and rewrite as follows :

“Liquefaction Facility - shall include, but not be limited to lines
transporung natural Gas from the Gas Delivery Point (s), Processing
plan (s), storage of products in a liquid state, mooring facilities and
a1t orher appropriate facilities for the export of Gas, Gas Products,
anc /or Gas Derivatives from the AR.E. including support facilities
zs deemed necessary and included in the Gas Export Project feasibility

study, as well as the relevant operations™.

3. Amend subparagraph I (p) to read as follows :

“Opera’ter means IEOC which shall conduct 0pera-:
done in the Area from the Effective Date of this Agreement

until the formation of Nile Delta QOil Company (NIDOCQO,

and/or Joint Operating Company (JOCO), or any other coope
rative arrangements, as, the case may be, in accordance with

Article VI of -the Concession Agreement as amended, and
Arxticle XII of this Coneessmn Amendment”.

. r
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4. Amend paragraph III (a) to read as follows :

“The GOVERNMENT shall own and be entitled; as
hereinafter provided, to a royalty in cash or in kind of seven
and one-half percent (7.5%) of the total quantity of Crude Qil
produced and saved from the Area during the term of this
Agreement including renewal. Such royalty shall he borre
and paid by EGPC out of its share of Crude Oil and’shall mot
be the obligation of TEOQC, MARATHON or Bp. The
payment of royalties by EGPC shall not be deemed to
result in income attributable to TEOC, MARATHON, or Bp.”

5. Cancel paragraph III (b).
6. Cancel paragraph III (d).

7. Cancel the third subparagraph of paragraph II1 (e) related

to Gas, and rewrite the fourth subparagraph to read as follows :

“However such two (2) or four (4) year period may he

extended if actual circumstances justify such extension in the

reasonable opinion of the Parties hereto”.

8. Cancel paragrapﬁ IV (a) and (b).

9. Amend paragraph VII () (3) by substituting for the term
“Liquefied Gas™ the words “LNG, Gas Pmduc:ts and/or Gas Dert-

vatives’ -
10. Replace the portion of Article IX praceding paragraph
- IX (b) with the following :

“In order fo obtain necessary financing for the constructmn

of a Liquefaction Fatility, the Parties hereto agrec as follows :

(@) EGPC shall obtain its share of Gas, Gas Products
. and/or Gas Derivatives at the outlet of the Liquefac-
tion Facility on the understanding that all Gas produ-

ced under this Agreement, except for Gas required for
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mternal use for operations, and further except for Gas
surrendered or dedicated to EGPC under the provi-
sions of Article VIII of the Concession Amendment,
shall be committed to such Gas Liquefaction Facility

including any royalties the Government elects to take
in kind. CONTRACTOR shall indemnify and keep

harmless EGPC from any action or procedure against
the share of Gas in the Liquefaction Facility to which
EGPC will be entitled at any given time”.

1. Amend the pertinent portion of the fourth subparagraph

of Ardcle X to read as follows

“Operator during the Exploration period (s) and to
NIDOCO after Commercial Crude Oil or Gas Discovery and/
or to JOCO, or any other cooperative arrangements, as the

case may be, after its formation, for all matters related to their
respective operations”.

12.  Amend Aracles X1I, XIII, X1V (a), XVI, XVII, XVIII, .
XiX, and XXV to add a reference to JOCO, or any other co-

uperative arrangements in paraliel with each reference to NIDOCO

ARTICLE XVIII

CONDITIONS PRECEDENT TO CONCESSION
AMENDMENT

T'his Concession Amendment shall be subject to the issuance of
a law by the competent authorities of the AR.E. authorizing the
Master of Petroleum to sign said Concession Amendment and giving

this Amendment in the manner hereinabove set forth, the full force
and effect of law notwithstanding any countervailing governmental
enactment, ncluding but not limited to, Law! No. 15 of 1974 and Law
No. A6 of 1953, as amended, and this Concession Amendment is
signed by the G@vemment EGPC, IEOC, MARATHON and Bp.
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In WITNESS WHEREOQF, the Parties have caused this Con-

cession Amendment to be duly executed by their authorized represen-
tatlvcs as of the date and year first written above. ]

ARAB REPUBLIC OF EGYPT
BK g A N AN TN ERNE XN

EGYPTIAN GENERAL PETROLEUM CORPORA-

TION.

BY ¢ & s e s s g $ % 0 0 s s 20 0 s TR
IEQC CO. INC,

BY = e e

MARATHON PETROLEUM EGYPT, LTD.
BY : ........ e

BP PETROLEUM DEVELOPMENT LTD
BY : ........ e .
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Due

1

South to point 2

Towards South along the
West bank of the Sucz
Canal up to point 3 -

West to point 4

- North to point 5

West to point 6
South to point 7
West to point 8
North to point 9

West to point 10

AY  \aAY 4 ol VA G
ANNEX (A)
PETROLEUM CONCESSION AGREEMENT
BETWEEN
A.R.E., GOVERNMENT
EGPC
[EQC
MARATHON
B.P.
IN ONSHORE & OFFSHORE AREAS
DELTA BASIN
Point No. Latitude N Longitude E
1 31° 18> 00’ | 32° 18° 50
2 31° 16" 20" | 32° 18’ 507
3 30° 54° 00” | Suez Canal
4 30° 54° 00°° | 32° 02° 587
5 31° 06 00 | 320 02° S8
6 31° 06 00 310 357 307
7 31° 00’ 007 { 31° 35° 30
8 31° 00° 00 | 31° 30° 027
9 300 06" 00 | 31° 307 027
10 31° 06" 00" | 31° 02’ 26"

North to point 11
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. Point No.

- e e -

11
12
13
14
15
16
17

18

19
20
- 21
22
23

25
26
27
28
29

|

Dug

267
537
53%
45
45”
54
54"

45"
45"
48"
48"

50!!

]
50°

06”
06”
o
o

Latitude N Longitude E
ife 12° 00’-’ 31° 02
31° 127 00;’ 30° 34
31° 177 00" | 30° 34°
31° 17° 00 | 30° 47
31° 26> 12 | 30° 47
31° 267 12’7 | 30° 34
310 24° 00* | 30° 34
31° 247 00”
31° 30° 30" | 30° 20
31° 48 007 | 30° 20°
31° 48 007 | 30° 27
31° 39 157 | 30° 27
31° 39° 157 | 30° 24
31° 29° 45" | 30° 24"
31° 29° 457 | 30° '3.7,
31° 34 12 | 30° 37
31° 34, ]2”";_ 30° _5_0’
31° 37 54’} 30° 50°
31 37" 54’ | 31°

06’

IO! J

l

West to point 12

North to point 13

‘Fast to poinf 14

North to point 15

West to point 16

South to point 17

West to point 18

West bank of Rosetta
branch of the Nile along
Northwest up to poiat 19
North to point 20
East to point 21
South o point 22
West to point 23
South to point 24
East to p:;ﬁint 25 o
North to point 26r
East to point 27
North to point 28
East to point 29

North to point 30
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1 T
Point No. Latitud IN.
30 310 40° 00
31 31° 40, 007
32 31° 42 407
33 310 42’ 40
34 310 430 54
35 310 43 54
36 31° 36" 00
37 310 36° 00
38 310 380 427
39 t 30 38 427
40 | 31° 36 00"
41| 31 36 00
4 3o 320 367
3 | 310 32 36
s | 310 30 o
55 | 310 31 24
46 31° 30" 00
47 310 30’ 00
48 3 24° 00
49 310 24° 00
50 31° 18" 00

F

Longitude E.

VAAY L o yla \Ad-_(@l; BRI L

)\E.Aifi_]\

Due

31°¢

31°
;"'5"31“_*
- 31°

31°
31°
31°
31¢
31°

31°

31°

31°
31°

31°

10

31°

31°

32°
32°

-

|

06° 10°* | East to point 31

10’
10°
15°
15°
24’
24"
36’

36°

40’ 57
40°

44
44°
51’
517
57
57°
03°
03’

00’ | North to point 32

. 00!!‘

00°*.

00"’
7’
ST
42
427

57!!

!

| Bast to point 33

North to point 34 -
East to point 35

South to point 36

| East to point 37

North to point 38

- East to point 39

South to point 40

. East to point 41

South to point 42
East to point 43

South to point 44
East to point 45
South to point 46

| Bast to point 47

South to point 48

East to point 49

- South to point 50

| Bast to point 1 which is

the point of beginning
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Point Latitude North | Longitude East | Duye
] 30° 36’; 00’ 32° 08" 307 South to point . 2 i
2 | 30° 30" 00V 32 08" 30% West 10 point 3
3 36° 307 007 320 19" 27”7 North to p{;int 4
¢ . 360 327 167 West bank of Fast to point :JS
!r Suez Canal
5 36° 36° 00 | 32° 027 587 North to point 6
6 30° 42> 007 320 02° 58”7 Fast to point 7
7 30° 42° 007 20 077 42 | South to point 8
3 300 40 127 |30 07 427 | East to point 9
5 l 30° 407 127 320 QY 127 South to point 10
10 300 390 30 320 09 {277 ¢ East 1o point 11
11 3g° 397 307 32 10> 507 ; South to point f12
12 : 30° 38" 487 32° 107 307 East to point . 13
13 :'30‘:‘ 38" 487 32° 127 167 South to point 14
14 | 30° - 36> 00 320 12’ 167 | East to point 15
15_ | 30° 36° 007 32° 14> 007 i South to point 16
16 | 300 35" 247 32° 147 00” ?;. East to pomt 17
| 17 30° 357 24 3% 15 18 ' South to point 138
18 30° 3¢4° 007 32°¢ 157 18”7 i East to point 19
19 4 30° 34’ 00"’ | 32°, 16 557 ! South to point _20
20 i 30° 327 16”7 32¢ 167 357 ' . Eest _'to point 1
i : ~ which is the point -
- of beginning
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“RELINQUISHED AREA”

e ey

Point No. |  Latitude N.
1 319 31*" 33"
2 31° 21" 40"
3 31° 21° 40"
4 31° 23" 50"
5 31° 23 50"
6 3i° 26’ 06"
7 1 31° 26" 06"
8 3o 277 12”
9 30 27 12°
10 31 29’ Q0"
11 31° 29’ 00
12 3¢ 307 06"
13 31° 30° 00
4 | 31° 31" 3%

“ABU MADI AREA”

1
2
3

31°
31°
31°

31°

27
21
217

27’

40"
42"
42"

4{}#

P -

gy el o WPl =yl —— = —t—

Longifude E, Due

31° 10-’ .'OO"' | South to point 2 )
31° . 10’ ’00,} | -Wes-t_ to point 3
31° OO’- 00" Nortﬁ -’_r.o point 4
31° 00 007 West to point 5
30° 54’ 547 North to point 6
30° 54 47 West to point 7
30‘5 52" 127 North to point 8
30° 527 127 West to point 9
30° 49" 247 North to point 10
30° 49" 247 East to point 11
30° 527 127 North to point 12
30° 52 12 East to point 13

- 30° 54" 547 quth to point 14
"30" -54’ 54;’ -.Ez_r-st to point 1

which is the point of
beginning.

31° 25 (97 South to-poinf 2
31° 25 09 West to point 3
31° 13 5% North to ﬁﬁint 4
31° 13’ 53" | East to point ]

which is the point of
beginning. |
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ANNEX “B”
PETROLEUM CONCEESSION AGREEMENT

BETWEEN

A.R.E. GOVERNMENT
& E.G.P.C.
& 1.E.O.C.

&  MARATHON
& B.P.

IN SOME 'ONSHORE & OFFSHGREH
..;;;-;..’J N AREAS j ;

“DELTA BASIN
SCALE 1 : 1,000,000 8

THHATLIA
AREA F’“
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ANNEX (C)

FUNCTION AND FORMATION
OF

JOINT OPERATING COMPANY (JOCO)

i. NAME AND FORMATION OF THE COMPANY .

The name of the Gompany shall be joint Operating Company,

abbreviated JOCO. Tt will be formed as a joint stock company
Kaving the nationality of the ARAB REPUBLIC OF EGYPT, with

an authorized capital divided in shares of comon stock, having equal

voting rights, fully paid up and non assessable.

2. FUNCTION OF JOGCO .

' The object of JOCO shall be t0 act as an agency through which
- EGPC, IEOC, MARATHON, and Bp, together with, as the
~case may be, all the Member Companies which are involved
in the Gas Export Project as Early Producer contractors, carry
~ out and conduct all the operations necessary to collect the Gas from
~ the Area, together with, as the case may be, Gas from other con-

cession areas, at the Gas Delivery Point (s). In furtherance of _sﬁch

object, JOCO shall proviﬁdﬁ for the designing, the constmction and
‘the operation of the common Downstream Facilities and for the de-

livery of such Gas at the Gas‘Eﬁport Pomt (s). JOCO shall keep
account of all osts, expenses and exPenditures for such operations and
shall not engage in any businness or undertake any activity beyont

its object.

- s e e
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3, EGPC’s PARTIGIPATION .

EGPC shall pay for, hold and own, throughout the life of JOGD
fifty percent (50%) of the stock capital, including the share, if any,
pertaining to the A.R.E. Contractor. In case the Gas Reserves con-

tributed by the A.R.E. Contractor ‘exceed fifty percent (50%) of all
the Gas Reserves committed to the Gas Export Project, then the
whole paru(:lpatxon of EGPC in JOCO shall be as Member Com-

pany, and its shareholding percentage shall be in proportion to the
reserves so contributed.

4. OTHER SHAREHOLDERS :

The shares to which EGPC is not entitled shall be divided
among the Member Companies other than the AR.E. Contractor.

Each of such Member Companies shall pay for, hold and own a pro-
portion of said shares equal to the proportion that the amount of Gas
Reserves committed by the Member Company to the Gas Export
Project bears to the total Gas Reserves dedicated to sucl project.

5. BOARD OF DIRECTORS :

— . ey

EGPC and each Member Company shall have the right to
appoint a representative in JOUO’s Board of Directors. The

voling procedure will be established in the Charter; provided how-
ever that the taking of any decision by the Board shall require the
aftirmative vote of Directors representing more than seventy-five
(75%) of the stock capital. The approval of capital budget and
expenditures up to the date of the Initial Commercial Production
shall require the atfirmative vote of more than eighty perceat (809%)
of the stock capital. However, no decision of the Board for expendi-
tures exceeding or not included in the approved budgets of JOUO
and which will result In an assessment agamst some or all of the
Shareholders shall be binding unless and untu ratified by the Share-

hOIdCI‘S;
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6. TITLE TO ASSETS):

— il nllalyy

JOCO shall not own any right, title, interest or estate In any
of the Gas produced from any concession area or in any of the assets,
equpment or other property obtained or used in connection there-
with.  JOGO shall not make any profit from any source whatever.

1. GAS DELIVERY :

T e o O el s L ek sy el e .

Each Member Company shall have delivered m kind by JOCO,
at the Gas Export Point (s), an amount of Gas, Gas Products and/or
Gas Derivatives in proportion to the current rate at which the reser-
ves are delivered by such Member Company, due consideration bemg
paid to Gas composition. Recovery of costs and expenses and pro-
duction sharing of such Gas shall be governed, for each Member

Company, by the relevant concesston agreement and related account-
mg procedure,
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