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

This Amendinent Agreement is made on this  day of | by and
hetween the ARAB REPUBLIC OF EGYPT (hereinafter reterred to as
“"ARE." or as the "GOVERNMENT"). the EGYPTIAN GENERAL
PETROLEUM CORPORATION, a legal entity ureated by Law No. 167
of 1958 as amended {hereinafter referred to a5 "EGPC™Y and APACHE
EAST BAHARIYA CORPORATION LDC, a Himited shares corporation
organized and existing under the laws of Cayman Islands (hereinafter
referred to as "APACHE" or "CONTRACTOR"™).

PREAMBLE

WHEREAS, the GOVERNMENT of the Arab Republic of Egymt, the
EGYPTIAN GENERAL PETROLEUM CORPORATION. Repsol
Expinracion Egipto S AL and Mobil Exploration Bgypt INCL emtered 1o
a Concession Agreement for Petyoleam Exploration and BExplosaton m
EAST BAHARIYA AREA in the WESTERN DESERT, tssued by virtue
of Law Na, 6 of 1996 as amended by virtue of Law No. 170 of 2005
(Law Nao ¢ of 1996 and its amendment hereinalier referred o as the
“Concession Agreenwent™)
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WHEREAS, as a result of several assignments, the CONTRACTOR in
the Concession Agreement is APACHE East Bahariya CORPORATICON LIXC.

WHEREAS, CONTRACTOR desires to spend additional investments
and add a new exploration period for carrying out additional Exploration
aperations.

Now therefore, EGPC and CONTRACTOR agree as follows :
ARTICLE]

Except as otherwise specified hereunder, the words and expressions
defined in the Coucession Agreement shall have the same meanmg in
this Amendiment Agreement

ARTICLE 1]

{1} Add the following at the end of Article I paragraph {d} (3} {(aa) of
Law No. 6 of 1996

On the Effective Date of this Amendment Agreement, with respect
of Qil, the development period of any new Development Leases shall
be twenty (20) years from the date of the approval of the Minister ot
Petraleum plus the Optional Extension period of five (3) years which
may bhe elected by CONTRACTOR upon six (6} months written
request sent by CONTRACTOR to EGPC prior to the expiry of the
relevant twenty (20) year period, in the event that, subsequent to the
conversion of the Development Lease, Gas is discovered in the same
Development Lease, the duration of sucl Development Lease based
on a Comunercial Qil Discovery may not be extended beyond
thirty-five (35} vears from the date of tx approval of the
Development Lease of Oil unless otherwise agreed upon between
EGPC and CONTRACTOR and subject to the approval of the
Mimster of Petroleumn.

With respect of Gas, the development period of any new Developiment
Leases shall be twenty (20} years from the date of first (1%
deliveries of Gas plus the Optional Extension  period  of five (3}
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years wheh may be elected hy CONTRACTOR upon six {(6) wwonths
written request sent by CONTRACTOR to EGPC prior to the expiry
of the relevant twenty (20) yewr period, if subsequent to the
conversion of the Development Leuase, Oil 1s discovered in the same
Development Lease, the duration of such Development Lease based
on a Commercial Gas Discovery rnay not be extended beyond
thirty-five (35) vears from the dae of the approval of the
Development Lease of Gas unless otherwise agreed upon hetween
EGPC and CONTRACUTOR and subject to the approval of the
Manister of Petroleum,

Add the following at the end of Article [ item (e) second paragiaph
of Law No. 6 of 1996 :

On the Bffective Date of this Amendment Agreement, and tn case of
no commercial production of Ol i regular shipments or any (as
deliveries from any Development Block, each four (4) years from the
date of the approval of the Developiment Lease for O1l or from the
date of first (I3 Gas deliveries locally or for export for Gas hy
mutuatly agreed between BEGPC and CONTRACTOR, this Development
Biock shall be relinguished mmmediately, m case there 18 no Ot or
(as dopanercial discovery in the same Development Lease.

ARTICLE I

Add the toliowing at the end of ARTICLE H of Law No. 170 of 2005:

The Exploration Area in this Amendment Agreement is that portion of
the Area that is remaining in the Concession Agreement Area and whijch
has not been relinquished and not converted to a Development Lease ()
on the Bftective Date of thus Amendiment Agreement, as described by the
houndary coopdinates hervmafter referred to m Anuex {(A-2) and
iHustrated by the map w1 Anpex (B-2) and the following provisions shall

apply:

i-

An Bxploration pertod of three (3) years starting from 2877720089 (the

end of the current Exploration period} shall be pramed to
CONTRACTOR.

During the three (3) year Exploration peried stated i i-above,
CONTRACTOR shall spend an amount net less than ten million
U.S. Dollars (US$10,000,000) on Exploration  operations  and
activittes refated thereto provided that CONTRACTOR shalt dnili
three {3} wells.
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CONTRACTOR shalt submit a Guaranty to BEGPC w the form
specified in Annex (C-2) covering the nunnnum  Exploration
Expenditures obligations stated n this Article above one day before
the signature by the Minister of Petroleum of tlus Amendment
Agreement. Such Guaranty shall be for guaranteeing the payment
and/or transferring a guantity of Crude O1l sufficient m value to
cover the deficiency between the sum of ten million U.5. Dollars
($10,000,000) and the amount actually spent by CONTRACTOR
and approved by EGPC (shortfall). The Guaranty shall remain
effective for six {6) months after the end of the three (3) year period
stated above.

In case CONTRACTOR surrenders its Exploration nights under this
Amendment Agreement as set forth above before or at the end of the
third (3% year of the Exploration period having expended less than
the total sum of ten malhon 1L.S Dollars (310,000,008) on
Exploration, or in the event at the end of the thud (3“*} YEar,
CONTRACTOR has expended Iess thay that sum in the Exploration
Area, an amount equal to the difference between the ten mithon U.S,
Dollars  (US$10,000,000) and the amount actually spent on
Explaration and approved by EGPC shall be paid by CONTRACTOR
to BGPC at the time of surrendering or within six (6) months from
the end of the third (3™) year of the Exploration period, as the case
may be.

In case no Comnmercial Discovery 1s establhished by the end ot the
third(3™  year, or in case CONTRACTOR swenders the
Exploration Area under this Amendment Agreement prior to such
time, EGPC shall not bear any of the aforesaid obligations spent by
CONTRACTOR,

ARTICLELY

Article I of Law No. 170 of 2005 shall be deleted m s entivety, and
shal] be replaced by the followmg:

At the end of the third (3™ vear starting from 28/7/2009,
CONTRACTOR shall velinguish o the GOVERNMENT the
remainder of the Exploration Area not then converted 10 2
Development Lease or Leases.
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ARTICLE Y
Add the following at the end of Article IV (aa) of Law No, 170 of 2005

CONTRACTOR shall recover quarterly EBExploration Expenditures,
Development Expenditures and Operating Expenses with respect to
the Exploration Area as defined in Amex (A-2) which will he mcuned
after 287772008 to the extent and out of thirty five percent (35%) of
all Petroleuwm produced and saved and not used m Petroleun
operations  from all new Development Laeases whieh will be
approved within the Exploration Area hersin after 28/772009. To the
extent that the value OF all Cost Recovery Petroleumn exceeds the
actuat recoverable ¢osts and expenditmres © he recovered, then the
value of such excess Cost Recovery Petrolenm shail be gplit between
EGPC and CONTRACTOR in accordance with the same percentages
in paragraph (b) of Article VI of Law No. 6 of 1996,

ARTICLE VI

Articie V of Law No. 170 of 2005 shall be deleted n #ts enttrety, and
shall be replaced by the following:

{1} The Cost Recovery and Production Sharing Gas Price will be
agreed upon between CONTRAUTOR and EGPC or Egyptian
Natural Gas Holding Company after the Commercial Discovery
and before converting an area to a Development Lease(s), except
gas for export, where production sharing gas price will be at net
hack price.

ARTICLE VIi
Add the following at the end of Article VIof Law No, 170 of 2005

1y CONTRACTOR shall pay to EGPC as a non - recoverable
sipnature  honus the sum of fowr mullion US  Dollars
(US34.000,000) on the Effective Date of this Amendment
Agreement,

2} CONTRACTOR shall also pay to EGPC au amount eygual to ten
percent (10%) of the value of each assigument deal submit by
CONTRACTOR itself or any other CONTRACTOR member
{except assignment to the affiliated companies) vatued 1 Upited
States Dollars as a non-recoverable assignnient bopus,
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3) CONTRACTOR shall also pay to EGPC the sum of one hundred
thousand U.S Dollars (US$100,000) for each one minute by one
minute block within each approved Development Lease as a
non-recoverable bonus,

ARTICLE VIII
Add the following at the end of Article XVII of Law No. 6 of 1996 :

During the Exploration period, CONTRACTOR shall give mutually
agreed numbers of Agreement and Exploration department employees
an opportunity to attend and participate in CONTRACTOR's and
CONTRACTOR's Affiliated companies training prograni. ~.th o
total cost for such programs not less than and not to exceed oune
hundred thousand United States Dollars {US$100,000), CONTRACTOR
shall also give mutually agreed numbers of EGPC employees from
other departments an opportunity to attend and participate m
CONTRACTOR's and CONTRACTOR's Affiliated companies traimung
programs with a total cost for such programs not less than and not to
exceed fifty thousand United States Dollars (US$50,000). In the
event that the total cost of such programs is less than one hundred
and fifty thousand United States Dollars (US$150,000) in any
Financial Year during such period, CONTRACTOR shall pay EGPC
the amount of the shortfall within thirty (30) days following the end
of such Financial Year. However, EGPC shall have the nght that
said amount (US$150,000) allocated for training, be paid directly to
EGPC for such purpose.

ARTICLE IX
ANNEXES TO THIS AMENDMENT AGREEMENT

Annex "A-2" is the coordinates of the corner points of the Exploranion
Area.

Annex "B-2" is an illustrated map of the Exploration Area described n
Annex "A-2".
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AnnexC-2" 15 a form of o guaranty o be submitted by Guarantor on
hehalf of CONTRACTOR w EGPC one (1) day before the
fme of signature by the Muiuster of Petroleum of thus
Amendment Agreement, for guaraiteeing covermyg e
shortfall between the sunt of ten onibon US, Dollars
(510,000,000 and the amount actuslly spent by
CONTRACTOR and approved by EGPC.

ARTICLE X

Except as specifically amended hereby, the Concession Agreement shall
continue in full force and effect in accordance with 1ts terms. However,
m case of any conflict between the provisions of the Coneessien
Agreement and the provisions of this Amendment Agreement, the latter
shall preval.

ARTICLE X1

The Effective Date of this Amendment Agrecmient shall be the date it 1s
signed by the parties after a law 15 issued by the competent authormes of
the A.R.E., authonzimg the Muuster of Petrolewm to Sign & on behalt of
the GOVERNMENT of the A K.E. and giving this Amendment Agreenent
full force and-effect of law notwithstmdmg any countervailing govermmental
enaciment

APACHE EAST BAHARIYA CORPORATION LDC

.
B3 manm i mcem fm o m e m i mm m e
L]

w

THE EGYPTIAN GENERAL PETROLEUM CORPORATION
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ANNEX (A-2)

Coordinates of the comer points of the Area are given in the following
table which forms an integral part of Annex (A-2):

BOUNDARY COORDINATES
OF
EAST BAHARIYA AREA
IN
WESTERN DESERT

LATITUDE (North) LONGITUDE (East)
29° 48 00" : 00"
29° 39 00" : 00"
29° 39" 00" : 00"
29° 36 00" 00 00"
20° © 57 00"
29° 33 00" : 00"
29° 33 00" | “ 00"
S o oo
29° 27 " 48 00"
20° |
20" 24 00"
20" ﬁ
29° 30" : 00"
29° 18 00" 00"
29°
29°
29°
29°

1
2
3
4
5
6
7
8
9

r—l.
L

[ —
J—h

,,_.
b

[—
Lad

M—
i =

A

o

=]

el
20

WO
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POINT NO. LATITUDE (North) LONGITUDL (East)
Zd T 29”1 26 O00° 29" 31" 007
21 29° 26" 00" 29" 33 00"
22 29° 27 007 297 33 00
23 290 27 00 29" 35 ol
24 29° 28" QO 29" 35 00"
25 29° 28 00" 29" 37 00"
26 | 29° 30" 00" 29 37 00
27 | 290 30" 00" 29" 38 00"
28 297 31" Q0" 297 38 00"
29 29° 31" 00" 29" 40° 00"
30 29° 32 Q0" 20 40° 00"
31 297 32" 00 29° 42 00"
32 29° 33" 00" 29" 42 00"
33 297 33 007 29" 43 00"
34 297 35" 00 29" 43 00"
35 29" 35 00 29" 39" Q0
36 29" 33 00 297 39" Q0"
37 297 33" 00" 29° 35" 00"
38 29" 35 00" 29° 35" 00"
39 29" 35 00 297 36 00"
40 29° 477 00" 29° 36 00"
41 29° 427 Q0" 29" 24 OO
42 29° 43 Q0" 297 24 Q0"
43 29° 43 00" 29° 27 00"
44 29° 45" 00" 29° 27 00"
45 29" 45 00" 29° 31" Q00"
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POINT NO.| LATITUDE (North) | LONGITUDE (Easty |

46 29° 48 00 29° 31 00"
47 29" 258 00" 29" 26 00"
48 290 24 0of 9 26 00"
49 29" 24 00" 29° 24 00"
50 297 25 00" 29° 24 00"
st | 29 33 oo 29° 1400
s2 | 2 3w o0t 29° 14 00
53 29" 32 00" 2° 18 00"
s | 290 31 00" 2 18 00"
ss | 290 31 00" 290 20 o
56 29° 30 00" 29° 200 00
57 20° 30° 00" W 12 00°
58 29° 33 00" 29" 12 00"
59 297 32 00" 29° 34 00
60 200 37 o0 29° 340U
Y 29° 31 00 2° 3300
62 S 200 33 00"
3 29° 300 00 20° 29 00"
64 29° 29 00" 29° 29 00"
65 200 29 00" 2° 28 Q0"
66 !_ 20° 320 Q0" I 29° 28 00"
67 20° 36 00" 20° 25 00"
68 200 35 00" 29" 25 00"
69 20° 35 00" 29° 24 00"
70 29° 36 00 24 00

29°
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AREA EXCLUDED

AREA: (A)

LONGITUDE (East)

LLATITUDE (North)

AREA: (B)

B1 29° 36 00 W 57 00"
B | 29 35 007 29° 57 00"
B3I 29° 35 Q0" 29° 55 00"

B4 29° 34 00" 29° 35 00"
BS | 297 34 00° 29° 54 0Q"
B6 29° 35 00" 29° 54 00"
R7 | 290 35 o 29° 52 00"
BS 29° 34 00" 29° 52 Q0"
RY 29°  34° Q0" 9° 50° 00"
BIO 29° 33 00" 39° 500 00"
B1] 29° 33 Q0" 29° 47 00"
B12 29° 35 00" 28 AT OO
B13 I 29° 35 OO 39° 49 00
Bid | 290 37 00" 940 g0
B15 290 37 0O 0 54 00"
Bi6 | 200 36 00" L
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ANNEX “B-27

Map of the pxploration ares of the remaining East Bahariva
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ANNEX "C.27
THE GUARANTEE
EGYPTIAN GENERAL PETROLEUM CORPORATION

Gentlemen,

Reference 13 made o the Amendment Agreement of the Concession
Agreement for Petroleumn Bxploration and Explostation in BAST
BAHARIYA Area, Western Desert issued by virtue of Jaw No.6 of 1996,
ag amended by Law No. 170 of 2005 by and between the Arab Republic
of Egvpt {A R .E.)), The Egyptian General Petroleumy Corporation (EGPC)
arnid APACHE EAST BAHARIYA CORPORATION LDC (APACHE)
{"APACHE" hemeinafter referred to as "CONTRACTOR™).

APACHE KHALDA CORPORATION LDC which s the partner with
EGPC in the Concession Agreement issued by law No. 8 of [981 in
Khalda Area as amended by Luw No. 222 of 1980 and Law No. 15 of
1005 and Law No. 1539 of 2004, as Guarantor amxd on behalf of
CONTRACTOR bereby undertakes that, if CONTRACTOR spends
Bxploration Area herein during the three (3} vear period starting from
28/7/2009 less than the minimum amount specified for such period of ten
million {10, 000, 000) U.S. Dollars under this Amendnient Agreement
{the difference being hereunder described as "Shortfall™), EGFC shall notity
APACHE KHALDA CORPORATION LDC as CONTRACUTOR and as
Ciugrantoy m wiiting by the wnount of the Shortfall, Wit fifteen (15}
duvs of receipt of said notice, APACHE KHALDA CORPORATION
LDC, on beldl of CONTRACTOR shall pay and/ or transter to BGPC a
guantity of Crude O sufficient i value to cover the Shorttail.

fu case sad Crude O shall be transferred, 1t wil] bhe deducted from the
share of APACHE KHALDA CORPORATION LDC of Crude O
production from the Development feases, pursuont © the terms of
Concession Agreement for Petrolewm Bxploraton and  Explotabion
issued by virtue of kiw Noo 9 of 1981 as amended by Law No, 222 of
1989 aik] Law No. 15 of 1995 and Law No. 1539 of 2004 and said Crude
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O1l shall be valued at the tine of the transter to EGPC 1n accordance with

the provistons of Article VII (c) of the Concession Agreement 1ssued by
virtue of law No. 9 of 1981 as amended by Law No. 222 of 1989 and
Law No. 15 of 1995 and Law No. 159 of 2004 in Khalda Area.

APACHE KHALDA CORPORATION LDC may at any time between
the date hereof and the date on which this Guarantee shall expire, submit
a bank guarantee of ten mullion (10, 000, 000) U.S. Dollars or this
Shortfall in a form satistactory to EGPC, it which event the provisions of

thus Guarantee shall automatically lapse and be of no effect.

This Guarantee shall expire and become null and void on the date six (6)
months after the end of the three (3) year period starting from 28/7/2009
or on the date EGPC confirms that CONTRACTOR fulfills its obligations

hereunder.

Yours Faithfully,
APACHE KHALDA CORPORATION LDC

S S S U R ———— T R g R R TR
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