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AMENDMENT AGREEMENT

OF

THE CONCESSION AGREEMENT

FOR PETROLEUM EXPLORATION AND EXPLOITATION
IN
WEST KALABSHA AREA
WESTERN DESERT
ISSUED BY VIRTUE OF LAW NO. 19 OF 2605
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND

THE EGYPTIAN GENERAL PETROLEUM
CORPORATION

AND
APACHE WEST KALABSHA CORPORATION LDC

This Amendment Agreement made and entered on this day of, 20---,
by and between:

First:
1-The ARAB REPUBLIC OF EGYPT (heremafter referred to
vartously as "AR.E." or as the "GOVERNMENT"), represented
by the Minister of Petroleum and Mineral Resources, i his
capacity; and
legal Headquarters: 11 Ahmed El Zomor St., Nasr City, Cairo.

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

1.egal Headquarters: 270 St., Part 4, New Maddi, Cairo.
(First Party)
Second:

APACHE WEST KALABSHA CORPORATION LDC, a limited
shares corporation organized and existing under the laws of Cayman
Islands (hereinafier referred to as “APACHE WEST KALABSHA” or
“CONTRACTOR yrepresented by the Presitdent of the Company or a
concerned delegate supported with a power of attorney.
Legal Headquarters:11, 281 St. , New Maadi, Catro .

(Second Party)
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PREAMBIE

WHEREAS, the GOVERNMENT of the Arab Republic of Egypt, the
EGYPTIAN GENERAIL PETROLEUM CORPORATION and APACHE
KHALDA CORPORATION LDC, entered into a Concession Agreement
for Petroleum Exploration and Exploitation in WEST KALABSHA
AREA, WESTERN DESERT, issued by virtue of Law No.19 of 2005
(hereinafter referred to as the “Concession Agreement™).

WHERAS, APACHE KHALDA CORPORATION LDC has assigned to
APACHE WEST KALABSHA CORPORATION LDC (100%) interest
of i1ts rights, interests, privileges , duties and obligations in the
Concession Agreement in 20/9/20035 ; and

WHEREAS, as a result of that assignment, the CONTRACTOR m the
Concession Agreement 18 APACHE WEST KALABSHA CORPORATION
LDC,

WHEREAS, CONTRACTOR destres to extend the second extension
period and to spend additional investments.

WHEREAS, EGPC's Board of Directors has approved thereupon.

Now therefore, EGPC and CONTRACTOR agree as follows:

The previous preamble to this Agreement are hereby made part hereof,
complemented and integrated to its provisions.

ARTICILE]

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

ARTICLE H

Add the following at the end of Article I "Definitions", (n) "Affiliated
Company" of Law No 19 of 2005 :

For the avoidance of doubt, 1if CONTRACTOR i1s comprised of more
than one company, Affiliated Company shali mean an Affiliated
Company of a CONTRACTOR Member.
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Add the following at the end of Article I " Definitions " of Law No. 19
of 2005:

(u) “EGAS” means the Egyptian Natural Gas Hoiding Company a legal
entity created by the Prime Minister Decree No. 1609 of 2001 as

amended and according to law No. 203 of 1991 as amended.

(V) "Development Plan" means a plan which on high level basis and
covering one (1) year or more , sets out the strategic framework for
the efficient exploitation of the reserves in the Area and describes the
selected development concept required to deliver life of field
production profiles used to support the requirements of domestic and
external markets of Qil , Gas and condensate ."The Development Plan
outhines the activities to be conducted during the phases of

Development and Exploration within Development Lease Blocks.

(w) "Development Work Program " means those planed physical multi-
disciplinary activities (including but not Immited to drilling,
engineering, projects, subsurface) required to be undertaken within

a Financial Year to deliver the Production upon the agreed date.

(x) "BTU" British Thermal Unit means the amount of energy required to
raise the temperature of one (1) pound of pure water by one (1° F)
degree Fahrenheit from sixty degrees Fahrenheit(60° T) to sixty one
degrees Fahrenheit(61° ) at a constant pressure of 14.65 PSTA.

(y) "Commercial Production Commencement Date" means the date on
which the first regular shipments of Crude Oil or first regular

deliveries of Gas are made.



Tdiﬁimd_)v,gi‘\“lﬁg(q)\)p1'\’3»_‘,1_2_}4”)13:9);)1 VY

dutad el | 3l
amdy sl e "Baadl g (§gall pele ' ALY Bl e (8) g (8) o AN AL
=1 o la Jitadg Yoo vo Adud 14
tdgall 8o ) Jasadl (%)
Gaaidl Bhad iy Ll oolas alingl a3l e las GLESH o cds (V)
oo 0 Aalial A3 Ly Jo lew Jolialty Alsell Gy SLEVH A4
ds il s A8l es Ao Jsaaall a3l LS dpali dio gy S 2 LY
N Aalall e A e ) LSS Aaludl 5 Jeaty o LA 128 3

a5y Jslialt a3l Al 13 ¢ magaal 5l oAl By sild slal ol ol
2 Jhaaal @lids Al Sl sl eyl el g Sl Mo Gl s

38 s A e Al JOA IS 1gs Galall Gyl
iy JelBall L8 ¢ platll LIS dpas (Jo AT las Jliell

Zisell (sSas ¢ dilie 90 Bpailll Nio al nY Fasaddl daludl e Yl

Aol dt od e gitall Jy it JS 8 Gojualliy iy el ol & @al

G gdpdl8 el ) Bb SLAST 0 Aelie Whyd 3 A5kl leie sl

ad 558 b 0sds ¢ Z YL @ty B el JsEdl 5% o s oAl
cliy aas s lid ol g3 oy Bl o g osa M 8 sl

Sl ool st Gali 5 bl o 3y die 1) Galies Gy Jysat e (Y)

JA (sl o olad GLESH (e mie 4l Nie 3 le LS aie )
cidal Ll Glagnd o 50l BES G saal alay) 2ealdl J Ll Al
SLall 18 e Llalialy Jsldt el Hhas Gyladl 31 e (3lady Lad
aiad 3 aays ¢ AN 18 Callad a8 gl g piadl Jganldly Gdadl (3 gDl
G AYY Jabgall g Slall 1ag) MUY CcuilS 1Y Lo apdi (yiaym Jglialt g Gl
SLali s o8 sl Al 8 ¢ Slall 2l Gpeit ot iy A el
Liihay Wy Ja¥l dosh o an Sio ey gl 5f 35l) Ay AL
Jaal Ly Yov o 30l V4 a8 pilill e Bagladt solally Aigall Ja g il

138 Jaaedli Bl e Aealadl saldl A gl Jadms Oy ledle



VWYY E Ayl YR8 () LS VY sl e Al By sl

ARTICLE 111
The two paragraphs (d) and (e) of Article III “Grant of Rights and Term”
of Law No.19 of 2005 shall be deleted and replaced by the following:-

(d) Conversion to a Development 1 ease:

(i) Following a Commercial Oil Discovery or a Commercial Gas
Discovery and after submitting a Development Plan, the extent of
the whole area capable of production to be covered by a
Development ease shall be mutuaily agreed upon by EGPC and
CONTRACTOR and be subject to the approval of the Minister of
Petroleum. Such area shall be converted automatically into a
Development Lease without the issue of any additional legal
mstrument or permission. In case CONTRACTOR did not fulfill
its commitment to submit the Oil / Gas Development lease
documentations to EGPC, m order to 1ssue the Development
L ease related to that discovery, within one (1) year from the date
EGPC and CONTRACTOR agree m writing that a Commercial
Discovery exists, CONTRACTOR shall be considered assignor
without charge for the area dedicated for issuing such
Development Lease. EGPC shail have the right to develop,
produce and dispose all the Petroleum produced from such
assigned area in the manner it deems appropriate without any
further legal procedures , the CONTRACTOR shall have no right
refated to the production and has no right to have recourse
agamst EGPC for compensation or expenditures or costs.

(11) Following the conversion of an area to a Development lease
based on a Commercial Gas Discovery {or upon the discovery of
Gas 1n a Development Lease granted following a Commercial Ol
Discovery), EGPC and CONTRACTOR shall endeavor with
diligence to find adequate markets capable of absorbing the
production of Gas and with respect fo the local markets, EGPC
shall advise CONTRACTOR of the potential outlets for such Gas
and the expected annual schedule of demand. Thereafter, EGPC
and CONTRACTOR shall meet with a view to assessing whether
the outlets for such Gas and other relevant factors warrant the
Development and production of the Gas and in case of
agreement, the Gas thus made available shall be disposed of to
EGPC or EGAS under a long-term Gas Sales Agreement in
accordance with and subject to the conditions in Article VII of
Law No. 19 of 2005 as amended by Asticle VI of this Amendment
Agreement.
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(111) The Development period of each Development l.ease shall be as
follows:

(aa) In respect of a Commercial Oil Discovery, twenty (20) years
from the date of the Minister's of Petroleum approval of the
Development Lease plus the Extension Period (as defined
below) provided that, in the event that, subsequent to the
conversion of a Commercial Oif Discovery mto a Development
Lease, Gas is discovered in the same Development Lease and is
used or is capable of being used locally or for export hereunder,
the period of the Development Lease shall be extended only
with respect to such Gas, LPG extracted from such Gas , and
Crude Oil in the form of condensate produced with such Gas
for twenty (20) vears from the date of the first deliveries of Gas
locally or for export plus the Extension Period (as defined
below) provided that the duration of such Development Lease
based on a Commercial Oil Discovery may not be extended
beyond thirty (30) years from the date of the Miumster's of
Petroleum approval of the Oil Development $ease,
CONTRACTOR shall immediately notify EGPC of any Gas
Discovery but shall not be regquired to apply for a new
Development Lease in respect of such Gas.

(bb) In respect of a Commercial Gas Discovery, twenty (20) years from
the date of the Mimister's of Petroleum approval of the
Development Lease plus the Extension Pertod (as defined below)
provided that, if subsequent to the conversion of a Commercial
Gas Discovery mto a Development Lease, Crude Oil 1s discovered
in the same Development Lease, CONTRACTOR's share of such
Crude Oil from the Development Lease (except LPG extracted
from Gas or Crude Oil in the form of condensate produced with
(3as) and Gas associated with such Crude Oif shali revert entirely
to EGPC upon the lapse of twenty (20) years from the discovery
date of such Crude Qil plus the Extension Period (as defined
below).

Notwithstanding, anything to the contrary under the Concession
Agreement as amended by this Amendment Agreement, the
duration of Development Pease based on a Commercial Gas
Discovery shall in no case exceed thirty (30) years from the
date of the Minister's of Petroleum approval of the Gas
Development Lease.
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CONTRACTOR shall immediately notify EGPC of any Oil
Discovery but shall not be required to apply for a new
Development Lease in respect of such Crude Oil.

The " Extension Pericd” shall mean a period of five (5) vears
which may be ¢lected by CONTRACTOR upon six (6) months
written request sent by CONTRACTOR to EGPC prior to the
expiry of the relevant twenty (20) year period supplemented by
a Development Plan mcluding technical studies, evaluation of
production, expected levels of production during Extension
period, CONTRACTOR’s obligations and relevant economic
consideration. This Extension period s subject to the approval
of EGPC and the Minister of Petroleum.

(¢} Development operations shall upon the issuance of a Development
Lease granted following a Commercial Oil Discovery, be started
promptly by Operating Company and be conducted in accordance
with good oil field practices and accepted petroleum engineering
principles, until the field i1s constdered to be fully developed. It being
understood that if associated (Gas is not utilized, EGPC and
CONTRACTOR shall negotiate i good faith on the best way to
avoid mmpairing the production tn the interests of the parties. In case
CONTRACTOR, through the Operating Company ,did not fulfili his
obligations regarding the execution of the Development Plan and did
not start producing Crude Oil ,in commercial regular shipments |,
within four (4) years from the Development Lease approval date,
CONTRACTOR shall be considered assignor without charge for the
Development Lease and for all its rights, privileges related to such
area , EGPC shall have the right to develop, produce, and dispose all
Crude O1l produced from such assigned area by any means deems to
be appropriate without any further legal procedures, and
CONTRACTOR shall have no right related to the production and
shall have no right to have recourse agammst EGPC for any
compensation, expenditures or costs.

In the event no Commercial delivertes of Gas in accordance with the
mentioned Gas Sales Agreement/scheme within four (4) years from
the approval date of the Development Lease, CONTRACTOR shall
be considered assignor without charge for the Development lease and
for all its rights, privileges, related to such area , EGPC shali have the
right to develop, produce, and dispose all Gas produced from such
assigned areca by any means deems to be appropriate without any
further legal procedures, and CONTRACTOR shall have no right
related to the production and shall have no right to have recourse
against EGPC for any compensation, expenditures or costs.
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In the event no Commercial Production of Oil in regular shipments or
Gas deliveries from any Development Block m the Development 1ease
within four (4) vears from the date of commencement of Commercial
Production for O1l or from the date of first delivenies of Gas locally or for
export in such Development Lease, such Development Block shall
immediately be relinquished, unless there i1s a Commercial Oil Discovery
on the Development Lease based on Gas or a Commercial Gas Discovery
on the Development Lease based on Oil. Each Block i a Development
Lease being partly within the radius of drainage of any producing well
shall be considered as participating in the Commercial Production

referred to above.

Every four (4) vears, EGPC shall review the Development Blocks of Oil
Development Leases {from the date of commencement of Commercial
Production and/or Gas from the date of the first regular Gas dehiveries
locally or for export, for immediate relinquish for any non-producing

block or any block that does not participate in production.

Development operations in respect of (Gas and Crude Oil in the form of
condensate or LPG to be produced with or extracted from such Gas shall,
upon the signature of a Gas Sales Agreement or commencement of a
scheme to dispose of the Gas, whether for export as referred to 1 Article
VI of the Law No. 19 of 2005 as amended by Article VI of this
Amendment Agreement or otherwise, be started promptly by Operating
Company and be conducted 1n accordance with good Gas field practices
and accepted Petroleum engineering principles and the provisions of such
agreement or scheme. In the event no Commercial Production of Gas is
gstablished in accordance with such Gas Sales Agreement or scheme, the
Development lease relating to such Gas shall be relinquished, unless

otherwise agreed upon by EGPC.



Tﬂbﬁfaj.mtjgv,ﬁ\“l(ﬁj(q)q,‘)&o1\-’33&1_3\_}“@))133_U9j1 \K

St gf alal ey ol ¢ Jaliall ay pniy s o ol ¢ At <8 1Y

Ayall it o2l SV Adlal Ailelhad e daay g lhad e axsin 5

cany als candl gy (oM &U::ﬁﬁ OO slell Ayl 8 5 glas ?ﬁﬂﬁ dihis 8
&.l_b.'ﬁ\ Jeadas ¢ Arall Al &U::.’il L"g)]éﬂi CUJ}” \:J adlogy Al ey ‘_ﬁ
—apll <l F—l5 e Sl 13 ] L o dpadd die ) ade ot g yay (ol

RS PUWL [ S LIPS R g S PRV [T PR PR s

+*

Call Sl A 555 Sy - Al IV ikt G llag o BaY S cpag Ul
lhlia ¥l gl ol dadt Gy of 30 apslal J< tah oS3 LY
JE cant ate anadl A1y M s gl Cu€ il 8 Lle Jaaaall o<y
oS Al e lgle J seaall (S Sl GLbLEAYE & seas ) 215D Aihis
iihis Y gavadall £ Y el Sy ¢ a IV tihie DS Caat KN
. Atlaiell ll3 ASa Al A AT ASlEY G of 3
duial] | 2L

Gt ' o) B b o L) MBI g Jand) gali ' Angd N ALl dlgd S Cildag

il b Yoo Al VA A3, o ellaY

Aihie (yo Gyisiall Aahiadl e o Jall D 138 Jpaadlh (3Lt 8 Cha) Zihis -
et 2y o sl dio ) lelisas Sy aly leie Jasl o) Sl o SV ALl

S Gl Gl B Bl dgie ol die Y Lehsadl cila Jylall pxy o

ity yally () —1) Galdl L) SLEDD calBlaa Yl 38 gaa sally 138 Jpaadl
— 30U o geaill lede @abis (Vo) Galally oY daia i

SV E[0/R 3 1an gl (0 ) paed Saal A Slatea¥ 8 8 e -



VY XV A ol YR LA (0) LS VY ol e A il By gl

If, upon application by CONTRACTOR it ts recognized by EGPC that
Crude O1l or Gas is being drained from the Exploration Block under this
Concession Agreement into a Development Block on an adjoimng
concession area held by CONTRACTOR, the Block being drained shall be
considered as participating in the Commercial Production of the
Development Block in question and the Block being drained shall be
converted into a Development Lease with the ensuing allocation of costs
and production (calculated from the Effective Date or the date such
drainage occurs, whichever s 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 i the
dramed geological structure underlying each 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.
ARTICLE IV

Add the following at the end of Article IV “Work Program and
Expenditures during Exploration Period” of L.aw No. 19 of 2005:

The Exploration Area in this Amendment Agreement s that porfion of
the Area that is remaming in the Concession Agreement Area and
which has not been relinquished or converted to a Development
1ease(s) and CONTRACTOR has not submit a request to be converted
to a Development Lease(s) as of Effective Date of this Amendment
Agreement, as described by the boundary coordinates hereinafter
referred to in Annex (A-1) and illustrated by the map 1 Annex (B-1)
and the following provisions shall apply:

The second extension period shall be extended for five (3) years starting
on 9/5/2014.
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CONTRACTOR shall spend a mimimum of twenty four million U.S.
Dollars ($24.000,000) on Exploration operations and activities related
thereto with the obligation of dniiling six (6) wells during the five (5)
year period starting on 9/5/2014,

In the event at the end of the five (3) vear period that starts on 9/5/2014
mentioned above, CONTRACTOR has expended less than the sum of
twenty four million U.S. Dollars ($24,000,000), an amount equal to the
shortfall shall be paid by CONTRACTOR to EGPC in cash within six (6)
months after the end of the five (5) vear period that starts on 9/5/2014.

CONTRACTOR shall submit a production / bank Letter of Guarantee
to EGPC in the form specified 1 Annexes (C-1, C-2) of thss
Amendment covering the sum of twenty four million U.S. Dollars
($24,000,000) stated in this Article above at least one day before the
signature by the Minister of Petroleum of this Amendment Agreement,
Such Guarantee shall be for guaranteeing the payment and/or
transferring a quantity of Petrolenm sufficient tn value to cover the
deficiency between the sum of twenty four muliion U.S. Dollars
($24,000,000) and the amount actually spent by CONTRACTOR and
approved by EGPC .In the case of CONTRACTOR's inability to
transfer the amount of Petroleum sufficient in value fo cover the sum of
twenty four million U.S. Dollars ($24,000,000), CONTRACTOR shall
submit a bank Guarantee worth of difference between the amount of
twenty four million U.S. Dollars (824,000,000} and the value of the
quantity of Petroleum that has been transferred. The Guarantee shall
remain effective for six (6) months after the end of the five (5) year

pertod that starts on 9/53/2014 as mentioned above.
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In case CONTRACTOR surrenders its Exploration rights under the
Concession Agreement as amended by Article V of this Amendment
Agreement before or at the end of the fifth (Sm) year of the Exploration
period that starts on 9/3/2014 having expended less than the total sum
of twenty four million U.S. Doilars (24,000,060} on Exploration, or in
the event at the end of the fifth (5™) year that starts on 9/5/2014,
CONTRACTOR has expended less than that sum in the Exploration
Area, an amount equal to the difference between the twenty four
million U.S. Dollars ($24,000,000) mentioned above 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 (Slh} year of the Exploration pertod
that starts on 9/5/2014, as the case may be.

- In case no Commercial Discovery is established by the end of the fifth
(S'h) year that starts on 9/5/2014, or in case CONTRACTOR surrenders
the Exploration Area under this Amendment Agreement before the end
of the fifth (5™) year that starts on 9/5/2014, EGPC shall not bear any of
the aforesaid obligations spent by CONTRACTOR.

ARTICLE V

Article V "Mandatory and Voluntary Relingquishments” item (a)
third paragraph of the Law No. 19 of 2005 shall be deleted im its
entirety and replaced by the following:

Without prejudice to Articles III and XXIH and the last three
paragraphs of Article V (), at the end of the thirteenth (13 m) year of
the Exploration period that starts from the Effective Date of the
Concession Agreement, CONTRACTOR shall relinguish the

remainder of the Area not then converted to Development i eases.
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Add the following at the end of Article V "Mandatory and
Vohuntary Relinquishments"” of Law No 19 of 2005:

At the time of relinquishment of all or any part of the Concession Area,
CONTRACTOR shall undertake and be commiited to restore the Area
as it was at the time CONTRACTOR had received if, or it a manner
approved by EGPC.

ARTICLE VI

Article VII ¥ Recovery of Costs and Expenses and Production Sharing"
(e} Disposition of Petroleum (2) With respect to Gas and LPG
produced from the Area: paragraph (v) of Law No. 19 of 2005 shall be
deleted and replaced by the following:-

(v) Should EGPC or EGAS (as buyer) fail fo enter into a long-term Gas
Sales Agreement with EGPC and CONTRACTOR (as sellers) within
four (4) vears from the approval date of a Gas Development [ease
pursuant to Article [l of the Law No. 19 of 2003 as amended by
Article III of this Amendment Agreement, EGPC and CONTRACTOR
shall have the right to take and freely dispose of the quantity of Gas
and LPG in respect of which the notice of Commercial Discovery is
given by exporting such Gas and LPG , subject to the approval of the
competent authorities and 1 case EGPC/EGAS 1s not 1 need for such

(as or LPG to meet the needs of domestic markets.

Article VII "Recovery of Costs and Expenses and Production
Sharing" (e) Disposition of Petroleum (2) With respect to Gas and
LPG produced from the Area: paragraph (viii) of Law No. 19 of 2005
shall be deleted and replaced by the following:-

(vin1) (aa) Upon the expiration of the four (4) year period referred to in
paragraph (¢) (2) (v) of this Article above, CONTRACTOR
shall have the obligation to exert its reasonable efforts to find
an e¢xport market for Gas reserves.
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(bb) In the event at the end of the four (4) year period referred to
under paragraph (e} (2) (v) of this Article above,
CONTRACTOR and EGPC have not entered into a Gas Sales
Agreement, CONTRACTOR shall retain its rights to such Gas
reserves for a further period up to two (2) years, subject to this
Article (&) (2) (vii1) (cc) stated below, during which pertod
EGPC shall attempt to find a market for Gas reserves.

(cc) In the event that EGPC and CONTRACTOR are not exporting
the Gas and EGPC & CONTRACTOR have not entered info a
Gas Sales Agreement with EGPC / EGAS pursuant fo Article
VI (&) (2) of the Law No. 19 of 2003 as amended by Article
VI of this Amendment Agreement prior to the expiry of six (6)
years from the approval date of a Gas Development I.ease,
it shall be considered that CONTRACTOR has assigned the
(Gas reserves in respect of which such notice has been given.
And CONTRACTOR does not accept an offer of a Gas Sales
Agreement from EGPC within six (6} months from the date
such offer 1s made provided that the Gas Sales Agreement
offered to CONTRACTOR shall take into consideration Gas
prices commensurate with Gas Sales Agreements in the
adjacent and/or comparable Areas mn Egypt in terms of water
depth and the reservoir depth to enable a commercial contract
mcluding:

- Asufficient delivery rate.

- Delivery pressure to enter the National Gas Pipeline Grid
System at the point of delivery.

- Delivered Gas quality specifications not more stringent than
those imposed or required for the National Gas Pipeline

Grid System.

- The Gas prices as specified in the Gas Sales Agreement.
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(dd) In the event that CONTRACTOR has not entered into a Gas
Sales Agreement pursuant to Article VII (¢} (2) of Law No. 19
of 2005 as amended by Article VI of this Amendment
Agreement or otherwise found an acceptabie scheme for
commercial disposal of such Gas , at the time of the expiration
of six (6) vears from the approval date of a Gas Development
Lease or failing agreement with EGPC on Gas disposal at the
expiration of six (6) years , CONTRACTOR shall surrender to
EGPC such Development Lease(s) in which Gas discovery is
made.

Add the foHowing at the end of Article VII "Recovery of
Costs and Expenses and Production Sharing” of Law No.
19 of 2005:-

CONTRACTOR shall recover quarterly what will be approved
by EGPC of all the Exploration Expenditures, Development
Expenditures and Operating Expenses in the respect of the
Exploration specific area i Annex (A-1) which shall be
incurred by CONTRACTOR after 9/5/2014 to the extent and
out of thirty five percent (35 %) of all Petroleum produced
and saved from all Development Leases, to be approved, and
not used 1n Petroleum operations within the Exploration area
from the beginning of the five (5) year period that starts from
9/5/2014. To the extent that the value of all Cost Recovery
Petroleum exceeds the actual recoverable costs and expenditures
to be recovered. Such Cost Recovery of Petroleum Excess
shall be divided between EGPC and CONTRACTOR
according to Production Sharing percentages as mentioned in
this Amendment Agreement.

The remaining sixty five percent (635 %) of the Petroleum shall
be divided between EGPC and the CONTRACTOR according
to the following shares. Such shares shall be taken and disposed
of as mentioned in Article VII of Law No. 19 of 2005 as
amended by Article VI of this Amendment Agreement:-
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(i) Crude Oil

Crude Oil produced and
saved under this Amendment
Agreement and not used

Petroleum operations, (BOPL)

(quarterfy average).

That portion or increment
up to less than 10,000
BOPD,

That portion or increment
from 10,000 and up to less
than 25,000 BOPD

That portion or increment
from 25,000 and up to less
than 50,000 BOPD .

That portion or ncrement
from 50,000 and up to less
than 100,000 BOPD |

That portion or ncrement
from 100,000 BOPD and

above,

EGPC SHARK CONTRACTOR SHARE

{seventy five percent) (twenty five percent)
(75%) {25%)

(seventy seven percent)  {twenty three percent)

{(77%) {23%}
(seventy nine percent} {twenty one percent)
(79%) (21%)

(e1ghty one percent} {nineteen percent)
{81%) {19%}

(erghty three percent} (sevenieen percent)
{83%) {17 %)
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(it} Gas and 1.PG

(ras and PG produced EGPC SHARE CONTRACTOR SHARE
and saved under this
Amendment  Agreement

and not used in Petroleum

operations. (SCED)

(quarterly average).

That portion or increment (seventy five percent) (twenty five percent)
up {0 less than (75%}) (25%}
250,000,000 SCFD.

That portion or increment (Scventy sevenpercenty  (twenty three percent)

from 250,000,000 and up (77%;) (23%;)
to less than 500,000,000
SCFD .
That portion or increment  (seventy nine percent) {twenty one percent)
from 300,000,000 SCFD (79%) (21%)
and above.
ARTICLE VH

Add the following at the end of Article IX "Bonuses" of Law No.
19 of 2003:-

(aa) CONTRACTOR shall pay to EGPC as a signature bonus the sum of
fifteen million U.S. Dollars ($15,000,000) before the Effective Date

of this Amendment Agreement, after the relevant law is issued.
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(bb) CONTRACTOR shall pay to EGPC as a Development Lease bonus
the sum of one hundred fifty thousand U.S. Dollars {($130,000) per

each Development Block upon the approval of each Development

{.ease,

(c¢) CONTRACTOR shall pay to EGPC as a Development lLease
Extension bonus the sum of five million U.S. Dollars ($5,000,000)
upon the approval on CONTRACTOR's request to enter into the {ive

(5) year Extension Period pursuant to the Concession Agreement as
amended by Article III (d) (1it) (bb) of this Amendment Agreement.

(dd)y CONTRACTOR shall pay to EGPC at the beginning of every
Financial Year during any of the Exploration periods an amount
equal to fifty thousand U.S. Dollars ($56,000) as a training bonus for
the training of EGPC employees in departments of Agreements ,
Exploration , Production and Fmanctial Control Foreign and Joint
Venture companies., CONTRACTOR shali also pay fifty thousand
U.S. Dollars ($50,000) as a training bonus for the training of EGPC
employees from other departments with a total amount of one
hundred thousand U.S. Dollars ($160,000).

(ee) CONTRACTOR shall pay to EGPC at the beginning of every
Financial Year during any of the Development periods an amount
equal to fifty thousand U.S. Dollars ($50,000) as a training bonus for
the training of EGPC employees in departments of Agreements ,
Exploration , Production and Financial Control Foreign and Joint
Venture companies. CONTRACTOR shali also pay fifty thousand
U.S. Dollars ($30,000) as a training bonus for the training of EGPC
emplovees from other departments with a total amount of one
hundred thousand U.S. Dollars ($160,000).
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(ff)y CONTRACTOR/ CONTRACTOR Member shall pay to EGPC the
surn of five hundred thousand U.S. Dollars ($500,600), in case
CONTRACTOR or CONTRACTOR Member assigns in whole or in
part of 1ts rights, privileges, duties and obligations to an Affiliated
Company of the same CONTRACTOR/CONTRACTOR Member,
on the date of the GOVERNMENT's approval of each assignment
request, pursuant to the Concession Agreement as amended by
Article VII of this Amendment Agreement.

(gg) 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 VIII of this Amendment Agreement, as follows:
l- During any Exploration period (as 1t may be extended),

CONTRACTOR / CONTRACTOR Member assigns in whole or
in part of its rnights, 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 total financial
commitment of the then current Exploration period during which
the agsignment 1s made and according to the assigned percentage .
2- During the Development period or its extensions, in case
CONTRACTOR / CONTRACTOR Member assigns in whole or
in part of s nghts, 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:
[] The financial value to be paid by the Assignee to the Assignor ; or
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[l The financial commitments for fechnical programs/
Development plan; or

O The financial value of the reserves , to be swapped between
the Assignor and the Assignee from the Development
1ease(s) areas; or

[0 The financial value of shares and/or stocks to be exchanged
between the Assignor and the Assignee; or

[ Any other type of deals to be declared.

3- During any Exploration phase and after a Development lease is
granted, m case CONTRACTOR / CONTRACTOR Member
assigns m whole or in part of is 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 value, in U.S. Dollars, as mentioned in 1- and 2- above.

(hh) All the above mentioned bonuses shall in no event be recovered by
CONTRACTOR.
ARTICLE VIl

Article XXI "Assignment” of Law Neo. 19 of 2003 shall be deleted in
its entirety and shall be replaced by the following:-

ASSIGNMENT

(a) Netther EGPC nor CONTRACTOR may assign 1o a person, firm or
corporation, in whole or in part, any of its rights, duties or obligations
under the Concession Agreement as amended by this Amendment
Agreement etther directly or indirectly, "indirect assignment shall
mean, for example, any sale, purchase, transfer of stocks, capital or
assets or any other legal action would change the organizational
structure or the change of control over the CONTRACTOR/
CONTRACTOR MEMBER" without a prior wntten consent of the
GOVERNMENT, and in all cases priority shall be given to EGPC, if it
so desire, to obtain such interest intended to be assigned (except
assignment to an Affiliated Company of the same CONTRACTOR
Member).



Vo€ e dopol Y3 3 (0) LoSe WY daall — dgen jli sy jall €Y

J€ o Jol Jlial Gamy ¢ oBied (1) Anlill salell o38 Alaly DAY G ()
Jaol Loy ol IV1 3801 Can gy 4Ll 35 asliat 55 40 5Ll 5 adgin oy ol
saae | Jgliall Al Aagli AC 50 () 1A Jaaedll LY s gy Jaaad e ledle
o Jpaally QIS G4 gSally Apell Hlhaly Jyliall aL8 Jyly ¢ gLl
Sl o Bl A Sal) B .
Jall e IS by ¢hayli 2S5k ) §sial amy 5 IS pe SN Al B
Jslidl cilat gy clad 30 IS o cajite 51 Caeains (o phos ) Jlidi
1 Joaalh B Cangey Jpaat (e Lo Jaab Lay o INE A8l e ALELY
, Gaals AS IS Aiiall udly daticis Aelil A< AN S o
o Leal] HLE A pCal B8 s o Jgeanll (b ol 8 BN e S ()
DAY da g il o lifiand Camy oDlot () 5 (1) sl
Al IV Al e ZLEWH JSUnd colel JL 2l 25 08 0% o e (V)
b mamalt saill o 13 Jaaeill L Can s daaed e Lede Jaot La
c Gl 1A s s

s
oﬁ.,z'

A A ay e 8 e gaal Jo g0 A0, Jais ol casy ()
L al AW 38l Lale (g odaid AU Clogatll 4818y & 3l add] J Ukl

do Jaal a8 e Loy 138 el Gl Can gos Jadmd e lesle Jaod
= = R o 3 e SRS Dl

IOl B8y g g e pds 0 4ol S clilaa) gl Dlad (e Bl
Ly leel ol Ja Laalsiod s Lgaand il ) oo
8o L s ) etatiad) A5l aaiy of (Sl 3t Jo et (T)

) Jslnall Gyl s Ayl



£ YoV € A Jad YR LA (0) LUSe VY sl e dgase i By gl

(b) Without prejudice to this Article VIH (a) above, CONTRACTOR
may assign all or any of 1ts rights, privileges, duties and obligations
under the Concession Agreement as amended by this Amendment
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 the Concession Agreement as amended by
this Amendment 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 the Concession
Agreement as amended by this Amendment Agreement must

have been duly fulfilled as of the date such request 1s made.

(2) The mstrument of assignment must include provisions stating
precisely that the assignee 18 bound by all covenants contained in
the Concession Agreement as amended by this Amendment
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.
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(d) Any asstgnment, sale, transfer or other such comveyance made
pursuant to the provisions of this ArticleVIHI of this Amendment
Agreement shall be free of any transfer, capital gains taxes or related
taxes, charges or fees including without hmitation, ali Income Tax,

Sales Tax, Value Added Tax, Stamp Duty, or other Taxes or similar

payments.

(e) Once the assignor and a proposed third party assignee, other than an

Affiliated Company, have agreed the final conditions of an
assignment, the assignor shail disclose n details such final
conditions, including the value of ecach assignment deal valued in
1.8, Dollars, in a written nottfication to EGPC, EGPC shall have the
right to acquire the interest intended to be assigned, 1f within ninety
(90) days from assignor’s writlen 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 (96) day period, the
assignor shall have the right to assign to the proposed third party
assignee, subject to the Government approval under paragraph (a) of
this Article here above.
In the event that EGPC exercises its option to acquire the interest
intended to be assigned and if a "Joint Operating Agreement” i3 not
already existing among the CONTRACTOR MEMBERS including
the assignor, EGPC and CONTRACTOR shall negotiate in good faith
to enter mnto a "Joint Operating Agreement”, according to the model
published by the Association for International Petroleum Negotiators
to finalize such agreement within one hundred and twenty (120) days
from EGPC’s notification. 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
approval under paragraph (a) of this Article here above,
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(1) As long as the assignor shall hold any interest under the Concession
Agreement as amended by this Amendment Agreement, the assignor
together with the assignee shall be jointly and severally liable for all
duties and obligations of CONTRACTOR under the Concession
Agreement as amended by this Amendment Agreement.

ARTICLEIX

Article XXV (b) paragraph (2) "Status of Parties” of Law No. 19 of 2003
shall be deleted in its entirety and shall be 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 fax on capital shares nor any
tax or duty in the ARE. Any legal procedure carried out by
CONTRACTOR/CONTRACTOR MEMBER in A R.E. or outside A.R.I.
that leads to change of control of the CONTRACTOR/CONTRACTOR
MEMBER, shall be subject to the provistons of the Concession Agreement
as amended by Article VIII "Assignment” of this Amendment Agreement.
CONTRACTOR shall be exempted from the application of Law No. 159
of 1981 as amended.

ARTICLE X

Add the following at the end of Article I "General Provisions™ (b)
"Statements of activity"” of Annex "E" of Law No. 19 of 2005:-

Pursuant to Article VII of Law No. 19 of 2003 as amended by Article
V1 of this Amendment Agreement, EGPC shall audit and approve each
statement of Development and Exploration 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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Article HH " COSTS, EXPENSES AND EXPENDITURES" (b) (1)
"I.abhor and Related (Costs” of Annex "E" of LLaw No. 19 of 2005
shall be amended and to be read as follows :-

(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
Concession Agreement as amended by this Amendment Agreement
including salaries and wages paid to geologists and other employees
who are temporarily assigned to and employed in such activities.

Add the following at the end of Article II " COSTS, EXPENSES AND

EXPENDITURES " (d) "Material " of Annex "E" of Law No. 19 of 2005:-

It 18 understood that the value of the Warehouse stock and spare parts

shall be charged to the cost recovery category defined above, only

when used m operations.

Add the following at the end of Article IV " COST RECOVERY"
(a) "Statements of Recovery of Costs and of Cost Recovery
Petroleum™” of Annex "EY of Law Neo. 19 of 2005:-

Pursuant to Article VII of Law No. 19 of 2005 as amended by Article
V1 of this Amendment Agreement, EGPC shall audit and approve each
Statement of Development and Exploration Activity submitted by the
CONTRACTOR and the total production and pricing related 1o the
relevant calendar quarter. Any comments made by EGPC shall be
reflected by the CONTRACTOR on the statement produced for the

next calendar quarter.
ARTICLE XI
This Agreement 1s issued of four (4) copies, the first party maintains

three (3) copies, the second party maintains one (1) copy of this

Agreement and to act i accordance to its provisions if necessary.
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ARTICLE X1
The parties approved that the address supplemented to their entity in the
preface hereunder is their chosen headquarter, all sent writings and
correspondences declared to such address are considered valid with the
outcome of all its legitimate effects. In the event any of the parties
changes the aforesaid address, shall notify the other party by a registered
letter upon receipt unless otherwise, the correspondence only sent to the
aforementioned address 1s to be considered valid with the outcome of all
its legitimate effects.

ARTICLE XI1II

This Agreement shall not be binding upon its parties unless a law 1s
issued by the competent authorities of the Arab Republic of Egypt,
authorizing the Minister of Petroleum to sign this Agreement full force
and effects law, This Agreement shall enter into force upon being signed
from the Government and EGPC and i1ssuing the mentioned law.

APACHE WEST KALABSHA CORPORATION LDC
In his capacity
Name: ...

EGYPTIAN GENERAL PETROLEUM CORPORATION
In his capacity

By:

ARAB REPUBLIC OF EGYPT

In his capacity

By:



\‘dﬁi_i.\.udg‘)j\“l‘_;(a)\)v,&1\»’33:)1_2:1.04&)1334);11 oY

"4 Gadd |
Sk i
o Yoo 1§ (J§ il | 35 il 101y ) i
i Y b Ay (el
e il 5| il
Yoo 0 dumaid V3 0y 9uilind] e it 50l
o
oyl | iy i 3 G0
J9 il il G ol e 19

oot (53 JI i 30595 i US i i (ol

Rlpkdd} diidid 29§00 wie@d
O A e Y 58y oebite Blaae s Bpagagd A s (Vo) alke
138 Jamdl 5L LgaSay Loyt 01 Ailaiall
B (Y M) mae st S ol Aald sy Call N g Sakiall Aalas Al -
o 3 e Al Cua ) clolhal gl uay cilolhal (e e a5 IS (e ST 8
L sy Gmoall Bghi e gl () DB @i (7)) O A

& s Gl (1m0} Galell 3 Gikhiall dass Sl L shall o Badiedl s -

S s 3;3;35 H}.&h KRR 4a g \;Q &.33'){ ﬁ} Jass 2_}‘3..‘1.}4‘9 2_.‘1‘;_.1.;.'&‘93 .j:!j.LIA

83 galt Aydtaalt Alladly BN Aill Clolhil



OF X Vg Al Jal YR A (9) LS VY aoadh e dpan i By gl

ANNEX "A-1"
AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
IN
WEST KALABSHA AREA
WESTERN DESERT
ISSUED BY VIRTUE OF LAW NO. 19 OF 2605
BETWEEN
THE ARAB REPUBILIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM
CORPORATION
AND
APACHE WEST KALABSHA CORPORATION LDC

BOUNDARY DESCRIPTION OF THE CONCESSION AREA

Annex "B-1" 1s a provisional iflustrative map at an approximate scale

of 1:850,000 showing the Area covered and affected by this Amendment

Agreement.

- The Area measures approximately one thousand eighty eight hundred
square kilometers (1088 km?) of surface Area. It is composed of all or

part of Exploration Blocks, the whole Blocks are defined on three (3)
minutes latitude by three (3) minutes longitude grid.

- It 1s to be noted that the delineation lines of the Area in Annex "B-1"
are Intended to be only illustrative and provisional and may not show
accurately their true position in relation fo existing monuments and
geographical features,
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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
WEST KALABSHA AREA
WESTERN DESERT

Area {A) :-

POINT NO. LATITUDE LONGITUDE
30° 517 00" 25° 54" 0g"
306° 47" 00" 25° 54" 06"
30° 477 00" 25¢ 53" 06"
30° 45" 00" 25° 53" 00"
30° 457 00" 25° 56" 06"
30° 47" 66" 25° 56° 00"
30° 47" 60" 25° 48" 00"
30° 351" 66" 25° 48" 00"

Area {B) :-

POINT NO. LATITUDE LONGITUDE
30° 43" Q0" 26° 00" 00"
3g° 37" 60" 26° 00' 00"
30° 37" Q0" 25° 59" 00"
36° 36" 060" 25°% 39" 00"
30° 36" 00" 25°% 57" 00"
30° 34°' 060" 25° 57" 00"
30° 34" 00" 25°% 49" 00"
30° 33" 060" 25°% 49" 00"

1
2
3
4
3
6
7
8
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POINT NO. LATITUDE LONGITUDE

9 30° 33" 00" 25° 47" 00"
10 30° 32" 06" 25° 47" 00"
11 30° 32° 00" 25° 50" 00"
12 30° 31" 006" 257 50" 00"
13 30° 31" 00" 25° 351" 00"
14 30° 30" 00" 25° 51" 00"
15 30° 30" 00" 25° 49" 00"
16 3° 28" 60" 25° 49" 00"
17 30° 29" 006" 25° 46" 00"
18 30° 30" 00" 25° 46" 00"
19 30° 30" 06" 25° 45" 00"

20 30° 31" OG" 25° 45" 00"

21 30° 31" 00" 25° 44" 00"
Py 30° 32 00" 25° 44" 00"
23 30° 32" 00" 25° 45" 00"
24 30° 34" 60" | 257 45" 00"
25 30° 34" 60" 25° 44" 00"
26 30° 33" 00" 25° 44" 00"
21 30° 33" 60" 25° 42" 060"
28 3g° 37" 60" 59 42" 00"
29 30° 37" 006" 45" 00"
30 30° 42" 00" 45" 00"
31 30° 427 006" 31" 00"
32 30° 43" 00" 51" 00"
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Area () :-

POINT NO. LATITUDE

LONGITUDE

30° 32' 00"

25° 35" 60"

30° 31" 00"

25° 55" 00"

30° 31" 00"

25° 32' 00"

POINT NO.

30° 32" 00"

LATITUDE

25° 32" 00"

LONGITUDE

[a—)

30° 32" 00"

26° 00" 00"

3g° 27" 00"

26° 00" 00"

30° 27 60"

25° 57" Q0"

30° 28" 00"

259 57" 00"

30° 28" 00"

25° 3" 00"

30° 27" 00"

25° 5" 00"

30° 27" 00"

25° 35" 00"

30° 25" 00"

25° 55" 00"

(ol B ol BEN IS Bie N SV BRSBTS RN B

30° 25" 60"

26° 00" 00"

307 22" 00"

26° 00" 00"

30° 22 Q0"

25° 57" 00"

30° 23" 00"

25° 57" 00"

3g° 23" 60"

53" 00"

30° 24" 00"

53" 00"

30° 24" 060"

34" 00"

30° 25" 60"

54" 00"

30° 25" 00"

33" 007
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POINT NO.

LATITUDE

LONGITUDE

18

30° 26" 00"

25° 33" 00"

19

30° 26" 00"

25° 52" 00"

20

30° 25" 60"

25° 52" Q0"

21

30° 25° 60"

25° 531" 00"

22

30° 0o ™

25° 31" 00"

23

30° 00 "

25° 46" 00"

24

30° 00 ™

25° 46' 00"

25

30° 00 ™

25° 45" 00"

26

30° 0o ™

25° 45" 00"

27

30° o0 ™

25° 46' 00"

28

30° 00 "

25° 46" 00"

29

30° O0g ™

25° 48" 00"

30

30 o} ! 00 "

25° 48" 00"

31

30° 00 ™

25° 50" 00"

32

30° 00 "

53" 00"

33

30° i

49" 00"

34

30° 28" 00"

43" 00"

35

30° 00 "

4" 30"

36

30° 29* 00"

34" 060"

37

30° 29" 00"

56' 00"

38

30° 00 "

6" 00"

39

3¢° 00 ™

59" 00"

40

30° 32' 00"

59" 060"
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Area (E) :-

LATITUDE

30° 19' 00"

26° 00' 00"

30° 18" 00"

26° 0G' 00"

30° 18" 00"

25° 58' 00"

AP bbb PP PP PP PP P PP PP PP PP DD bbb bbb PP PP PSP PP PP PP PP bbb bbb PP PSSP PSS PSS PSS S S DS,

LATITUDE

LONGITUDE

30° 32" 006"

25° 39" 00"

309 317 00"

25° 39" (0"

30° 31" GO"

25° 43" 00"

30° 30" 00"

25° 43" 00"

30° 30° 00"

25° 42" 00"

3g° 29' O0G"

00 H

3g° 29" 00"

00 £)

307 27" 00"

00 ¥

30° 271 00"

00 H

30° 26" 00"

00 H

30° 26" 00"

00 !

30° 25" 00"

00 H

30° 25" 00"

OO L]

30° 00 "

00 ¥

LONGITUDE
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A A A A
POIN I q O. L -

15 30° 24° 00" 25° 41" 00"
16 3g° 23" 60" 25°% 41" Q0"
17 30° 23" Q0" 25° 40" 00"
18 3g° 22" 60" 25° 40" 00"
19 30° 22" 00" 25° 39" 00"
20 30° 21 60" 25°% 39" 00"
21 30° 21" 00" 26° 44" 00"
22 30° 20" 00" 25° 44" 00"
23 309 20" 06" 25° 45" 00"
24 30° 19" 60" 25° 45" 00"
25 30° 19" 06" 25° 46" 00"
26 30° 20" 00" 25° 46" 00"
27 30° 20" 00" 25° 47" 00"
28 30° 21" 0G" 25° 47" 00"
29 30 21" 06" . 25° 48" 00"
30 30° 20" 00" 25° 48' 00"
31 30° 20" 06" | 25° 51" 00"
32 3g° 22' 60" 25° 31" 00"
33 30° 22' 60" 5 32" 00"
34 30° 21" 06" 52" 00"
35 3g° 21" 60" 5 37" 00"
36 30° 19" 06" 7' 00"
37 3g° 19° 00" 50" 00"
38 30° 18" 00" 50" 00"
39 30° 18" 00" 36" 00"
40 30° 32°' 60" 36' 00"
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Amnex “C-1”
THE GUARANTY
EGYPTIAN GENERAL PETROLEUM CORPORATION

Gentlemen,

Reference 1s made to this Amendment issued by virtue of law No.--- of
20.... of the Concession Agreement for Petroleum Exploration and
Exploitation issued by virtue of law No.19 of 20603 by and between the
Arab Republic of Egypt (ARE.)) , The Egyptian General Petroleum
Corporation (EGPC), APACHE WEST KALABSHA CORPORATION
LDC (APACHE WEST KALABSHA), ("APACHE WEST KALABSHA
" hereinafter referred to as " CONTRACTOR") .

APACHE WEST KALABSHA CORPORATION LDC which 1s the
partner with EGPC 1in the Concession Agreement 1ssued by virtue of law
No.19 of 2005, as Guarantor and on behalf of CONTRACTOR hereby
undertakes that, 1f CONTRACTOR spends during the five (3) year pertod
starting {from the 9/5/2014 less than the minimum amount specified for
such period of twenty four million U.S. Dellars ($24,000,000) (the
difference being hereunder described as “Shortfall™), EGPC shall notify
APACHE WEST KALABSHA CORPORATION LDC as CONTRACTOR
and as Guarantor in writing of the amount of the Shortfall. Within fifteen
(15) days of receipt of said notice, APACHE WEST KALABSHA
CORPORATION LDC on behalf of CONTRACTOR shall pay and / or
transfer to EGPC a quantity of Petroleum sufficient in value to cover the
Shortfall.

In case said Petroleumn shall be transferred, it will be deducted from
APACHE WEST KALABSHA CORPORATION LDC's share of
Petroleum production from all its Development Leases, pursuant to the
terms of the Concession Agreement for Petroleum Expiloration and
Exploitation issued by virtue of the law mentioned above and said
Petroleum shall be valued at the time of the transfer to EGPC mn
accordance with the provisions of the Concession Agreement, from
which such share has been transferred.
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CONTRACTOR may at any time between the date hereof and the date
on which this guaranty shall expire submit a bank guaranty of twenty
four million U.S. Dollars ($24,000,000) or of the value of the Shortfall in
the form of the bank letter of guaranty attached, in such event the

provisions of this guaranty shall automatically lapse and be of no effect.

It is understood that this Guaranty and the responsibility of the Guarantor

under this Guaranty shall be reduced quarterly by the amounts spent by
CONTRACTOR and approved by EGPC.

This guaranty shall expire and become nuil and void on the date six (6)
months after the end of the five (5) year period starting from 9/5/2014 or
on the date EGPC confirms that CONTRACTOR fuifilled its obligations

hereunder.

Yours Faithfully,

APACHE WEST KALABSHA CORPORATION LDC
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ANNEX "(C-2"
Letter of Guaranty

Letter of Guaranty No. «-- (Cairo ==neemnnmmm- 20---)
EGYPTIAN GENERAL PETROLEUM CORPORATION.
Gentlemen,

The undersigned, National Bank of Egypt as Guarantor, hereby guarantees
to the EGYPTIAN GENERAL PETROLUEM CORPORATION
(hereinafter referred to as “ EGPC ™) to the limit of werreermmennnane- million
U.S. Dollars ($-rrmmmmmmmmennnenn ), the performance by APACHE WEST
KALABSHA CORPORATION LDC (heremafter referred to as
“CONTRACTOR™) of its obligations required for Exploration operations
to spend a minimum of «ecemacnmacnnacn miflion U.S. Dollars ($evessmmuuuunn. )
during the ------------ (--) year of the Ixploration period under Article IV
of the Amendment Agreement of the Concession Agreement issued by
virtue of Law No, 19 of 2005 (hereinafter referred to as the “Amendment
Agreement”™) covering West Kalabsha area, Western Desert described in
Annexes “A-17 and “B-1" of this Amendment Agreement, by and
between the Arab Republic of Egypt (heretnafter referred to as “A.R.E™),
EGPC and CONTRACTOR, dated ~mnrem- :

It 1s understood that this Guaranty and the hability of the Guarantor
hereunder shall be reduced quarterly, during the period of expenditure of
SAld  wewmesmasnan - million U.S. Dollars {($eweauunues ) by the amount of
money expended by CONTRACTOR for such Exploration operations
during each such quarter. Each such reduction shall be established by the
joimnt written statement of CONTRACTOR and EGPC.

In the event of a claim by EGPC of non-performance or surrender of the
Agreement on the part of CONTRACTOR prior to fulfillment of said
minimum expenditure obligations under the Concession Agreement as
amended according to this Amendment Agreement, there shall be no
liability on the undersigned Guarantor for payment to EGPC unless and
until such hability has been established by written statement of EGPC
setting forth the amount due under this Agreement.
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It is a further condition of this Letter of Guaranty that:

(1) This Letter of Guaranty will become available only provided that the
Guarantor will have been informed in writing by CONTRACTOR and
EGPC that this Amendment Agreement between CONTRACTOR,
A R.E. and EGPC has become effective according to its terms and said
Guaranty shall become effective on ~rrermemmrnmeenmecmecnmec e .

(2) This Letter of Guaranty shall in any event automatically expire:

(@) =-mmmmmmmmmnee years and six (6) months after the date it becomes
effective, or

(b) At such time as the total of the amounts shown on quarterly joint
statements of EGPC and CONTRACTOR equals or exceeds the
amount of said mintmum expenditure obligation, whichever is
earlier.

(3) Consequently, any claim, 1n respect thereof shouid be made to the
Guarantor prior to either of said expiration dates at the latest
accompanied by EGPC's wnitten statement, setting forth the amount
of under-expendrture by CONTRACTOR to the effect that:

(a) CONTRACTOR has failed to perform 1ts expenditure obligations
referred to in this Guaranty, and

(b)Y CONTRACTOR has failed to pay the expenditure deficiency to
EGPC.

Please return to us this Letter of Guaranty in the event 1t does not become
effective, or upon the expiry date.

Yours Faithfully,
ACCOUNIANTE & e

Manager @ .. ...



