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AMENDING AGREEMENT
OF
THE CONCESSION AGREEMENT
ISSUED BY VIRTUE OF LAW NO. 33 OF 1975
FOR PETROLEUM EXPLORATION AND EXPLOITATION
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND

THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
THE EGYPTIAN PETROLEUM DEVELOPMENT CO. Ltd. (EPEDECO)
IN

WEST BAKR AREA
EASTERN DESERT
A.R.E.

This Amending Agreement is made this  day of, 2005, by and
between the ARAB REPUBLIC OF EGYPT ( hereinafter referred to as
"ARE." or as the "GOVERNMENT"), the EGYPTIAN GENERAL
PETROLEUM CORPORATION, a legal entity created by Law No. 167
of 1958 as amended (hereinafter referred to as "EGPC") and THE
EGYPTIAN PETROLEUM DEVELOPMENT CO. Lid. (EPEDECQ), a
limited liability company organized and existing under the laws of
JAPAN  (hereinafter teferred to as "EPEDECO" or as
"CONTRACTOR").
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WITNESSETH

WHEREAS, the ARAB REPUBLIC OF EGYPT, THE EGYPTIAN
GENERAL PETROLEUM CORPORATION, THE EGYPTIAN
PETROLEUM DEVELOPMENT CO. lLid (EPEDECO) and The
GENERAL PETROLEUM COMPANY have entered into a Concession
Agreemeni issued by virtue of Law No. 33 of 1975 for Petroleum
Explorationn and Expleitation in WEST BAKR AREA, EASTERN
DESERT (hereinafter referred to as the "Concession Agreement"j; and

WHEREAS, CONTRACTOR desires 1o extend the Concession
Agreement and H&K Development Lease period and that after
submitting a technical work program to be approved by EGPC ; and

WHERIAS, the Board of Duectors of EGPC has approved such
arpendment and agreed to take the legal procedures required therefore.

NOW, THEREFORE, EGPC and CONTRACTOR hereto agree
as follows:

ARTICLE]

Article 1 {0} (Definitions) of the Law No. 33 of 1975 shail be deleted
and replaced by the following :-

(o7 ¥ Operating Company” a company will be formed between
EGPC and CONTRACTOR to carry out the operations .

The word "operator” wherever mentioned in the Law No. 33 of 1973
shall be deleted in its entirety and replaced by "Operating Company”

ARTICLE i}

Add a new Annex (E) after the end of Annex () of the Law No. 33
of 1975, which hereby made an integral part hercof and it shall be
considergd as having equal force and effect with the provisions of this
Amending Agreement .
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ARTICLE I

Add a new paragraph at the end of Article III (d) “Grant of Rights
and Term" of the Law No. 33 of 1975 to be read as follows:-

The term of the Concession Agreement and H&K Development
Lease shall be hereby extended for ten (19) years till 19 April 2020, with
an additional successive extension period of five {5) vears to be granted
to CONTRACTOR upon its option and upon not less than six {6) months
written notice 1 EGPC prior to the end of this extension period and
subject to the approvai of the Minister of Petroleum.

In the event no production is expected from such H&K Development

Lease area, provisions of Article V of the Concession Agreement of Law
No. 33 of 1975 shall apply .

ARTICLE IV
Add a new paragraph at the end of Article IV (b) " Work Program
and Expenditures during the Exploration Period " of the Law No. 33 of
1975 to be read as follows -

CONTRACTOR through the Operating Company shall prepare a

technical work program and budget agreed upon between EGPC  and
CONTRACTOR.

ARTICLE V

Articie VI "OPERATIONS AFTER COMMERCIAL DISCOVERY™
of the Law No. 33 of 1975 shaill be deleted in its entirety and shall be
replaced by the following -

ARTICLE V1
OPERATIONS AFTER COMMERCIAL DISCOVERY
(a) After the Effective Date of this Amending Agreement , EGPC
and CONTRACTOR may form in the AR.E. an operating
company pursuant to Article VI (b} and the Annex attached to
this Amending Agreement which wili be added 10 the
Concession Agreement after Annex (D) (heremafter referred to
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as "Operating Company”) which company shall be named by
mutual agreement between EGPC and CONTRACTOR and
such name shall be subject to the approval of the Minister of
Petroleum. Said company shall be a private sector company.
Operating Company shall be subject to the laws and regulations
in force in the ARE. to the extent that such laws and
regufations are not inconsistent with the provisions of this

Amending Agreement or the Charter of Operating Company.

However, Operating Company and CONTRACTOR shall,
for the purpose of this Amending Agreement, be exempted
from the following laws and regulations as now or hereafter

amended or substituted:

Law No. 48 of 1978, on the employee regulations of public

SeCtor companies;

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

Law No. 97 of 1983 promulgating the law conceming public

sector organizations and companies;

Law No. 203 of 1991 promulgating the law on public business

sector companies; and

Law No. 38 of 1994, organizing dealings n foreign currencies.

(b) The Charter of Operating Company 1s hereto attached as Annex

"E" . The Charter shall take effect and Operating Company shall
automatically come into existence without any further
procedures. The Exploration Advisory Committee and
Operating Committee shall be dissolved forthwith upon the
coming into existence of the Operating Company.
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(d)

Ninety {(90) days after the date Operating Company comes into
existence in accordance with paragraph (b) above, it shall
prepare a Work Program and Budget for further Exploration and
Development for the remainder of the year in which the
Commercial Discovery i1s made ; and not later than four (4)
months before the end of the current Financial Year (or such
other date as may be agreed upon by EGPC and
CONTRACTOR) and four (4) months preceding the
commencement of each succeeding Financial Year thereafter (or
such other date as may be agreed upon by EGPC and
CONTRACTOR), Operating Company shali prepare an annual
Production Schedule, Work Program and Budget for further
Exploration and Development for the succeeding Financial
Year. The Production Schedule, Work Program and Budget
shall be submitted to the Board of Directors for approval.

Not later than the twentieth (20"‘) day of each month,
Operating Company shall furnish to CONTRACTOR a written
estimate of its total cash requirements for expenditure for the
first half and the second half of the succeeding month expressed
in U.S. Dollars having regard to the approved Budget. Such
estimate shall take into consideration any cash expected to be on
hand at month end.

Payment for the appropnate period of such month shall be
made to the correspondent bank designated in paragraph (e)
below on the first {1*) day and fifteenth (L5") day respectively,
or the next following business day, 1t such day is not a business
day.

{e) Operating Company is authorized to keep at its own disposal

abroad in an account opened with a correspondent bank of the
National Bank of Egypt, Cairo, the foreign funds advanced by
CONTRACTOR. Withdrawals from said account shall be used
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for payment for goods and services acquired abroad and for
transferring to a local bank in the A_R.E. the required amount to
meet the expenditures in Egyptian Pounds for Operating
Company in connection with its activities under this Amending

Agreement.

Within sixty (60) days after the end of each Financial
Year, Operating Company shall submit to the appropriate
exchange control authorities in the ARE. a statement, duly
certified by a recognized firm of auditors, showing the funds
credited to that account, the disbursements made out of that

account and the balance outstanding at the end of the Year.

(0 If and for as long during the period of production operations

there exists an excess capacity in facilities which can not during
the period of such excess be used by the Operating Company or
CONTRACTOR from a Development Lease or adjacent
concession area related to the CONTRACTOR , EGPC shall use
the excess capacity if it so desires without any financial or
operational disadvantage to the CONTRACTOR or Operating
Company.
ARTICLE ¥1

Article VII (a) (1) (iii) of the Law No. 33 of 1975 shall continue in full
force and effect and shall be applied on any Development expenditures

incurred before the Effective Date of this Amending Agreement.

The Development Expenditures incurred after the Effective Date of

this Amending Agreement shall be recovered at the rate of twenty (20%)

percent per annum starting in the Tax year in which such expenditures

are incurred and paid from the Effective Date of this Amending

Agreement .
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ARTICLE VII
Article XXX of the law No. 33 of 1975 shall be deleted in its
entirety.
ARTICLE VIII

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

the latter shall prevail.

THE EGYPTIAN PETROLEUM DEVELOPMENT CO. Ldd. (EPEDECO)

THE EGYPTIAN GENERAL PETROLEUM CORPORATION

THE ARAB REPUBLIC OF EGYPT
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ANNEX "E™
CHARTER OF OPERATING COMPANY
ARTICLE 1

A joint stock company having the nationality of the ARAB
REPUBLIC OF EGYPT shall be formed with the authorization of the

GOVERNMENT in accordance with the provisions of the Concession
Agreement and this Amending Agreement referred to below and of this

Charter.

The Company shall be subject to all laws and regulations in force in
the A.R.E. to the extent that such laws and regulations are not
inconsistent with the provisions of this Charter and of the Concession
Agreement and this Amending Agreement referred to below.

ARTICLE II

The name of the Operating Company shall be mutually agreed upon
between EGPC and CONTRACTOR and shall be subject to the approval

of the Minmister of Petroleum.
ARTICLE III
The Head Office of the Operating Company shall be in the A.R.E. in

Cairo.

ARTICLE IV

The object of the Operating Company 1s to act as the agent through
which EGPC and CONTRACTOR, carry out and conduct the
Development operations required in accordance with the provisions of
this Amending Agreement signed on the ------ day of ~eeemeerecen- by and
between the ARAB REPUBLIC OF EGYPT, THE EGYPTIAN
GENERAL PETROLEUM CORPORATION and CONTRACTOR
covering Petroleum operations in West Bakr Area , described in the

Concession Agreement and the Development Lease .
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The Operating Company shall be the agent to carry out and cenduct
Exploration operations after the date of Commercial Discovery pursuant
to Work Programs and Budgets approved in accordance with this
Amending Agreement,

The Operating Company shall keep account of all costs, expenses
and expenditures for such operations under the terms of the Concession
Agreement and this Amending Agreement and Annex "E" thereto.

The Operating Company shall not engage in any business or
undertake any activity beyond the performance of said operations unless
otherwise agreed upon by EGPC and CONTRACTOR.

ARTICLE VY

The authorized capital of Operating Company is twenty thousand
Egyptian Pounds divided into five thousand shares of common stock
with a value of four Egyptian Pounds per share having equal voting
rights, fully paid and non-assessable.

EGPC and CONTRACTOR shall each pay for, hold and own,
throughout the life of Operating Company, one half (1/2) of the capital
stock of Operating Company provided that only in the event that either
party should transfer or assign the whole or any percentage of its
ownership interest in  the entirety of the Agreement, may such
transferring or assigning party transfer or assign any of the capital stock
of Operating Company and, in that event, such transferring or assigning
party (andits successors and assignees) must transfer and assign a
stock interest in Operating Company equal to the transferred or assigned
whole or percentage of its ownership interest in the entirety of the
Concession Agreement and this Amending Agreement.

ARTICLE VI

Operating Company shall not own any right, title, interest or estate
in or under the Concession Agreement and this Amending Agreement or
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any Development Lease created thereunder or in any of the Petroleum
produced from any Exploration Block or Development Lease thereunder
or in any of the assets, equipment or other property obtained or used in
connection therewith, and shall not be obligated as a principal for the
financing or performance of any of the duties or obligations of either
EGPC or CONTRACTOR under the Concession Agreement and this
Amending Agreement. Operating Company shall not make any profit
from any source whatsoever.

ARTICLE Vil

Operating Company shall be no more than an agent for EGPC and
CONTRACTOR. Whenever it is indicated heremn that Operating
Company shall decide, take action or make a proposal and the like, 1t 1s
understoad that such decision or judgment is the result of the decision or
judgment of either EGPC or CONTRACTOR or both EGPC and
CONTRACTOR, as may be required by the Concession Agreement and
this Amending Agreement.

ARTICLE VIII

Operating Company shall have a Board of Directors consisting of
eight (8) members, four (4) of whom shall be designated by EGPC and
the other four (4) by CONTRACTOR. The Chairman shall be designated
by EGPC and shall alse be a Managing Director. CONTRACTOR shall
designate the General Manager who shali also be a Managing Director.

ARTICLE IX

Meetings of the Board of Directors shall be valid if 2 majonty of the
Directors are present and any decision taken at such meetings must have
the affirmative vole of five {5) or more of the Directors; provided,
however, that any Director may be represented ang vote by proxy held by
another Director,
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ARTICLE X

General meetings of the Shareholders shall be valid if a majority of
the capital stock of Operating Company is represented thereat. Any
decisions taken ai such meetings must have the affirmative vote of
Shareholders owning or representing a majonty of the capital stock.

ARTICLE XI

The Board of Directors shall approve the regulations covering the
terms and conditions of employment of the personnel of Operating
Company employed directly by Operating Company and not assigned
thereto by CONTRACTOR and EGPC.

The Board shall, in due course, draw up the By-Laws of Operating
Company, and such By-Laws shall be effective upon being approved by
a General Meeting of the Shareholders, in accordance with the
provisions of Article X hereof.

ARTICLE XII

Operating Company shall come into existence after the Effective
Date of this Amending Agreement ,(unless otherwise agreed by EGPC
and CONTRACTOR).

The duration of Operating Company shall be for a period equal to
the duration of this Amending Agreement, including any renewal
thereof,

The Operating Company shall be wound up if this Amending
Agreement referred to above is terminated for any reason as provided for
therein.
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