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AMENDING AGREEMENT
OF
THE CONCESSION AGREEMENT

FOR PETROLEUM EXPLORATION AND
EXPLOITATION

IN
KHALDA AREA
WESTERN DESERT OF EGYPT
ISSUED BY VIRTUE OF LAW NO. 9 OF 1981
AS AMENDED BY LAW NO. 222 OF 1989
AND LAW NO. 15 OF 1995
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND

THE EGYPTIAN GENERAL PETROLEUM
CORPORATION

AND
APACHE KHALDA CORPORATION LDC

This Amending Agreement is made on this  day of  , 2004, by and
between the ARAB REPUBLIC OF EGYPT (heremnafter referred to as
the "GOVERNMENT" or "ARE.), the EGYPTIAN GENERAL
PETROLEUM CORPORATION, a legal entity created by Law No. 167
of 1958 as amended ( hereinafter referred to as “ EGPC " ) and
APACHE KHALDA CORPORATION LDC, a limited shares
corporation organized and existing under the laws of Cayman Islands
(hereinafter referred to as "APACHE" or as” CONTRACTOR ").
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WITNESSETH

WHEREAS, the Government of the Arab Republic of Egypt, the
EGYPTIAN GENERAL PETROLEUM CORPORATION, MEDOIL
MEDITERRANEAN OIL AND GAS company limited, Bonray Energy
Corporation and Phoenix Resources company entered into a Concession
Agreement for Petroleum Exploration and Exploitation in KHALDA
AREA in the WESTERN DESERT of EGYPT, which was 1ssued by
virtue of Law No.9 of 1981 as amended by Law No. 222 of 1989 and
Law No. 15 of 1995 (Offset Area) ( Law No. 9 of 1981 and 1its

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

WHEREAS, as a result of several assignments, the CONTRACTOR in
the Concession Agreement 1s APACHE KHALDA CORPORATION 1.DC.

WHEREAS, CONTRACTOR desires to expend additional mvestments
for carrying owt additional Exploration and Development operauons
under the Concession Agreement to sustain current production levels and
reduce the natural decline in producuon levels of Crude Oil 1n the Area
covercd by the Concession Agreement and to extend the Development
period of SALAM, KHALDA and WEST KHALDA Dcvelopment
Leases and to amend the natural gas pricing provisions in the Concession

Agreement.

WHEREAS, CONTRACTOR desires to extend the period of Exploration
in the Offset Arca under Law No. 15 of 1995 and spend additional

expenditures and amend the Concesston Agreement.

Now therefore, EGPC and CONTRACTOR agree as follows :

ARTICLE I

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

this Amending Agreement.
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ARTICLE 1

Add 2 new paragraph at the ond of Asticle T * Grapt of Rights and
Tomy” of the law No. 9 of 1981 o be read as follows -

Notwithstanding anvthing in Articles TII {d) i) {aa) and (bb) of the
Concession Agreement to the contrary , the development periods of each
of Khalda, Khalda West and Sulam Development feases are herehy
extended vntil 3 August 2024, such extension includes the five (5} vear
Optional Extension Period in Article HI {d) (iiD) (bb) of the Concession

Agreement ,
ARTICLE 11t

Add new parvagraphs at the end of Asticle 1V {b) " Work Program And
Expenditures During Exploration Period © of Law No. 9 of 1981 w be
rewd as follows -

CONTRACTOR shall carry out operations through the Operating
Company under the tevmis of the Concesston Agreoment as hereby
amended with the objective of susiaining current production levels or
regucing the natural rate of decline in production levels of Crude 04
under the Concession Agreement by means of additional Exploration and
Development Expenditures, CONTRACTOR through the Operating
Company shall spend 2 minimum of three hundred und fourteen million
(314.000.000) 11.5. Dollars during a pericd ending 31 December 2005,

For the purpases of this Article II, the additional Exploration and
Development expenditures, shall not include any Exploration or
Pevelopment  expenditures or Operating  expenses incurred by
CONTRACTOR through the operating company in the Offses
Explotation Area from the Effective Date of this Amendmoent .
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if, CONTRACTOR has expended less than the said sum of  ihree
hundred and fourtcen  mithion (314000000 US. Dollars  for the
purposes sef forth in the foregoing parvagraph at the end of the period
stated above, CONTRACTOR shall pay to EGPC an amount egual 10 the
difference between the said sum of three hundred and fourteen mitlion
(314,000,000 U.S. Dollars  and the amount zciually spent on the
activities and approved by EGPC {(shortfall). The shortfall shall be pad
by CONTRACTOR to EGPC in cash pursuant 1o the terms of the
Congcession Agreement. CONTRACTOR shall be entitled 10 recover any
such payment s Exploration or Development Expenditures m the
manner provided for under Anticle VI of the Concession Agreement,

CONTRACTOR shall submit a Letter of Guuraniee 10 EGPC in the form
specified in Amnex{C-1) covering the mirdmum  Exploration and
Development Expenditures obligations stated in this Article above one
day before the signature by the Minister of Petroleum of this
Amendment. Such Letter of Guarantee shall be for gusramieeing the
payment or transforring guantity of Crude Ot sufficient  in value ©
cover the deficicncy between the sum of three hundred and fourteen
million {314, GO0, 000 U.5, Dollars and the amount actually spent by
Operating Company on behall of CONTRACTOR and approved by
EGPC {shortfull) . The Leter of Guaranice shall remain eifective for six
{6) months after the end of the periad stated above.

ARTICLE IV
Add at the end of Article VI " Bonuses”™ of Law No. 13 of 1993, the
following reductions:

a. Upon the Effective Date of this Amending  Agreement,
CONTRACTOR shall reduce Prior Exploration Expenditures by five
miltlion U.S. Dollars {188 5.000.000) .

h. CONTRACTOR shall reduce prior Exploration Expenditures by an
additional two million U.S, Dolars (USS2.000.0001 when the total
average daily production of Crude Qil {(including Condensate) from
the Area covered hy the Concession Agreement first reaches the rate
of forty five thousand {45,000) Barrels per day for a period of thinty
{30) consecutive producing days after 26 July 2001 .
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¢. CONTRACTOR shall reduce prior Exploration Expenditures by an

]
"yl

additional three mithon WS, Dollars (US$3,600.000) when the total
average daily production of Crude Odi (inciu;iing Condensate) from
the Arga covered by the Concession Agreement tirst reaches the rate
of fifty thousand (50,000) Barrels per day for a period of thirty (30)

consecutive producing days after 26 july 2001

CONTRACTOR shall reduce prior Dxploration Expenditures by an
additional five miltion U.S. Dollars (US$5,000.000) when the total
average daily production of Crude Ol {including Condensate} from
the Area covered by the Concession Agreement first reaches the rate
of fifty five thoussnd {535,000} Barrels per day for a period of thirty
(30) consecutive producing days after 20 July 2001,

2. CONTRACTOR shall reduce prior Exploration Expenditures by an

additional five mitlion U.S. DoHars (US$5.000,000) when the total
average daily production of crude oil and condensaies from the Area
covered by the Concession Agreement {irst veaches the rate of sixty
thousand (60.000) Barrels per day for a perod of thuty (303
consecutive producing days after 26 July 2001.

For the purposes of Article IV of this Amending Agreement, "priot
Exploration Expenditures™ means Exploration Expenditures with
respect to the Offset Area from the Effective Date of Law No.13 of
1993 to the date of first commercial production from the Offset Area
submitted by CONTRACTOR and approved by EGPC for Cost

Recovery.
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ARTICIEY

Article VI {¢} (2} (1), (1} {11} and (v} of Law No. 222 of 1989 shall be
defeted, Articke V "Gas and LPG pricing” of the Amendrment issued by
Law No. 15 of 1995 shall also be deleted (this deletion shall not include
the paragraphs No. (i), (i1} and {iv) of the same Article).and shall be

replaced by the following :

(i} Until six oclock am. Egypt time on 15 January 2013, the Cost

Recovery and Profit Shares of g maximum quantity of Gas equal to

the "Daily Maximurn” shall be valued, deiivered to and purchased by

EGPC al a price determined according to the formula set out below in

this Arucie. For the purposes of this Article "Duaily Maximum” shall

mean the lesser of

|

the sum of all daily Gas produced from the South Umbarka
Concession issued by Law No. 97 of 1987 and il daidy Gas
produced from any or all of the Khalda, Khalda West, Salam and
Tarck Development Leases under the Concession Agreement and
subject 10 a Gas Sales Agreement bcaiween EBEGPC and
CONTRACTOR {as sellers) and EGPC (as buyer) entered jnto
pursuant 1o Article VII (e) (2) (i) of Law No. 222 of 1989; or

100MMSCF per day of such dally Gas produced from the South
Umbarka Concesston and daily Gas produced from any or all of
the Khalda, Khalda West, Salam and Tarck Development Leases
under the Concession Agreement and subject to a Gas Sales
Agreement between EGPC and CONTRACTOR (as sellers) and
EGPC (as buyer) enlered into pursuant to Article VIIL (e) (2) (it) of
Law No. 222 of 1989 .

PG = 0.85 X { v < yx H
4296 x 10°
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Where:

PG = the value of the Gas in U.S. Dollars per thousand standard cubic
feet (MSCF).

F = a value in U.S. Dollars per metric ton of the Crude of Gulf of Suez
blend "FOB Ras Shukheir" calculaied by referring to "Plaut’s
Oilgram Price Report” duning a month under the heading "Spot
Crude Price Asscssment for Suez Blend”. This value reflects the
total averages of the published high and low values for a barrel
during such month divided by the number of days in such month for
which such values were quoted. The value per metric ton shall be
calculated on the basis of a conversion factor to be agreed upon

annually between EGPC and CONTRACTOR.

H = the number of British Thermal Units (BTU's) per thousand standard
cubic feet (MSCF) of Gas.

In the event that the vaive of F cannot be determined because Platt's
Oilgram Price Report s not published at all during a month, the
Parties shall meet and agree the vaiue of I by rcterence to other
publhished sources. In the event that there are no such published
sources or if the value of F cannot be determined pursuant to the
foregoing for any other reason, the Parties shall meet and agree a
value of F.

(i) Except as provided above in this Article V(1) , the Cost Recovery
and Profit Shares of Gas produced from any or all Development
Leases existing as of the Effective Date of this Amending
Agreement and subject to a Gas Sales Agreement between EGPC
and CONTRACTOR (as sellers) and EGPC (as buyer) entered into
pursuant to Article VII (e) (2) (1) shall be valued, delivered to and
purchased by EGPC at a price determined monthly according to the
following formula:

PG=F xH
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Where

PG = the value of the Gas in U.S. Dollars per thousand standard cubsic
feet (MSCF).

H = the number of British Thermal Units (BTU's) per thousand standard
cubic feet (MSCF) of Gas.

I = a value in U.S. Dollars per million British Thermal Units {mmBTU)

determined monthly according to the following table:

Price of Brent {U.S.$ /barrel) F (1J.S.§ / mmbtu)
Less than or equal to [0 1.50

(Greater than 10 but less than 14 (0.1625 xBrent) less 0.125
Equal to or greater than 14 but less than 17 2.15

Equal to or greater than 17 but less than 20 (0.1667 xBrent) less 0.6833
Equal to or greater than 20 2.65

Where Brent 1s the monthly average price expressed in U.S. Dollars per
barrel for BRENT ( DTD ) quoted 1n " Platt 's Oilgram Price Report " for

"Spot Crude Price Assessment - International” for the month 1n question.

In the event that the value of F cannot be delermined because Platt’s
Oilgram Price Report 15 not published at all during a month, the Parties
shall meel and agree the value of F by reference to other published
sources. In the event that there are no such published sources or if the
valuc of Brent cannot be determined pursuant {o the foregoing for any

other reason, the Parties shall meet and agree a value of F .
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(iii) After six o'clock a.m. Egypt time on 15! January 2013, the Cost
Recovery and Profit Shares of all Gas referred to in (i) above of this
Article V of this Amending Agreement shall be valued, delivered to
and purchased by EGPC at a price determined according to the
formula set out in (i1} above of this Article V of this Amending

Agreement.

ARTICLE VI

Add the following at the end of ARTICLE I "Work Program and
Expenditures durning Exploration Period" of Law No. 15 of 1995,

With respect to the Offset Exploration Area, which 1s that portion of the
Offset Area that has not been relinquished or converted to a
Development Lease as of the Eftective Date of this Amending
Agrcement, as described by the boundary coordinates in Annex (A-2)
and illustrated by the map in Annex {(B-2), the {ollowing provisions shall
apply:

a) An Exploration period of five (5) years starting from the Effective
Date of this Amending Agreement shall bc granted to
CONTRACTOR . One¢ (1) successive extension of three (3) vears to
this Exploration period shall be granted to CONTRACTOR, at its
option, upon at least thirty (30) days prior written notice to EGPC,
subject only to the fulfiliment of CONTRACTOR's obligations
hereunder for that period. Such notice shall be given not later than the

end of the Exploration period .

b) During the five (35) year Exploration period CONTRACTOR shall
spend through the operating company a minimum of fifteen millhion
U.S. Dollars (US$15,000,000) on Exploration operations and
activities related thereto provided that CONTRACTOR shall acquire

500 km2 of 3D seismic survey and shall drill six (6) wells. During the
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three (3) year extension, CONTRACTOR shall spend through the
operating company a minimum of eight million U.S. Dollars
(US$%$8,000,000) provided that CONTRACTOR shall acquire 250 km?

of 3D seismic survey and shall drill three (3) wells.

CONTRACTOR shall submit a Letter of Guarantee to EGPC in the
form specified in Annex (C-2) covering the minimum Exploration
and Development Expenditures obligation stated in this Article above
one day before the signature by the Minister of Peiroleum of this
Amending Agreement . Such Letter of Guarantee shall be for
gsuaranteeing the payment or transterring quantty of Crude Ol
sufficient in value to cover the deficiency between the sum of
fifteen million (15, 000, 000) U.S. Dollars and the amount actually
spent by Operating Company on behalf of CONTRACTOR and
approved by EGPC (shortfall) . The Letter of Guarantee shall remain
effective for six (6) months after the end of the five (3) year period

stated above.

[n the event CONTRACTOR extends the Exploraton period of five
(3) years for one additional period of three (3) years, a similar Letter
of Guaranty shall be submitted by CONTRACTOR to EGPC on the
day the CONTRACTOR exercises its option to extend. Such Letter of
Guaranty shall be for guaranteeing the payment and/or transfer a
quantity of Crude Qil sufficient in value to cover the shortfall between
the sum of eight million (8,000,000) U.S. Dollars and the amount of
money spent by CONTRACTOR and approved by EGPC.

¢} If CONTRACTOR spends more than the minimum amount required
to be expended, or drills more wells than the minimum required to be
drilied, or acquires more seismic survey than the minimum required to

be acquired during the five (5) ycar Exploration penod, the cxcess
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may be subtracied from the minimum amount of money required (o be
expended, or the minimum number of wells required to be dnlled, or
the mintmum number of square klometers of seismic survey to be
acquired by CONTRACUTOR during the succeeding three {3) year

extension.

d} In case CONTRACTOR swrrenders its Exploration rights under this
Amending Agreement as set forth above before or at the end of the
fifth (5%) vear of the Exploration period having expended less than
the total sum of fifteen million US. Dollars {313.0600,000) on
Exploration, or in the event at the end of the fifth (5") vear,
CONTRACUTOR has expended less than that sum in the Offset
Exploration Area, an amount equal to the difference bectween the
fifteen million U.S. Pollars (US$ 15,000 000) and the amount actually
spent on Exploration shall be paid by CONTRACTOR to EGPC al the
time of surrendering or within six (6) months from the end of the fifth
(5" vear of the Exploration period, as the case may be. Any
Exploration Expenditures deficiency by CONTRACTOR at the ¢nd of

the three (3} vear extension shall similarly result in a payment by

CONTRACTOR 10 BGPC of such deficiency.

In case no commercial Discovery is established by the end of the
cighth (8%} vear, or in case CONTRACTOR surrenders the Offset
Exploration Area under this Amendment prior to such ttme, EGPC shall

not bear any of the aforesaid obligations spent by CONTRACTOR.
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ARTHCLE VI

The third paragraph of Article I "Relinquishments” of Law No. 15§ of
1995 15 delefed in s enhirety and the followmg is substuuted therclore:

1) Mandatory :

At the end of the fifth (5™ year Exploration period, uniess
CONTRACTOR clecis fo enter the three (3) year extension,
CONTRACUTOR  shall relinguish to the GOVERNMENT the
remamder  of the Offset Exploration Area not then converted 0 4
Development Lease or Leases.

At the end of the fifth (5') year after the Effective Date hercof, if
CONTRACTOR  clects to emer the three (3) year extension,
CONTRACTOR shall relinquish to the GOVERNMENT 3 wotal of
twenty five percent {Z25%) of the Offset Exploration Arca of this
Amending Agreement not then converted 10 a Development Lease or
Leases. Such relinquishment shail be in a sigle unit of whole
Expioration Biocks not then converted to Development Leases 50 48
10 enable the rehnquishment requirements 10 be precisely fulfilled.

At the end of the eighth (8% year after the Effective Date hereof,
CONTRA{LTOR  shull reimmquish to the GOVERNMENT the
remainder  of the Offset Exploration Area not then converted to &
Prevelopment Lease or Leases,

in the cvent at the end of the five (&) vear Exploration Pertod or of the
Extension Exploration Period, a well is actually drilling or festing,
CONTRACTOR shall be allowed up 10 six (6) month o enable 1t to
discover a Commercial Oil or Gas well or to establish a Commercial
Discovery, as the case may be. However, any such additional six (6)
months shall reduce the length of the next succeeding Exploration
Period shall be subiracted from such Exploration Pertod as apphcable
by that amounl. |
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ii}) Voluntary :

CONTRACTOR may, voluntarily, during either the Exploration
period or the extension, relinquish all or any part of the Offset
Exptoration Area in whole Exploration Blocks or parts of Exploration
Blocks, provided that at the ime of such voluntary relinquishment its
Exploration obligations under Article VI above have been satisfied for
such period or extension .

ARTICLE VIII

Add the following at the end of Article 1V "Recovery of Costs and
Expenscs” of Law No. 15 of 1995.

CONTRACTOR shall recover quarterly Exploration Expenditures,
Development Expenditures and Operating Expenses with respect to the
Offset Exploration Area incurred after the Effective Date of this
Amending Agreement from forty percent (40%) of all Petroleum
produced and saved and not used in Petroleum operations from all
Development Leases approved within the Offset Exploration Area after
the Effective Date of this Amending Agreement .

Exploration Expenditures, Development Expenditures and Operating
Expenses incurred before the Effective Date of this Amending
Agreement with respect to the Offsel Area added by Law No.15 of 1995
shall continue to be recovered in accordance with Article IV " Recovery
of costs and Expenses" of Law No. 15 of 1993.

Exploration Expenditures, Development Expenditures and Operating
Expenses incurred after the Effective Date of this Amending Agreement
with respect to any Development Lease existing under the Concession
Agreement but not in the Offset Exploration Area as of the Effective
Date of this Amending Agreement shall continue to be recovered n
accordance with the Concession Agreement from all such Development
Leases.
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For the purposes of this Article VIII of this Amending Agreement, the
following shall apply:
a. Exploration Expenditures, Development Expenditures and Operating

Expenses shall include the related portion of indirect expenses.

b. Such Exploration Expenditures, Development Expenditurcs and
Operating Expenses shall include those Exploration Expenditures,
Development Expenditures and Operating Expenses for Exploration,

Development or operations related to any such Development Lease.

Provided this Agreement is still in force as to CONTRACTOR,
CONTRACTOR shall be entitled to recover any deficiency payment
with respect to the Offset Exploration Area as Exploration or
Development Expenditures in the manner provided for under Article VII

of the Concession Agreement.

Excess Cost Recovery Petroleum with respect to Petroleum produced
and saved and not used in Petroleum operations from all Development
Leases approved after the Effective Date of this Amending Agreement
within the Offsct Exploration Area shall be split between EGPC and
CONTRACTOR in accordance with the percentages specified in this
Article below and EGPC's share shall be paid by CONTRACTOR to
EGPC in the manner set forth in Article IV of Annex E "Accounting

Procedure” of the Concession Agreement.

The remaining sixty percent (60%} of the Petroleum produced and saved
from the Development Leases granted within the Offset Exploration
Area after the Effective Date of this Amending Agreement and not vsed
tn Petroleum operations shall be divided between EGPC and
CONTRACTOR according to the following shares. Such shares shall be
taken and disposed of pursuant te Article VII (e) of the Concession

Agrecment:
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Crude Oil

(Quarterly average)
That portion or increment
up to 5,000 BOPD.

That portion or increment
from 5,001 and up to
10,000 BOPD.

That portion or increment
from 10,001 and up to
25,000 BOPD.

That portion or increment
from 23,001 and up to
50,000 BOPD.

That portion or increment
from 50,001 anc up to
100,000 BOPD.

That portion or increment
exceeding 100,000

BOPD.

EGPC CONTRACTOR
SHARE SHARE
(seventy five percent) (twenty five percent)
(75%) (25%)
(seventy seven percent) (twenty three percent)

(77%) (23%)

(seventy nine percent) (twenty one percent)

(79%) (21%)

(e1ghty one percent) (ninetecen percent )

( 81%) (19%)

(eighty three percent) ( seventeen percent )

( 83%) (17%)

(eighty five percent) ( fifteen percent )

( 85%) (15%)
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GAS and LPG EGPC CONTRACTOR
(SCFD) - SHARE SHARE
(Quarterly average)

That portion or increment  (seventy five percent) (twenty five percent)
up to 25,000,000 SCFD. (75%) (25%)

That portion or increment  (seventy seven percent) (twenty three percent)
exceeding 25,000,000 and (77%) (23%)

up to 50,000,000 SCED.

That portion or increment  (seventy nine percent) (twenty one percent}
exceeding 50,000,000 and (79%) (21%)

up to 125,000,000 SCED.

That portion or increment (eighty one percent) ( mineteen percent )
exceeding 125,000,000 and (81%) (19%)

up to 230,000,000 SCFD.

That portion or increment  (eighty three percent) ( seventeen percent )
exceeding 250,000,000 and (83%) (17%)

up to 500,000,000 SCFD.

That portion or increment  (eighty five percent)  ( fifteen percent )
exceeding 500,000,000 (85%) (15%)

SCFD.
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ARTICLE 1X
Add the following at the end of Article VI of Law No. 15 of 1995 and

after the reductions of prior Exploration Expenditures referred to 1n

Article IV of this Amending Agreement.

g. CONTRACTOR shall pay to EGPC as a signature bonus the sum of
two million U.S Dollars (1S$2,000,000) on the Effective Date of this

Amending Agreement.

h. CONTRACTOR shall pay to EGPC the sum of one million
(US$1,000,000) as a production bonus when the total average daily
production from the Development Leases of Offset Area approved
after the Effective Date of this Amending Agreement first reaches the
rate of ten thousand (10,000) Barrels or equivalent per day for a
period of thirty (30) consecutive producing days. Payment will be
made fifteen (15) days thereatfter.

i. CONTRACTOR shall pay to EGPC an additional sum of one and a
half million (US$1,500,000) as a production bonus when the total
average daily production from the Development Leases of Otfset Area
approved after the Effective Date of this Amending Agreement first
reaches the rate of twenty thousand (20,000) Barrels or equivalent per
day for a period of thirty (30) consecutive producing days. Payment
will be made fifteen (15) days thereafter.

j. CONTRACTOR shall pay to EGPC an additional sum of two million
(US$2,000,000) as a production bonus when the total average daily
production from the Development Leases after the Effective Date of
this Amending Agreement first reaches the rate of fifty thousand
(50,000) Barrels or equivalent per day for a period of thirty (30)
consecutive producing days. Payment will be made fifteen (15) days
thereafter.
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k. CONTRACTOR shall pay to EGPC an additional sum of four
million (US$4,000,000) as a production bonus when the total average
daily production from the Development Leases after the Effective
Date of this Amending Agreement first reaches the rate of one
hundred thousand (100,000) Barrels or equivalent per day for a period
of thirty (30} consecutive producing days. Payment will be made

fifteen (15) days thereafter.

. CONTRACTOR shall pay to EGPC an additional sum of six million
(US$6,000,000) as a production bonus when the total average daily
production from the Development Leases after the Effective Date of
this Amending Agreement first reaches the rate of one hundred and
fifty thousand (150,000) Barrels or equivalent per day for a period of
thirty (30) consecutive producing days. Payment will be made fifteen

(15) days thereafter.

m. Gas shall be taken into account for the purposes of determiming the
total average daily production referred to in Articies 1V and Article IX
of this Amending Agreement by converting Daily Gas delivered into
equivalent barrels of Crude Qil production in accordance with the

following formula ;
MSCF x H x 0.167 = equivalent barrels of Crude Oil
Where
MSCF= one thousand Standard Cubic Feet of Gas.

H = the number of million British Thermal Units (BTU's) per MSCF.
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ARTICLE X
Add the following at the end of Article V of Law No. |5 of 1995 :
Gas and LPG

The Cost Recovery and Profit Shares of all Gas produced from any
Development Lease in the Offset Exploration Area approved after the
Effective Date of this Amending Agreement shall be agreed upon
between CONTRACTOR and EGPC or The Egyptian Natural Gas
Holding Company after the Commercial Discovery and before
converting an area to a Development Lease(s) according to the average
prevailing Gas price of the Mediterranean region at that time. Except
Gas for export (LNG), where profit sharing Gas price will be at net back

DIICE .
ARTICLE XI
ANNEXES TO THIS AMENDMENT

Annex "A-1" is the coordinates of the corner points of the
Development Leases for which the Development periods

are extended to 2024.

Annex ""A-2'" is the coordinates of the comer points of the Expluratiﬁn .
area of the remaining Khalda Offset area not relinquished
or converted to Development Leases as of the Effective
Date of this Amending Agreement referred t0 herein as

the offset Exploration Area .

Annex ""B-1" is an illustrated map of the Development Leases described in
Annex "A-1".

Annex "B-2" is an illustrated map of the Offset Exploratton Area
described in Annex "A-2" .
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Annex"{C-1" is a form of a letter of gusranty (o be submitted by
Guarantor on behalf of CONTRACTOR to EGPC one (1)
day before the time of signature by the Mimster of
Petroleum of this Amendment, for guarantecing the
shortfall berween the sum of three hundred and fouricen
miihon (314,000,000 U.5. Doliars and the amount
actually spent by Operating Company on behalf of
CONTRACTOR and approved by EGPC.

Annex"C-2" 15 a form of a lelter of guaranty 1o be submitted by
Guarantor on behalf of CONTRACTOR w0 EGPC one {1}
day before the time of signature by the Minister of
Petroleum of this Amendment, for guarantecing the
shortfall between the sum of fifteen mitlion (15,000,000}
U.8, Dollars and the amount actually spent by Operating
Company on behalf of CONTRACTOR and approved by
EGPC.

Annexes "A-17, YB-1", "C-1T, A2, "B-2" and CC-2" of this

Amendment are hereby made part hereof and they shall be considered as

 having ¢qual force and effect with the provisions of this Amendment .

ARTICIE X11

For the purposes of this Amending Agreement, Development Leases
existing as of the Effective Date of this Amending Agreement shall be
deemed 1o include any Development Lease which, as of the LEffective
Date of this Amending Agreement, has been submitted for EGPC's
agreement, subject to such agreement by EGPC and approval by the
Minister of Petroleum,

ARTICLE XIIT

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

The Etfective Date of this Amending Agrcement shall be the date it is
signed by the parties after a law is issued by the competent authorities of
the A.R.E., authonzing the Minister of Petroleum to sign it on behalf of
thc GOVERNMENT of the A.R.E. and giving this Amending Agreement
full force and effcct of law notwithstanding any countervailing

governmental enactment .

APACHE KHALDA CORPORATION LDC
By :

EGYPTIAN GENERAIL PETROLEUM CORPORATION
By:

ARAB REPUBLIC OF EGYPT
By:

DATE :
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{ Annex A-1)

The Coordinates of the corner peoints of the Development Leases

for which the Development periods are extended to 2024

POENT
No.

LAT.{NORTH)

Lo fni bl wee

o2 ) b 13
B L

30°
307
36
3G
307
30°
307
30
kit
30°
307
307

3

3

307

30°
367
3607
36"

LONG. ( EAST)

Khalda Development Lcase

51"
45"
45
51

30°
30
47
42
54’
54°
45"
45’
51
51
54°
S4!
46.5'
46,5
405
40.5

(0.00"
(00407
00.00"

Khalda West
Development Lease

00.00"
(0.00"
0007
(0007
(30,007
(0.00"
00.00°
(0007
{6,007
(0,007
030,007
00.00"
00.0G"
06007
60007
00.00”

]

!

267
26°
26
26"

27
26"
267
267
26°
26"
267
267
267
%ﬁ
267
27
P
267
26"
2F

Salam Development Lease

46.5'
46§
40.8
40.5°

(0.00"
(00.00"
G60.00"
oo

26°
2
27

26°

48
48
42
42

Qg
48’
48’
36
3
43
41
48
48’
51

i

A

O
54
547
(4’

54
00"
00"
34

03.007
40.60"
00.00"

00.00"
IR
00.00"
00.00°
00.00"
(00.00"
00.00°
00.00°
GO0
00.00"
00.00°
{0.00"
00.00°
00.00"
(0.00"

00.00"
(000"
00.06"
GO.00°

SR

e e SRR T
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{ Annex A-2)
The Coordinates of the corner points of the exploraiion area
of the remaining Khalda Offset

P?ITT LAT. ( NORTH ) L LONG. ( EAST)
AREA (1)
] 3015 000" 26° 18 (00.00"
2 30° 15 00.00° | 26 08 G0.00°
3 | 3" 2 00.00" 2% 08 00.00°
4 30" 21 00.00" 26° 00 00.007
3 30° 30" 00.00" 26° 00" 00.00"
& 300 300 00.00" 26° 12 00.00"
7 30 3% o000t | 26° 120 D000
8 7 35 G0.00¢ 25" 80 00.00
9 300 45 00.00" 26° 00 00.00°
10 300 45 00007 26° 03 0000
11 30° 48 00007 26 0% 00.00°
i2 30° 48 00.00 260 06 00.00"
13 30°  54' 00,00 26°  06'  (0.00"
14 30° 54 00.00 26 18 00.00"
15 | 30" sT 0000" | 26" 18 00.00¢
16 ST 00007 26 21 00000
17 0 307 000 00.00 26° 21" {0.00"
i8 307 00 00.00" | 26° 24 0O.00¢
19§ 30" 48 go00c 26 24 30000
20 30° 48 00.00" 26" 36 00.00"
21 307 38 00.00" 26° 36 00.00"
22 30° 38 00.00" 26° 33 00.00"
2301 307 A 00.00" 26" 33 00007
24 30° 40 00000 26" 34 {00
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P?ET LAT. (NORTH ) LONG. ( EAST) l
25 30° 45 00.00" 26° 34 00.00"
26 30° 45 00.00" 26°  29°  00.00"
27 30°  36°  00.00" 26° 29" 00.00"
28 30°  36°  00.00 26° 19 00.00"
29 30° 30" 00.00" 26° 19 00.00"
30 30° 30" 00.00" 26° 21" 00.00"
31 30° 24" 00.00" 26° 21"  00.00"
32 300 24 00.00" 26°  19°  00.00"
33 30° 200 00.00" 26° 19 00.00"
34 30° 200 00.00" 26° 18 00.00"
AREA (11)
33 30° 54 00.00" 27° 00" 00.00"
36 30° 54 00.00" 26° 51" 00.00"
37 30° 51" 00.00¢ 26° 51" 00.00"
38 30°  51°  00.00" 26° 42" 00.00"
39 30° 547 00.00" 26° 42 00.00"
40 30° 54 00.00" 26° 45" 00.00"
41 30° 57" 00.00 26° 45 00.00"
42 30° 57 00.00" 26" S1I'  00.00"
43 317 00'  00.00" 26° SI'  00.00"
44 31° 00" 00.00" 27° 00"  00.00"
AREA (111)

45 30° 42 00.00" 27° 36 00.00"
46 30° 42" 00.00" 27°  21'  00.00"
47 30°  39'°  00.00" 27°  21'  00.00"
48 30°  39°  00.00" 27° 18" 00.00"
49 30°  36'°  00.00" 27° 18 00.00"
50 30° 36 00.00 27° 15" 00.00"
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P(;JI:T LAT. ( NORTH ) LONG. ( EAST)

51 30° 33 00.00" 27° 15 00.00"
52 30° 33 00.00" 27°  12'  00.00"
53 30° 42 00.00" 27° 12 00.00"
54 30°  42°  00.00" 27° 18" 00.00"
55 30° 48 00.00" 27° 18 00.00"
56 30° 48 00.00" 27°  12'  00.00"
57 30°  54'  00.00" 27° 12 00.00"
58 30°  54°  00.00" 27° 36'  00.00"

AREA (IV)

59 30° 25 00.00" 27° 03 00.00"
60 30° 25 00.00" 26° 54 00.00"
61 30° 28 00.00 26° 54 00.00"
62 30° 28 00.00" 26" 45'  00.00"
63 30°  26'  00.00" 26° 45 00.00"
64 30° 26 00.00" 26° 27 00.00"
65 30° 28 00.00" 26°  27°  00.00"
66 30° 28 00.00" 26° 33 00.00"
67 30°  30°  00.00" 26° 33 00.00"
68 30° 30" 00.00" 26° 36 00.00"
69 30°  34'  00.00" 26° 36" 00.00"
70 30°  34°  00.00" 26° 48 00.00"
71 30°  30'  00.00" 26° 48 00.00"
72 30° 300 00.00" 27° 00 00.00"
73 30°  36'°  00.00" 27° 00' 00.00"
74 30°  36°  00.00" 27° 03 00.00°
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P?jfr LAT.(NORTH ) LONG. ( EAST)
AREA Excluded

AREA : A
Al 30° 45 00.00" 26° 25 00.00"
A2 30°  39'°  00.00" 26 25"  00.00"
A3 30°  39°  00.00" 26° 24" 00.00"
A4 30° 38 00.00" 26° 24" 00.00
A5 30° 38 00.00" 26°  13'  00.00"
A6 30°  39°  00.00" 26° 13 00.00"
A7 30° 39" 00.00" 26°  11'  00.00"
A8 30° 400 00.00" 26> 11'  00.00”
AY 30°  40°  00.00" 26° 10" 00.00"
A10 30° 42 00.00" 26 10°  00.00
All 30°  42'  00.00" 26°  13°  00.00"
Al2 30° 45 00.00" 26 13°  00.00"

AREA :
Bl 30°  26'  00.00" 26> 05" 00.00"
B2 30° 26" 00.00" 26 08  00.00"
B3 30° 24 00.00 26° 08 00.00"
B4 30° 24" 00.00" 26° 05 00.00"

AREA :
Cl 30° 24" 00.00" 26° 02 00.00
C2 30°  24°  00.00 26° 05 00.00"
C3 30° 23" 00.00" 26" 05 00.00"
C4 30° 23 00.00" 26° 04 00.00"
C5 30° 22" 00.00" 26° 04 00.00"
C6 30° 227 00.00" 26° 02 00.00"
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ANNEX (8. 1)

AMENDING ADREEMENT OF
CONCESSION AGREEMENT FOR PETROE UM
EXPLGRATION AND EXFLOITATION
ISEREL AY VIRTUE OF LAW MO, % OF 1887 45 AMENDED

BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM
CORPORATION

AND
AFACHE KHALDA CORPORATION LBC

N
KHALDA AREA
WESTERN DESERT QF EGYPY
ARE.

SCALE 1 : 1000.000
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ANNEX “B 4™
Map of the Revetopment Leases for which the Qevelopwent prriods ace sxteaded tn 2024
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ANNEX (B-1) & T
AMENDING AGREEMENT OF ALLSal g Lot (il al AN A pand (il
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ANNEX {B -1 )
AMENDING AGREEMENT OF
CONCESSION AGREEMENT POR PETROLELM
EXPLORATION AND FXPLOITATION

(5SURD RY VIRTUE OF LAW NO. 2 OF 1981 AS AMENDED o e i
BETWEEN R pas s
THE ARAR REPUBLIC OF EGYPT . 3 .
AND g Gl Lkl Ay Mi Al
THE EGYPYIAN GENERAL PETROLEDIM i
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ANNEX “B-27

Map of the exploration area of the remaining Khalda Offset
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ANNEX (B 2 } (Y-w)

AMENDING AGREEMENT OF
CONCESSION AGREEMENT FOR PETROLEUM
EXFLORATIGN AND EXPLOITATION
IS5UED BY VIRTUE OF LAY NO. 9 OF 198} A5 AMENDED
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Annex (C -1} shall be added at the end of Annex { C ¥ m the Concession
Agreement issued by Law No. 9 of 1981 as follows:~

ANNEX "CY"
LETTER OF GUARANTEE
EGYPTIAN GENERAL PETROLEUM CORPORATION
(entlemen,

Reference is made to the Amending Agreement of the Concession
Agreement for Petroleum Exploration and Exploitation in Khalda Area,
Western Desert of Egypt ssued by virtue of law No9 of 1981, as
amended by Law No. 222 of 1989 and Law No. 15 of 1995 and issued by
law No._ . of 2004 by and between the Arab Republic of Egym
{AR.E), The Egyptian General Petroleum Corporation (EGPC) and
APACHE KHALDA CORPORATION LDC {APACHE) (APACHE
hereinafter referred 10 as CONTRACTOR 1

APACHE KHALDA CORPORATION LDC which 1s the partner with
EGPC in the Concession Agreement issued by law No. 9 of 1981 in
Khalda Area 35 amended by Law No. 222 of 1989 and Law No. 15 of
1995, as Guaranmor and on behalf of CONTRACTOR hereby underiakes
that, if CONTRACTOR spends during the period ending 31° December
20085 less than the minimum amount specified for such penod of thres
hundred and fourteen million (314,000.000) U.S. Dollars under the
Amending Agreement {(the difference being hercunder described as
"Shortfall”}, EGPC shall notify APACHE KHALDA CORPORATION
LDC as CONTRACTOR and as Guaranior in writing by the amount of
the Shortfall, Within fifteen {15) days of receipt of said notice, APACHE
KHALDA CORPORATION LDC, on behalf of CONTRACTOR shall
pay and/ or iransfer 10 EGPC a guantity of Crude (hl suilicient m value
to cover the Shortfall

Ty case said Crude OGil shall be transferred, it will be 1) deducied from
the share of APACHE KHALDA CORPORATION LDC of Crude Oii
production from the Development leases, pursuant to the terms of the
Concession Apreement for Petroleum Exploration and Exploitation
issued by virtue of law No. 9 of 1981 as amended by Law No. 222 of
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1989 and Law No. I3 of 1995 and said Crude (il shall be valued at the
timie of the transfer to EGPC in accordance with the provisions of Article
Vi {¢) of the Concession Agreement issued by virtue of law No. 8 of
1981 as amended by Law No. 222 of 1989 and Law No. 15 of 1995 in
Khalda Area and (i1} i the gquantity of Crude Oil under () i3 not
sufficient in value o cover the shortfaill, then the difference between this
shorttall and the actual value of ) will be deducted from the share of
Apache's Crude Ol production under any Concession Agreement in

Egyptin which Apache operates .

APACHE KHALDA CORPORATION LDC mayv at any time between
the date hereof and the date on which this letter of Guarantes shall
expire, submit a bank guarantee of three hundred and fourteen million
(314,000,000% (LS. Dollars or the Shortfall in a form satisfactory to
EGPC, i which event the provisions of this letier shall automatically

tapse and be of no effect .

This letter of Guarantee shall expire and become null and void on the
date six (6} months after the end of the period ending 315 December
2005 or on the date EGPC confirms that CONTRACTOR fulfills its

obligations hereunder.
Yours Faithfully,

APA LHE KHALDA LGRPORATI(}N LDC

---------------------------------------------------------
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Annex {C -2) shall be added after Annex { C-1 } at the end of Annex (O
in the Concession Agreement issued by Law No. 9 of 1981 as follows:-

ANNEX "(2"

LETTER OF GGUUARANTEE
EGYPTIAN GENERAL PETROLEUM CORPORATION
Centlemen,

Reference is made 1o the Amending Agreement of the Concession
Agrecment for Petroleum Exploration and Exploitation in Khalda Area,
Western Desert of Egypt issued by virtue of law No.9 of 1981, as
amended by Law No. 222 of 1989 and L.aw No. 15 of 1995 and issued by
law No.--~ of 2004 by and between the Arab Republic of Egypl (A.R.E.),
The Egyptian General Petroleum Corporation (EGPC) and APACHE
KHALDA CORPORATION LDC (APACHE)} (APACHE hereinafter
referved to as CONTRACTOR 1

APACHE KHALDA CORPORATION LDC which is the partner with
EGPC in the Concession Agreement issued by law No. 9 of 1981 in
Khaldz Arca as amended by Law No. 222 of 1989 and Law No. 135 of
1995, as Guarantor and on behalf of CONTRACTOR hereby undertakes
that, if CONTRACTOR spends in Offset Exploration Area during the
period of five (3) vears from the Effective Date of this Amending
Agreemoent less than the mimmum  amount specified for such penod of
fifteen mulhion {15.000.000; US. Dollars under the Amending Agrecement
{the difference being hereunder descnbed as "Shortfall”), EGPC shall notify
APACHE KHALDA CORPORATION LIDC as CONTRACTOR and as
Guaranior in writing by the amount of the Shortfall. Within fifteen (15)
days of receipt of said notice, APAUHE KHALDA CORPORATION
LDC, on behalf of CONTRACTOR shall pay and/ or transfer to EGPC a
quantity of Crude Oil sufficient in value to cover the Shortfall.
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In case said Crude Otf shall be transferred ,it will be deducted from the
share of APACHE KHAILDA CORPORATION LDC of Crude Oil
production from the Development leases, pursuant to the terms of the
Concession Agreement for Petroleum Exploration and Exploitation
issued by virtue of law No. 9 of 1981 as amended by Law No. 222 of
1989 and Law No. 15 of 1995 and said Crude Oil shall be valued at the
tirme of the transfer to EGPC in accordance with the provisions of Articie
VI1 (¢} of the Concession Agreement issued by virtue of law No. 9 of
1981 as amended by Law No. 222 of 1989 and Law No. 15 of 1995 in
Khalda Area.

APACHE KHALDA CORPORATION LDC may at any time between
the date hereof and the date on which this letter of Guarantee shall
expire, submit a bank guarantee of fificen milion (15,000,000} UL,
Dollars or the Shortfall in a form satisfactory to EGPC, in which event

the provisions of this fetter shall automaticaily lapse and be of no effect .

This letter of Guarantee shall expire and become nuli and void on the
date six (6) months after the end of the period of five (5) years from the
Effective Date of this Amending Agreement or on the date EGPC
confirms that CONTRACTOR fulfills its obligations hereunder.

Yours Faithfully,

APACHE KHALDA CORPORATION LDC

lllllllllllllllllllllllllllllllllllllllllllllllllllllllll
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