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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 2605
AS AMENDED BY VIRTUE OF LAW NO. 121 OF 2014
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
APACHE WEST KANAYIS CORPORATION LDC

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

First:

1- The ARAB REPUBLIC OF EGYPT (heremafter referred to
variously as “A R.E." or as the "GOVERNMENT"), represented
by the Minister of Petroleum and Mineral Resources, in his
capacity; and
Legal Headquarters: 1A Ahmed Al 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 (heremafier referred to as "TAPACHE 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 nto a Concession Agreement
for Petroleum Exploration and Exploitation in WEST KANAYIS AREA,
WESTERN DESERT, issued by virtue of Law No. 20 of 2005 and
amended by virtne of Law No. 121 of 2014 (heremafter referred to as the
"Concession Agreement™); and

WHEREAS, APACHE KHALDA CORPORATION LDC has assigned
(100%) of 1ts rights, interests, privileges, duties and obligations to
APACHE WEST KANAYIS CORPORATION LDC 1n the Concession
Agreement on 20/9/2005; and

WHEREAS, as a result of this assignment, the CONTRACTOR in the
Concession Agreement 1S APACHE WEST KANAYIS CORPORATION
L.DC; and

WHEREAS, CONTRACTOR desires to extend the second extension
period and to spend additional investments; and

WHEREAS, EGPC’S Executive Board of Directors has approved
thereupon at 1ts thirteenth meeting held on 12/11/2018; and

WHEREAS, EGPC’s Board of Directors has approved thereupon at its
first meeting held on 14/2/2019.

Now therefore, the Parties hereto agree as follows:

The previous preamble to this Agreement are hereby made part hereof,
complemented and integrated to 1ts provisions.

ARTICLE 1

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

ARTICLE I

Add the following at the end of Article IV "Work Program and Expenditures

during Exploration Period" of Law No. 20 of 2005 as amended by virtue
of Law No. 121 of 2014:
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The Exploration Area 1n this Amendment Agreement 18 that portion of
the Area that 1s 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 the Effective Date of this Amendment Agreement, as described
by the boundary coordinates hereiatter referred to m Annex (A-2) and
illustrated by the map m Annex (B-2) and the following provisions shall
apply on it

- The second extension period shall be extended for five (5) years starting
on 24/12/2018 and ending on 23/12/2023.

- CONTRACTOR shall spend a minunum of five million and five hundred
thousand U.S. Deollars ($5,500,000) on Exploration operations and
activities related thereto with the obligation of drilling two (2) welils
during the five (5) year period starting on 24/12/2018.

- In the event at the end of the five (5) year period that starts on 24/12/2018
mentioned above, CONTRACTOR has expended less than the sum of
five miilion and five hundred thousand U.S. Dollars ($5,500.000), 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 24/12/2018.

- CONTRACTOR shall submit a production / bank Letter of Guarantee to
EGPC 1n the form specified 1n Annexes (C-3, C-4) of this Amendment
covering the sum of five miilion and five hundred thousand U.S. Dollars
($5,500,000) stated in this Article above at least one day before the
signature by the Minister of Petroleum of this Amendment Agreement.
Such Guarantee shall be for guaranteeing the payment and/or transterring
a quantity of Petroleum sufficient 1n value to cover the deficiency
between the sum of five million and five hundred thousand U.S. Dollars
($5,500,000) and the amount actually spent by CONTRACTOR and
approved by EGPC.
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In the case of CONTRACTOR’s inability to transfer the amount of
Petroleumn suificient m value fo cover the sum of five million and five
hundred thousand U.S. Dollars ($5,500,000), CONTRACTOR shall
submit a bank Guarantee worth of difference between the amount of five
million and five hundred thousand U.S. Dollars ($5,500.000) and the value
of the quantity of Petroleum that has been transferred. The Guarantee shall
remain effective for six (6) months after the end of the five (5) year period

that starts on 24/12/2018 as mentioned above.

- In case CONTRACTOR surrenders its Exploration rights under the
Concession Agreement as amended by Article IIT of this Amendment
Agreement before or at the end of the fifth (5%) year of the Exploration
period that starts on 24/12/2018 having expended less than the total sum
of five million and five hundred thousand U.S. Dollars ($5,500.000) on
Exploration, or in the event at the end of the fifth (5*) year that starts
on 24/12/2018, CONTRACTOR has expended less than that sum in the
Exploration Area, an amount equal to the difference between the five
million and five hundred thousand U.S. Dollars ($5,500,000) mentfioned
above and the amount actually spent on Exploration and approved
by EGPC shall be paid by CONTRACTOR to EGPC at the tune of
surrendering or within six (6) months from the end of the fifth (5®) year

of the Exploration period that starts on 24/12/2018, as the case may be.

- In case no Commercial Discovery is established by the end of the fifth
(5%) year that starts on 24/12/2018, or in case CONTRACTOR surrenders
the Exploration Area under this Amendment Agreement before the end of
the fifth (5®) vear that starts on 24/12/2018, EGPC shall not bear any of
the aforesaid obligations spent by CONTRACTOR.
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ARTICLE Ik

Article V "Mandatory and Voluntary Rehinquishments" item (a) third
paragraph of the Law No. 20 of 2005 as amended by virtue of Law No.

121 of 2014 shall be deleted m 1ts entirety and replaced by the following:

Without prejudice to Articles III and XXIIT and the last three paragraphs
of Article V (a), at the end of the eighteenth (18™) 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 fo Development Leases.
ARTICLE IV

Add the followmg at the end of Article VII "Recovery of Costs and
Expenses and Production Sharing" of Law No. 20 of 2005 as amended by
virtue of Law No. 121 of 2014:

- CONTRACTOR shall recover quarterly what will be approved by EGPC
of all the Exploration Expenditures, Development Expenditures and
Operating Expensesin the respect of the Exploration specific areain Annex
(A-2) which shall be incurred by CONTRACTOR after 24/12/2018 to the
extent and out of thirty five percent (35%) of all Petroleum produced and
saved from all Development Eeases and not used in Petrolenn operations,
which will be approved, within the Exploration Area from the beginning
of the five (5) year period that starts on 24/12/2018. To the extent that
the value of all Cost Recovery Petroleum exceeds the actual recoverable
costs and expenditures to be recovered. Such Cost Recovery of Petroleum
Excess shall be divided between EGPC and CONTRACTOR according
to Production Sharing percentages as mentioned 1 the Law No. 121 of
2014.
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ARTICLE V

Add the following at the end of Article IX "Bonuses" of Law No. 20 of
2005 as amended by virtue of Article VII of the Law No. 121 of 2014:
CONTRACTOR shall pay to EGPC as an unrecoverable signature bonus
the sum of four miilion U.S. Dollars ($4.000.,000) betore the Effective
Date of this Amendment Agreement, after the relevant law 1s 1ssued.

ARTICLE VI
This Agreement 1s issued of four (4) i1dentical originals, the first party
maintains three (3) originals, the second party maintains one (1) original
of this Agreement and to act in accordance to its provisions if necessary.

ARTICLE VII
Except as specifically amended hereby, the Concession Agreement, shall
continne i full force and effect 1n accordance with 1ts terms. However, in
case of any conflict between the provisions of the Concession Agreement
and the provisions of this Amendment, the latter shall apply.

ARTICLE VIH
The parties approved that the address supplemented to themrr entity in
the preface hereunder ts their chosen headquarters, all sent writings and
correspondences declared to such address are considered valid with
the outcome of all 1ts legitimate effects. In the event any of the parties
changes the aforesaid address, shall notify the other party by a registered
letter upon receipt unless otherwise, the correspondence only sent to the
aforementioned address 1s to be considered valid with the outcome of all

its legitimate effects.
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ARTICLE IX
This Agreement shall not be binding upon 1ts parties unless a law 1s 1ssued
by the comipetent authorities of the Arab Republic of Egypt, authorizing the
Minister of Petroleum to sign this Agreement and giving this Agreement
full force and effect of 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: -

ARAB REPUBLIC OF EGYPT

In his capacity

Name: -
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ANNEX "A-2"
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
AS AMENDED BY VIRTUE OF LAW NO. 121 OF 2014
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-2" 1s a provisional illustrative map at an approximate scale of
1 800,000 showing the Area covered and affected by this Amendment

Agreement.

- The Area measures approximately one thousand three hundred ninety
square kilometers (1390 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) munutes longitude grid.

- It 1s to be noted that the delineation lines of the Area 1n Annex "B-2"
are mtended 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 i the following

table which forms an integral part of Annex "A-2":

WEST KANAYIS
WESTERN DESERT
BLOCK-A:
1 31° 00’ 0.00" 27° 50 0.00"
2 30° 59 0.00" 27° 50 0.00"
3 30° 59 0.00" 27 ° 49 0.00"
4 30° 57 0.00" 27 ° 49 0.00"
5 30° 57 0.00" 27° 56' 0 .00"
6 30° 56 0.00" 27 ° 56' 0.00"
7 30° 56 0.00" 27 ° 58’ 0.00"
8 30° 55° 0.00" 27 ° 58 0.00"
9 30° 55! 0.00" 27 ° 59° 0.00"
10 30° 52 0.00" 27 ° 59 0.00"
il 30° 52 0.00" 28 ° 00’ 0.00"
12 30° 48! 0.00" 28 ° 00 0.00"
13 30° 48 0.00" 27 ° 56' 0.00"
14 30° 50 0.00" 27 ° 56° 0.00"
15 30° 50 0.00" 27 ° 54 0.00"
16 30° 51 0.00" 27° 54 0.00"
17 30° 51 0.00" 27° 53 0.00"
18 30° 48’ 0.00" 27 ° 53 0.00"




vy

6V ol — dan Jl B A

-~
*J-}\’Q
W

YoV L ey YO 5 ()

V4

'

Yy

Yy

Vi

\N

Ll

|

YA

Y4

vy

vy

vy

Vi

Yo

L

vy

YA

re

ul

LA

Y

Ly

LA

LA

XS

ie

EA

£

Yy

vy

A

¥

YA

YA

A

Ly

EA

b L

oL

oYy

oL

oYy

KX

oYy

X

ovy

R

oYy

-

°Yy

°YA

°YA

64

oYy

68

oYy

eA

oYy

oA

oYy

64

O*V

68

oyy

K33

O*V

ot

oYy

6N

O*V

A

oYy

A

°Yy

A

oYy

vy

vy

Yy

oYy




POINT NO. LATITUDE LONGITUDE
19 307 48 0.00" 27° >4 0.00"
20 30° 47 0.00" 27° >4 0.00"
21 30° 477 0.00" 27° 55 0.00"
22 307 48 0.00" 27° 55 0.00"
23 30° 48 0.00" 27° 56 0.00"
24 30° 44" 0.00" 27" 56 6.00"
25 30° 44" 0.00" 28 ° 60’ 0.00"
26 30° 41" 0.00" 28 ° 00’ 0.00"
27 30° 41 0.00" 27° 59 0.00"
2% 307 400 0.00" 27 ° 59 0.00"
29 30° 40" 0.00" 27° 58 0.00"
30 30° 33 000 27° 58’ 0.00"
31 307 33 0.00" 27° 59 0.00"
32 30° 30" 000" 27 ° 59 0.00"
33 30° 300 0.00 27 ° 54 0.00"
34 30° 31 0.00 27 ° 54 0.00"
35 30° 31 000" 27° ST 0.00"
36 30° 38 000" 27 ° ST 0.00"
37 30° 38 0.00" 27 ° 31 0.00"
38 30° 42" 0.00 27 ° 3 0.00"
39 30° 42 0.00 27 ° 32 0.00"
40 307 41 0.00" 27 ° 32 0.00"
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POINT NO. LATITUDE LONGITUDE
41 30°  41' 000" 27° 33 0.00"
42 30° 42 0.00" 27° 33 0.00"
43 30° 42 0.00" 27° 36 0.00"
44 30° 43 0.00" 27° 36 0.00"
45 30° 43 000" 27° 37" 0.00"
46 30° 46 0.00" 27°  37' 000"
47 30° 46 0.00" 27° 36 0.00"
48 30° 48 0.00" 27° 36 0.00"
49 30° 48 0.00" 27° 37" 0.00"
50 30° 47 000" 27° 37" 0.00
51 30° 47 000" 27° 39" 0.00
52 30° 46 0.00" 27° 39" 0.00°
53 30° 46 0.00" 27° 38 0.00°
54 30° 45 0.00" 27° 38  0.00"
55 30° 45 0.00" 27° 39" 0.00"
56 30° 44 000" 27° 39" 0.00
57 30° 44 0.00" 27° 38  0.00
58 30° 43 0.00" 27° 38  0.00
59 30° 43 000" 27° 40" 0.00"
60 30° 42 000" 27° 40" 0.00"
61 30° 42 0.00" 27° 38  0.00
62 30°  41'  0.00" 27° 38 0.00"
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POINT NO. LATITUDE LONGITUDE
63 30° 41 0007 27° 400 0.00"
64 30° 42 0007 27° 400 0.00"
65 30° 42 0007 27° 42 0.00"
66 30° 41 0.00° 27° 42 000"
67 30° 41 000" 27° 45 0.00"
68 30° 44 000" 27° 45 0.00"
69 30° 44 000" 27° 44 0.00"
70 30° 45 0.00" 27° 44 000"
71 30° 45 000" 27° 41 000"
72 30° 46 0.00" 27° 41 0.00"
73 30° 46 0.00" 27° 400 0.00"
74 30° 49 0.00° 27° 40 0.00"
75 30° 49 0.00" 27° 38 0.00"
76 30° 50 0.00" 27° 38 0.00"
77 30° 500 0.00" 27° 36 000"
78 31° 000 0.00" 27° 36 0.00"
BLOCK-B:
POINT NO. LATITUDE LONGITUDE
1 31° 00 00.00" 27° 56 00.00"
2 30° 58 00.00" 27° 56 00.00"
3 30° 38 00.00" 27° 53 00.00"
4 31° 00 00.00" 27° 53" 00.00"
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Excluded Areas
Area (1):
POINT NO. LATITUDE LONGITUDE
a 30° 353 00.00" 27° 52" 00.00"
b 30° 54 00.00" 27°  52° 00.00"
C 30° 54 00.00" 27° 533" 00.00"
d 30° 53 00.00" 27° 53" 00.00"
S 30° 53 00.00" 27° 54" 00.00"
f 30° 52 00.00" 27° 54" 00.00"
g 30° 52 00.00" 27° 50" 00.00"
h 30° 55 00.00" 27° 50" 00.00"

30° 49" 00.00"

27° 48" 00.00"

30° 48 00.00"

27° 48" 00.00”

30° 48 00.00"

27° 47" 00.00"

30° 47 00.00"

27° 47" 00.00”

30° 47" 00.00"

27° 46" 00.00"

30° 45 00.00"

27° 46" 00.00”

30° 45" 00.00"

27° 45" 00.00"

30° 490 00.00"

27° 45" 00.00”
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Area (3):

a 30 43 00.00" 27° 51° 00 00"
b 30° 42" 00.00" 27° 51° 00 .00"
C 30 42" 00.00" 27° 53! 00 .00"
d 30 41" 00.00" 27° 53 00 .00"
e 30° 41" 00.00" 27° 54 00 00"
f 30° 39" 00.00" 27° 54 00 .00"
g 30 39" 00.00" 27° 51° 00 .00"
h 30° 40" 00.00" 27° 51° 00 .00"
1 30° 40" 00.00" 27° 50 00 00"
] 30 41" 00.00" 27° 50 00 .00"
k 30° 41" 00.00" 27° 49' 00.00"
i 30° 43 00.00" 27° 49’ 00 .00




ANNEX(B-2)
AMENDEMNT AGREEMENT OF
THE CONCESSION AGREEMENT FOR
PETROLEUM
EXPLORATION AND EXPLOITATION
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM
CORPORATION
AND
APACHE WEST KANAYIS CORPORATION LDC
IN
WEST KANAYIS AREA
WESTERN DESERT
ARE,
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Annex "C-3"
THE GUARANTY
EGYPTIAN GENERAL PETROLEUM CORPORATION
Gentlemen,

Reference 1s made to this Amendment issued by virtue of lawNo.---0f20. . .
of the Concession Agreement for Petrolemmn Exploration and Exploitation
issued by virtue of Law No. 20 of 2005 as amended, by and between the
ARAB REPUBLIC OF EGYPT (ARE), the EGYPTIAN GENERAL
PETROLEUM CORPORATION (EGPC) and APACHE WESTKANAYIS
CORPORATION LDC (APACHE WEST KANAYIS), ("APACHE WEST
KANAYIS" hereinafter referred to as" CONTRACTOR").

APACHE WEST KANAYIS CORPORATION LDC which is the partaner
with EGPC 1n the Concession Agreement issned by virtue of Law No. 20 of
2005 as amended, as Guarantor and on behalt of CONTRACTOR hereby
undertakes that, if CONTRACTOR spends during the five (5) year period
starting from the 24/12/2018 less than the mimimum amount specified
for such period of five million and five hundred thousand U.S. Dollars
(55,500,000) (the difference being hereunder described as the "Shortfall"),
EGPC shall notify APACHE WEST KANAYIS CORPORATION LDC
as CONTRACTOR and as Guarantor in writing of the amount of the
Shortfall. Within fifteen (15) days of receipt of said notice, APACHE
WEST KANAYIS CORPORATION LDC on behalf of CONTRACTOR
shall pay and/or transter 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 Petroleum Exploration and Exploitation 1ssued
by virtue of the Law mentioned above and said Petroleum shall be valued
at the tume of the transfer to EGPC m accordance with the provisions of
the Concession Agreement, from which such share has been transterred.
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CONTRACTOR may at any tume between the date hereof and the date on
which this Guaranty shall expire submit a bank Guaranty of five miilion
and five hundred thousand U.S. Dollars (55,500,000} or of the value of
the Shorttall in the form of the bank Letter of Guaranty attached, 1n such
event the provisions of this Guaranty shall antomatically lapse and be of

no effect.

It 1s nnderstood that this Guaranty and the responsibility of the Guaranfor
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) year period starting from 24/12/2018 or
on the date EGPC confirms that CONTRACTOR fuifilled 1ts obligations

hereunder.
Yours Faithfully,

APACHE WEST KANAYIS CORPORATION LDC
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ANNEX "C-4"

Letter of Guaranty
Letter of Guaranty No. - (Cairo --—--------— 20---)
EGYPTIAN GENERAL PETROLEUM CORPORATION.
Gentlemen,
Theundersigned, National Bank of Egyptas Guarantor, hereby guaranteesto
the EGYPTIAN GENERAL PETROLUEM CORPORATION (hereinafter
referred to as "EGPC") to the limit of —————————————— million U.S. Dollars
' —— ), the performance by APACHE WEST KANAYIS
CORPORATION LDC (hereinafter referred to as "CONTRACTOR") of
its obligations required for Exploration operations to spend a minunum of
---------------- million U.S. Dollars ($----—-—---—-—--——) during the -——-—--—
— (--) year of the Exploration period under Article IV of the Amendment
Agreement of the Concession Agreement 1ssued by virtue of Law No. 20 of
2005 as amended (hereinafter referred to as the "Amendment Agreement™)
covering WEST KANAYIS AREA, WESTERN DESERT described m
Annexes "A-2" and "B-2" of this Amendment Agreement, by and between
the ARAB REPUBLIC OF EGYPT (hereinafter referred to as "A.RE."),

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
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of said ————-———————— million U.S. Doliars ($---———--———- ) by the amount of
money expended by CONTRACTOR ftor such Exploration operations
during each such quarter. Each such reduction shall be established by the
joint written statement of CONTRACTOR and EGPC.

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

It is a further condition of this Letter of Guaranty that:

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

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

a 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 minimum expenditure obligation, whichever is
earlier.

(3) Consequently, any claim, i1n 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:

(ay CONTRACTOR has failed to perform its expenditure obligations
referred to in this Guaranty, and
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(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.
Yours Faithfully,
Accountant: ----—-----ommee

Manager: --—————----mmmmm



