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AMENDMENT AGREEMENT

OF

THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
ISSUED BY VIRTUE OF LAW NO. 6 OF 1996
AS AMENDED BY VIRTUE OF LAW NO. 170 OF 2005
AND LAW NO.155 OF 2009
BETWEEN
THE ARAB REPUBLIC OF EGYPT

AND

THE EGYPTIAN GENERAL PETROLEUM CORPORATION

AND

APACHE EAST BAHARYIA CORPORATION LDC

IN

EAST BAHARIYA AREA
WESTERN DESERT

A.R.LE.

This Amendment A greement made and entered into on this. ~~~ “day

of, 20---, by and bectween:

First:1- The ARAB REPUBLIC OF |

EGYPT  (heremnal ter referred 1o

variously as "A.R.E." or as the "GOVERNMENT"), represented by
the Minister of Petrolcum and Mincral Resources, 1n his capacity; and
Legal Headquarters: 1A Ahmed Al Zomor St., Nasr Cily, Cairo.

2 - The EGYPTIAN GENI

“RAL P

S TROL.

UM CORPORATION,

a legal entity created by Law No. 167 of 1958 as amended (heremafter
rcierred to as"EGPC") represented by the Chiet Excecutive Otficer, 1n

his capacity.

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

(First Party)
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Second: APACHE EAST BAHARIYA CORPORATION LDC, Limiled
Shares corporation orgamized and existing under the laws of
Cayman Islands (heremnatter reterred to as "APACHE EAST
BAHARIYA" or "CONTRACTOR") represented by the President
of the¢ Company or a concerned delegate supported with a power
of attorncy.

Legal Headquarters: 11, 281 SL., New Maadi1, Carro.
(Second Parly)
PREAMBLE

WHEREAS, the Arab Republic of Egypt, the Egyptian General

Petroleum Corporatton, Repsol Exploracion Egipto S.A. ("REPSOL")

and Mobil Exploration Egypt Inc. ("MOBIL") entered 1into a Concession

Agrcement for Pctrolcum Exploration and Exploitation issucd by

virtuc of Law No. 6 of 1996 as amcnded by virtue of Law No. 170

ol 2005 and Law No. 155 ol 2009, in EAST BAHARIYA AREA 1n

the WESTERN DESERT, (Law No. 6 of 1996 and 1ls amendments

herenalter relerred to as the " Concession Agreementl"); and .

WHEREAS, Mol Explorattion Egypt Inc. has assigned 1ts rights,
interests, privileges, duties and obligations 1n the Concession A greement
lo APACHE EAST BAHARIYA CORPORATION LDC (Apache)
per the Deed ol Assignmentl approved on January 16, 1997; and
WHEREAS, Repsol Exploracion Egipto S.A. assigned an undivided
fitty percent (50%) which represents all its rights, interests, privileges,

duties and obligations 1n the Concession Agreement to APACHE

EAST BAHARIYA CORPORATION LDC on August 31, 2000; and
WHEREAS, as a rcsult of thesc assignments, the CONTRACTOR 1n

thc Conccssion  Agreement 18 APACHE EAST BAHARIYA
CORPORATION LDC; and

WHEREAS, CONTRACTOR desires Lo add an Exploration Area ol 3667
km as such Area contains prospective Geological structures analvzed

by Apache that may contain Petroleum reserves which can be explored,
developed and puton production in record time toincrease Oil Production, to

have positive etfect on the National Economy. A pache desires to make new
mvestments to achieve the maximum benefitfrom the Concession Area; and
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WHEREAS, Minister ol Petroleum Decree No. (475) ol 2017 has
been 1ssued W lorm a commillee ol specialists [rom the Minmstry
ol Petroleum and EGPC (0 negotiale with Apache (o maximize
lhe benefils [rom (he Petroleum potentials 1n the areas nearby
thc Concession East Bahariva Arca 1n the Western Dcsert  and
ncgotiating the terms of Incremental Oil Project (Bolt Projcct); and
WHEREAS, EGPC'S Exccutive Board of Dircctors has approved
thereupon on 27 July 2017; and

WHEREAS, EGPC's Board of Directors, dated 1/ & 2017, has
approved Apache's request to amend East Bahanva Concession
Agreement Area, 1n the Western Desert, 1ssued by virtue of Law
No.6 of 1996, as amended, by adding an addiional area of aboul
approximalely three thousand six hundred sixly seven kilomelers square
( 3667 km ), submitiing such amendment (o the Cabinel (o oblain 1ts
approval, facilitatc obtaining the permission of the Military Opcrations
Authority and procceding the required legislative |, to be prescented to
the State's competent authoritics for the 1ssuance of the relevant  law.
WHEREAS, the necessary procedures have begun promptly after
obtaining the Cabinet's approval to coordinate with the Military Operations
Authority for obtaming 1ts permission to start Operations 1n the Area and
adding the intended additional Area to the Concession A greement. Several
meelings have been held belween the experts ol EGPC and ol the Military
Operations Authornity, 1 addition to, a site preview for the Concession
Agreement additional area that measures three thousand six hundred
s1Xly seven square kilomelers (3667 km ). Permission No 22597/D [rom
the Military Operations Authontly has been 1ssued daung 7 / 11 / 2017
approving operations 1n the Area, thus excluding some specific locations
that 1nlerlere wilth the Military Authorily's posiions and aclvities, Lo
minimizc The Arca to two thousand six hundred twenty onc squarc
kilometers nincty three hundred square meters (2621.93 km ) as described
by thce boundary coordinates hercinatter and referred to 1n Anncx (A-3)
and 1llustrated by the map 1n Annex (B-3).

WHEREAS, Aftter the Military Operations Authorities dedicated
the locations that intertere with 1ts positions and activities, several
rounds of negotiations have been held to reevaluate the potentials
in the Additional Area, belween the commillee and experts [rom
Apache, especially that the excluded Area conlans geological
features that may consist ol prospective Pelroleum polenuals.
WHEREAS, the Exccutive Board of Directors dated 1/ 1/ 2018,
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WHEREAS. the Board ol Directors dated 14/ 1/ 2018
Now, therelore, the parties herelo agree as [ollows:
The previous preamble to this Amendment A greement arce hercby made
part hereot, complemented and integrated to 1ts provisions.
ARTICLE 1
Except as othcerwise specificd hercunder, the words and cxpressions
dectined in the Concession Agreement shall have the same mcaning in this
Amendment A greement.
ARTICLE II
* Add the following at the end of Article I "Definitions", (n} "Affiliated
Company” of the Concession Agreement issued by virtue of Law No. 6
of 1996 as amended:
For the avoidance ol doubt , 1if CONTRACTOR 1s comprised ol more than
onc company, Affiliatcd Company shall mcan an Atfiliated Company
of a CONTRACTOR Member.
e Article I " Definitions " (s) of the Concession Agreement issued by virtue
of Law No.6 of 1996 as amended shall be deleted and replaced by the
following:

(s) "Gas Sales Agreement” shall mean a written agreement betwecn EGPC
and CONTRACTOR (as sellers) and EGPC or The Egyptian Natural
Gas Holding Company “"EGAS”™ or a mutually agreed third party (as

buyer), which conlains the terms and conditions [or Gas sales [tom a
Dcvclopment Leasc entered 1nto pursuant to Article VII (¢).
* Add the following at the end of Article I "Definitions" of the Concession
Agreement 1ssued by virtue of Law No. 6 of 1996 as amended:
(w) "Commercial Discovery" has the meaning as sel lorth in Article II1
(c) of Law No. 6 of 1996 as amcndcd by this Amendment A greecment.
(x) "CONTRACTOR" could be one company or more (each company to
be individually relerred 1o as a "CONTRACTOR Member"). Unless
moditicd in accordance with Article XXI of the Concession A greement
as amended herein, CONTRACTOR undcr this Amendment A greement
shall mean APACHE EAST BAHARIYA CORPORATION LDC.
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(v) "EGAS" means the Egyplian Natural Gas Holding Company a legal
cntity crcated by the Prime Minister Deeree No. 1009 of 2001 as

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

(2) "Development Plan" means a plan which on high level basis and
covering onc (1) vear or more, scts out the strategic framework for
the ethcient exploitation of the reserves in the Area and describes the
sclected development concept required to deliver life of ficld production

profiles used to support the requirements of domestic and external

markels ol Oil, Gas and condensale. The Development Plan outlines
the activitics to be conducted during the phascs of Development and
Exploration within Development Lease Blocks.

(aa) "Developmenl Work Program" means those planed physical

multi-disciphinary activities (including but not limited to dnlhing,

engineering, projects, subsurlace) required o be undertaken within a
Financial Ycar to deliver the Production upon the agreed date.

(bb) "BTU" "British Thermal Unit" means the amount ot energy required
to raise the temperature of one (1) pound of pure water by one (1°F)
degree Fahrenheil [rom sixly degrees Fahrenheil (60°F) o sixly one
degrees Fahrenheit (61°F) at a constant pressure of 14.65 PSIA.

(cc) "Commercial Production” means Petroleum produced and saved lor
rcgular shipment of Crude Oil or regular Gas dcliverics.

(dd) "Commercial Production Commencement Date" means the date on
which the first regular shipmenits of Crude Oil or first regular

decliveries of Gas arc made.

(ee) "Elfecive Dale ol this Amendment Agreemenl” means the dale

on which the text of this Amendment Agreement 1s signed by the
GOVERNMENT, EGPC and CONTRACTOR after the relevant Law

ol this Amendmentl A greement 15 1ssued.
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(I[) "Restrnicled Area" 1n this Amendmenl Agreemenl, means the Area

excluded by the Military Operations Authonty that interferes with the

Military Authoritv's positions and activitics in the Arca. Described

by the boundary coordinales herein and relerred (o 1n Annex (A-3)

and 1llustrated by the map

in Annex (B-3). It 1s understood that such

"Restricted Arca” remains an "OpenArca”, aslongas the Explorationand

Production opcrations 1n such Arca arc not awarded to any contractor

or operaling company in the Peltroleum sector,under the provisions

of Article 11T (d) (1) second

paragraph below, in case CONTRACTOR

drills somec of the extended structures 1n the "Restricted Arca " |, the

area covering Lhese structures shall be considered as an inlegral part

of the Concession Area, provided a Discovery 1s achieved 1 this

structure only, according to the tollowing regulations:

1- The "Restricted Arca " still remains an "Open Arca”, and

2- withoul prejudice o other applicable Laws in A.R.E. all Exploration

and Development activiti

es carried out by Apache including without

[imitation; drilling or pertorming other Opcrations within East

Baharva Concession Area, must be subject to a prior approval by

the competent authorities including Military permits.
ARTICLE 111
Add the following at the end of (c) "Commercial Discovery" (3) the first
paragraph of Article Il "Grant of Rights and Term" of Law No. 6 of 1996:-

It 1s undcrstood that, any Crudc

Oil produccd from an under-testing well in

lhe Area belore 1l 1s converled lo a Development Lease, either considered

Commercial or Non-Commercial Well, and not used in Petroleum

operations, 15 100% owned by |

The two paragraphs (d) and (e)

(G PC and not subject to Article VII.
of Article ITI “Grant of Rights and Term”

of the Concession Agreement issued by virtue of Law No.6 of 1996 as
amended by virtue of Law No.170 of 2005 and Law No.155 of 2009
shall be deleted and replaced by the following:-
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(d)} Conversion to a Development Lease:

(1) Starting from thc Effcctive Datc of this Amendment Agreement,
followmg any Commercial Oil Discovery or a Commercial Gas
Discovery and alter submiting a Developmenl Plan, the exlent ol the
wholc arca capable of production to be covered by a Devclopment

Lease shall be mutually agreed upon by EGPC and CONTRACTOR

and be subject (o the approval ol the Minister ol Pelroleum. Such area

shall be converted automatically into a Development Lease without the

issue of any additional legal instrument or permission.
[l CONTRACTOR discovers a structure 1n the Concession Area that

cxtends into the Restricted Arca, the arca covering thesc structurcs

shall be considered an integral part of the Concession Area, provided a

discovery 1s achieved 1n such structure according (o the [ollowing:

Without prejudice to other applicable Laws 1n A.R.E. all Exploration

and Development activities carried out by CONTRACTOR including

without imitaton; dnlling or performing other Operations within East
Bahariva Conccssion Arca, must be subject to prior approval by the
compctent authoritics including Military permits.

In case CONTRACTOR did not fulfill its commitment to submit the Onl/
Gas Development Lease documentations to EGPC, 1n order to 1ssue the
Dcvelopment Leasc related to that discovery, within one (1) vear 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 tor 1ssuing such Development

Lease. EGPC shall have the nght o develop, produce and dispose all
the Petroleum produced from such assigned arca in the manncr 1t decms

appropriate without any turther legal procedures, the CONTRACTOR

shall have no right related (o the production and has no night o have

rccourse against EGPC tor compensation or expenditurcs or costs.
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(11) Following the conversion ol an area (0 a Development Lease based
on a Commecercial Gas Discovery (or upon the discovery of Gas in a
Development Lease granted tollowing a Commercial il Discovery),
EGPC and CONTRACTOR shall cndcavor with diligence to find
adequate markets capable of absorbing the production ot GGas and with
respect to the local markets, EGPC shall advisc CONTRACTOR of
the potential outlets tor such Gas and the expected annual schedule
of demand. Thercafter, EGPC and CONTRACTOR shall mect with a
view to assessing whether the outlets tor 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 undcr a long-tcrm Gas Sales Agrecement 1n accordance with
and subject to the conditions set torth in Article VII of the Concession
Agrcement as amended undcer the paragraph (b) of Article VII of this
Amendment A greement.

(111)The Developmentl period ol each Development Lease shall be as
tollows:

(aa) In respecl ol a Commercial O1l Discovery, lwenly (20) years [rom
the date of the Minister's ot Petroleum approval of the Development
Lease plus the Extension Penod (as defined below) provided that,
in the event that, subsequent to the conversion of a Commercial Oil
Discovery into a Development Lease, Gas 1s discovered in the same
Dcvelopment Lease and 15 used or 18 capable of being usced locally
or for export under the Concession Agreement as amended by this
Amendment A greement, the period of the Development Leasce shall
be extended only with respect to such Gas, .PG extracted trom such
Gas , and Crude O1l in the [orm ol condensale produced with such
Gas for twenty (20) years trom the date of the first deliveries of Gas
locally or l[or exporl plus the Exlension Penod (as defined below)
provided that the duration of such Development Lease based on a
Commercial O1l Discovery may nol be exlended bevond thirty (30)
years from the date of the Mimister's of Petroleum approval of the Oil
Development Lease.

CONTRACTOR shall immediately notity EGPC of any Gas
Discovery but shall not be required Lo apply [or a new Development
Lease 1n respect of such Gas.
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(bb) In respect ol a Commercial Gas Discovery, lwenly (20) vears [rom
the date of the Minister's of Petroleum approval of the Development
Leasce plus the Extension Period (as defined below) provided that,
it subscquent to the conversion of a Commercial Gas Discovery
inlo a Development Lease, Crude Oil 1s discovered in the same
Development Lease, CONTRACTOR's share of such Crude O1l trom
the Development Lease (except LPG extracted trom Gas or Crude

Oil 1n the form of condensate produccd with Gas) and Gas associated

wilth such Crude O1l shall revert entirely to EGPC upon the lapse of
lwenly (20) vears [rom Lhe discovery date of such Crude Onl plus the
Extension Period (as defined below).

Notwithstanding, anything to the contrary under the Conccssion
Agreement as amended by this Amendment Agreement, the duration
ol Developmenl Lease based on a Commercial Gas Discovery shall
in no case exceed thirty (30) years from the date ot the Minister's of

Pctrolcum approval of the Gas Development Lease.

CONTRACTOR shall immedialely notuly EGPC ol any Onl Discovery

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

The "Extension Period” shall mcan a period of five (5) vears which
may be elecled by CONTRACTOR upon six (6) months wrnllen
request senl by CONTRACTOR to EGPC pnor (o the expiry of the

relevant twenty (20) vears pertod supplemented by a Development
Plan including tcechnical studics, cvaluation of production, cxpected

levels of production during the Extension period, CONTRACTOR s

obligations and relevant economic consideration. This Exlension perniod

18 subject to the approval ot EGPC and the Mimister of Petroleum.
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(e).

Development operations shall upon the 1ssuance ol a Development

Lease granted followmmg a Commercial Oil  Discovery, be started
promptly by Opcrating Company and bc conducted in accordance with
good O1l field pracuces and accepled Pelroleum engineering principles,
until the field 1s considered to be tully developed. It being understood
that 1f associated Gas 1s not utilized, EGPC and CONTRACTOR
shall negouate 1n good [aith on the best way (o avord impairing the
production 1n the nterests of the parties. In case CONTRACTOR,
through thc Opcrating Company, did not tulfill his obligations
regarding the execution ol the Development Plan and did not start
producing Crude Oil, in commercial regular shipments, within four
(4) years from the Development Leasc approval date, CONTRACTOR

shall be considered assignor without charge tor the Development Lease

and [or all 1ts nnghts, privileges related o such area, EGPC shall have

the right to develop, produce, and dispose all Crude il produced trom o

such assigned arca by any mcans deems to be appropriatc without
any lurther legal procedures, and CONTRACTOR shall have no right
rclated to the production and shall have no right to have recourse
against EGPC [or any compensalion, expendilures or costs.

In the event no Commercial deliveries of Gas in-accordance with the
mcntioncd Gas Salces Agreement/scheme within four (4) years from
lthe approval date ol the Development Lease, CONTRACTOR shall be
considered assignor without charge for the Development Lease and for
all its rights, privileges, rclated to such arca , EGPC shall have the right
to develop, producce, and disposc all Gas produccd from such assigned
area by any means deems (o be appropnale without any [urther 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, expendilures or costs.
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In the evenl no Commercial Productuon ol O1l in regular shipments or
Gas delivenes trom any Development Block in the Development Lease
within four (4) vears from the date of commencement of Commercial
Production tor O1l or trom the date of first deliveries of Gas locally
or for export in such Development Lease, such Development Block
shall immediately be relinquished, unless there 158 a Commercial Onl
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 wcll shall be considered as participating 1n the Commercial
Production referred to above,

Every tour (4) vecars, EGPC shall review the Dcevclopment Blocks
of O1l Dcvclopment Leases 1ssucd under the Concession A greement
as amended herein from the date of commencement of Commercial
Production and/or Gas Dcvclopment Leascs trom the date ot the first
rcgular Gas dcliverics locally or for export, tor immediate relinquish
for any non-producing block or any block that docs not participate in
production (unless otherwise agreed by EGPC).

Development operations 1n 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 tor export as referred to 1n
Article VII of the Law No. 6 of 1996 ot the Concession Agreement
as amended under paragraph (b) of Article VII of this Amendment
Agreement or otherwise, be started promptly by Operating Company
and bc conducted 1n accordance with good Gas ficld practices and
accepted Pctrolcum engincering principles and the provisions of such
agrcement or scheme. In the event no Commercial Production of Gas
1s cstablished in accordance with such Gas Salces Agreement or scheme,
the Development Leasc relating to such Gas shall be relinquished,
unless otherwise agreed upon by EGPC.
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[[, upon application by CONTRACTOR 1l 1s recogmzed by EGPC
that Crudc Oil or Gas 1s being drained tfrom the Exploration Block
under this Concession Agreement into a Development Block on
an adjoiming concession area held by CONTRACTOR, the Block
being drained shall be considered as participating in the Commercial
Production of the Development Block 1n question and the Block being
draincd shall be converted into a Development Lease with the cnsuing
allocation ol costs and production (calculated [rom the Elleclive
Datc or the datc such drainage occurs, whichever 1s later) between the
lwo  Concession Areas. The allocation ol such costs and production
under each Concession Agreement shall be 1in the same portion that
lthe recoverable reserves in the drained geological structure underlying
cach Concession Area bears to the total recoverable reserves ot such
structurc undcrlying both Conccssion Arcas. The production allocated
to a concession area shall be priced according to the concession
agrecement covering that concession arca. |
In case of [allure by the CONTRACTOR 1n this Amendmenl A greement.
and the contractor in adjoining concession area to agree on the allocation
ol cosls and/or production [or such separale Development Leases under
cach concession arca, such disagreement shall be resolved by cxpert
delermination, the experl 1o be agreed upon by the (wo contraclors.
EGPC shall havc the right to interferc and induce the contractors to fully
cooperale and resolve the drainage maller in expedienl manner as per
the expert decision, such that neither contractor shall be unjustifiably

cnriched. The cost of the cxpert shall in no event be recovered.
ARTICLE IV

Add the following at the end of Article IV "Work Program and Expenditures
during Exploration Period" of the Concession Agreementissued by virtue
of Law No.6 of 1996 as amended: -

The Exploration Area in this Amendment Agreement 1s lhe added

Exploration Area to the Concession Agreement, as described by the

boundary coordinates hercinatter referred to 1n Annex (A-3) and illustrated
by the map 1n Annex (B-3) and the following provisions shall apply:
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The imual Exploration penod shall be three (3) years. CONTRACTOR
may extend this Exploration period for one (1) extension period of three
(3) vears, upon at least thirty (30) days prior written notice to EGPC,
subject to the CONTRACTOR's expenditure of 1ts mimmmum obligations

of Exploration operations and of 1ts tultillment of the drilling obligations

hereunder, for the mitial Exploration pertod.
CONTRACTOR shall spend a mimimum of five million U.S. Dollars
($5,000.000) on Exploration operations and activities related thereto with the

obligation of dnlling tour {(4) Exploration wells during the nitial three (3)
vears Exploration period, CONTRACTOR shall spend a minimum of threc
million scven hundred fifty thousand U.S. Dollars ($3,750,000) and shall
drill three (3) Exploration wells during the three (3) years extension period
that CONTRACTOR clects to extend beyond the 1nitial Exploration period.
CONTRACTOR shall submit a Production Guaranty or a Bank Letter of
Guaranty to EGPC 1n the form specificd in Anncxes (C-3, C-4) of this
Amendment Agreement covering the sum of five million U.S. Dollars
($5,000,000) stated in this Article above at lcast onc day before the

signature by the Mimsler ol Petroleum ol this Amendment A greement.

Such Guaranty shall be tor guaranteeing the payment and/or transterring a
quantity of Petroleum suthicient i value to cover the deficiency between
the sum of five million U.S. Dollars ($5,000.000) and the amount
actually spent by 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 five million U.S. Dollars ($5,000,000),
CONTRACTOR shall submita Bank Guaranty worth ot ditfference between

the amount of five million U.S. Dollars ($5,000,000) and the value of the
quantity of Pctrolcum that has been transterred. The Guaranty shall remain

citective for six (6) months after the cnd date of the initial Exploration
period of (3) vears starting trom the Etfcctive Date of this Amendment
Agreement, cxeept as it may be relcasced prior to that time 1n accordance
with the terms of the Letter of Guaranty in this Amendment A greement.
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In case CONTRACTOR exlend (he imtial Exploration peniod o an
additional successive extension period of three (3) vears, mn accordance
lo this Article above, a similar Letler of Guaranly shall be 1ssued and
submitted by CONTRACTOR on the day CONTRACTOR exercises 1ts
option to cxtend. This Letter of Guaranty shall be for the sum of three
million seven hundred fifty thousand U.S. Dollars ($ 3,750,000), less in

these instances any excess expenditures have been spent during the nitial
Exploration period permitted for carry forward 1n accordance with Article
IV (b) third paragraph ol this Concession Agreement. In case ol any
shortfall (the difference between the amount of CONTRACTOR's financial

obligation of any Exploration period minus the total amount approved by

EGPC lor the same concerned obligation period), plus any carry [orward

approved by EGPC from the previous mmitial perod, it any, EGPC shall
notity CONTRACTOR in writing by the valuc of such shorttall.

Within filteen (15) days [rom the date ol this noufication, CONTRACTOR
shall transfer the amount of the shortfall to EGPC's account and 1f
CONTRACTOR did not transfer this shortfall within the mentioned
fitteen (15) days, EGPC has the night to liquidate the concerned Letter of

Guaranty up to the amount of the shortfall. The two (2) Letters of Guaranty
shall remain ellective [or s1x (6) months aller the end ol the Exploration
period tor which the two (2) Letters of Guaranty have been 1ssued, except
as the two (2) Letters of Guaranty may be relcasced prior to that time In
accordance with the terms thereol 1n this Amendment A greement.

The twa (2) letters of Guaranty mentioned above shall be reduced quarterly

by Exploration Expcenditures incurred and paid by CONTRACTOR on

operations and approved by EGPC [or the concerned Exploration period.

The CONTRACTOR has the right to submit a Production Letter of
Guaranty 1n the [orm specified in Annex "C-3" or a leller entitles EGPC o
sohidity from the CONTRACTOR dues an amount equal to the financial

commitment of the then current phasc.
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In the evenl ol a shortlall, the CONTRACTOR has Lhe right 1o submit a
letter entithing EGPC to take from the CONTRACTOR dues an amount
equal to the amount of shorttall ot the then current phase.

Should CONTRACTOR spend more than the minimum amount required
to be expendced or drill more wells than the minimum required to be drilled
during the initial Exploration period of three (3) vears, the cxcess may be
subtracted from the minimum amount of moncy required to be expended
by CONTRACTOR or mimimum number ol wells required (o be dnlled
during the Extension period.

CONTRACTOR shall be allowed to enter the Extension peniod, giving thal
the technical obligation of the imitial Exploration period would be carred

torward to the Extension period and CONTRACTOR should submit a

separate Letter of Guaranty with the value of the carmed forward technical

obligation, which shall be valid till the cnd of the Extension period. Such
Letter of Guaranty cannot be reduced by any other ¢xpenscs that do not
rclate to the obligation 1t guarantccs.

Such Letter ol Guaranty shall nol be recovered excepl aller the execution

ol the carned [orward obligation. EGPC shall have the nght to hquidale the
Letter of Guaranty in case the carried torward obligation 18 not executed,
sixty (60) days prior to the end of the Extension period.

In casc CONTRACTOR surrcnders its Exploration rights undcer this
Amecndment A greement in the torm specificd above before or at the end

of the third (3) year ol the initial Exploration period having expended
less than the total sum of five million U.S. Dollars ($5,000,000) on
Exploration operations, or in the event al the end of the third (3™
vear, CONTRACTOR has expended less than that sum on Exploration, an

amount equal to the difterence between the five million U.S. Dollars
($5,000,000) stated above and the amount actually spent on Exploration
and approved by EGPC shall be paid by CONTRACTOR. to EGPC at
the timc of surrendering or within six (6) months from the cnd of the
third (3™) vear of the initial Exploration period, as the casc may be. Any
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expenditure deficiency by CONTRACTOR al the end ol the Exlension
period [or the reasons above noled shall stmilarly resull 1in a payment by
CONTRACTOR to EGPC of such deficicncy. Such deficiency shall be
unrccovcerable. Provided that (this Arca under this Amendment A greement
1s still 1n force as to CONTRACTOR) CONTRACTOR shall be entitled

to recover any such payvments as Exploration Expenditure in the manner

provided [or under Article VII paragraph (a) ol this Amendment A greement
in the event of Commercial production.
In casc no Commercial Discovery 18 ¢stablished by the end of the third
(3™ year, or in casc CONTRACTOR surrenders the Exploration Arca
under this Amendment A grecment prior to such time, EGPC shall not bear
any of the atoresaid obligations spent by CONTRACTOR.
ARTICLE V
Add the following at the end of Article V "Mandatory and Voluntary
Relinquishments" of the Concession Agreement issued by virtue of Law
No.6 of 1996 asamended:
Relinquishments related to the Concession Area described by Annex (A-3)
and (B-3) ol this Amendment A greement.
(a) MANDATORY:
At the end of the third (3™) year after the Effective Date hereof,
CONTRACTOR shall relinquish to the GOVERNMENT a total
of twenly five percenl (25%) ol (he added Area described 1in Annex
(A-3) and Anncx (B-3) on the Effcctive Datc not then converted to
a Dcvclopment Leasc or Leases "Arca subject to rclinquish”. Such

relinquishment shall be 1n a single unit of whole Exploration Blocks
not converted to Development Leases unless otherwise agreed upon
between EGPC and CONTRACTOR so as (o enable the relinquishment
requirements (0 be precisely [ulfilled.

Subjcct to the approval of the Minister of Pctrolcum, during the next
three (3) years Exploration period, CONTRACTOR may retain the
"Area subject to relinquish” mentioned above, CONTRACTOR shall

submit at least six (6) months pre-notificauon (o EGPC, including the
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additional activities to be undertaken (drlling one (1) well, at least) in the
"Arca subjcct to relinquish”, during the three (3) year ExXtension period
that CONTRACTOR elects to extend beyond the imtial Exploration
period, provided that CONTRACTOR shall submit a statcment of
costs and expenses of such additional activities. [t 18 understood
that CONTRACTOR 1s committcd to such financial and tcechnical
commitments according to Article IV of this Amendment A greement.
Provisions ol Article IV ol the Concession Agreement as amended by
this Amendment Agreement shall be applied, CONTRACTOR shall
submil a Letler of Guaranty with an equal amount to the costs ol such
additional activities in the torm specified in Annexes (C-3) and (C-4) of
this Amendment A greement, and shall also pay an unrecoverable bonus
for retaining "the Area subject to relinquish”.

Without prejudice to Articles IIT and XXIII and the last three paragraphs

of this Article V (a), at the end of the sixth (6®) ycar of the Exploration
period, CONTRACTOR shall relinquish the remainder of the Area not
then converled 10 Developmenl Leases.

It 1s understood that at the time of any relinquishment the areas to be
converled into Development Leases and which are submitled (o the
Minister of Pctrolcum for his approval according to Article 111 (d) of
this Amendment A greement shall, subject to such approval, be deemed
converted to Development Leascs.

CONTRACTOR shall not be required to relinquish any Exploration
Block or Blocks on which a Commecrcial O1l or Gas Wecll 1s discovered
belore the peniod of ume relerred 1o 1n Artcle III (¢) ol the Concession

Agrcement as amended by this Amcendment Agrecement  given to
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CONTRACTOR to determine whether such Well 1s a Commercial
Discovery worthy of Dcvelopment or to rclinquish an Exploration

Block 1n respect ol which a notice ol Commercial Gas Discovery has

been given to EGPC subject to EGPC's night to agree on the existence

of a Commecrcial Discovery pursuant to Article I1I (¢) of the Concession
Agrcement as amended by this Amendment Agreement, and without
prejudice o the requirements ol Arucle III (e) ol this Amendment

Agreement.

[n the event al the end ol the im1t1al Exploration peniod or Lthe successive
exlension ol the imual Explorauon peniod, a well 1s actually drilling
or testing, CONTRACTOR shall be allowed up to six (6) months to

enable 1t to discover a Commercial O1l or Gas Well or to establish

a Commercial Discovery, as the case may be. However, any such
extension of up to six (6) months shall reduce the length ot the next
succceding Exploration period, as applicable, by that amount.

(b) VOLUNTARY: |
CONTRACTOR may, voluntarily, during any pecriod relinquish all
or any part of thc Arca in wholc Exploration Blocks or parts of
Exploratton Blocks provided that at the ttme of such voluntary
relinquishment 1ts Exploration obligations under Article IV (a) of this
Amendment A greement have been satisfied for such period.

Any relinquishments hereunder shall be credited toward the mandatory
provisions of Article V (a) abovc.

Following Commercial Discovery, EGPC and CONTRACTOR shall
mutually agrec upon any arca to be rclinquished thercafter, cxcept tor
the relinquishment provided for above at the end of the total Exploration
period.

Al the ume ol relinquishment ol all or any part ol the Concession Area,
CONTRACTOR shall undertake and be commilled o restore the Area
as 1l was by the ume CONTRACTOR had recerved 1L, by removing, [or
example but not mited to, marine plattorms, wells, pipelines etc., orin

a condition demanded by EGPC upon relinquishment.
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ARTICLE VI

Add the following at the end of (a) (1) "Cost Recovery Petroleum"”
of Article VII “RECOVERY OF COSTS AND EXPENSES AND
PRODUCTION SHARING” of the Concession Agreementissued by virtue
of Law No.6 of 1996 as amended by (aa) of "Article IV" of Law No. 170
of 2005 and "Article V" of Law No. 155 of 2009:

Notwithstanding, anything to the contrary in the Law No. 6 of 1996
as amecnded by Law No. 170 of 2005 and Law No. 155 of 2009,
CONTRACTOR shall rccover quarterly what will be approved by EGPC
of all Exploration Expenditurcs, Development Expenditures and Opcrating

Expcnscs in respect of the Development Arcas 1ssucd by Law No. 6 of
1996 as amended by Law No. 170 of 2005 and Law No. 155 of 2009 to the
extent and out of thirty five percent (35%) of all Petroleum produced and
saved and not used i Petroleum operations trom all Development Leases,
to the extent that the value of all Cost Recovery Petroleum exceeds the
actual recoverable costs and expenditures to be recovered, such Excess Cost
Recovery Petroleum shall be divided between EGPC and CONTRACTOR
according to the same percentages provided 1 Article VII paragraph (b) ot
Law No. 6 of 1996,
ARTICLE VII

(a) Add the following at the end of Article VII " Recovery of Costs and
Expenses and Production Sharing" of Law No. 6 of 1996 as amended by
Law No. 170 of 2005 and Law No. 155 of 2009:-

CONTRACTOR shall recover quarterly what will be approved by

EGPC ol all the Exploration Expenditures, Development Expendilures

and Operaling Expenses 1n the respect ol the Exploraton Area specified
in Annex (A-3) and shown approximaltely in Annex (B-3) which
shall be incurred by CONTRACTOR allter the Ellecuve Dale ol this

Amendment A greement Lo Lhe exlent and oul of thirly percent (30 %) ol

all Petroleum produced and saved Irom all Development Leases, 0 be
approved, and not uscd 1n Petrolcum opcerations within the Exploration
arca. To the extent that the value of all Cost Recovery Petrolcum cxeceds
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lhe actlual recoverable cosls and expenditures o be recovered. Such
Excess Cost Recovery of Petroleum shall be divided between EGPC
and CONTRACTOR 1n accordance with the following percentages:
(a) Production Sharing :
(1) The remaining scventy percent (70%)of Petrolcum shall be divided
EGPC and CONTRACTOR based on Brenl price and
according to the lollowing shares:
Such shares shall be taken and disposed ot pursuant to Article VII (e)

belween

of Law No. 6 ot 1996:

(1) Crude Oil (Quarterly Average):

Crude GH produced and saved under this Amendment Agreement and nof used in
Petroleum operations, Barrel of Oil Per Day (BOPD) (quarterly average)

B ¢ Pri More than More 1
rent Price ore than
More than 5,800 | 168,060 BOPD
1.ess than or 15,0086 BOPD
US$/bbl | to 5.000 BOPD and less | and less than 4 less th More than
ual to 5 and less than
™ ! than or equal to or equal 25,600 BOPD
BOPD | or egqual fo
10,600 BOPD to 15,800
| 25,000 BOPD
BOPD
EGPC % |Cont. % |EGPC % | Cont. & [EGPC %|Cont. %G|EGPC %|Cont. % |EGPC % |Cont. &
f.css than or |
equal to 40 Ta% 25% | 73.5% | 24.5%: | 7% | 24% | T6.5% |123.5%:| T7% 23%,
SUIS
More than 40
{S‘|~, and less | . - _— . o S o — " . -
than or equal INS% | M5 76 24% 6.5% | 23.5% 7Y% 134 5% | BN
to 60 US § |
More than 60
1iS% and less » _ -
\ b Al To% 249 | To6.5% 23.5% Tt N | TI% | 225% TR 22%
han or cquc
to BO LISS
More than 80
USSH and less _ o
lhd$ Al T6.5%: | BS% T 23% | VISR | 223% | T8% | 22% | TBA% LY
AR OF e |
to 100 US$ -
More than e | . ; ; -
100 1SS T7% D% | TTS% | 225% | T8% | 22% | T8BS% | 215% | 9% | 21%
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(ii) Gas & LPG (Quarterly Average):
Gas and LPG produced and saved under this Amendment A greement

and not used 1 Petroleum operations (Standard Cubic Feet of Gas
Per Day (SCFD) (quarterly average) divided belween EGPC and
CONTRACTOR.

Contractor
Cp

Less than 25 MMSCF/Day

Equal to 25 and less than 50 MMSCF/Day

Equal to 50 and less than 100 MMSCF/Day

Equal to 100 and less than 125 MMSCF/Day

Equal 125 MMSCF/Day and above

(ii1) Excess Cost Recovery Petroleum:

CONTRACTOR
| share

(b) 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 the Law No. 6 of 1996 shall

be deleted and replaced by the following:-
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(v) Should EGPC or EGAS (as buyer) lail to enler into a long-lerm Gas
Sales Agreement with EGPC and CONTRACTOR (as scllers) within
[our (4) vears [rom the approval dale ol a Gas Development Lease
pursuant to Article IIT of the Law No.6 ot 1996 as amended by Article

11 of this Amcendment Agreement, EGPC and CONTRACTOR shall
have the nght o lake and [reely dispose ol the quanttly ol Gas and LPG

in respect of which the notice of Commercial Discovery 1s given by
exporling such Gas and LPG , subjecl (0 the approval ol the compeltent
authorities and 1n case EGPC/EGAS 1s not in need tor such Gas or LPG
to mcet the needs of domestic markets.

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 the Law No. 6 of 1996
shall be deleted and replaced by the following:-

(viii) (aa) Upon thc cxpiration of the four (4) vear period referred to in

paragraph (€) (2) (v) of this Article above, CONTRACTOR

shall have the obligation to exert its reasonable efforts to find an.
cxport markct for Gas rescrves. | | |

(bb) In the event at the end of the four (4) year period referred to
under paragraph () (2) (v) of this Article above, CONTRACTOR

and EGPC have not entered into a Gas Sales Agreement,

CONTRACTOR shall rctain its rights to such Gas recserves tor
a [urther pennod up to lwo (2) vears, subjecl Lo paragraph (e) (2)

(viii) (cc) stated below, during which period EGPC shall attempt
to find a markct for Gas rescrves.
(cc) In the event that EGPC and CONTRACTOR are not exporting
the Gas and EGPC & CONTRACTOR have not entered 1o a
Gas Sales Agreemenl with- EGPC / EGAS pursuant to Article
VII (e) (2) ol the Law No. 6 ol 1996 as amended by Arlicle

VII ol this Amendmenl Agreemenl prior o the expiry ol six

(6) vears [rom the approval date ol a Gas Developmenlt Lease,
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1l shall be considered that CONTRACTOR has assigned the Gas
reserves 1n respect ot which such notice has been given. And
CONTRACTOR does notacceptan offer ot a Gas Sales A greement
from EGPC withim s1x (6) months trom the date such offer1s made
provided that the Gas Sales A greement offered to CONTRACTOR
shall take mto consideration Gas prices commensurate with Gas

Sales Agreements in the adjacent and/or comparable Areas in

Egvpt in terms of water depth and the reservoir depth to enable a
commercial contract including:

- A sufficient dclivery rate.

- Delivery pressure to enter the National Gas Pipeline Grid System at
the point of dclivery.

- Dclivered Gas quality specifications not more stringent than thosc
imposcd or required for the National Gas Pipcline Grid System.

- The Gas prices as specified 1n the Gas Sales Agreement.

(dd) In the cvent that CONTRACTOR has not entered into a Gas Sales
Agrecement pursuant to Article VII (¢) (2) of Law No. 6 of 1996
as amended by Artcle VII (b) ol this Amendmenl Agreement or
otherwise found an acceptable scheme for commercial disposal of such
(as, at the time ot the expiration of s1xX (6) vears trom the approval
date of a Gas Development Lease or failling agreement with EGPC
on Gas disposal at the expiration of six (6) vears, CONTRACTOR
shall surrender to EGPC such Development Lease(s) in which Gas
discovery 1s made.

ARTICLE VIII

Add the following at the end of Article IX "Bonuses" of the Concession

Agreement issued by Law No.6 of 1996 as amended:

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

fiftcen million U.S. Dollars ($15,000,000) for the initial Exploration
pceriod betore the signature by the Minister of Pctrolcum of this

Amcendment A greement, after the relevant law 1s 1ssucd.,
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(1) CONTRACTOR shall pay to EGPC the sum ol filteen million U.S.
Dollars ($15,000,000) as a signaturc bonus to cnter the Extension

period (Second Exploration period).

(J) 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 o enter into the five (5) years
Extension period of all the Development Leases 1ssued by Law No. 6
ol 1996 as amended by Article III (d) (an) (bb) ol this Amendment
A greement.

Production Bonuses:

(k) CONTRACTOR shall pay (o0 EGPC the sum ol five hundred thousand
U.S. Dollars ($500,000) as a production bonus when the total average

daily production from the Arca described in Anncx (A-3) and Anncx
(B-3) ot this Amendment Agreement first reaches the rate of three
thousand (3,000) Barrels of O1l per day or cquivalent for a period of
thirty (30) conseculive producing days. Payment will be made within
hiteen (15) days thereatter.

(1) CONTRACTOR shall pay to EGPC the sum of scven hundred fifty
thousand U.S. Dollars ($750,000) as a production bonus when the total
average daily production [rom the Area described 1n Annex (A-3) and
Annex (B-3) of this Amendment A greement first reaches the rate ot five
thousand (5,000) Barrcls of O1l per day or cquivalent for a period of
thirty (30) conseculive producing days. Pavmenl will be made within
fitteen (15) days thereafter.

(m) CONTRACTOR shall pay to EGPC the sum of onc million U.S. Dollars
($1,000,000) as a production bonus when the total average daily

production from the Arca described 1n Annex (A - 3) and Anncx (B-3)
ol this Amendment Agreement first reaches the rate ol ten thousand
(10,000) Barrels of O1l per day or equivalent for a period of thirty (30)
consccuftive producing davs. Payment will be madce within fiftcen (15)

davs therealler.
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(n) CONTRACTOR shall pay (0 EGPC the sum ol two milhion U.S.
Dollars ($2,000,000) as a production bonus when the total average

daily production from the Area described in Annex (A-3) and Annex
(B-3) of this Amendment Agreement first reaches the rate ot fifteen
thousand (15,000) Barrels of O1l per day or equivalent for a period of
thirty (30) consccutive producing davs. Payment will be made within
fiftcen (15) days thercatter.

(0) CONTRACTOR shall pay to EGPC thc sum of tour million U.S.
Dollars ($4,000,000) as a production bonus when the total average
daily production [rom the Area descnibed in Annex (A-3) and Annex
(B-3) ol this Amendmenl A greement first reaches the rale ol lwenly five
thousand (25,000) Barrels ol O1l per day or equivalent [or a period of
Lthirty (30) consecutive producing days. Payment will be made within
hiteen (15) days thereafter.

(p) CONTRACTOR shall payto EGPCatthe beginningof every Financial

Year during any of the Exploration periods under this Amendment
A greement an amount equal to fifty thousand U.S. Dollars ($50,000)
as a training bonus tor the training of EGPC cmploveces in departments
of Agreements, Exploration, Production and Financial Control
Foreign and Joint Venlure companmies. CONTRACTOR shall also
pay fifty thousand U.S. Dollars ($50,000) as a training bonus for the
tramming of EGPC employees from other departments with a total
amount of one hundred thousand U.S. Dollars ($100,000).

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

Year during any of the Development periods under this Amendment

Agreement an amount cqual to fifty thousand U.S. Dollars ($50,000)
as a training bonus for the training of EGPC ecmploveces in departments
of Agrecements, Exploration, Production and Financial Control Forcign
and Joint Venture companics. CONTRACTOR shall also pay fitty
thousand U.S. Dollars ($50,000) as a training bonus [or the training

of EGPC emplovyees [rom other departments wilth a (olal amount ol
one hundred thousand U.S. Dollars ($100,000).
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(r) CONTRACTOR/CONTRACTOR Member shall pay 0 EGPC
the sum ol two hundred thousand U.S. Dollars ($200,000), in case
CONTRACTOR or CONTRACTOR Mcmber assigns 1n wholc or
in part of 1ts rights, privilcges, dutics 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 A greement 1ssued by Law No. 6 ol 1996 as
amended by Arucle IX ol this Amendment A greement.

Article VII paragraph 2- of Law No. 155 of 2009 shall be deleted

and replaced by the following:-

(s) CONTRACTOR/CONTRACTOR Member shall pay to EGPC as an
Assignmenl Bonus on the date of the GOVERNMENT's approval ol
each assignment requested by any of the CONTRACTOR Members to
any assigncc, pursuant to the Concession Agreement as amended by
Article IX of this Amendment Agreement, as tollows:

1-

During any Exploration period (as 1t may be extended),
CONTRACTOR / CONTRACTOR Member assigns in whole or n
parl of 1ts nghts, pnvileges, dulies and obligations o any assignee
(Olher than an Alfihaled Company ol the same CONTRACTOR /
CONTRACTOR Mcmber), CONTRACTOR / CONTRACTOR
Member shall pay (0 EGPC the sum equivalent lo ten percent (10%)
valucd 1n U.S, Dollars of the total financial commitment of the then
currcnt Exploration period during which the assignment 1s madce and
according to the assigned percentage.

During the Development peniod or 1ls exlension, 1n case
CONTRACTOR / CONTRACTOR Member assigns 1n whole or in
part of 1ts rights, privilcges, dutics and obligations to any assignce
(othcr 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 1n U.S. Dollars, of the value ol each assignment deal which
could be any ol the [ollowing:

e The financial valuc 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 ol the reserves, o be swapped belween Lhe
Assignor and the Assignee from the Development Leasc(s) arcas;
Or

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

* Anv other Lype ol deals 1o be declared.

3- During any Exploration phase and after a Development Lease 1s
granled, 1n case CONTRACTOR/CONTRACTOR Member assigns
in whole or in part of 1ts rights, privileges, duties and obligations
to any assignce (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 1n 1- and 2- above.

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

by CONTRACTOR,
ARTICLE IX e

Article XXT "Assignment" of the Concession Agreement issued by o |

v:rmcofLawNoﬁawaGsha]lbedeletedmltsenmety andshall

be replaced by the following:- :

ASSIGNMENT

(2) Neither EGPC nor CONTRACTOR may assign 3‘{5@.péf-*géig‘.fﬁtm or
corporation, in wholc or 1n part, any of its rights, 'd'utitﬁé"m obligations
under the Concession Agreementl as dmended b} ths Amendment
A greement either directly orindirectly; "indirect aqm gnment shall mean,
for example, any sale, purchase, transfer ::}f stocks capital or asscts or
any other legal action would Lhange the or gam?atmnal structure or the
changc of control over the CONTRACTORK CONTRACTOR Mcmber"
withoul aprior wrillen c,u_mem _01 the GOVERNMENT, and 1n all cases

priority shall be given to EGPle it 50 desires, t0 obtain such interest

intended to be assigned (cxccpt assignment to an Affiliated Company
of the same CONTRACTOR Member).
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(b) Without prejudice o this Arucle IX (a) above, CONTRACTOR may
assign all orany of 1ts nghls, privileges, duties and obligations under the
Concession Agreement as amended by this Amendment Agreement to
an Affilhated Company of the same CONTRACTOR/ CONTRACTOR
Member, provided that CONTRACTOR shall nouly EGPC and the
GOVERNMENT 1n wnting and obtain the writtcn approval of the
GOVERNMENT on the assignment.

In the case of an assignment ettherin a whole or 1n a part lo an Alfiliated

Company, the assignor together with the assignece shall remain jointly
and severally hable tor all duties and obligations of CONTRACTOR
under the Concession Agreement as amended by this Amendment
Agrcement provided such Affiliated Company remains 1n the same
capacity as an Athhated Company.

(c) To enable consideration to be given to any request for such
GOVERNMENT's consent relerred o (a) or (b) above, the [ollowing
conditions must be tulhilled: N

(1) The obligations of the assignor denving from the Concession

Agreement as amended by this Amendment A greement must have

been duly fulfilled as of the date such request 1s made.

(2) The mstrument of assignment must include provisions stating
precisely that the assignee 1s bound by allcovenants contained in the
Concession Agreement as amended by this Amendment A greemenl
and any modifications or additions 1n writing that up to such time
may have been made. A dratt of such instrument of assignment
shall be submitled to EGPC [or review and approval belore being
formally execuled.

(3) The assignor(s) must submit to EGPC rcasonable documents that
evidence the assignee's financial and technical competence and
the documents that confirm the alfiliation ol such company (o the
CONTRACTOR/CONTRACTOR Mcember.
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(d) Any assignment, sale, (ransler or olher such conveyvance made pursuant

to the provisions of this Article 1X of this Amendment A greement shall

be tree of any transfer, capital gains taxes or related taxes, charges or

[ees mcluding without limitation, all Income Tax, Sales Tax, Value
Addcd Tax, Stamp Duty, or other Taxces or similar payments.

Once the assignor and a proposed third party assignee, other than an
Alfihated Company, have agreed the final conditions ol an assignment,

the assignor shall disclosc in details such final conditions, including

the value ot each assignment deal valued in U.S. Dollars, in a written

notification o EGPC. EGPC shall have the nght to acquire the inlerest

intended to be assigned, 1f within nincty (90) days tfrom assignor’s

written notification, EGPC delivers to the assignor a written notification

lthat 1t accepts the same conditions agreed o with the proposed third
party assignce. It EGPC does not deliver such notification within such
ninety (90) day period, the assignor shall have the right to assign to
lthe proposed third party assignee, subject 1o the Government approval

undcr paragraph (a) of this Article here above.

In the cvent that EGPC exerciscs its option to acquire the interest
intended to be assigned and 1t a "Joint Operating A greement” 18 not
already exisuing among the CONTRACTOR Members including the
assignor, EGPC and CONTRACTOR shall ncgotiate 1n good ftaith
to enter into a "Joint Operating Agreement”, according to the model
published by the Association [or Inlernational Petroleum Negouators
to finalize such agreement within one hundred and twenty (12()) davs
[rom EGPC’s nouficaton. Il EGPC and CONTRACTOR cannol

agrce on a "Joint Operating Agreement” within such onc hundred and

twenty (120) day period, the assignor shall have the right to assign to
lthe proposed third partly assignee, subject o the Government approval

undcr paragraph (a) of this Article here above,
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([) As long as the assignor shall hold any interest under the Concession
Agrcement as amended by this Amendment Agreement, the assignor
together with the assignee shall be jointly and severally hiable for
all duties and obligations ol CONTRACTOR under the Concession
Aercement as amended by this Amendment A greement.

ARTICLE X

Article XXV "Status of Parties” of the Concession Agreement issued by
virtue of Law No.6 of 1996 shall be deleted in its entirety and shall be
replaced by the following:-

(a) The rights, dutics, obligations and liabilitics 1n respeet of EGPC
and CONTRACTOR under this Concession Agreement as amended
shall be several and not joint or collective, 1l being undersiood thal
this Concession Agreement as amended shall not be construed as

conslituling an assoclallon or corporalion or partnership.

(b) CONTRACTOR shall be subject to the laws of the place whero it is - o

incorporated regarding 1ts legal status or creation, organization, charter
and by-laws, sharecholding, and ownership. L

CONTRACTOR's shares ol capilal which are enurely held 'Ia.ljm.éld
shall not be negotiable m the A.R.E. and shall not be offered tor
public subscripion nor shall be subject (0 the stamp tax on capital
sharcs nor any tax or duty in the A.R.E.. Any proccdurc carried out
by CONTRACTOR/CONTRACTOR Member in the A.R.E. or outside
lhe A.R.E. that leads (o change ol control of the CONTRACTOR/
CONTRACTOR Mcmbcer on 1ts sharc 1in the company's capital, shall
be subject o the procedures and provisions of Article IX "Bonuses" and
Article XXI "Assignment" of the Concession Agreement as amended
by this Amendment Agreement. CONTRACTOR shall be exempted

[rom the application ol Law No. 139 ol 1981 as amended.
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(¢)In case CONTRACTOR consists of more than one member, all
CONTRACTOR Members shall be jointly and severally hable [or
the performance of the obligations of CONTRACTOR under this

Amendment A greement.
ARTICLE XI
Add the following at the end of Article I "General Provisions" paragraph

(b) "Statements of Activity" of Annex "D" of the Concession Agreement
issued by virtue of Law No. 6 of 1996:-

Pursuant to Article VII as amcnded by this Amendment Agreement, EGPC

shall audit and approve each Statement of Development and Exploration
Actuvily submitled 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.
Article I1 " COSTS, EXPENSES AND EXPENDITURES" (b) (1) "Labor
and Related Costs" of Annex "D" of the Concession Agreement issued by
virtue of Law No. 6 of 1996 shall be deleted and replaced by the following:-
(1) Salaries and  Wages, which were approved by EGPC, of
CONTRACTOR's or Operating Company's emplovees, as lhe case
may bc, dircctly ecngaged 1n the various activitics under the Concession
Agreement as amended by this Amendment Agreement imcluding
salanes and wages paid (0 geologists and other employees who are
tecmporarily assigned to and ecmploved in such activitics. Rcasonable
revisions of such salaries and wages shall be effected to take into
accountl changes in CONTRACTOR's policies and amendments ol
laws applicable to salanes. For the purpose ol Article IT (b) and Article
II (¢) of this Anncx "D", salarics and wagces shall mcan the asscssable
amounts for A.R.E. Income Taxes, including the salaries during
vacalions and sick leaves, bul excluding all the amounts ol the other

items coverced by the percentage fixed under (2) below,
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Add the following at the end of Article IV "COST RECOVERY" (a)
"Statements of Recovery of Costs and of Cost Recovery Petroleum” of
Annex "D" of the Concession Agreement issued by virtue of Law No.6 of
1996:-

Pursuant (o Article VII as amended by this Amendment A greement, EGPC

shall audit and approve each Stalement ol Development and Exploration
Acluvily submilled by the CONTRACTOR and the (olal production and
pricing relaled o the relevant calendar quarler. Any comments made by
EGPC shall be rellected by the CONTRACTOR on the stalement produced
lor the next calendar quarter.

ARTICLE XII
Excepl as specifically amended hereby, the Concession A greement shall
continue 1n [ull force and ellectl 1n accordance with 1ts tlerms. However, 1n
case ol any conllict belween the provisions ol the Concession A greement
and the provisions ol this Amendment A greement, the latter shall apply.

ARTICLE XIII
This Amendment Agreement is issued of four (4) identical originals, the
first party maintains three (3) onginals, the second party maintains
one (1) original of this Amendment A greement and to act 1n accardaﬁi:é'
to 1ts provisions if necessary.

ARTICLE XIV |
The parties approved that the address ::;uppleméﬁ'téd to their entity 1n
the preface 15 their chosen address tor notification, all notices sent and
correspondences receivedin such address are considered valid with
the outcome of all 1ts legitimate ettects. In the event any of the parties
changes the aforesaid address, such Party shall notify the other Party by
a registered letter upon receipt otherwise, the correspondence only sent to
the aforementioned address 15 to be considered valid with the outcome of

all 1ts legitimate effects.
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ARTICLE XV

This Amendment A greemenl shall not be binding upon 1ts parties unless a

law 15 18sued by the compelent authontes ol the Arab Republic ol Egypl,
authorizing the Minister ol Petroleum to sign this Amendment A greement
and giving this Amendment A greement [ull [orce and ellect of law. This
Amendment Agreement shall enter into force upon being signed [rom the

Government and EGPC and 1ssuing the mentioned law.

APACHE EAST BAHARIYA CORPORATION LDC
In his capacity

NPT <

EGYPTIAN GENERAL PETROLEUM CORPORATION
In his capacity

ARAB REPUBLIC OF EGYPT

In his capacity

NaAMe: -
By: e -
DATE: -
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ANNEX "A-3"
AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
ISSUED BY VIRTUE OF LAW NO.6 OF 1996
AS AMENDED BY VIRTUE OF LAW NO.170 OF 2005
and LAW NO. 155 OF 2009
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
APACHE EAST BAHARIYA CORPORATION LDC
IN
EAST BAHARIYA AREA
WESTERN DESERT
A.R.E.

BOUNDARY DESCRIPTION OF THE CONCESSION AREA

Annex " B -3 " 13 a provisional illustrative map at an approximate scale
ol 1:1,250,000 showing the Area covered and allecled by this Amendment
Agreement,

- The Area measures approximately two thousand s1X hundred twenty one

square kilomelers nminely three hundred square melters (2621,93 km )

ol surface Area. It 18 composed ol all or part ol Explorauon Blocks,
the whole Blocks arc detined on three (3) minutes latitude by three (3)
minutes longitude grid.

- It 15 1o be noted that the delineation lines ol the Area in Annex "B-3"
arc intcnded to be only 1llustrative and provisional and may not show
accuratcly their true position 1n relation to ¢xisting monuments and

geographical features.
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Coordinales ol the corner poinls ol the Area are given 1n the [ollowing
lable which [orms an integral part ol Annex "A-3":-

BOUNDARY COORDINATES
OF
EAST BAHARIYA
AREA
WESTERN DESERT

BLOCK (A):-

30° 36 00.00™ 00.00"
30° 30 00.00" - 00.00"
30° 30’ 00.60" | 00.00"
30° 36’ 00.00" | 00.00"

BLOCK (B) :-

POINT NO. LATITUDE LONGITUDE

00.00"

00.00"

00.00"

mmw”

00.00"

00.00".

00.00"

00.00"

00.00"

0(.00"

00.00"

.00"

00.00"

00.00"

00.00"

00.00"

00.00"

00.00"

00.00"

00.00"

00.00"

00.00"

00.00"

00.00"
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POINT NO. LATITUDE LONGITUDE
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13 29°  48'  00.00" 28° 48" 00.00"
14 30° 00" 00.00" 28° 48" 00.00"
15 30°  00°  00.00" 28° 33" 00.00"
16 29° 57 00.00" 28° 33" 00.00"
17 29°  57°  00.00" 28° 30" 00.00"
18 30° 06 00.00" 28° 30" 00.00"
19 30° 06 00.00" 28° 33" 00.00"
20 30° 03 00.00" 28° 33" 00.00"
21 30°  03'  00.00" 28°  45'  00.00"
22 30° 06 00.00" 28°  45'  00,00"
23 30° 06 00.00" 20° 00" 00.00"
24 30°  00°  00.00" 29° 00" 00.00"
25 30°  00°  00.00" 29° 03" 00.00"
26 290 ST 00.00" 290 03" 00.00"
27 29° 57 00.00" 200 30" 00.00"
28 30° 03 00.00" 295 30 00.00"
29 30° 03 0000" 200 18" 00.00"
30 30° 000 00.00" S29° 18" 00.00"
31 300 000 00.00" 200 12'  00.00"
32 30° 06" - 00.00" 29° 12'  00.00"
33 30° 06 00.00" 20° 09" 00.00"
34 30°  12' 0 00.00" 20° 49" 00.00"
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POINT NO. LATITUDE LONGITUDE

33 30° 12 00.00" 29° 17,757

36 30° 04 S 29° | 17.73"

37 30° 0y’ 3 29° 42.058"

38 30° 12° 29° 42.05"

39 30° 12° 00.00" 29° 25.158"

40 30° 09! 39.50" 29° 23.15"

41 30° 0y’ 39.50" 29° ' 40.10"

42 30° 12 0 L00" 29° 40.10"

30° 12° 00.00" 29° 48.25"

30° 0y’ 39.50" 29° 48.25"

30° 0y’ 59.50" 29° ' 42.25"

30° 12 0.00" 29° 42.25"

30° 12 00.00" 29° * 00.00"

30° 09! 00.00" 29° ' 00.00™

00.00" | 2 33 00.00"

00.00" 33 00.00"

48’ 00.00" - 30 00.00"

51 00.00™ - 30’ 00.00"
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Excluded Areas

Area (a):-

POINT NO. LATITUDE LONGITUDE

18,75"

07.30"

33.75"

07.50"

53.75™

39.50"

POINT NO. LATITUDE LONGITUDE

18,75"

32.73"

39.50"

47.60"

a
b

09.00"

47.60"

09.00™

18,73"

32.758"

18.758"

POINT NO. LATITUDE LONGITUDE

25.00" , 56.50" -
59.00" 43'  56.50"
59.00" § 24.00"
25.00" 24,00

Area (d):-

POINT NO. LATITUDE |

4' 0 00.00" | 56" 00.00"

LONGITUDE

53'. - 00.00" - 56' 00.00"

53' 00.00" 55'  00.00"

32 - 00.00" 33 00.00"
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POINT NO. LATITUDE LONGITUDE

00.00"

00.00"

00.00"

00.00"

00.00"

00.00"

00.00"

00.00"

00.00"

00.00"™

00.00"

00.00"

00.60"

00.00"

Area (f):-

00.00™

00.00"

00.00™

00.00"

00.00™

00.00"

00.00"

00.00"

29°

=1 B

00.00"

00.00"

00.00"

00.00"

29°

18’

00.00"

00.00"

29°

48

00.00"

00.00"

29°

31

00.00"

00.00"
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Area (h):-

POINT NO., LATITUDE LONGITUDE
54

55

00.00"

00.00"

00.00"

00.64"

00.00"

00.00"

00.00"

Restricted Area

POINT NO. LATITUDE LLONGITUDE

59.50"

29°

15’

00.00"

00.00"

00.00"

29°

45"

00.00"

00.00"

29°

00.00"

18.50"

29°

00.60"

25.20™

29°

00.00™

00.00"

29°

00.00"

00.00™

29°

00.00)™

59.50"

29°

00.00"

00.00™

29°

24.00"

00.00"

28°

00.00"

00.00"

28°

00.00"

34.28"

28°

00.00"

00.00"

28°

00.00"

00.00™

28°

00.00"

00.00"

28°

00.00"

00.00"

29°

29.00"

00.00"

29°

00.00"

20.00"

29°

00.00"
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ANNEX (B-3}
AMENDMENT AGREEMENT OF
THE CONCESSION AGREEMENT FOR
PETROLEUM
EXPLORATION AND EXPLOITATION
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM
CORPORATION
AND
;APACHE EAST BAHARYIA CORPORATION LDC
IN
FAST BAHARIYA AREA
WESTERN DESERT
AR,
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ANNEX "B-3"
EAST BAHARIYA AREA
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Annex "C-3"
THE GUARANTY
EGYPTIAN GENERAL PETROLEUM CORPORATION

Gentlemen,

Reference 15 made to this Amendment A greement 1ssued by virtue of Law
No.--- of 20.... of the Concession Agreement for Petrolcum Exploration
and Exploitation 1ssucd by virtuc of Law No. 6 of 1996 as amcended by
virtuc of Law No. 170 of 2005 and Law No.155 of 2009, by and between
thec Arab Republic of Egypt (A.R.E.) , The Egyptian General Petrolcum
Corporalion (EGPC) APACHEEAST BAHARIYA CORPORATIONLDC
(APACHE), ("APACHE" hereinaller relerred Lo as "CONTRACTOR") .
APACHE EAST BAHARIYA CORPORATION LDC which 1s the pariner
wilh EGPC 1n the Concession Agreement 1ssued by virtue Law No.6 ol
1996 as amended by virtue of Law No.170 ot 2005 and Law No.155 ot
2009, as Guarantor and on behalt of CONTRACTOR hereby undertakes
that, it CONTRACTOR has failed to complete the tour (4) wells work

program during the mitial three (3) vear imitial Exploration period and

spends less than the minimum amount specificd tor such period of five
million U.S. Dollars ($5,000,000) (the difference being hereunder
descnibed as "Shortall™), EGPC shall nouly APACHE EAST BAHARIYA
CORPORATION LDC as CONTRACTOR and as Guarantor in wnlng
of the amount of the Shorttall. Within fitteen (15) davs of receipt of said
notice, APACHE EAST BAHARIYA CORPORATION LDC on behalt of
CONTRACTOR shall pay and/or transter to EGPC a quantity of Petroleum

sufficient 1in value to cover the Shorttall.

In casc said Pctrolcum shall be transterred, it will be deducted from
APACHE EAST BAHARIYA CORPORATION LDC's sharc of Petrolcum
production from all 1ts Development Leases, pursuant to the terms of the
Concession A greement tor Petrolcum Exploration and Exploitation 1ssucd
by virtue ol the law ................ and said Petroleum shall be valued at

lhe ume ol the transfer (0 EGPC 1n accordance wilh the provisions ol the

Concession Agreement, [rom which such share has been translerred.
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CONTRACTOR may al any ume belween lhe dale hereol and the dale on
which this guaranty shall expire submil a bank guaranty ol five million
U.S. Dollars ($5,000,000) or of the valuc of the Shortfall in the form of
the bank Letter of Guaranty attached, in such event the provisions ot this
cuaranty shall automatically lapse and be of no effect.

It 1s understood thal this Guaranty and the responsibility ol 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 alter the end ol the three (3) vear imtial Exploration penod or
on the dale EGPC confirms that CONTRACTOR [ulfilled 1ts obligations
hercunder.

Yours Faithtully,

APACHE EAST BAHARIYA CORPORATION LDC
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ANNEX "C-4"

Letter of Guaranty
Letter of Guaranty No. --- (Cairo ------------ 20---)
EGYPTIAN GENERAL PETROLEUM CORPORATION.

Gentlemen,

The undersigned, Natuonal Bank ol Egyplas Guaranlor, hereby guarantees to
thc EGY PTIAN GENERALPETROLUEM CORPORATION (hcrcinatter
referred toas ' EGPC ") to the limiut of -------------—-—- million U.S. Dollars
e ), the performance by APACHE EAST BAHARIYA
CORPORATION LDC (hereinaller relerred (o as "CONTRACTOR") ol
1ls obligations required [or Exploration operations o spend a minimum
Of --——-——-mmm-- million U.S. Dollars($-------------—--- ) during the ------
—————— (--) vear of the imtial Exploration pernod under Article 1V of the

Amendment A greement of the Concession A greement 1ssued by virtue of
Law No.6 ol 1996 as amended by virtue ol Law No.170 ol 2005 and Law
No. 155 of 2009, (hercinafter reterred to as the "Amendment A greement™)
covering EAST BAHARIYAAREA , Western Descrt described 1n Annexces
"A-3" and "B-3" of this Amendment Agreement, by and between the
Arab Republic of Egypt (hereinaller referred (o as "A.R.E"), EGPC and |
CONTRACTOR, dated ------- .

Il 18 understood that this Guaranty and the hability ol the Guarantor

hercunder shall be reduced quarterly, during the period of expenditure of
sald --------------- million U.S. Dollars ($---------- )} bv the amount of moncy
expended by CONTRACTOR for such Exploration operations during each

such quarter. Each such reduction shall be established by the joint writlen
stalement ol CONTRACTOR and EGPC.

In the cvent of a claim by EGPC of non-performance or surrcnder of the
Agreement on the part of CONTRACTOR prior to fulfillment ot said
mimmum expenditure obhigations under the Concession Agreement as

amended according (0 this Amendment Agreement, there shall be no
liability on the undersigned Guarantor tor payment to EGPC unless and
until such liability has been cstablished by written statcment of EGPC
setting torth the amount due under this Amendment A greement.
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It 1s a lurther condition ol this Lelter ol Guaranty that:

(1) This Lelter ol Guaranty will become available only provided thatl the
Guarantor will have been informed in writing by CONTRACTOR
and EGPC that this Amendment A greement between CONTRACTOR,
A .R.E. and EGPC has become effective according to 1ts terms and said
Guaranty shall become ellective on ---------- === oo - :

(2) This Letter of Guaranty shall in any cvent automaticallv expirc:

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

(b) Al such ume as the (olal ol (he amounts shown on quarterly joint
stalements ol EGPC and CONTRACTOR equals or exceeds Lhe
amount of said minimum cxpenditure obligation, whichcver 1s
earlier.

(3) Consequently, any claim, in respect thereot should be made to
tlhe Guaranlor prior o either ol said expiraton dates al the latest
accompanicd by EGPC's written statcment, sctting forth the amount of
under-cxpenditure by CONTRACTOR to the cifect that:

(2) CONTRACTOR has tailed to pertorm 1ts expenditure obligations
relerred o 1n this Guaranly, and
(b) CONTRACTOR has failed to pay the expenditure deficiency to

EGPC.

Plcasc rcturn to us this Letter of Guaranty 1n the cvent 1t docs not

become cifective, or upon the cxpiry date.

Yours Faithtully,

Accountant: ----=====smmcemmmmmmmeeee e e

Manager: -------==s==mmmmcmmmmemeeee e
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