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AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND
EXPLOITATION
IN
SIWA AREA
WESTERN DESERT
ISSUED BY VIRTUE OF LAW NO. 148 OF 2004
BETWEEN
THE ARAB REPUBLIC OF EGYFPT
AND
THE EGYPTIAN GENERAL PETROLEUM
CORPORATION
AND
APACHE KHALDA CORPORATION LDC
AND
THARWA PETROLEUM COMPANY
This Amendment Agreement 1s made on this  day of ., 2008, by
and between the ARAB REPUBLIC OF EGYPT (hereinatter reterred to
as "ARE." or as the "GOVERNMENT"), the EGYPTIAN GENERAL
PETROLEUM CORPORATION, a legal enfity created by Law No. 167
of 1938 as amended ( heremnafter referred toas " EGPC "), APACHE
KHALDA CORPORATION LDC, a Lhnouted shares corporation
organized and existing under the laws of Cavman Islands (hereinafter
referred to as "TAPACHE" ) and THARWA PETROLEUM COMPANY .
a joint stock Egyptian company orgamzed and existing under the laws
of Puivate Free Zones System according to the provisions of the law
No.8 of 1997 (heremnatter reteired to as "THARWA" ). (APACHE and
THARWA shall be heremafter reterred to collectively as "CONTRACTOR"
and incividually as "CONTRACTOR MEMBER").
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INTRODUCTION

WHEREAS. the GOVERNMENT of the Arab Republic of Egypt.
the EGYPTIAN GENERAL PETROLEUM CORPORATION and
THARWA PETROLEUM COMPANY. entered mto a Concession
Agreement for Petroleum Exploration and Exploitation in SIWA AREA,
WESTERN DESERT, 1ssued by vutue of Law No 148 of 2004
(hereinafter referred to as the "Cloncession Agreement" ).

WHEREAS, the GOVERNMENT of the Arab Republic of Egvpt,
the EGYPTIAN GENERAL PETROLEUN CORPORATION and
THARWA PETROLEUM COMPANY, entered mto a Congcession

Agreement for Petrolemm Exploration and Exploitation i Faratia AREA,
WESTERN DESERT. issuad by virtue of Law No. 150 of 2004

WHEREAS., as a result of several assigniments, the CONTRACTOR
1 the Congession Agreement and Faratta Agreement 15 APACHE
KHALDA CORPORATION  LDC and THARWA PETROLEUM
C'OMPANY .

WHEREAS, APACHE and THARWA are the CONTRACTOR 1n
Siwa and Farafita Areas and had acqured geological studies proved that
there 15 no geological structures 1 Faratra Area and the dnlling of any
well mav consider a great 113k and worthless.

WHEREAS. the parties agreed to temunate the ¢ onc-:saion
Agreament of Faratra Area tssued by virtue of Law No. 150 of 2004 and
acld the remaining of the CONTRACTOR s obligations of the second
Exploration petiod (the first extension) of the Concession Agreement of
Faratra Area to the obligations of the thud Exploration peuod (the
second extension) of the Concession Agreement of Siwa Area 1ssued by
virtue of Law No. 148 of 2004, all the Area of Farafia will be
relinquished completely by the CONTRACTOR.,

WHEREAS., CONTRACTOR  desires  to spend  additional
mvestinents and amend the mterval of the thurd exploration penod (the
second extension) to conduet additional Exploration operations.

Now theretore . EGPC and CONTRACTOR agree as follows

ARTICLE I

Except as otherwise specified hereunder, the words and expressions
defined in the Concession Agreement shall have the same meaning in
this Amendment Agreement.
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ARTICLE 11

Article TIT paragraph (b) of the Concession Agreement shall be
deleted 1n 1ts entirety and replaced by the following :-

(b) An mutial Exploration period of two (2) vears shall start from the
Eftective Date of the Concession Agreement. Two (2) successive
extensions shall be granted to CONTRACTOR to the mmtial
Exploration Peniod that starts fiom the Etfective Date of the
Concession Agreement. The fust extension period of two (2)
veals and the second extension pertod of five (3) vears
respectively, at CONTRACTOR s option, upon at least thurty (30)
davs prior written notice to EGPC, such notice to be given not
later than the end of the then current period, as may be extended
pursuant to the provisions of Article V (a), and subject only to 1ts
having tulfilled 1its obligations hereunder tor that period Tlus
Agreement shall be termunated 1f neither a Conmumercial Onl
Discovery nor a Commercial Gas Discovery 13 established by the
end of the ninth (91 vear of the Exploration Period that starts
fiom the Etfective Date of the Concession Aglesment . as way
be extended pwsuant to Aaticle V (a) - The election by
EGPC to wndertake a sole nisk venture under paragraph (c) shall
not extend the Exploration Penod nor affect the termination of
this Agreement as to CONTRACTOR.

ARTICLE III

Article IV (b) of the Concession Agreement shall be deleted in
1ts entirety and replaced by the tollowing -

(b) The 1mtial Exploration Period shall be two (2) vears staits from
the  Ettective Date of the Concession  Agreement.
CONTRACTOR may extend this Exploration penod for two (2)
successive extension pertods, the first extension penod of two (2)
veals and the second extension pertod of five (3) vears
respectively | 1 accordance with Article III (b) | each of wluch
upon at least thoty (34) days prior wriitten notice to EGPC,
subject to its expenditure of 1ts nummmm Exploration obligations
and of its fulfillment of the dolling oblhigations hereunder, tor the
then cuirent pertod
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CONTRACTOR shall spend  a mummum of two nullion U.S.
Dollars ($2.000.000) on Exploration operations and activities
related thereto provided that CONTRACTOR shall acquure
selsmic survey and acquire geological and geophysical studies
during the two (2) vear mitial Exploration period that starts from
the Etfective Date of the Concession Agreement. For the finst two
(2) vear extension period that CONTRACTOR elects to extend
bevond the wutial Exploration period, CONTRACTOR shall
spend a mumnnun of seven nullion U.S. Dollars ($7.000.000) and
shall acqure sewsmic survey. For the second five (3) vear
extension period that CONTRACTOR elects to extend bevond the
first two (2) vear extension pernod, CONTRACTOR  shall also
spend a mininnun of fifteen nullion US. Dollars ($15.000.000)
including the remaimng of the financial obligations ot the second
Exploration pertod (the fust extension) of the Agreement of
Faratra Area with the obhigation of diilling six (6) wells.

should CONTRACTOR spend more than the nummmmm amount
requured to be expended or dill more wells than the mumnnum
required to be dulled dunng the two (2) vear mmtial Exploration
Pertod that starts trom the Effective Date of the Concession
Agreement or dwmg any pertod thereatter, the excess mayv be
subtracted from the mimmum amount of money requued to be
expended by CONTRACTOR or the nunumum number of  wells
requited to be dulled dwuing any succeeding Exploration Period(s).
as the case mayv be.

In case CONTRACTOR smrenders 1ts Exploration nghts wnder
this Agreement as set forth above betore or at the end of  the
second (2™ veal of the mutial Exploration Period that starts from
the Effective Date of the Concession Agreement, having
expended less than the total sum of two mmlhon U.S. Dollars
($2.000.000) on Exploration operations or 1 the event at the end
of the second (20 year that starts from the Effective Date of the



RRCE PRIV SN S PUTE FRNTI P WK EYRFY

\Y

St eaty a5 ¢ Al s e Sy Uilew bl (3 sl 43 L 50
(Y oor vns ) (retes {en e oA sl Lo dzgld gty ol oyl
ol goms S A S a1 Bl SN I N e Y0
Al die gl LA i s 00 ¢ Comdl o Sn aiiil )
Conl i oo (1) Tl L) Bl oo el () L o b )
Sl Lo o ¢ LIV BB 5l s 150 e T 2 2V
Pl Lol 5,58 &) Ll e Jylatl Leain ol Ol 3 5o
Uiy . sl I demgld Syl bty o J1 JLG (5930 SV L
ol 4 o Syl o8 ¢ Jsliadd ity Jpadll 3l a3l sda b
Bl 5 Lo (o matl) i Iy iy lisS LN el o U 3 g
- ol gV Wl S iyl

GLiast i e Wl 5 4l (o) LI 5UL J?u*gu pits g
el g B 5l (ol oliasy Ul aie ol eyl gL
PYVPCTRVOUPIPIR [21 [ =7 Y OO SRR K g N LV W]
0 eyt ditdistl e Jylall o Bl g o () dusldl 5alal Gis,
Sl oyl o U 2l Joons Y6 ¢ bl ell S 23l
il w3 Jylat oK 2 S

D s ¢ S o 2l gl Ol sy Il sy
it Judasl) lin Jo (V) aos o a2l u5s g s? b5 el gl
LY SN e SNas (YO o L) el s s
Condl i b b arlalzd oo 5oV ad] ot Uleo 1855 o) ol
il TIUT SN Gaciate Juinsh g (ST shaza¥ll) a2l
ik 3L 3 (Ja¥ slaza¥1) Lolell ol 5,28 o0 JoLal e
RYCLE PUPPE SN | R0+ R B TE< A ON VS PO 3 [
G Ll 33 ] JolBald 3oy Vs . ¥ o6 L VO - =5
350 ikt 5 LB 5 0y e

aaul 1 Ballf



VY

\REL S WY KRRV RN SR PHCE FRNVI T WK | THEY

Concession Agreement, CONTRACTOR has  expended less
than sald sum m the Area. an amount equal to the ditference
between the sald two nullion US. Dollars (§2.000.000 ) and the
amount actually spent on  Exploration. shall be paid by
CONTRACTOR to EGPC at the tume of sunrendering or within
51X (6) months from the end of the second (27 veal of the 1tial
Exploration Peniod starts from the Effective Date of the
Concession Agreement, as the case mayv be Any expenditine
deticiency by CONTRACTOR at the end of anyv additional period
tor the reasons above noted shall sinularly result i a pavinent by
CONTRACTOR to EGPC of such defticiency. Provided thus
Agreement 15 still o foce as  to CONTRACTOR,
CONTRACTOR shall be entitled to recover any such paviments
as Exploration Expenditine 1 the mamner provided tor under
Article VIIin the event of Commercial Production

Without prepudice to Article ITT (B), m case no Comumercial Oil
Discovery 1s established or no notice of Commercial Gas
Discovery 15 given by the end of the mnth (9™) vear that starts
from the Effective Date of the Concession Agreement, as may be
extended pusuant to Article V (a) or 1n case CONTRACTOR
smrenders the Area under thus Agreement prior to such date .
EGPC shall not bear any of the atoresaid expenses spent by
CONTRACTOR.

CONTRACTOR shall be obliged to subnut a letter of production
or bank Guarantee, as the case may be, to EGPC one (1) day
betore the tume of signatme by the Miumster of Petroleum of this
amendment tor the sum of ffteen mullion US Dollars
($15.000.000) gunaranteeing the execution of CONTRACTOR s
nininm Exploration obligations tor the thard Exploration period
(the second extension) of tlus Amendment including the
rematiing financial obligations of the CONTRACTOR of the
second Exploration pertod (the fust extension) of the Agreement
of Farafia Area and the Agreement of Faratta Area 1ssued by
virtne of law Noo 13530 of 2004 shall be ternunated The
CONTRACTOR shall has no nght to recover any costs or
expenses spent i Faratra Area.
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ARTICLE IV
Article V item (a) third paragraph of the Concession Agreement
shall be deleted i 1ts entirety and replaced by the following
Without prejudice to Articles IIT and XXII and the last three
paragraphs of this Article V (a), at the end of the ninth (9*) vear of the
Exploration period that starts from the Effective Date of the Concession
Agreement, CONTRACTOR shall relinquish the remainder of the Area
not then converted to Development Leases.
ARTICLE ¥
Except as specifically amended hereby, the Concession Agreement shall
continue 1n tull force and effect 1n accordance with its terms. However |
in case of any conflict between the provisions of the Concession
Agreement and the provisions of this Amendment Agreement . the latter
shall prevail.
ARTICLE VI

The Effective Date of this Amendment Agreement shall be the date 1t 13
signed by the parties atter a law 13 1ssued by the competent authonities of
the A R.E. . authorizing the Minister of Petroleum to sign it on behalf of
the GOVERNMENT of the ARE. and giving this Amendment
Agreement full force and effect of law notwithstanding any
countervailing govermmental enactment.

APACHE KHALDA CORPORATION LDC



