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AMENDING AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
IN
EAST BENI SUEF AREA
ISSUED BY VIRTUE OF LAW NO. 80 OF 1996
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTYAN GENERAL PETROLEUM CORPORATION
AND
APACHE FAIYUM CORPORATION LDC
AND
OCEAN (EGYPT)} EAST BENI SUEF LTD

This Amending Agreement is made on this  day of |, 2005, by and
beiwecen the ARAB REPUBLIC OF EGYPT (hereinafter referred to us
the "GOVERNMENT" or "ARE."), the EGYPTIAN GENERAL
PETROLEUM CORPORATION, a legal entity created by Law No. 167
of 1958 as amended ( hereinafter referred toas " EGPC "), APACHE
FAIYUM CORPORATION LDC, a limited shares company organized
and existing under the laws of Cayman Islands (hereinafter referred to as
"APACHE" j . OCEAN (EGYPT) EAST BENI SUEF LTD , a limited
hability company organized and existing under the laws of Cayman
Islands (heremafter referred to as "OCEAN"), (APACHE and OCEAN
shall be hereinafter referred to collectively as "CONTRACTOR" and
individually as "CONTRACTOR MEMBER").
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WITNESSETH

WHEREAS, the Arab Republic of Egypt , the EGYPTIAN
GENERAL PETROLEUM CORPORATION, GNR (EGYPT) entered
into a Concession Agreement tor Petrcleum Exploration and Exploitation
in EAST BENI SUEF AREA ,which was issued by virtue of Law No.

80 of 1996 ( Law No. 80 of 1996 hercinafter referred to as the
"Concession Agreement”).

WHEREAS , as a result of several assignments , the
CONTRACTOR in the Concession Agreement is APACHE FATYUM

CORPORATION LDC, and OCEAN (EGYPT) EAST BENI SUEF
LTD.

WHEREAS, CONTRACTOR desires to continue Exploration
Operations in the area defined in this Amending Agreement according to
the terms of the CONCESSION AGREEMENT and spend additional

investments for carrying out addittonal Exploration operations.

WHEREAS, the Board of Directors of EGPC has approved the
principal conditions of this Amending Agreement .

Now therefore , EGPC and CONTRACTOR agree as follows :
ARTICLE 1

Except as specificaily 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
Concesston Agreement and the provisions of this Amending Agreement,
the latter shall prevail.

ARTICLE 11

Add the following at the end of ARTICLE IV "Work Program and
Expenditures during Exploration Perniod” of Law No. 80 of 1996:-

The Exploration Area in this Amending Agreement, is that portion of
the Area that is remaining in the Concession Agreement Area and which
has not been relinquished and not converted to a Development Lease(s)
or not submtted by CONTRACTOR as a proposed Development Lease(s)
as of the Effective Date of this Amending Agreement , as described
by the boundary coordinates hereinafter referred to in Annex (A-1) and
illustrated by the map in Annex (B-1) and the following provisions shall
apply:
aa) An Exploration period of five (5) years starting {rom the Effective

Date of this Amending Agreement shall be granted to

CONTRACTOR .
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bb} During the five (5} year Exploration period CONTRACTOR shall
spend by Qperating Company a minimum of ten million U.8. Dollars
(USH10.000.000) on Exploration operations and activities related
thereto provided that CONTRACTOR shall acquire 500 km® of 3D
seismic survey and shall drili four (4) wells.

CONTRACTOR shall submit a Guaranty to EGPC in the form
specified in Annex (C-1) covering the minimum Exploration
Expenditures abligations stated in this Article above one day before
the signature by the Minister of Petroleum of this Amending
Agreement . Such Guaranty shall be for guaranteeing the payment
andfor transferning a guantity of Crude Ol sufficient in value t©
cover the deficiency between the sum of fen million U.S. Dollars
(310,000,000} and the amount actually spent by Gperating Company
on behalt of CONTRACTOR and approved by EGPC {(shoriall) .
The Guuranty shalt remean eftective for six (6} months after the end
of the five (3) year period stated above,

cc) In case CONTRACTOR susvenders its Exploration rights under this
Amending Agreement as set forth above before or at the end of the
fifth (5} year of the Exploration period having expended less thun
the total sum of ten muilion US. Dollars {310.000.000) on
Exploration, or in the event at the end of the fifth (%) year,
CONTRACTOR has expended less than that sum in the Exploration
Area, an amount equal to the difference between the ten million
U.S. Dollars (US$10,000,000) and the amount actually spent on
Exploration and approved by EGPC shall be paid by
CONTRACTOR to EGPC at the time of surrendering or within six
(6} months from the end of the fifth {3 vear of the Exploration
nertod, as the case may be,

In case no Commercial Discovery is cstablished by the end of the fifth
{(5™) year, or in case CONTRACTOR surrenders the Exploration Arca
under this Amending Agreement prior to such tme, EGPC shall not bear
any of the aforesaid obhigations spent by CONTRACTOR.
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ARTICLE 111

The third paragraph of Article V "MANDATORY AND VOLUNTARY
Relinquishments” of Law No. 6 of 1996 is deleted in its entirety and the
following is substituted therefore :

At the end of the fifth (5™ year after the Effective Date hereof,
CONTRACTOR shall relinquish to the GOVERNMENT the remainder
of the Exploration Area not then converted to a Development Lease or
Leases.

ARTICLE 1V

Add the following at the end of Article VII "Recovery of Costs and
Expenses and Production Shaning” of Law No. 80 of 1996:-

aa) CONTRACTOR shall recover quarterly Exploration Expenditures,
Development Expenditures and Operating Expenses with respect to
the Exploration Area as defined in Annex (A-1) incurred after the
Effective Date of this Amending Agreement from forty percent
(40%) of all Petroleum produced and saved and not used in
Petroleum operations from all Developmeni Leases which will be
approved within the Exploration Area after the Effective Date of this
Amending Agreement . To the extent that the value of all Cost
Recovery Petroleum exceeds the actual recoverable costs and
expenditures te be recovered , then the value of such excess Cost
Recovery Petroleum shall be split between EGPC and
CONTRACTOR in accordance with the same percentages in
Paragraph (b) in Article VII of Law No. 80 of 1996.

bb} The remaining sixty percent (60%) of the Petroleum produced and
saved from the Development Leases granted within the Exploration
Area after the Effective Date of this Amending Agreement and not
used in Petroleum operations shall be divided between EGPC and
CONTRACTOR according to the same percentages of production
sharing in Paragraph (b) in Article VI of Law No. 80 of 1996.



Yoo i dige T 3 (1) s T sl = dopa Jl iy AT

“or o kAR s S e e kb

{ Emagt! S2lL1)
(LPGY Bhadl 3y,n,Jt 525 5L (V) L0 5e {1) 08 UL G
~1 e FURETENNPR LLL I F o3 S e Kmplad] 35T e
S Uy Aol e AL a2l RS20 1 gl o SUSYE oy
gobandl WIaY sy p LY Lty IS ol 2 aaddt Ll e s
edt idlnae JUe paoad Wt daadd Uik das (o) e JH ekl Jo g oy
PO WA GRU JURPYR PR JEY 1161 C5'] NS | ISP W VLY JR 10 | e ¢
Gsdt _Jadl
( Aiasdbas Bald }
~ 1 VAR B A o 0l e Bkt S50 2 B s e R
Omiaade pos i Bodadlt GUSH Gl e ey o Rl LR iy {1
horiaS LS ¥ s mll SLYH LN s S Y (Y - o)
Y o 2
{ Gxaliad! Pald ! )
i Jeasill Ut gaMé
(1~ gadd !
et Lkl BN Bl ol el e 3,0
(V- i} Gl

SR TS P TGP P JUP - NTS JE YR SIS 1



W Ve dhidn ¥ B () adb Y aaadl = daae Jl 50 4

ARTICLE V

Article Vi {¢} (2) {1} Gas and LPG of Law No.80 of 1996 is deleted in its

entirety and the following 1s substituted therefore :-

(1) The Cost Recovery and Production Sharing Gas Price will be agreed
vpon between CONTRACTOR and EGPC or the Egyptian Natural
Gas Holding Company after the Commercial Discovery and before
converting an area to a Development Lease(s) according 1o the
average prevailing gus price of the Meditervanean region at that time |
except gas for export, where production sharing gas price will be at

net back price .

ARTICLE VI
- Add the following at the end of Article 1 X of Law No. 80 of 1996 -
aa} CONTRACTOR shall pay to EGPC as a non-recoverable signature

bonus the sum of two million U.S Dollars {US$2,000,000) on the

Effective Date of this Amending Agreement.
ARTICLE V11
ANNEXES TO THIS AMENDING AGREEMENT

Annex "A-1" is the coordinates of the comer points of the Exploration

Asred.

Annex "B-1" is an illustrated map of the Exploration Arca described in

Annex "A-1".



SETRTR-NS SRS IPUTE STFVI Y S | S SR Y:

el Mottt rafuirty vt

(1~ 27 Gaubd]

Samdl pis by Job Jalill e LS Zaogh) puelall a1 Gl Bk
e B piadl fhoe o sonall Lidaiad Ulose allsy Un Josashl Slisl Lo ody oo
Celolaadly aaslilt 287,401 e asidi] gl 3T Ry (Kol e (V0 o0 1)
il e a3bazel 3y Ul e R

i JodoncH GUST oo D3z ¥ B3 (V) 5 0000 5 (VD) 3 s
s desash ST o gl Jpniay 3,5 b3 b edgd oa5e g

{ Senglllf SalLt)

S sy ade GUBYE B3 fuy G ga U Joaondt GLST 5 el 380
oo il denle 13 Iyl ) as s 55U g o e b
PP C_‘ﬁﬁgi 2ymy e wd Y 0 2 W58 el e Lidas tfwchﬂa-
| FEN

S T gl 192195 Al Lokl
Ly

o b b i (bt 1} 99} 85 3

———— e ————————————— — il
JI Pl Gl s peadk T Qi

i e e T L-‘-.»qﬁ"

ot Sl puity € 90020




V0 Y0 i ¥ B (2) ml Y sl = i S5 L

——— ey

Annex'"C-1" is a form of a guaranty to be submitted by Guarantor on
behalf of CONTRACTOR to EGPC one (1) day before the time of
signature by the Minister of Petroleum of this Amending Agreement , for
guaranteeing the shortfall between the sum of ten million U.S. Dollars

($10,000,000) and the amount actually spent by Operating Company on
behalf of CONTRACTOR and approved by EGPC.

Annexes "A-1", "B-1" and "C-1" of this Amending Agreement are
hereby made part hereof and they shall be considered as having equal

force and effect with the provisions of this Amending Agreement .

ARTICLE VII

The Effective Date of this Amending Agreement shall be the date it is
signed by the parties after a law 1s issued by the competent authorities 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 Amending Agreement full
force and effect of iaw notwithstanding any countervailing governmental
enactment .

APACHE FAIYUM CORPORATION LDC
By:

OCEAN (EGYPT) EAST BENI SUEF LTD
By:

THE EGYPTIAN GENERAL PETROLEUM CORPORATION
By: - —

THE ARAB REPUBLIC OF EGYPT
By:
DATE:
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ANNEX ( A-1)

Coordinates of the comer points of the Area are given in the following

table which forms an integral part of Annex "A-1"

BOUNDARY COORDINATES
OF

[Last Beni Suef Area

POINT LATITUDE | LONGITUDE
No. |
L 29° 18" 00" i 31° 36" 00
> 287 42' 00" | 31° 36" 00
3 28° 42" 00" 5 31° 24" 00
4 28° 36' 00" 31° 24" 00"
s | 28° 36" 00" 31° 06" 00"
6 28° 30" 00" 31° 06' 00"
7 28° 30" 00" 30° 42' 00"
8 28° 56" 00" 30° 42" 00"
9 28° 56" 00" 30° 30" 00"

10 29" 18 00" 3¢° 300 00"
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Area Excluded

POINT LONGITUDE
No.
1 30° 58 07
2 30° 58 OO
3 300 57 Q07
4 36" 87 4O0¢
3 30° 56" G0
6 367 56 0"
7 307 8
8 307 532 4f°
5 30° 317 007
10

30° 31" g0
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EXPLORATION AND EXPLOITATION o
ISSUED BY LAW NQ. 86 OF 1936 hﬂl}dﬁi.l '
BETWEEN 4 I
THE ARAB IlEil::}LlC OF EGYPT 15 20 i ) g
THE EGYPTIAN GENERAL PETROLEUM * 3 . !
CORPORATION g 538 ) (R 2288 a9t i
AND 3 ‘
APACHE FALYUM CORPORATION LDC ias] s gaa g (8 3% (S (v _,l LEGR P
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ANNEX "C-1"
THE GUARANTY
EGYPTIAN GENERAL PETROLEUM CORPORATION

Gentlemen,

Reference is made to the Amending Agreement of the Concession
Agreement for Petroleum Exploration and Exploitation in EAST BENI
SUEF AREA issued by law No.--— of 2005 by and between the Arab
Republic of Egypt (A.R.E), The Egyptian General Petroleum
Corporation (EGPC), APACHE FAIYUM CORPORATION LDC
(APACHE). OCEAN (EGYPT) EAST BENI SUEF LTD (QCEAN),
("“APACHE" and "OCEAN" hereinafter referred to as CONTRACTOR).

Apuche Khalda Corporation LDC which is the partner with EGPC in
the Concession Agreement issucd by law No.9 of 1981 as amended by
Law Neo. 222 of 1989 and Law No. 13 of 1995 and Law No. 159 of 2004
in KHALDA AREA. Western Desert and APACHE TFAIYUM
CORPORATION I.DC which is the partner with EGPC in the
Concession Agreement issued by law No.80 of 1996 as Guarantors and
an behalf of CONTRACTOR hereby undertakes that, if CONTRACTOR
spends through Operating Company in the Exploration Area during the
period of five (5) vears from the Effecuve Dale of this Amending
Agreement less than the minimum  amount specifted for such  pertod
of ten million U.S. Dollars ($10, 000, 000) under this Amending
Agreement (the differcnce being hereunder described as "Shortfall™),
EGPC shall notify the CONTRACTOR and Apache Khalda Corporation
LDC and APACHE FAIYUM CORPORATION LDC as Guarantors in
writing by the amount of the Shortfall. Withan fifteen (15) days of receipt
of said notice. Apache Khalda Corporation LDC and APACHE
FAIYUM CORPORATION LDC .on behalf of CONTRACTOR shall
pay and/ or transfer to EGPC a quantity of Petrolcum sufficient in value
to cover the Shorttall.
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In case said Petroleum shall be transferred it will be deducted from
the share of Apache Khalda Corporation LT  and Apache Faiyum
Corporation LDC of Petroleum production {rom the Development
Leuases, pursuant 1o the lerms of the Concession Agreement for
Petroleum Exploration and Exploitation {ssued by virtue of law Nob of
1981 as amended by Law No. 222 of 1989 and Law No. 15 of 1995 and
Law No, 159 of 2004 and/or Law No. 80 of 1990 and sad Petroleum
shall be valued at the time of the transfer 1o EGRU in accordunce with the
provisions of Article VI (¢} of the Concession Agrecment issued by
virtue of law No. @ of 1981 as amended and Law No. 80 of 1996,

CONTRACTOR may at any time between the date bereot and the
date on which this Guaranty shall expire , submt 4 bank guaranty of ten
million UL8. Dollars (310, 006, 060} of the Shonfall from a jocal Bank
{First Class) approved by the Central Bank of Bgypt. in which event the
provisions of this guavanty shall avtomatieadly lapse and be of no effect .

This Guuranty shall expire and hecome null and vord on the date 8ix
(G} months alter the end of the period of live {3} years from the Effective
Date of this Amending Agrsement or on the date EGPC coniirms that
CONTRACTOR fulfilicd #s obligations hereunder,

Yours Faithfully,

Apache Khalda Corporation LDC
BY: ~

Apache Faiyam Corporation LDC




