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FIRST AMENDMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
ISSUED BY VIRTUE OF LAW NO. 171 OF 2005
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
IEOC PRODUCTION B.V.
AND
APEX INTERNATIONAL ENERGY HOLDINGS 11
IN
EAST OBAIYED AREA
WESTERN DESERT
A.R.E.

This First (1*) Amendment Agreement (hereinafter referred to as "First
(1*) Amendment") is made and entered on this ------- day of, ==—===- 20---,
by and between:

First: 1- The ARAB REPUBLIC OF EGYPT (hereinafter referred to
variously as "A R E." or as the "GOVERNMENT"), represented
by the Minister of Petroleum and Mineral Resources, in his
capacity; and
Legal Headquarters: The GOVERNMENT District - The
New Administrative Capital.

2- The EGYPTIAN GENERAL PETROLEUM CORPORATION,
a legal entity created by Law No. 167 of 1958 as amended
(hereinafter referred to as "EGPC") represented by the Chief
Executive Officer, in his capacity.

Legal Headquarters: 270 St., Part 4, New Maadi, Cairo.
(First Party)
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Second: 1- IEOC PRODUCTION B.V_, a private limited liability Company
organized and existing under the laws of the Netherlands
(hereinafter referred to as "IEOC") represented by the
General Manager of the Company or a concerned delegate
supported with a power of attorney.

Legal Headquarters: Bldg. 200-201 — Second 2™ Sector —
City Center — 5" Settlement— New Cairo — A.R.E..

2- APEX INTERNATIONAL ENERGY HOLDINGS II, a limited
by shares Company organized and existing under the laws of
Cayman Islands (hereinafier referred to as "APEX") represented by
the Managing Director of the Company or a concerned delegate
supported with a power of attorney.

Legal Headquarters: Plot 233- Second 2™ Sector - City Center -
5™ Settlement- New Cairo - ARE..

("IEOC" and "APEX" hereinafier referred to collectively as
"CONTRACTOR" and individually as "CONTRACTOR
Member").

(Second Party)

PREAMBLE
WHEREAS, THE GOVERNMENT OF THE ARAB REPUBLIC OF
EGYPT, EGPC and IEOC EXPLORATION BYV. ("[EOC
EXPLORATION") have entered into a Concession Agreement for
Petroleum Exploration and Exploitation covering EAST OBAIYED
AREA, WESTERN DESERT, issued by virtue of Law No. 171 of 2005
(hereinafier referred to as the "Concession Agreement”); and
WHEREAS, TEOC EXPLORATION has assigned an undivided one
hundred percent (100%) interest of CONTRACTOR's rights, interests,
privileges, duties and obligations in the above-mentioned Concession
Agreement to IEOC S.p.A as per the deed of assignment approved on
June 6, 2006; and
WHEREAS, IEOC S.p.A has assigned an undivided one hundred percent
(100%) interest of CONTRACTOR's rights, interests, privileges, duties
and obligations in the above-mentioned Concession Agreement to IEOC
as per the deed of assignment approved on October 11, 2021; and
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WHEREAS, IEOC has assigned an undivided twenty five percent (25%)
interest of CONTRACTOR's rights and obligations, which represents
portion of its rights, interests, privileges, duties and obligations, in the
above-mentioned Concession Agreement to APEX as per the deed of
assignment approved on December 29, 2022; and
WHEREAS, the interest of the parties constituting the CONTRACTOR
under the aforementioned Concession Agreement has become: TEOC
PRODUCTION B.V. (75%) and APEX INTERNATIONAL ENERGY
HOLDINGS II (25%); and
WHEREAS, one (1) Development Lease has been approved under the
above mentioned Concession Agreement namely "Faramid Development
Lease" dated 20/2/2014, the First (1*) Amendment has been approved to
the Development Lease dated 15/2/2018 and the Second (2" dated
19/9/2020; and
WHEREAS, as a part of EGPC's plan for accelerating new Gas
opportunities in the Western Desert, CONTRACTOR, through the
Operating Company, has evaluated different alternatives to accelerate
reserves production from the Area; and
WHEREAS. EGPC and CONTRACTOR have agreed to amend certain
contractual terms under the aforesaid Concession Agreement  to
accelerate the production of Gas reserves from the Area and increase the
domestic Gas production rates; and
WHEREAS, EGPC's Executive Board of Directors has approved
thereupon on 7/3/2023; and 23/1/2024
WHEREAS, EGPC's Board of Directors has approved thereupon on
24/6/2023 and 21/3/2024.
Now therefore, the Parties hereto agree as follows:
The previous preamble i1s hereby made part hereof, complemented and
integrated to its provisions.

ARTICLE 1

Except as otherwise specified hereunder, the words and expressions
defined in the Concession Agreement shall have the same meaning in this
First (1") Amendment.

ARTICLE 11
Paragraph (f) "LPG" of Article I "DEFINITIONS" of Law No. 171
of 2005 shall be deleted in its entirety and replaced by the following:-
(f) "LPG" means Liquefied Petroleum Gas, which is a mixture
composed mainly of Propane (C3) and Butane (C4) liquefied by
pressure and temperature in addition to definite percentages of Ethane
(C2) and Pentane plus (C5+) according to the Egyptian standard
specifications for the LPG product.
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The following shall be added at the end of paragraph (n) "Affiliated

Company" of Article I "DEFINITIONS" of Law No. 171 of 2005:-
For the avoidance of doubt, in case of assignment, if
CONTRACTOR is comprised of more than one company,
Affiliated Company shall mean an Affiliated Company of the same
assignor CONTRACTOR.

The following shall be added at the end of Article I "DEFINITIONS"

of Law No. 171 of 2005:-

(v) "Effective Date of the First (1¥) Amendment” means the date on
which the text of this First (1¥) Amendment is signed by the
GOVERNMENT, EGPC and CONTRACTOR, after the
relevant Law is issued.

(w)  "CONTRACTOR" could be one company or more (each
company to be individually referred to as a "CONTRACTOR
Member"). Unless modified in accordance with Article XXI of
this Concession Agreement as amended hereunder, CONTRACTOR
under the Concession Agreement as amended by this First (1¥)
Amendment shall mean IEOC PRODUCTION B.V. and APEX
INTERNATIONAL ENERGY HOLDINGS II.

(x) "Egypt Upstream Gateway"” means an integrated digital platform
for all upstream (Exploration & Production) and other data
(hereinafter referred to as "EUG") to preserve legacy data,
manage active data and promote the upstream opportunities and
attract new investments through international bid rounds and
through which CONTRACTOR can access, use, trade and
deliver all data, information and geological and geophysical and
other studies for the upstream activities in Egypt.

ARTICLE HI
Second paragraph of Article III "GRANT OF RIGHTS AND
TERM" (d) (iii) (bb) of Law No. 171 of 2005 shall be deleted in its
entirety and replaced by the following:-
Notwithstanding, anything to the contrary under this Agreement,
the duration of Development Lease based on a Commercial Gas
Discovery shall in no case exceed thirty (30) years from the date of
the Minister's of Petroleum and Mineral Resources approval of the
Gas Development lease 20/2/2014.
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The following paragraph shall be added at the end of Article III

"GRANT OF RIGHTS AND TERM" (e) second paragraph of Law

No. 171 of 2005:-
CONTRACTOR shall submit to EUG all data, information and
studies that have been made for any relinquished blocks within the
Area, no later than thirty (30) days from EGPC's approval date of
any relinquishment.

The last paragraph of Article III "GRANT OF RIGHTS AND

TERM" (e) of Law No. 171 of 2005 shall be deleted in its entirety

and replaced by the following:-
If, it is indicated by EGPC or upon application by
CONTRACTOR that Crude Oil or Gas is being drained from any
Block/Blocks under this Agreement into a Block/Blocks on an
adjoining concession area held by CONTRACTOR/another
contractor, the Block/Blocks being drained shall be considered as
participating in the Commercial Production of the Development
Block/Blocks in question with the ensuing allocation of costs and
production (calculated from the Effective Date or the date such
drainage occurs, whichever is later) between the two Concession
Areas. The allocation of such costs and production under each
Concession Agreement shall be in the same portion that the
recoverable reserves in the drained geological structure underlying
cach Concession Area bears to the total recoverable reserves of
such structure underlying both Concession Areas. The production
allocated to a concession area shall be priced according to the
concession agreement covering that concession area.
In case of failure by the CONTRACTOR in this Agreement and the
contractor in adjoining concession area to agree on the allocation of
costs and/or production for such separate Development Leases
under each concession area, such disagreement shall be resolved by
expert determination, the expert to be agreed upon by the two
contractors. EGPC shall have the right to interfere and induce the
contractors to fully cooperate and resolve the drainage matter in
expedient manner as per the expert decision, such that neither
contractor shall be unjustifiably enriched. The cost of the expert
shall in no event be recovered.
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ARTICLE IV

The following paragraph shall be added at the end of Article IV "WORK
PROGRAM AND EXPENDITURES DURING EXPLORATION
PERIOD" (a) of Law No. 171 of 2005:-

CONTRACTOR shall have the right to use and obtain all seismic,

wells and other data with respect to the Area in EUG's possession

and in accordance with the regulations in such respect.
The following paragraphs shall be added at the end of Article IV "WORK
PROGRAM AND EXPENDITURES DURING EXPLORATION
PERIOD" (b) of Law No. 171 of 2005:

- CONTRACTOR, through the Operating Company, has drilled one
(1) Exploratory well in Faramid Development Lease, targeting
Allam El Buieb-5 formation, and for which CONTRACTOR has
submitted a Production Letter of Guaranty for the sum of six
million ($6,000,000) U.S. Dollars.

- CONTRACTOR, through the Operating Company, shall carry out
necessary Development Operations with an estimated cost of
twenty seven million eight hundred thousand ($27,800,000) U.S.
Dollars in order to commence the Gas production, within Q3,
2023. Such activities include the following:

e Construction of a new pipeline from Faramid Field to Obaiyed
Gas Plant of Badr El- Din Company.
e Using the Mercury Removal Unit within Al - Qasr facilities of
Khalda Company.
e Workover of the two (2) wells (Faramid-1X & Faramid South-
1X), (targeting Khatatba IIB & IID Formation respectively).
ARTICLE V
The following paragraphs shall be added at the end of Article V
"Mandatory and Voluntary Relinquishments' of Law No. 171 of 2005:-
All data and information obtained following Petroleum Operations
under this Agreement, according to Article Il (e) and Article V as
amended herein, shall be submitted by CONTRACTOR to EUG
immediately after relinquishment (MANDATORY or VOLUNTARY)
as mentioned in this Article above, not later than thirty (30) days
from EGPC's approval on this relinquishment.
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By the time of such relinquishment or the expiry date of the
Concession period, CONTRACTOR shall ensure that all
environmental regulations set out in Article XVIII of the
Concession Agreement as amended, have been followed, in
accordance with sound and accepted Petroleum industry practices,
if so requested by EGPC.
ARTICLE VI
Article VI "OPERATIONS AFTER COMMERCIAL DISCOVERY"
(a) second paragraph of Law No. 171 of 2005 shall be deleted in its
entirety and replaced by the following:-

However, Operating Company and CONTRACTOR shall, for the

purposes of this 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, promulgating the law on joint stock
companies, partnership limited by shares and limited hability
companies,

- Law No. 97 of 1983 promulgating the law concerning public
sector organizations and companies,

- Law No. 203 of 1991 promulgating the law on public business
sector companies,

- Law of Investment No. 72 of 2017, and

- Provisions of Chapter 5 organizing dealings in foreign
currencies, of Law No. 194 of 2020 concerning the Central
Bank and the Banking Sector.

ARTICLE VI
Article VII "RECOVERY OF COSTS AND EXPENSES AND
PRODUCTION SHARING" (a) (1) Cost Recovery Petroleum first
paragraph of Law No. 171 of 2005 shall be deleted in its entirety and
replaced by the following:-
Subject to the auditing provisions under this Agreement, starting
from the date of first Gas deliveries, CONTRACTOR shall
recover quarterly all costs, expenses and expenditures in respect
of all the Exploration, Development and related operations under
this Agreement and which was approved by EGPC to the extent
and out of forty percent (40%) of all Petroleum produced and
saved from all Development Leases within the Area hereunder
and not used i Petroleum operations. Such Petroleum is
hereinafter referred to as "Cost Recovery Petroleum".



YeYo diu gule V) A (7)) ooSe Ve dandl — A il 30y 50l YA

33l dagludl Salall e LY Aludd) (V) (o) O A 5 AN JalSIl Al
JAtudg Yo o0 Al AV AR gl (e LY aludll g Sl g aall g caullsal)
— gl
(772) AL Gl sl ¢ Gl clalaidy & oa ks (V)
b 32 g A6 ZuadU Gy JEal y Al o Sl (s Al
) 5L Al 5oLl ks Lo peatll iy dacaly)
il g puaal) g CatSE 313 Sl dabed) Salal) g =Y (1) (o) SRR JalSiy Lals
=1 b lar JASuag Y oo AL AV A gl e Tz aludllg
—1 (6 s T i) "LPG" Jusall J5 58 Sl g Sl - ¥
ol g AEEY) 220 i g 4 Ll 5 el Jludd) Jg 5l Sle 5 Slal
((SCFD) pss [Sd) (e sl canSa pa) g il lilaall 6 orsiins
- JgEall s Al i s (e dan i)

fm= JeRal caead | V== Al el
AL AR P [l casa ah gda Yo G JH
LYA Y [i—i® xS 238 fgala Yo g gl
Gata aa 3 Ggla 00 e JHg a g
233 [k
£X4 AR [ caSa 2 Ggle 00 (5 ghew
ata ad 3 fla VO e JHlg a g
23 [ i
VAR VAR 23 [od® casa a8 (ygla VO (5 ghuas
28 [ b ot a8 fgla Voo e g
AR AR [—h® cata a® Gele Voo (5 gl
Asld sy




Y4 Y~Y°meh\\@(c)J§a‘°.ua.“—i.’uu)]\s.\g_)_;"

The following paragraph of (b) (1) Production Sharing of Article VII
"RECOVERY OF COSTS AND EXPENSES AND PRODUCTION
SHARING" of Law No. 171 of 2005 shall be deleted in its entirety
and replaced by the following:-

(1) Starting from the date of first Gas deliveries, the remaining sixty
percent (60%) of Petroleum shall be divided between EGPC and
CONTRACTOR according to the following shares. Such shares
shall be taken and disposed of pursuant to Article VII (e).

Article VII "RECOVERY OF COSTS AND EXPENSES AND
PRODUCTION SHARING" (b) (1) (ii) of Law No. 171 of 2005 shall
be deleted in its entirety and replaced by the following:-

(ii) Gas & LPG (Monthly Average):-

Gas and LPG produced and saved under this Agreement and not
used in Petroleum operations (Standard Cubic Feet of Gas per
Day (SCFD) (Monthly Average) shall be divided between EGPC

and CONTRACTOR.
EGPC's CONTRACTOR's
SHARE —- % SHARE —— %
Less than 30 MMSCF/Day 70% 30%
Equals to 30 and less than 50 MMSCF/Day 72% 28%
Equals to 50 and less than 75 MMSCF/Day T4% 26%
Equals to 75 and less than 100 MMSCF/Day 76% 24%
Equals 100 MMSCF/Day and above 78% 22%
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The following paragraph of (¢) Valuation of Petroleum (2) (ii) Gas
and LPG of Article VII "RECOVERY OF COSTS AND EXPENSES
AND PRODUCTION SHARING" of Law No. 171 of 2005 shall be
deleted in its entirety and replaced by the following:-

PLPG = 095PR
Where:

PLPG = LPG price (separately determined for Propane and
Butane while Ethane and Pentane plus price will be
considered as Propane and Butane price respectively)
in U.S. Dollars per metric ton.

ARTICLE VIl
The following paragraphs shall be added at the end of Article VIII
"TITLE TO ASSETS" (a) of Law No. 171 of 2005:-

(3) All samples and technical data shall be delivered to EUG once it
is completed or requested or at the time of termination of this
Agreement.

(4) EGPC shall have title through EUG to all original data and
information resulting from Petroleum operations under this
Agreement (either charged to recoverable costs or not) including
but not Iimited to geological, geophysical, geochemical, petro
physical, cores, cuttings taking from drilling wells and
engineering data; well logs and completion status reports; and any
other data that the CONTRACTOR or anyone acting on its behalf
may compile or obtain during the term of this Agreement
(including but not limited to geological, geophysical, well logs
and their sectors) as well as all data and interpretations related to

this data, which are delivered and used through EUG.
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ARTICLE IX

The following paragraphs shall be added at the end of Article IX
"Bonuses' of Law No. 171 of 2005:-

)

(k)

M

CONTRACTOR shall pay to EGPC at the beginning of every
Financial Year, starting from the first deliveries of Gas and during
the term of this Agreement, an amount equal to fifty thousand
($50,000) U.S. Dollars as a training bonus for the training of
EGPC employees in departments of Agreements, Exploration,
Production and Control of Foreign and Joint Venture Companies.
CONTRACTOR shall also pay fifty thousand ($50,000) U.S.
Dollars as a training bonus for the training of EGPC employees
from other departments with a total amount of one hundred
thousand ($100,000) U.S. Dollars.
CONTRACTOR/ CONTRACTOR Member shall pay to EGPC the
sum of two hundred thousand ($200,000) U.S. Dollars, in case
CONTRACTOR or CONTRACTOR Member assigns in whole or
in part of its rights, privileges, duties and obligations to an
Affihated Company of the same CONTRACTOR/ CONTRACTOR
Member, on the date of the GOVERNMENT's approval of each
assignment request.
CONTRACTOR/ CONTRACTOR Member shall pay to EGPC as
an Assignment Bonus on the date of the GOVERNMENT's
approval of each assignment requested by any of the
CONTRACTOR Members to any assignee, pursuant to the
Concession Agreement as amended by Article XII herein, as
follows:
In case CONTRACTOR/CONTRACTOR Member assigns in
whole or in part of its rights, privileges, duties and
obligations to any assignee (other than an Affiliated
Company of the same CONTRACTOR/ CONTRACTOR
Member), CONTRACTOR/CONTRACTOR Member shall
pay to EGPC the sum equivalent to ten percent (10%), valued
in U.S. Dollars, of the value of each assignment deal which
could be any of the following:
e The financial value to be paid by the Assignee to the
Assignor; or
e The financial commitments for technical programs/
Development plan; or
e The financial value of the reserves, to be swapped
between the Assignor and the Assignee from the
Development Lease(s) areas; or
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e The financial value of shares and/or stocks to be
exchanged between the Assignor and the Assignee; or
e Any other type of deals to be declared.
(m) All the above mentioned bonuses shall in no event be recovered
by CONTRACTOR.
ARTICLE X

Paragraphs (d) & (e) of Article XIV "RECORDS, REPORTS AND

INSPECTION" of Law No. 171 of 2005 shall be deleted in its entirety

and be replaced by the following:-

ARTICLE X1V
RECORDS, REPORTS AND INSPECTION

(d) Originals of records can only be exported with the permission of
EGPC; provided, that a monitor or a comparable record is
maintained i EUG in the ARE. and provided that such
original/processed data shall be repatriated to AR.E. promptly
following such processing or analysis on the understanding that they
belong to EGPC.

(e) During the period CONTRACTOR is conducting the operations,

EGPC's duly authorized representatives or employees shall have the
right to full and complete access to the Area at all reasonable times
with the right to observe the operations being conducted and to
inspect all assets, records and data kept by CONTRACTOR. EGPC's
representative, in exercising its rights under the preceding sentence
of this paragraph (e), without any disadvantages to CONTRACTOR's
operations. CONTRACTOR shall provide EGPC, directly or through
EUG, with copies of any and all data (including, but not limited to,
geological and geophysical data, reports, logs and well surveys)
information and interpretation of such data.
For the purpose of obtaining new offers or carrying out regional
studies, GOVERNMENT and/or EGPC shall, through EUG during
Exploration and/or Development period, show any third party
geophysical, geological data, information and other technical data,
with respect to the part or parts adjacent to the proposed area in the
new offers, upon notifying CONTRACTOR, and provided that three
(3) vears have passed the acquisition of such data, unless CONTRACTOR
agrees to a shorter period.
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ARTICLE X1

Article XVIII "LAWS AND REGULATIONS" (a) of Law No. 171 of

2005 shall be deleted in its entirety and replaced by the following:-

(a) CONTRACTOR and Operating Company shall be subject to Law
No. 66 of 1953 for Mines and Quarries (excluding Article 37
thereof) and its amendments and the regulations issued for the
implementation thereof, including the regulations for the safe and
efficient performance of operations carried out for the execution of
this Agreement and for the conservation of the Petroleum resources
of the A.RE. provided that no regulations, or modification or
interpretation thereof, shall be contrary to or inconsistent with the
provisions of this Agreement.

ARTICLE XI1I
Article XXI "ASSIGNMENT" of Law No. 171 of 2005 shall be
deleted in its entirety and replaced by the following:-

ARTICLE XXI

ASSIGNMENT

(a) Without the written consent of the GOVERNMENT, neither
EGPC nor CONTRACTOR may assign to a person, firm or
corporation, in whole or in part, any of its rights, privileges,
duties or obligations under this Agreement either directly or
indirectly, indirect assignment shall mean, for example but not
limited to, any sale, purchase, transfer of stocks, capital or assets
or any other action that would change the control of the
CONTRACTOR/ CONTRACTOR Member on its share in the
company's capital or any transaction resulting in a merge or
acquisition for the companies or entities owning directly or
indirectly the CONTRACTOR/ CONTRACTOR Member
relevant to this Agreement, as long as the CONTRACTOR's/
CONTRACTOR Member's rights in this Agreement has a
financial impact contributes and reflect in the value of the merge
or acquisition transaction, and in all cases priority shall be given
to EGPC, if it so desires, to obtain such interest intended to be
assigned (except assignment to an Affiliated Company of the
same CONTRACTOR Member).
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(b)

(©)

(d)

Without prejudice to Article XXI (a), CONTRACTOR may
assign all or any of its rights, privileges, duties and obligations
under this Agreement to an Affiliated Company of the same
CONTRACTOR/CONTRACTOR Member, provided that
CONTRACTOR shall notify EGPC and the GOVERNMENT
in writing and obtain the written approval of the
GOVERNMENT on the assignment.

In the case of an assignment either in a whole or in a part to an
Affiliated Company, the assignor together with the assignee
shall remain jointly and severally liable for all duties and
obligations of CONTRACTOR under this Agreement provided
such Affiliated Company remains in the same capacity as an
Affiliated Company.

To enable consideration to be given to any request for such
GOVERNMENT's consent referred to in (a) or (b) above, the
following conditions must be fulfilled:-

(1)  The obligations of the assignor deriving from this
Agreement must have been duly fulfilled as of the
date such request is made.

(2)  The instrument of assignment must include provisions
stating precisely that the assignee is bound by all
covenants contained in this Agreement and any
modifications or additions in writing that up to such
time may have been made. A draft of such instrument
of assignment shall be submitted to EGPC for review
and approval before being formally executed.

(3) The assignor(s) must submit to EGPC reasonable
documents that evidence the assignee's financial and
technical competence and the documents that confirm
the affiliation of such company to the CONTRACTOR/
CONTRACTOR Member.

Any assignment, sale, transfer or other such conveyance made
pursuant to the provisions of this Article XXI shall be free of any
transfer, capital gains taxes or related taxes, charges or fees
including without limitation, all Income Tax, Sales Tax, Value
Added Tax, Stamp Duty, or other Taxes or similar payments.
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(e)

(H)

Once the assignor and a proposed third party assignee, other
than an Affiliated Company, have agreed the final conditions
of an assignment, the assignor shall disclose in details such
final conditions, including the value of each assignment deal
valued in U.S. Dollars, in a written notification to EGPC.
EGPC shall have the right to acquire the interest intended to
be assigned, if within ninety (90) days from assignor's written
notification, EGPC delivers to the assignor a written
notification that it accepts the same conditions agreed to with
the proposed third party assignee. If EGPC does not deliver
such notification within such ninety (90) day period, the
assignor shall have the right to assign to the proposed third
party assignee, subject to the GOVERNMENT's approval
under paragraph (a) of this Article.

In the event that EGPC exercises its option to acquire the
interest intended to be assigned and if a "joint operating
agreement” is not already existing among the CONTRACTOR
Members including the assignor, EGPC and CONTRACTOR
shall negotiate in good faith to enter into a "joint operating
agreement”, according to the model published by the
"Association for International Energy Negotiators" to finalize
such agreement within one hundred and twenty (120) days
from EGPC's notification to CONTRACTOR of its desire to
obtain such interest intended to be assigned. If EGPC and
CONTRACTOR cannot agree on a "joint operating agreement"
within such one hundred and twenty (120) day period, the
assignor shall have the right to assign to the proposed third
party assignee, subject to the GOVERNMENT's approval
under paragraph (a) of this Article.

As long as the assignor shall hold any interest under this
Agreement, the assignor together with the assignee shall be
jointly and severally liable for all duties and obligations of
CONTRACTOR under this Agreement.
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ARTICLE X111
Article XXV "STATUS OF PARTIES" (b) second paragraph of Law
No. 171 of 2005 shall be deleted in its entirety and replaced by the
following:-
CONTRACTOR's shares of capital which are entirely held abroad
shall not be negotiable in the AR.E. and shall not be offered for
public subscription nor shall be subject to the stamp tax on capital
shares nor any tax or duty in the A'R.E. Any procedure carried out
by CONTRACTOR/CONTRACTOR Member in AR E. or outside
A RE. that leads to change of the control of the CONTRACTOR/
CONTRACTOR Member on its share in the company's capital,
shall be subject to the procedures and provisions of Article IX
"Bonuses” and Article XXI "Assignment” of the Concession
Agreement as amended by this First (1¥) Amendment
CONTRACTOR shall be exempted from the application of Law
No. 159 of 1981 as amended.
ARTICLE X1V
The following shall be added at the end of Annex""E" "ACCOUNTING
PROCEDURE" Article I (b) (2) of Law No. 171 of 2005:-
Pursuant to Article VII, EGPC shall audit and approve each statement of
Exploration and Development Activity submitted by the CONTRACTOR
or the Operating Company (as the case may be). Any comments made by
EGPC shall be reflected by the CONTRACTOR or the Operating
Company (as the case may be) on the Statement produced for the next

calendar quarter.
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Annex "E" "ACCOUNTING PROCEDURE" Article I (d) of Law

No. 171 of 2005 shall be deleted in its entirety and replaced by the

following:-

(d) Currency Exchange:
CONTRACTOR's books for Exploration & Development and
Operating Company's books for Exploration and Development, if
any, shall be kept in the A R.E. in U.S. Dollars. All U.S. Dollars
expenditures shall be charged in the amount expended. All
Egyptian Pounds expenditures shall be converted to U.S. Dollars at
the applicable rate of exchange issued by the Central Bank of
Egypt on the day in which expenditures are recorded, and all other
non-U.S. Dollars expenditures shall be translated to U.S. Dollars at
the buying rate of exchange for such currency as quoted by
National Westminster Bank Limited, London at 10.30 am. GM.T.,
on the first day of the month in which expenditures are recorded. A
record shall be kept of the exchange rates used in translating
Egyptian Pounds or other non-U.S. Dollars expenditures to U.S.
Dollars.

Annex "E" "ACCOUNTING PROCEDURE" Article II (b) (1) of

Law No. 171 of 2005 shall be deleted in its entirety and replaced by

the following:-

(1) Salaries and Wages, which was approved by EGPC, of

CONTRACTOR's or Operating Company’s employees, as the
case may be, directly engaged in the various activities under the
Agreement including salaries and wages paid to geologists and
other employees who are temporarily assigned to and employed
in such activities.
Reasonable revisions of such salaries and wages shall be
effected to take into account amendments of laws applicable to
salaries. For the purpose of this Article II (b) and Article II (c)
of this Annex, salaries and wages shall include the salaries
during vacations and sick leaves, but excluding all the amounts
of the other items covered by the percentage fixed under clause
(2) below.
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Annex "E" "ACCOUNTING PROCEDURE" Article II (b) (3) of
Law No. 171 of 2005 shall be deleted in its entirety and replaced by
the following:-

(3) For expatriate employees temporarily assigned to Egypt all
allowances, costs of established plans and all travel relocation
costs for such expatriates as paid in accordance with
CONTRACTOR's international policies. Such costs shall not
include any administrative overhead.

Annex "E'" "ACCOUNTING PROCEDURE" Article II (¢) of Law
No. 171 of 2005 shall be deleted in its entirety and replaced by the
following:-

(¢) Benefits, allowances and related costs of national employees:-
Bonuses, overtime, customary allowances and benefits on a basis
similar to that prevailing for Qil companies operating in the
AR E. all as chargeable under Article II (b) (1) and Article IT (i)
of this Annex. Severance pay will be charged at a fixed rate
applied to payrolls which will equal an amount equivalent to the
maximum lability for severance payment as required under the
A.R.E. Labor Law.

The following shall be added at the end of Annex "E" "ACCOUNTING
PROCEDURE" Article 11 (d) (3) of Law No. 171 of 2005:-
The value of the Warehouse stock and spare parts shall be charged to
the cost recovery category defined above, only when used in
operations.
Annex "E" "ACCOUNTING PROCEDURE" Article IT (f) (2) of
Law No. 171 of 2005 shall be deleted in its entirety and replaced by
the following:-

(2) Cost of services performed by EGPC, by CONTRACTOR or by

their Affiliated Companies in facilities inside or outside the
AR.E. Regular, recurring, routine services, such as interpreting
magnetic tapes and/or other analyses, shall be performed and
charged by EGPC and/or CONTRACTOR or their Affiliated
Companies, as well as, geological and geophysical studies
relevant to the Concession Area purchased by CONTRACTOR,
through EUG, at an agreed contracted price. Major projects
involving engineering and design services shall be performed by
EGPC and/or CONTRACTOR or their Affiliated Companies at
a negotiated contract amount.
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Annex "E" "ACCOUNTING PROCEDURE" Article II (k) (1) of
Law No. 171 of 2005 shall be deleted in its entirety and replaced by
the following:-

(1) The cost of staffing and maintaining CONTRACTOR's head office
in the A.RE. other than field offices which shall be charged as
provided for in Article II (1) of this Annex, and excepting salaries
of employees of CONTRACTOR who are temporarily assigned to
and directly serving on the Area, which shall be charged as
provided for in Article II (b) of this Annex.

ARTICLE XV
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 First (1¥) Amendment, the latter
shall apply.

ARTICLE XVI
This First (1*) Amendment is issued of five (5) identical originals, the
First Party maintains three (3) originals, the Second Party maintains two
(2) originals of this First (1¥) Amendment to act in accordance to its
provisions if necessary.

ARTICLE XVI1
With regard to this First (1*) Amendment, the Parties approved that the
address supplemented to their entity in the preface herein is their chosen
address for notification, all notices sent and correspondences received in
such address are considered valid with the outcome of all its legitimate
effects. In the event any of the parties changes the aforesaid address,
such Party shall notify the other Party by a registered letter upon receipt
otherwise, the correspondence only sent to the aforementioned address is
to be considered valid with the outcome of all its legitimate effects.
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ARTICLE XVIII
This First (1¥) Amendment shall not be binding upon any of the parties
hereto unless and until a law is issued by the competent authorities of the
A_R.E. authorizing the Minister of Petroleum and Mineral Resources to
sign this First (1¥) Amendment and giving this First (1) Amendment full
force and effect of law notwithstanding any countervailing Governmental
enactment, and the First (1¥) Amendment is signed by the GOVERNMENT,
EGPC and CONTRACTOR.
IEOC PRODUCTION B.V.
By :
Mr. Francesco Gasparri
In his capacity: Managing Director
Signature:
APEX INTERNATIONAL ENERGY HOLDINGS 11
By :
Mr. Thomas Maher
In his capacity: President and Chief Executive Officer
Signature:
EGYPTIAN GENERAL PETROLEUM CORPORATION
By :
Engineer: Salah Abdel Kareem
In his capacity: Chief Executive Officer
Signature:
ARAB REPUBLIC OF EGYPT
By :
Engineer: Karim Badawi
In his capacity: Minister of Petroleum and Mineral Resources
Signature:
Date:







