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Amendment Agreement
Of
The Concession Agreement
For Petroleum Exploration and Exploitation
in the Meleiha Area in the Western Desert issued by Virtue
of Law No. 5 of 1978

Between
the Arab Republic of Egypt
And
the Egyptian General Petroleum Corporation
And
TEOC Production B.V.
And
LUKAgip N.V.
And
International Finance Corporation

This Amendment Agreement is made this day of 2004
by and between the ARAB REPUBLIC OF EGYPT (hereinafter
referred to as the "GOVERNMENT*" or "A.RE."), the EGYPTIAN
GENERAL PETROLEUM CORPORATION, a legal entity created by
Law No. 167 of 1958, as amended (hereinafter referred to as "EGPC"),
and IEOC Production B.Y.,"a company organised and existing under the
law® of the Netherlan@®s (heremafter referred to as " IEQC"), and
LUKAgip N.V., 2 joint stock company organised and existing under the
laws of the Netherlands (hereinafter referred to as "LUKAgip") and
International Finance Corporation , an nternational organisation
established by articles of agreement among its member. countries
(hereinafter referged to as "IFC"). IEOC, LUKAgip and IFC shall be
hereinafter referred 1o collectlvely as "CONTRACTOR" and mdw:dually
as "CONTRACTOR MEMBER "
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WITNESSETH

WHEREAS, the GOVERNMENT of the Arab Republic of Egypt, The
Egyptian General Petroleum Corporation and AGYPETCO OIL & GAS
EXPLORATION GMBH, and AGYPETCO OIL & GAS
EXPLORATION A.G., have entered into a Concession Agreement for
Petroleum Exploration and Exploitation in Meleiha Area in the Western
desert which was issued by virtue of Law No. 5 of 1978 (hereinafter
referred to as the "Concession Agreement”); and

WHEREAS, as a result of several assignments, the CONTRACTOR
in the Concession Agreement 15 ( IEOC, LUKAgip and IFC) ; and

WHERLEAS , development opefations of the area under the
Concession Agreement have been conducted in accordance with good oil
field practices and accepted engineering principles ; and

WHEREAS , CONTRACTOR desires to make additional
investments for carrying out additional development operations but the
current rate of cost recovery for development expenditures cannot ¢nable
the recovery of all the investments that CONTRACTOR will pay dunng
the remaining period of the Concession Agfeemenl , and

WHEREAS , CONTRACTOR desires to carry out such operations
while maintaining an appropriate e¢conomic balance under the
Concession Agreement and thus CONTRACTOR desires to amend the
Concession Agreement in order to recover the costs of such operations .

NOW, THEREFORE, the parties agree as follows:
| Article I

Except as otherwise specified hereunder, the words and expressions
detined 1n the Concession Agreement shall have the same meaning under
this Amendment Agreement.

Article I1

1-  Add a new paragraph (f) at the end of Article VI of the Concession
Agreement 10 be as follows:

CONTRACTOR through the Operating Company shall carry out
operations under the terms of the Concession Agreement as
amended hereby with the objective of sustaining current production
Jevels and reducing the natural decline in production levels .
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CONTRACTOR through the Operating €ompany shall spend a
minimum of thirty eight miilion U.S. Dollars (38,000,000) during a
period of five (5) years commencing from the Effective Date of this
amendment as an Exploration and Development Expenditure by
spending eight million U.S. Dollars (8,000,000) on Exploration
operations and thirty nuiljon. U.S, Deollars (30,000,000) on
Development operations. The shortfall shall be paid by
CONTRACTOR to EGPC in cash or crude oil within six months

- from the end of the above stated five (5) year penod ..It 15 expected
that CONTRACTOR shall spend one hundred million U.S. Dollars
(100,000,000) as an operating expenses .

All expenditures pursuant to this Amendment Agreement including
any shortfall payments to EGPC shall be cost recoverable under the
terms of the Concession Agreement and this Amendment Agreement .

CONTRACTOR will issue a Letter of (uarantee covering the
Development and Exploration Expenditures obligation hereunder one

~ day_ before the signature by the Minister of Petroleum of this
Amendment Agreement. Such Letter of Guarantee shall be for
guaranteeing the payment or transfer of a quantity of Crude Oil
sufficient in value to cover the shortfall between the sum of thirty
eight million (38,000,000) U.S. Dollars and the amount actually
spent by Operating Company on behalf of CONTRACTOR and

- approved by EGPC. The Letter of Guarantee shall remain effective
for six (6) months after the end of the five (5) year period stated
above as provided in Annex "C-1".

Article 111

2— Add a new paragrqph at the end of Article VII (a) (1) (iii) (ﬁ’ﬁle
“Concession Agreement to read as follows :-

(iii)(m) Development Expengditures, incurred starting from the Effective
Date of this Amendment Agreement shall be recovered during
the remaining period of the Concession Agreement , with a
minimum four {4) years starting 1in the Tax Year in which such
expenditures are incurred and pad.
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For cost recovery purposes , at any given time , the remaining
concession period shall be defined as the number of complete
quarterly cost recovery periods remaining prior to the
termunation of the Concession Agreement up to and including
the third quarter July / September of the year 2010.

Article IV

Except as specifically amended hereby , the Concession Agreement
shall continue in full force and effect in accordance with its terms.
However in case of any conflict between the provisions of the
Concession Agreement and the provisions of this Amendment
Agreement , the latter shall prevail .

Article V
The effective date of this Amendment Agreement shall be the date 1t
is signed by the parties after a law is issued by the competent authonties

of the A.R.E. , authorizing the Minister of Petroleum to sign it on behalf

of the GOVERNMENT of the AR.E. and giving this Amendment
Agreement full force and effect of law notwithstanding any countervailing

governmental enactment .

IEOC Productien B.V.
By :
LUKAgip N.V,

By A

International Finance Corporation

By : —

EGYPTIAN GENERAL PETROLEUM CORPORATION
By | —eone
ARAB REPUBLIC OF EGYPT
By ‘
Date : —
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ANNEX nC ‘-1"
LETTER OF GUARANTEE
EGYPTIAN GENERAL PETROLEUM CORPORATION

Gentlemen,

Reference is made to the Amendment Agreement of the Concession
Agreement for Petroleum Exploration and Exploitation in Meleiha Area
in Western Desert issued by law No.--- of 2004 by and between the Arab
Republic of Egypt (A.R.E.) , The Egyptian General Petroleum
Corporation (EGPC) , IEOC PRODUCTION B.V. (IEQC) , LUKAgip
N.V. (LUKAgip) and International Finance Corporation (IFC) {IEOC ,
LUKAgip and IFEC - hercinafter referred to collectively as
CONTRACTOR or individually as CONTRACTOR's MEMBER) .

IEOC PRODUCTION B.V. as Guarantor on behalf of
CONTRACTOR hereby undertakes that , if CONTRACTOR spends
during five (5) years from the effective date of this Amendment less than
the minimum amount specified for such period of thirty eight million
U.S. Dollars ($38,000,000) under this Amendment Agreement (the
difference being hereunder described as "Shortfall” } , EGPC shall notify
IEOC PRODUCTION B.V. as Guarantor in writing of the amount of the
Shortfall . Within fifteen (15) days of receipt of said notice, IEOC
PRODUCTION B.V. .on behalf of CONTRACTOR shall pay-and/ or
transfer to EGPC a quantity of crude oil sufficient in value to cover the
Shortfall.

In case said crude oil shall be transferred , 1t will be deducted from
TEOC PRODUCTICN B.V., and LUKAgip N.V. and International Finance
Corporation share of crude oil production from the Development leases,
pursuant to the terms of the Concession Agreement for Petroleum
Exploration and Exploitation issued by Law No. 5 of 1978 and said crude
oil shall be valued at the time of the transfer to EGPC in accordance with
the provisions of Article VII (c) of the Concession Agreement issued by

Law No.5 of 1978.
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[IEOC PRODUCTION B.V., may at any time between the date
hereof and the date on which this letter of Guarantee shall expire submit
a bank guarantee of the Shortfall in a form satisfactory to EGPC , 1n

which event the provisions of this letter shall automatically lapse and be
of no effect .

This letter of Guarantee shall expire and become null and void on

the date upon completion or performance of the CONTRACTOR's
obligations hereunder .

Yours Faithfully,
IEQOC PRODUCTION B.V.
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