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AMENDMENT AGREEMENT
OF
THE CONCESSIFON AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
ISSUED BY VIRTUE OF LAW NO. 6 OF 1996
AS AMENDED BY VIRTUE OF LAW NO. 170 OF 2005
AND LAW NO.155 OF 2009
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
APACHE EAST BAHARYIA CORPORATION LDC
IN
EAST BAHARIYA AREA
WESTERN DESERT
ARE.

This Amendment Agreement made and entered mnto on this day

20---, bv and between:

First:i- The ARAB REPUBLIC OF EGYPT (heremafter referred to

variously as "TARE." or as the "GOVERNMENT™"), represented by
the Minister of Petroleum and Mineral Resources, in his capacity; and
Legal Headquarters: 1A Ahmed Al Zomor St., Nast City, Cairo.
2 - The EGYPTIAN GENERAL PETROLEUM CORPORATION,
a legal entity created by Law No. 167 of 1938 as amended (hereinafter
referred to as"BEGPC") represented by the Chief Executive Officer, in
his capacity.
Legal Headquarters: 270 St. Part 4, New Maadi, Cairo.

{First Party)
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Second: APACHE EAST BAHARIYA CORPORATION LDC, Limited
Shares corporation organized and existing under the laws of
Cavman Islands (heremafter referred to as "APACHE EAST
BAHARIYA" or "CONTRACTOR") represented by the President
of the Company or a concerned delegate supported with a power
of attorney.

Legal Headquarters: 11, 281 S$t., New Maadi, Carro.
(Second Partv})
PREAMBLE

WHEREAS, the Arab Republic of Egvpt, the Egyptian General

Petrolenmm Corporafion, Repsol Exploracion Egipto S.A. ("REPSOL™)

and Mobil Exploration Egypt Inc. ("MOBIL"} entered into a Concession

Agreement for Petroleunm Exploration and Exploitation issued by

virtue of Law No. 6 of 1996 as amended by virtue of Law No. 170

of 2005 and Law No. 155 of 2009, iy EAST BAHARIYA AREA m

the WESTERIN DESERT, {(Law No. 6 of 1996 and ifs amendments

hereinafter referred to as the " Concession Agreement™);, and

WHEREAS, Mobil Exploration Egvpt Inc. has assigned its rights,

mterests, privileges, duties and obligations 1n the Concession Agreement

to APACHE EAST BAHARIYA CORPORATION LDC (Apache)
per the Deed of Assignment approved on January 16, 1997; and

WHEREAS, Repsol Exploracion Egipto S.A. assigned an undivided

fifty percent (50%) which represents all 1ts rights, mnterests, privileges,

duties and obligations 1 the Concession Agreement to APACHE

EAST BAHARIYA CORPORATION LDC on Auvgust 31, 2000; and

WHEREAS, as a result of these assignments, the CONTRACTOR

the Concession Agreement 185 APACHE EAST BAHARIYA

CORPORATION LDC; and

WHEREAS, CONTRACTOR desures fo add an Exploration Area of 3667

kmCas such Area confamns prospective Geological structures analyzed

by Apache that may contain Petroleum reserves which can be explored,
developed and put on productionmrecord tune to merease O1l Production, to
have positive effect on the National Economy. Apache desires to make new
mvestments to achieve the maximum benefif from the Concession Area; and
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WHEREAS, Mmister of Petroleumn Deciee No. (475) of 2017 has
been 1ssued to form a committee of specialists from the Ministry
of Petroleum and EGPC to negotiate with Apache to maximize
the benefits from the Petroleum potentials 1 the areas nearby
the Concession East Bahariva Area in the Western Desert and
negotiating the ferms of Incremental Oil Project (Bolt Project); and
WHEREAS, EGPC'S Executive Board of Durectors has approved
thereupon on 27 July 2017; and

WHEREAS, EGPC's Board of Dairectors, dated 1/ & 2017, has
approved Apache's request to amend East Bahariva Concession
Agreement Area, 1 the Western Desert, 1ssued by viufue of Law
No.6 of 1996, as amended, by adding an additional area of about
approximately three thousand six hundred sixty seven kilometers square
{ 3667 kmf), submitting such amendment fo the Cabinet to obtamn ifs
approval, facilitate obtaining the permission of the Milifary Operations
Authority and proceeding the required legislative | to be presented to
the State's competent authorities for the issuance of the relevant law.
WHEREAS, the necessary procedures have begun promptly after
obtaining the Cabinet's approval to coordinate with the Military Operations
Authority for obtammng 1fs permission o start Operations mn the Area and
adding the mtended additional Area to the Concession Agreement. Several
meetings have been held between the experts of EGPC and of the Military
Operations Authority, m addition to, a site preview for the Concession
Agreement addifional area that measwres three thousand six hundred
sixty seven square kilometers (3667 kmll Permission No 22597/D from
the Military Operations Authority has been 1ssued dating 7 7/ 11/ 2017
approving operations in the Area, thus excluding some specific locations
that mferfere with the Military Authority's postions and activities, to
mininuze The Area fo two thousand six hundied twenty one square
kilometers ninety three hundred square meters (2621.93 ki3 as described
by the boundary coordinates heremafter and referred fo in Annex {A-3)
and illustrated by the map in Annex (B-3).

WHEREAS, After the Military Operations Authorifies dedicated
the locations that interfere with its posifions and activifies, several
rounds of negotiations have been held fo reevaluate the potentials
m the Additional Area, between the commuttee and experts from
Apache, especially that the excluded Area contamns geological

features that may consist of prospective Petroleum potentfials.
WHEREAS, the Execufive Board of Durectors dated 1/ 1 /2018,
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WHEREAS, the Board of Directors dated 14/ 1 / 2018

Now, therefore, the parties hereto agree as follows:

The previous preamble to this Amendment Agreement are hereby made

part hereof, complemented and mtegrated to 1fs provisions.

ARTICLE

Except as otherwise specified hereunder, the words and expressions

defined in the Concession Agreement shall have the same meaning in this

Amendment Agreement,

ARTICLE 11

» Add the following at the end of Article I "Definitions", {n) "Affiliated
Company” of the Concession Agreement issued by virtue of Law No. 6
of 1996 as amended:

For the avoidance of doubt , if CONTRACTOR 1s comprised of more than

one company, Affiliated Company shall mean an Afhhated Company

of a CONTRACTOR Member.

» Article I " Definitions " (s) of the Concesston Agreement issued by virtue

of Law No.6 of 1996 as amended shall be deleted and replaced by the

following:

(s} "Gas Sales Agreement"” shall mean a written agreement between EGPC
and CONTRACTOR (as sellers) and EGPC or The Egyptian Natural
(Gas Holding Company "EGAS™ or a mutnally agreed third party (as
buyer), which contamns the terms and conditions for (as sales from a
Development Lease entered into pursuant to Arhicie VII {e).

» Add the following at the end of Article I "Definitions" of the Concession

Agreement issued by virtue of Law No. 6 of 1996 as amended:

(w) "Commercial Discovery” has the meanmg as set forth i Arficle 111

{c) of Law No. 6 of 1996 as amended by this Amendment Agreement.

{x) "CONTRACTOR" could be one company or more {each company to
be individually referred to as a "CONTRACTOR Member"). Unless
modified m accordance with Article XXI of the Concession Agreement
as amended herem, CONTRACTOR under this Amendment Agreement
shall mean APACHE EAST BAHARIYA CORPORATION LDC.
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(v) "EGAS" means the Egvptian Natural Gas Holding Company a legal
entifty created by the Prume Mmister Decree No. 1009 of 2001 as
amended and according fo Law No. 203 of 1991 as amended.

(z) "Development Plan” means a plan which on high level basis and
covering one (1) vear or more, sets out the sfrategic framework for
the efficient exploitation of the reserves 1n the Area and describes the
selected development concept required to deliver hife of field production
profiles used to support the requirements of domestic and external
markets of O1l, Gas and condensate. The Development Plan outlines
the activities fo be conducted during the phases of Development and
Exploration within Development Lease Blocks.

(aa) "Development Work Program" means those planed physical
multi-disciphimary activities (including but not limited to drlling,
engineering, projects, subsurface} required fo be undertaken within a
Fiancial Year to deliver the Production upon the agreed date.

{bb) "BTU" "Brixish 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 one
degrees Fahrenheit {61°F) at a constant pressure of 14.65 PSIA.

{cc) "Commercial Production” means Petroleum produced and saved for
regular shipment of Ciude Oid or regular Gas deliveries.

(dd) "Commercial Production Commencement Date" means the date on
which the first regular shipments of Crude Oil or first regular
deliveries of (Gas are made.

{ce) "Effective Date of thus Amendment Agreement” means the date
on which the text of this Amendment Agreement 1s signed by the
GOVERNMENT, EGPC and CONTRACTOR after the relevant Law

of this Amendment Agreement 1s 1ssued.
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(ff) "Restricted Area” m this Amendment Agreement, means the Area
excluded by the Military Operations Authority that interferes with the
Military Authority's positions and activifies m the Area. Described
by the boundary coordinates heremn and referred fo 1n Annex {(A-3)
and 1llustrated by the map m Annex (B-3). It 1s understood that such
"Restricted Area” remains an "OpenArea”, aslong as the Exploration and
Production operations i such Area are not awarded to any confractor
or operating company m the Petroleum sectorunder the provisions
of Article HI (d) (1) second paragraph below, in case CONTRACTOR
drills some of the extended structures m the "Restricted Area " | the
area coverning these structures shall be considered as an mntegral part
of the Concession Area, provided a Discovery 1s achieved m this
structure only, according to the following regulations:

i- The "Restricted Area " still remains an "Open Area”, and
2- without prejudice fo other applicable Laws1n A R.E. all Exploration
and Development activities carrted out by Apache including without
limitation; drlling or performmng other Operations within East
Bahariva Concession Area, must be subject to a prior approval by
the competent authorities including Military permaits.
ARTICLE HI

Add the following at the end of (¢) "Commercial Discovery" (3) the first

paragraph of Article ITI "Grant of Rights and Term" of Law No. 6 of 1996:-

It 1s understood that, any Crude O1l produced from an under-testing well 1n

the Area before it 13 converted to a Development Lease, either considered

Commercial or Non-Commercial Well, and nof used in Petroleum

operations, 1s 100% owned by EGPC and not subject to Article VIL

The two paragraphs (d) and (e) of Article III “Grant of Rights and Term™

of the Concession Agreement issued by virtue of Law No.6 of 1996 as

amended by virtue of Law No.170 of 2005 and Law No.155 of 2009

shall be deleted and replaced by the following:-
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(d) Conversion to a Development Lease:

(1) Starting from the Effective Date of this Amendment Agreement,
followmng any Commercial Oil Discovery or a Commercial Gas
Discovery and after submutting 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 Minister of Petroleumn. Such area
shall be converted automatically into a Development Lease without the
1ssue of any addational legal mstrument or permission.

It CONTRACTOR discovers a structure in the Concession Area that
extends mto the Restricted Area, the area covering these structures
shall be considered an integral part of the Concession Area, provided a
discovery 1s achieved 1n such stiucture accordmg to the following:
Without prejudice to other applicable Laws 1 A R.E. all Exploration
and Development activities carried out by CONTRACTOR including
without linifation; drilling or performing other Operations within East
Bahariva Concession Area, must be subject to prior approval by the
competent authorinies mcluding Military permits.

In case CONTRACTOR did not fulfill 1its commitment to submit the O1l/
Gas Development Lease documentations to EGPC, i order to 1ssue the

Development Lease related to that discovery, within one (1) vear from
the date EGPC and CONTRACTOR agree 1n writmg 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 1n 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.
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{11y Following the conversion of an area to a Development Lease based
on a Commercial Gas Discovery (or upon the discovery of Gas m 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 fo assessing whether the outlets for such Gas and other relevant
factors warrant the Development and production of the Gas and m case
of agreement, the Gas thus made available shall be dasposed of to EGPC
or EGAS under a long-term Gas Sales Agreement in accordance with
and subject to the conditions set forth m Article VII of the Concession
Agreement as amended under the paragraph (b) of Article VI of this
Amendment Agreement.

(1i1)The Development pertod of each Development Lease shall be as
follows:

{aa) In respect of a Commercial Oil Discovery, twenty (20) years from
the date of the Mmuster's of Petroleum approval of the Development
Fease plus the Extension Period (as defined below) provided that,
i the event that, subsequent to the conversion of a Commercial Oil
Discovery mto a Development Lease, (Gas 1s discovered m the same
Development Lease and 1s used or 1s capable of being used locally
or for export under the Concession Agreement as amended by this
Amendment Agreement, the period of the Development Lease shall
be extended only with respect to such Gas, LPG extracted from such
Gas , and Crude Oil 1n the form of condensate produced with such
Gas for twenty {20) years 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 notf be extended bevond thirty (30}
vears from the date of the Mmuister's of Petroleum approval of the Oil
Development Eease.

CONTRACTOR shall immediately notify EGPC of any Gas
Discovery but shall not be required to apply for a new Development
Lease in respect of such Gas.
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{bb) In respect of a Commercial Gas Discovery, twenty (20) years from
the date of the Minsster's of Petrolenm approval of the Development
Lease plus the Extension Peried (as defined below) provided that,
if subsequent to the conversion of a Commercial Gas Discovery
mto a Development Lease, Crude Oil 1s discovered m the same
Development Lease, CONTRACTOR's share of such Crude Oil from
the Development Lease (except LPG exiracted from Gas or Crude
{1l 1 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} years from the discovery date of such Crade Oil 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 Lease based on a Commercial Gas Discovery shall
1n 1o case exceed thirty (30) years from the date of the Minister's of
Petroleum approval of the Gas Development Lease.
CONTRACTOR shall immediately notify EGPC of any O1l Discovery
but shall not be required to apply for a new Development Lease mn
respect of such Crude Onl.

The "Extension Period" shall mean a period of five {5) years which
may be elected by CONTRACTOR upon six {6} months wriften
request sent by CONTRACTOR to EGPC prior fo the expiry of the
relevant fwenty {20) years period supplemented by a Development
Plan including fechnical studies, evaluation of production, expected
levels of production during the Extension period, CONTRACTOR s
obligations and relevant economic consideration. This Extension period

1s subject fo the approval of EGPC and the Minister of Petroleum.
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{e) Development operations shall upon the issuance of a Development
Lease granted following a Commercial O1l Discovery, be started
promptly by Operatmg Company and be conducted 1n accordance with
good O1l field practices and accepted Petroleum engieernng principles,
until the feld 1s considered to be fullv developed. It bemg understood
that 1f associated Gas i1s not utilized, EGPC and CONTRACTOR
shall negotiate 1n good faith on the best way to avoid tmpairing the
production m the mferests of the parfies. In case CONTRACTOR,
through the Operating Company, did not fuifill his obligations
regarding the execution of the Development Plan and did not start
producing Crude Oil, m 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 1ts nights, privileges related to such area, EGPC shall have
the right 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 nght
related fo the production and shall have no right fo have recourse
against EGPC for any compensahion, expendifures or costs.

In the event no Commercial deliveries of Gas 1n accordance with the
mentioned Gas Sales Agreement/scheme within four (4) vears from
the approval date of the Development Lease, CONTRACTOR shall be
considered assignor without charge for the Development Eease and for
all its rights, privileges, related to such area , EGPC shall have the right
to develop, produce, and dispose all Gas produaced from such assigned
area by any means deems o 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, expendifures 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 Lease
withm four (4) vears from the dafe of commencement of Commercial
Production for Oil or from the date of first deliveries of Gas locally
or for export m such Development Lease, such Development Block
shall immediately be relinquished, vnless there 1s a Commercial Ol
Discovery on the Development Lease based on Gas or a Commercial
(Gas Discovery on the Development Lease based on Oil. Each Block
a Development Lease bemng partly wathin the radius of dramnage of any
producmg well shall be considered as participating 1a the Commercial
Production referred fo above.

Every four (4) vears, EGPC shall review the Development Blocks
of nl Development Leases issued under the Concession Agreement
as amended herem from the date of commencement of Conunercial
Production and/or Gas Development Leases from the date of the first
regular Gas deliveries locally or for export, for immediate relinguish
for any non-producimg block or any block that does not participate m
production {unless otherwise agreed by EGPC).

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 fo dispose of the Gas, whether for export as referred fo in
Article VII of the Law No. 6 of 1996 of the Concession Agreement
as amended under paragraph (b) of Article VII of this Amendment
Agreement or otherwise, be starfed promptly by Operating Company
and be conducted 1 accordance with good (Gas field practices and
accepted Petroleum engmneermg principles and the provisions of such
agreement ot 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 relinquished,

unless otherwise agreed upon by EGPC.
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If, upon application by CONTRACTOR 1t 1s recognmized by EGPC
that Crude O1l or Gas 13 bemg drained from the Exploration Block
under this Concession Agreement mto a Development Block on
an adjoming concession area held by CONTRACTOR, the Block
bemg drained shall be considered as participating in the Commercial
Production of the Development Block in question and the Block being
dramed 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 in the same portion that
the recoverable reserves m the dramed geological stiructure underiving
cach Concession Area bears to the total recoverable reserves of such
structure underlving both Concession Areas. The production allocated
to a concession arca shall be priced according fo the concession
agreement covering that concession area.
In case of failure by the CONTRACTOR 1n this Amendment Agreement
and the contractor i adjoining concession area to agree on the allocation
of costs and/or production for such separate Development Leases under
each concession area, such disagreement shall be resolved by expert
determination, the expert to be agreed upon by the two contractors.
EGPC shall have the right to interfere and induce the contractors to fully
cooperate and resolve the dramnage matter m expedient manner as pet
the expert decision, such that neither contractor shali be unjustifiably
enriched. The cost of the expert shall i no event be recovered.
ARTICLE IV
Add the following at the end of Article IV "Work Program and Expenditures
during Exploration Period" of the Concession Agreementissued by virtue
of Law No.6 of 1996 as amended:
The Exploration Area m this Amendment Agreement 13 the added
Exploration Area to the Concession Agreement, as described by the
boundary coordmates heremafter referred to in Annex (A-3) and ilustrated
by the map 1n Annex (B-3} and the following provisions shall apply:
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The mitial Exploration period shall be three (3) vears. CONTRACTOR
may extend this Exploration period for one (1) extension period of three
(3) vears, upon at least thirtv (30} davs prior written notice to EGPC,
subject to the CONTRACTOR's expenditure of 1ts minimuum obligations
of Exploration operations and of 1fs fulfillment of the drilling obligations
hereunder, for the mitial Exploration peried.

CONTRACTOR shall spend a munimum of five milhon U.S. Doliars
{§5.,000,000) on Exploration operations and activities related thereto with the
obligation of drilling four {4) Exploration wells durmg the imitral three (3)
years Exploration period, CONTRACTOR shall spend a minimum of three
million seven hundred fifty thousand U.S. Dollars ($3,750,000) and shall
drill three (3) Exploration wells during the three (3) years extension period
that CONTRACTOR elects to extend beyond the mitial Exploration period.
CONTRACTOR shall submit a Production Guaranty or a Bank Letter of
Guaranty to EGPC m the form specified i Annexes {C-3, C-4) of this
Amendment Agreement covering the sum of five million U.S. Doliars
($5.000,000) stated in this Article above at least one day before the
signature by the Minister of Petroleum of this Amendment Agreement.
Such Guaranty shall be for guaranteeing the payment and/or transferring a
quantity of Petroleum sufficient m value fo cover the deficiency between
the sum of five million U.S. Dollars (55,000,000} and the amount
actually spent by CONTRACTOR and approved by EGPC. In the case of
CONTRACTOR's mability fo fransfer the amount of Petroleum sufficient
i value to cover the sum of five million U.S. Dollars ($5,000,000),
CONTRACTOR shall submit a Bank Guaranty worth of difference between
the amount of five million U.S. Dollars ($5.000,000) and the value of the
quantify of Petroleum that has been fransferred. The Guaranty shall remain
effective for six (6) months after the end date of the mitial Exploration
period of (3} yvears starting from the Effective Date of this Amendment
Agreement, except as it may be released prior to that tune m accordance

with the ferms of the Letter of Guaranty in this Amendment Agreement.
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In case CONTRACTOR extend the mutial Exploration period fo an
addifional successive extension period of three (3) vears, 1 accordance
to this Article above, a similar Letter of Guaranty shall be 1ssued and
submitted by CONTRACTOR on the day CONTRACTOR exercises its
option to extend. This Letter of Guaranty shall be for the sum of three
million seven hundred fifty thousand U.S. Dollars ($ 3,750,000), less in
these mstances any excess expenditures have been spent during the mitial
Exploration period permitted for carry forward 1n accordance with Article
IV (b} thud paragraph of this Concession Agreement. In case of any
shortfall (the difference between the amount of CONTRACTOR's financial
obligation of any Exploration period minus the fotal amount approved by
EGPC for the same concerned obligation period}, plus any carry forward
approved by EGPC from the previous mtial period, if any, EGPC shall
notity CONTRACTOR m writing by the value of such shortfall.

Within fifteen (15) days from the date of this notification, CONTRACTOR
shall fransfer the amount of the shortfall to EGPC's account and if
CONTRACTOR did not transfer this shortfall within the mentioned
fifteen (15) davs, EGPC has the right to liquidate the concerned Letter of
Guaranty up to the amount of the shortfall. The two (2) Letters of Guaranty
shall remain effective for six (6) months after the end of the Exploration
period for which the fwo (2} Letters of Guaranty have been issued, except
as the two (2) Letters of Guaranty mayv be released prior to that ttime
accordance with the terms thereof mn this Amendment Agreement.

The two (2) letters of Guaranty mentioned above shall be reduced quarterly
by Exploration Expenditures mcwrred and paid by CONTRACTOR on
operations and approved by EGPC for the concerned Exploration period.
The CONTRACTOR has the right to submut a Production Letter of
Guaranty 1n the form specified m Annex "C-3" or a letter entitles EGPC to
solidify from the CONTRACTOR dues an amount equal to the financial

commutment of the then current phase.



Y VA ew i £ 3 (O S 56 Y sl — i Jlan 41 1Y

151 5 a3l o5y el Aedd oW Ll e 28T 5Ll Gl 1] e s s
I N ol 8 s s s sl s U sl GVl okl s ST s
AR BRI RO T PN RONPEC RN P w3 NPT JICA TR |  KA'E
SFERN S 3 COR PN PRS0 VS SR (NP R PSR
PO (AL A G I Y SR DR RES L SN PERI U PIEN | P
TSN EN OO T WS PR W VPR P L U 01 [ PN FEPy {1 ST S |
S 1 ki o Y L alaeV1 5 8 Gl e il gl Slad | s i Jo )]
iy g BN s Y L ledall s e o 5]
St o e Jo A LN i s YT i Sl Cllas ol et 0 Y
et e Lo (00) O S8 (o A LN Jas e Db 28 ples)l olas
Cobaaty
bl el e 1id et Gt ands G| adds e Lol Jou i s
e 31 48 5 S0 I 15 1 e (F) W R i e 4 e
e oM L0 ) DTk e Ao g e e M s Sl Ol
sl ae Lol 58 ) e Dl i S ¥l o L o
e o Al e Gy sl 1 e S e Zondl e il 3 (W)W
e e N (0L v ) Gt ] s S 3 A e ik i)
salazel (s Sl e Vord wiis] g3l el s S IS Sl L L)
i A (V) i e 51 il e i) B B s 1,805 it

Aol S e sl I e N o151 e (F) Wizl L



TY Y N A i), £ 4 (o) 5k VY sl - i Sl A

In the event of a shortfall, the CONTRACTOR has the right to submit a
letter entitling EGPC o take from the CONTRACTOR dues an amount
equal to the amount of shortfall of the then current phase.

Should CONTRACTOR spend more than the minimum amount required
to be expended or drill more wells than the nunimum required o be drilled
during the initial Exploration period of three (3} years, the excess may be
subfracted from the minimum amount of moneyv requured fo be expended
by CONTRACTOR or nunimum number of wells requured to be drlled
during the Extension period.

CONTRACTOR shali be aliowed to enter the Extension period, giving that
the technical obligation of the imtial Exploration period would be carried
forward fo the Extension period and CONTRACTOR should subnut a
separate Letter of Guaranty with the value of the carried forward fechnical
obligation, which shall be valid till the end of the Extension period. Such
Letter of Guaranty cannot be reduced by any other expenses that do not
relate to the obligation if guarantees.

Such Letter of Guaranty shall not be recovered except after the execution
of the carried forward obligation. EGPC shall have the right to iquidate the
Letter of Guaranty m case the carried forward obligation 1s not executed,
sixty {60) days prior to the end of the Extension period.

In case CONTRACTOR swrenders its Exploration rights under this
Amendment Agreement in the form specified above before or at the end
of the third (3™) year of the initial Exploration period having expended
less than the total sum of five million U.S. Dollars ($5,000,000) on
Exploration operations, or inn the event at the end of the third (3%)
year, CONTRACTOR has expended less than that sum on Exploration, an
amount equal to the difference between the five mullion U.S. Dollars
{$5,000,000) stated above and the amount actually spent on Exploration
and approved by EGPC shall be paid by CONTRACTOR to EGPC at
the time of swrendering or within six (6) months from the end of the
third (3) vear of the inifial Exploration period, as the case mayv be. Any
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expendifure deficiency by CONTRACTOR af the end of the Extension
period for the reasons above noted shall similarly result 1n a payment by
CONTRACTOR to EGPC of such deficiency. Such deficiency shall be
unrecoverable. Provided that (this Area under this Amendment Agreement
1s sfill 1 force as to CONTRACTOR) CONTRACTOR shall be entitled
to recover anv such payments as Exploration Expenditure 1n the manner
provided for under Article VII paragraph (a) of this Amendment Agreement
m the event of Commercial production.
In case no Commercial Discovery 1s established by the end of the third
(3") year, or in case CONTRACTOR surrenders the Exploration Area
under this Amendment Agreement prior to such time, EGPC shall not bear
any of the aforesaid obligahons spent by CONTRACTOR.
ARTICLE V
Add the following at the end of Article V "Mandatory and Voluntary
Relinquishments” of the Concession Agreement issued by virtue of Law
No.6 of 1996 asamended:
Relinquishments related to the Concession Area described by Annex (A-3)
and (B-3) of this Amendment Agreement.
(a) MANDATORY:
At the end of the third (3") vear after the Effective Date hereof,
CONTRACTOR shall relinqush to the GOVERNMENT a total
of twenty five percent {(25%) of the added Area described 1 Annex
(A-3) and Annex (B-3) on the Effective Date not then converted to
a Development Lease or Leases "Area subject to rehinguish”. Such
relinquishment shali be 1 a single umit of whole Exploration Blocks
not converted to Development Leases unless otherwise agreed upon
berween EGPC and CONTRACTOR so as to enable the relmqguishment
requirements fo be precisely fulfilied.
Subiject to the approval of the Minister of Petroleum, during the next
three (3} vears Exploration period, CONTRACTOR may retamn the
"Area subject to relinquish” mentioned above, CONTRACTOR shall
submif af least six (6} months pre-notification o EGPC, including the
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additional activifies to be underfaken (drilling one (1) well, af least) in the
"Area subject o relinquish”, during the three (3) year Extension period
that CONTRACTOR elects to extend beyond the mitial Exploration
period, provided that CONTRACTOR shall submit a statement of
costs and expenses of such addifional activities. It 15 understood
that CONTRACTOR 1s commufted to such financial and techmical
conunifments accordmge to Article IV of this Amendment Agreement.
Provisions of Arficle IV of the Concession Agreement as amended by
this Amendment Agreement shall be applied, CONTRACTOR shall
submut a Letter of Guaranty with an equal amount to the costs of such
additional activities in the form specified in Annexes (C-3) and {(C-4) of
this Amendment Agreement, and shall also pay an unrecoverable bonus
for retamning "the Area subject to relinquish”.

Without prejudice to Articies 11T and XXIII and the last three paragraphs
of this Article V (a), at the end of the sixth (6%) year of the Exploration
periocd, CONTRACTOR shall relinguish the remamder of the Area not
then converted to Development Leases.

It 1s understood that at the time of any relinquishment the areas fo be
converted 1nfo Development Leases and which are subnufted fo the
Mmster of Petroleum for his approval according to Article III {d) of
this Amendment Agreement shall, subject to such approval, be deemed
converted to Development Leases.

CONTRACTOR shall not be required to relinquish any Exploration
Block or Blocks on which a Commercial Oil or Gas Well 1s discovered
betore the period of fime referred to in Article III (¢) of the Concession

Agreement as amended by this Amendment Agreement given to
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CONTRACTOR 1o determune whether such Well 1s a Commercial
Discovery worthy of Development or to relinquish an Exploration
Block m respect of which a notice of Commercial Gas Discovery has
been given to EGPC subject to EGPC's right to agree on the existence
of a Commercial Discovery pursuant to Article III (¢} of the Concession
Agreement as amended by this Amendment Agreement, and without
prejudice fo the requurements of Article III {e) of tius Amendment
Agreement.
In the event at the end of the mnitial Exploration period or the successive
extension of the mafial Exploration period, a well 1s actually drilling
or testing, CONTRACTOR shall be allowed up fo six (6) months to
enable 1t to discover a Commercial Ol or Gas Well or to establish
a Commercial Discovery, as the case may be. However, any such
extension of up to six (6} months shall reduce the length of the next
succeeding Exploration period, as applicable, by that amount.

(b) VOLUNTARY:
CONTRACTOR may, voluntarily, during any period relinquish all
or any part of the Area 1n whole Exploration Blocks or parts of
Exploration Blocks provided that at the tume of such voluntary
relinquishment ifs Exploration obligations under Article IV (a} of this
Amendment Agreement have been satisfied for such peried.
Any relinquishments hereunder shall be credited foward the mandatory
provisions of Arficle V (a) above.
Following Commercial Discovery, EGPC and CONTRACTOR shall
mutuaily agree upon any area to be relmquished thereafter, except for
the relinquishment provided for above at the end of the total Exploration
period.
At the fime of relinquishment of all or any part of the Concession Area,
CONTRACTOR shall undertake and be committed to restore the Area
as 1t was by the time CONTRACTOR had received if, by removing, for
example but not limited to, marine platforms, wells, pipelines etc., or in
a condition demanded by EGPC upon relinquishiment.
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ARTICLE VI
Add the following at the end of (a) (1) "Cost Recovery Petroleum”
of Article VII “RECOVERY OF COSTS AND EXPENSES AND
PRODUCTION SHARING” of the Concession Agreementissued by virtue
of Law No.6 of 1996 as amended by (aa) of "Article IV" of Law No. 170
of 2005 and "Article V" of Law No. 155 of 2009:
Notwithstanding, anything to the contrary m the Law No. 6 of 1996
as amended by Law No. 170 of 2005 and Law No. 135 of 2009,
CONTRACTOR shall recover quarterly what will be approved by EGPC
of all Exploration Expenditures, Development Expenditures and Operating
Expenses m respect of the Development Areas issued by Law No. 6 of
1996 as amended by Law No. 170 of 2005 and Law No. 155 of 2009 to the
extent and out of tharty five percent (35%) of all Petroleum produced and
saved and not used in Petroleum operations from all Development Leases,
to the extent that the value of all Cost Recovery Petroleum exceeds the
actual recoverable costs and expenditures to be recovered, such Excess Cost
Recovery Petroleum shall be divided between EGPC and CONTRACTOR
according o the same percentages provided m Article VII paragraph {(b) of
Law No. 6 of 1996.
ARTICLE VII

(a) Add the following at the end of Article VII " Recovery of Costs and
Expenses and Production Sharing” of Law No. 6 of 1996 as amended by
Law No. 170 of 2005 and Law No. 155 of 2009:-

CONTRACTOR shall recover quarterly what witl be approved by

EGPC of all the Exploration Expenditures, Development Expendifures

and Operating Expenses mn the respect of the Exploration Area specified

1 Aanex (A-3) and shown approximately m Annex (B-3} which

shail be mcurred by CONTRACTOR after the Effective Date of this

Amendment Agreement to the extent and out of thirty percent (30 %) of

all Petroleum produced and saved from all Development Leases, fo be

approved, and not used 1n Petroleum operations withm the Exploration

area. To the extent that the value of all Cost Recovery Petroleum exceeds
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the actual recoverable costs and expenditures fo be recovered. Such
Excess Cost Recovery of Petroleum shall be divided between EGPC
and CONTRACTOR 1n accordance with the following percentages:

(a) Production Sharing :

(1) The remaming seventy percent (/0% )of Petroleum shall be divided

EGPC and CONTRACTOR based on Brent price and
according to the followmg shares:
Such shares shall be taken and disposed of pursuant to Article VII {e)
of Law No. 6 of 1996:

(1) Crade Oil (Quarterly Average):

between

Crude Oil produced and saved under this Amendment Agreement and not used in
Peiroleum operations, Barrel of Oil Per DBay (BOPD} (quarteriv average)

More than

Brent Price _ , More ihan
Less th More than 5,000 | 10,666 BOPD 15660 BOPD
255 an or .
TS$/bhi . BOPD and less | and less than More than
23 egual to 5,000 and less than _
than or equal to or equal 25,800 BOPD
BOPD , L or equai to
14,666 BOPD to 15,666 .
25,6606 BOPD
BOPD
EGPC G [Cont. % |EGPC % | Cont, ¢ [EGPC %|Cont, %|EGPC % (Cont. % |EGPC % |Cont. %
Less than or
equal to 40 T3% | 25% | T35% | 245% | 6% | 24% | T6A% (23 53% | TT% | 23%
$US
Mom than 40
fﬁf gfié;fl’ 755% | M3% | 6% | Mo | 5% | 3s%| e | 3% | 5% | ns
to60US S
More than 60
USS and less | _ . _-— . - . .
i ' { 6% 249, 6.5% | 233% 7% N% | 715% | 25% T8% 2%
1411 Of equa
to 80 USS
More than 0
1SS and less - . . . . .
i ' | T6.5% | 33% 7% 23% TT8% | 25% | 78% | 22¢% | 13% 3%
141t OF EGUA
to 100 USS
i\fgget?;‘"‘; % | B% | 775% | 225% | 8% | 22% | 785% | 215% | T9% | 21%
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(i) Gas & LPG (Quarterly Average):
Gas and LPG produced and saved under this Amendment Agreement
and not used in Petroleum operations (Standard Cubic Feet of Gas
Per Day (SCED) {quarterly average) divided between EGPC and
CONTRACTOR.

EGPC | Contractor
Yo o,
Less than 25 MMSCF/Day 75% 25%
Equal to 25 and less than 50 MMSCF/Day 75.5% 24.5%
Equal to 50 and less than 100 MMSCF/Dayv 76% 24%%
Equal to 100 and less than 123 MMSCF/Day 76.5% 23.5%
Equal 125 MMSCF/Day and above 77% 23%
(iii) Excess Cost Recovery Petroleum:
EGPC CONTRACTOR
share share
85% 15%

(b) 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 the Law No. 6 of 1996 shall

be deleted and replaced by the following:-



Y VA i)y £ 3 () 5 Y audl - L Jlsag A1 6

o S Ja T b e (i mia) o] sl e Ul 3 -0
et die szl U e Sl (£) \,_.,-J,.E I (ool gty Jaldlly i i
s oS n ke Jool & VAR G N 5, 0 S U1 e GBS s sl
i e Jpad | 3 3 el dngl) o S0 lis Judasdt Gt e 2l 521
el LoV i PHEERNY AHLPGY gt gy = 56, ;Wi
asS A ILPGY JLdt Ja 2dl 5, sl aas clde iy A e L O 2l
Jid! sl ane 1Sy illi e dambdl Slalldl il Je Jpad | b5y alliy
el Gl Slalas el (LPGY Jladl Joadl 30 0 W0 g uln
(LPG) Judl Jazdl 5Ly 5Ll pade bad — ¥ 5 adll o0 —A 5,801 il
e (S 3l " FinglaadF 50U o 2 by 2l B Bt () e et e ozl

=i s Jdoraass VAN Leud N\ 5, 0003 e LY pLuissly Uiy pally

o (0) ) () 5200 Ledt Ll ol (8) g 15 bl e {11 -

rheid G S Y piad Do e Jd ;,L, Ja\ll =l el 33T s
bdt Slbiasd
(£) w15 il e 5Ll o ke Jyldll it L1l s Ao 5 (00 )
Labo, (el 550U sd e (0 (Y) ()3 01 3 il Lidl Ol
i) W 1) G o s 15 ) WS bl a5l
sl |5 22t e Dls ot Js £, 5050 5 spS Al (z ) (A (V) {) Sl
~;«UJ1 Sk Lo
e e il 41 sre s S Jy il il oy e Dl S (2 )
V) B e (V) () Al B it o] /gl e 5
ooatdl GUBT oo b1 50U e g8 ot ops ake ool (6 VAR Sl

S il e sl U e Sl (V) e LT 5 s



LY Y VAL i b B (S} 50 Y sudl - e Jlsg A

{v) Should EGPC or EGAS (as buver) fail to enter info a long-ferm 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.6 of 1996 as amended by Article
I of this Amendment Agreement, EGPC and CONTRACTOR shall
have the right fo take and freely dispose of the quantity of Gas and LPG
m respect of which the notice of Commercial Discovery 1s given by
exporting such Gas and LPG |, subject to the approval of the competent
authorifies and 1 case EGPC/EGAS 1s not 1n need ftor 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 LPG

produced from the Area:” paragraph (viii) of the Law No. 6 of 1996

shall be deleted and replaced by the following:-

{viu) (aa) Upon the expiration of the four (4) vear pertod referred to m
paragraph {¢) (2) (v) of this Arficle above, CONTRACTOR
shall have the obligation to exert 1fs reasonable efforts to find an
export market for Gas reserves.

{bb) In the event at the end of the four (4) year period referred to
under paragraph (¢) (2} (v) of this Article above, CONTRACTOR
and EGPC have not enfered into a Gas Sales Agreement,
CONTRACTOR shall retam 1ts rights to such Gas reserves for
a further period up to two (2) vears, subject to paragraph (e) (2)
{vin1) {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 nto a
Gas Sales Agreement with EGPC / EGAS pursuant to Article
VII (&) (2) of the Law No. 6 of 1996 as amended by Article
VII of this Amendment Agreement prior to the expiry of six

(6) years from the approval date of a Gas Development Lease,
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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 fake mto consideration Gas prices commensurate with Gas
Sales Agreements in the adjacent and/or comparable Areas in
Egypt m terms of water depth and the reservoir depth to enable a
commercial contract including:
- A sufficient delivery rate.
- Delivery pressure to enter the Nahonal Gas Pipeline Grid Svystem at
the point of delivery.
- Delivered Gas quality specificahions not more stringent than those
mmposed or required for the National Gas Pipeline Gnid System.
- The (Gas prices as specified i the Gas Sales Agreement.

{(dd) In the event that CONTRACTOR has not entered info a Gas Sales
Agreement pursuant fo Article VII () (2) of Law No. 6 of 1996
as amended by Article VII (b) of this Amendment Agreement or
otherwise found an acceptable scheme for commercial disposal ef 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 (as disposal at the expiration of six (6) years, CONTRACTOR
shall surrender to EGPC such Development Lease(s) in which Gas
discovery 1s made.

ARTICLE VI

Add the following at the end of Article IX "Bonuses" of the Concession

Agreement issued by Law No.6 of 1996 as amended:

(h) CONTRACTOR shall pay to EGPC as a signature bonus the sum of

fifteen million U.S. Dollars {$15,000,000) for the initial Exploration
period before the signafure by the Minister of Petroleum of this

Amendment Agreement, after the relevant law 1s issued.
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(1) CONTRACTOR shall pay to EGPC the sum of fiffeen mullion U.S.
Dollars {$15,000,000) as a signature bonus to enter the Extension
period (Second Exploration peried).

(1) 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 1nto the five (5) years
Extension period of all the Development Leases issued by Law No. 6
of 1996 as amended by Article III (d) (111} (bb} of this Amendment
Agreement.

Production Bonuses:

(k) CONTRACTOR shali pay to EGPC the sum of five hundred thousand
U.S. Dollars {$500,000) as a production bonus when the total average
daily production from the Area described in Annex {A-3) and Annex
(B-3) of this Amendment Agreement first reaches the rate of three
thousand (3,000) Barrels of O1l per day or equivalent for a period of
thirty {30) consecutive producing days. Pavment will be made within
fifteen (15) davs thereafter.

() CONTRACTOR shall pay to EGPC the sum of seven hundred fifty
thousand U.S. Dollars ($750,000) as a production bonus when the total
average daily production from the Area described m Asnnex (A-3) and
Annex (B-3) of this Amendment Agreement Arst reaches the rate of five
thousand (5,000) Barrels of Oil per day or equivaient for a period of
thirty (30} consecutrve producing days. Payment wail be made within
fifteen (15} days thereafter.

{m} CONTRACTOR shall pay to EGPC the sum of one mullion U.S. Dollars
($1,000,000) as a production bonus when the total average daily
production from the Area described 1n Annex (A - 3) and Annex (B-3)
of this Amendment Agreement first reaches the rate of ten thousand
(10,000) Barrels of O1l per day or equivalent for a pertod of thirty (30}
consecutive producmg days. Payment will be made within fifteen (15)
days thereafter.
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{n) CONTRACTOR shall pay to EGPC the sam of fwo million U.S.
Dollars ($2,000,000) as a production bonus when the fotal average
daily production from the Area described m Annex (A-3) and Annex
(B-3) of this Amendment Agreement first reaches the rate of fifteen
thousand (15,000} Barrels of O1l per day or equivalent for a period of
thirty {30} consecutive producing days. Payment will be made within
fifteen (15) davs thereafter.

{0) CONTRACTOR shall pay to EGPC the sum of four million U.S.
Dollars ($4,000,000) as a production bonus when the fotal average
daily production from the Area described m Annex (A-3) and Annex
{B-3) of this Amendment Agreement first reaches the rate of twenty five
thousand (25,000) Barrels of Ohl per day or equivalent for a period of
thirty (30) consecutive producing days. Payment will be made within
fifteen (15) davs thereafter.

(p) CONTRACTOR shalipay to EGPCatthe beginning of every Fmancial
Year during any of the Exploration perieds under this Amendment
Agreement an amount equal to fifty thousand U.S. Dollars ($50,000)
as a training bonus for the traming of EGPC emplovees i departments
of Agreements, Exploration, Production and Financial Control
Foreign and Jomt Venture companies. CONTRACTOR shall also
pay fifty thousand U.S. Dollars ($50,000) as a training bonus for the
tramming of EGPC emplovees from other deparfmments with a fotal
amount of one hundred thousand U.S. Dollars {$100,000).

{q) CONTRACTOR shall pay to EGPC at the beginning of every Financial
Year during any of the Development periods under this Amendment
Agreement an amount equal to fifty thousand U.S. Dollars ($50,000)
as a tramniag bonus for the framing of EGPC employees in departments
of Agreements, Exploration, Production and Financial Control Foreign
and Jomnt Venture compantes. CONTRACTOR shall also pay fifty
thousand U.S. Dollars ($50,000) as a training bonus for the fraining

of EGPC employees from other departments with a total amount of
one hundred thousand U.S. Dollars ($100,000).
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(1) CONTRACTOR/CONTRACTOR Member shall pay to EGPC
the sum of two hundred thousand U.S. Dollars ($200,000), in case
CONTRACTOR or CONTRACTOR Member assigns i whole or
m part of ifs 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 issued by Law No. 6 of 1996 as
amended by Article IX of this Amendment Agreement.
Article VII paragraph 2- of Law No. 1355 of 2009 shall be deleted
and replaced by the following:-
(s} 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 fo the Concession Agreement as amended by
Article IX of this Amendment Agreement, as follows:
i-During any Exploration period (as it may be extended),
CONTRACTOR / CONTRACTOR Member assigns tn whole or i
part of ifs 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 m U.S. Dollars of the total financial commitment of the then
current Exploration peried during which the assignment 1s made and
according fo the assigned percentage.

2-During the Development period or 1fs extension, i case
CONTRACTOR / CONTRACTOR Member assigns in whole or i
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 1in U.S. Dollars, of the value of each assignment deal which
could be any of the following:
* The Anancial value to be paid by the Assignee to the Assignor ; or
* The financial commitments for technical programs/ Development

plan; or
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* The financial value of the reserves, fo be swapped between the
Assignor and the Assignee from the Development Lease(s) areas;
or

* The Anancial value of shares and/or stocks fo 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 13
granted, 1n case CONTRACTOR/CONTRACTOR Member assigns
1n whole or m 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 value, n U.S.
Doilars, as mentioned 1 1- and 2- above.

{ty All the above menhoned bonuses shall i no event be recovered
by CONTRACTOR.
ARTICLE IX
Article XXI "Assignment" of the Concession Agreement issued by
virtue of Law No.6 of 1996 shall be deleted in its entirety and shall
be replaced by the following:-
ASSIGNMENT

(a) Netther EGPC nor CONTRACTOR may assign to a person, firm or

corporation, i whole or m part, any of its rights, duties or obligations

under the Concession Agreement as amended by this Amendment

Agreement either duectly or indirectly; "indirect assignment shall mean,

for example, any sale, purchase, transfer of stocks, capital or assets or

any other legal achon would change the organizational structure or the
change of control over the CONTRACTOR/CONTRACTOR Member"
without aprior written consent of the GOVERNMENT, and 1 all cases
priority shall be given to EGPC, 1f 1t so desires, fo obtam such interest

mtended to be assigned {except assignment to an Affiliated Company
of the same CONTRACTOR Member).
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{b) Without prejudice to this Article IX (a) above, CONTRACTOR may
assign all or any of s rights, prvileges, 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 1 writing and obtain the wntten approval of the
GOVERNMENT on the assignment.

In the case of an assignment exther in a whole or 1n a part to an Affiliated

Company, the assignor together wath 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 Affihated Company remams m the same

capacity as an Affiliated Company.

{c) To enable considerafion to be given fo any request for such
GOVERNMENT's consent referred to in (a) or (b} above, the following
conditions must be fulflled:

(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 mstrument of assignment must include provisions stating
precisely that the assignee 18 bound by allcovenants contained 1n the

Concession Agreement as amended by this Amendment Agreement
and anv modifications or addifions 1n writing that up to such fime
may have been made. A draft of such mstrument of assignment
shall be submatted to EGPC for review and approval before bemng
formally executed.

(3) The assignot(s) must submut to EGPC reasonable documents that

gvidence the assignee's financial and technical competence and

the documents that confirm the affiliation of such company to the
CONTRACTOR/CONTRACTOR Member.
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{(d) Any assignment, sale, transfer or other such conveyance made pursuant

{e)

to the provisions of this Article IX of this Amendment Agreement shall
be free of any transfer, capital gains taxes or related faxes, charges or
fees including without limitation, all Income Tax, Sales Tax, Value
Added Tax, Stamp Duty, or other Taxes or similar payments.

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 m details such final conditions, includmg
the value of each assignment deal valued 1n U.S. Dollars, in a wriften
notification to EGPC. EGPC shall have the right fo acquire the interest
mtended fo be assigned, 1if wathin mmety (90) davs from assignor’s
written notification, EGPC delivers to the assignor a writfen notification
that 1t accepts the same condifions agreed to with the proposed third
party assignee. If EGPC does not dehiver such nofification within such
ninety (90} day period, the assignor shall have the right fo 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 inferest
mtended to be assigned and 1if a "Joint Operating Agreement” is not
already existing among the CONTRACTOR Members mcluding the
assignor, EGPC and CONTRACTOR shall negotiate in good faith
to enter mto a "Joint Operating Agreement”, according to the model
published by the Association for International Petroleum Negotiators
to finalize such agreement withm 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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(f) As long as the assignor shall hold any 1nterest under the Concession
Agreement as amended by this Amendment Agreement, the assignor
together with the assignee shall be jomtly and severally liable for
all duaftes and obligations of CONTRACTOR under the Concession
Agreement as amended by this Amendment Agreement.

ARTICLE X

Article XXV "Status of Parties” of the Concession Agreement issued by

virtue of Law No.6 of 1996 shall be deleted in ifs entirety and shall be

replaced by the following:-

{a) The rnights, duties, obligations and habilities m respect of EGPC
and CONTRACTOR under this Concession Agreement as amended
shall be several and not jomnf or collective, it bemng understood that
this Concession Agreement as amended shall not be construed as
cOnNStifuting an associafion or corporation or partnership.

(b) CONTRACTOR shall be subject to the laws of the place where it 13
mceorporated regarding its legal status or creation, organization, charter
and by-laws, shareholding, and ownership.

CONTRACTOR's shares of capital which are enfirely held abroad
shall not be negotiable 1n the ARE. and shall not be offered for
public subscription nor shall be subject to the stamp tax on capital
shares nor any tax or duty m the AR E.. Any procedure carried out
by CONTRACTOR/CONTRACTOR Member m the A R E. or outside
the A R.E. that leads to change of control of the CONTRACTOR/
CONTRACTOR Member on its share in the company's capital, shall
be subject fo the procedures and provisions of Arficle [X "Bonuses" and
Article XXI "Assignment” of the Concession Agreement as amended

by this Amendment Agreement. CONTRACTOR shall be exempted

from the application of Law No. 159 of 1981 as amended.
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{c)In case CONTRACTOR consists of more than one member, all
CONTRACTOR Members shall be jointly and severally hable for
the performance of the obligations of CONTRACTOR under this
Amendment Agreement.

ARTICLE XI

Add the following at the end of Article I "General Provisions" paragraph

(b) "Statements of Activity” of Annex "D" of the Concession Agreement

issued by virtue of Law No. 6 of 1996:-

Pursuant to Article VII as amended by this Amendiment 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.

Article IT " COSTS, EXPENSES AND EXPENDITURES" (b) (1) "Labor

and Related Costs" of Annex "D" of the Concession Agreement issued by

virtue of Law No. 6 of 1996 shali be deleted and replaced by the following:-

(1) Salartes and  Wages, which were 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 emplovees who are
temporarily assigned fo and emploved m such activihies. Reasonable
revisions of such salaries and wages shall be effected to take mto
account changes m CONTRACTOR's policies and amendments of
laws applicable to salaries. For the purpose of Article I (b) and Article
I (¢) of this Annex "D", salaries and wages shall mean the assessable
amounts for ARE. Income Taxes, mcluding the salaries during
vacations and sick leaves, but excluding all the amounts of the other

items covered by the percentage fixed under (2) below.,
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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 "D" of the Concession Agreement issued by virtue of Law No.6 of
1996:-
Pursuant to Article VII as amended by this Amendment Agreement, EGPC
shall audit and approve each Statement of Development and Exploration
Activity submifted 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 XII
Except as specifically amended hereby, the Concession Agreement shall
continue in full force and effect it accordance with 1ts ferms. However, 1
case of any conflict between the provisions of the Concession Agreement
and the provisions of this Amendment Agreement, the latter shall apply.

ARTICLE XIH
This Amendment Agreement 1s 1ssued of four (4) 1dentfical originals, the
first party mamtams three (3) originals, the second party mamfains
one {1) original of this Amendment Agreement and to act in accordance
to 1ts provisions if necessary.

ARTICLE X1V
The parties approved that the address supplemented to thewr enfity
the preface 1s thewr chosen address for nofification, all notices sent and
correspondences receivedimn such address are considered valid with
the outcome of all its legitimate effects. In the event any of the parties
changes the aforesaid address, such Party shall notify the other Party by
a registered letfer upon receipt otherwise, the correspondence only sent to
the aforementioned address 1s to be considered valid with the outcome of

all 1ts legitimate effects.
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ARTICLE XV
This Amendment Agreement shall not be binding upon its parties unless a
law 13 1ssued by the competent authorities of the Arab Republic of Egvpt,
authorizing the Minister of Petroleum to sign this Amendment Agreement
and giving this Amendment Agreement full force and effect of law. This
Amendment Agreement shall enter mto force upon being signed from the

Government and EGPC and 1ssmng the mentioned law,

APACHE EAST BAHARIYA CORPORATION LDC
In his capacity

Name: ------mmmm o

EGYPTIAN GENERAL PETROLEUM CORPORATION

In his capacity

I

ARAB REPUBLIC OF EGYPT

In his capacity

N AN oo
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ANNEX "A-3"
AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
ISSUED BY VIRTUE OF LAW NO.6 OF 1996
ASAMENDED BY VIRTUE OF LAW NO.170 OF 2005
and LAW NO. 155 OF 20609
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
APACHE EAST BAHARIYA CORPORATION LDC
IN
EAST BAHARIYA AREA
WESTERN DESERT
ARE.

BOUNDARY DESCRIPTION OF THE CONCESSION AREA

Annex " B - 3 " 15 a provisional illustrative map at an approximate scale

of 1:1,250,000 showing the Area covered and affected by this Amendment

Agreement.

- The Area measwres approximately two thousand six hundred twenty one

square kilometers minety three hundred square meters (262193 km(}

of surface Area. It 1s composed of all or part of Exploration Blocks,
the whole Blocks are defined on three (3} minutes latitude by three (3)

minutes longifude grid.

- It 15 to be noted thatf the delineation lines of the Area in Annex "B-3"

are intended to be only illustrative and provisional and may not show

accurately their true position n relation to exisfing monuments and

geographical features.
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Coordinates of the corner pomts of the Area are given n the following
table which forms an mtegral part of Annex "A-3":-

BOUNDARY COORDINATES
OF
EAST BAHARIYA
AREA
WESTERN DESERT

BLOCK (A):-

POINT NO, LATITUDE LONGITUDE

00.00" 18’ 00.66"

80.00" 18" 00.66"

00.00" 12 00.00"

00.60" 12 60.66"

BLOCK (B):-

G06.66" 40.006"

0G.00" 00.06"

00.00" 00.006"

G0.6o" ' 00.00"

GG.00" 00.00"

60.00" 00.00"

66.66" 00.00"

Go.00™ 00.00"

0G.GG" 00.00"

0G.006" 40.006"

60.00" 00.00"

00.60" 00.00"
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POINT NO, LATITUDE LONGITUDE

00.00" 00.00"

006.00" 00.00"

00.00" 00.00"

66.66" ' 00.006"

66.06" (00.00"

GC.0G" 00.00"

00.GG" 00.00"

6G.GG" 00.06"

00.60" 00.00"

6G.00" 00.006"

00.00" 00.0G"

66.00" 00.00"

G0.00" 00.06"

66.60" 00.06"

06.60" 00.006"

00.00" 00.00"

00.00" 00.00"

6G.00™ 00.00"

66.0G" 00.00"

G6.Go" 00.006"

G0.60" 00.00"

66.66" 00.006"
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POINT NO.

LATITUDE

LONGITUDE

33

12°

66.66"

29°

15

17.95"

a9’

89.50"

299

15

17.78"

09’

L e |y

29¢

42.G5"

12°

66.66"

29°

42.058"

12°

66.06"

28°

23.15"

g9

59.50"

29°

29.43"

59.5G"

29¢

46.10"

0G.GG"

299

40.1G"

00.66"

29°

48.25"

59.50"

29°

48.25"

59.50"

299

42.25"

00.06"

29°

42.25"

G0.60"

29¢

G0.GG"

LATITUDE

66.60"

29°

G0.00"

LONGITUDE

29¢

86.60"

28°

00.66"

29¢

00.00"

28¢

00.00"

29°

00.00™

28¢

00.00"

29¢

86.60"

28°

00.66"
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Area (a):-

POINT NO,

Excluded Areas

LATITUDE

LONGITUDE

11° 18.75¢

I 87.50"

10 a3 0"

87.50"

H)* % A

39.50"

11° 18.78"

LATITUDE

39.50"

LONGITUDE

08" k. -

42 47.606"

g8’ 09.66"

47.60"

g8 69.00"

18.758"

Area (¢):-

POINT NO.

08! 32, 75"

LATITEDE

18.75"

LONGITUDE

25.006"

56.5G"

39.0G6Y

36.5G"

59.00"

24.606"

Area (d):-

POINT NO.

25.60"

24.606"

LONGITUDE

6G.00"

S6' 00.00"

eG.o0"

S6' 80.00"

00.66"

80.00"

006.00"

00.00"
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POINT NO.

LATITUDE

LONGITUDE

00.00"

80.00"

G6.66"

80.00"

G06.66"

80.00"

Area (e):-

POINT NO.

00.00"

00.00"

LONGITUDE

60.00"

44" 80.00"

80.00"

44" 00.00"

00.00"

42" 60.00"

08.00"

LATITUDE

42! 80.00"

LONGITUDE

31 00.00"

17 80.00"

49! 80.60™

17 80.00"

49° 00.60"

14 80.00"

Area (g):-

POINT NO.

88.60"

LATITUDE

14’ 80.00"

LONGITUDE

29¢

31 00.00"

80.00"

29¢

48’ 80.00"

840.00"

29¢

48’ 80.00"

840.00"

29¢

31 06.00"

80.00"
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Area (h):-

POINT NO. LATITUDE LONGITUDE

a 29¢ \ 00.60" 00.00"
b 29¢ \ 00.00" 80.00"
29¢ \ 00.60" 80.00"
29¢ \ 66.66" 80.00™

POINT NO. LONGITUDE

59.50" 60.00"

00.006" 60.00"

GG.6G0O™ 00.00"

18.50" 80.00"

25.20" ' 60.00"

66.606" ' 80.00"

00.06" ' 80.00"

o | g ' 00.00"

00.cG" : ' 24.00"

Go.oG" 80.00"

G0.00" 80.00"

34.28" 80.00"

00.60" 80.00"

G0.006™ 80.00"

00.0G" 80.00"

GC.GO™ : 29.00"

G0.00" : 80.00"

20.606" 80.00"
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ANNEX (B-3)
AMENDMENT AGREEMENT OF
THE CONCESSION AGREEMENT FOR
PETROLEILM
EXPLORATION AND EXPLOITATION
BETWEEN
THE ARAR REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM
CORPORATION
AND
JAPACHE EAST BAHARYIA CORPORATION LDC
N
EAST BAHARIVA AREA
WESTERN DESERT
ARE.

SCALE 1 : 1230 000
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ANNEX "B-3"
28° 35 29¢ oo 20* 45 20" 00°
E |
BLOCK "A™
-
o L i
WESTERN
DESERT !
34 35039 &3 47
Am[)} 1 |
18—19 P4 23 a3 Aseaib]
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73 5 stz a
1746 i 5
A ik| d
8LOCK "¢~ f
o z e
70 172 ( e Arei 40
I 48 e ) 1 12 3 4
G_ """ 30 km
ANNEX (B-2} (¥ - ) gada
AMENDMENT AGREEMENT OF R Jpeas gl
THE CONCESSION AGREEMENT FOR e ) 1 ]
. . N 12 S ast
PETROLEUM Abbaiedt 3 ) g ! OF Caandl ot 5ulN
EXPLORATION AND EXPLOITATION i
BETWEEN A pll pas Ao gdean
THE ARAB REPUBLIC OF EGYPT 3
AND . i .
Jgmll dalall 4 paadl ddagd
THE EGYPTIAN GENERAL PETROLELNM Jsr ; ;
CORPORATION 3 |
AND e 59 ) D9 95 A A D] il
APACHE EAST BAHARYTA CORPORATION LDC &
N a5 o Aiie
EAST BAHARIVA AREA i ] §
P ' 1.
WESTERN DESERT S
ARE. cEAT
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Annex "C-3"
THE GUARANTY
EGYPTIAN GENERAL PETROLEUM CORPORATION
Gentlemen,
Reference 1s made to this Amendment Agreement 1ssued by virtue of Law
No.--- of 20.... of the Concession Agreement for Petroleum Exploration
and Exploitation 1ssued by virfue of Law No. 6 of 1996 as amended by
virtue of Law No. 170 of 2005 and Law No.155 of 2009, by and between
the Arab Republic of Egypt (ARE.) , The Egyvptian General Pefroleum
Corporation (EGPC) APACHEEASTBAHARIYACORPORATIONLDC
(APACHE), ("APACHE" heremafter referred to as "CONTRACTOR") .
APACHE EAST BAHARIYA CORPORATION LDC which 1s the partner
with EGPC m the Concession Agreement issued by virtue Law No.6 of
1996 as amended by virtue of Law No. 170 of 2005 and Law No.155 of
2009, as Guarantor and on behalf of CONTRACTOR hereby undertakes
that, if CONTRACTOR has failed fo complete the four {4} wells work
program during the initial three (3) vear mitial Exploration period and
spends less than the mmimum amount specified for such period of five
million U.S. Dollars ($5,000,000) (the difference being hereunder
described as "Shortfall "), EGPC shall notify APACHE EAST BAHARIYA
CORPORATION LDC as CONTRACTOR and as Guaranfor in writing
of the amount of the Shortfall. Within fifteen (15) days of receipt of said
notice, APACHE EAST BAHARIYA CORPORATION LDC on behalf of
CONTRACTOR shall pay and/or transfer to EGPC a quanfity of Petroleum
sufficient 1 value to cover the Shortfall.
In case said Petrolenm shall be transferred, i will be deducted from
APACHE EAST BAHARIYA 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 1ssued
by virtue of the law ................ and said Petroleum shall be valued at
the time of the transfer to EGPC 1n 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 five million
U.S. Dollars (55,000,000} or of the value of the Shortfall in the form of
the bank Letter of Guaranty attached, 1 such event the provisions of this
guaranty shall automatically lapse and be of no eftect.

It 1s understood that this Guaranty and the responsibility of the Guarantor
under this Guaranty shall be reduced quarterly by the amounts spent by
CONTRACTOR through the Operating Company and approved by EGPC.
This Guaranty shall expire and become null and void on the date six (6)
months after the end of the three (3) year mmtial Exploration period or
on the date EGPC confirms that CONTRACTOR fulfilled 1ts obligations
hereunder.

Yours Faithfully,

APACHE EAST BAHARIYA CORPORATION LDC
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ANNEX "C-4"

Letter of Guaranty
Letter of Guaranty No. --- (Camwro --------——-- 20---)
EGYPITAN GENERAL PETROLEUM CORPORATION.
Gentlemen,
Theundersigned, National Bank of Egvpt as Guarantor, hereby gnarantees to
the EGYPTIAN GENERAL PETROLUEM CORPORATION (hereinafter
referredtoas " EGPC ") to the mitof v million U.S. Doliars
4 S — ), the performance by APACHE EAST BAHARIYA
CORPORATION LDC (heremafter referred to as "CONTRACTOR"} of
its obligations required for Explorafion operations to spend a nuninnum
of - million U.S. Dollars($---—--———-———————- ) durimg the ----- -
—————— {(--) vear of the mmtial Exploration period under Article IV of the
Amendment Agreement of the Concession Agreement 1ssued by virfue of
Law No.6 of 1996 as amended by virtue of Law No.170 of 2005 and Law
No. 155 of 2009, (heremafter referved to as the "Amendment Agreement )
covering EAST BAHARIYAAREA , Western Desert described m Annexes
"A-3" and "B-3" of thas Amendment Agreement, by and between the
Arab Republic of Egvpt (heremafter referred to as "AR.E"), EGPC and
CONTRACTOR, dated --—----- :
It 15 understood that this Guaranty and the liability of the Guarantor
hereunder shall be reduced quarterly, during the period of expenditure of
Y L R 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 wriften
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 fo fulfillment of said
mimimum expenditure obligations under the Concession Agreement as
amended according to this Amendment Agreement, there shall be no
hability on the undersigned Guarantor for payment fo EGPC unless and
until such hability has been established by written statement of EGPC
setting forth the amount due under this Amendment Agreement.
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It 15 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 mformed 1 writing by  CONTRACTOR
and EGPC that this Amendment Agreement between CONTRACTOR,
A R.E. and EGPC has become effectrve according to 1ts terms and said
Guaranty shall become effective on -~ - :

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

(@) -----mmm e vears and six (6) months after the date if becomes
effective, or

(b) At such time as the total of the amounts shown on quarterly jomt
statements of EGPC and CONTRACTOR equals or exceeds the
amouni of said minimum expenditure obligafion, whichever 13
earlier.

(3) Consequently, any claim, i respect thereof should be made to
the Guarantor prior to either of said expiration dates at the latest
accompanied by EGPC's wriften statement, sefting forth the amount of
under-expenditure by CONTRACTOR to the effect that:

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

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

Please refurn fo us this Letter of Guaranty m the event 1t does not

become effective, or upon the expuy date.

Yours Faithfully,

Accountant: ---=sssmmmmmmmmm e ——

Manager: -==-=======nnmszcammmmccceeeeeees



