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AMENDMENT AGREEMENT

OF

THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION

ISSUED BY

IN
SIWA AREA
WESTERN DESERT
VIRTUE OF LAW NO. 148 OF 2004

AS AMENDED BY LAW NO. 144 OF 2009

BETWEEN

THE ARAB REPUBLIC OF EGYPT

AND

THE EGYPTIAN GENERAL PETROLEUM

CORPORATION
AND

APACHE KHALDA CORPORATION LDC

AND

THARWA PETROLEUM COMPANY

This Amendment Agreement made and entered on this day

of, 20---, by and between:

First:

1- The ARAB R

CPUBLIC OF EGYPT (hereinafter referred to variously

as "A.RE." or as the "GOVERNMENT"), represented by the
Minister of Petroleum and Mineral Resources, in his capacity; and

Legal Headquarters: 11 Ahmed El Zomor St., Nasr City, Cairo.

2- The |

SGYPTIAN @]

“NERAL PETROLEUM CORPORATION, a legal

entity created by Law No. 167 of 1958 as amended (hereinafter

referred to as ".

his ¢

apacity.

HGPC") represented by the Chief Executive Officer, in

Legal Headquarters: 270 St, Part 4, New Maadi, Cairo.

(First Party)
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Second:

1- APACHE KHALDA CORPORATION LDC, a limited shares

corporation organized and existing under the laws of Cayman Islands
(hereinafter referred to as "APACHE KHALDA") represented by the

President of the Company or a concerned delegate supported with a

power of attorney.

Legal Headquarters: 11, 281 St., New Maadi, Cairo.

2- 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
referred to as "THARWAP"), represented by the President of the

Company or a concerned delegate supported with a power of attorney.

Legal Headquarters: Plot No. 17- First Sector - City Center - El

Tesaeen St., Tagamoa El Khames.

(APACHE KHAILDA and THARWA shall be hereinafter referred to
collectively as "CONTRACTOR" and individually as "CONTRACTOR
MEMBER")

(Second Party)
PREAMBLE

WHEREAS, the GOVERNMENT of the Arab Republic of Egypt, the

B

EGYPTIAN GENERAL PETROLEUM CORPORATION and THARWA

PETROLEUM COMPANY, entered into a Concession Agreement for

Petroleum Exploration and Exploitation in SIWA AREA, WESTERN
D.

HSERT, 1ssued by virtue of Law No.148 of 2004 as amended by virtue

of Law No. 144 of 2009 (Law No. 148 of 2004 as amended by Law No.
144 of 2009 hereinafter referred to as the "Concession Agreement”).

WHEREAS, Tharwa Petroleum Company has assigned to PETRONAS
Carigali Oversesas Sdn Bhd (hereinafter referred to as "PCOSB")

undivided (25%) interest of its rights, interests, privileges, duties and

obligations in the Concession Agreement in 27/3/2006; and
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WHERAS, Tharwa Petroleum Company has assigned to PETRONAS

Carigali Overseas Sdn Bhd (hereinafter referred to as "PCOSB") undivided

(25%) interest of its rights, interests, privileges , duties and obligations in
the Concession Agreement in 26/12/2006; and

WHERAS, PETRONAS Carigali Overseas Sdn Bhd (hereinafter referred
to as "PCOSB") has assigned to Tharwa Petroleum Company all the

undivided (50%) interest of its rights, interests, privileges , duties and
obligations in the Concession Agreement in 21/6/2007 ; and

WHERAS, Tharwa Petroleum Company has assigned to Apache Khalda
Corporation LLDC undivided (50%) interest of its rights, interests,

privileges, duties and obligations in the Concession Agreement in
21/6/2007; and

WHEREAS, as a result of these assignments, the CONTRACTOR in the
Concession Agreement in Apache Khalda Corporation LDC and Tharwa

Petroleum Company.

WHEREAS, CONTRACTOR desires to extend the second extension
period and to spend additional investments.

WHEREAS, EGPC's Board of Directors has approved thereupon.
Now therefore, EGPC and CONTRACTOR agree as follows:

The previous preamble to this Agreement are hereby made part hereof,

L1J

L1J

complemented and integrated to its provisions.
ARTICLE 1

Except as otherwise specified hereunder, the words and expressions

defined in the Concession Agreement shall have the same meaning in this
Amendment Agreement.

ARTICLE 11

Add the following at the end of Article I "Definitions', (n)
"Affiliated Company'' of Law No 148 of 2004:

For the avoidance of doubt, if CONTRACTOR is comprised of more
than one company, Affiliated Company shall mean an Affiliated
Company of a CONTRACTOR Member.
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Add the following at the end of Article I '"Definitions' of Law No. 148
of 2004:

(u) "EGAS" means the Egyptian Natural Gas Holding Company a legal
entity created by the Prime Minister Decree No. 1009 of 2001 as

amended and according to law No. 203 of 1991 as amended.

(v) "Development Plan" means a plan which on high level basis and
covering one (1) year or more , sets out the strategic framework for
the efficient exploitation of the reserves in the Area and describes the
selected development concept required to deliver life of field
production profiles used to support the requirements of domestic and
external markets of Oil , Gas and condensate .The Development Plan

outlines the activities to be conducted during the phases of Development

and Exploration within Development Lease Blocks.

(w)"'Development Work Program" means those planed physical
multi-disciplinary activities (including but not limited to drilling,
engineering, projects, subsurface) required to be undertaken within a

Financial Y ear to deliver the Production upon the agreed date.

(x) "BTU" British Thermal Unit means the amount of energy required to
raise the temperature of one (1) pound of pure water by one (1°F)
degree Fahrenheit from sixty degrees Fahrenheit (60°F) to sixty one
degrees Fahrenheit (61°F) at a constant pressure of 14.65 PSIA.

(y) "Commercial Production Commencement Date” means the date on
which the first regular shipments of Crude Oil or first regular

deliveries of Gas are made.
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ARTICLE III

The two paragraphs (d) and (e) of Article III "' Grant of Rights and Term"
of Law No. 148 of 2004 shall be deleted and replaced by the following:-

(d) Conversion to a Development Lease:

(1) Following a Commercial Oil Discovery or a Commercial Gas
Discovery and after submitting a Development Plan, the extent of
the whole area capable of production to be covered by a
Development Lease shall be mutually agreed upon by EGPC and
CONTRACTOR and be subject to the approval of the Minister of
Petroleum. Such area shall be converted automatically into a
Development Lease without the issue of any additional legal
instrument or permission. In case CONTRACTOR did not fulfill
its commitment to submit the Oil / Gas Development Lease
documentations to EGPC, in order to issue the Development

Lease related to that discovery, within one (1) year from the date
EGPC and CONTRACTOR agree in writing that a Commercial

Discovery exists, CONTRACTOR shall be considered assignor
without charge for the area dedicated for issuing such
Development Lease. EGPC shall have the right to develop,
produce and dispose all the Petroleum produced from such
assigned area in the manner it deems appropriate without any
further legal procedures, the CONTRACTOR shall have no right
related to the production and has no right to have recourse against
EGPC for compensation or expenditures or costs.

(11)) Following the conversion of an area to a Development Lease
based on a Commercial Gas Discovery (or upon the discovery of
Gas in a Development Lease granted following a Commercial Oil
Discovery), EGPC and CONTRACTOR shall endeavor with
diligence to find adequate markets capable of absorbing the
production of Gas and with respect to the local markets, EGPC
shall advise CONTRACTOR of the potential outlets for such Gas
and the expected annual schedule of demand. Thereafter, EGPC
and CONTRACTOR shall meet with a view to assessing whether
the outlets for such Gas and other relevant factors warrant the
Development and production of the Gas and in case of
agreement, the Gas thus made available shall be disposed of to
EGPC or EGAS under a long-term Gas Sales Agreement in
accordance with and subject to the conditions in Article VII of
Law No. 148 of 2004 as amended by Article VI of this
Amendment Agreement.
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(1i1) The Development period of each Development Lease shall be
as follows:

(aa) In respect of a Commercial O1l Discovery, twenty (20) years
from the date of the Minister's of Petroleum approval of the
Development Lease plus the Extension Period (as defined
below) provided that, in the event that, subsequent to the
conversion of a Commercial Oil Discovery into a Development
Lease, Gas is discovered in the same Development Lease and
is used or is capable of being used locally or for export
hereunder, the period of the Development Lease shall be
extended only with respect to such Gas, LPG extracted from
such Gas , and Crude Oil in the form of condensate produced
with such Gas for twenty (20) years from the date of the first
deliveries of Gas locally or for export plus the EXxtension
Period (as defined below) provided that the duration of such
Development Lease based on a Commercial Oil Discovery
may not be extended beyond thirty (30) years from the date
of the Minister's of Petroleum approval of the Oil
Development Lease.

CONTRACTOR shall immediately notify EGPC of any Gas

Discovery but shall not be required to apply for a new
Development Lease in respect of such Gas.

(bb) In respect of a Commercial Gas Discovery, twenty (20)
years from the date of the Minister's of Petroleum approval of
the Development Lease plus the Extension Period (as defined
below) provided that, if subsequent to the conversion of a
Commercial Gas Discovery into a Development Lease, Crude
Oil is discovered in the same Development Lease,
CONTRACTOR's share of such Crude Oil from the
Development Lease (except LPG extracted from Gas or
Crude Oil in the form of condensate produced with Gas) and
Gas associated with such Crude Oil shall revert entirely to

EGPC upon the lapse of twenty (20) years from the

discovery date of such Crude Oil plus the Extension Period

(as defined below).
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Notwithstanding, anything to the contrary under the Concession
Agreement as amended by this Amendment Agreement, the
duration of Development Lease based on a Commercial Gas
Discovery shall in no case exceed thirty (30) years from the date
of the Minister's of Petroleum approval of the Gas Development
Lease.

CONTRACTOR shall immediately notify EGPC of any Oil

Discovery but shall not be required to apply for a new
Development Lease in respect of such Crude Oil.

The "Extension Period" shall mean a period 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 twenty (20) year period supplemented by a
Development Plan including technical studies, evaluation of
production, expected levels of production during Extension
period, CONTRACTOR's obligations and relevant economic
consideration. This Extension period is subject to the approval of
EGPC and the Minister of Petroleum.

(e) Development operations shall upon the issuance of a Development
Lease granted following a Commercial Oil Discovery, be started
promptly by Operating Company and be conducted in accordance
with good oil field practices and accepted petroleum engineering
principles, until the field is considered to be fully developed. It being
understood that if associated Gas 1s not utilized, EGPC and
CONTRACTOR shall negotiate in good faith on the best way to
avoid impairing the production in the interests of the parties. In case
CONTRACTOR, through the Operating Company ,did not fulfill
his obligations regarding the execution of the Development Plan and
did not start producing Crude Oil ,in commercial regular shipments ,
within four (4) years from the Development Lease approval date,
CONTRACTOR shall be considered assignor without charge for the
Development Lease and for all its rights, privileges related to such
area , EGPC shall have the right to develop, produce, and dispose all
Crude Oil produced from such assigned area by any means deems to
be appropriate without any further legal procedures, and
CONTRACTOR shall have no right related to the production and
shall have no right to have recourse against EGPC for any
compensation, expenditures or costs.
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In the event no Commercial deliveries of Gas in accordance with the
mentioned Gas Sales Agreement/scheme within four (4) years from

the approval date of the Development Lease, CONTRACTOR shall

be considered assignor without charge for the Development Lease

and for all its rights, privileges, related to such area, EGPC shall

have the right to develop, produce, and dispose all Gas produced

from such assigned area by any means deems to be appropriate
without any further legal procedures, and CONTRACTOR shall have
no right related to the production and shall have no right to have

recourse against EGPC for any compensation, expenditures or costs.

In the event no Commercial Production of Oil in regular shipments
or Gas deliveries from any Development Block in the Development
Lease within four (4) years from the date of commencement of
Commercial Production for Oil or from the date of first deliveries of
Gas locally or for export in such Development Lease, such
Development Block shall immediately be relinquished, unless there
is a Commercial Oil Discovery on the Development Lease based on
Gas or a Commercial Gas Discovery on the Development Lease
based on Oil. Each Block in a Development Lease being partly
within the radius of drainage of any producing well shall be
considered as participating in the Commercial Production referred to

above.

Every four (4) years, EGPC shall review the Development Blocks of
Oil Development ILeases from the date of commencement of
Commercial Production and/or Gas from the date of the first regular
Gas deliveries locally or for export, for immediate relinquish for any
non-producing block or any block that does not participate in

production.
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Development operations in respect of Gas and Crude Oil in the form
of condensate or LLPG to be produced with or extracted from such
Gas shall, upon the signature of a Gas Sales Agreement or
commencement of a scheme to dispose of the Gas, whether for
export as referred to in Article VII of the Law No. 148 of 2004 as
amended by Article VI of this Amendment Agreement or otherwise,
be started promptly by Operating Company and be conducted in

accordance with good Gas field practices and accepted Petroleum

engineering principles and the provisions of such agreement or
scheme. In the event no Commercial Production of Gas is
established in accordance with such Gas Sales Agreement or scheme,

the Development Lease relating to such Gas shall be relinquished,

unless otherwise agreed upon by EGPC.

If, upon application by CONTRACTOR it is recognized by EGPC
that Crude Oil or Gas is being drained from the Exploration Block
under this Concession Agreement into a Development Block on an
adjoining concession area held by CONTRACTOR, the Block being

drained shall be considered as participating in the Commercial

Production of the Development Block in question and the Block

being drained shall be converted into a Development Lease with the

ensuing allocation of costs and production (calculated from the

Effective Date or the date such drainage occurs, whichever is later)
between the two Concession Areas. The allocation of such costs and

production under each Concession Agreement shall be in the same

portion that the recoverable reserves in the drained geological structure
underlying each Concession Area bears to the total recoverable
reserves of such structure underlying both Concession Areas. The
production allocated to a concession area shall be priced according to

the Concession Agreement covering that concession area.
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ARTICLE 1V

Add the following at the end of Article IV "Work Program and
Expenditures during Exploration Period' of Law No. 148 of 2004:

The Exploration Area in this Amendment Agreement is that portion of
the Area that is remaining in the Concession Agreement Area and which
has not been relinquished or converted to a Development Lease(s) and
CONTRACTOR has not submit a request to be converted to a

Development Lease(s) as of Effective Date of this Amendment
Agreement, as described by the boundary coordinates hereinafter referred
to in Annex (A-1) and illustrated by the map in Annex (B-1) and the
following provisions shall apply:

The second extension period shall be extended for five (5) years starting
on 27/1/2014.

CONTRACTOR shall spend a minimum of sixteen million U.S. Dollars
($16,000,000) on Exploration operations and activities related thereto
with the obligation of drilling four (4) wells during the five (5) year
period starting on 27/1/2014.

In the event at the end of the five (5) year period that starts on 27/1/2014
mentioned above, CONTRACTOR has expended less than the sum of
sixteen million U.S. Dollars ($16,000,000), an amount equal to the
shortfall shall be paid by CONTRACTOR to EGPC in cash within six (6)
months after the end of the five (5) year period that starts on 27/1/2014.

CONTRACTOR shall submit a production/bank Letter of Guaranty to
EGPC in the form specified in Annexes (C-1, C-2) of this Amendment
covering the sum of sixteen million U.S. Dollars ($16,000,000) stated in

this Article above at least one day before the signature by the Minister of
Petroleum of this Amendment Agreement. Such Guaranty shall be for
guaranteeing the payment and/or transferring a quantity of Petroleum

sufficient in value to cover the deficiency between the sum of
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sixteen million U.S. Dollars ($16,000,000) and the amount actually spent by
the Operating Company on behalf of CONTRACTOR and approved by
EGPC. In the case of CONTRACTOR's inability to transfer the amount
of Petroleum sufficient in value to cover the sum of sixteen million U.S.
Dollars ($16,000,000), CONTRACTOR shall submit a bank Guaranty
worth of difference between the amount of sixteen million U.S. Dollars

($16,000,000) and the value of the quantity of Petroleum that has been

transferred. The Guaranty shall remain effective for six (6) months after

the end of the five (5) year period that starts on 27/1/2014 as mentioned

above.

In case CONTRACTOR surrenders its Exploration rights under the

Concession Agreement as amended by Article V of this Amendment

Agreement before or at the end of the fifth (5) year of the Exploration
period that starts on 27/1/2014 having expended less than the total sum of
sixteen million U.S. Dollars ($16,000,000) on Exploration, or in the
event at the end of the fifth (5! year that starts on 27/1/2014,
CONTRACTOR has expended less than that sum in the Exploration

Area, an amount equal to the difference between the sixteen million

U.S. Dollars ($16,000,000) and the amount actually spent on Exploration
and approved by EGPC shall be paid by CONTRACTOR to EGPC at the

time of surrendering or within six (6) months from the end of the fifth

(51 year of the Exploration period that starts on 27/1/2014, as the case

may be.

In case no Commercial Discovery is established by the end of the fifth
(51 year that starts on 27/1/2014, or in case CONTRACTOR surrenders
the Exploration Area under this Amendment Agreement before the end of
the fifth (5% year that starts on 27/1/2014, EGPC shall not bear any of
the aforesaid obligations spent by CONTRACTOR.
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ARTICLE VY

Article IV of the Law No. 144 of 2009 shall be deleted in its entirety
and replaced by the following:

Without prejudice to Articles III and XXII and the last three paragraphs
of Atticle V (a) of Law No. 148 of 2004, at the end of the fourteenth (14
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.

Add the following at the end of Article V ""Mandatory and Voluntary
Relinquishments'' of Law No 148 of 2004:

At the time of relinquishment of all or any part of the Concession Area,
CONTRACTOR shall undertake and be committed to restore the Area as

it was at the time CONTRACTOR had received it, or in a manner
approved by EGPC.,

ARTICLE VI

Article VII "Recovery of Costs and Expenses and Production
Sharing'' (e) Disposition of Petroleum (2) With respect to Gas and

LPG produced from the Area: paragraph (v) of Law No. 148 of 2004
shall be deleted and replaced by the following:-

(v) Should EGPC or EGAS (as buyer) fail to enter into a long-term Gas
Sales Agreement with EGPC and CONTRACTOR (as sellers) within
four (4) years from the approval date of a Gas Development Lease
pursuant to Article III of the Law No. 148 of 2004 as amended by
Article III of this Amendment Agreement, EGPC and
CONTRACTOR shall have the right to take and freely dispose of the
quantity of Gas and LPG in respect of which the notice of
Commercial Discovery is given by exporting such Gas and LPG,
subject to the approval of the competent authorities and in case
EGPC/EGAS is not in need for such Gas or LPG to meet the needs
of domestic markets.
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Article VII "Recovery of Costs and Expenses and Production
Sharing" (e) Disposition of Petroleum (2) With respect to Gas and

LPG produced from the Area: paragraph (viii) of Law No. 148 of 2004
shall be deleted and replaced by the following:-

(viil)(aa) Upon the expiration of the four (4) year period referred to in

paragraph (e) (2) (v) of this Article above, CONTRACTOR
shall have the obligation to exert its reasonable efforts to find an

export market for Gas reserves.

(bb) In the event at the end of the four (4) year period referred to
under paragraph (e) (2) (v) of this Article above,
CONTRACTOR and EGPC have not entered into a Gas Sales
Agreement, CONTRACTOR shall retain its rights to such Gas
reserves for a further period up to two (2) years, subject to this
Article (e) (2) (viii) (cc) stated below, during which period
EGPC shall attempt to find a market for Gas reserves.

(cc) In the event that EGPC and CONTRACTOR are not exporting
the Gas and EGPC & CONTRACTOR have not entered into a
Gas Sales Agreement with EGPC / EGAS pursuant to Article
VII (e) (2) of the Law No. 148 of 2004 as amended by Article

VI of this Amendment Agreement prior to the expiry of six (6)

years from the approval date of a Gas Development Lease, it
shall be considered that CONTRACTOR has assigned the Gas
reserves in respect of which such notice has been given. And
CONTRACTOR does not accept an offer of a Gas Sales

Agreement from EGPC within six (6) months from the date such

offer is made provided that the Gas Sales Agreement offered to
CONTRACTOR shall take into consideration (Gas prices
commensurate with Gas Sales Agreements in the adjacent and/or

comparable Areas in Egypt in terms of water depth and the
reservoir depth to enable a commercial contract including :

- A sufficient delivery rate.

- Delivery pressure to enter the National Gas Pipeline Grid
System at the point of delivery.
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- Delivered Gas quality specifications not more stringent than
those imposed or required for the National Gas Pipeline
Grid System.

- The Gas prices as specified in the Gas Sales Agreement.

(dd) In the event that CONTRACTOR has not entered into a Gas
Sales Agreement pursuant to Article VII (e) (2) of Law No. 148
of 2004 as amended by Article VI of this Amendment
Agreement or otherwise found an acceptable scheme for
commercial disposal of such Gas , at the time of the expiration
of six (0) years from the approval date of a Gas Development
Lease or failing agreement with EGPC on Gas disposal at the
expiration of six (6) years , CONTRACTOR shall surrender to

EGPC such Development Lease(s) in which Gas discovery is

made.

Add the following at the end of Article VII "Recovery of Costs and
Expenses and Production Sharing" of Law No. 148 of 2004:-

CONTRACTOR shall recover quarterly what will be approved by EGPC
of all the Exploration Expenditures, Development Expenditures and
Operating Expenses in the respect of the Exploration specific area in
Annex (A-1) which shall be incurred by CONTRACTOR after 27/1/2014
to the extent and out of thirty five percent (35 %) of all Petroleum
produced and saved from all Development Leases to be approved and not
used in Petroleum operations within the Exploration area from the
beginning of the five (5) year period that starts from 27/1/2014. To the
extent that the value of all Cost Recovery Petroleum exceeds the actual
recoverable costs and expenditures to be recovered. Such Cost Recovery
of Petroleum Excess shall be divided between EGPC and CONTRACTOR
according to Production Sharing percentages as mentioned in this
Amendment Agreement.

The remaining sixty five percent (65%) of the Petroleum shall be divided
between EGPC and the CONTRACTOR according to the following
shares. Such shares shall be taken and disposed of as mentioned in

Article VII paragraph (e) of Law No. 148 of 2004 as amended by Article
V1 of this Amendment Agreement:-
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(i) Crude Oil

Crude Oi1l produced and
Saved under this Amendment
Agreement and not used in
Petroleum operations. (BOPD)
(quarterly average).

That portion or increment
up to less than 25,000
BOPD.

That portion or increment
from 25,000 BOPD and

above.

(ii) Gas and LPG
Gas and LLPG produced and

saved under this Amendment

Agreement and not used
in Petroleum operations.

(SCED) (quarterly average).

That portion or increment
up to less than 150,000,000
SCED.

That portion or increment
from 150,000,000 SCEFD

and above.

EGPC SHARE  CONTRACTOR SHARE

(seventy seven percent)  (twenty three percent)
(77%) (23%)

(seventy nine percent) (twenty one percent)
(79%) (21%)

EGPC SHARE  CONTRACTOR SHARE

(seventy seven percent)  (twenty three percent)

(77%) (23%)
(seventy nine percent) (twenty one percent)
(79%) (21%)
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ARTICLE VII
Bonuses

(a) CONTRACTOR shall pay to EGPC as a signature bonus the sum of

ten million U.S. Dollars ($10,000,000) before the Effective Date of
this Amendment Agreement, after the relevant law is issued.

(b) CONTRACTOR shall pay to EGPC as a Development Lease bonus

(c)

(d)

the sum of one hundred fifty thousand U.S. Dollars ($150,000) per
each Development Block upon the approval of each Development
Lease.

CONTRACTOR shall pay to EGPC as a Development Lease
Extension bonus the sum of five million U.S. Dollars ($5,000,000)
upon the approval on CONTRACTOR's request to enter into the five

(5) year Extension Period pursuant to the Concession Agreement as
amended by Article III (d) (ii1) (bb) of this Amendment Agreement.

CONTRACTOR shall pay to EGPC at the beginning of every

Financial Year during any of the Exploration periods an amount
equal to fifty thousand U.S. Dollars ($50,000) as a training bonus
for the training of EGPC employees in departments of Agreements,

Exploration , Production and Financial Control Foreign and Joint
Venture companies. CONTRACTOR shall also pay fifty
thousand U.S. Dollars ($50,000) as a training bonus for the
training of EGPC employees from other departments with a total
amount of one hundred thousand U.S. Dollars ($100,000).

(e) CONTRACTOR shall pay to EGPC at the beginning of every

Financial Year during any of the Development periods an amount
equal to fifty thousand U.S. Dollars ($50,000) as a training bonus
for the training of EGPC employees in departments of Agreements ,

Exploration , Production and Financial Control Foreign and Joint
Venture companies. CONTRACTOR shall also pay fifty

thousand U.S. Dollars ($50,000) as a training bonus for the

training of EGPC employees from other departments with a total
amount of one hundred thousand U.S. Dollars ($100,000).
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(f) CONTRACTOR/ CONTRACTOR Member shall pay to EGPC the
sum of five hundred thousand U.S. Dollars ($500,000), in case
CONTRACTOR or CONTRACTOR Member assigns in whole or in
part of its rights, privileges, duties and obligations to an Affiliated
Company of the same CONTRACTOR/CONTRACTOR Member,
on the date of the GOVERNMENT's approval of each assignment
request, pursuant to the Concession Agreement as amended by
Article VIII of this Amendment Agreement.

(g) CONTRACTOR / CONTRACTOR Member shall pay to EGPC as an
Assignment Bonus on the date of the GOVERNMENT's approval of
each assignment requested by any of the CONTRACTOR Members
to any assignee, pursuant to the Concession Agreement as amended
by Article VIII of this Amendment Agreement, as follows:

1-

During any Exploration period (as it may be extended),
CONTRACTOR / CONTRACTOR Member assigns in whole or
in part of its rights, privileges, duties and obligations to any assignee
(other than an Affiliated Company of the same CONTRACTOR/
CONTRACTOR Member), CONTRACTOR/ CONTRACTOR
Member shall pay to EGPC the sum equivalent to ten percent
(10%) valued in U.S. Dollars of the total financial commitment of
the then current Exploration period during which the assignment

is made and according to the assigned percentage.

During the Development period or its extensions, in case
CONTRACTOR / CONTRACTOR Member assigns in whole or
in part of its rights, privileges, duties and obligations to any

assignee (other than an Affiliated Company of the same

CONTRACTOR/ CONTRACTOR Member), CONTRACTOR/
CONTRACTOR Member shall pay to EGPC the sum equivalent
to ten percent (10%), valued in U.S. Dollars, of the value of each
assignment deal which could be any of the following:

* The financial value to be paid by the Assignee to the Assignor;
or

*The financial commitments for technical programs/
Development plan; or
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* The financial value of the reserves , to be swapped between the
Assignor and the Assignee from the Development Lease(s)
areas; or

* The financial value of shares and/or stocks to be exchanged
between the Assignor and the Assignee; or

* Any other type of deals to be declared.

3- During any Exploration phase and after a Development Lease is

granted, in case CONTRACTOR /CONTRACTOR Member
assigns in whole or in part of its rights, privileges, duties and

obligations to any assignee (other than an Affiliated Company of
the same CONTRACTOR /CONTRACTOR  Member)

CONTRACTOR/ CONTRACTOR Member shall pay to EGPC

the sum value, in U.S. Dollars, as mentioned in 1- and 2- above.

(h) All the above mentioned bonuses shall in no event be recovered by

CONTRACTOR.
ARTICLE VIII

Article XX "Assignment' of Law No. 148 of 2004 shall be deleted in
its entirety and shall be replaced by the following:-

ASSIGNMENT

(a) Neither EGPC nor CONTRACTOR may assign to a person, firm or
corporation, in whole or in part, any of its rights, duties or

obligations under the Concession Agreement as amended by this

Amendment Agreement either directly

or indirectly; "indirect

assignment shall mean, any transactions including for example any

sale, purchase, transfer of stocks, capital or transfer of the assets or

any other legal action would change the organizational structure or
the change in controlling the CONTRACTOR/CONTRACTOR

MEMBER" without a prior written consent

of the GOVERNMENT,

and in all cases priority shall be given to |
obtain such interest intended to be assigned

HGPC, if it so desire, to
(except assignment to an

Affiliated Company of the same CONTRACTOR Member).
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(b) Without prejudice to this Article VIII (a) above, CONTRACTOR

(c)

may assign all or any of its rights, privileges, duties and obligations
under the Concession Agreement as amended by this Amendment
Agreement to an Affiliated Company of the same CONTRACTOR/
CONTRACTOR Member, provided that CONTRACTOR shall
notify EGPC and the GOVERNMENT in writing and obtain the

written approval of the GOVERNMENT on the assignment.

In the case of an assignment either in a whole or in a part to an
Affiliated Company, the assignor together with the assignee shall
remain jointly and severally liable for all duties and obligations of
CONTRACTOR under the Concession Agreement as amended by
this Amendment Agreement provided such Affiliated Company

remains in the same capacity as an Affiliated Company.

To enable consideration to be given to any request for such
GOVERNMENT's consent referred to in (a) or (b) above, the

following conditions must be fulfilled:

(1) The obligations of the assignor deriving from the Concession
Agreement as amended by this Amendment Agreement must

have been duly fulfilled as of the date such request is made.

(2) The instrument of assignment must include provisions stating
precisely that the assignee is bound by all covenants contained
in the Concession Agreement as amended by this Amendment
Agreement and any modifications or additions in writing that
up to such time may have been made. A draft of such
instrument of assignment shall be submitted to EGPC for review

and approval before being formally executed.

(3) The assignor(s) must submit to EGPC reasonable documents that

evidence the assignee's financial and technical competence.
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(d) Any assignment, sale, transfer or other such conveyance made
pursuant to the provisions of the Concession Agreement as amended
by Article VIII of this Amendment Agreement shall be free of any
transfer, capital gains taxes or related taxes, charges or fees including
without limitation, all Income Tax, Sales Tax, Value Added Tax.
Stamp Duty, or other Taxes or similar payments.

(e) Once the assignor and a proposed third party assignee, other than an
Affiliated Company, have agreed the final conditions of an
assignment, the assignor shall disclose in details such final
conditions, including the value of each assignment deal valued in
U.S. Dollars, in a written notification to EGPC. EGPC shall have the
right to acquire the interest intended to be assigned, if within ninety (90)

days from assignor's written notification, EGPC delivers to the
assignor a written notification that it accepts the same conditions
agreed to with the proposed third party assignee. If EGPC does not
deliver such notification within such ninety (90) day period, the
assignor shall have the right to assign to the proposed third party
assignee, subject to the Government approval under paragraph (a) of
this Article here above.

In the event that EGPC exercises its option to acquire the interest
intended to be assigned and if a "Joint Operating Agreement” is not

already existing among the CONTRACTOR MEMBERS including
the assignor, EGPC and CONTRACTOR shall negotiate in good
faith to enter into a "Joint Operating Agreement”, according to the
model published by the "Association for International Petroleum
Negotiators" to finalize such agreement within one hundred and
twenty (120) days from EGPC's notification. If EGPC and

CONTRACTOR cannot agree on a "Joint Operating Agreement”

within such one hundred and twenty (120) day period, the assignor
shall have the right to assign to the proposed third party assignee,
subject to the Government approval under paragraph (a) of this
Article here above.
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(f) As long as the assignor shall hold any interest under the Concession
Agreement as amended by this Amendment Agreement, the assignor
together with the assignee shall be jointly and severally liable for all

duties and obligations of CONTRACTOR under the Concession
Agreement as amended by this Amendment Agreement.

ARTICLE IX

Article XXI1V (b) paragraph (2) ""Status of Parties' of Law No. 148 of 2004
shall be deleted in its entirety and shall be replaced by the following:-

CONTRACTOR's shares of capital which are entirely held abroad shall
not be negotiable in the A.R.E. and shall not be offered for public
subscription nor shall be subject to the stamp tax on capital shares nor

any tax or duty in the A.R.E.. Any legal procedure carried out by
CONTRACTOR/CONTRACTOR MEMBER in A.R.E. or outside

A.R.E. that leads to change of control of the CONTRACTOR/
CONTRACTOR MEMBER, shall be subject to the provisions of the
Concession Agreement as amended by Article VIII "Assignment” of this
Amendment Agreement. CONTRACTOR shall be exempted from the
application of Law No. 159 of 1981 as amended.

ARTICLE X

Annex "E" "ACCOUNTING PROCEDURE" of the Law No. 148 of
2004 shall be deleted in its entirety and shall be replaced by the
following:-

ANNEX "E"
ACCOUNTING PROCEDURE
ARTICLE 1
GENERAL PROVISIONS
(a) Definitions:

The definitions contained in Article I of the Concession Agreement
as amended by Article II of this Amendment Agreement shall apply
to this Accounting Procedure and have the same meanings.
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(b) Statements of activity:

(1) CONTRACTOR shall, pursuant to Article IV of Law No. 148 of 2004
as amended by Article IV of this Amendment Agreement, and
until the coming into existence of the Operating Company - in
accordance with Article VI of Law No. 148 of 2004 - render to

EGPC within thirty (30) days of the end of each calendar

quarter a Statement of Exploration  Activity reflecting all

charges and credits related to the Exploration Operations for
that quarter summarized by appropriate classifications indicative
of the nature thereof.

(2) Following its coming into existence, Operating Company shall
render to EGPC and CONTRACTOR within fifteen (15) days of
the end of each calendar quarter a Statement of Development
and Exploration Activity reflecting all charges and credits
related to the Development and Exploration operations for that
quarter summarized by appropriate classifications indicative of
the nature thereof, except that items of controllable material and
unusual charges and credits shall be detailed.

Pursuant to Article VII of Law No. 148 of 2004 as amended by
Artticle VI of this Amendment Agreement, EGPC shall audit and
approve each statement of Development and Exploration
Activity submitted by the CONTRACTOR or the Operating
Company (as the case may be). Any comments made by EGPC
shall be reflected by the CONTRACTOR or the Operating
Company (as the case may be) on the Statement produced for
the next calendar quarter.

(c) Adjustments and Audits:

(1) Each quarterly Statement of Exploration Activity pursuant to
Article I (b) (1) of this Annex shall conclusively be presumed to
be true and correct after three (3) months following the receipt
of each Statement by EGPC unless within the said three (3)
months EGPC takes written exception thereto pursuant to
Article IV (f) of the of Law No. 148 of 2004. During the said
three (3) month period supporting documents will be available
for inspection by EGPC during all working hours.
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CONTRACTOR will have the same audit rights on Operating

Company Statements as EGPC under this sub-paragraph.

(2) All Statements of Development and Exploration Activity for any

calendar quarter pursuant to Article I (b) (2) of this Annex, shall

conclusively be presumed to be true and correct three (3)

months following the receipt of such Statement, unless within

the said three (3) month period |

EGPC or CONTRACTOR takes

written exception thereto. Pending expiration of said three (3)

months EGPC or CONTRACTOR or both of them shall have

the right to audit Operating Company accounts, records and

supporting documents for such quarter in the same manner as

provided in Article IV (f) of the Law No. 148 of 2004.

(d) Currency Exchange:

CONTRACTOR's books for Exploration and Operating Company's

books for Development and

Fxploration, if any, shall be kept in the

A.R.E. in U.S. Dollars. All U.S. Dollars expenditures shall be

charged in the amount expended. All Egyptian Pounds expenditures

sha

] be converted to U.S. Do

CAC

nange issued by the Central |

Bank of

lars at the applicable rate of

Egypt on the first day of

the month in which expenditures are recorded, and all other non-U.S.

Dollars expenditures shall be converted to U.S. Dollars at the buying

rate of exchange for such currency as quoted by National

Westminster Bank Limited, London at 10.30 a.m. G.M.T., on the

first day of the month in which expenditures are recorded. A record

shall be kept of the exchange rates used in converting Egyptian

Pounds or other non-U.S. Dollars expenditures to U.S. Dollars.
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(¢) Precedence of Documents:

In the event of any inconsistency or conflict between the provisions
of this Accounting Procedure and the provisions of the Concession
Agreement as amended by this Amendment Agreement treating the
same subject differently, then the provisions of the Concession

Agreement as amended by this Amendment Agreement shall prevail.

(f) Revision of Accounting Procedure:

By mutual agreement between EGPC and CONTRACTOR, this

Accounting Procedure may be revised in writing from time to time in

the light of future arrangements.
(g) No Charge for Interest on Investment:

Interest on investment or any bank fees, charges or commissions
related to any bank guarantees shall not at any time be charged as
recoverable costs under the Concession Agreement as amended by

this Amendment Agreement.

ARTICLE 11
COSTS, EXPENSES AND EXPENDITURES

Subject to the provisions of the Concession Agreement as amended by
this Amendment Agreement, CONTRACTOR shall alone bear and,

directly or through Operating Company, pay the following costs and
expenses, which costs and expenses shall be classified and allocated to
the activities according to sound and generally accepted accounting
principles and treated and recovered in accordance with Article VII of
Law  No.148 of 2004 as amended by Article VI of this Amendment

Agreement:
(a) Surface Rights:

All direct cost attributable to the acquisition, renewal or
relinquishment of surface rights acquired and maintained in force for
the Area.
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(b) Labor and Related Costs:
(1) Salaries and Wages, which was approved by EGPC |, of

CONTRACTOR's or Operating Company's employees, as the
case may be, directly engaged in the various activities under the
Concession Agreement as amended by this Amendment
Agreement including salaries and wages paid to geologists and
other employees who are temporarily assigned to and employed
in such activities.

Reasonable revisions of such salaries and wages shall be
effected to take into account changes in CONTRACTOR's
policies and amendments of laws applicable to salaries. For the
purpose of this Article II (b) and Article II (c) of this Annex,
salaries and wages shall mean the assessable amounts for
A.R.E. Income Taxes, including the salaries during vacations
and sick leaves, but excluding all the amounts of the other items
covered by the percentage fixed under (2) below.

(2) For expatriate employees permanently assigned to Egypt:
1. All allowances applicable to salaries and wages;
2. Cost of established plans; and

3. All travel and relocation costs of such expatriate employees
and their families to and from the employee's country or point
of origin at the time of employment, at the time of separation,
or as a result of transfer from one location to another and for
vacation (transportation costs for employees and their

families transferring from the A.R.E. to another location
other than their country of origin shall not be charged to
A.R.E. Operations).

Costs under this Article II (b) (2) shall be deemed to be equal to seventy
percent (70%) or applied percentage, which is lesser, of basic salaries and
wages paid for such expatriate personnel including those paid during
vacations and sick leaves as established in CONTRACTOR's
international policies, chargeable under Article II (b) (1) and Article II (i)
of this Annex.
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However, salaries and wages during vacations, sick leaves and disability
are covered by the foregoing percentage. The percentage outlined above

shall be deemed to reflect CONTRACTOR's actual costs as of the

Effective Date of this Amendment Agreement with regard to the

following benefits, allowances and costs:-

1. Housing and Utilities Allowance.
Commodities and Services Allowance.
Special Rental Allowance .

Vacation Transportation Allowance.
Vacation Travel Expense Allowance.

Vacation Excess Baggage Allowance.

Education Allowances (Children of Expatriate Employees).

® N S o= BN

Hypothetical U.S. Tax Offset (which results in a reduction of the

chargeable percentage).

9. Storage of Personal Eftects.

10. Housing Refurbishment Expense.
11. Property Management Service Fees.
12. Recreation Allowance.

13. Retirement Plan.

14. Group Life Insurance.

15. Group Medical Insurance.

16. Sickness and Disability.

17. Vacation Plans Paid (excluding Allowable Vacation Travel

Expenses).
18. Savings Plan.
19. Military Service Allowance.
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20. F.I.C.A.

21. Workman's Compensation.

22. Federal and State Unemployment Insurance.

23. Personnel Transter Expense.
24. National Insurance.
25. Income taxes on above additional benefits .

The percentages outlined above shall be reviewed at intervals of three (3)

years from the Effective Date of this Amendment Agreement and at such

time CONTRACTOR and EGPC will agree on new percentages to be

used under this paragraph.

Revisions of the percentages will take into consideration variances 1In
costs and changes in CONTRACTOR's international policies which

change or exclude any of the above allowances and benefits.

The revised percentages will reflect as nearly as possible
CONTRACTOR's actual costs of all its established allowances and

benefits and of personnel transfers.

(3) For expatriate employees temporarily assigned to Egypt all
allowances, costs of established plans and all travel relocation costs
for such expatriates as paid in accordance with CONTRACTOR's
international policies. Such costs shall not include any administrative

overhead.

(4) Costs of expenditure or contributions made pursuant to law or
assessment imposed by Governmental authority which are applicable

to labor cost of salaries and wages as provided under Article II (b) (1),

Article II (b) (2) and Article II (1) of this Annex.
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(c) Benefits, allowances and related costs of national employees:

Bonuses, overtime, customary allowances and benefits on a basis
similar to that prevailing for Oil companies operating in the A.R.E.,
all as chargeable under Article II (b) (1) and Article II (i) of this
Annex. Severance pay will be charged at a fixed rate applied to

payrolls which will equal an amount equivalent to the maximum

liability for severance payment as required under the A.R.E. Labor

Law.
(d) Material

Material, equipment and supplies purchased or furnished as such by
CONTRACTOR or Operating Company.

(1) Purchases:

Material, equipment and supplies purchased shall be at the price
paid by CONTRACTOR or Operating Company plus any related

cost and after deduction of all discounts actually received.
(2) Material Furnished by CONTRACTOR:

Material required for operations shall be purchased directly
whenever practicable, except that CONTRACTOR may furnish such
material from CONTRACTOR's or CONTRACTOR's Affiliated

Companies stocks outside the A.R.E. under the  following

conditions:
1. New Material (Condition "A")

New  Material transferred from CONTRACTOR's or
CONTRACTOR's Affiliated Companies warchouse or other
properties shall be priced at cost, provided that the cost of material
supplied is not higher than international prices for material of
similar quality supplied on similar terms, prevailing at the time

such material was supplied.
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2. Used Material (Conditions "B" and "C")

a) Material which i1s in sound and serviceable condition and is
suitable for reuse without reconditioning shall be classed as
Condition "B" and priced at seventy - five percent (75%) of the
price of new maternal.

b) Material which cannot be classified as Condition "B" but which
is serviceable for original function but substantially not
suitable for reconditioning, shall be classed as Condition "C"
and priced at fifty percent (50%) of the price of new material.

c¢) Material which cannot be classified as Condition "B" or
Condition "C" shall be priced at a value commensurate with its
use.

d) Tanks, buildings and other equipment involving erection costs
shall be charged at applicable percentage of knocked - down
new price.

(3) Warranty of Materials Furnished by CONTRACTOR

CONTRACTOR does not warrant the material furnished beyond or
back of the dealer's or manufacturer's guaranty; and in case of

defective material, credit shall not be recorded until adjustment has
been received by CONTRACTOR from manufacturers or their

agents.

It1

s understood that the value of the Warehouse stock and spare parts

shall be charged to the cost recovery category defined above, only
when used in operations.

(e) Transportation and Employee Relocation Costs:

(1)

(2)

(3)

Transportation of equipment, materials and supplies necessary
for the conduct of CONTRACTOR's or Operating Company's
activities.

Business travel and transportation expenses to the extent covered
by established policies of CONTRACTOR or with regard to
expatriate and national employees, as incurred and paid by, or
for, employees in the conduct of CONTRACTOR's or Operating
Company's business.

Employees transportation and relocation costs for national
employees to the extent covered by established policies.
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(f) Services:

(1) Outside services: The costs of contracts for consultants, services
and utilities procured from third parties.

(2) Cost of services performed by EGPC, by CONTRACTOR or
by their Affiliated Companies in facilities inside or outside the
A.R.E. Regular, recurring, routine services, such as interpreting

magnetic tapes and/or other analyses, shall be performed and
charged by EGPC and/or CONTRACTOR or their Affiliated

Companies at an agreed contracted price. Major projects
involving engineering and design services shall be performed

by EGPC and/or CONTRACTOR or their Affiliated Companies
at a negotiated contract amount.

(3) Use of EGPC's, CONTRACTOR's or their Affiliated Companies'

wholly owned equipment shall be charged at a rental rate
commensurate with the cost of ownership and operation, but not
in excess of competitive rates currently prevailing in the A.R.E..

(4) CONTRACTOR's and CONTRACTOR's Affiliated Companies'
rates shall not include any administrative or overhead costs.

(g) Damages and Losses:

All costs or expenses, necessary to replace or repair damages or
losses incurred by fire, flood, storm, theft, accident or any other
cause not controllable by CONTRACTOR or Operating Company
through the exercise of reasonable diligence. CONTRACTOR or
Operating Company shall furnish EGPC and CONTRACTOR
written notice of damages or losses incurred in excess of ten
thousand ($10,000) U.S. Dollars per occurrence, as Soon as

practicable after report of the same has been  received by
CONTRACTOR or Operating Company.

(h) Insurance and Claims:

The cost of any public liability, property damage and other
insurance against liabilities of CONTRACTOR, Operating
Company and/or the parties or any of them to their employees
and/or outsiders as may be required by the laws, rules and
regulations of the GOVERNMENT or as the parties may agree
upon. The proceeds of any such insurance or claim collected, less
the actual cost of making a claim, shall be credited against
operations.
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If no insurance is carried for a particular risk, in accordance with
good international Oil field practices, all related actual expenditures
incurred and paid by CONTRACTOR or Operating Company in
settlement of any and all losses, claims, damages, judgments and any

other expenses, including legal services.

(1) Indirect Expenses:

Camp overhead and facilities such as shore base, warehouses, water
systems, road systems, salaries and expenses of field supervisory
personnel, field clerks, assistants, and other general employees

indirectly serving the Area.

(1) Legal Expenses:

All costs and expenses of litigation, or legal services otherwise
necessary or expedient for the protection of the Area, including
attorney's fees and expenses as hereinafter provided, together with all
judgments obtained against the parties or any of them on account of
the operations under the Concession Agreement as amended by this
Amendment Agreement, and actual expenses incurred by any party
or parties hereto in securing evidence for the purpose of defending
against any action or claim prosecuted or urged against the
operations or the subject matter of the Concession Agreement as
amended by this Amendment Agreement. In the event actions or
claims affecting the interests hereunder shall be handled by the legal
staff of one or more of the parties hereto, a charge commensurate

with cost of providing and furnishing such services may be made to

operations.
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(k) Taxes:

All taxes, duties or levies paid in the A.R.E. by CONTRACTOR or

Operating Company with respect to the Concession Agreement as

amended by this Amendment Agreement other than those covered by
Article I1I (g) (1) of the Law No. 148 of 2004.

(1) Continuing CONTRACTOR Costs:

Costs of CONTRACTOR activities required under the Concession

Agreement as amended by this Amendment Agreement and incurred

[ 1

exclusively in the A.R.E. after Operating Company is formed. No

sales expenses incurred outside or inside the A.R.E. may be

recovered as a cost.

(m) Other Expenditures:

(a)

Any costs, expenses or expenditures, other than those which are
covered and dealt with by the foregoing provisions of this Article 11,
incurred by CONTRACTOR or Operating Company under approved
Work Programs and Budgets.

ARTICLE III
INVENTORIES

Periodic Inventories, Notice and Representation:

At reasonable intervals as agreed upon by EGPC and CONTRACTOR

inventories shall be taken by Operating Company of the operations

materials, which shall include all such materials, physical assets and
construction projects. Written notice of intention to take inventory
shall be given by Operating Company to EGPC and CONTRACTOR
at least thirty (30) days before any inventory is to begin so that
EGPC and CONTRACTOR may be represented when any inventory

is taken. Failure of EGPC and/or CONTRACTOR to be represented
at an inventory shall bind them to accept the inventory taken by

Operating Company, who shall in that event furnish the party not

represented with a copy thereof.
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(b) Reconciliation and Adjustment of Inventories:

Reconciliation of inventory shall be made by CONTRACTOR and

EGPC, and a list of overages and shortages shall be jointly
determined by Operating Company and CONTRACTOR and EGPC,

and the inventory adjusted by Operating Company.

ARTICLE 1V

COST RECOVERY
(a) Statements of Recovery of Costs and of Cost Recovery Petroleum:

CONTRACTOR shall, pursuant to Article VII of the Law No. 148 of
2004 as amended by Article VI of this Amendment Agreement,
render to EGPC as promptly as practicable but not later than fifteen (15)
days after receipt from Operating Company of the Statements for
Development and Exploration Activity for the calendar quarter a

Statement for that quarter showing:

1. Recoverable costs carried forward from the previous quarter, if
any.

2. Recoverable costs incurred and paid during the quarter.

3. Total recoverable costs for the quarter (1) + (2).

4. Value of Cost Recovery Petroleum taken and separately disposed
of by CONTRACTOR for the quarter.

5. Amount of costs recovered for the quarter.

6. Amount of recoverable costs carried into the succeeding quarter, if

any.
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7. Excess, if any, of the value of Cost Recovery Petroleum taken and
separately disposed of by CONTRACTOR over costs recovered
for the quarter.

Pursuant to Article VII of Law No. 148 of 2004 as amended by
Article VI of this Amendment Agreement, EGPC shall audit and

approve each Statement of Development and Exploration Activity
submitted by the CONTRACTOR and the total production and

pricing related to the relevant calendar quarter. Any comments
made by EGPC shall be reflected by the CONTRACTOR on the

statement produced for the next calendar quarter.

(b) Payments:

If such Statement shows an amount due EGPC, payment of that
amount shall be made in U.S. Dollars by CONTRACTOR with the
rendition of such Statement. If CONTRACTOR fails to make any
such payment to EGPC on the date when such payment is due, then
CONTRACTOR shall pay interest of two and one half percent (2.5%)
per annum higher than the London Interbank Borrowing Offered

Rate (LIBOR) for three (3) months U.S. Dollars deposits

prevailing on the date such interest is calculated. Such interest

payment shall not be recoverable.
(¢c) Settlement of Excess Cost Recovery Petroleum:

EGPC has the right to take its entitlement of Excess Cost Recovery
Petroleum under Article VII (a) (2) of the Law No. 148 of 2004 in
kind during the said quarter . A settlement shall be required with the
rendition of such Statements in case CONTRACTOR has taken

more than its own entitlement of such Excess Cost Recovery

Petroleum.
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Audit Right:

EGPC shall have a period of twelve (12) months from receipt of any
Statement under Article IV of the Concession Agreement as
amended by Article IV of this Amendment Agreement in which to
audit and raise objection to any such Statement. EGPC and

CONTRACTOR shall agree on any required adjustments. Supporting

documents and accounts will be available to EGPC during said

twelve (12) month period.

ARTICLE V

CONTROL AND MAJOR ACCOUNTS

Exploration Obligation Control Accounts:

CONTRACTOR will establish an Exploration Obligation Control

Account and an offsetting contra account to control therein the total

amount of Exploration expenditures reported on Statements of

activity prepared per Article I (b) (1) of this Annex, less any
reductions agreed to by EGPC and CONTRACTOR following

written exceptions taken by a non-operator pursuant to Article I (c) (1)

of this Annex, in order to determine when minimum Exploration

obligations have been met.

(b) Cost Recovery Control Account:

CONTRACTOR will establish a Cost Recovery Control Account and
an off-setting contra account to control therein the amount of cost
remaining to be recovered, if any, the amount of cost recovered and

the value of Excess Cost Recovery Petroleum, if any.
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(c) Major Accounts:

For the purpose of classifying costs, expenses and expenditures for
Cost Recovery as well as for the purpose of establishing when the
minimum Exploration obligations have been met, costs, expenses

and expenditures shall be recorded in major accounts including the

tollowing:

- Exploration Expenditures;

- Development Expenditures other than Operating Expenses;

- Operating Expenses;
Necessary sub-accounts shall be used.

Revenue accounts shall be maintained by CONTRACTOR to the
extent necessary for the control of recovery of costs and the

treatment of Cost Recovery Petroleum.
ARTICLE VI
TAX IMPLEMENTATION PROVISIONS
It 1s understood that CONTRACTOR shall be subject to Egyptian

Income Tax Laws except as otherwise provided in the Concession
Agreement as amended by this Amendment Agreement, that any A.R.E.
Income Taxes paid by EGPC on CONTRACTOR's behalf constitute
additional income to CONTRACTOR, and this additional income is also

subject to A.R.E. income tax, that is "grossed up".

"CONTRACTOR's annual income”, as determined in Article III (g) (3) of
the Law No. 148 of 2004, less the amount equal to CONTRACTOR's
grossed-up Egyptian income tax liability, shall be CONTRACTOR's

"Provisional Income”.

The "gross-up value" is an amount added to Provisional Income to give

"Taxable Income"”, such that the grossed-up value is equivalent to the A.R.E.

Income Taxes.
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THEREFORE:
Taxable Income = Provisional Income Plus Grossed-up Value

and

Grossed-up Value = A.R.E. Income Tax on Taxable Income.

If the "A.R.E. Income Tax rate", which means the effective or
composite tax rate due to the various A.R.E. taxes levied on income
or profits, is constant and not dependent on the level of income,

then:

Grossed-up Value = A.R.E. income tax rate TIMES Taxable Income.

Combining the first and last equations above

Provisional income X Tax Rate
I - Tax Rate

Grossed-up Value =

where the tax rate is expressed as a decimal.

The above computations are illustrated by the following numerical

example. Assuming that the Provisional Income is $10 and the

A.R.E. Income Tax rate is forty percent (40%), then the Grossed-up
Value 1s equal to:

10x 0.4
>OXBE 5667
Therefore:
Provisional income $ 10.00
Plus Grossed-up Value 6.67
Taxable Income $16.67
Less: A.R.E. Income Taxes at 40% 6.67

CONTRACTOR's Income after taxes $ 10.00
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ARTICLE XI

This Agreement is issued of five (5) copies, the first party maintains three (3)

copies, the second party maintains two (2) copies of this Agreement and

to act in accordance to its provisions if necessary.
ARTICLE XII

The parties approved that the address supplemented to their entity in the
preface hereunder is their chosen headquarter, all sent writings and
correspondences declared to such address are considered valid with the
outcome of all its legitimate effects. In the event any of the parties
changes the aforesaid address, shall notify the other party by a registered
letter upon receipt unless otherwise, the correspondence only sent to the

aforementioned address 1s to be considered valid with the outcome of all

its legitimate ettects.
ARTICLE XIII

This Agreement shall not be binding upon its parties unless a law is
issued by the competent authorities of the Arab Republic of Egypt,
authorizing the Minister of Petroleum to sign this Agreement full force
and effects law. This Agreement shall enter into force upon being signed

from the Government and EGPC and issuing the mentioned law.

APACHE Khalda CORPORATION LDC

In his capacity
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THARWA PETROLEUM COMPANY

In his capacity

EGYPTIAN GENERAL PETROLEUM CORPORATION

In his capacity

ARAB REPUBLIC OF EGYPT

In his capacity
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ANNEX "A-1"
AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
IN
SIWA AREA
WESTERN DESERT
ISSUED BY VIRTUE OF LAW NO. 148 OF 2004
AS AMENDED BY LAW NO. 144 OF 2009
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
APACHE KHALDA CORPORATION LDC
AND
THARWA PETROLEUM COMPANY

BOUNDARY DESCRIPTION OF THE CONCESSION AREA

Annex "B-1" 1s a provisional illustrative map at an approximate scale of
1:850,000 showing the Area covered and affected by this Amendment
Agreement.

- The Area measures approximately two thousand seven hundred thirty
seven square kilometers (2737 km?) of surface Area. It is composed of
all or part of Exploration Blocks, the whole Blocks are defined on three
(3) minutes latitude by three (3) minutes longitude grid.

- It is to be noted that the delineation lines of the Area in Annex "B-1" are
intended to be only illustrative and provisional and may not show
accurately their true position in relation to existing monuments and
geographical features.
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Coordinates of the corner points of the Area are given in the following

table which forms an integral part of Annex "A-1":-

BOUNDARY COORDINATES
OF
SIWA WESTERN DESERT AREA

POINT NO. LATITUDE LONGITUDE

Excluded Area (A)

POINT NO. LATITUDE LONGITUDE
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Excluded Area (B)

POINT NO. LATITUDE LONGITUDE
- [ wnw [ swoo

5” OH
15" 257 18" 30"
00" 257 18" 30"

Excluded Area (C)

POINT NO. LATITUDE LONGITUDE

11" 00" 00"

l 15”
d 30° 11" 00"

Excluded Area (D)

POINT NO. LATITUDE LONGITUDE
l OH l OH

_ ' 5” ' O”

Excluded Area (E)

POINT NO. LATITUDE LONGITUDE
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Annex "C-1"
THE GUARANTY
EGYPTIAN GENERAIL PETROLEUM CORPORATION

Gentlemen,

Reference 1s made to this Amendment issued by virtue of law No.--- of

20.... of the Concession Agreement for Petroleum Exploration and
Exploitation 1ssued by virtue of law No.148 of 2004 as amended by Law
No. 144 of 2009 by and between the Arab Republic of Egypt (A.R.E.),

The Egyptian General Petroleum Corporation (EGPC), Apache Khalda
CORPORATION LDC (Apache Khalda) and Tharwa Petroleum
Company (Tharwa), ("Apache Khalda" and "Tharwa" hereinafter referred
to collectively as " CONTRACTOR" and individually as
"CONTRACTOR MEMBER") .

Apache Khalda CORPORATION LDC which is the partner with EGPC
in the Concession Agreement issued by virtue of law No.148 of 2004 as
amended by Law No. 144 of 2009, as Guarantor and on behalf of
CONTRACTOR hereby undertakes that, if CONTRACTOR spends
during the five (5) year period starting from the 27/1/2014 less than the
minimum amount specified for such period of sixteen million U.S.
Dollars ($16,000,000) (the difference being hereunder described as
"Shortfall”), EGPC shall notify Apache Khalda Corporation LDC as
CONTRACTOR and as Guarantor in writing of 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

transfer to EGPC a quantity of Petroleum sufficient in value to cover the

Shortfall.
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In case said Petroleum shall be transferred, it will be deducted from
Apache Khalda CORPORATION LDC's share of Petroleum production

from all its Development Leases, pursuant to the terms of the Concession

Agreement for Petroleum Exploration and Exploitation issued by virtue

of the law mentioned above and said Petroleum shall be valued at the

time of the transfer to EGPC in accordance with the provisions of the

Concession Agreement, from which such share has been transferred.

CONTRACTOR may at any time between the date hereof and the date on
which this guaranty shall expire submit a bank guaranty of sixteen
million U.S. Dollars ($16,000,000) or of the value of the Shortfall in the
form of the bank letter of guaranty attached, in such event the provisions

of this guaranty shall automatically lapse and be of no effect.

It is understood that this Guaranty and the responsibility of the Guarantor
under this Guaranty shall be reduced quarterly by the amounts spent by
CONTRACTOR through the Operating Company and approved by
EGPC.

This guaranty shall expire and become null and void on the date six (6)
months after the end of the five (5) year period starting from 27/1/2014 or
on the date EGPC confirms that CONTRACTOR fulfilled its obligations

hereunder.

Y ours Faithtully,

Apache Khalda CORPORATION LDC
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ANNEX "(C-2"
Letter of Guaranty
Letter of Guaranty No. --- (Cairo ------------ 20---)
EGYPTIAN GENERAL PETROLEUM CORPORATION.

Gentlemen,

The undersigned, National Bank of Egypt as Guarantor, hereby

guarantees to the EGYPTIAN GENERAL PETROLUEM
CORPORATION (hereinafter referred to as " EGPC ") to the limit of

————————————————— million U.S. Dollars ($------------------), the performance
by Apache Khalda Corporation LDC (hereinafter referred to as
"CONTRACTOR") of its obligations required for Exploration operations

to spend a minimum Of -------mmmmmeo million U.S. Dollars

($----mmmm - ) during the ---------—--- (--) year of the Exploration
period under Article IV of the Amendment Agreement of the Concession
Agreement issued by virtue of Law No. 148 of 2004 as amended by Law
No. 144 of 2009 (hereinafter referred to as the "Amendment Agreement”)
covering Siwa area, Western Desert described in Annexes "A-1" and

"B-1" of this Amendment Agreement, by and between the Arab Republic

of Egypt (hereinafter referred to as "A.R.E."), EGPC and
CONTRACTOR, dated ------- :

It is understood that this Guaranty and the liability of the Guarantor

hereunder shall be reduced quarterly, during the period of expenditure of
sald ---------mmmemm million U.S. Dollars ($------------- ) by the amount of
money expended by CONTRACTOR for such Exploration operations

during each such quarter. Each such reduction shall be established by the
joint written statement of CONTRACTOR and EGPC.
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In the event of a claim by EGPC of non-performance or surrender of the
Agreement on the part of CONTRACTOR prior to fulfillment of said
minimum expenditure obligations under the Concession Agreement as
amended according to this Amendment Agreement, there shall be no
liability on the undersigned Guarantor for payment to EGPC unless and
until such liability has been established by written statement of EGPC
setting forth the amount due under this Agreement.

It is a further condition of this Letter of Guaranty that:

(1) This Letter of Guaranty will become available only provided that the
Guarantor will have been informed in writing by CONTRACTOR
and EGPC that this Amendment Agreement between
CONTRACTOR, A.R.E. and EGPC has become effective according

to its terms and said Guaranty shall become effective on

(2) This Letter of Guaranty shall in any event automatically expire:

(a) -----—-mmm- years and six (6) months after the date it becomes
effective, or

(b) At such time as the total of the amounts shown on quarterly
joint statements of EGPC and CONTRACTOR equals or
exceeds the amount of said minimum expenditure obligation,
whichever is earlier.

(3) Consequently, any claim, in respect thereof should be made to the
Guarantor prior to either of said expiration dates at the latest

accompanied by EGPC's written statement, setting forth the amount
of under-expenditure by CONTRACTOR to the effect that:

(a) CONTRACTOR has failed to perform its expenditure
obligations referred to in this Guaranty, and

(b) CONTRACTOR has failed to pay the expenditure deficiency to
EGPC.

Please return to us this Letter of Guaranty in the event it does not become
effective, or upon the expiry date.

Y ours Faithtfully,
Accountant ; —---—------m e
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