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AMENDMENT AGREEMENT
QF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND
EXPLOITATION
IN
SIWA AREA
WESTERN DESERT
ISSUED BY VIRTUE OF LAW NO, 148 OF 2004
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM
CORPORATION
AND
APACHE KHALDA CORPORATION LDC
AND
THARWA PETROLEUM COMPANY
This Amendment Agreement is made on this  day of...., 2008, by
and between the ARAB REPUBLIC OF EGYPT (hereinafter referred to
as "ARE.” or as the "GOVERNMENT"), the EGYPTIAN GENERAL
PETROLEUM CORPORATION, a legal enlity created by Law No. 167
of 193R as amended ¢ hercinafier referred toas " EGPC " ), APACHE
KHALDA CORPCRATION LDC, a limited shares corporation
organized and existing under the laws of Cayman Islands (hereinafter
referred to as "APACHE" )} and THARWA PETROLEUM COMPANY ,
a joint stock Bgyptian company organized and ex.sting under the laws

of Private Free Zones System according o the provisions of the law
No.8 of 1997 (hereinafter rveferred to as "THARWA" ), (APACHE and
THARWA shall be hereinafier referred 1o collectively as "CONTRACTOR”
and individually as "CONTRACTOR MEMBER"}.
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INTRODUCTION

WHEREAS. the GOVERNMENT of the Arab Republic ot Egypt,
the EGYPTIAN GENERAL PETROLEUM CORPORATION and
THARWA PETROLEUM COMPANY, entcred into a Concession
Agreement for Petroleum Exploration and Exploitation in SIWA AREA,
WESTERN DESERT, issued by virtue of Law No.148 of 2004
{heremafter referied to as the "Concession Agreement’).

WHEREAS. the GOVERNMENT of the Arab Republic of Egypt.
the EGYPTIAN GENERAL PETROLEUM CORPORATION a.md
THARWA PETROLEUM COMPANY, entered inte a Concession

Agreement for Petroleum Exploration and Exploitation 1n Farafra AREA,
WESTERN DESERT, issued by virtue of Law No. 150 of 2004 .

WHEREAS, as a result of scveral assignments, the CONTRACTOR
in the Concession Agreement and Farafra Agreement 15 APACHE
KHALDA CORPORATION LDC and THARWA PETROLEUM
COMPANY.

WHEREAS, APACHE and THARWA are the CONTRACTOR in
Stwa and Farafra Areas and had acquired geological studies proved that
there is no geelogical structures in farafra Arca and the drilling of anv
well may consider a great nsk and worthless.

WHEREAS, the parties agreed to terrminate the Concession
Agreement of Farafra Area issued by virtue of Law No. 150 of 2004 and
add the remaining of the CONTRACTOR's obligattons of the second
Exploration period (the first extension) of the Concession Agreement of
Farafra Arca to the obligations of the thud Exploration period (ihe
second extension) of the Concession Agreement of Siwa Area 1ssued by
virtue of Law No. 148 of 2004, all the Area of Farafra will be
relinquished completely by the CONTRACTOR.

WHEREAS, CONTRACTOR desires to spend additional
imvestments and amend the mterval of the third exploration period (the
second extension) to conduct additional Exploration operations.

Now therefore . EGPC and CONTRACTOR agree as follows :

ARTICLE I

Except as otherwise specified hercunder, the words und expressions
defined 1n the Concession Agreement shall have the same meaning in
this Amendiment Agreement.
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ARTICLE I

Article T paragraph (b)Y of the Concession Agreement shall be
defeted in 11s entirety and replaced by the following :-

(b} An mitial Exploration pertod of two {2} vears shall start from the
Effective Date of the Concession Agreernent, Two {2) successive
extensions shall be granted to CONTRACTOR o the initial
Exploration Period that starts from the Effective Date of the
Concession Agreement. The first extension period of two {2)
years and tho second extension period of five (5) years
respectively, at CONTRACTOR's option. upon at feast thirty (30)
days ptior written notice to EUPC, such notice to be given not
fater than the end of the then current period, as may be exiended
pursaant to the provisions of Article ¥V {a), and subjeet only to i18
having fulfilled its obligations hereunder for that period. This
Agrcement shall be terminated if neither a Commercial O
Discovery nor a Commercial Gas Discovery 13 established by the
end of the ainth (%9 vear ol the Exploraton Peried that siarls
from the Effective Date of the Concession Agrecment , a3 may
be cxtendod pursuant  to Article Vo {a) . The clection by
EGPC to undertake a sole risk venture under paragraph {¢) shail
not oxiend the Explorstion Period nor alfect the ermination of
this Agreement as to CONTRACTOR.

ARTICLE I

Article TV (b of the Concession Agreement shall be deleted in
its entirety and replaced by the following ;-

(b} The inftiad Exploration Period shall be two (2} years stants {rom
the Effective Bate of the  Concession Agreement
CONTRACTOR may extend this Exploration period {or two (2)
stecessive extension pertods, the first extension periocd of two {2)
vears amd the second extension periadd of five (3) vears
respectively L accordance with Articie {11 {hy | each of which
upon at lcast thirty (M) days prior wrilten nouce to EGPC.
subject 1o ts expendifure of its ninimum Exploration obligations
and of 1s fuifilbment of the dnliing obligations hercunder, for the
then current period.
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CONTRACTOR shall spend  a mimimum of two million U.S,
Dollars ($2,000.000} on Exploration operations and activitics
related thereto provided that CONTRACTOR shall acquire
seismic survey and acquire geological und geophysical studies
during the two (2) year imitial Exploration period that starts from
the Effective Date of the Concession Agreement. For the {irst two
(2} vear extension period that CONTRACTOR elects 1o extend
beyond the initial Exploration pertod, CONTRACTOR shall
spend a mimimum of seven million U.S. Dollars ($7.000.000) and
shall acquire seismic survey. For the second five (35) vear
extension period that CONTRACTOR elects to extend bevond the
first two (2) year extension period, CONTRACTOR shall also
spend a mumimum of (ifteen miltion U.S. Dollars ($15.000.00()
including the remaining of the financial obligutions ot the second
Exploration pertod (the first extension) of the Agreement of

Faratra Arca with the obligation of drilling six {6) wells.

Should CONTRACTOR spend more than the minimum amount
required to be expended or drill more wells than the minimum
required 1o be dritled during the two (2) year imtial Exploration
Perted that starts from the Eflfective Date ol the Concession
Agarcement or during any period therealter. the  excess may be
subtracted trom the minimum amount of moncy required o be
cxpended by CONTRACTOR or the minimum number of  wells
required to be drlled during any succeeding Exploration Penod(s),
as the case may be.

In case CONTRACTOR surrenders 1ts Exploration rights under
this Agreement as set forth above beforc or at the end of the

second (2™

) year of the mitial Exploration Period that starts from
the Effective Date of the Concession Agrcement. having
cxpended less than the total sum ol two mutlion U5, Dollars
($2.000.000) on Exploration operations or in the event at the end

of the sccond (2™ vear that sturts from the Ltfective Date ol the
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Concession Agreement, CONTRACTOR has  expended  less
than said sum in the Area, an amount eguil to the difforence
between the said two miltion U.S. Dollars {$2.060,000 } and the
amouni actually spent on Exploration, shall be pad by
CONTRACTOR o EGPC at the ume of surendering or within
six {6) months from the end of the second (2") year of the initial
Exploration Pertod starts from the Effectuve Date of the
Concession Agreement, as the case may be. Any expenditure
deficiency by CONTRACTOR at the end of any addinonal perod
for the reasons ahove noted shall similarly result i a pavment by
CONTRACTOR 1o EGPC of such delicioncy. Provided this
Agreement is still in  force as to CONTRACTOR,
CONTRACTOR shall be entitled to recover any such paymenis
as Exploration Expenditure in the manner provided for under
Article VII in the event of Commercial Production.

Without prejudice to Article I {(b), in case no Commercial O
Discovery is established or no notice of Commercial Cras
Discovery is given by the end of the ninth (8%) year that staris
from the Effective Date of the Concession Agreement, as may be
extended pursuant to Article V (a) or in case  CONTRACTOR
surrenders the Area under this Agreement prior o such date
EGPC shall not bear any of the aforesaid expenses spent by
CONTRACTOR.

CONTRACTOR shall be obliged to submit a letter of production
or bank Guarantee, as the case may be, to EGPC one (1) day
hefore the time of signature by the Minister of Petroleum of this
amendment for the sum of fifteen milhon U5, Dollars
($15,000,000) guarantecing the execution of CONTRACTOR's
minimum Exploration obligations for the third Exploration period
(the second extension) of this Amendment including the
remaining financial obligations of the CONTRACTOR of the
second Exploration periad (the Hirst exiension) of the Agreement
of Farafra Ared and the Agreement of Farafra Area issued by
virtie of law No. 150 of 2004 shall be terminated. The
CONTRACTOR shall has no nght to recover any cosis or
expenses spent in Farafra Area.
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ARTICLE 1V

Article V 1item (a) third paragraph of the Concession Agreement
shall be deleted 1n its entirety and replaced by the following ; -

Without prejudice to Articles III and XXII and the last three
paragraphs of this Article V (a), at the end of the ninth (9™) year of the
Exploration period that starts from the Effective Date of the Concession
Agreement, CONTRACTOR shall relinquish the remainder of the Area
not then converted to Development Leases.

ARTICLE V

Except as specifically amended hereby, the Concession Agreement shall
continue in full force and effect in accordance with its terms. However
in case of any conflict between the provisions of the Concession
Agreement and the provisions of this Amendment Agreement , the latter
shall prevail.

ARTICLE VI

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

APACHE KHALDA CORPORATION LDC
BY

THARWA PETROLEUM COMPANY
&

EGYPTIAN GENERAL PETROLEUM CORPORATION
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