v Vouviaie pdaset A 3 (a) SoSe 7Y 2aadl - dan s sl

Yo Y ud ¥ Y g0y ik
dadinad) 39 Al g Js i) sl Qe Al
S5 A Aslal) dg el Al A Ll 3
al AN ABWE Jeaaid Jg Al a ol o6l e A8y
Jasall Yoaf Add VEY ad ) )l aa gan §jalall
ADaded 5 Jy il OF Al Yo ) e Aded VWY a3 AL
E - p T A ) asall p gl Allis 2
s | o b
G 3 Guaeoal| gt
JUEGIONIRTE JRIOR I JUPE Uy IR AOR G
( o8 dallt )

4.:1‘).@_4.51 "“—"‘G—"l i_n S8l . -—_I.J.-:_p_'l on.I_ '}\)_I_L'll J.]J}.' vaJ:

5 oLl R D L A
LuA_all PJ_L\_H "\_l_l_Ll' v})_n :A}ﬁull L e S e g g do\m !
Y a ‘l ] .; ‘i R " "z ‘H Y’ {ﬁé'_) J}_‘I‘ﬁ.‘:b \-.: L :ﬁ Y [ ﬁ .; s 1l \ é\r‘ :ﬁé‘; J}_'.lﬁ:"l - \? }L‘I

[ A P N Y I ,:.5.&1 dilaig P R A gl e el
. %{_‘] :;&-‘\ ‘in A:.ll :-;' L‘i" )i '1 -'& -.}AJE ’ 1&;\
- ‘g -
( ‘o] Oalb] )

Sy ¢ o558 R el RBEYY A 850 sl ey el il S

. \{_ = LJMJ ]'~ ;;1.&.5 L :;;L:::.u.n !1‘\_3
&
( dud b | Dbl }
T g T WS R A TS JE JUP™ L Ao
el B e S A g ¢ Aol ailan o S 1D aiay

AT VY s pudanal Y gl )



re

Y.tV A, I_‘_’.--.L.“-(“; A (@) JoSe TY aaall Al 5oy jall

Juaata Ghai!
A RTCSAW PR T PO | JUTCICUN T R { O W
o | <1 el 10 o] it (e
Voof Comnatd VEY a5 bl i ol 35l
Vode dumdd 1YY gy omibhll ddaiid )
e il | ey i 3 G
I8 yumeteld Gty | ol el | |
J sl 0 G| 0 e 2 gt §
LY (U S R PRS- S P DV-SE IS SR IR KT g SRS VS EE RSP
Do ey pea Yoo A RS e o s
(el 0t e L Ll Bl Band e dassees ) Y
5 tedbiay Samall 8 0 g Jg el g5 faed Ll

A = ead Bie — el deabp LTy slal

—_l L"'uﬁh::-. '13 2 ) a2 L ‘:.'. ) ol " r?l gl “ 2 tl 20 11 _Y
L 94 DAl 533 4 & 9 SU M Al 4 peandt Ay

Lash Lo (3ihay ) aod e sl Jasl Las VAOA 0 VY o3, o)
5% 0heay Al AW W faandl Lol o (Rt
AN = sl golaldl — @*J—“ saldl YV ¢ L Sl aall
(Jsh ko)
Lk 2y dn e Zadlona 38500 e b o8 g o5l o gl (6 gae 38 5 5 1L

(‘i " Al gt e Lo Gl g) el e il

C B pemy i sio Qs e g A8 Gadp el Ll
c-l_)_éh}— J_:.J_x_tn% J.b.a.u}'j -1 L uit';'_z -9 ?éj SJ.}’i? ct'% \_ri}JlAH P il

. SJALQ}‘.» — -Lg:.bm}l

(& k)



s Yoy B edave A 8 (8) oS 7Y 2aadl - Bae i s all

AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND
EXPLOITATION
ISSUED BY VIRTUE OF LAW NO.147 OF 2004
AS AMENDED BY VIRTUE OF LAW NO. 132 OF 2010
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM
CORPORATION
AND
MERLON PETROLEUM EL FAYUM COMPANY
IN
EL FAYUM AREA
WESTERN DESERT

This 2" Amendment Agreement ( hereinafter referred to as the "2* Amendment

Agreement”) made and entered into on this day of, 20---. by and between:

First : 1- The ARAB REPUBLIC OF EGYPT (hereinafter referred to variously
as "ARE." or as the "GOVERNMENT"}), represented by the
AMiauster of Petroleum and Mimeral Resources, i his capacity; and
Legal Headquarters: 1A Ahmed Al Zomor St.. Nasy City, Cairo.

2- The EGYPTIAN GENERAL PETROLEUM CORPORATION, a
legal entity created by Law No. 167 of 1938 as amended (heremafter
referred to as "EGPC") represented by the Chief Executive Officer, in
lis capacity.

Legal Headquarters: 270 St. Part 4, New Maadi, Catro.
(First Party)
Second : MERI.ON PETROLEUM EL FAYUM COMPANY, a branch of a
joint stock  company organized and existing under the laws of
Cayman Islands (hereinafter referred to as “MERLON EL FAYUM”
or “CONTRACTOR”) represented by the President of the Company
or a concerned delegate supported with a power of attorney.
Legal Headquarters: Lot # 9. Block S 64 , Part 10, Zalwaa Maadi, Cairo.
{Second Party)
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PREAMBLE
WHEREAS, the Arab Republic of Egypt. the Egyptian General Petroleum
Corporation, and MERLON PETROLEUM EL FAYUM Company entered mto
a Concession Agreement for Petroleum Exploration and Exploitation issued by
virtue of Law No. 147 of 2004 as amended by virtue of Law No. 132 of 2010 "
1 Amendment”, in EL FAYUM AREA in the WESTREN DESERT, ( Law No.
147 of 2004 as amended by Law No.132 of 2010 heremafter retferred

collectively to as the " Concession Agreement"): and
WHEREAS, CONTRACTOR desires to extend the second extension period to

end on 15/11/2020 instead of 15/1/2017 and to spend additional investments for

carrying out additional Exploration operations; and

WHEREAS, EGPC'S Executive Beoard of Directors has approved thereupon on
14/8/2016 ; and

WHEREAS, EGPC'S Board of Directors has approved thereupon on
30/11/2016 : and

Now, therefore, the parties hereto agree as follows:

The previous preamble to this 2 Amendment Agreement is hereby made part
hereof, complemented and mntegrated into its provisions.

ARTICLE 1

Except as otherwise specified hereunder, the words and expressions defined in
the Concession Agreement shall have the same meaning in this 2"* Amendment

Agreement.
ARTICLE I

- Add the following at the end of Article I "Definitions”, (n} "Affiliated
Company” of the Concession Agreement 1ssued by virtue of Law No. 147 of
2004 as amended by virtue of Law No. 132 of 2010 "1* Amendment”:

For the avoidance of doubt, 1f CONTRACTOR 1s comprised of more than
one company, Affiliated Company shall mean an Affiliated Company of a
CONTRACTOR Member.
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- Add the following at the end of Article I " Definitions " of the Concession
Agreement issued by virtue of Law No. 147 of 2004 as amended by virtue of
Law No. 132 0£2010 "1°" Amendment":

(u) “EGAS” means the Egyptian Natural Gas Holding Company a legal entity
created by the Prime Muster Decree No. 1009 of 2001 as amended and
according to Law No. 203 of 1991 as amended.

(v) "Development Plan” means a plan wlhich on high level basis and covering
one {1) vear or more, sets out the strategic framework for the efficient
exploitation of the reserves in the Area and describes the selected
development concept required to deliver hife of field production profiles
used to support the requirements of domestic and external markets of Oil,
Gas and condensate. The Development Plan outlines the activities to be
conducted during the phases of Development and Exploration withm
Development Lease Blocks.

(w) "Development Work Program” means those planed physical muli-
disciplimary activities {mciuding but not lmuted to dridling, engineering,
projects. subsurface) required to be undertaken within a Fmancial Year fo
deliver the Production upon the agreed date.

(x) "BTU" British Thermal Unit means the amount of energy required to raise
the temperature of one (1) pound of pure water by one (IOF) degree
Fahrenheit from sixty degrees Fahrenheit (6001:') to sixty one degrees
Fahrenheit (6101:) at a constant pressure of 14.65 PSIA.

(v} "Commercial Production Commencement Date” means the date on which the
first regular shipments of Crude Oil or first regular deliveries of Gas are made.

(z) "2 Amendment Agreement Effective Date” means the 15" of 1 anuary 2017,

ARTICLE HI

The two items (d) and (e) of Article Il of Law No. 147 of 2004 as amended by

virtue of Law No. 132 of 2010 "1¥ Amendment" shall be deleted and replaced

by the followmg:-
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(d) Conversion to a Development Lease:

(1) Followmg any Commercial Oil Discovery or a Commercial Gas
Discovery and after subnutting a Development Plan. the extent of the
whole area capable of production to be covered by a Development
Lease shall be mutually agreed upon by EGPC and CONTRACTOR
and be subject to the approval of the Minister of Petroleum. Such area
shall be converted automatically into a Development Lease without the
issue of any additional legal insttument or permission. In case
CONTRACTOR did not fulfill 1ts conmmitment to subnut the Oil / Gas
Development Lease documentations to EGPC. in order to issue the
Development Lease related to that discovery, within one (1} year from
the date EGPC and CONTRACTOR agree in writing that a Conmercial
Discovery exists, CONTRACTOR shall be considered assignor without
charge for the area dedicated for issuing such Development ILease.
EGPC shall have the riglht to develop, produce and dispose all the
Petroleum produced from such assigned area i1 the mammer it deems
appropriate without any further legal procedures. the CONTRACTOR
shall have no right related to the production and has no right to have
recourse agamst EGPC for compensation or expenditures or costs.

(i1} Following the conversion of an area to a Development Lease based on a
Conmunercial Gas Discovery {or upon the discovery of Gas in a
Development Lease granted following a Comunercial Oil Discovery),
EGPC and CONTRACTOR shall endeavor with diligence to find
adequate markets capable of absorbing the production of Gas and with
respect to the local markets, EGPC shall advise CONTRACTOR of the
potential outlets for such Gas and the expected annual schedule of
demand. Thereafter, EGPC and CONTRACTOR shall meet with a view
to assessing whether the outlets for such Gas and other relevant factors
warrant the Development and production of the Gas and in case of
agreement, the Gas thus made availabie shall be disposed of to EGPC or
EGAS under a long-term Gas Sales Agreement in accordance with and
subject to the conditions i Article VII of the Concession Agreement as
amended by Articie VI of this 2" Amendment Agreement.
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{111) The Development period of each Development Lease shall be as follows:

{aa) In respect of a Conunercial Oil Discovery, twenty (20) years from

(bb)

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

CONTRACTOR shall mmediately noufy EGPC of anv Gas
Discovery but shall not be requuwed to apply for a new
Development Lease in respect of such Gas.

In respect of a Commercial Gas Discovery, twenty {20) vears
from the date of the Minister's of Petroleumn approval of the
Development Lease plus the Extension Period (as defined below)
provided that, if subsequent to the conversion of a Commercial
Gas Discovery mto a Development Lease, Crude Oid i
discovered m the same Development Lease, CONTRACTOR's
share of such Crude Oil from the Development Lease {except
LPG extracted from Gas or Crude Oii in the form of condensate
produced with Gas) and Gas associated with such Crude Oil
shall revert entirety to EGPC upon the lapse of twenty (20) years
from the discovery date of such Crude Oil plus the Extension
Periad (as defined below).

Notwithstanding, anything to the contrary under the Concession
Agreement as amended by this 2™ Amendment Agreement, the
duration of Development Iease based on a Commercial Gas
Discovery shall in no case exceed thirty (30) years from the date of
the Minister's of Petroletun approval of the Gas Developiment Lease.
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(e)

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

The " Extension Period” shall mean a period of five (5) years
which may be elected by CONTRACTOR upon six (6) months
writtenn request sent by CONTRACTOR to EGPC prior to the
expiry of the relevant twenty (20) year period supplemented by a
Development Plan including technical studies. evaluation of
production. expected levels of producuon durmg Extension
period, CONTRACTOR's obligations and relevant econonic
consideration. This Extension period is subject to the approvai of
EGPC and the Minister of Petroleum.

Development operations shali upon the issuance of a
Development Lease granted followmg a Conunercial Oil
Discovery, be started promptly by Operating Company and be
conducted in accordance with good Oil field practices and
accepted Petroleum engineermg priciples, until the field is
considered to be fully developed. It bemg understood that if
associated Gas i1s not utilized, EGPC and CONTRACTOR shaii
negotiate in good faith on the best way to avoid impairing the
production m the mterests of the parties. In case CONTRACTOR,
through the Operating Company. did not fulfill his obligations
regarding the execution of the Development Pian and did not stast
producing Crude Oil .in conunercial regular shipments, within
four {4) years from the Development Lease approval date,
CONTRACTOR shall be considered assignor without charge for
the Development Lease and for all its rights, privileges related to
such area . EGPC shall have the right to develop, produce. and
dispose all Crude Oil produced from such assigned area by any
means deems to be appropriate without any further legal
procedures, and CONTRACTOR shall have no right related to the
production and shall have no right to have recourse against EGPC
for any compensation, expenditures or costs,

In the event no Comumnercial deliveries of Gas in accordance with
the mentioned Gas Sales Agreement/scheme within four (4} years
from the approval date of the Development Lease,
CONTRACTOR shail be considered assignor without charge for
the Development Lease and for all its rights, privileges, related to
such area , EGPC shall have the right to develop, produce, and
dispose all Gas produced from such assigned area by any means
deems to be appropriate without any further legal procedures, and
CONTRACTOR shall have no right related to the production and
shall have no right to have recowrse against EGPC for any
compensation. expenditures or costs,
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In the event no Commnercial Production of il m regular
shipments or Gas deliveries from any Development Block in the
Development Lease within four (4) years from the date of
commencement of Commercial Production for Oil or from the
date of first deliveries of Gas locally or for export in such
Development Lease, such Development Biock shall munediately
be relinquished. unless there 1s a Commercial Oil Discovery on
the Development Lease based on Gas or a Commercial Gas
Discovery on the Development Lease based on Oil. Each Block in
a Development Lease being partly within the radius of dramage of
any producing well shall be considered as participating i the
Commercial Production referred to above.

Every four (4) vears, EGPC shall review the Development Blocks
of Oil Development Leases from the date of conunencement of
Conmimercial Production and/or Gas from the date of the first
regular Gas deliveries locally or for export, for immediate
relinguish for any non-producing block or any block that does not
participate i production.

Development operations i respect of Gas and Crude Oil m  the
form of condensate or LPG to be produced with or extracted from
such Gas shall, upon the signature of a Gas Sales Agreement or
commencement of a scheme to dispose of the Gas, whether for
export as referred to in Article VII of the Concession Agreement as
amended by Article VI of this 2" Amendment Agreement or
otherwise, be started promptly by Operating Company and be
conducted m accordance with good Gas field practices and
accepted Petroleum engmeering principles and the provisions of
such agreement or scheme. In the event no Commercial Production
of Gas 15 established in accordance with such Gas Sales Agreement
or scheme, the Development Lease relating to such Gas shall be
relinquished, unless otherwise agreed upon by EGPC.
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If. upon application by CONTRACTOR it is recognized by EGPC
that Crude Oil or Gas is bemng dramed from the Exploration Block
under this Concession Agreement mto a Development Block on an
adjoining concession area held by CONTRACTOR, the Block
being drained  shall be considered as participaiing i the
Commercial Production of the Development Block in question and
the Block being drained shall be converted into a Development
Lease with the ensuing allocation of costs and production
(calculated from: the Effective Date or the date such drainage
occurs, whichever is later) between the two Concession Areas.
The allocation of such costs and production under each Concession
Agreement shall be m the same portion that the recoverable
reserves in the drained geological structure underlying each
Concession Area bears to the total recoverable reserves of such
structure underlying both Concession Areas. The production
allocated to a concession area shall be priced according to the
concession agreement covering that concession area.
ARTICLE IV
Add the following at the end of Articie IV paragraph (b) of Article IV of
Law NO.147 of 2004 as amended by virtue of Arficle I1I of Law No. 132 of
2010 " 1* Amendment":
The Exploration Area in this 2°° Amendment Agreement is that portion of the
Area that is remaining in the Concession Agreement Area and which has not
been relinquished or converted to a Development Lease(s) on the Effective Date
of this 2** Amendment Agreement and for which no request was submitted to
EGPC to be converted to a Development Lease(s) before the end of the cunrent
Exploration pertod on 15/1/2017 , as described by the boundary coordinates
hereinafter referred to in Annex (A-2) and ilustrated by the map m Annex
(B-2) and the following provisions shall apply:
I- The second extension period shall be extended to end on 15/11/2020 mstead
of 15/1/2017.
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2.

CONTRACTOR shall spend through the Operating Company during the
extension period mentioned above starting on 15/1/2017 tll 15/11/2020 a
mintmian of six million U.S. Dellars (S6.000.000) on Exploration operations
and activities related thereto with the obligation of drilling three {3) new
Exploratory wells in addition of the obligation of completion of the financial
and techmical obligations stated i the Law No. 132 of 2010 "1¥
Amendment” (drilling two {2} Exploratory wells).

CONTRACTOR shall submit a Production Guarantee to EGPC 1n the form
specified m Amnex (C-3) of this ZHd Amendment Agreement covering the
minimum of CONTRACTOR'S obligations of Exploration costs stated m
this Article above at least one day before the signature by the Minister of
Petroleum of this 2** Amendment Agreement.

Such Production Guarantee shall be for guaranteemg the payment and/or
wansferring a quantity of Perroleum sufficient m value to cover the
difference between the sum of six miliion U.S. Dollars {$6,000,000) and the
amount  actually spent by the Operating Company on behalf of
CONTRACTOR and approved by EGPC. In the case of CONTRACTOR's
mability to transfer the amount of Petroleum sufficient in value to cover the
sum of six mullion U.S. Dollars ($6,000,000), CONTRACTOR shail submit
a Bank Guarantee in the form specified in Amnex (C-4) of this 2™
Amendment Agreement worth of difference between the amwount of six
million U.S. Doliars ($6,000,000) and the value of the quantity of Petroleun
that has been transferred. The Guarantee shall remain effective for six (6)

months after the end of the extension period as mentioned above,
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In the event of a shorttall the CONTRACTOR has the right to submit a
letter entitling EGPC to take from the CONTRACTORS dues an amwount
value equal to the sum of six mullion U.S. Dollars ($6.000,000) and the
amount of the quantity of Petroleum that has been transferred.

4- In case CONTRACTOR surrenders its Exploration rights under this 2™
Amendment Agreement as set for above before or at the end of the extension
period on 15/11/2020 having expended less than the total sum of six million
U.S. Dollars ($6.000,000) on Exploration, or in the event at the end of the
extension period on 15/11/2020, CONTRACTOR has expended less than
that sum in the Exploration Area. an amount equal to the difference between
the said six million T.S. Dollars ($6.000,600) and the amount actually spent
on Exploration and approved by EGPC shall be paid by CONTRACTOR to
EGPC at the tune of surrendering or within six (6) months from the end of the
extension period on 15/11/2020. as the case may be.

In case no Conunercial Discovery 1s established by the end of the extension
pericd on 15/11/2020, or m case CONTRACTOR swrenders the
Exploration Area under this 2* Amendment Agreement prior to such time,
EGPC shall not bear any of the aforesaid obligations spent by
CONTRACTOR.

ARTICLE V

Article IV second paragraph of the Law No. 132 of 2016 "1% Amendment"

shali be entirely deleted and replaced by the following:

- At the end of the extension period that ends on 15/11/2020 (the end of the

second extension period as amended by this 2™ Amendment Agreement),
CONTRACTOR shall relinquush the remainder of the Exploration Area not

then converted to Development Leases.
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- At the time of relmquishment of all or any part of the Concession Area,
CONTRACTOR shall undertake and be conmutted to restore the Area as it
was at the time CONTRACTOR had received it by removing , for example
but not lmuted to ., marine platforms ., wells . pipelines etc. . or i a condition
demanded by EGPC upon relinquishiment .

ARTICLE VI

Article VII "Recovery of Costs and Expenses and Production Sharing' (e)

Disposition of Pefrolewn paragraph (2) With respect fo Gas and LPG produced

from the Area: paragraph (v) of the Concession Agreement issued by virfue of

Law No. 147 of 2004 skall be deleted and replaced by the following:-

(v) Should EGPC or EGAS (as buyer) fail to enter mito a long-term Gas Sales
Agreement with EGPC and CONTRACTOR {as sellers) within four (4)
years from the approval date of a Gas Development Lease pursuant to the
Concession Agreement as amended by virtue of Article III of a this 2%
Amendment Agreement, EGPC and CONTRACTOR shall have the right to
take and freely dispose of the guantity of Gas and LPG in respect of which
the notice of Commercial Discovery 1s given by exporting such Gas and
LPG , subject to the approval of the competent authorities and in case
EGPC/EGAS 1s not m need tor such Gas or LPG to meet the needs of
domestic markets.

Article VII "Recovery of Costs and Expenses and Production Sharing" (e)

Disposifion of Petroleum paragraph (2) With respect fo Gas and LPG produced

from the Area: paragraph (viii) of the Concession Agreement issued by virtue of

Law No. 147 of 2004 shail be deleted and replaced by the following:-

(vi) {aa) Upon the expiration of the four (4) vyear period referred to in

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

market for Gas reserves.
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(bb) In the event at the end of the four (4} vear period referred to under

(cc)

paragraph (e) (2) (v) of tlus Article above, CONTRACTOR and
EGPC have not entered mto a Gas Sales Agreement,
CONTRACTOR shall retam us rights to such Gas reserves for a
further period up to two {2) vears, subject to this Article (e) (2) (viil)
(cc)y stated below, during such period EGPC shall attempt to find a
market for Gas reserves.
In the event that EGPC and CONTRACTOR are not exporting the
Gas and EGPC & CONTRACTOR have not entered mto a Gas
Sales Agreement with EGPC / EGAS pursuant to Article VII () (2)
of the Concession Agreement as amended by Article VI of this a
Amendment Agreement prior to the expiry of six (6) years from the
approval date of a Gas Development Lease, it shall be considered
that CONTRACTOR has assigned the Gas reserves in respect of
wlich such notice has been given. And CONTRACTOR does not
accept an offer of a Gas Sales Agreement from EGPC within six (6)
months from the date such offer s made provided that the Gas Sales
Agreement offered to CONTRACTOR shali take into consideration
Gas prices commensurate with Gas Sales Agreements in the
adjacent and/or comparable Areas in Egypt in terms of water depth
and the reservour depth to enable a commercial contract mcluding:
- A sufficient delivery rate.
- Delivery pressure to enter the National Gas Pipelme Grid System
at the point of delivery.
- Delivered Gas quality specifications not more stringent than
those imposed or required for the National Gas Pipeline Grid

Syste.

- The Gas prices as specified in the Gas Sales Agreement.
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(dd) In the event that CONTRACTOR has not entered mto a Gas Sales
Agreement pursuant to Article VII (e) (2) of the Concession
Agreement as amended by Article VI of thus 2" Amendment
Agreement or otherwise found an acceptable scheme for
conuercial disposal of such Gas . at the time of the expiration of
six {6) vears from the approval date of a Gas Development Lease
or failing agreement with EGPC on Gas disposal at the expiration of
six  {6) years . CONTRACTOR shall surrender to EGPC such
Development Lease(s) 1 which Gas discovery 1s made.

Add the following at the end of Article VII (a) (1) Recovery of
Costs and Expenses and Production Sharing” of the Concession
Agreement issued by virtue of Law No. 147 of 2004 as amended
by Article V of the 1" Amendment" issued by Law No. 132 of
2010 1" Amendment -

CONTRACTOR shall recover quarterly what will be approved by
EGPC of all the Exploration Expenditures, Development
Expenditures and Operating Expenses m the respect of the
Exploration specific area in Annex {A-2} which shall be incurred by
CONTRACTOR after the Effective Date of the 211d Amendment
Agreement on 15/1/2017. to the extent and out of thirty percent
(30%) of all Petroleum produced and saved from all Development
Leases, to be approved. and not used in Petroleum operations within
the Exploratuon area from 15/7/2010 tidl 15/11/2020 in accordance
with the same percentages of the Production Sharing of the
Concession Agreement.

ARTICLE VH

Paragraphs 2) ,3) and 4) of Article VI of Law No. 132 of 2010 "1*
Amendment" shall be deleted and replaced by the foliowing:

2- CONTRACTOR shall also pay to EGPC an amount egual to ten percent
(10%) of the value of each assignment deal upon approving each assigmment
submit by CONTRACTOR itself or any other CONTRACTOR member
( except for assignment to an Affiliated Company shail be according to
Article VII (7) of this 2" Amendment Agreement } valued in Unifted States
Dollars as a non-recoverable assignment bonus .
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As of the 2™ Amendment Effective Date, CONTRACTOR shall pay to
EGPC the sum of one hundred fifty thousand U.S. Dollars {$150,000) as a
Development Lease bonus per each Development block (1x1) upon approval

of each Development Lease.

As of the 2™ Amendment Effective Date, CONTRACTOR shali pay to
EGPC at the beginning of every Fmancial Year during any of the
Exploration periods an amount equal to fifty thousand U.S. Dollars
(S50.000) as a training bonus for the framing of EGPC emplovees i
departments of Agreements, Exploration, Production and Fmancial Control
Foreign and Jomt Venture companies. CONTRACTOR shall also pay
tifty thousand U.S. Dellars ($50,000) as a traming bonus for the training
of EGPC emplovees from: other departments with a total amount of one

hundred thousand U.S. Dollars {$100,000).

Add the following at the end of Article IX paragraph {g) of the Law
No.1470f 2304 as amended by virtue of Article VI of the Law No.132 of

2010 "lst Amendimment™:

5- CONTRACTOR shall pay to EGPC as a signature bonus the sum of one

million U.S. Dollars ($1.000.000) before the Effective Date of this 2%

Amendment Agreement. after the relevant law 1s issued.

6- CONTRACTOR / CONTRACTOR Member shall pay to EGPC the sum of

7.

five hundred thousand U.S. Dollars ($500,000}, in case CONTRACTOR or
CONTRACTOR Member assigns m whole or in part of its rights, privileges,
duties and obligations to an Affiliated Company of the same
CONTRACTOR / CONTRACTOR Member, on the date of the
GOVERNMENT'"s approval of each assignment request

All the above mentioned bonuses shail in no event be  recovered by
CONTRACTOR.
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ARTICLE VIII

Article XXT "Assignment” of the Concession Agreement issued by virtue of
the Law No. 147 of 2004 shall be deleted in its entirety and shali be
replaced by the foliowing:-

ASSIGNMENT

(a) Neither EGPC nor CONTRACTOR may assign to a person. firm or
corporation, i whole or m part, any of its rights, duties or obligations under
the Concession Agreement as amended by this 2** Amendment Agreement
either duwectly or mdirectly: (indirect assignment shall mean. for example,
any sale, purchase, transfer of stocks, capital or assets or any other legal
action would change the organizational suucture or the change of control
over the CONTRACTOR/CONTRACTOR MEMBER) without a prior
written consent of the GOVERNMENT. and i ali cases priority shall be
given to EGPC, 1f 1t so desires, to obtam such mterest mtended to be
assigned  (except assignment to an Affiliated Company of the same
CONTRACTOR Member).

(b) Without prejudice to this Article VIII (a) above, CONTRACTOR may
assign all or any of its rights, privileges, duties and obligations under the
Concession Agreement as amended by this 2*° Amendment Agreement to
an Affiliated Company of the same CONTRACTOR/ CONTRACTOR
Member, provided that CONTRACTOR shall notdfv EGPC and the
GOVERNMENT i writing and obtain the written approval of the
GOVERNMENT of the assignment.

In the case of an assignment either mn a whole or 1n a part to an Affiliated
Company, the assignor together with the assignee shall remain jomtly and
severally liable for all duties and obligations of CONTRACTOR under the
Concession Agreement as amended by this 2™ Amendment Agreement
provided such Affiliated Company remains in the same capacity as an
Affiliated Company.

(cy To enable consideration to be given to any reguest for such
GOVERNMENT's consent referred to m (a) or (b} above, the following
conditions must be fulfilled:

{1} The obligations of the assignor dertving from the Concession
Agreement as amended by this 2* Amendment Agreement must have
been duly fuifilled as of the date such request 1s made.
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(d)

(€)

{2} The mstrument of assignment must include provisions stating precisely
that the assignee 1s bound by all covenants contained m the
Concession Agreement as amended by this 2™ Amendment Agreement
and any moditications or additions in writing that up to such tume may
have been made. A draft of such mstrument of assignment shall be
submitted to EGPC for review and approval before being formally
executed.

{3) The assignor{s) mwst submit to EGPC reasonable documents that
evidence the assignee’s tinancial and technical competence.

Any assignment, sale. transfer or other such conveyance made pursuant to

the provisions of this Asticle VIIT of this 211d Amendment Agreement shali

be free of any transfer, capital gams faxes or related taxes. charges or fees
ncludmg without hmitation, all Income Tax, Sales Tax, Value Added Tax,

Stamyp Duty, or other Taxes or similar payiments.

Once the assignor and a proposed thurd party assignee, other than an

Affiliated Company. have agreed the finai conditions of an assigmment, the

assignor shall disclose in details such final conditions, inciuding the value of

each assignment deal valued in U.S. Dollars, in a written notification to

EGPC. EGPC shall have the right to acquire the interest intended to be

assigned. 1f withm ninety {90) days from assignor’s written notification,

EGPC delivers to the assignor a written notification that it accepts the same

conditions agreed to with the proposed third party assignee. If EGPC does

not deliver such notification within such ninety {90) day period, the assignor
shall have the right to assign to the proposed third party assignee, subject to

the Government approval under paragraph (a) of thus Article here above.
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(1)

In the event that EGPC exercises its option to acquire the interest mntended to
be assigned and if a "Joint Operating Agreement” is not already existing
among the CONTRACTOR MEMBERS umcluding the assignor, EGPC and
CONTRACTOR shall negotiate m good faith to enter mfo a "Joint
Operating Agreement”, according to the model published by the Association
for International Petroleum Negotiators  to finalize such agreement within
one hundred and twenty (120} days from EGPC’s notification. If EGPC and
CONTRACTOR cannot agree on a "Joint Operating Agreement" within
such one hundred and twenty (120) day period. the assignor shall have the
right to assign to the proposed third party assignee, subject to the
Government approval under paragraph (a) of this Article here above.

As long as the assignor shall hold any mterest under the Concession
Agreement as amended by this " Amendment Agreement, the assignor
together with the assignee shall be jomtly and severally liable for all duties
and obligations of CONTRACTOR under the Concession Agreement as

amended by this 2nd Amendment Agreement.
ARTICLE IX

Arficle XXV "Status of Parties” of the Concession Agreement issued by
virtue of Law No. 147 of 2004 shali be deleted in ifs entirety and shaii be
replaced by the following:-

(@)

(b)

The rights, duties, obligations and liabilities in respect of EGPC and
CONTRACTOR hersunder shall be several and not joint or collective, it
being understood that this Concession Agreement as amended by this 2%
Amendment Agreement shail not be construed as constituting an association
or corporation or partnership.

CONTRACTOR shall be subject to the laws of the place where 1t is
mcorporated regarding its legal status or creation, organization. charter and

by-laws, sharehoiding, and ownership.
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CONTRACTOR's shares of capital which are entirely held abroad shall not
be negotiable m the A R.E. and shall not be offered tor public subscription
nor shall be subject to the stamp tax on capital shares nor any tax or duty m
the ARE. Anv procedure carried out by CONTRACTOR/ CONTRACTOR
MEMBER in the ARE. or outside the AR.E. that leads to change of
control of the CONTRACTOR/CONTRACTOR MEMBER on its share m
the company's capital. shall be subject to the procedures and provisions of
Article IX "Bonuses" as amended and Article XXT "Assignment" of the
Concession Agreement. CONTRACTOR shall be exempted from the

application of the provisions Law No. 159 of 1981 as amended.

(c) In case CONTRACTOR consists of mwore than one member, all
CONTRACTOR Members shall be jointly and severally liable for the
performance of the obligations of CONTRACTOR under this Concession

Agreement as amended by this 2" Amendment Agreement.
ARTICLE X

Add the following at the end of Article I "General Provisions" paragraph
(2) of (b) "Statements of Activity" of Annex "E" of the Concession

Agreement issued by virtue of Law No. 147 of 2004:-

Pursuant to Asticle VII of the Concession Agreement as amended by Article
VI of this 2** Amendment Agreement, EGPC shall audit and approve each
Statement of Development and Exploration Activity submitted by the
CONTRACTOR or the Operating Company {as the case may be). Any
cormments 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.
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Article II " COSTS, EXPENSES AND EXPENDITURES" (1) (b)
"Labor and Related Costs” of Apnex "E'" of the Concession Agreement
issued by virfue of Law No. 147 of 2004 shall be deleted and repiaced by
the following :-

(1) Salaries and Wages. which were approved by EGPC, of
CONTRACTOR's or Operating Company's enmployees. as the case may
be, directly engaged in the various activities under the Concession
Agreement as amended by this 2** Amendment Agreement including
salaries and wages paid to geologists and other emplovees who are
ternporarily assigned to and empioyed i such activities. Reasonable
revisions of such salaries and wages shall be effected to take mto
account changes m CONTRACTOR's policies and amendments of laws
applicable to salaries. For the purpose of this Article IT (b} and Article
IT {¢) of this Annex as amended by this 2™ Amendment Agreement ,
salartes and wages shall mean the assessable amounts for AR.E.
Income Taxes. mcluding the salaries durtng vacations and sick leaves,
but excluding all the amwounts of the other items covered by the
percentage fixed under (b) below.

Add the following at the end of Article IV " COST RECOVERY"
(a) " Statements of Recovery of Costs and of Cost Recovery

Petroleum " of Annex "E’ of fhe Concessior Agreement issued by
virtue of Law No. 147 of 2004:-

Pursuant to Article VII of the Concession Agreement as amended by
Article VI of this 2*°  Amendment Agreement, EGPC shall audit and
approve each Statement of Development and Exploration Activity
submitted by the CONTRACTOR and the total production and pricing
relfated to the relevant calendar quarter. Any comments made by EGPC
shall be reflected by the CONTRACTOR on the statement produced for
the next calendar quarter.

ARTICLE XI

This 2*° Amendment Agreement is issued of four (4) identical originals, the
First Party retain three (3) originals, the Second Party retains one (1) original of
this 2* Amendment Agreement to act in accordance to its provisions if
necessary.
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ARTICLE XH
The parties approved that the address supplemented to thewr entity m the preface
is their chosen address for notification. all mnotices sent and correspondences
received m such address are considered valid with the outcome of all its
legitiiate effects. 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 is to be
considered valid with the outcome of all 1ts legitimate effects.

ARTICLE XHI
This 2* Amendment Agreement shall not be binding upon any of the parties
hereto unless and until a law is issued by the competent authorities of A RE.,
authorizing the Minister of Petroleum to sign this 2** Amendment Agreement
and giving this 2™ Amendment Agreement full force and effect of law
notwithstanding any countervailing Governmental enactment and the 2%
Amendiment Agreement is signed by the Govermment, EGPC and
CONTRACTOR.
MERLON PETROLEUM EL FAYUM COMPANY
In his capacity
NAE, ~--mmmmmmmmmmm e e e
By N anE L PR PR e e
EGYPTIAN GENERAL PETROLEUM CORPORATION
In his capacity
NANME!  —mmmmmmmmmmm e

2

ARAB REPUBLIC OF EGYPT
In his capacity

DATE:  comme e eeeeee
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ANNEX "A-2"
AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
MERLON PETROLEUM ELFAYUM COMPANY
IN
ELFAYUM AREA
WESTERN DESERT
ISSUED BY VIRTUE OF LAW NO. 147 OF 2664
AS AMENDED BY VIRTUE OF LAW NO. 132 OF 2010

BOUNDARY DESCRIPTION OF THE CONCESSION AREA

Amnex "B-2" 15 a provisional ilustrative map at an approximate scale
. , . . .nd

of 1 :1,200,000 showing the Area covered and affected by this 2~ Amendment

Agreement.

- The Area measures approxumately one thousand five Inmdred eighty four
square kilometers and five hundred square meters (1584.5 km’) of surface
Area. It ts composed of all or part of Exploration Blocks, the whole Blocks

are defined on three (3) minutes latitude by three (3) mmutes longitude grid.

It is to be noted that the delineation fines of the Area in Annex "B-2" are
intended to be only illustrative and provisional and may not show accurately
their true position m relation to existmg monuments and geographical

features.
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NOTE:- The Boundaries and Coordinates of the Area shall be subject to the
amendments and approvals of the Armed Forces Operations Authority .
Coordinates of the corner points of the Area are given in the following table
which forms an ntegral part of Annex “A-2":-
BOUNDARY COORDINATES OF
ELFAYTUM AREA
WESTERN DESERT

AREA (A) :-
POINT NO. LATITUDE LONGITUDE

1 29° 51" 00.00" 31° 06" 00.00"
2 29° 457 00.00" 31° 066" 00.00"
3 29° 457 00.06" 31 03" 00.00"
4 29° 427 00.00" 31 03" 00.60"
5 29° 427 00.00" 31° 06" 00.00"
6 29° 39" 00.00" 312 06" 00.00"
7 29° 38" 00.0G" 31° 127 00.00"
8 29° 28" 00.00" 31° 127 00.00"
9 29° 28" 00.00" 31 09" 06.60"
10 29° 287 00.00" 31 09" 00.00"
11 29° 28" 00.00" 312 037  00.00"
12 29° 247 00.00" 31° 03" 00.60"
13 29° 247 00.06" 31 03"  15.00"
14 29° 237 00.00" 31° 63" 15.060"
135 29° 237 00.00" 312 00" 00.00"
16 29° 257 00.00" 312 060"  00.00"
17 29° 25" 00.00" 31 01" 00.00"
18 29° 267 00.00" 31 01" 00.00"
19 29° 267 00.00" 36° 557 00.00"
20 29° 287 4R800" 30° 557 00.00"
21 29° 287 48.00" 30° 557 25.00"
22 29° 38"  15.00" 30° 557 25.00"
23 29° 38" 15.00" 30° 497 35.00"
24 29° 437"  00.00" 30° 497 35.00"
25 29° 437 00.00" 30° 51" 00.00"
26 29° 51" 00.00" 30° 51" 00.00"
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Area (B) :-

POINT NO. LATITUDE LONGITUDE
1 209 27" 00.00" 31 12" 00.00"
2 29° 26" 15.00" 3t 12" 00.00"
3 29 26" 15.00" 3t 11" 20.00"
4 29 24" 30.00" 31 11" 20.60"
5 299 24" 30.00" 319 O8' 55.00"
6 29° 24" 00.00" 31 08" 5500"
7 29 24" 00.00" 312 06" 00.60"
8 29° 27" 00.00" 31° 06" 00.00"
AREA (C) :-
POINT NO. LATITUDE LONGITUDE
1 29° 27" 00.00" 30° 54" 00.00"
2 29° 25" 00.00" 30° 34" 00.00"
3 29° 25" 00.00" 36° 53" 00.00"
4 29° 247 00.00" 30° 53" 00.00"
5 29° 247 00.00" 36 52" 00.00"
6 299 23" 00.00" 30° 52" 00.00"
7 29° 23" 00.00" 30° 54" 00.00"
8 29 ° 18" 00.00" 30° 54" 00.60"
9 29° 1" 00.00" 30° 41" 00.00"
10 29° 21" 00.00" 30° 41" 00.00"
11 29° 21" 00.00" 30° 42" 00.00"
12 29° 22" 00.00" 30° 42 00.00"
13 29° 22" 00.00" 30° 40"  00.00"
14 29° 20" 00.00" 36° 40" 00.00"
15 29° 20" 00.00" 30° 38" 00.00"
16 29 ¢ 18"  00.00" 36° 38" 00.00"
17 29° 18" 00.00" 30° 33" 00.00"
18 29° 24" 00.00" 30° 33" 00.00"
19 29° 247 4970" 30° 36" 00.00"
20 29° 23" 00.00" 30° 36" 00.00"
21 29° 23" 00.00" 30° 37" 00.00"
22 29° 22" 00.00" 30° 37" 00.00"
23 29° 22" 00.00" 30° 39" 00.00"
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POINT NO. LATITUDE LONGITUDE

24 29° 247 00.00" 30° 397 00.00"

23 29° 247 00.00" 30° 40" 00.00"

26 29° 237 00.00" 30° 407 00.00"

27 29° 237 00.00" 30° 437 00.60"

28 29° 257 00.00" 36° 437 00.00"

29 29° 257 00.00" 30 447 00.00"

30 29 ° 247 0000 " 36° 447 00.60"

31 29 ° 24" 60.00 " 30 © 47" 00.60 "

32 29° 257 000" 30° 477 00.00"

33 29° 257 00.00" 36° 50" 00.00"

34 29° 26" 00.00" 36° 50" 06.00"

35 29° 267 00.00" 30° 527 00.60"

36 29° 277 0000" 30° 527 00.00"

Area (D) :-

POINT NO. LATITUDE LONGITUDE

1 29° 267 32.00" 30 427 00.60"

2 29° 257 00.0G" 30 427 06.60"

3 29 257 00.00" 30 367 35.09"

4 29° 257 13.00" 30 37" 30.00"

Area (E) :-

POINT NO. LATITUDE LONGITUDE

1 29° 427 00.00" 30° 277 00.00"

2 29° 40" 00.00" 30 237 00.00"

3 29° 397 00.0G" 30 237 00.00"

! 29° 397 00.00" 30° 18" 00.00"

S 29° 427 00.00" 30° 1s'  00.00"
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Development Leases

SE GINDI
POINT NO. LATITUDE LONGITUDE
A 297 30T 00.00" 3t 02" 06.60"
B 29¢° 297 00.00" 31 62" 00.00"
C 297 267 00.00" 3t 01" 00.60"
D 29° 28 00.06" 3¢ 01" 00.00"
E 29° 287 00.00" 30 59" 00.00"
F 29° 307 00.06" 30° 597 06.00"
AIN ASSILLEN
POINT NO. LATITUDE LONGITUDE
A 29° 247 00.00" 36° 50" 00.00"
B 29° 227 00.00" 30° 0" 00.00"
C 29° 227 00.06" 30° 49 06.60"
D 29° 217 00.00" 30° 497 00.00"
E 29° 217 00.00" 36° 47" 00.00"
F 29 ° 227 00.00" 3G° 47" 00.00"
G 29° 227 00.00" 30° 46"  00.00"
H 29 ° 237 00.00" 30° 46"  00.00"
I 29 ° 237 00.00" 30° 48 00.00"
] 29 ° 24" 00.00" 30° 48" 00.00"




Yoy ai, k_;._La...u.ci A QA (..z) J_)S.A ™Y oaaaeli 4"3,3“.)]5 335);]5

P Ay Ablaiall S Acadaddl JLaeNl 7 paees b 1 adasals

(U,c) Johb bs

(Mlad ) pae hi

M

vy PR "y, den EE L SRR ¥ Moya sat !
‘v PR LI | “vq TYS M LA YYY \
‘v ray "o, a9y Y4 tvs Moy AYY r
"y R mearYy “r4 YT L ASY ¢
"y ty LV, LYY LA TR & SR L S B »
"y 'y "Ee, e L A TR IR & SRR U U ) "
"y 'S TEY,4Y Y& twy My AVY V
"y I TaY, VY A AT & U1 R A
"y 'S " OANA L S e L A &
Ty ' AN LR S ¥4 1 ya My 4.4 by
7y t o LR SF-9 9N L L TR £ LI SR 14
"y R L EPRRE LA T L SRR YWY 1y
"y Y- "y, A A TR & SRR LI S 1y
"y tes "iv,ay A A UL £ SR A4 R
"y R "rs, Al A A T £ T E ) 1o




00 Yoy dig selaaef A 3 (8) oS 7Y 2aall - das s el

N.B. The Surface Operation are not Permitted in the Following Area:-

POINT NO. LATITUDE ( North) LONGITUDE ( East)
1 29 ¢ 25 15.456" 31° 7'  37.956"
2 29° 25 48.216" 31° 07'  36.616"
3 29° 257 53.832°7 31° 7' 50.592°7
4 29 267 0852 " 31° 07" 493327
5 297 26" 65047 31 07" 47.172°
6 29° 26" 93528" 31° 07" 45444 "
7 29° 27" 1.872" 319 06" 43927
8 29° 267 3.34" 317 05" 322247
9 29° 25" 464527 31° 06" 38.068"
10 29° 253 179047 312 06" 353.928"
[ 29° 23" 42.144" 31° 05" 12.588"
12 29° 237 1842” 31 05" 34.116°
13 29° 23 10.14 " 312 05" 429 "
14 29° 24 5976" 312 06" 430927
L5 297 247 45648 " 3l 07" 2586 "
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ANNEX (B - 2)
AMENDMENT AGREEAMENT
OF THE CONCESSION AGREEMENT FOR
PETROLEUM
EXPLORATION ANB EXPLOITATION
BETWEEN
THE ARAR REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM
CORPORATION
ANBD
MERLON PETROLEUM EL FAYUM COMANY
IN
EL FAYUM AREA
WESTERN DESERT
AR
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ANNEX “B - 2”

EL FAYUM AREA

3693

WESTERN
DESERT
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ANNEX (B -2)
AMENDMENT AGREEMENT
OF THE CONCESSION AGREEMENT FOR
PETROLEUM
EXPLORATION AND EXPLOITATION
BETWEEN
THE ARAR REPURLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM
CORPORATION
AND
MERLONPETROLEUM EL FAYUM COMANY
IN
EL FAYUM AREA
WESTERN DESERT
AR.LL
SCALE | : 1,200,000
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Annex “C-37
THE GUARANTY
EGYPTIAN GENERAL PETROLEUM CORPORATION

Gentlemen.

Reference is made to this 2*° Amendment Agreement issued by virtue of Law
No.--- of 20.... of the Concession Agreement for Petroleum Exploration and
Exploitation issued by virtue of Law No. 147 of 2004 as amended by virtue of
Law No. 132 of 2010 "1*' Amendment” by and between the Arab Republic of
Egypt (ARE)} . The Egyptian General Petroleum: Corporation (EGPC} |
Merlon Petroleum El Fayum Company {Merlon El Fayum)(" Merlon El Fayum
" hereinatter referred to as "CONTRACTOR"} .

Merlon Petroleum El Fayum Company which is the partner with EGPC 1in the
Concession Agreement issued by virtue Law No.147 of 2004 as amended by the
Law No.132 of 2010 "1I" Amendment” as Guarantor and on behalf of
CONTRACTOR hereby, it CONTRACTOR fail to complete the work program
of the period that starts on 15/1/2017 and spend less than the minmuun anwunt
specified for such period of six million US. Dollars ($6,000,000} (the
difference being hereunder described as “Shortfall”), EGPC shall notify Merlon
Petroleum El Fayum Company as CONTRACTOR and as Guarantor m writing
of the amount of the Shortfall. Within fifteen (15) days of receipt of said notice,
Merlon Petroleum El Fayum Company on behalf of CONTRACTOR shall pay
and/or transfer to EGPC a quantity of Petroleum sufficient in value to cover the
Shortfall.

In case said Petrolewin shall be transterred, it will be deducted trom Merlon
Petroletm El Fayum Company's share of Petroleum production from all its
Development Leases, pursuant to the terms of the Concession Agreement for
Petroleum Exploration and Exploitation issued by virtue of the law mentioned
above and said Petroletun shall be valued at the time of the transfer to EGPC m
accordance with the provisions of the Concession Agreement, from which such

share has been fransfeired.
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CONTRACTOR may at any time between the date hereof and the date on
which this guaranty shall expire subnut a bank guaranty of six mmilion U.S.
Dollars (56,000,000} or of the value of the Shortfall i the form of the bank
letter of guaranty attached. in such event the provisions of this guaranty shaii
automatically lapse and be of no effect.

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

This guaranty shall expire and become null and veid on the date six {6) months
after the end of the 2%
15/1:2017 or on the date EGPC contirms that CONTRACTOR fulfilled its

Extension pertod m 15/11/2020 and starung from

o . . .nd
obligations hereunder i this 2 Amendment Agreement.
Yours Farthfully,

Merlon Petroleum El Fayum Company
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ANNEX "C-4"

Letter of Guaranty
Letter of Guaranty No. --- {Cail® ------------ 20---}
EGYPTIAN GENERAL PETROLEUM CORPORATION.
Gentlemen,

The undersigned, Nationai Bank of Egypt as Guarantor, hereby guarantees to
the EGYPTIAN GENERAL PETROLUEM CORPORATION  (heremafter
referred to as “ EGPC 7) fo the Hmit of ----------------- million T.S. Dollars
R ). the performance by Merlon Petroleum El Fayum Company
(heremafter referred to as “CONTRACTOR™) of its obligations required for
Exploration operations to spend a minimum Of ---------------- million U.S.
Dollars ($-----=---------=-} during the ------------ (--} vear of the Exploration
period under Article -- of the 2® Amendment Agreement of the Concession
Agreement issued by virtue of Law No. 147 of 2004 as amended by Amendment
virtue of Law No. 132 of 2010 "1™ Amendment", covering El Fayum AREA .
Western Desert described in Annexes “A-2" and “B-2" of this 2*° Amendment
Agreement, by and between the Arab Republic of Egypt {(hereinafter referred to
as “"A.R.E™), EGPC and CONTRACTOR, dated ------- .

It 1s understood that thus Guaranty and the liability of the Guarantor hereunder
shall be reduced quarterly. during the period of expenditure of said ---------------
mithon U.S. Dollars ($----------) by the amwount of money expended by
CONTRACTOR for such Exploration operations during each such quarter.
Each such reduction shall be established by the joint written statement of

CONTRACTOR and EGPC.
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In the event of a clann by EGPC of non-performance or surrender of the

Agreement on the part of CONTRACTOR prior to fulfillment of said minimum

expendittre obligations under the Concession Agreement as amended by this

2" Amendment Agreement . there shall be no liability on the undersigned

Guarantor for payment to EGPC unless and until such liabilify has been

established by written statement of EGPC setting forth the amwount due under

this Agreement.

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

(1) This Letter of Guaranty will become available only provided that the
Guarantor will have been informed m writing by CONTRACTOR and
EGPC that this 2°°  Amendment Agreement between CONTRACTOR,
ARE. and EGPC has become effective according to its terms and said
Guaranty shall beconie effective on -------==-=m-mmmmammmmeeeeee .

(2) Thas Letter of Guaranty shall in any event automaticaily expire:

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

(b) At such tune as the total of the amwounts shown on quarterly jomt
statements of EGPC and CONTRACTOR equals or exceeds the
amount of said nunmum expenditure obligation, whichever 1s earlier.

(3) Consequently, any claim. in respect thereof should be made to the
Guarantor prior to either of said expiration dates at the latest accompanied
by EGPC's written statement, setting forth the amount of under-expenditure
by CONTRACTOR to the effect that:

(a) CONTRACTOR has failed to perform 1ts expenditure obligations

referred to in this Guaranty, and
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