SALE AND PURCHASE AGREEMENT
EGYPTIAN CONCESSION AGREEMENT
BURG EL ARAB

BETWEEN

KUWAIT ENERGY EGYPT LIMITED

EAST WEST PETROLEUM CORP.

2010 11.21 SPA BURG EL ARAB

%4



2 ® N R wN R

e~ T T R R,
SR N N TR < T

17.
18.

CONTENTS
DEFINITIONS

ASSIGNMENT OF INTEREST
CONDITIONS TO ASSIGNMENT

CONSIDERATION

ADJUSTMENTS

OBLIGATIONS UNDER THE CONTRACTS DURING INTERIM PERIOD
UNDERTAKING OF THE PARTIES

REPRESENTATIONS AND WARRANTIES OF THE PARTIES

TAX |

CONFIDENTIALITY

NOTICES

LAW AND DISPUTE RESOLUTION

FORCE MAJEURE

DEFAULT

INDEMNITY

ASSIGNMENT OF AGREEMENT

GENERAL PROVISIONS

FACILITATION PAYMENTS AND ANTI-CORRUPTION

Schedule A List of Documents
Schedule B Contract Area

Schedule C-  Deed of Assignment
Schedule D JOA Deed of Amendment
Schedule E  Independent Accountant

2010 11.14 SPA BURG EL ARAB 2

© 0 ~N O A

10
11
16
17
18
19
21
22
22
22
23
26
27
28

7s?



THIS AGREEMENT is made on the day of Mewember 2010

A4 Déz e £ B e

BETWEEN:

)] Kuwait Energy Egypt Limited a company incorporated under the laws of
the British Virgin Islands registration number 1023567 (“Seller”); and

@ East West Petrolenm Corp. a company incorporated under the laws of
British Columbia, Canada and having an office at #200, 638 11™ Avenue
SW, Calgary, Alberta, Canada (“Purchaser™)

WHEREAS:

A, The Seller is a party to the Concession Agreement and JOA havmg
acquired its Participating Interest as set out in Schedule A.

B. Seller is willing to assign and transfer the Assigned Interest to Purchaser
and Purchaser wishes to acquire the Asslgned Interest in accordance with
the terms set forth hcrem

IT IS AGREED:

In consideration of the promises and the mutual covenants and obligations set out
below and to be performed, Seller and Purchaser agree, as follows:

I

DEFINITIONS |

As used in this Agrecment, the following capitalised words and terms shall
have the meaning ascribed to them below. Any capitalised term used in
this Agreement and not speclfically defined in this Agreement shall have
the same meaning as in the Concession Agreement or the JOA. Where
there is a difference between any such defined term in the Concession
Agreement and the JOA, the definition of such term in the Concession
Agreement shall prevail.

“Accruals Basis” means the basis of acéounting under which costs and
benefits are regarded as applicable to the period in which the liability to the
cost is incurred or the rights to thc benefits arise regardless of when
invoiced, pald or received;

“Adjustment Date” means last day of the month in which the Approval
Date occurs;

“Affiliate” means, with respect to a Party, any company that, directly or
indirectly (i) owns or controls that Party, (ii) is owned or controlled by that
Party, or (iif} is under common ownership or control with that Party, where
OWI means ownershlp of 50% or more of the equity interests or rights to
distributions on account of equity of a company, and control means the
power to direct the management of a company, whether through the
ownership of voting shares, by contract or otherwise; -

“Agreed Interest Rate” means interest compounded on a monthly basis at
a rate per annum equal to the one month term, London Interbank Offered
Rate (LIBOR rate) for US dollar deposits, as published in London by the
Financial Times or if not published, then, as published in New York, by
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The Wall Street Journal, applicable on the first day prior to the due date of
payment and thereafter on the first day of each succeeding calendar month.
If the aforesaid rdte is contrary to any apphcable usury law, the rate of
interest to be charged shall be the maximum rate permltted by such
applicable law. = -

“Agreement” means this Sale and Purchase Agreement together with the
Schedules, and any extension, renewal or amendment agrecd to in writing
by the Parties;

“Appropriate Authorities” means EGPC or any Egyptian public authority
empowered by law to render a decision or to take an administrative or a
public measure or issue any rule or regulatlon in connection with the oil

and gas sector in Egypt;

“Approval Date” means the date on which the Appropriate Authorities
formally approves or endorses the Deed of Asmgnment,

“Assigned Interest” means a 20% Participating Interest;
‘“Balance Payment” has the meaning given in clause 4.2;
“Block™ has the meaning given in the deﬁpitioﬁ of Concession Agreement;
“Charges” means‘any claim, charge, mortgage, lien, option, equity, power
of sale, hypothecation, retention of title, loans, royalty interest, production
payment, carried interest, deferred obligation, right of pre-emption, right of

first refusal or other third party right or security interest of any kind or an
agreement, arrangement or obligation to create any of the foregomg,

“Cqmpletion” means the carrying out by the Parties of their respective
obligations pursuant to clause 3.5;

“Completion Date” has the meaning given in clause 3.5;

“Concession Agreement” means the concession agreement dated 21 June
1989 issued by Law No. 14 of 1989 and amended by the Law No. 16 of
1995 for petroleum explorahon and exploitation covering the onshore
BURG EL ARAB area in the Western Desert, Arab Republic of Egypt;

“Conditions Precedent” means the conditions in clause 3.1;

“Contract Area” means the arca or block described in Schedule B;
“Contracts” means the Concession Agreement togefher with the JOA;
“Deed of Assignment” means the document substantially in the form,
attached as Schedule C or gther form acceptable by EGPC by which the
Assigned Interest is transferred and conveyed from the - Seller to the
Purchaser as prov1ded hereunder;

“Disclosure Letter” means the letter dated 15 November 2010 from Seller
to Purchaser for the purpose of clause 8.6 and delivered to Purchaser
before the Signing Date;
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“Documents™ means the Contracts and the agreements listed in Schedule
A;

“Dollars” or “$” means the lawful currency of the United States of
America;

“Effective Date” means 00.01 a.m., Cairo time, 1 December 2010;
“EGPC” means the Egyptian General Petroleum Corporation;

“Environmental Law™ means any law in Egypt relating to pollution, the
protection of the environment or the release or disposal of waste materials
applying to petroleum operations as carried out in the Contract Area under
the JOA;

“Government” means the Government of the Arab Republic of Egypt and
any ministry, political subdivision or agency or instrumentality thereof;

“Independent Accountants™ has the meaning given in Schedule E.

“Interim Period” means the period commencing from the Signing Date
until the Approval Date or the termination of this Agreement for a failure
to fulfil or waive the Conditions Precedent;

“JOA” means the Joint Operating Agreement dated 5 September 1996
between Gharib Oil Fields and Kriti Oil and Gas SA as amended by
Deed of Amendment dated 14 November 2007 including any further
amendment thereof;

*JOA Counterparty” means a party to a Joint Operating Agreement other
than the Seller, as the context requires;

“JOA Deed of Amendment” means the deed of amendment to join
Purchaser as a party to the JOA and to assume all rights and obligations of
Seller under the JOA in respect of the Assigned Interest in the form as set
out in Schedule [);

“Laws/Regulations” means those laws, statutes, rules and regulations
governing activities under the Concession Agreement;

“Operator” means Operator under the JOA;
“Party” means each of the Seller and the Purchaser named on the first
page above, and their respective assignees (if any), and collectively the

“Parties™;

“Participating Interest” has the meaning given in the JOA including
stock in the Operating Company BURAPETCO;

“Preferential Rights™ means the rights of JOA Counterparty pursuant to
Article 12.2 {Assignment) of the JOA;

“Price™ has the meaning given in clause 4;

“Signing Date™ means the date of this Agreement,
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21

2.2

2.3

24

2.5

ASSIGNMENT OF INTEREST

Assignment and Transfer

On Completion with effect on and from the Effective Date, subject to the
terms and conditions hereinafter contained and in exchange for payment of
the Price:

(a) Seller shall assign and transfer to Purchaser, the Assigned Interest
free from all Charges save as provided in the Contracts;

(b) Purchasef:
(i) accepts the terms of the Contracts;

(i) shall acquire all of Seller’s rights and interests related to
the Assigned Interest; and

(i)  shall assume all duties, obligations and liabilities related to
the Assigned Interest.

JOA Deed of Amendment and Deed of Assignment

Contemporaneously with the execution and delivery of this Agreement, the
Parties shall execute but not date pending approval referred to in clause
31 '

(2  the Deed of Assignment; and
(b) the JOA Deed of Amendment.
Binding Effect

Seller and Purchaser shall be bound by this Agreement as of the Signing
Date and shall fulty pcrform all of the1r respecnve obligations under this

Agreement
Ownership

After the assignment contemplated undcr clause 2.1, the Parhcxpanng
Interests in the Contracts shall be:

Seller 55%
Purchaser 20%
Gharib Oil Fields éS%
Total 100%
E_ffective Date

Notwithstanding the date of this Agreement or the date on which the
Conditicn Precedent is satlsﬁed, the assignment of the Assigned Interest
under this Agreement as between the Partles shall be effective from the
Effective Date.
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31

312

33
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CONDITIONS TO ASSIGNMENT

Conditions Precedent

The asmgnment contemplated by clause 2.1 is subject to the satisfaction, or
the waiver in accordance with clause 3.2, of the following Conditions
Precedent, that:

()

(b}

©

@

Seller obtains a waiver or other evidence in writing teasonably
acceptable to Purchaser of the expu-atlon or non-exercise of the
Preferential nghts

Seller obtains the written approval of the Appropriate Authorities

to the Deed of Assignment in terms reasonably acceptable to Seller

and Purchaser as required under the Concession Agreement;

Seller obtains the written consent of each JOA Counterparty to the
Deed of Assignment in terms reasonably acceptable to Seller and
Purchascr as required under Article 12.2 of the JOA; and

Purchaser provides each JOA Counterparty with the undertaking
referred to in Article 12.4 of the JOA by signing the JOA Deed of
Amendment, or as otherwise agreed with the JOA Counterparties.

Waiver of Conditions

(a)

()

Seller may at any time before, or on, Completion waive the
condition set out in clause 3.1(d) by notice to the Purchaser.

The conditions set out in clauses 3.1(a), 3.1(b) and 3.1(c) are for
the benefit or both Seller and Purchaset and may only be waived,
cither in whole or in part by a jomtly signed agreement to this
effect ’

Acts to be Performed

(@

®)

©

(d)

Within 7 days after the execution of this Agreement, Seller shall
submit the notices and other documents required by the
Preferential Rights, and shall send copies of those documents to
the Purchaser for their information;

If no Preferential Rights are exercised, the Parties shall execute
and Seller shall submit the number of copies required by EGPC of
the Deed of Assighment as executed by the Parties for
countersignature by EGPC and the 'Appropriate Authorities;

The Partics shall execute and Seller shall use reasonable efforts to
procure the execution of the JOA Deed of Amendment by cach
JOA Counterparty; and

Each Party shall use commercially reasonable efforts to execute all
documents, and do and procure to be done’ all such acts and things
as are reasonably within its power to ensure that the Conditions
Precedent are satisfied as soon as is reasonably practicable after
execution of this Agreement.

s/
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Failure to Satisfy

@

()

()

I the Conditions Precedent in clauses 3.1(a) (b) & (c) have not
been satisfied or waived on or before a date that is 270 days from
the Signing Date or such extendcd datc as may be agreed by the
Parties in writing, then:

(i) unless otherwise agreed by the Parties, each Party shall
have the right to terminate this Agreement by notice to the
.other Party and this Agreement shall terminate and cease
to have any effect as of the date of such notice save for this
clause 3.4(a) and clauses 9, 10, 11 and 12 and the
obligations thereunder which shall survive, wherenpon the
Deposit paid by Purchaser hereunder shall be refunded to
Purchaser (including interest thereon calculated at the
Agreed Interest Rate for the period as from the date of this
Agreement until the date of its termination); and no Party
shall have any liability to the other under this Agreement
(except in respect of any breach of the terms of this

Agreement); and

(i)  the Partics shall enter into such documentation as may be
necessary to reverse the effect (if any) of their execution of
any document assigning the Assigned Interest or giving
effect to the Deed of Assignment and such documents shall
be considered void.

If the Condition Precedent in clause 3.1(d) has not been satisfied or
waived on or before a date 270 days then, unless otherwise agreed
by the Parties, each Party shall have the right to terminate this
Agreement by notice to the other Party and this Agreement shall
terminate and cease to have any effect as of the date of such notice
save for this clause 3.4(b) and clauses 9; 10, 11 and 12 and the
obligations thereunder which shall survive, whereupon, subject to
the proviso belaw, the Deposit paid by Purchaser hereunder shall
be forfeited to Seller, and no Party shall have any liability to the
other under this Agreement (except in respect of any breach of the
terms of this Agreement) provided that if the Purchaser has
undertaken reasonable cfforts to satisfy the Condition Precedent in
clause 3. 1(d) the Deposit paid by the Pu.rchaser will be returned to
the Purchaser.

If the Condition Precedent in clause 3,1(d) is waived in writing
then, unless otherwise agreed, Seller will hold the Assigned
Interest in trust for the Purchaser until such time as the Purchaser’s
20% interest is recognized by way of a duly completed and
executed Deed of Amendment. |
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s Completion

Completion shall take place 5 business days after the later of 95 days or the
Approval Date (“Completion Date”). At Completmn, the Parties shall
have the following obtigations:

(a) Seller shall deliver to Purchaser:

(i) copies of all the files, contracts and documents affecting
cach of the agreements relating to the Assigned Interest to
which Seller has access including copies of all insurance
policies taken out by the Operator for the Joint Account (as
defined in the JOA), including, but not limited to those
Documents as listed in Schedule A,

(ii) one original version (or counterpart thereof) of the Deed of
Asslgnment as executed by all parties thereto; and

(i)  one original version (or counterpart thereof) of the JOA
Deed of Amendment as exccuted by all parhes thereto.

(b) Purchaser shall pay to Selier the amounts set out in clause 4.2(b).
4, CONSIDERATION
41  Cash Consideration

(a) Subject to satisfaction of the Conditions Precedent in this
Agreement, as consideration for the transfer of the Assigned
Interest, Purchaser agrees to pay the sum of US dollars seventeen
million five hundred thousand (US$17,500,000) (“Pnce”) together
with the following:

(b)  Purchaser shall pay Seller from its Participating Interest share of
proceeds of production from Jurassic production for 20% of the
recoverable 2P reserves of petroleum in the Jurassic strata certified
by an independent reserve certification company as at 31
December 2011 provided a development plan is approved by the
Government for the Jurassic strata in the amount of:

i. US$6.50/barre! of liquid petroleum; and
il. US3$0.28/mcf of gas.

4.2 Payment

(a) Purchaser shall satisfy payment of the Price in Article 4.1(a) as
follows:

i on the Signing Date, pay the sum of US dollars thiee million
five hundred thousand (US$3,500,000), representing 20% of
the Price (“Deposit™}, and
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ii.  on the Completion Date, pay the sum of US dollars fourteen
million (US$14,000,000), representing the balance of the Price
(“Balance Payment):

(b) Purchaser shall make the payments required under Articles 4.1 and
- 4.2 into the account of Seller, by electronic wire transfer of funds
for same day value into the following account:

Sellers Account:
Beneficiary Account No | f
| wss) _ : 100068001

Benefi iciary Name oo Kuwalt Enargy (:ompany KSCC

Berieficiary Bank

Name/Address : CIT IBANK NA, KUWAIT
Ahmed Tower, Ground Floor
Arabian Gulf Street, Sharg.
P.O. Box 26027, Safat 131 21 Kuwait.

Swift Code : CITIKWKW

Oorreépondent Bank®  : CITIBANK NA, NEW YORK

Swift Code i CITIUS33 -

4.3 Deposit

Deposit will be refundable to Purchaser in the event Completion fails to
take place and this Agreement terminates for any reason other than the
condition established in clause 3.1(d). To that effect and after termination
as contemplated herein, Purchaser shall opportunely provule Seller with an
account number and routing information for such account in writing and
Seller shall reimburse the Deposit to Purchaser no later than'5 business
days after mclvmg such written information;

5. ADJUSTMENTS

5.1 The consideration payable by Purchaser reflects the Effective Date. Seller
and Purchaser shall make whatever adjustments and payments from one to
the other to reflect the assignment of the Assigned Interest as of the
Effective Date, notwithstanding any cost recovery allocations, tax
deductions or other benefits or payments received or to be received
thereafter as a result of the application of the Concession. Agreement
and/or the JOA or any applicable laws of the Government which reflect the
Adjustment Date. ,

5.2  The Purchaser shall be entitled to the benefit of the Assigned Interest share
of any costs and expensés incurred under the Concession Agreement and
approved to be recovered by the Appropriate . Authorities, whensoever
those costs were incurred or approved.

53  The adjustment statement will be calculated based on the statement of
expenditure and revenues prepated by the Seller.
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54

55

5.6

5.7

58

5‘9

The adjustment statement shall consist of following;

(a) all revenues received or receivable by Seller an Accruals Basis for
the period between the Effective Date and the Adjustment Date;

(b) all expenditure incurred on Accrual Basis for the penod between
the Effective Date and the Adjustment Date;

(c) the movements in net workmg capital for the penod betwecn the
Effective Date and the Adjustment Date;

(d)  the movements in shortfall/excess of the Seller account for the
period between the Effective Date and the Adjustment Date; and

() all cash calls paid by Seller after the Adjustment Date, if any.

Any amounts in currencies other than US Dollars will be converted into
US Dollars using the closing mid-market rate quoted by the Financial
Times published in London for the date of recelpt or payment of the
relevant amount by Seller.

On or within 30 days after the Adjustment Date, Seller will provide
Purchaser with a "statement (together with reasonable supporting
documentation) of amy adjustment required pursuant to clausc 5.3 for
settlcment within 30 days of delivery of such statement. The Parties shall

co-operate with each other, including in relation to the provision of
supporting documentation, to the extent reasonably necessary to enable the
other Party io prepare or review, as applicable, the proposed statement and
agree on a final settlement.

Within 14 days of the delivery of the adjustment statement, the Purchaser
shal! notify Seller of any items it disputes in the adjustmient statement.

The Party owing an amount under the acﬁustmcht statement shall pﬁy the
undisputed amount within 20 days of the recelpt of the adjustment
statement.

If there is any dispute as to the amount of any adjustment that cannot be
resolved between the Parties within 30 days of delivery of such statement,
either Party may refer the matter to an Independent Accountants pursuant
to Schedule E. The Agreed Interest Rate shail be payable on any disputed
payment decided by the Independent Accountant to be payable, or any
payment agreed by the Parties to be payable, from the due date to the date
of payment. -

If after the Adjustment Date a Party rcceWés an améunt in respect of the
Assigned Interest to which the other Party is entitled hereunder, it shall
without delay pay over such amount to that other Party.

OBLIGATIONS UNDER THE CONTRACTS DURING INTERIM
PERIOD

During the Interim Period, Seller agrees to abide by the terms of the
Contracts to the extent of its Participating Interest.

2010 11.21 SPA BURG EL ARAB 1
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UNDERTAKING OF THE PARTIES

Seller Obligations

During the Interim Period, Seller shall:

(2)

(b}

()

@

to the extent that it has actual notice of the same, promptly notify
Purchaser and provide details upon the occurrence of.

(i) any written notice of default or termination received or
given by Seller with respect to the Contracts,

(i)  any written notice of any pending or threatened claim,
demand, action, suit, inquiry or proceeding related to the
Contracts, -

(i)  any material damage, destruction or loss to major assets
under the Contracts, or

(iv)  any event or condition between the date of this Agreement
and the Approval Date that:

(1) would have a material adverse effect on the
business, operations, financial condition or results
~of operations under the Contracts, taken as a
whole, or

(2) would render- impossible Purchaser’s right to the
Asmgned Interest save for any event or condition
which is a matter of general knowledge in the
international oil and gas indusiry;

consult with and seek consent of Purchaser before votmg on all
material decisions under the Contracts which in the opinion of
Seller, would have an impact on the Assigned Interest in excess of
20% of the Price, (inchiding any well locations and well AFEs
issued under the JOA) provided that, for the avoidance of doubt,
Seller will not be bound to act in accordance with Purchaser's
instruction.

continue to carry on the Seller’s obhgatmns in relation to the
Contracts in the ordinary and usnal course of business; :

subject to any confidentiality obligations of the Seller, provide to
the Purchaser all data and: information the Purchaser would
normally expect to receive as 8 participant in the Contracts,
including but not limited to resolutions and minutes of the
Operating Committee, technical proposals and audlted and
unauditéd operating statements.

Mutual Obligations

During the Intenm Period, Purchaser and Seller shall not take any action
nor fail to take any action prior to the Approval Date that would result in a

breach of any. of its represéntations and warranties under this Agreement.

A
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73  Seller not to act in breach of Contracts

Notwithstanding anything in this Agreement, Seller shall not be cobliged to
act in breach of its obligations to JOA Counter Parties, the Appropnate
Authontws or other third parties pursuant to the Contracts,

8. REPRESENTATIONS AND WARRANTIES OF THE PARTIES
8.1  Seller’s Representations and Warranties

Except as otherwise disclosed on the Schedules and the Disclosure Letter,
Seller makes the following repmsentatlons and warranties to Purchaser as
of the Signing Date:

(a) Seller's Rights

Seller holds the rights to the Assigned Interest, free and clear of
‘any Charges other than the Charges in favour of the other parties to
the Concession Agreement and applicable Laws/Regulations and
in favour of the JOA Counterpartics. The Contracts are in full
force and effect and no notice of default, termination, revocation,
withdrawal or breach affecting the Assi"gned Interest under any of
the Contracts has been received or given by Seller and no
«circumstances are known to- the Seller which would entitle it or any
other party to give such notice. The Concessmn Agreement
together with applicable Laws/Regulations, contain the entirety of
the obligation of Seller to the Appropriate Authorities, and no
other understanding or agreement’ exists between Séller and the
Appropriate Authorities in relation to the subject matter of the
Concession Agreement except as otherwise disclosed under this

Agreement.
(b)  Documents

Seller has provided Purchaser with complete and correct copies of
the Docyments apd the information in the Documents is complete
accurate and not misleading and to the best of Scllcr's knowledge,
information and belief, there are no material or documents which
would cause any of the same to be renderéd inaccurate or
misleading,
(c) Claims and Litigation

To the best knowledge, information and belief of Seller, there are
no material claims, demands, actions, suits, governmental
inquiries, or pro¢eedings pending or threatened in connection with
the Contracts which would have an adverse effect upon the

consummation of the {ransactions contemplated by this
Agreement

(d) Books and Accounts

Seller has kept proper and consistent accounts, books and records,
of its activities relating to its operations conducted with respect to
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the Contracts and such books, accounts and records are up to date
in all material respects.

Tax

There is no dispute or msagreement outstandmg nor is any
contemplated with any Taxation Authority regarding liability or
potential liability to any Taxation or duty (mcludmg in each case
penalties or interest) recoverable or payable in relation to the
Assigned Interest. _

Consents and Appfbvals

To the best knowledge, information and behef of Seller all
licences, agreements, consents, permissions and approvals
necessary for the conduct of all operations carried out in relation to
the Concession Agreement have been duly obtained and complied
with in all material respects or have been duly applied for.

Health and safety matters:

(i) No notice pursuant to any legislation regulating matters of
health and safety in relation to the Concession Agreement
prohibiting or suspending any activities thereunder in
relation to the Contracts has been served on the Seller,
which is still-eun'ent;

(ii) the Seller has not been notlﬁed of any | tl'u'eat of service of
such a notlee and

(i) the ,Seller has not be_eil notified of the occurrence of any
major health or safety incident that would materially affect
the value of the Contracts.

Environmental matters:

To the best knowledge, information and belief of the Seller, neither
the Seller nor the Operator:

(i) has received any demand or notice under any
Environmental Law in force at the Signing Date with
respect to a matenal breach thereof related to the
Contracts;

(ii) is reasonably aware of any material environmental
damage;

(ili)  no complaint has been made or filed with the Seller or the
Operator by the Appropriate Authorities in respect of the
Contracts relatmg to any material environmental damage
or material injury or alleged material damage or injury.

Information

Seller has provided and will continue to provide the Purchaser with
access to complete copies of all material geological, geophysical,

AL



and well data and any other material information possessed by the
Seller relating to the Contracts, All work programs, budgets,
operating committee resolutions and authorities for expenditure
approved or deemed approved under the JOA, on and from the
Effective Date have been disclosed in full by the Seller.

(G)  Insolvency

Seller is not insolvent or in liquidation and no proceedings have
been brought or threatened for the purpose of winding up Seller or
placing it under official management.

k) Compliance with Laws

To the best knowledge, information and belief of Seller, Seller’s
business with respect to the Block and Joint Operations in the
Block have been developed, carried out and maintained in
compliance with all applicable laws and Seller has not received
any notice alleging any defunlt or violation of any law.

)] Sole Risk

Neither the Seller nor, to the best knowledge, information and
belief of the Seller, any of the JOA Counterparties, has issued a
sole risk notice under the JOA, and no sole risk operations have
been proposed or carried out by it or by any of the JOA
Counterparties.

(m)  Anti-corruption

Neither the Seller nor, to the best knowledge, information and
belief of the. Seller, any of the JOA Counterparties, has made any
payments or given anything of value to officials, officers or
employees of the Government of Egypt or any agency, department
or instrumentality of such govemment in connection with the
Concessmn

8.2 Purchaser’s Representations and War,ranties

Purchaser makes the following representahons and warranties as of the
Signing Date:

(@  Purchaser wai':énts that it will have sufficient cash,,available lines
of credit or other sources of available funds to enable it to fulfit all
of its obligations under the Concession A,greement ‘and ' this

Agreement.

®) to the Purchaser’s best knowledge, information and belief there are
no material  actions, claims, demands, governmental inquiries,
proceedings or suits, pending or threatened, against the Purchaser
which, if resolved in a manner adverse to the Purchaser, would
have a material adverse effect upon the ability of the Purchaser to
carry out its obligations under this Agreement or the Concession
Agreement.

2010 11.21 SPA BURG EL ARAB r 13
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(c) the signature and performance of this Agreement by Purchaser
does not and will not result in the création or imposition of any
Charges or restrictions of any nature on the Assigned Interest
assigned to Purchaser hereunder. -

8.3 Mutual Representations and Warranties

The Parties make the followmg representauons and warranties to each
other as of the Signing Date: :

(@ Corporate Authority

Each Party is duly incorporated and validly existing under the laws
of the country where it is incorporated, To the extent required,
each Party is qualified to conduct business in Egypt as necessary
for the performance of the Concession Agreement and the JOA.
Each Party has all requlsute corporate power and authority to enter
into this Agreement, to perform its obligations hereunder, and to
consummate the transactions contemplated hereby. This
Agreement has been duly executed and delivered by each Party
and constitutes a legal, valid and binding obligation of each Party,
enforceablé against each Party in accordance with its terms

(b) Other Representations and Warranties

Except as disclosed in the Schedules and the Disclosure Leiter, the
execution, delivery, and performance of this Agreement by each
Party, the consummation of the transactions contemplated hereby,
and the compliance with the provisions hersof will not, to the best
of each Party's knowledge and belief:

(i} violate any applicable Laws/Regulanons, _]udgment decree
or award;

()  contravene the organisation docuinents ofa Paity; or

(i)  resultina vonatlon of a term or provlsmn, or constltutc a
default or accelerate the peiformance of an obligation
under any contract or agreement executed by a Party.

(iv)  resultin termmanon of any document except as a result of
the exccution and performance of the JOA Déed of
Amendment, which, as a matter of law, will be deemed to
amend the JOA.

{c) All representations and warranties given under this clause 8 shall,
for the contractual term set forth herein, be deemed repeated and
valid, true and cofrect as of the Approval Date, and each Party
shall inform the other Party of any material changes to the facts in
the representations and warrantics prior to the Approval Date,

{d) Reference in this clause 8 to the best knowledge, information and
belief of the Party giving the warranty shall not imply an
obligation on the part of that Party to make enquiry other than of
its directors and senior managers.
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8.4

85

8.6

8.7

Disclaimer of Other Representations and Warranties

Save only to the extent set out in the warranties listed in clauses 8.1 to 8.3,
neither Party makes any representations or warranties in respect of any

matter or thing and disclaims all halnhty and rcspons:bﬂxty for any
representation, warranty, statement, opinion, information or advice made
or communicated (orally or in writing) to the other Party (including,
without limiting the generality of the foregoing, any representation,
warranty, statement, opinion or information or advice made or
communicated to the other Party by any officer, shareholder, stockholder,
director, employee, agent, consultant or representative of such Party or any
of its Affiliates) and such Party acknowledges and affirms that it has not
relied upon any such representation, warranty, statement, opinion or
information in entering into and carrying out the transactions contemplated
by this Agreement.

The representations and warranties in clauses 8.1 to 8.3 shall:

(a) cease after the first anniversary of the Approval Date save and
except in respect of matters which have been the subject of a bona
fide written claim made before such date by a Party to the other
Party and the notifying Party has issued and served a writ on the
other Party within a further 6 months of such notice (regardless of
when the grounds for such claim are discovered by the Notifying

Party); and

®) not give rise to any claim or clalms for damages by a Party in
respect of alleged breaches of the other Party's representations and
warranties unless the claim (or the aggregate of the claim and
claims already made) exceeds US$250,000 and provided that
neither Party shall in any circumstances have any liability under or
pursuant to this Agreement exceeding the Price. o

Purchaser shall not be entitled to claim that any fact, matter or
circumstance causes any of the Warranties to be breached if fairly
disclosed in sufficient detail to enable Purchaser to identify the nature and
scope of the fact, matter or circumstance in the Disclosure Letter or in any
document referred to in the Disclosure Letter (including the Documents)
where a copy of such document had been previously made available to the
Purchaser or dehvered with the DlscIosure Letter.

If a Party receives any claim ﬁom a third party or becomes aware of any
fact which is reasonably likely to result in a claim against the other Party
pursuant to the warranties listed in clauses 8.1 to 8.3, the rec1p1ent Party
shall promptly notlfy the other Party thercof, The notlﬁed Party shall then
be entitled to require the recipient Party to take any action it may
reasonably request to resist such third party claim mcludmg but not limited
to the conducting of any appeal dispute, compromise or defence thereof
and of any incidental negotiations but at all times in consultation with the
other Party, The recipient Party will give the other Party all co-operation,

“access and assistance for the purpose of cons1denng such claim as it may

reasonably require prowded that the recipient Party is indemnified and held
harmless by the other Party from and against any and all claims, damages
or losses and reasonable costs and expenses it may incur in connection
therewith.

T
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8.9

8.10

8.11

8.12

Neither Party shall do any act or thing, or authorise any act or thing to be
done over which it has control or which it can otherwise by the exercise of
any right or power reasonably prevent from being done without the
approval, concurrence or assistance of the other Party which would
reasonably prevent any of the warranties from being true and accurate if
repeated as at Completion by reference to cu‘cumstanees then e:ustmg

If a Party has paid to the other Party an amount in discharge of a claim or
claims under the Warranties listed in-clauses 8.1 to 8.3 and the other Party
recovers (whether by payment, discount, credxt or otherwise) from a third
party (including any taxation authority) a sum which would not have been
received but for the circumstances giving rise to the _clmm in respect of
which the payment by the paying Party was made, the other Party shall
repay to the paying party an amount equal to éither the amount the paying
Party shall have so paid to the other Party or the sum received from the
third party less any costs or expenses mcun'ed in recovering the same
(whichever shall be the lower).

Nothing herein shall be deemed to relieve any Party from any common law
duty to mitigate any loss or damage incurred by it.

If there is discovered a material breach of a representation or warranty
between the date of this Agreement and the Approval Date, the non-
breaching party may terminate this Agreement by giving notice to the other
Party, in accordance with clause 11, within 14 days of it having actual
knowledge of the relevant breach.

In the case of those representations and warranties of Seller, Seller shall
make all reasonable and diligent enquiries but shall not be responsible for
the accuracy or completeness of any information or other answer provided
by the Operator in response to such enquiries unless Seller is shown to
have had actual knowledge they were incorrect or incomplete, or ought to
have known they were incorrect or mcomplete havmg regard to other facts
and circumstances known to Seller.

TAX
Tax Obligations

Each Party shall be respons:ble for reporting and discharging its own tax
measured by the profit or income of the Party and the satisfaction of such
Party’s share of all contract obligations under the Contracts and under this
Agreement. Each Party shall protect, defend and mdemmfy each’ other
Party from any and all loss, cost or liability arising from the indemnifying
Party’s failure to report and discharge such taxes or satisfy such
obligations. The Parties intend that all income and all tax benefits
(including deductions, deprec:anon credits and capitalisation) with respect
to the expenditures made by the Parties hereunder will be allocated by the
Appropriate Authorities to the Parties based on the share of each tax item
actually received or borne by each Party, If such allocation is not
accomplished due to the application of the Laws / Regulations or other
action of the Appropriate Authorities, the Parties shall attempt o adopt
mutually agreeable arrangements that will allow the Parties to achieve the
financial results intended. Seller shall use reasomable, commercial
endeavours in order to ensure it provides each Party, in a timely manner
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and at such Party’s sole expense, with such information with respect to
joint operations as such Party may reasonably request for preparation. of its
tax returns or responding to any audit or other tax proceeding.

9.2 Joint Levy

If interpretation or enforcement of the Contracts by the Appropriate
Authorities imposes joint and several liability on the Parties for any levy,
charge or tax, the Parties shall cross indemnify each other to the extent that
such levy,. charge or tax is owed by one Party mdmdually

10. CONFIDENTIALITY

10.1 Except as otherwise provided in the Concession Agreement and the JOA,
each Party agrees that: _

(a) in this Agreement, Confidential Information shall mean all
information, analyses, compilations, stugiias;; documents or other
material (whether communicated orally, in written form, in
electronic form or through any other ‘media), geological and
geophysical data, maps, models and interpretations obtained by
one Party (“Receiving Party”) from the other Party (“Disclosing
Party”), or any of its direct and indirect affiliates or associated
companies (together the “Disc]osmg Party Group” and each a
“Disclosing Party Group Member”) or any of its advisors in
connection with this Agreement, and/or the Contracts and/or any
Disclosing Party Group Member, together with any analyses,
compilations, studies, documents or other material (written or
otherwise) prepared by the Receiving Party or its Representatives
(as defined in clause 10.1(b)) and which reflect or incorporate such
information, provided that. Confidenual Information shall not
include information or material: -

@) which at the time of its dlsclosu:(e is, or which thereafter
becomes (other than as a result of any act or default by the
Receiving Party or 1ts Representatives), part of the public
domain; or

(ii)  which the Receiving Party can show was in the Receiving
Party’s possession, or in the possession of one or more of
the Receiving Party’s Affiliates, or in the possession of the
Receiving Party’s Representatives (as defined in clause
10.1(b)) at the time of disclosure and was not obtained,
directly or indirectly, under a confidentiality obligation; or

(if)  which is acquired independently from a third party that
represents .that it has the right to disseminate such
information at the time it is acquired by the Receiving

Party; or
(iv)  which is developed by the Receiving Party independently

of the Confidential Information received from any
Disclosing Party Group Member.
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(b) Subject to clause 17.11, all Confidential Information, the
Agréement, the proposed terms of the Agreement the existence and
contents of this Agreement, the fact that discussions are taking
place and the fact that a Party has requested or received
Confidential Information will be kept confidential by that Party,
and its employees, agents, external attorneys, advisors and
representatives (collectively the “Representatives™) and shall not,
without the prior written consent of the other Party, be disclosed by
that Party or its Repreeentatlves to any third party.

{c) The Confidential Informatlon recelved by one Patty shall not be
‘ used by that Party or its Representatives otherwise than in

connection with this Agreement

()] Each Party agrees to reveal the Confidential Information received
from the other Party only to such Party’s Representatives who need
to know the Confidential Information for the purpose of this
Agrcement and who, prior to receipt of amy Confidential
Information, shall have agreed in writing (such agreement being
confirmed by the Recipient) to be bound by obligations of
confidentiality to the Disclosing Party on the terms of this
Agreement. Each Party hercby agrees to procure compliance
herewith, and to be responsible for any breach hereof, by its
Representatives.

11. NOTICES

All notices authorised or required between the Parties by any of the
provisions of this Agreement shall be in writing in Enghsh and delivered in
person or by courier service or by any electronic means of transmitting
written communications which provides written confirmation of complete
transmission, and properly addressed to the intended. recipient. Oral
communication does not constitute notice for purposes of this Agreement,
telephone numbers for the Partics are listed below as a matter of
convenience only. A notice given under any provision of this Agreement
shall be deemed delivered only when received by the person to whom such
notice is directed, and the time for such person to deliver any notice in
response to such originating notice shall run from the date the ongmatmg
notice is received. “Received” for purposes of this clause shall mean actual
delivery of the notice to the addrcss of the mtended recipient ‘specified
hereunder ‘

The notice details for the Seller are as follows;
Name: Kuwait Energy Company KSCC
Address: P.0. Box 5614, Salmiya 22067, Kuwait
Attention: Harry Saul VP Exploration and Divestments
Facsimile: . + 965 5755679

Email: harry.saul@kec.com.kw

Telephone:  + 965 575 5657 ext 307

Mobile: +865 9721 6556
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The notice details for the Purchaser are as follows:
Name: . East West Petroleum
Address: 200, 638 -11% Avenue SW.

" Calgary, Alberta Canada T2R 02
Attention: Greg Renwick ‘ -
Facsimile:  +1 972 964 6662
Email: . grenwick@eastwestpetroleum.ca
Telephone;  +1 9729557251

LAW AND DISPUTE RESOLUTION
Governing Law

This Agreement is governed by and must be interpreted in accordance with
laws of England and Wales, to the exclusion of any conflicts of laws
principles that could require the application of any other law. -

Dispute Resolution

“Dispute” means any dispute, controversy or claim arising out of or in
connection with this Agreement (including but not limited to any dispute
regarding its formation,  validity, bmdmg effect, interpretation,
performance, breach; termination or the consequences of its nullity).

Mutual Discussions:

The Parties shall attempt, in good faith and for a period of 40 days after the
receipt by one Party of a notice from any other Party of the existence of the
Dispute (“Discussion Period”), to settle the Dispute, in the first instance,
by discussions between the Parties. The commencement of any such effort
to resolve the Dispute shall not prevent the Parties commencing or
continuing an arbitration in accordance with clause 12.4.

Arbitration

(a) Referral to Arbitration
Except as provided in this Agreement to be determined by an
Independent Accountant any Dispute that cannot be settled, by

discussions between the Parties in accordance with clause 12.3,
shall be finally settled by arbmatlon (“Arbltraﬁon D

(b)  Procedural Matters

)] Rules: Subject to this clause 124, the Arbitration
proceedings shall be conducted according to the Rules of
Arbitration of the International Chamber of Commerce
(“ICC”) (Rules”).

(ii) Arbitrator: The number of arbitrators shall be 3 (the
“Arbitrators M.

4
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(iii)  Each Party shall appoint one arbitrator within 30 days of
the filing of the arbitration, and the 2 arbitrators so
appointed shall select the presiding arbitrator within 30
days afier the laiter of the 2 arbltrators have been
appointed.

(iv)  IfaParty fails to appoint its Party-appointed arbitrator or if
the 2 arbitrators cannot reach an agreement on the
presiding arbitrator within the applicable time, the
remainder of the 3 arbitrators not yet appointed shall be
appomted in accordance with the ICC Rules

(v)  The Arbitrators shall not have the powers of an amiable
compositeur or resolve the Dispute ex aequo et bone. -

(vi)  Place of Arbitration: The place of the Arbitration shall be
London.

(vi) Language: The Arbitration shall be conducted in the
English language.

(viii} Communications: Any notice of Arbitration, response or
other communication given to or by a Party in connection
with the Arbitration shall be given and deemed received as
provided for in clause 1. .

{ix) Evidence The IBA Rules on the Taking of Evidence in
International Commerc:al Arbitration shall apply,

(x) Consolidation: In order to facilitate the comprehenswe
resolution of related dlsputes ‘all Disputes between the
Parties may be brought in a single arbitration. Upon the
request of a party to an Arbitration, the Arbitrators shall
consolidate - the Arbitration with any other potential
arbitration relating to a Dispite, if either;

(xi) all parties concerned agree;' or
(xii) the arbitral tribﬁnal determines tha_;t:

(1)  there are issues of fact or law common to' the
arbitrations so that a consohdated arbitration
would be more efﬁcmnt than scparate arbitrations;
"and

(2)  no party Wbuld' be unduly prejudiced as a result of
such consolidation through undue delay or
otherwise, -

The Parties shall give effect to such consolidation.
(c) Award

()] Interest: The Arbitrators shall have the power to award
interest. Interest shall be awarded at the Agreed Interest
Rate.
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(i) Currency . of Award: The award shall be made and
payable in U.S. Dollam

(d  Award Binding

{i) Final Decision: The award shall be final and binding.
Judgment on the award may be entered and enforced by
any court of competent jurisdiction.

@) No Appeal: There shall be no appeal to any court or other
body or tribunal from thic award.

(ii) Court Action: No Party to a Dispute shall be entitled to
commence or maintain any action in a court of law, or
before any other body or tribunal, in respect of that
Dispute until an award has been made in accordance with
this clause 12 and then only for the enforcement of the
Award, provided that no provision hereof shall prevent a
Party to the Dispute from applying to any court of
competent jurisdiction for interim or conservatory
measures.

125 Continued Performance: Each Party shall continue to perform all its
obligations under this Agreement notwithstanding the existence of a
Dispute, the reference of the Dispute to Arbitration pursnant to clause 12 4
and/or pending the making of the award or determination by an

Independent Accountant.
13.  FORCE MAJEURE

If as a result of Force Majeure, any Party is rendered unable, wholly or in

part, to carry out its obligations under this Agrocment other than the
obligation to pay any amounts due, then the obligations of the Party giving
such notice, so far as and to the extent that the obligations are affected by
such Force Majeure, shall be suspended du.rmg the continuance of any
inability so caused and for such reasonable period thereafter as may. be
necessary for the Party to put itself in the same position that it occupied
prior to the Force Majeure, but for no longer period, but only if and to the
extent that: '

(a) such circumstance or event, despite the exercisc bf reasonable
diligence by the affected Party, could not have been avoided,
prevented or removed, by the affected Party;

(b)  the affected Party has taken all reasonable precautions, due care
and reasonable alternative measures in order to avoid the effect of
such circumstance or event on the affected Party's ability to
perform its obligations under this Agreement and to mitigate the
consequences thereof; and

{c) such circumstance or event is not the direct or indirect result of the
failure of the affected Party to perform any. of its obligations under
this Agreement. The Party claiming Force Majeure shall notify the
other Parties of the Force Majeure within a reasonable time after
the occurrence of the facts relied on and shall keep all Parties

-
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14.

14.1

14.2

15,

151

15.2

16.

informed of all significant developments. Such notice shall give
reasonably full particulars of the Force Majeure and also estimate
the period of time which the Party will probably require to remedy
the Force Majeure, The affected Party shall use all reasonable
diligence to remove or overcome the Force Majeure situation as
quickly as possible in a commercially reasonable manner but shall
not be obligated to settle any labour dispute except on terms
acceptable to it. All such disputes shall be handled within the sole
discretion of the affected Party. For the purposes of this
Agreement, “Force Majeure” shall have the same meaning as is
set out in the Coneessmn Agreement.

DEFAULT
Default

If either Party fails to pay the amounts due under any provision of this
Agreement by the applicable dates, that Party shall be in default and such
amounts shall accrue interest at the Agreed Interest Rate plus 5 percentage
points calculated from the due date until the date of payment.

Reassignment

If the Purchaser fails to perform its obligations under clause 4, Seller shall
have the option, exercisable at any time after 7 business days from Seller's
notice to Purchaser of Purchaser's failure to tlmely fulfil its obligations

under clause 4, provided that the obligations are still not performed, to
require that Purchaser reassign the Assigned Interest to Seller free of cost.
In that event Purchaser shall execute any and all such documents as are
necessary for such reasslgnment in the same form and manner as the
original assignment; and, assist in obtammg and requu'ed approval of the
Appropriate Authorities of such reassignment, -

INDEMNITY

Subject to clauses 8.5, 8.12 and 15.2, each Party hereby indemnifies and
holds harmless and shall keep indemnified and held harmless every other
Party from and against all costs and lizbilities, arising from, incidental to,
or by virtue of, or out of the non-performance or breach of its obligations
under this Agreement (mcludmg, without limitation, breach of ‘any
representation or warranty in clause 8) by the first mentloned Party.

Notwithstanding clanse 15.1, no Party shall be liable to any other Party. for,
and each Party hereby dlscharges and releases every other Party from any
liabitity for indirect losses mcludmg w1thout hmltation loss of profits and

loss of opportunity.
ASSIGNMENT OF AGREEMENT

Neither Party shall assign the whole or any part of its rights or interests
under this Agreement to a third party, except that they shall be entitled to
assign to an Affiliate prowded that:

(a) any nccessary consent and approval of the Appropriate Authorities
to such assignment shall have been obtained;

2010 11.21 SPA BURG EL ARAB .



17.

17.1

17.2

17.3

174

17.5

2010 11.21 SPA BURG EL ARAB

(b) such Affiliate shall have demonstrated to the satisfaction of Seller
or Purchaser (as the case may be) its financial résponsibility and
capability to discharge the obligations under this Agreement the
JOA and the Concession Agreement and

(c) the assigning Party provides an undertaking in a form reasonably
acceptable by the other Party that it will continue to be bound by
the provisions of this Agreement as if it continued to be a Party.

GENERAL FROVISIONS
Relationship of Parties -

The rights, duties, obligations and liabilities of the Parties under this
Agreement shall b individual, not joint or collective. It is not the intention
of the Parties to create, nor shall this Agreement be deemed, or construed to
create, a mining or other partnership, joint venture or association or (except
as exphcltly prowded in this Agreement) g trust, This Agreement shall not
be deemed or construed to authorise any Party to act as an agent, servant or
employee for -any other Party for any purpose whatsoever except as
explicitly set forth in this Agreement. In their relations with each other
under this Agreement, the Parties shall not be considered fiduciaries except
as expressly provided in this Agrecment,

Further Assurances

Each of the Parties shall do all such acts and execute and deliver all such
documents as shall be reasonably required in order to fully perform and
carry out the terms of this Agreement

Waiver

No waiver by any Party of any one or more defaults by another Party in the
performance of any provision of this Agreement shall operate or be
construed as a waiver of any future default or defaults by the same Party
whether of a like or of a different character, Except as expressly provided
in this Agreement, no Party shall be deemed to have waived, released or
modified any of its right under tlus Agreement unless such Party has
expressly stated, in writing, that it does’ walve, release or modlfy such

right.
Joint Preparation

Each provision of this Agreement shall be construed as though all Parties
participated equally in the drafting of the same. Consequently, the Parties
acknowledge that any rule of construction -that a document is to be
construed against the drafting party shall not be applicable to this

Agreement.
Severance of Invalid Provisions

If and for so long as any provision of this Agreement shall be deemed to be
Judged invalid for any reason whatsoever, such invalidity shall not affect
the validity or operation of any other provision of this Agreement except
only so far as shall be necessary to give effect to the construction of such

-
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invalidity, and ‘any such invalid provision shall be deemed severed from
this Agreement without affecung the validity ‘of the balance of this

Agreement.
Modifications

There shall be no mod1ﬁcat10n of this Agreement excecpt by written
consent of all Parties.

Priority of Agreement

In the event of any conflict between the prowsmns of the main body of this
Agreement and its Schedules, the provisions of the main body of the
Agreement shall prevail, Except as provided clause 1, in the event of any
conflict between this Agreement and the JOA, this Agréement shall
prevail. In the event of any conflict between this Agréement and the

‘Concession Agreement, this Agreement shal] prevail unless such would be

in violation of English law or the terms of the Concession Agreement.

Costs

Each Party shall pay its own costs and expenses in relation to the
negotiation, preparation and ‘execution of this Agreement and all
documents ancillary hereto, including but not limited to costs for obtaining
the satisfaction of the Conditions Precedent.

Interpretation

(a)  Headings: The topical headings used in this Agreement are for
convenience only and shall not be construed as havmg any
substantive significance or as indicating that all of the provisions
of this Agreement relating to any toplc are to be found in any
partlcular clause. _ o

(b) Singular and Plural: Refefence to the smgular includes a
reference to the pharal and vice versa.

(c) Gender: Reference to any gender includes a reference to all other
genders,

{d) Clause: Unless othermse prowded, reference to any recital, clause
or a Schedule means a recital, clause or Schedule of the
Apreement. ' '

(¢) Include: “include” and “mcludmg” shall mean to be inclusive
without limiting the genetality of the desmptlon prcccdmg such
term and are used in an illustrative sense and not a limiting sense.

® Day: day means calendar day.
(3] Business Day: business day mesns on which banks in Kuwait and

South Australia are generally open for the transaction of business,
but not a Friday, Saturday, Sunday or public holiday.

/‘/J&M/
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17.10

17.11

17.12

17.13

17.14

Counterpart Execution

This Agreement may be executed in any number of counterparts and each
such counterpart shall be deemed an original Agreement for all purposes;
provided that no Party shall be bound to this Agreement unless and until alt
Parties have executed a counferpart. For purposes of assembling all
counterparts into one document, Seller is authorised to detach the signature
page from one or more counterparts and, after signature thereof by the
respective Party, attach each signed signature page to a counterpart.

Public Announcements

No public announcement or statement regardmg the terms or existence or
this Agreement shall be made without prior written consent of all Parties;
provided that, notwithstanding any failure to obtain such approval, no
Party shall be prohibited from issuing or making any such public
annowncement or statement to the extent it is necessary to do so in order to
comply with the applicable laws, rules or regulations of any government,
legal proceedings or stock exchange having Jurisdiction over such Party or
its Affiliates, however, any such required public announcement shall
include only that portion of information which the disclosing Party is
advised by.written opinion of counsel (including in-house counsel) is
legally required. Such opinion shall be delivered to the other Parties prior
to any such public annonncement.

Rights of third parties

The Parties do not intend that any term of this Agreement should be
enforceable, by virtue of the Contracts (Rights of Third Parties) Act 1999,
by any person not a Party,

Entirety

{a) This Agreement constitutes the entire agreement of the Parties with
respect to the subject matter hereof and supersedes all prior
_agreements, arrangements, discussions, negotiations,
representations; and ' ' :

{(b) No oral explanatlon or information provided by either Party to the
other Party, before or after the execution of this Agreement shall
affect the. mtcrpretauon or meaning of this Agreement or constitute
any collateral agreement, unde:standmg or warranty between the
Parties regarding the subject matter of this Agreement.

(c) Each party confirms and represents that it is not relying on any
information not contained in or provided for by this Agreement in
entering into this Agreement and undertaking to be bound by its
provisions,

No Merger

Except to the extent that an obligation created by this Agrecment has
already been completely -discharged, the obligations created by this
Agreement shall not merge or terminate on Completion but shall continue
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afier Completion and indefinitely until sich time as they are completely
discharged.

17,15 No Deductions, Withholdings Or Set Off

All payments by a Party to the other Party, pursuant to the terms of this
Agreement and the Contract, shall be made:

(a) free of any condition or restriction;
(b) frec and clear of and (except to the extent required by law) without
any deduction or withholding on account of any tax; and
()  without exercising any right of setoff whether contractual,
statutory or implied by general law.
17.16 Survival

Notwithstanding any provision hereof, upon termination of ‘this
Agreement, clauses 9, 10, 11 and 12 and the obligations thereunder shall
survive termination of this Agreement,

18.  FACILITATION PAYMENTS AND AN 'I_'I-CORRUPTION '

Each Party undertakes to the other that in connection with this Agreement,
it will comply with all applicable laws, rules, regulations, decrees and/or
official government orders of Arab Repubhc of Egypt reIatmg to anti-
bribery and anti-money laundering.

IN WITNESS of their agreement each Party has caused its duly authorised
representative to sign this instrument on the date set ont in the first sentence of this

Agreement.

For and on behalf of b
Kuwait Energy Egypt Limited )

sach - ALRAR

Name

Executed by East West Petroleum Corp
2,5

GrtéSorY f=. Ren A CAZ

Name

A
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Schedule A  List of Documents

1989.6,21 Concession Agreement granted to EGPC and Kriti Oil and Gas S.A.
1990.1.4 Law 14 for 1989 Ratification of the Concession Agreement

1995.11.16 Law No 16/1995 amending the Gas Pncmg provision of the
Concession Agreement

1996.5.23 Deed of Assignment Kriti assigns 80% Interest in the Concession
Agreement to Gharib Oil Fields as amended by the 1997.04.08 approval of
Minister of Petroleum to correct the name in the 1996.5.23 Deed.

1996.9.5 Joint Operating Agreement between Gharib Oil Fields and Kriti Qil and
Gas SA

1996.12.12 Development Lease Commerical D1scovery notice approved by the
Minister of Petroleum on 1996, 12 15.

1996.12.12 being the effective date of the EGPC and Contractor (as defined in the
Concession Agreement as Amended) formed an operating company named BURG
EL ARAB ("BURAPETCO") pursuant to Article V1 and Annex "D" of the
Concession Agreement as Amended and approved by the Minister of Petroleum
and Mineral Resources 15 December 1996,

2006.5.6 Farmout Agreement Gharib Oil Fields Kuwait Energy Egypt Limited and
amendment to JOA Work Program procedure

2006.9.25 Deed of Assignment Gharib Oil Fields assigns 30% Interest in the
Concession Agreement to Kuwait Energy Egypt Limited.

2007.3.26 Deed of Assignment Kriti Oil and Gas SA assigns 20% Interest in the
Concession Agreement to Kuwait Energy Egypt Limited

2007.11.14 Joint Operating Agreement Deed of Amendment Kriti Oil and Gas SA
assigns 20% Interest in the Joint Operating -Agreement to Kuwait Energy Egypt
Limited

2009.8.4 EGPC Approval appomtment of Kuwait Energy Egypt Limited as
Operatar.

2010.1.28 Deed of Assignment Gharib Qil Fields assigns 25% Interest in the
Concession Agreement to Kuwait Energy Egypt Limited

2010 11.21 SPA BURG EL. ARAB
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SCHEDULE C to Sale and Purchase agreement

between Kuwait Ehergy Egypt Limited and East West Petrolenm Corp

Deed of Assignment -
Burg El Arab Area

Concession Agreement

This Deed of Assignment is made and entered into on this ......., day of ......ccceerere
2010 by and between Kuwait Energy Egypt Limited a company incorporated under
the laws of the British Virgin Islands (hereinafter “Kuwait Energy”) as ASSIGNOR;

AND

[insert name of EWP entity] (hercinafier “East West”) as ASSIGNEE

WHEREAS:

A,

2010.11.21 Deed of Assignment

Kuwait Energy holds certain rights; privileges, duties and obligations under
the Concession agreement dated 21 June 1989 issued by Law No. 14 of 1990
as amended by Law No. 16 of 1995 (heremafter referred to as “Concession
Agreement”) entered into by the Government of the Arab Republic of Egypt
(“Government™), the Egyptian Genéral Petroleum Corporation (“EGPC”) and
Kriti Qil & Gas S.A. (“Krili") for Petroleum Exploration and Exploitation
covering the Burg El Area in the Western Desert, as described i in Annex “A”
and outlined in Annex “B” of the Concession Agreement

By a Deed of Assignment dated 23 May 1996 Kriti assigned an 80% Interest
in the Concession Agreement to Gharib Oil Fields as amended by the
1997. 04, 08 approval of Minister of Petroleum to correct the name in the
1996.5.23 Deed.

By Deed of Assignment dated 25 September 2006 Gharib Oil Fields assigned
(37.5% of its 80% interest) a 30% Interest in the Concession Agreement to
Kuwait Energy.

By Deed of Assignment dated 26 March 2007 Kriti assxgncd a 20% Interest
in the Concession Agreement to Kuwait Energy. o

By Deed of Assigniment dated 28 January 2010 Gharib Oil Fields assigns
25% Interest in the Concession Agreement to Kuwait Energy Egypt Limited

Kuwait Energy wishes to asmgn an undivided 20% interest of its rights,
interests, privileges, duties and cbligations in the Concession Agreement to
Bast West and East West wishes to accept such Assignment.

Pursuant to Article XXI of the Concession Agreement, EGPC must review
and approve the text of this Assignment.




H. Such Assignment is subject to the approval of the Govemment of the Arab
Republic of Egypt.

NOW, THEREFORE, the Parties to this Asmgnment agree a_s-folloxiirs:

1 This Assignment is made in accordance with the provisions of Artlcle XXI of
the Concession Agreement,

2 Kuwait Energy hereby assigns an undivided 20% interest which represents
part of its rights, interests, privileges, duties and obligations in the aforementioned
Concession Agreement to East West and East West accepts such Assignment.

Upon the approval of this Deed of Assignment, the interests of the parties constituting
the Contractor under the Concession Agreement shall be as follows: '

Kuwait Energy 5%
East West 20%
Gharib Oil Fields . 25%

3 This Deed of Assignment shall be binding upon and inure to the benefits of
its parties hereto, their successors and assignees.

4. Kuwmt Encrgy (ASSIGNOR) statm that it has duly fulfilled all its
obligations under the aforementioned Concesslon Agreement as of the date of this
Deed of Assignment.

5 East West (ASSIGNEE) hereby expressly states that it is bound by all the
provisions and covenants contained in the Concession Agreement and any
modifications or additions in writing, as well as any contracts concluded by Kuwait
Energy (ASSIGNOR) with EGPC in implementation thereof that may have been
made up to the date of this Deed of Assigmihent.

6. Kuwait Energy and East West state that the rights and prmleges of both the
Government and EGPC contained in the Concess:on Agreement shall not be
prejudiced, by the pmwswn_s of this Deed of Assignment.

7. Pursuant to Article (XXI) paragraph (d) of the Concession Agreement, East
West Petrolenm states that it, together with Kuwait Energy and Gharib Oil Fields
shall be vis-a-vis the Government and EGPC jointly and severally lisble for the
performance of the obligations of Contractor under the Concession Agreement.

8. Kuwait Energy (the OPERATQR) through its office in the A.R.E. shall be the
entity to which, from which and in whose name all notifications related to or in
connection with the Concession Agreement shall be made.

9. This Assignment shall be effective as of the date of the approval of the
Government.

2010.11.21 Deed of Assxgnment




ASSIGNOR:

Executed by Kuwait Energy Egypt Limited

Name

ASSIGNEE:

Executed by )
[name of East West Petroleum affiliate] )

Name

The above mentioned Deed of Assignment dated ... ..of ........ crereerens 2010, O the
Burg El Arab Area, Westem Desert Concession Agreement in the Arab Republic of
Egypt in approved and accepted.

EGYPTIAN GENERAL PETROLEUM CORPORATION
Name;

Title :

SIgnature | ..oevvcninevcsnne e, J—

MINISTRY OF PETROLEUM

Name;

Title :

SIZNALUTE: .vcvvvvrrisemsisismonssniesireesssnsnsesrses




SCHEDULE D to Sale and Purchase agreement
between Kuwait Energy Egypt Limited and East West Petroleum Corp
Deed of Amendment to the Burg El Arab Joint Operating Agreement
THIS DEED is made and entered into on 2010

BETWEEN

Kuwait Energy Egypt Limited, a company incorporated under the laws of the
British Virgin Islands registration number 1023567 (“Assignor™)

Gharib Oil Fields, a company under the laws of __(?'Gharl‘b"); and

[insert name and details of affiliate of East West Petrolewm Corp (“Assignee”).
WHEREAS

(A) Assig;nor and Gharib are parties to the JOA.

B) Assignor and Assignee have entered into the SPA relatmg to the purchase
by Assignee from Assignor of the Assigned Interest,

(C)  The Perties hereby agree to amend the JOA to reflect the transfer to
Assignee of the Assigned Interest, to provide for certain undertakings and a
release on the terms as set out in this Deed, and to make certain other

amendments to the JOA.
IT IS AGREED;
1. DEFINITIONS

Any capitalised word, term or phrase used in this Deed including the
recitals, but not specifically defined in this Deed shall have the meaning
ascribed to such word, term or phrase in the JOA;

“Assigned Interesf" means an undivided 20% Participating Interest;

“Completion” means the date on which completion of the transfer of the
Assigned Interest from Assignor to Assignee takes place in accordance with
the terms of the SPA;

“Concession Agreement” means the concession agreement dated 21 June
1989 for petroleum exploration and exploitation covering the onshore
BURG EL ARAB area in the Western Desert, Arab Republic of Egypt;

“EGPC” means the Egyptian General Petroleum Corporation;

“JOA” means the Joint Operating Agrecment dated 5 September 1996
between Gharib Oil Fields and Kriti Oil and Gas SA as amended by Deed of
Amendment datcd 14 November 2007 including any further amendment

thereof

2010.11.21 BEA ]OA Deed of Amendment KEE_EWP



3.2

“Party” means each of the entities first listed above referred individually
and collectively as the "Parties”;

“SPA” means a Sale and Purchase Agreement dated [~ ] 2010;

“Trapsfer Effective Date” means 00.01 a.m., Cairo time, 1 November
2010,

DEED EFFECTIVE DATE
The terms of this Deed shall come into effect on Completion.

Assignor shall notify Gharib that Completion has taken place as soon as
reasonably practicable following Completion.

UNDERTAKINGS AND RELEASE

With effect from the Transfer Effective Date, Assignee:

(a)  undertakes. to perform, discharge and observe all obligations and
liabilities on the part of Assignor in relation to the Assigned Interest
under the JOA and the Concession Agreement which would, but for
this Deed fall to be performed, discharged or observed by Assignor
on and after the Transfer Effective Date; and

(b) agrees to be bound by all the provisions of the JOA and the
Concession Agreement in relation to the Asslgned Interest by

which Assignor would, but for this Deed, be bound on and after the

Transfer Effective Date.
Gharib:
C)) consents to the assignment of the Assigned Interest to the Assignee;

()  unconditionally releases and discharges Assignor from all
obligations and liabilities whatsoever under the JOA in relation to
the Assigned Interest which fall to be performed, dlscharged or
observed on or after the Transfer Effective Date; and™

(c) accepts the liability of Assignee in respect of the JOA in relation to
the Assigned Interest with eﬁ'ect from the Transfer Effective Date.

AMENDMENTS

With effect from the Transfer Effective Date the JOA shall be amended as
follows: ‘

(e) Assignee shall be added as a party to the JOA;

(b)  The Participating Interests as detailed in Article 3.1 of the JOA shall
be amended to read as follows:

2010.11.21 BEA JOA Deed of Amendment KEE EWP 2 Page 2
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Assignor 55%
Assignee 20%
Gharib 25%

{c) Article 6.1 shall be amended by replacing the last paragraph with
the following: '

“The Operating Committee shall consist of one representative
appointed by each Party. Each Party shall give Notice to all other
Parties of the name of its representative and of any alternate
representative. The representative or alterate may be replaced
from time to time by like Notice. A representative may bring to
mcetmgs of the Operating  Committee any advisers, The
representative of a Party, or in the absence of the representative, his
alternate, shall be deemed authorised to represent and bind the.
Party with respect to any matter whlch is w1thm the powers of the
Operating Committee,”

(d)  Article 13 of the JOA shall be amended to provide for notice details
of Assignee as fdllows:'

Name: East West Petroleum
Address: 200, 638 -11% Avenue S.W.

‘ Calgary, Alberta Canada T2R 0E2
Attention; Greg Renwick
Facsimile: +1 972 964 6662
Email: . grenwick@eastwestpetroleum.ca
Telephone:  +1 972 955 725

5. GENERAL

5.1  Save as expressly provided in this Deed, all other provisions of the JOA
shall remain in full force and effect and binding on the parties thereto,
insofar as the same are binding on those parties jmmediately prior to the
date hereof. -

5.2  The Parties agree that no term of this Deed shall be enforceable under the
Concession Agreements (Rights of Third Parties) Act 1999 by any person
who is not a party to this Deed.

5.3  Any dispute under or in éonnectlon with this Deed or the JOA among the
Parties to this Deed sha]l be resolved in accordance with Article 18 of the
JOA.

5.4  This Deed shall be governed by and construed in accordance with the laws
of England and Wales.

2010.11.21 BEA JOA Deed of Amendment KEE_EWP




55  This Deed may be executed in multiple. identical counterparts, each of
which shall constitute an original of this Deed, but all the counterparts shall
together constitute but one and the same instrument,

IN WITNESS WHEREOF this document has been executed and delivered as a deed
the day and year before first written.

Executed as a deed by Kuwait Energy ~ Executed as a deed by [insert name of affiliate of

Egypt Limited acting by: ' East West Petroleum] in the presence of:
Authorised signatory

Authorised signatory

Name Name

Executed as a deed by Gharib Oil Fields
acting by:

Authorised signatory

Name

Authorised signatory

2010.11.21 BEA JOA Deed of Amendment KEE_ EWP
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Schedule E  Independent Accountant |

If there is a referral to the Independent Accountants pursuant to this
Agreement, the provisions of this Schedule shall apply.

Independent Accountants means a firm of mdependent mtemauonally
recognised accountants with significant experience in Egyptian oil and gas
joint venture accounting, the identity of which is to be agreed by the Seller
and the Purchaser within 7 business days of a notice being given by either
Party to the other Party requiring such agreement or failing such agreement
to- be nominated on the application of either Party by or on behalf of the
President (for the time being) of the Institute of Chartered Accountants in
England and Wales. '

The Independent Accountants shall be engaged jointly by the Seller and
the Purchaser on the terms set out in this Schedule.

Each Party shall prépare a written statement on the Disputed Amounts
which, together with any relevant documents, shall be submitted
simultaneously to the Independent Accountants and to the other Party.

Each Party may submit to the Independent Accountants one set of written
comments on the other Party's written statement, a copy of which is to be
provided simultaneously to the other Party.

The Independent Accountants shall:

(a) be entitled to stipulate the time periods within which the Parties shall
prepare and submit the written statement and written comments
referred to in paragraphs 4 and 5 (above) (such time periods to be at
least 14 days) and to disregard any written statement or comments not
delivered to the Independent Accountants within the time periods so
stipulated;

(b) be entitled to require both Parties and their respectlve accountants to
attend one or more meetings and to make enquiries of them about any
matters which the Independent Accountants consider relevant,

(c) permit each Party to be present while oral subnussmns are being made
by the other Party;

(d) in the absence of agreement between the Parties, be entitled to
" determine the procedure to be followed in undertaking their
determination, insofar as the procedure is not set out herein; and

(e) be entitled to appoint édvise;s (including legal advisers) if required.

The Parties shall each use all reasonable endeavours to procure that the
Independent Accountants are given all such assistance and access to
documents and other information as they may reasonably require in order
to make their determination.

The Purchaser shall keep up to date and make avaxlable to the Independent

Accountants and the Seller all books and records (including supportmg
documentation) relating to the Contracts, and Joint Property

The Independent Accountants shall be requested to give their decision on
matters in dispute within 30 days of the date of their appointment.
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The Independent Accountant’s determination shall:

(a) be limited to whether any arguments for the alteration to the
Completion Statement put forward by the Purchaser are correct,
and if so, what alterations should be made. to correct any
inaccuracy or error in the Completion Statement;

(b)  begivenin writing in the Engl_ish language; and
(©) include the reasoning supporting the determination.

Save in the case of fraud or manifest error, the Independent Accountant's
determination shall be final and binding on the Parties. .

The Independent Accountants shall act as experts and not as arbitrators.

Bach Party shall each bear their own costs incurred in respect of the
dispute resolution process under this Schedule, provided that, if the
Independent Accountant's determination is in favour of a Party, the other
Party shall bear all reasonable costs of the successful Party in respect of the
dispute resolution process under this Schedule,

The costs of the Independent Accountants (including their expenses and
the costs of any advisers to the Independent Accountants) shall be borne by
the Parties in such proportions as the Independent Accountants shall
determine in their absolute discretion or, in the absence of any such
determination, by the Parties equally.

Each Party and the Independent Accountants shall, and shall procure that
their respective advisers shall, keep all information and documents
provided to them pursuant to this Schedule confidential for the peried
ending on the date 3 years after the Completion Date, and shall not use the
same for any purpose, except in connection with the preparation of the
Completion Statement, the proceedings of the Independent Accountants or
another matter arising out of this Agrecment or in defending any claum
relating to this Agreement :
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