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AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
IN
WEST KANAYIS AREA
WESTERN DESERT
ISSUED BY VIRTUE OF LAW NO. 20 OF 2005
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
APACHE WEST KANAYIS CORPORATION LDC

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

1- The ARAB REPUBLIC OF EGYPT (hereinafter referred to variously
as "A.R.E." or as the "GOVERNMENT"), represented by the Mimster
of Petroleum and Mineral Resources, 1in his capacity; and

Legal Headquarters: 11 Ahmed EL Zomor St., Nasr City, Cairo.

2- The EGYPTIAN GENERAL PETROLEUM CORPORATION, a legal
entity created by Law No. 167 of 1958 as amended (hereinafter referred to
as "EGPC") represented by the Chief Executive Officer, in his capacity.
Legal Headquarters: 270 St., Part 4, New Maadi. Cairo.

(First Party)

Second:
APACHE WEST KANAYIS CORPORATION LDC, a limited shares
corporation organized and existing under the laws of Cayman Islands
(hereinafter referred to as “APACHE WEST KANAYIS” or
“CONTRACTOR”)represented by the President of the Company or a

concerned delegate supported with a power of attorney.
Legal Headquarters: 11, 281 St., New Maadi, Cairo.

(Second Party)
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PREAMBLE

WHEREAS, the GOVERNMENT of the Arab Republic of Egypt, the
EGYPTIAN GENERAL PETROLEUM CORPORATION and APACHE

KHALDA CORPORATION LDC, entered into a Concession Agreement
for Petroleum Exploration and Exploitation in WEST KANAYIS AREA,
WESTERN DESERT, 1ssued by virtue of Law No.20 of 2005

(hereinafter referred to as the “Concession Agreement”).

WHERAS, APACHE KHALDA CORPORATION LDC has assigned to
APACHE WEST KANAYIS CORPORATION LDC (100%) interest of its

rights, interests, privileges , duties and obligations in the Concession
Agreement in 20/9/2005 ; and

WHEREAS, as a result of that assignment, the CONTRACTOR in the
Concession Agreement 11 APACHE WEST KANAYIS CORPORATION
LDC.,

WHEREAS, CONTRACTOR desires 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.
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.

ARTICLEII

Add the following at the end of Article I '"Definitions'", (n)
"Affiliated Company" of Law No 20 of 2005 :

For the avoidance of doubt, if CONTRACTOR 1s comprised of more than
one company, Affihated Company shall mean an Affihated Company of a
CONTRACTOR Member.
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Add the following at the end of Article I ' Definitions ' of Law No. 20
of 20035:

(u) “EGAS™ means the Egyptian Natural Gas Holding Company a legal
entity created by the Prime Mimister Decree No. 1009 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 , setg 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 Oil , Gas and condensate . The Development Plan
outlines the activities to be conducted dunng the phases of

Development and Exploration within Development Lease Blocks.

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

Financial Year to deliver the Production upon the agreed date.

(x) "BTU" Bntish 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° F) to sixty omne
degrees Fahrenheit(61 ° F) at a constant pressure of 14.65 PSIA.

(yv) "Commercial Production Commencement Date" means the date on
which the first regular shipments of Crude Oi1l or first regular

deliveries of Gas are made.
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ARTICLE III

The two paragraphs (d) and (e) of Article III “Grant of Rights
and Term” of Law No. 20 of 2005 shall be deleted and replaced

by the following:-

(d) Conversion to a Development Lease:

(1) Following a Commercial Oi1l 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
Lease shall be mutually agreed upon by EGPC and CONTRACTOR
and be subject to the approval of the Mimster of Petroleum. Such
area shall be converted automatically into a Development Lease
without the 1ssue of any additional legal instrument or permission. In
case CONTRACTOR did not fulfill its commitment to submit the
O1l / Gas Development Lease documentations to EGPC, in order to

issue the Development Lease related to that discovery, within one (1)
year from the date EGPC and CONTRACTOR agree in writing that

a Commercial Discovery exists, CONTRACTOR shall be considered
assignor without charge for the area dedicated for issuing such
Development Lease. EGPC shall have the right to develop, produce
and dispose all the Petroleum produced from such assigned area in
the manner 1t deems appropriate without any further legal procedures,
the CONTRACTOR shall have no right related to the production and
has no right to have recourse against 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 in a
Development Lease granted following a Commercial O1l Discovery),
EGPC and CONTRACTOR shall endeavor with diligence to find
adequate markets capable of absorbing the production of Gas and
with respect to 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. 20 of 2005 as
amended by Article VI of this Amendment A greement.
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(111) The Development period of each Development Lease shall be as

follows:

(aa) In respect of a Commercial Oil Discovery, twenty (20) vears
from the date of the Mimster'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 O1l Discovery into a Development
Lease, Gas 1s discovered in the same Development Lease and 1s
used or 1s 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 O1l 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 Oi1 Discovery may not be extended
beyond thirty (30} vears from the date of the Minister's of
Petroleum approval of the O1l Development Lease.

CONTRACTOR ghall immediately notify EGPC of any Gas

Discovery but shall not be required to apply for a new
Development Lease in respect of such Gas.

(bb) In respect of a Commercial Gas Discovery, twenty (20) vears
from the date of the Minister's of Petroleum approval of the
Development Lease plus the Extension Period (as defined
below) provided that, if subsequent to the conversion of a
Commercial Gas Discovery into 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 Gas) and
Gas associated with such Crude Oil shall revert entirely to
EGPC upon the lapse of twenty (20) vears from the
discovery date of such Crude Oil plus the Extension Period
(as defined below).
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Notwithstanding, anything to the contrary under the Comncession
Agreement as amended by this Amendment Agreement, the duration
of Development Lease based on a Commercial Gas Discovery shall in
no cage exceed thirty (30) years from the date of the Minister's of
Petroleum approval of the Gas Development Lease.

CONTRACTOR shall immmediately notify EGPC of any Oil
Discovery but shall not be required to apply for a new Development
Lease 1n respect of such Crude Oil.

The " Extension Period" shall mean a period of five (5) vears 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) vear period supplemented by a Development Plan including
technical studies, evaluation of production, expected levels of production
during Extension period, CONTRACTOR's obligations and relevant
economic consideration. This Extension period is subject to the approval
of EGPC and the Minister of Petroleum.

(e) 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 o1l field practices and accepted petroleum engineering
principles, until the field 1 considered to be fully developed. It being
understood that if associated Gas 1s not utilized, EGPC and
CONTRACTOR shall negotiate m good faith on the best way to
avold impairing the production in the interests of the parties. In case
CONTRACTOR, through the Operating Company ,did not fulfill his
obligations regarding the execution of the Development Plan and did
not start producing Crude Oil ,in commercial regular shipments ,
within four (4) vears 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 night to develop, produce, and dispose all
Crude Oil 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 rnight to have recourse against EGPC for any
compensation, expenditures or costs.
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In the event no Commercial deliveries 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 1ts rights, privileges, related to such area , EGPC shall have the night
to develop, produce, and dispose all Gas 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 against EGPC for any

compensation, expenditures or costs.

In the event no Commercial Production of Oil in regular shipments or Gas
deliveries from any Development Block in the Development Lease within
four (4) years 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 1s 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 in 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) years, 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 deliveries
locally or for export, for immediate relinquish for any non-producing block

or any block that does not participate in production.
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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 Gag, whether for export as referred to in Article VII of the
Law No. 20 of 2005 as amended by Article VI of this Amendment
Agreement or otherwise, be started promptly by Operating Company and be
conducted in 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 1s established in
accordance with such Gas Sales Agreement or scheme, the Development
Lease relating to such Gas shall be rehinquished, unless otherwise agreed
upon by EGPC.

If, upon application by CONTRACTOR 1t 1s recogmzed by EGPC that
Crude O1l or Gas 1s being drained from the Exploration Block under this
Concession Agreement mto a Development Block on an adjoming
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
dramage occurs, whichever 1s later) between the two Concession Areas.
The allocation of such costs and production under each Concession
Agreement shall be 1n the same portion that the recoverable reserves in 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.
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ARTICLE IV

Add the following at the end of Article IV “Work Program and

Expenditures during Exploration Period” of Law No. 20 of 2005:

The Exploration Area in this Amendment Agreement is that portion of
the Area that is remaining in the Concession Agreement Area and which
has not been relinquished or converted to a Development Lease(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 1llustrated by the map in Annex (B-1) and

the following provisions shall apply:

The second extension period shall be extended for five (5) years starting

on 24/12/2013.

CONTRACTOR shall spend a minmimum of twenty eight million U.S.
Dollars ($28,000,000) on Exploration operations and activities related
thereto with the obligation of drilling seven (7) wells during the five (5)

year period starting on 24/12/2013.

In the event at the end of the five (5) vear period that starts on
24/12/2013 mentioned above, CONTRACTOR has expended less than
the sum of twenty eight million U.S. Dollars ($28,000,000), 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) year period that starts

on 24/12/2013.
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CONTRACTOR shall submit a production / bank Letter of Guarantee to
EGPC i the form specified in Annexes (C-1, C-2) of this Amendment
covering the sum of twenty eight million U.S. Dollars ($28,000,000) stated
in this Article above at least one day before the signature by the Mimister
of Petroleum of this Amendment Agreement. Such Guarantee shall be for
guaranteeing the payment and/or transferring a quantity of Petroleum
sufficient in value to cover the deficiency between the sum of twenty eight
million U.S. Dollars ($28,000,000) 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 to cover
the sum of twenty eight million U.S. Dollars ($28,000,000),
CONTRACTOR shall submit a bank Guarantee worth of difference
between the amount of twenty eight million U.S. Dollars ($28,000,000)
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) vear period that starts on 24/12/2013 as mentioned above.

In case CONTRACTOR surrenders its Exploration rights under the
Concession Agreement as amended by Article V of thuis Amendment
Agreement before or at the end of the fifth (Sth) year of the Exploration
period that starts on 24/12/2013 having expended less than the total sum
of twenty eight million U.S. Dollars ($28,000,000) on Exploration, or in

the event at the end of the fifth (5™) vear that starts on 24/12/2013,
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CONTRACTOR has expended less than that sum in the Exploration Area, an
amount equal to the difference between the twenty eight million U.S. Dollars

($28,000,000) 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 (5™)

year of the Exploration period that starts on 24/12/2013, as the case may be.

In case no Commercial Discovery 1s established by the end of the fifth
(Sth) yvear that starts on 24/12/2013, or in case CONTRACTOR
surrenders the Exploration Area under this Amendment Agreement
before the end of the fifth (Sth) year that starts on 24/12/2013, EGPC shall
not bear any of the aforesaid obligations spent by CONTRACTOR.

ARTICLE V

Article V "Mandatory and Voluntary Relinquishments' item (a)
third paragraph of the Law No. 20 of 2005 shall be deleted in its

entirety and replaced by the following:

Without prejudice to Articles III and XXIII and the last three paragraphs
of Article V (a) at the end of the thirteenth (13 ™) year 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.

Add the following at the end of Article V ""Mandatory and Voluntary
Relinquishments' of Law No 20 of 20035:

At the time of relinquushment of all or any part of the Concession Area,
CONTRACTOR shall undertake and be committed to restore the Area as
1t was at the time CONTRACTOR had received it, or in a manner
approved by EGPC.
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ARTICLE VI

Article VII "Recovery of Costs and Expenses and Production
Sharing" (e) Disposition of Petroleum (2) With respect to Gas
and L.PG produced from the Area: paragraph (v) of Law No. 20
of 2005 shall be deleted and replaced by the following:-

(v) Should EGPC or EGAS (as buyer) fail to enter into a long-term Gas
Sales Agreement with EGPC and CONTRACTOR (as sellers) within
four (4) years from the approval date of a Gas Development Lease
pursuant to Article III of the Law No. 20 of 2005 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 1s given by exporting such Gas and LPG ,
subject to the approval of the competent authornties and in case
EGPC/EGAS 1s not in need for such Gas 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 L.PG produced from the Area: paragraph (viii) of Law No.
20 of 20035 shall be deleted and replaced by the following:-

(viir) (aa) Upon the expiration of the four (4) year period referred to in
paragraph (e) (2) (v) of this Article above, CONTRACTOR
shall have the obligation to exert its reasonable efforts to find

an export market for Gas reserves.
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(bb) In the event at the end of the four (4) vear 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) vears, subject to this
Article (e) (2) (vi1) (cc) stated below, during which period
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 into a
Gags Sales Agreement with EGPC / EGAS pursuant to Article
VII (e) (2) of the Law No. 20 of 2005 as amended by Article
V1 of this Amendment Agreement prior to the expiry of six (6)
years from the approval date of a Gas Development Lease, it
shall be considered that CONTRACTOR has assigned the Gas
reserves 1n 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 in Egypt in terms of water
depth and the reservoir depth to enable a commercial contract
mcluding:

- A sufficient delivery rate.

- Delivery pressure to enter the National Gas Pipeline Gnid

System at the point of delivery.

- Delivered Gas quality specifications not more stringent than those

immposed or required for the National Gas Pipeline Grid System.

- The Gag 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 (e) (2) of Law No. 20 of 2005 as

amended by Article VI of this Amendment Agreement or otherwise

found an acceptable scheme for commercial disposal of such Gas |,
at the time of the expiration of six (6) years 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 1s made.

Add the following at the end of Article VII "Recovery of Costs
and Expenses and Production Sharing' of Law No. 20 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 in Annex (A-1) which shall be incurred by
CONTRACTOR after 24/12/2013 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 i Petroleum
operations within the Exploration area from the beginning of the five
(5) year period that starts from 24/12/2013. 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
Petrolenm Excess shall be divided between EGPC and
CONTRACTOR according to Production Sharing percentages as
mentioned in this Amendment Agreement.

The remaining sixty five percent (65 %) 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. 20 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 in Petroleum

operations. (BOPD)

(quarterly 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 increment

from 50,000 and up to less

than 100,000 BOPD .

That portion or increment from

100,000 BOPD and above.

EGPC SHARE

(seventy seven percent)

(77%)

(seventy nine and half percent}

(79.5%)

(eighty two percent)

(82%)

(eighty three percent)

(83%)

(eighty four percent)

(84%)

CONTRACTOR SHARE

(twenty three percent)

(23%)

(twenty and half percent)

(20.5%)

{eighteen percent)

(18%)

(seventeen percent)

(17%)

(sixteen percent)

(16 %)
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(ii) Gas and LPG

Gas and LP'G produced and
saved under this Amendment
Agreementand not used in

Petroleum operations. (SCFD)

(quarterly average).

That portion or increment
up to less than 50,000,000
SCFD.

That portion or increment
from 50,000,000 and up to
less than 125,000,000 SCFD .

That portion or increment
from 125,000,000 and up to
less than 250,000,000 SCFD

That portion or increment
from 250,000,000 and up
to less than 500,000,000
SCFD .

That portion or increment

from 500,000,000 SCFD and

above.

EGPC SHARE

(seventy seven percent)

(77%)

(seventy nine aud half percent)

{( 79.5%)

(eighty two percent)

(82%)

{eighty three percent)

(83%)

(eighty four percent)

(84%)

CONTRACTOR SHARE

(twenty three percent)

(23%)

(twenty and half percent)

(20.5%)

(eighteen percent)

(18%)

(seventeen percent)

(17%)

(sixteen percent)

(16 %)
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ARTICLE VII

Add the following at the end of Article IX "Bonuses'" of Law
No. 20 of 2005:-

(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 1s 1ssued.

(bb) CONTRACTOR shall pay to EGPC as a Development Lease bonus
the sum of one hundred fifty thousand U.S. Dollars ($150,000) per
each Development Block upon the approval of each Development

Lease.

(cc) CONTRACTOR shall pay to EGPC as a Development Lease
Extension bonus the sum of five million U.S. Dollars ($5,000,000)
upon the approval on CONTRACTOR's request to enter into the
five (5) vear Extension Period pursuant to the Concession
Agreement as amended by Article III (d) (1) (bb) of ths

Amendment Agreement.

(dd) 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 ($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 shall also pay fifty thousand
U.S. Dollars ($50,000) as a training bonus for the traming of EGPC
employees from other departments with a total amount of one

hundred thousand U.S. Dollars ($100,000).
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(ee) CONTRACTOR shall pay to EGPC at the beginming 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 shall also pay fifty thousand
U.S. Dollars ($50,000) as a training bonus for the traming of EGPC
employees from other departments with a total amount of one
hundred thousand U.S. Dollars ($100,000).

(ff) CONTRACTOR/ CONTRACTOR Member shall pay to EGPC the
sum of five hundred thousand U.S. Dollars ($500,000), in case
CONTRACTOR or CONTRACTOR Member assigns in whole or in
part of its rights, privileges, duties and obligations to an Affilated
Company of the same CONTRACTOR/CONTRACTOR Member,
on the date of the GOVERNMENT's approval of each assignment
request, pursuant to the Comncession Agreement as amended by
Article VIII 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:

1- Dunng any Exploration period (as it may be extended),
CONTRACTOR / CONTRACTOR Member assigns in whole
or in part of its 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 equivalent
to ten percent (10%) valued in U.S. Dollars of the total financial
commitment of the then current Exploration period during
which the assignment 1s made and according to the assigned

percentage .
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2- During the Development period or its extensions , i case
CONTRACTOR / CONTRACTOR Member assigns in whole or in
part of 1ts rights, privileges, duties and obligations to any assignee
(other than an Affihated 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

_ The financial commitments for techmical programs/

Development plan; or

_ The financial value of the reserves , to be swapped
between the Assignor and the Assignee from the

Development Lease(s) areas; or

. The financial wvalue 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 1s
granted, 1n case CONTRACTOR / CONTRACTOR Member
assigns 1n whole or in part of its 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.
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ARTICLE VIII

Article XXI "Assignment' of Law No. 20 of 20035 shall be deleted
in its entirety and shall be replaced by the following:-

ASSIGNMENT

(a) Neither EGPC nor CONTRACTOR may assign to 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 either 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 orgamzational structure or the change
of control over the CONTRACTOR/CONTRACTOR MEMBER"
without a prior wntten consent of the GOVERNMENT, and in all cases
prionty shall be given to EGPC, if 1t so desire, to obtain such interest

intended to be assigned (except assignment to an Affiliated Company of
the same CONTRACTOR Member).

(b) Without prejudice to this Article VIII (a) above, CONTRACTOR
may assign all or any of its 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 i 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 A ffiliated Company.
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(¢c) 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 denving 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 instrument of agsignment must include provisions stating
precisely that the assignee 1s 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.

(d) Any assignment, sale, transfer or other such conveyance made pursuant
to the provisions of this Article VIII of this Amendment Agreement
shall be free of any transfer, capital gains taxes or related taxes, charges
or fees including without limitation, all 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 shall disclose in details such final
conditions, including the value of each assignment deal valued in
U.S. Dollars, 1n a written notification to EGPC. EGPC shall have the
right to acquire the interest intended to be assigned, 1f within ninety
(90) days from assignor's written 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 (90) 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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In the event that EGPC exercises its option to acquire the interest

intended to be assigned and if a "Joint Operating Agreement” 1s not
already existing among the CONTRACTOR MEMBERS including
the assignor, EGPC and CONTRACTOR shall negotiate in good faith
to enter into 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 jownt 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.

(f) 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.

ARTICLE IX

Article XXV (b) paragraph (2) '"Status of Parties' of Law No. 20 of
2005 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 A.R.E. and shall not be offered for public subscription

nor shall be subject to the stamp tax on capital shares nor any tax or duty in
the ARE.. Any legal procedure carried out by CONTRACTOR/
CONTRACTOR MEMBER i A.R.E. or outside A.R.E. that leads to
change of control of the CONTRACTOR/CONTRACTOR MEMBER,

shall be subject to the provisions 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.
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ARTICLE X

Add the following at the end of Article I "General Provisions' (b)
"Statements of activity' of Annex "E'" of Law No. 20 of 20035:-

Pursuant to Article VII of Law No. 20 of 2005 as amended by Article VI
of this Amendment Agreement, EGPC gshall 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.

Article II "COSTS, EXPENSES AND EXPENDITURES" (b) (1)
“"Labor and Related Costs! of Annex "“"E'" of Law No. 20 of 2005

shall be amended and to be read as follows:-

(1) Salares and Wages, which was approved by EGPC, of CONTRACTOR's
or Operating Company's emplovees, 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. 20
of 2005:-

It 1 understood that the value of the Warehouse stock and spare
parts shall be charged to the cost recovery category defined above,

only when used in operations.
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Add the following at the end of Article IV " COST RECOVERY" (a) "
Statements of Recovery of Costs and of Cost Recovery Petroleum ' of
Annex "E'" of Law No. 20 of 20035:-

Pursuant to Article VII of Law No. 20 of 2005 as amended by
Article VI 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 to 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 1ssued of four (4) copies, the first party maintains
three (3) copies, the second party maintains one (1) copy of thus

Agreement and to act in accordance to its provisions if necessary.
ARTICLE XII

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 is to be considered valid with the outcome of all

its legitimate effects.
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ARTICLE XIII

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 1ssuing the mentioned law.
APACHE WEST KANAYIS CORPORATION LDC
In his capacity

Name: ..

EGYPTIAN GENERAL PETROLEUM CORPORATION
In his capacity

Name: ..o

ARAB REPUBLIC OF EGYPT

In his capacity
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ANNEX "A-1"
AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
IN
WEST KANAYIS AREA
WESTERN DESERT
ISSUED BY VIRTUE OF LAW NO. 20 OF 2005
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
APACHE WEST KANAYIS CORPORATION LDC

BOUNDARY DESCRIPTION OF THE CONCESSION AREA

Annex "B-1" 1s a provisional illustrative map at an approximate scale of
1 : 770, 000 showing the Area covered and affected by this Amendment

Agreement.

- The Area measures approximately one thousand four hundred thirty
nine square kilometers (1439 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 to 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 KANAYIS AREA
WESTERN DESERT

BLOK (I):

POINT NO. LATITUDE LONGITUDE

1 31 00" 00" 27° 50" 00"
59" 00"
59" 00"
57 00"
57" 00"
56" 00"
56" 00"
55" 00"
55" 00"
52" 00"
52" 00"
48" 00"
48" 00"
44" 00"
44" 00"
41" 00"
41" 00"
40" 00"
40' 00"
33" 00"
33" 00"
30" 00"
30" 00"
31" 00"
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LATITUDE LONGITUDE
30° 31" 00" 27° 51" 00"
30° 38" 00" 27° 51" 00"
30° 38" 00" 27° 31" 00"
30° 42" 00" 27° 31" 00"
30° 42" 00" 27° 36" 00"
30° 48' 00" 27° 36' 00"
30° 48' 00" 27° 37" 00"
30° 47" 00" 27° 37" 00"
30° 47" 00" 27° 39" 00"
30° 46" 00" 27° 39" 00"
30° 46" 00" 27° 38" 00"
30° 45" 00" 27° 38' 00"
30° 45" 00" 27° 40" 00"
30° 44" 00" 27° 40" 00"
30° 44" 00" 27° 42" 00"
30° 43" 00" 27° 42" 00"
30° 43" 00" 27° 43" 00"
30° 42" 00" 27° 43" 00"
30° 42" 00" 27° 42" 00"
30° 41" 00" 27° 42" 00"
30° 41" 00" 27° 45" 00"
30° 44" 00" 27° 45" 00"
30° 44" 00" 27° 44" 00"
30° 45" 00" 27° 44" 00"
30° 45" 00" 27° 41" 00"
30° 46' 00" 27° 41" 00"
30° 46" 00" 27° 40" 00"
30° 49" 00" 27° 40" 00"
30° 49" 00" 27° 38" 00"
30° 50" 00" 27° 38' 00"
30° 50" 00" 27° 36' 00"
31° 00" 00" 27° 36' 00"
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BLOCK (II):
LATITUDE LONGITUDE
31° 00' 00" 27° 56' 00"
30° 58' 00" 27° 56' 00"
30° 58' 00" 27° 53' 00"
31° 00' 00" 27° 53' 00"

EXCLUDED AREAS

AREA (A):

LATITUDE LONGITUDE
30° 55" 00" 27° 52" 00"
30° 54" 00" 27° 52" 00"
30° 54" 00" 27° 53" 00"
30° 53" 00" 27° 53" 00"
30° 53" 00" 27° 54" 00"
30° 52' 00" 27° 54" 00"
30° 52' 00" 27° 50" 00"
30° 55" 00" 27° 50" 00"

ool IS oW MV TN QRN ROV B OSN B

AREA (B):

LATITUDE LONGITUDE
30° 51" 00" 27° 54" 00"
30° 50" 00" 27° 54" 00"
30° 50" 00" 27° S6' 00"
30° 48" 00" 27° 56" 00"
30° 48" 00" 27° 55" 00"
30° 47" 00" 27° 55" 00"
30° 47" 00" 27° 54" 00"
30° 48" 00" 27° 54" 00"
30° 48" 00" 27° 53" 00"
30° S1'" 00" 27° 53" 00"

1
2
3
4
S
6
7
3
9

[a—
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AREA (C):

LATITUDE LONGITUDE

30° 49" 00" 27° 48" 00"

30° 48" 00" 27° 48" 00"

30° 48" 00" 27° 47" 00"

30° 47" 00" 27° 47" 00"

30° 47" 00" 27° 45" 00"

30° 49" 00" 27° 45" 00"

LATITUDE LONGITUDE

30° 43" 00" 27° 51" 00"

30° 42" 00" 27° 51" 00"

30° 42" 00" 27° 53" 00"

30° 41" 00" 27° 53" 00"

30° 41" 00" 27° 54" 00"

30° 39" 00" 27° 54" 00"

30° 39" 00" 27° 51" 00"

30° 40" 00" 27° 51" 00"

30° 40" 00" 27° 50" 00"

30° 41" 00" 27° 50" 00"

30° 41" 00" 27° 49" 00"

30° 43" 00" 27° 49" 00"
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Annex “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 Petrolenm Exploration and

Exploitation 1ssued by virtue of law No.20 of 2005 by and between the
Arab Republic of Egypt (A.R.E.) , The Egyptian General Petroleum
Corporation (EGPC) and APACHE WEST KANAYIS CORPORATION
LDC (APACHE WEST KANAYIS), ("APACHE WEST KANAYIS"
hereinafter referred to as" CONTRACTOR") .

APACHE WEST KANAYIS CORPORATION LDC whuch is the partner
with EGPC 1n the Concession Agreement 1ssued by virtue of law No.20 of
2005, as Guarantor and on behalf of CONTRACTOR hereby undertakes
that, if CONTRACTOR spends during the five (5) year period starting from
the 24/12/2013 less than the mimmum amount specified for such period of
twenty eight million U.S. Dollars ($28,000,000) (the difference being
hereunder described as “Shortfall”), EGPC shall notify APACHE WEST
KANAYIS CORPORATION LDC as CONTRACTOR and as Guarantor in
writing of the amount of the Shortfall. Within fifieen (15) days of receipt of
said notice, APACHE WEST KANAYIS 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 Petroleum shall be transferred, it will be deducted from
APACHE WEST KANAYIS CORPORATION LDC's share of Petroleum
production from all its Development Leases, pursuant to the terms of the
Concession Agreement for Petrolenm Exploration and Exploitation
issued by virtue of the law mentioned above and said Petroleum shall be
valued at the time of the transfer to EGPC i 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

eight million U.S. Dollars ($28,000,000) 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 15 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 null and void on the date six (6)
months after the end of the five (5) vear period starting from 24/12/2013
or on the date EGPC confirms that CONTRACTOR fulfilled its

obligations hereunder.

Y ours Faithfully,

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

Letter of Guaranty No. --- (Cairo ------------ 20---)
EGYPTIAN GENERAL PETROLEUM CORPORATION.

Gentlemen,

The undersigned, National Bank of Egypt as Guarantor, hereby
guarantees to the EGYPTIAN GENERAL PETROLUEM CORPORATION
(heremafter referred to as “ EGPC ) to the limit of ----------------- million
U.S. Dollars ($----------------- -), the performance by APACHE WEST
KANAYIS CORPORATION LDC (heremnafter referred to as “CONTRACTOR™)
of 1its obligations required for Exploration operations to spend a
minimum of ---------------- million U.S. Dollars ($------------------ ) during
the ------------ (--) year of the Exploration period under Article IV of the
Amendment Agreement of the Concession Agreement issued by virtue of
Law No. 20 of 2005 (hereinafter referred to as the “Amendment
Agreement”) covering West Kanavis area, Western Desert described in
Amnexes “A-17 and “B-17 of this Amendment Agreement, by and
between the Arab Republic of Egypt (hereinafter referred to as “A.R.E.”)
EGPC and CONTRACTOR, dated ------- :

[t 1s understood that this Guaranty and the hability of the Guarantor
hereunder shall be reduced quarterly, during the period of expenditure of
gald -------------- million U.S. Dollars (§------------- ) by the amount of
money expended by CONTRACTOR for such Exploration operations
during each such quarter. Each such reduction shall be established by the

joint written statement of CONTRACTOR and EGPC.
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In the event of a claim by EGPC of non-performance or surrender of the
Agreement on the part of CONTRACTOR pror 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 liability has been established by wntten statement of EGPC
setting forth the amount due under this Agreement.

It 1s 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 sad

Guaranty shall become effective on ---------------=ccemeeeeeme - :
(2) This Letter of Guaranty shall in any event automatically expire:

(a) -----mmm o 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 mimmum expenditure obligation, whichever is earlier.

(3) Consequently, any claim, in respect thereof should be made to the
Guarantor prior to either of said expiration dates at the latest

accompanied by EGPC's written statement, setting forth the amount
of under-expenditure by CONTRACTOR to the effect that:

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

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

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

Y ours Faithfully,
Accountant : ... ... ... ...

Manager : ...



