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AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT

FOR PETROLEUM EXPLORATION AND
EXPLOITATION

iN
KHALDA AREA
IN
WESTERN DESERT OF EGYPT
ISSUED BY VIRTUE OF LAW NO. 9 OF 1981
AS AMENDED BY VIRTUE OF LAW NQO. 222 OF 1989
AND LAW NO. 15 OF 1995
AND LAW NO. 155 OF 2004
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND

THE EGYPTIAN GENERAL PETROLEUM
CORPORATION
AND
APACHE KHALDA CORPORATION LDC

This Amendment Agreement is made on this  dayof , by and
between the ARAB REPUBLIC OF EGYPT (hereinafter referred to as
"ARE" or as the "GOVERNMENT"), the EGYPTIAN GENERRAL
PETROLEUM CORPORATION, a legal entity created by L.aw No. 167
of 1958 as amended ( hereinafter referred 1t as " BEGFC " ) and
APACHE KHALDA CORPORATION LDC, a hmued shares
corporation organized and oxisting under the laws of Cayman Isiands
(hereinafter referred to as "TAPACHE” or "CONTRACTOR" } .
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PREAMBLE

WHEREAS, the GOVERNMENT of the Arab Republic ot Egypt . the
EGYPTIAN GENERAL PETROLEUM CORPORATION. . MEDOIL
MEDITERRANEAN OIL AND GAS company limited , Bonray Energy
Corporation and Phoenix Resources company cntered nto 4 Concession
Agreement for Petroleum Exploration and Expiottation i KHALDA
AREA in the WESTERN DESERT of EGYPT, issued by virtue of Law
No. 9 of 1981 as amended by virtue of Law No, 222 ot {989 , Law No.
15 of 1995 and Law No. 1539 of 2004 (Law No. 9 of 1981 and its
amendments hereinafter referred to as the "Concession Agreement”).

WHEREAS |, as a resuli of several assignments , the CONTRACTOR 1n
the Concession Agreement is APACHE KHALDA CORPORATION
LDC.

WHEREAS, CONTRACTOR desires 1o spend addiuonal mvestments
and amend the interval of the last extension period to conduct additional
Exploration operations.

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

Except as otherwisc specified hereunder, the words and expressions
defined in the Concession Agreement shall have the same meaning 1n
this Amendment Agreement.

ARTICLE 11
Add the following it the end of Article HI paragraph (d) of Law No. 9 of 19681 :

(1} On the Effective Date of this Amendment Agrecement , with
respect of Oil, the development penod of any new
Development Leases shall be twenty (20) vears from the date
of the approval of the Minister of Petroleum plus the Optional
Extenston period of five (5) vears which may be elected by
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CONTRACTOR upon six {6) months writlen request sent by
CONTRACTOR to EGPC prior to the expiry of the relevant
twenty (20} year penod |, in the event that, subsequent 1o the
conversion of the Development Lease |, Gas 1s discovered n
the same Development Lease, the duration of such
Development Lease based on a Commercial Oil Discovery
may not be extended beyond thivty-five (35) years from the
date of the approval of the Development Lease of Oil unless
otherwise agreed upon between EGPC apd CONTRACTOR
and subject to the approval of the Minister of Petroleum .

With respect of Gas , the development period of any new
Development Leases shall be twenty {20) vears from the date
of first {1} deliveries of Gas plus the Optional Extension
veriod  of five (5} years which may be elected by CONTRACTOR
upon six {6} months written request sent by CONTRACTOR
to EGPC prior to the expiry of the relevant tweaty (20} year
period, iF subsequent to the conversion of the Development
Lease , Oil is discovered in the same Development Lease, the
duration of such Deveiopment Lease based on a Commercial
Gas Discovery may not be extended beyond thirty-five (35)
years from the date of the approval of the Development Lease
of Gas unless otherwise agreed upon between EGPC and
CONTRACTOR and subject o the approval of the Minster
of Petroleum .

{2} On the Effective Date of this Amendment Agreement , and in
case of no commercial production of Ol in regular shipments
or any Gas deliveries from any Development Block |, each
four (4) vears from the date of the approval of the
Development Lease for Qil or from the date of first {1%) Gas
deliveries locally or for export for Gas by mutually agreed
between EGPC and CONTRACTOR | this Development
Biock shall be relinquished immediately , in case there 18 no (il
or Gas commercial discovery in the same Development Lease .
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ARTICLE 111

ARTICLE VI of Law No. 159 of 2004 shall be deleted in its entirety and
shall be replaced by the following :-

The Exploration Area in this Amendment Agreement is that portion of
the Offset Area which has not been relinguished and not converted 1o a
Development Lease(s) on the Effective Date of this Amendment
Agreement, as described by the boundary coordinates hereinafter referred
to m Annex {A-3) and illustrated by the map in Annex {B-3)} and the

following provisions shall apply:

(a) An Exploration period of five (5) years starting from the Effective
Date of the Amendment Agreement issued by Law No. 159 of 2004
shall be granted to CONTRACUTOR . One (1) successive extension
of seven (7} years o 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 fulfillment of
CONTRACTOR‘& obligations hereunder for that period. Such
notice shall be given not later than the end of the Exploration peniod .

(b} During the five {5} vear Exploration period CONTRACTOR shall
spend through the Operating Company an amount of not less thar
fifteen million U.S. Dollars (US$H15,000,000) on Exploration
operations and  activities related thersto provided that
CONTRACTOR shall acquire 500 km” of 3D seismic survey and
shall drill six {6} wells. During the seven (7) year extension period,
CONTRACTOR shall spend through the Operating Company not
less than forty five million U.S. Dollars (1J5$45,000,000) provided
that CONTRACTOR shall dnill ten {10) wells,



Vo Al jewad Y4 3 (0) e oY suadl — i JIsug 41 VY

oo A= ) Gl i adly gl ol sy J Ll @5l
oo Sl Gleblzal e (¥ okt Jhaac I Y- £ d V04 45, sl
253 pedy o el 53Ul adgy Uke o il ) i iy ool ol
3175 3 plaa) lios pheiall 5,8 . sl o Judadd| Glasl e Jy 21
fmt Ot 3l Ldaad) da Il S s L3S UL )l e a8 B 02
asiisl G Aty (Sl Ny (Vo oon ) psbe e i odl
gl o salazel o3y ST e T Had Lo, Lt a5,
b aolgs domy sl (V) i 0l il gl il iy . (ol ])
ddbay de o pait] Colyis (0) ;,..31.1

bit) Oyt (0 pued LU Sl 3,8 e Sy Ll LG 5] Lo s s
Ll I 4 o W Lleo 518+ Oy (V) g Lgsis il
slaaa¥l g ais JyUall s )l ddl gl 3 aliy JyLall idadd,
3559 U ol n e Sy 115 i Voo 5 S i ol
e a1 s a ] hee iy ol Laid) Tean ) Cs 0 3SLS
Ll o sokazel o3y Syl il 1 A1y Sl Ny (£6 . )

ASTOUT i o1 0 3N oY1 bl g 28T Jylall 3l 3] L B 3 ()

SV sl e 28T Loy b 2l 51 s Loyllall N1 sl
a0t Y Ll Olpts (0) et LI C 15,28 D> 51 2] o pllal
ot 5L a1 bt 1 ¢ Gt o Ml Ll ST Al e sl
AR ol sl S Al ot e S saad SN AL s

UIRRRE [P FLR | FRUE R TEOL JET ) N A RN YT Y



CONTRACTOR shall submit the Guaranty te EGPC in the form
specified in Anpex (-2} of the Law No. 159 of 2404 covermg the
minimum Exploration and Development Expendiiures obligation
stated in this Article above one day before the signature by the
Minister of Petrolerm of the Awmendment Agreement . Such
Guaranty  shall  be for guarsniceing the payment  andfor
transferring  quantity of Crude Oil sufficient in value 1o ¢over the
deficiency between the sum of fifteen million (15, 000, 000) U.S.
Dollars and the amount actually spent by Qperating Company on
behalf of CONTRACTOR and approved by EGPC {shonfall) . The
(3uaranty shall remain effective for six {6) months after the end of
the five (5) year period stated above.

in the event CONTRACTOR extends the five (5) year Exploration
period for one additional period of seven {7) years, a similar
Guaranty shall be submitted by CONTRACTOR w0 EGPC on the
day the CONTRACTOR exercises its option to extend. Such
Guaranty shall be for guaranteeing the payment and/or transferring
a quantity of Crude (il sufficient in value 10 cover the shortfall
between the sum of forty five miliion U.S, Dollars (US$45,000,000)
and the amount of money spent by CONTRACTOR and approved
by EGPC.

ic} I CONTRACTOR spends more than the mynimum amount required
to be expended, or drills more wells than the minimum required to
be drilled, or acquires more seismic survey than the minimum
required to be acquired duning the five (5} year Exploration perniod,
the excess shall nof be subtracted from the minimum amount of
money required to be expended, or the minimum number of wells

required to be driiled, or the minimum number of square kilometers
of seismic survey to be acquired by CONTRACTOR during the
succeeding seven {7 year exiension period.
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(d)

In case CONTRACTOR surrenders its Exploration rights under this
Amendment Agreement as set forth above before or at the end of
the fifth (5) year of the Exploration period having expended less
than the total sum of fifteen million U.S. Dollars {($15,000,000) on
Exploration, or in the event at the end of the fifth (5™ year,
CONTRACTOR has expended less than that sum in the Offset
Exploration Area, an amount equal to the difference between the
fifteen million U.S. Dollars (US$ 15,000,000) and the amount
actually spent on Exploration shall be paid by CONTRACTOR to
EGPC at the time of surrendering or within six (6) months from the
end of the fifth (5" year of the Exploration period, as the case may
be. Any Exploration Expenditures deficiency by CONTRACTOR at
the end of the seventh (?lh) year of the extension period for the
reasons above noted shall similarly result in a payment by
CONTRACTOR to EGPC of such deficiency.

In case no Commercial Discovery 1s established by the end of the
twelfth (121 year, or in case CONTRACTOR surrenders the Offset
Exploration Area under this Amendment prior to such time, EGPC

shall not bear any of the aforesaid obligations spent by

CONTRACTOR.
ARTICLE IV

Article VI of Law No. 159 of 2004 shall be deleted in its entirety, and
shall be replaced by the following:

1)

Mandatory Relinquishments :

At the end of the twelfth (12'" vear after the Effective Date of the
Amendment Agreement 18sued by Law No. 139 of 2004 referred to
in Article I1 (a) of this Amendment Agreement , CONTRACTOR
shall relinquish to the GOVERNMENT the remainder of the Offset
Exploration Area not then converted to a Development Lease or
Leases.
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In the event at the end of the five {§) year Exploration Period or of
the Extension Exploration Period, a well is actually drilling or test-
ing, CONTRACTOR shaft be allowed up to six (0} months to ena-
ble 1t to discover a Comsmercial Oil or Gas well or 10 establish a
Commercial Discovery , as the case may be. However, any such ad-
ditional six {(6) months shail reduce the length of the next succecd-
g Exploration Period shall be subtracted from such Exploration
Period as applicable by that amount.

2} Voluntary Relinguishments:
CONTRACTOR may, voluntarily, during either iha Exploration pe-
ried or the extension, relinguish all or any pant of the Offser Explo-
ration Area in whole Exploration Blocks or parts of Exploration
Blocks, provided that at the titne of such volumtary relinquishment
its Exploration obhgations ynder Article VI above have been satis-
fied for such period or extension .

ARTICILE Y

Add the following at the end of the third paragraph of Article VI of

Law No. 159 of 2004:-
CONTRACTOR shall recover quarterly Exploration Expenditures,
Development Expenditures and Operating Expenses with respect to
the Exploration Arez as defined in Annex (A-3) which will be in-
curred by CONTRACTOR starting from the beginning of the sec-
ond Exploration period { extension period ) referred o in thig
Amerdment Agreement o the extent and out of forty percent
{40%) of ali Petroleumn produced and saved and not used in Petro-
feumn operations from all new Development Leases which will be
approved within the Exploration Offset Area herein afier the EfR
fective Date of this Amendment Agreement. To the extent that the
vatae of all Cost Recovery Petroleum exceeds the actual recovera-
bie costs and expenditures 1o be recovered, then the value of such
gxcess Cost Recovery Petroleum shall be split between EGPC and
CONTRACUTOR in accordance with the same percentages in Arti-
cie VI of Law Ne. 159 of 2004,
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ARTICLE VI

Add the following at the end of Article IX (g) of Law No. 159 of 2004:-

1) CONTRACTOR shall pay to EGPC as a non - recoverable signature
bonus the sum of thirty five million U.S Dollars (US$35,000,000)
on the Effective Date of this Amendment Agreement.

2) CONTRACTOR shall also pay to EGPC an amount equal to ten per-
cent (10%) of the value of each assignment deal submit by CON-
TRACTOR itself or any other CONTRACTQOR member {(except as-
signment to the affiliated companies) valued in United States
Dollars as a non-recoverable assignment bonus .

3)  CONTRACTOR shall also pay to EGPC the sum of one hundred
thousand U.S Dollars (US$100,000) for cach one minute by one
minute block within each approved Development Lease as a non-

recoverable bonus .

ARTICLE VII
Add the following at the end of Article XVII of Law No. 9 of 1981 :-

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 programs with a total
cost for such programs not less than and not to exceed one 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 in
CONTRACTOR's and CONTRACTOR's Affiliated companies training
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
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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 right that said amount (US$150,000)
allocated for training , be paid directly to EGPC for such purpose .

ARTICLE VIII
ANNEXES TO THIS AMENDMENT AGREEMENT

Annex "A-3"' is the coordinates of the comer poinis of the Offset
Exploration Area.

Annex "B-3" is an illustrated map of the Offset Exploration Arvea
described in Annex "A-3".

ARTICLE IX

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 X

The Effective Date of this Amendment Agreement shall be the date it 1s
signed by the parties after a law is issued by the competent authonties of
the A.RE. , 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 Jlaw notwithstanding any
countervailing governmental enactment .

APACHE KHALDA CORPORATION LDC
By .
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
By :
THE ARAB REPUBLIC OF EGYPT
By :
DATE :
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ANNEX ( A-3)

The Coordinates of the corner points of the exploration Area of the

remaining Khalda oftset

AREA (I): -

Latitude (North) Longitude (East)

300 15 Qo 26° 18 00"
30° 15 00" 26 08 00"
30 21" 00" 08" 00"
21" Q0" 26° 00" 00"
30° 300 00" 26° 00" 00"
30° 30" 00" 00"
30° 35" 00" 26° (0"
300 35 00" 26° 00"
30° 45 00" 26° (0"
45 60" 26" 00"
30° 48 (00" 00"
48’ 26° 00"
54 26° 00"
54 00"
57T 00"
57 i
00 ’ 00"
00! 00"
43’ 0Q"
48’ 00"
38’ ) 30"
38 30"
40’ ) 00"
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Point No. _Latitude (North) Longitude {East)
25 30° 45 00" 26" 34" 00"
260 30° 45 00" 260 29" 00"
27 30°  36° 00" 26 29° 00"
28 30° 36" 007 260 19" 00"
29 300 30" 00 26° 19" 00"
30 300 300 00" 200 21" 00"
31 30” 24° 00" 26° 21" 00"
32 300 24" 00" 26° 19 00"
33 300 200 QO 26° 19° 00"
34 200 18 Q0"

300 200 00"
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AREA (i)~

Peint No. Latitude {North) Longitude {(East)

AREA (IV):-
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Point No. Latitude (North) Longitude (East)

300 28 00" 26 33" 00"
30° 30" 00" 26 33" 00"
30 30' 00" 26" 36° 00"
300 34 00" 26 36' 00"
30° 34 00" 26> 48 Q0"
300 300 00" 48" (0"
30° 300 007 277 00" 00"

GV 27" 00 00"
30° 36" 00" 03" 00"
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AREA EXCLUDED

AREA (A):-

Point No. ].atitude (North) Longitude (East)
Al 30° 45 00" 26° 25 00"
A2 30° 39 00" 26° 25 00"
A3 30° 39 00" 26°  24' 00"
Ad 30° 38 00" 26°  24' (0"
A5 30° 38 00" 26 13' 00"
A6 30° 39 00" 26° 13" 00"
A7 30° 390 00" 26 11" 00"
A8 30° 40 00" 26°  11' 00"
A9 30° 400 00" 26°  10' 00"

Al10 30° 42 00" 26° 10' 00"

All 30° 42 00" 26° 13" 00"

Al2 30° 45 00" 26° 13" 00"
AREA (B):-

Latitude (North) Longitude (East)

26 00"
26! 00"

24
24
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AREA (C)-

Latitude (North)

AREA (B~

Point No. Latitude (North) Longitude (East}
DI 30° 30 00" 26" 05 00"
D2 30" 28 00" 2%6° 05 00"
D3 | 300 2% 00" 26" 06 00"
br | 0 26 00" 26" 06 00"
D5 30° 26 00" 26" 04 00"
D6 | 30 27 00" 26° 04 00"
D7 | 300 27 00" 26° 00 00"
DR 30° 29 00 | 26" 00 00"
pe | 300 290 00 L %" 02 00

DI 0° 3 00" R
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AREA (E)-

Point No. Latitude (North) Longitude (East)
El 30° 51I° 00" 26 21" Q0"
E2 300 51 00" N 26° 23" 00"
E?,«_- 1 300 50° OO m | 26" 23 oo
E4 t 3° 500 007 | % 24 00"
ES | 30° 48 067 26° 24 Q0"
E6 30° 48 00" 26 27 00"
E7 I30° 47 00" 260 277 Q0"
E8 Eé“ 47 00" 26" 20 o0

AREA {Fu-

a2

Point No. Latitude (Nortis) " Longitude (East)
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AREA (G):-

" Laitte (ort®)

30° 54 00" 277 26 oo
30° 5% 00" 7 2“;” 00"
30° 53 00" o ;3* 00"
30° 51 00" 27 2;* {iﬂ"*
30° 53* o’ .;2‘?‘ 2T 0
3q“ ﬁi m“‘ | “2‘?‘ rﬁ‘?' ﬂ'ﬁ'
| 30° 500 00 23 ﬂﬂ:‘ |
G8 30° 5 00" 27 nzﬁfm 00" B
w s o | o o2 o
00" 27

GI0

22 007
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ANNEX (B-3 ) . F o) gl
AMENDMENT AGREEMENT OF . (; "'].t .
THE CONCESSION AGREEMENT FOR PETROLEUM il 4 51 W;M&E
EXPLORATION AND EXPLOITATION . ARG s iy A O
] ISSUED BY VIRTVEOF LAWNO. 9 OF 1981 ASAMENDED | . VAAY L0l gl 13200 s gay 3 _siaddl
| BY VIRTUR OF LAW NO. 232 OF 1989 Oy YAAR Aduad Y YY o35 ) gUAN L pay
AND Ly No. 159 of 2004 i ~ M afm" a
BETWEEN ' e
THE ARAB REPUBLIC R ECYPT Ry A0 e g pgin
. AND
| - 3
THE EGYPTTAN GENERAL PETROLEUM -
CORPORATION g Aall Aelads 2y pumall gl
AND I
APAUHE KHALDA CORPORATION LBC e it B Sg e 08 VA 008
™
KHALDA AREA . “i ,
[N WESTERN DESERT OF EGYPT bl 4
ARE. Aty bl ey
SCALE 1 : 1086,000 Fal
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* ANNEX “B -3
Map of the expioration area of the remaining Khalda Offset
(1,11, 11, 1V) exclude (A,B,C,D,E,F,G,H)

ANNEX(B-3), -
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ISSUED BY YIRTUE OF LAW NO. % OF 1981 AS AMENDRD PAAY add a0 il can g & il

BY VIRTUE. OF LAW NO. 222 OF 1959 OSN3 4 AAR L] YYY 3, gl s pag Jacalt
AND LAW NO. 15 OF 1995

AND Law No, 159 of 2004 T"*“‘“‘P‘JW‘J”“W“FJ
BETWEEN ) o
THE ARAB REPUBLIC OF EGYPT Al puaa A ) sy
AND 3
THE EGYPTIAN GENERAL PETROLEUM il alell &y yanth diggd)
CGRPE‘IIL;TION s
« b - s k
APACHE KHALDA CORPORATION LD C i 53 *-"""'-H{JJ‘ B
IN o
KHALDA AREA BaRA ikl
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