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AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
IN
SALLUM AREA
WESTERN DESERT
ISSUED BY VIRTUE OF LAW NO. 146 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  dayof , 2008 , by and
hetween the ARARB REPUBLIC OF EGYPT (hereinafter referred to as
"ARE." or as the "GOVERNMENT"Y, the EGYPTIAN GENERAL
PETROLEUM CORPORATION, a legal entity created by Law No. 167
of 1958 as amended ( hereinafter referred to as " EGPC "), APACHE
KHALDA CORPORATION 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 Egyptian company organized and existing under the laws of
Private Free Zones System according to the provisions of the law No.8 of
1997(hereinafter  veferred to as "THARWA" ). (APACHE and
THARWA shall be hereinafter referred to collectively as "CONTRACTOR™
and individually as "CONTRACTOR MEMBER").
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INTRODUCTION

WHEREAS, the GOVERNMENT of the Arab Republic of Egypt , the
EGYPTIAN GENERAL PETROLEUM CORPORATION and
THARWA PETROLEUM COMPANY, entered into a Concession
Agreement for Petroleum Exploration and Exploitation in SALLUM
AREA, WESTERN DESERT, 1ssued by virtue of Law No. 146 of 2004

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

WHEREAS , as a result of several assignments , the CONTRACTOR in

the Concession Agreement 18 APACHE KHALDA CORPORATION
LDC and THARWA PETROLEUM COMPANY .

WHEREAS, CONTRACTOR desires to spend additional investments

and amend the interval of the last extension period to conduct additional

Exploration operations.
Now theretore , EGPC and CONTRACTOR agree as follows :
ARTICLE ]

Except as otherwise specified hereunder, the words and expressions
defined 1n the Concession Agreement shall have the same meaning in

this Amendment Agreement.
ARTICLE 11

Article III paragraph (b} of the Concession Agreement shall be deleted
it its entirety and replaced by the following :

(b} An mitial Exploration Period of two (2) years shall start from the
Effective Date of the Concession Agreement. Two {2) successive
extensions shall be granted to CONTRACTOR to the mtial
Exploration Period that starts from the Effective Date of the
Concession Agreement, the first extension period of two (2) years and
the second extension pertod of five (5) vyears réspcctively, at
CONTRACTOR's option , upon at least thirty (30) days prior written
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notice (o EGPC, such notice 1o be given not later than the end of the
then current period, as may be extended pursuant to the provisions of
Article V (a), and subject only to its having fulfilled its obligations
hereunder for that period, This Agreement shall be terminated if
neither a Commercil O Discovery nor a Commercial Gus
Discovery is established by the end of the ninth (9%) vear of the
Exploration Period that starts from the Effective Date of the
Concession Agreement, as may be extended pursuant {0 Article V {a}).
The election by EGPC to undertake a sole risk venture under
paragraph (c) shall not extend the Exploration Period nor affect the
termination of this Agreement as to CONTRACTOR.

ARTICLE L1l

Article IV (b) of the Concession Agreement shall be deleted m s
entirety and replaced by the tollowing :

(b} The initial Exploration Pertod shall be two (2} years starts from the
Effective Date of the Concession Agreement. CONTRACTOR may
extend this Exploration period for two (2) successive extension
periods, the first extension period of two (2) years and: the second
extension pertod of ﬁvé {3) years respectively , in accordance with
Articie 1 (b} |, upon at least thirty (30} days prior writfen aotice o
EGPC, subject to i#s expenditure of s mimmum Exploration
obligations and of its fulfillment of the dniling obligations hereunder,

for the then current period.

CONTRACTOR shall spend a minimum of two mallion U.S, Dollars
($2,000,000) on Exploration operatons and  activities related
thereto provided that CONTRACTOR shall acquire seismic survey

and acquire geological and geophysical studies durmg the two {2}
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years initial Exploration period that starts from the Effective Date of
the Concession Agreement. For the first two (2) year extension perod
that CONTRACTOR celects to extend beyond the initial Exploration
period, CONTRACTOR shall spend a minimum of seven million
U.S. Dollars ($7,000,000) and acquire seismic survey . For the second
five (5) year extension period that CONTRACTOR elects to extend
beyond the first two (2) year extension period, CONTRACTOR shall
also spend a minimum of seven million and five hundred thousand
U.S. Dollars ($7,500,000) with the obligation of drilling four (4)
wells.

Should CONTRACTOR spend more than the minimum amount
required to be expended or drill more wells than the mimimum
required to be drilled during the initial Exploration Period of two (2}
years that starts from the Effective Date of the Concession Agreement
or during any period thereafter, the excess may be subtracted from
the minimum amount of money required to be expended by
CONTRACTOR or the minimum number of wells required to be
drilled during any succeeding Exploration Period(s)} , as the case may
be.

In case CONTRACTOR surrenders its Exploration rights under this
Agreement as set forth above before or at the end of the second (2ndy
year of the initial Exploration Period that starts from the Effective
Date of the Concession Agreement, having expended less than the
total sum of two million U.S. Dollars {$2,000,000) on Exploration
operations or in the event at the end of the second (2"Y) year that
starts from the Effective Date of the Concession Agreement,
CONTRACTOR has expended less than said sum in the Area,
an amount equal to the difference between the said two million U.S.
Dollars ($ 2,000,000) and the amount actually spent on Exploration,
shall be paid by CONTRACTOR to EGPC at the time of surrendering
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ot within six {8} months from the end of the sccond (2°%) year of the
inittal Exploration Period that starts from the Effective Date of the
Concession Agreement, as the case may be. Any expenditure
deficiency by CONTRACTOR at the end of any additional period for
the reagons above noted shall simujarly vesult m a payment by
CONTRACTOR 1w EGPC of such deficiency, Provided this
Agreement 1§ still in force as to CONTRACTOR, CONTRACTOR
shall be entitied o recover  any such payments as Explorstion
Expenditure 1n the mamner provided for under Article VII in the
event of Commercial Production.

Without prejudice to Article T (D), in case no Comwmercial Uil
Discovery is established or no notice of Commercial Gas Discovery
18 given by the end of the ninth (9') year that starts from, the Effectjve
Diate of the Concession Agreement, as may be ektended pursuant 1o
Arnticle V {8) orin case CONTRACTOR surrenders the Area under
this Agreement prior to 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 before
the wimne of signature by the Minister of Petroleum of this amendment
for the sum of seven million and five hundred thousand 118, Dollars
($7,500,000%  guarantecing the execution of CONTRACTOR's
minymum BExploration obligations.

ARTICLE IV

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

Without prejudice to Articles HI and XXII and the last  ihwee
paragraphs of this Article V (a), at the end of the ninth (9" year of
the Exploration period that starts {rom the Effective Date of the
Concession Agreement, CONTRACTOR shall relinquish the remamder
of the Area not then converted to Development Leases.
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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 is 1ssued by the competent authorities 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
countervailing governmental enactment.

—_

APACHE KHALDA CORPORATION LDC

EGYPTIAN GENERAL PETROLEUM CORPORATION
BY ! cemmrrmrmmmmc e mmm e e m e e e e

ARAB REPUBLIC OF EGYPT
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