VoY s YA S (D) K0 0 sl = de Sl 5y 2

Yool G 100 o el

ol ol By pall Teght o Bladl (3 Jy 2l 3 2
5 63 J Py pnsS Hpu Sl (23
IShizaty Jadt o8 ol oY1 13U fptad
VA4% ded % B, 39 or g 330,00
Yo o8k VYo o3, 3l Juall

ket A0 o poenally g el 3 Adlae B
il il
& janeadl yadd
: U ol U3y ¢ ki V) o pi W i s 53
( o Balf)

X1V P PR 1 - X I [ AP0 U ESUN [ PORS (WP [ 0 YIS [N P e
RYE PUPYVS JYMION I (| DR TF =1 B WP DOVRPTYS R VSYNIIT 3 ST
Dhizady Jgzdl oo S ¥ 0 L Y- (3, 5300 gt Jutally VAR ) 0 5,
LB AW oY Uiy il ¢ g A 4 el &y pdl Gyt Rihao 3
( Gt Balt )
¢ o\ 53 I LU S 5a el Ok L—aYly delill 0SS
A e gt gl ST < Lt Sy
( QUG Sakdf )
o0 p ) (JUI 0 ) oy Jangs ¢ e By A B 0 S e i,
VIR Y g+ LI | Y1/ PC ERRC I
ot i

FSEA QI VNP (R DS FYWIE 1) WL
(Y8 T ppays YV G30AN)



Yood e s YA (D), K0 0 siall — e Jlsag ) £

Juimi] i
WYy Jg il g el o G131 S
o J 2 ¢ ol eyl 9 s Al 5
Y44 Aol | iy (95 i B jalac
Yool dod VYo oy (RS it faiidhf
b )2l ity 3y
J9 s ol del | Sl
ot 59 JF e 19695 Gl 2 i/ i1

P ST Y LS PO W ol 8 1.\.»&.\*.3!‘,@1‘.,!
AR SLl o “pn g bt Lad ke Bl s) Tog ot ot gy ey 5 L
VIV 3, 0Pl campt il Iuybmup_, gl Tolad) iy padl Ziglly
Col 35 UTs (gl " o Lod Ll 3llays) Joons oo ke S5l L VA 0A il
ol Uidy a3y o ) B0 g 3S0  y « pr (58 O pip i psS B s

U Ul L L e Gllas) eI 3

s

NP TSR PN 5 BN | b PN 5 Y905 5 SUPOS | JRPUS FYUTIS DY LSS0\ JUNS
53U 1o ] 43 Ll Capporg] cribit s shamaST Josoo B hepheonl sabeal & sy shensS
i_w.iJlﬁthﬁlaJ_&mudeuljJ,,gﬂ&owrl}dl
Yoo Rud Ve o3 05U cammss Juall VARN Zd N 3, 65 o gt 550l

RN Ut Ly Lo sty VA4 Zd Y 5 50 e ks )



0 Y8 R e YA S (D) L0 0F suall = den S50 4

AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT

FOR PETROLEUM EXPLORATION AND EXPLOITATION

IN

EAST BAHARIYA AREA
IN
WESTERN DESERT
ISSUED BY VIRTUE OF LAW NQO. 6 OF 1996
AS AMENDED BY VIRTUE OF LAW NO. 170 OF 2005
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
APACHE EAST BAHARIY A CORPORATION LDC
This Amendment Agreement 1s made on this  day of | . by and
between the ARAB REPUBLIC OF EGYPT (hereinatter reterred to as
"ARE." or as the "GOVERNMENT"), the EGYPTIAN GENERAL
PETROLEUM CORPORATION, a legal entity created by Law No. 167
of 1938 as amended (hereinatter reterred to as "EGPC") and APACHE
EAST BAHARIYA CORPORATION LDC, a linuted shares corporation
organized and existing wnder the laws of Cavman Islands (hereinafter
referred to as "TAPACHE" or "CONTRACTOR").
PREAMBLE

WHEREAS, the GOVERNMENT of the Arab Republic of Egypt, the
EGYPTIAN GENERAL PETROLEUM CORPORATION, Repsol
Exploracion Egipto S.A. and Mobil Exploration Egypt INC. entered into
a Concession Agreement for Petrolemm Exploration and Exploitation in
EAST BAHARIYA AREA 1n the WESTERN DESERT, 1ssued by virtue
of Law No. 6 of 1996 as amended by virtue of Law No. 170 of 2005
(Law No. 6 of 1996 and its amendment hereinafter referred to as the
"Concession Agreement"”).
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WHEREAS, as a result of several assigiments, the CONTRACTOR 1
the Concession Agreement 15 APACHE East Baharrva CORPORATION LD

WHEREARS, CONTRACTOR desires to spend additional investments

and add a new exploration penod tor carrving out additional Exploration

operations,

Now theretore, EGPC and CONTRACTOR agiree as tollows -
ARTICLE 1

Except as otherwise specitied hereunder, the words and expressions
defined 1 the Concession Agreement shall have the same meaung 1
this Amendment Agreement.

ARTICLE 11

(1) Add the following at the end of Aiticle IIT paragraph (d) (3) (aa) ot
Law No. 6 of 1996

Cn the Ettective Date of this Amendiment Agreement, with respect
of Onl, the development pertod of any new Development Leases shall
be twenty (20) vears from the date of the approval of the Muouster of
Petrolenm plus the Optional Extension period of five (5) vears which
may be elected by CONTRACTOR upon six (6) months stten
request sent by CONTRACTOR to EGPC pnior to the expny of the
relevant twenty (20) vear pertod, 1 the event that, subsequent to the
conversion of the Development Lease, Gas 1s discoverad 1in the same
Development Lease, the chmation of such Development Lease based
on a Conmnercial il Discovery may not be extended bevond
thirty-five (35) vears fiom the date of the approval of the
Development Lease of Ol unless otherwise agreed upon between
EGPC and CONTRACTOR and subject to the approval of the
Minster of Petrolenm.

With respect of Gas, the development period of any new Development

Leases shall be twenty (20) vears from the date of first (1%
delivertes of Gas plus the Optional Extension pertod of five (5)
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vears wlich may be elected by CONTRACTOR upon six (6) months
wiltten request sent by CONTRACTOR to EGPC prior to the expuy
of the relevant twenty (20) vear pertod, 1t subsequent to the
conversion of the Development Lease, Ol 1s discovered m the same
Development Lease, the duration of such Development Lease based
on a Conmmercial Gas Discovery may not be extended bevond
thuty-five (35) vears from the date of the approval of the
Development Lease of Gas unless otherwise agread upon between
EGPC and CONTRACTOR and subject to the approval of the
Mimster of Petrolenm

(2) Add the tollowing at the end of Article IIT item () second paragraph
of Law No. 6 of 1996 ¢
On the Etftective Date of this Amendment Agrzement, and in case of
no commercial production of O1l m regular shipments o1 any Gas
deliveries from any Development Blocl, each tow (4) years from the
date of the approval of the Development Lease tor O1l ar trom the
date of first (") Gas deliveries locally or for export for Gas by
mutually agreed between EGPC and CONTRACTOR, this Developiment
Block shall be relinqushed mumediately, 1n case thers 15 no Oil or
Gas commerclal discovery in the same Development Lease.

ARTICLE III

Add the following at the end of ARTICLE IT of Law No. 170 of 2005

The Exploration Area in tlhus Amendment Agreement 13 that portion of

the Area that 13 rematng in the Concession Agreement Area and which

has not been relinqushed and not converted to a Development Lease (5)

on the Effective Date of this Amendiment Agreement, as described by the

boundary coordinates herematter reterred to 1 Annex (A-2) and
lustrated by the map i Annex (B-2) and the tollowing provisions shall
apply:

I-  An Exploration period of three (3) vears starting from 28/7/2009 (the
end of the cwrent Exploration penod) shall be granted to
CONTRACTOR.

- Dung the tluwee (3) vear Exploration period stated in l-above,
CONTRACTOR shall spend an amount not less than ten million
U8 Dollars  (US§10G.000.000) on Exploration operations  and
activities related thereto provided that CONTRACTOR shall drill
three (3) wells,

-2
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3- CONTRACTOR shall subnut a Guaranty to EGPC m the form
spectiied 1 Annex ((C-2) covenng the nummmm  Exploration
Expenditures obligations stated 1 this Article above one dayv betore
the signatwe by the Minster of Petrolemm of this Amendment
Agreement. Such Guaranty shall be tor guaranteeing the paviment
and/or transterring a quantity of Crude O1l sufficient 1n value to
cover the deficiency between the sum of ten nullion U.S. Dollars
($10.000.000) and the amount actually spent by CONTRACTOR
and approved by EGPC (shoittall). The Guaranty shall remain
etfective tor six (6) months after the end of the tluee (3) year period
stated above.

4- In case CONTRACTOR swrenders 1ts Exploration nights under this

Amendment Agreement as set torth above betore or at the end of the
third (3'% vear of the Exploration period having expended less than
the total sum of ten nullion US, Dollars ($10.000.000) on
Explotation. of in the event at the end of the thud (3'%) vear,
CONTRACTOR has expended less than that sum i the Exploration
Area, an amount equal to the ditference between the ten nullion ULS.
Dollars  (USS10.000 000 and the amount actually spent on
Exploration and approved by EGPC shall be paitd by CONTRACTOR
to EGPC at the tume of surrendermg o withun s1x (6) months from
the end of the third (3 vear of the Exploration pertod. as the case
may be.
In case no Conumercial Discovery 1s established by the end ot the
third(3'Y)  vear. or i case CONTRACTOR suwrenders the
Exploration Area under this Amendment Agreement prior to such
time, EGPC shall not bear any of the aforesard obligations spent by
CONTRACTOR.

ARTICLE IV

Article IIT of Law No. 170 of 2005 shall be deleted i 1ts enturety, and
shall be replaced by the following:
At the end of the third (3% vear stating from 28/772009,
CONTRACTOR  shall relinqush to the GOVERNMENT the
tematnder of the Exploration Area not then converted to a
Development Lease or Leases.
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ARTICLE V
Add the tollowing at the end of Article IV (aa) of Law No. 170 of 2005;

CONTRACTOR shall recover quarterly Exploration Expenditures,
Development Expenditures and Operating Expenses with 1espect to
the Exploration Area as detined 1 Annex (A-2) wlich will be incwmrad
after 28/7/2009 to the extent and out of thnty five parcent (35%) of
all Petroleum produced and saved and not used 1 Petroleum
operations from all new Development Leases which will be
approved within the Exploration Area herein atter 28772009 To the
extent that the value of all Cost Recovery Petroleum exceeds the
actual recoverable costs and expenchtures to be recovered. then the
value of such excess Cost Recovery Petroleum shall be split between
EGPC and CONTRACTOR 1 accordance with the same percentages
i paragraph (b) of Article VII of Law No. 6 of 1996,

ARTICLE VI

Article ¥V oof Law No. 170 of 2005 shall be deleted 1 1ts entiretsy, and
shall be replaced by the tfollowing:

(1) The Cost Recovery and Production Sharing Gas Price will be
agreed upon between CONTRACTOR and EGPC or Egyvptian
Natwal Gas Holding Company atter the Conmnercial Discovery
and before converting an area to a Development Lease(s), except
gas for export, where production sharing gas price will be at net
baclt price.

ARTICLE VII
Add the following at the end of Article VI of Law No. 170 of 2005

1} CONTRACTOR shall pay to EGPC as a non - 1ecoverable
signatire bomus  the sum  of fowr nullion US  Dollars
(US$4.000.000) on the Ettective Date of tlus Amendment
Agreement.

2y CONTRACTOR shall also pay to EGPC' an amount equal to ten
percent (10%) of the value of each assigzmment deal subnut by
CONTRACTOR 1tselt or any other CONTRACTOR member
(except assignment to the atfihated compames) valued i Uhnted
States Dollars as a non-recoverable assigment bonus.
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3) CONTRACTOR shall also pay to EGPC the sum of one hundired
thousand U.S Dollars (US$F100.000) for each one nunute by one
nunute block within each approved Development Lease as a
non-recoverable bonus.

ARTICLE VIII
Add the following at the end ot Article XVII of Law No. 6 0t 1996 ¢

Durning the Exploration period, CONTRACTOR shall give nmtually
agreed numbers of Agreement and Exploration department emplovees
an opportumty te attend and participate in CONTRACTOR s and
CONTRACTOR s Affiliated companies tranung programs with a
total cost tor such programs not less than and not to exceed one
hundred thousand Unuted States Dollars (US$ 100 000y, CONTRACTOR
shall also give mutually agreed numbers of EGPC emplovees from
other departments an opportunmty to attend and participate 1
CONTRACTOR sand CONTRACTOR 5 Atfiliated compames tranung
programs with a total cost tor such programs not less than and not to
exceed fifty thousand Unuted States Dollars (UIS$50.000). In the
event that the total cost of such programs is less than one hundied
and fitty  thousand United States Dollars (USE130.000) 1 any
Financial Year during such period, CONTRACTOR shall pay EGPC
the amount of the shortfall within thuty (30) davs tollowing the end
of such Financial Year. However, EGPC shall have the night that
satd amount (USFL5G.000) allocated tor traming, be paid directly to
EGPC tor such purpose.
ARTICLE IX
ANNEXES TO THIS AMENDMENT AGREEMENT

Annex "A-2" 15 the coordinates of the corner points of the Exploration
Alea.

Amnex "B-2" 15 an dlustrated map ot the Exploration Area described i
Annex "A-2",
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Annex"C-2" 15 a form of a guaranty to be subnutted by Guarantor on
behalf of CONTRACTOR to EGPC one (1) day before the
tume of signature by the Mimster of Petroleum of this
Amendment Agreement, for guaranteemng covering the
shortfall between the sum of ten million U.S. Dollars
($10.000,000) and the amount actually spent Dby
CONTRACTOR and approved by EGPC.

ARTICLE X

Except as specifically amended hereby, the Concession Agreement shall
continue 1 full force and etfect in accordance with 1ts terms. However,
i case of any contlict between the provisions of the Concession
Agreement and the provisions of this Amendment Agreement, the latter
shall prevail.

ARTICLE XI

The Effective Date of this Amendment Agreement shall be the date 1t 13
signed by the parties after a law 13 1ssued by the competent authonities of
the AR E., authonizing the Minister of Petroleum to sign 1t on behalt of
the GOVERNMENT of the A R E. and giving this Amendment Agreement
tull force and effect of law notwithstanding any countervailing governimental
enactment.

APACHE EAST BAHARIYA CORPORATION LDC
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ANNEX (A-2)

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

table which forms an integral part of Annex (A-2):

BOUNDARY COORDINATES

OF

EAST BAHARIYA AREA

IN

WESTERN DESERT
POINT NO. LATITUDE (North) LONGITUDE (East)
1 297 48 00" 29 570
2 297 39 00" 290 570
3 297 39 00" 3070 007 oon
4 297 367 00" 3070 007 oon
3 297 367 00" 290 57 o
0 297 33 00" 290 57 oo
7 297 33 00" 29 510 oo
8 297 27 00" 29 510 oo
9 297 27 00" 2948 000
10) 290 240 00 297 48 000
11 29 24 00" 297 45 oo
12 290 227 30" 297 45 oo
13 290 227 30" 297 390 000
14 297 18 00" 297 397 007
15 297 18 00" 29 33 007
16 29 24 00" 29 33 o0
17 29 24 00" 297 290 oo
18 297 25 00" 29° 290 oo
19 297 25 00" 29 310 oo
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AREA: (A)
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ANNEX "(C-2"
THE GUARANTEE
EGYPTIAN GENERAL PETROLEUM CORPORATION

Gentlemen.

Reference 15 made to the Amendment Agreement of the Concession
Agreement for Petrolewum Exploration and Exploitation 1 EAST
BAHARIY A Area, Western Desert 1ssued by vitue of law No.6 of 1996,
as amended by Law No. 170 of 2005 by and between the Arab Republic
of Egvpt (AR E.). The Egvptian General Petrolewim Corporation (EGPC)
and APACHE EAST BAHARIYA CORPORATION LDC (APACHE)
("APACHE" herematter referred to as "CONTRACTOR™).

APACHE KHALDA CORPORATION LDC which 15 the partner with
EGPC 1n the Concession Agreement issued by law No. 9 of 1981 1n
halda Area as amended by Law No. 222 of 1989 and Law No. 15 of
1995 and Law No. 139 of 2004, as Guarantor and on behalt of
CONTRACTOR hereby undertakes that, 1t CONTRACTOR spends 1n
Exploration Area herein dung the three (3) vear penod starting tfrom
2877720009 less than the nunimmum amount specified for such penod of ten
million (1¢, 000, 000y U.S. Dollars under this Amencdment Agreement
(the ditference being hereunder described as "Shoittall"y, EGPC shall notify
APACHE KHALDA CORPORATION LDC as CONTRACTOR and as
Guarantor m wiiting by the amount of the Shorttall. Witlun fitteen (15)
davs of receaipt of sawd notice, APACHE KHALDA CORPORATION
LD, on behalf of CONTRACTOR shall pay and’ or transter to EGPC a
quantity of Crude O1l sutficient m valuz to cover the Shorttall.

In case sard Crude O1l shall be transterred, 1t will be deducted trom the
share of APACHE KHALDA CORPORATION LDC of Crude Oil
production from the Development leases, pursuant to the terms of the
Concession Agreement for Petroleum Exploration and Exploitation
1ssued by virtue of law No. @ of 1981 as amendad by Law No. 222 of
1989 and Law No. 15 of 1993 and Law No. 139 of 2004 and said Ciuade
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Onl shall be valued at the tume of the transter to EGPC 1 accordance with
the provisions of Article VII (¢) of the Concession Agreement 1ssued by
virtue of law No. 9 of 1981 as amended by Law No. 222 of 1989 and
Law No. 15 of 1995 and Law No. 159 of 2004 1n Khalda Area.

APACHE KHALDA CORPORATION LDC may at any tume between
the date hereof and the date on which this Guarantee shall expire, submat
a bank guarantee of ten nullion (10, 000, 000) U.S. Dollars or this
Shortfall 1 a form satistactory to EGPC, 1 which event the provisions of
this Guarantee shall automatically lapse and be of no effect.

This Guarantee shall expire and become null and void on the date s1x (6)
months atter the end of the thiee (3) vear period starting from 28/7/2009
or on the date EGPC confirms that CONTRACTOR tulfills its obligations

hereunder.

Y owrs Faithfully,

APACHE KHALDA CORPORATION LDC



