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AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
IN
EAST BENI SUEF AREA
ISSUED BY VIRTUE OF LAW NO. 80 OF 1996
AS AMENDED BY VIRTUE OF LAW NO. 164 OF 2005
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM
CORPORATION
AND
APACHE FATYUM CORPORATION LDC
AND
DANA PETROLEUM EAST BENI SUEF LTD.

This Amendment Agreement 1s made on this  day of | , by and
between the ARAB REPUBLIC OF EGYPT (hereinafter referred to as
"A.RE." or as the "GOVERNMENT"), the EGYPTIAN GENERAL
PETROLEUM CORPORATION, a legal entity created by Law No. 167
of 1958 as amended ( hereinafier referred toas "EGPC” ) and APACHE
FAIYUM CORPORATION LDC, a limited shares corporation organized
and existing under the laws of Cayman Islands (hereinafter referred to
as " APACHE ") and DANA PETROLEUM EAST BENI SUEF LTD. a
limited share corporation orgamzed and existing under the laws of
Cayman Islands (hereinafter referred to as "DANA"), ("APACHE" and
"DANA" heremnafter referred to collectively as "CONTRACTOR" and
individually as "CONTRACTOR MEMBER").



YoV iy YE 3 (D) mb Yo saadl - e Jla 4 Y

Lo

 —

S g g ) Tolad) o el Sty Tyl e B a5 31
Jasdl e ol 13301 3 Can ] 43 ) g (4 G (el ST ] (2
id A o3, el car gt Byl Ly e o G Al S WA
Ao o3, apldl e Gllg) ¥ 0 L ANE o3, Ll co s JuatiN 48R
. "rL::J\le.gusl"uk lad abooys YAAY DL

Aol ] I 5 it g i G (Sual) T 0] o 32 0 Sy
o 83 I pin 00058 p b
e dted g (4 G5 () ST o (o 368 el il s T g
o) w320 B15 Uoasl sl a8 g 5T S8 Oty Wit gl LW s
v b Ay o
e Bipde G 5,58 ALty Ll Ol ltzad G| 3 b dalill ol oy
. Coedl Gllas e W0
rof on Lo e Dyl dagdl oo VS sl 43 « Ui
S93I Bald
35 bl ol Laalls ladS 550 ¢ Gl Laosd @l UM sioy Lo hie Lo
i fpadd] GUs) B pall @5 251 L30T
a1 Bkl
o e TS 53U e (0 O) (¥) () 5,a8 Ll 3 b LDl (V)
P VAN DL AL 3,
JEERNCCIPON P P DOC I N WL -~ T Fvp YR CRoy pTET
DT FINIFOSTPEE B5 IRVY-TS VINES SUE-N 9 73 JUE PP, § SUET:)
(03 Lo 2L dg a1 slana¥1 5,28 I 3L Jajadl 5 / s
LA U YW 2 SO T ROr v PR BT A TN YO N PR JE
S ¥ ) pp ptiadl Bs ¢ iz g )8 Bl el (1) s o3 Sl



Yo YN i Y S () ml Yo skl - da i 4

PREAMBLE

WHEREAS, the GOVERNMENT of the Arab Republic of Egypt , the
EGYPTIAN GENERAL PETROLEUM CORPORATION and GNR
(EGYPT) EAST BENI SUEF LTD. entered into a Concession
Agreement for Petroleum Exploration and Exploitation in EAST BENI
SUEF AREA, 1ssued by wvirtue of Law No. 80 of 1996 as amended by
virtue of Law No. 164 of 2005 (Law No. 80 of 1996 and 1ts amendment
hereinafter referred to as the "Concession Agreement”).

WHEREAS, GNR(EGYPT) EAST BENI SUEF LTD. Company has
assigned to APACHE FAITYUM CORPORATION LDC ; and

WHEREAS, as a result of the change in GNR (EGYPT) EAST BENI
SUEF LTD. Company’s name for several times as a result of
incorporation and selling between GNR (EGYPT) EAST BENI SUEF
LTD. Company and other companies, now, the company’s name 1s

DANA PETROLEUM EAST BENI SUEF LTD:; and

WHEREAS, CONTRACTOR desires to spend additional investments
and add new exploration period for carrying out additional Exploration
operations.

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

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

ARTICLE 11

(1) Add the following at the end of Article III paragraph (d) (111) (bb) of
Law No. 80 0f 1996 :

On the Effective Date of this Amendment Agreement , with respect
of Oil, the development period of any new Development Lease(s)
shall be twenty (20) years from the date of the approval of the
Minister of Petroleum plus the Optional Extension period of five (5)
years which may be elected by CONTRACTOR upon si1x (6) months
written request sent by CONTRACTOR to EGPC prior to the expiry
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)

of the relevant twenty (20) year period , in the event that, subsequent
to the conversion of that Development Lease , Gas 1s discovered in

the same Development Lease, the duration of such Development
Lease based on a Commercial O1l Discovery may not be extended

beyond thirty-five (35) years from the date of the approval of the
Development Lease of O1l unless otherwise agreed upon between
EGPC and CONTRACTOR and subject to the approval of the

Mimster of Petroleum.

With respect of Gas, the development period of any new
Development Lease(s) shall be twenty (20) years from the date of

first (1%) delivenies of Gas plus the Optional Extension period
of five (5) years which may be elected by CONTRACTOR upon six (6)
months written request sent by CONTRACTOR to EGPC prior to
the expiry of the relevant twenty (20) year period, 1f subsequent to
the conversion of that Development Lease, Oil 15 discovered in the
same Development Lease, the duration of such Development Lease
based on a Commercial Gas Discovery may not be extended beyond
thirty-five (35) vyears from the date of the approval of the
Development Lease of Gas unless otherwise agreed upon between
EGPC and CONTRACTOR and subject to the approval of the
Minister of Petroleum.

Add the following at the end of Article III second paragraph item (e)
of Law No. 80 of 1996:

On the Effective Date of this Amendment Agreement , and in case of
no commercial production of Oil 1in regular shipments or any Gas
deliveries from any Development Block , each four (4) years from
the date of the approval of the Development Lease for Oil or from
the date of first (15t) Gas deliveries, this Development Block shall be
relinquished 1immediately by mutual agreement between EGPC and
CONTRACTOR, 1n case there 1s no O1l or Gas commercial discovery
in the same Development Lease.
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ARTICLE III

Add the following at the end of Article II of Law No. 164 of 2005:

The

Exploration Area 1in this Amendment Agreement 1s that portion of

the Area that 1s remaimng 1n the Concession Agreement Area and which

has not been relinquished and not converted to a Development Lease (s)
on the Effective Date of this Amendment Agreement , as described by

the

boundary coordinates hereinafter referred to in Annex (A-1) and

illustrated by the map 1n Annex (B-1) of the Law No. 164 of 2005 and
the following provisions shall apply:

1- An Exploration period of five (5) years starting from 28/7/2010 (the

end of the current Exploration period) shall be granted to
CONTRACTOR.

During the five (5) year Exploration period stated in 1- above,
CONTRACTOR shall spend an amount not less than twelve million
and five hundred thousand U.S. Dollars (US$12.500,000) on
Exploration operations and activities related thereto provided that
CONTRACTOR shall dnll five (5) wells.

CONTRACTOR shall submuit a Guaranty to EGPC mn the form
specified 1n Annex (C-2) covering the mummum Exploration
Expenditures obligations stated in this Article above one day
before the signature by the Mimster of Petroleum of this
Amendment Agreement . Such Guaranty shall be for guaranteeing
the payment and/or transferring a quantity of Crude O1l sufficient
in value to cover the deficiency between the sum of twelve
million and five hundred thousand U.S. Dollars ($12,500,000) and
the amount actually spent by CONTRACTOR and approved by
EGPC (shorttall) . The Guaranty shall remain effective for six (6)
months after the end of the five (3) year penod stated above.
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4- In case CONTRACTOR surrenders 1ts Exploration rights under this
Amendment Agreement as set forth above before or at the end of the
fifth (51 year of the Exploration period having expended less than
the total sum of twelve mullion and five hundred thousand U.S.
Dollars ($12,500,000) on Exploration, or in the event at the end
of the fifth (5') year, CONTRACTOR has expended less than that
sum 1n the Exploration Area, an amount equal to the difference
between the twelve million and five hundred thousand U.S. Dollars
(US$12,500,000) and the amount actually spent on Exploration in
the Exploration area 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 (5) year of the Exploration period,

as the case may be.

In case no Commercial Discovery 1s established by the end of the
fifth (5) vyear, or in case CONTRACTOR surrenders the
Exploration Area under this Amendment Agreement prior to such
time, EGPC shall not bear any of the aforesaid obligations spent by
CONTRACTOR.

ARTICLE IV

Article III of Law No. 164 of 2005 shall be deleted in its entirety, and
shall be replaced by the following:

At the end of the fifth (5™ vyear starting from 28/7/2010,
CONTRACTOR shall relinquish to the GOVERNMENT the remainder
of the Exploration Area not then converted to a Development Lease or

Leases.
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ARTICLE Y
Add the following at the end of Article IV of Law No. 164 of 2005:-

(aaa) CONTRACTOR shall recover quarterly Exploration Expenditures,
Development Expenditures and Operating Expenses with respect to
the Exploration Area as defined in this Amendment Agreement
which will be incurred after 28/7/2010 to the extent and out of
forty percent (40%) of all Petroleum produced and saved and not
used 1n Petroleum operations from all new Development Leases
which will be approved after 28/7/2010 wiattun the Exploration
Area herein. To the extent that the value of all Cost Recovery
Petroleum exceeds the actual recoverable costs and expenditures to
be recovered, then the wvalue of such Excess Cost Recovery
Petroleum shall be split between EGPC and CONTRACTOR 1n
accordance with the same percentage in Article VII (b) of the Law
No. 80 of 1996.

(bbb) The remaimng sixty percent (60%) of Petroleum produced and
saved from Development Leases granted withuin the Exploration
Arca after the Effective Date of this Amendment Agreement and
not used in petroleum operations shall be divided between EGPC
and CONTRACTOR according to the same production shares
stated 1n Article VII (b) of Law No. 80 of 1996.

ARTICLE VI

Article V of Law No. 164 of 2005 shall be deleted and shall be replaced
by the following:

1- The Cost Recovery and Production Sharing Gas Price will be agreed
upon between EGPC or Egyptian Natural Gas Holding Company and
CONTRACTOR after the Commercial Discovery and before
converting an area to a Development Lease(s), except gas for

export, where production sharing gas price will be at net back price.
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ARTICLE VII

Article XVII (d) of Law No. 80 of 1996 shall be deleted and shall be
replaced by the following:

(d) Duning the Exploration phase in this Amendment Agreement,
CONTRACTOR shall give mutually agreed numbers of EGPC
employees an opportunity to attend and participate 1n
CONTRACTOR’s and CONTRACTOR’s Affiliated companies
training programs relating to Exploration and Development

operations. In the event that the total cost of such programs is less
than one hundred thousand United States Dollars (US$100,000)
in any Financial Year during such period, CONTRACTOR shall
pay EGPC the amount of the shortfall within thirty (30) days
following the end of such Financial Year. However, EGPC shall
have the night that said amount of one hundred thousand Umted
States Dollars (US$100,000) allocated for traimng, be paid
directly to EGPC for such purpose.

ARTICLE VIII
Add the following at the end of Article VI of Law No. 164 of 2005:
1) CONTRACTOR shall pay to EGPC as a non - recoverable

signature bonus the sum of  six mullion U.S Dollars
(US$6,000,000) on the Effective Date of this Amendment
Agreement.

2) CONTRACTOR shall also pay to EGPC an amount equal to ten
percent (10%) of the value of each assignment deal submt by
CONTRACTOR 1itself or any other CONTRACTOR member
(except assignment to the affiliated companies) valued in United
States Dollars as a non-recoverable assignment bonus.
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3) CONTRACTOR shall also pay to EGPC the sum of one hundred
thousand U.S Dollars (US$100,000) for each one (1) minute by
one (1) minute block within each approved Development Lease

as a non-recoverable bonus.

4y CONTRACTOR shall pay to EGPC the sum of fifty thousand
Umted States Dollars (U.S.$50,000) as a training bonus for the
traiming of EGPC employees in departments of Agreements and
Exploration , Production and Control Foreign and Joint Venture

Companies.
ARTICLE IX
ANNEX TO THIS AMENDMENT AGREEMENT

Anmnex"C-2" 1s 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 Mimster of Petroleum of this
Amendment Agreement, for guaranteeing covering the
shortfall between the sum of twelve mullion and five
hundred thousand U.S. Dollars ($12,500,000) and the
amount actually spent by CONTRACTOR and approved
by EGPC.

ARTICLE X

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 Amendment Agreement , the latter
shall prevail.
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ARTICLE XI

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

governmental enactment.

APACHE FAIYUM CORPORATION LDC
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Coordinates of the corner points of the Area are given in the Following
table which forms an integral part of Annex "A-1":

BOUNDARY COORDINATES

OF
EAST BENI SUEF AREA
POINT NO.| LATITUDE (North) LONGITUDE (East)
1 29° 18> 00.0" 31° 36> 00.0"
2 28" 42°  00.0" 31° 36° 00.0"
3 28" 42> 00.0" 31° 247 00.0"
4 28" 36° 00.0" 31° 247 00.0"
5 28" 36> 00.0" 31° 06> 00.0"
6 28" 30°  00.0" 31° 06> 00.0"
7 28" 30" 00.0" 30° 42°  00.0"
8 28" 56°  00.0" 30° 42°  00.0"
9 28" 56> 00.0" 30° 30°  00.0"
10 20° 18> 00.0" 30° 30°  00.0"
EXCLUDED AREAS
AREA (A):
POINT NO.| LATITUDE (North) LONGITUDE (East)
1 29° 15> 00.0" 31° 06° 00.0"
29° 13> 00.0" 31° 06> 00.0"
3 29° 13> 00.0" 31° 05> 00.0"
4 29 12°  00.0" 31° 05> 00.0"
5 29 12°  00.0" 31° 04 00.0"
6 29°  11°  00.0" 31° 04> 00.0"
7 29°  11°  00.0" 31° 01 00.0"
8 29° 13> 00.0" 31° 01 00.0"
0 29° 13> 00.0" 31° 02°  00.0"
10 29° 14> 00.0" 31° 02°  00.0"
11 29° 14> 00.0" 31° 03> 00.0"
12 29° 15> 00.0" 31° 03> 00.0"
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AREA (B):

POINT NO.| LATITUDE (North) LONGITUDE (East)
1 29 12°  00.0" 30° 58" 00.0"
2 29° 08 00.0" 30° 58" 00.0"
3 29° 08 00.0" 30° 56 00.0"
4 29° 07> 00.0" 30° 56 00.0"
5 29° 07" 00.0" 30° 55 00.0"
6 29° 06 00.0" 30° 55 00.0"
7 29° 06 00.0" 30°  53° 00.0"
8 29° 07> 00.0" 30°  53° 00.0"
9 29° 07> 00.0" 30°  52° 00.0"
10 29° 09  00.0" 30°  52° 00.0"
11 29 09  00.0" 30 51° 00.0"
12 29° 10> 00.0" 30°  51° 00.0"
13 29° 10> 00.0" 30° 55 00.0"
14 29° 12> 00.0" 30° 55 00.0"

AREA (C):

POINT NO.| LATITUDE (North) LONGITUDE (East)
1 28" 49 00.0" 31° 18 00.0"
2 28" 48> 00.0" 31° 18 00.0"
3 28" 48 00.0" 31° 170 00.0"
4 28" 470 00.0" 31° 170 00.0"
5 28" 470 00.0" 31° 16> 00.0"
6 28" 49 00.0" 31° 16> 00.0"
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AREA (D):

POINT NO.| LATITUDE (North) LONGITUDE (East)
1 28" 51°  00.0" 31° 22° 00.0"
2 28" 50°  00.0" 31° 22° 00.0"
3 28" 50°  00.0" 31° 23 00.0"
4 28" 49 00.0" 31° 23 00.0"
5 28" 49 00.0" 31° 22° 00.0"
6 28" 48°  00.0" 31° 22° 00.0"
7 28" 48  00.0" 31° 19°  00.0"
8 28" 50°  00.0" 31° 19°  00.0"
9 28" 50°  00.0" 31° 21 00.0"
10 28" 51°  00.0" 31° 21 00.0"

N. B.: The Sufrace Operation are not Permitted in the Following Areas:

AREA (E): WADI SENOUR NATURAL PROTECTORATE AREA:

POINT NO.| LATITUDE (North) LONGITUDE (East)
1 28" 38" 00.0" 31° 18 00.0"
2 28" 36> 00.0" 31° 18 00.0"
3 28" 36> 00.0" 31° 16> 00.0"
4 28" 38" 00.0" 31° 16> 00.0"
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AREA (F): EASTERN PART OF WADI ELL RIYAN NATURAL
PROTECTORATE AREA:

POINT NO. LATITUDE (North) LONGITUDE (East)

Intersection of Lat 29" 18’
. with NE. border of Wadi

: 290 187 000 el Rayan Natural

Protectorate area

2 200 157 26.0" 30° 34> 00.0"

3 29° 00 00.0" 30° 34> 00.0"

4 29° 00 00.0" 30° 30 00.0"

5 29° 18  00.0" 30° 307 00.0"
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ANNEX “B-1” ]
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ANNEX "(C-2"
THE GUARANTY
EGYPTIAN GENERAL PETROLEUM CORPORATION

Gentlemen,

Reference 1s made to the Amendment Agreement of the Concession
Agreement for Petroleum Exploration and Exploitation in EAST BENI
SUEF Area 1ssued by virtue of law No. ------ of -------- for amending the
Concession Agreement 1ssued by wvirtue of Law No.80 of 1996 as
amended by wvirtue of law No. 164 of 2005 | by and between the Arab
Republic of Egypt (A.R.E.), The Egyptian General Petroleum Corporation
(EGPC) and APACHE FAIYUM CORPORATION LDC (APACHE)
and DANA PETROLEUM EAST BENI SUEF LTD. (DANA),
("APACHE" and " DANA" hereinafter referred to collectively as
"CONTRACTOR" and individually as "CONTRACTOR MEMBER").

APACHE KHALDA CORPORATION LDC which 1s the partner with
EGPC 1n the Concession Agreement 1ssued by 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 and Law No. 156 of 2009 and also APACHE QARUN
CORPORATION LDC which 1s the partner with EGPC 1n the
Concession Agreement 1ssued by law No.113 of 1993 as amended by law
No. 35 of 1994 | as Guarantors and on behalf of CONTRACTOR. hereby
undertakes that, 1f CONTRACTOR spends in Exploration Area herein
during the five (5) year penod starting from 28/7/2010 less than the
mimmum amount specified for such period of twelve million and five
hundred thousand (12, 500, 000) U.S. Dollars under this Amendment
Agreement (the difference being hercunder descmibed as "Shortfall"),
EGPC shall notify APACHE FAIYUM CORPORATION LDC as
CONTRACTOR and APACHE KHALDA and APACHE QARUN as
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Guarantors 1n writing by the amount of the Shortfall. Within fifteen (15)
days of receipt of said notice, APACHE KHALDA and APACHE QARUN,
on behalf of CONTRACTOR shall pay and/ or transfer to EGPC a
quantity of Crude Oil sufficient in value to cover the Shortfall.

In case said Crude Oil shall be transferred .1t will be deducted from the
share of APACHE of Crude Oil production from the Development leases
areas, pursuant to the terms of the Concession Agreement for Petroleum
Exploration and Exploitation issued by virtue of Law No.9 of 1981 as
amended and Law No. 113 of 1993 as amended and said Crude Ol shall
be valued at the time of the transfer to EGPC in accordance with the

provisions of Article VII (¢) of the Concession Agreement issued by
virtue of Law No.9 of 1981 as amended and Law No. 113 of 1993 as
amended .

APACHE FAIYUM CORPORATION LDC may at any time between
the date hereof and the date on which this Guaranty shall expire, submit a
bank guaranty of twelve mullion and five hundred thousand
(12, 500, 000) U.S. Dollars of this Shortfall in a form satisfactory to
EGPC, in which event the provisions of this Guaranty shall automatically
lapse and be of no effect .

This Guaranty shall expire and become null and void on the date six (6)
months after the end of the five (5) year period starting from 28/7/2010
or on the date EGPC confirms that CONTRACTOR fulfills its

obligations hereunder.

Yours Faithfully,

APACHE KHALDA CORPORATION LDC



