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AMENDMENT
QI
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
ISSURD BY LAW NQ. 16 OF 1978

AS AMENDED BY VIRTUE OF LAW NO. 19 GF 1992, L AW NG, 149
QIF 1993, AW NO. 14 OF 1994 AND LAW NG 162 OF 20602

N
GULE OF SUEZ AND NILE DELTA AREA
BICFWIEN
THE ARAB REPUBLIC OF EGYPT
AND
THE SGYPTIAN GENERAL PETROLEUN CORPORATION
AND
IROC PRODUCTION B

‘This Amendmoent (heremnafter referred to as "Hifth Amendment™) is made

and entered into on this day of , 20---, by and between -

I- The ARAB REPUBLIC OF RGY VL (hereinalter referred to vanoushy
as "ARE" or a5 the "GOVERNMENT™), represented by the
Minister of Petrolenm and Mineral Resources, 1n his capacity; and
Fegal Headguarier @ 1 A Almed El Zomor St Nasr City |, Cairo,
ARE.
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2- The EGY PTIAN GENERAL PETROLEUM CORPORATION, a legal
entity created by Law  No.o 167 of 1938 as amended {(hereinafter
reterred to as "EGEPC™) represented by the Chiel Execntive Officer, in

his capacity.
Legal Headguatter: Palestine St, Part 4, New Maadi , Cairo A RE..

3-TEGCPRODUCTION 1.V, | a mited liahility company orgamzed anid
existing under the laws of The Netherlands (hereinafter referred
tr  ag "EEOCY or "CONTRACTORT) represented by the Company.s
Managing Drrvector or the comeerned delegate supporvted with a power

of attornev.
Egypt Branch : 1, Rd. 204 — Degla sq., Maadi, Cairo, ARE. .
PREAMBILE

WHEREAS, theGovernmeni ol the A RE., EGPCapd INTERNATIONAL
EGYPTIAN OIL COMPANY | a company organized and was existing
under the laws of Panama, have entered into a Councession Agreement for
Fetrolcum Tixploration and Pxploitation which was issued by virtue of
Law No. 19 of 1978, as amended bv virtue of Law No. 19 of 1992, Law
No. 109 of 1993, Law No. 14 of 1994, and Law No. 162 of 2002 (Law No,
16 of 19738 and its amendments hereinafter referred to collectively as the

"Congcession Agreement™): and
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WHEREAS, by virtue of & Deed of Assignment ratified by the Ministes
(100%) of all 1ts interests, nights, privileges, duties and obligations under
the Concession Agreement to AGIP INTERNATIONAIL BV, AGIP
ENTERNATIONAL B.Y. instantly finally assigned all of s mterests ander
the Concession Agreement to [HOU PRODUCTION B.Y.; and

WHEREAS, by vutue of a Deed of Assignment matified by the Mimster
of Petroleurn on May 4, 2010, EGPC assigned to IEOC PRODUCTION
B.V. the rights of (6%) of the total amount of Crade O# produced and
saved from the Area and not wsed 1 Petrolesm operations awt of EGPC
entitfement under Article VII (b)) 4 of the Concession Agreement, as

amended ; and

WITERICAS, the Parties recognmive that the costs of carmving out the
operations with the objective of sustaining current production levels or
reducing the naturat decline i production levels from such fields cannot
he Tecovered under existing lemms for cost recovery stipulated in the
Conegession Agreernent and such terms would thus render such operations
aneconomical as 1o IFOC PRODUCTION BV« and

WHEREAS, the Partics agree that it 18 destrable to carry out such
operations while maintaining an appropriate econonsc balance amony the
paities under the Concession Agreement and that it s desirabide w amend
the Congcession Agreement 1 order to allow lor the recovery of the costs

of such operations; and
WIHEREAS, EGPC's Executive Board of Directors has approved
thereupon on 3 June 2015 ; and

WHEREAS, EGPC's Board of Disectors has approved thereupon on
4 fune 2015 : and
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ROW , THEREFORE | the Parties hereto ageee as follows

The previous preamble 1o this ifth Amendment 18 hereby made part
hercof, complemented and sategrated toits provisions.

ARTICLE 1

Except as otherwise specified hercunder, the words and expressions
defined in the Concession Agreement shall have the same meaning 1n this

Fifth Amendment.
ARTICLE I

The Effective Date of the Fifth Amendment shall be the date on which the
text of the Iifth Amendmentis signed by the GOVERNMNMENT, BGPC and
CORNTRACTOR, alter the reievant Law 18 1ssued,

ARTICLE III

Add a mew paragraph at the end of Article ¥i of the Concession
Agreement ( issued by Law No. 16 of 1978 as amended hy the
Amendment issaed by Law No. 162 of 2002 ):

- SCONTRACTOR thromgh Operating Clompany shall carry out operations
under the terms of the Concession Agreement ag amended with the
objective of sustaiming current producltion levels or reducing the
natural decline 1n production levels within the Development Leases
covered by the Concession Agreement Area {other than the Abu Madi
Development Lease of sub-area “C7) whereby CONTRACTOR shall
spend over a period of four (4 vears starting irom the Effective Date
a minimum of seven hundred mitlion LS., Nollars {(§700,000.00(0
as Capital Expendituwres and also shall spend a mmimum of eaght
hundred nallion ULS, Dollars { $806,000,000) a3 Operating Expoascs,
with total amount of one bitlion and five hundred miflion 113, Dollars
(51,500,0060,000).
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~ Subject 1o the auditing provisioos of the Coacession Agreement, o at the
end of the four (4} vears period referred 10 i the preceding paragraph,
CONTRACTOR through Opesating Company has spent fess than one
billion and five hundred miliion U8, Dollare (81,.500.000.0003, the
shortfall shall be paid by IEOGC to EGPC according to terms of the
Production guarantes! Bank Letter of Guaraniee . All expenditures
pursnant to the Fifth Amendment incloding any cash payments (o
HPC, other than Shortfall, shall be cost recoverable nader the terms of

the Concession Agreement as amended.

- CONTRACTOR will submit two Production Guarantees / Bank Letter
of Guarsatee to EGFC in the fonn specified m Anpexes (&1, Fo2) the
{irst Production Guarantee shall cover the sium of seven hundred million
LS, Dolars (8700,000,000) as Capital Expenditures obligations and
the second Production Guarantee shall cover the sum of eight hundred
million U8, Dollars ($803,000,000% as Operating Fxpenses obligations,
stated in this Artcle above, af least ong day belore the signature by
the Minster of Petroleum of the Fifth Amendment. Such Guarantees
shall be for gonavantezing  the payment and/or transfer ol a quantity
of Fetrolewm suffscient 1 value to cover the dehiciency between the
sum. of seven hundred million U.S. Dollars {$700.G00.000) on Capital
Expenditures obligations amd eight huadred nullion U5 Dollars
($8C0,000,000) as Operating Expenses obligations and the amount

actually spent by CONTRACTOR through the Operating Company and



- PN - 3, » % 1 »
oo daw iy V8 ) S50 B8 suadl = e i, 4 AR

Sz ki o S e Do 0 gt e slazel 0y cllaall,
S W] thes i) il Cu e 5l Jaadl e Lol
Elas 5 wSe¥l Bamall WY S e Mg (Yoot ca )
gaacdl LY I Sl p Y (Ao, oo oY fpde Alelead
RYSLORGPONWA S WA PRIV [ N TR A S P [T T RO £
ihon 51/ 3 580,681 Suoeald Y s s S Y e )
basadl @bVl @Y o e (Ao, ce e o) e LS
Gy L Rela¥l Obleall Jhas gl Jaadl TS Zady 2800
olg L8 g1 58 o Ll e oy el (1) i 2l e il

el 580

a1 Bald

Al N e () (D) Taglaadl 5501 1 53lal 3 2l Sl ol
dawid WY G, ool o g bl Judandl e LS Lo g Lgashie] 2
- K.;"’ UJM} ¥o.7

@i ot R SR sl 2 s 2| e YN0l s J;}’! o sl

o S s Sl )

S50 L VAVA Td VY5, G i G A ol e il sl s -
ingdl el orlazed W5 Lo B oy Jo8 S5l 5 s joand e e
Condt Dldus pesag Aol Sl cligall WRLEI B L
haide g 3308 b ¢ oAl Jodadl oot gt dnge ahasll obahanll 5 Sl
g Joid g ikl Sk a1 JS o (ZY0) WU 5 00 g s 0
ke Jool oIV st 1) s paor Jiuhs el 3065 pnaty o
3l M oM 5 A gt Oldaalt (8 sdbian o) gl 5 0 Judad e
NS 21 ¥ aaidl fUhE I By L e aL3



vy oo daw iy V8 ) S50 B8 suadl = e i, 4

approved by BEGPC. T the case of CONTRACTOR's tnability to subuanit
Production Guarantees of Petrolenm sufficient in value 1o cover the
sum of seven hundred million U.S, Dellars ($700,000,000) and eight
huandred mithon U.S. DoHars ($800,.600,000), CONTRACTOR shall
snbmit a Bank Onaranice worth of diffcrenee between the amount of
seven hundred muliion TS, Dollars {$700.000,.CO0) and 7 or the amoun
of eight hundred mithon US, Dollars (3800,000,000) and the value of
the quantity of Petroleum covered by the Production Guarantees. The
Guarantees shall remain effective for six (6) months after the end date

oi the four (3) years pertod stated above
ARTICLETY

The paragraph added to Articke Yii (@) (1) of the Concession
Agreement , which was added by Article [11 of the amendment isswecl
by Law Neo. 162 of 2002 shall be deleted im ils entirely and replaced by
the following :

Effective January 1™, 2013 the Cost Recovery Crude Oil tn any Calendar

quarter shal be caleniated as follows:

- Subject to the auditing provistons under Law No, 16 of 1978 as
araended, CONTRAUTOR shall weover quarierdy all costs, expenses
and expendsitures o respect of all the I'xpiloration, Development and
related operatious under the Fafth Amendment and which was approved
by EGPC to the extent and out of thirty five percent (35%) of ail
Crude Onf produced and saved from all Development Leases within the
Arca hercundey and not used in Petroleum operations, Such Crude Oil 18

heremnafter referred to as "Cost Recovery Crade O
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ARTICLE V
BONUS

- CONTRACTOR shalf pav to EGPC a recoverable signature bonus of
five hundred muiilion U8, Dollars (S300,000,000) one (1) day before
the signature by the Mimister of Petroleam of the Fifth Ameadment,

after the relevant law s s3sued.
- The Parties agree that the Bonus amount shall be wilized to partially

oftset and reduce the BGPC overdae nvaices vis a vis [BOC,

- Chiving the prionty to recover the Operating, Exploration and Dovel
opment expenditures, CONTRATTOR shall recover the recoverable
bonus from the Cost Recovery Crade Cal under Article VII ) (1) of
the Concession Agreemest as amended by the Fifth Amendiment over

twenky (20} quarters stasting from the first quarter 2016,
ARTICLE VI

Add the following Annexes at the end of the Concession Agreement 1ssued
by Law Na. 16 of 1978 .-

Annex *F-17
THE GUARANTY
EGYPPIAN GENERAL PETROLEUM CORPORATION
Gentlemen,

Reference 18 wiade (o the Fifth Agrendment sssed by votue of law No-
- of 20.._. hy and between the Arab Republic of bavpt (ALY ['he
Egvptian General Petrolesm Corporation (EGPC)  and IEOC Production
B.V. (IEGCY, (“IEOC™ hereinafter referred to as “CONTRACTOR™) |
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[EOC Production BV, which s the padner wih EGPC o the Rl
Amendment issued by virtue of law No... ... of 20... ... . as Guaramtor and
on behall of CONTRACTOR hereby undertakes that, if CONTRACTOR
spends duning the four {4) vears penod that starts on the Lffective Date
less than the mamimum amounl specified ag  Capital Expenditures for
such pericd of seven hundred million 1.8 Dollars ($700.000.000). {the
difference being herennder described as “Shortdall™), EGPC ghall notify
FEOC as CONTRACTOR and as Guarantor i writing of the amount of
the Shortfall. Within fifteen {153 days of receipt of said notwwe, [EOC on
behall of CONTRACTOR shall pay {in cash or through partial offset and
reduetion of the EGPC overdue mvoiees vis a vis THOC) and ¢ o transtor

10 EGPC a quantty of Petroleum sufficient in value to cover the Shortfall,

In cage said Petroleum shall be teansferred. 1t will be deducted from FEEOC s
share of Petrolenm production from all its Development leases, puisuant
1o the teims of the concession agreements for Petrolenm Hxploration and
Explonation where [EQOC 8 a party and satd Petroleum shall be valued
at the tuye of the transfer to BGPC s accordance with the provisions of
the relevart concession agreemeni(sy, from which such share has been

trans[erred.

FEOC may at any time between the date hereof and the date on which
this guaranty shall expire subout a bank guaranty for the amouat of
seven hundred million U.S. Dollars (5700.000,000) or of the value of the
Shortfall in the {form of the bank letter of gnaranty attached, in such event

the provizgions of this guaranty shall antomatically fapse and be of no effect.



- PN - 3, » % 1 »
oo daw iy V8 ) S50 B8 suadl = e i, 4 vy

pia S ek g il 130 ot ol ] B gy Bkl 0 ] o gl s
gt Leoaxad 5 Oldaall BuSU] 3800 Dl s JolB] Lpiass \;Jii)ubm
At (V) B oLl a5 ey Wb s el B Bo Mo s
e Jd 1an o8 o bl fo s e It ll el 18 41805 Ll ey
ol ozl 3 Led o sl ol i) 05 el ol St st G

P WIS L FYRETi PO P LPE:

IV b Tk b e kb ke Ve h Ve e AW Ah TME ke I ke IVl ekt SV ket Sk bt Sk et S



¥y oo daw iy V8 ) S50 B8 suadl = e i, 4

Bt s wuderstood that this Guaranty and the respousability of the Guarantos
under this Guaranty shall be reduced guarterly by the amounts spent by

CONTRACTOR through the Operating Company and approved by EGPC,

Thiz Guaranty shall expire and become null and void on the date six (6)
months afler the end of the four (4) years period tat starts on the Effective
fate or before such date 1 BLrPC confirms that CONTRACTOR fulfsticd

g ebhgations hereunder,

Yours Faithiuily,

[EOC Production 3.V, exemmeassmsnssnssmssnmans
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THE GUARANTY
EGYPTIAN GENERALPETROLEUM CORPORATION
Gentlemen,

Heference is made 1o the Fifth Amendment issued by virtue of law No.-
- of 20.... by and between the Aral Republic of Egvpt (A RE)} The
Eevptian General Petroleum Corporation (HGPC)Y and IEOC Production
B.V. (IEGC), (“IEOC” hereinafter referred to as "CONTRACTOR™) .

tHOC Production BBV, which s the partner with EGPC m the Tilih
Amendment ssucd by virtue of faw No... ... of 20... ... . a3 (Guaramtor and
on behalf of CONTRACTOR hereby undertakes that, if CONTRACTOR
spendts during the four {4) vears period that starts on the Effecnve Date
less than the mimmurn smount specificd as Operating Expenses [or
such period of eight andred oullion ULS Dollars (5800,000,000). (the
difference being hereunder described as “Shortfall™), HGPC shall notify
FEGC as CONTRACTOR and as Guarantor in writing of the amoant of
the Shortfall, Within Diteen (15) dave of receipt of said notice, TEOC on
behall of CONTRACTOR shall pay (in cash or through partial offset and
reduction of the EGPC overdoe mvoices vis a vis IBOC) and 7 o transier

to GPC a guantity of Petroleum sufficient in value ta cover the Shortkall,

I case said Petrolevm shall be transferred, it will be deducted {from IEOC’s
share of Petroleum production from all is Development Leases, pursuant
to the tesms of the concession agreements for Petrolenm Exploration and
Explotation where THOC is a party and said Petroleum shall be valued
at the time of the fransfer to EGPC in accordance with the provistons of
the relevant concession agreement(s), from which such share has been

transierred.



- PN - 3, » % 1 »
oo daw iy V8 ) S50 B8 suadl = e i, 4 T3

@w dyéﬁi&'jwlj@{)uﬂ e g M&A‘;&‘.‘}u,owd_jdiggd[y% Py
M (Ao e B kit Wb e Ulade a0 (ol s
ol Lid 0 Rdaadiy o)) R o5 of oVl Samall A @Y s e

Cost eam g pledl lin Wl Lol Jho D oda g0 SC plaiad!

£ JS k0 b o) 138 g6 tboial] S sy Bkl 008 0 3l ot
N Macind el bWl 255800 Ve o AR Lgass 01 L i

A (V) T e b ais Y oty LY ppcis s ol Lot B0¥hor 0005

f fl 1 bbb Sl e o Tl il () 0 808 08 iyl sy
ot foindl 5 Wohe 2 gkt el ol b Jolill o Siealt o 13}

R WYL FPRURC V) Jr LYe:



Yy oo daw iy V8 ) S50 B8 suadl = e i, 4

FEOC may at any time belween the date hereof and the date on whick
this gwaranty shall expire submit a bank guaranty for the amount of
eight hundred million U.S. Dollars ($806,000,000) ur of the value of the
Shortfall 10 the form of the bank letier of guaranty attached, 1 such event

the provisions of this guaranty shall automatically lapse and be of no effect.

It 1s vaderstood thal this Guaranty and the responsibilily of the Guarantor
vnder this Guaranty shall be reduced guasterly by the amounts gpent by

CONTRACTOR through the Operating Company and approved by EGPC,

This Guaranty shall expire and become null and void on the date $is (&)
rsonths aller the end of vhe four (4) years perted that starts on the Effective
Bate or before such date if EGPC confirms that CONTRACTOR fulfitled

itg obligations hereunder,

Yours Faithlully,
Fg;:m: Pr{;du(:gi{ba] B.‘;‘: ok 0 VA e G e A B S A e SO B0 B e A e e A 0 A e e

[ O
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ANNEX "E-2™
Letter of Guaranty

Letter of Gruaranty No, --- {airg ---—-------- 20---)

EGYPTIAN GENERAL PETREOLEUM CORPORATION,
{renfiemen,

The undersigned, National Bank of Bgvpt {or any bank operating in
“ARET nnder the supervision of the Central Bank of BEGYPT and has
credit rating not less thag that of A R as Guarantor, hereby gunarantees
to the HOYIUIAN GENERAL PEIROLULEM  CORPORAIION
(hereinat’ter referred 1o as “"EGPC™) to the fomit of ~orrmeemmcmcmene miillion
BRI 7 153 S ( JT—— ), the performance by . e :
(Emumﬂc? refermed (o as “CONTRACTOR ol ils v m,bhwtmm wqunu.i fo

Exploration and Development operations 1o spend a minimurg of --wemnwn
~~~~~ milion U3 Dodlars (5o vececmsvneaensy during the four (4) year period

as (Capital }f,xpendﬁ.uzes { Cperating Expenses? that starts on the Effective
Pate under Articke 11 of the Tifth Amendment ssued by virtue of Taw
Na. ... of 20........ (hereinafter referred 10 as the “Fifth Amendment™
covering GULF OF SUEZ AND NILE DELTA Arca, by and between the
Arab Republic of Egypt (heremnaltier referred 10 as “"ARE"), EGPC and
CONTRACTOR, dated ------- .

fe 1s understood that this (Guaranty and the lability of the (Guarantor
hereunder shall be reduced guartesly, during the period of expenditure of
T mighon U8, Doliag (Sememmramrssnisnnns } by the amount
of money expended by CONTRACTOR {or such operations during each
such guarter, Each such reduction shall be established by the joint written
staternent of CONTRACTOR amd EGPC.
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fir the event of a claun by EGPC of son-perfonuance o suerendes of the

Concession Agreement, as amended, on the part of CONTRACTOR prior

to fulfillment of said mintmum expenditore obligations under Asticle I3

of this Fifth Amendment referred to above, there shall be no babibty on
the undersigned Guarastor for payviment to EGPC unless and uniil such

Habibity has been catablished by written stalement of EGPC sctting forth

the amount due under this Concession Agreement, as amended.
It is o further condition of this Letler of Guaranly thaty
(1) This {etier of Guaranty will becaome avaiiable only provided that the
Guarantor will have been informed in writing by CONTRACTOR
and OV that this [4fth Amendment hetween CONTRACTOR,
ARELE, and BEGPC has become effective according to ifs terms and
sard Guarsnty shall become effective on the Effective Date of this said
rifth Amendment,
{2} This Letfer of Guaranty shall in any event avlomalically expire:
(& ~msmwmsmmeneee years and six (6) months after the date it becomes
cifective, or

(h) Atsuch time as the total of the amounts shown on quarterly joint
statements of EGPC and CONTRACTOR equals or exceeds the
amonnt of said wimmmn expendiiure obligation, whichever s
earlier.

(23 Consequently, any claim, 1n respect thereol should be made (0 the
Guarantor pricr 10 either of said expiration dates at the latest
accompamied by DOPC s wiitten statement, setting forth the amount
of under-expenditure by CONTRACTGR 1o the effect that:

(a) CONTRACTOR has faled to perform its cxpoenditurce
obligations referred to in this Guaraney, and
(by CONTRACTOR has failed to pay the expenditure deficiency
to BEGPC,
Please return to us this Letter of Guaranty in the event it does not
become effective, or upom the expiry date.
Yours Faithlully,
ACCCURIANTL | et ren wornen

Manager 1 —rrm-mmmers s e
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ARTICLE VH

Except as spectfically amended hereby, the Concession A greement, shall
continue 1 full foree and effect 19 accordance with s terms. However, 1
case of any coaflict between the provisions of the Concession Agrecrnent
and the provsions of this Fifth Amendment Agreemeant | the latter shall
appiv.

ARTICLE VIII

This Hfth Amendment 18 issved 3 fowr (4) identical ofiginals, the
Government and BEGFC retain three (3) onginals, CONTRACTOR retains
one (1) original of this Fifth Amendment to act in accordance o is

provisions if necessary.
ARTICLE IX

The parties approved that the address supplemented to their entity 1o
the preface is their chosen address for notification, ail notices sent and
cortespondences received v such address are considered valid with
the outcome of all ifs legitimate effects. In the event any of the parties
changes the aforesawd address, such Party shall notify the other Party by
a registered letter upon receipt otherwise, the correapondence only scut to
the aforementicned address is to be considered valid with the outcome of

all s fegitimate effects.
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ARTICLE X

This Fillh Amendment shall not be binding upon its parties uniess a law
is issued by the competent authorities of the Arab Republic of Yovpt,
authorizing the Minister of Petroleum to sign this Amendment Agreement
fuil force and effects law. This Amendment shall enter 1nto force upon
heing signed from the Governmen:, RGPC and CONFTRACTCTOR and

wsumg the mentioned faw
IEOC PRODUCTION B.V.

In his capacity

EGYPTIAN GENERAL PETROLEUM CORPORATION

In his capacity

ARAB REPUBLIC OF EGYPT
In his capacity

P .
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