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AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND
EXPLOITATION
IN
EL FAYUM AREA
WESTERN DESERT
ISSUED BY VIRTUE OF LAW NO. 147 OF 2004
AS AMENDED BY VIRTUE OF LAW NO. 132 OF 2010
AND LAW NO. 201 OF 2017
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM
CORPORATION
AND
PHAROS ELL. FAYUM COMPANY

This Third (3™) Amendment Agreement (hereinafter referred to as the "Third (3%)

Amendment Agreement”) is made and entered on this day of, 20-=-, by

and between:

First: 1 - The ARAB REPUBLIC OF EGYPT (hereinafter referred to
variously as "A'R.E." or as the "GOVERNMENT"), represented
by the Minister of Petroleum and Mineral Resources, in his capacity; and
Legal Headquarters: 1A Ahmed Al Zomor St., Nasr City, Cairo.

2 - The EGYPTIAN GENERAL PETROLEUM CORPORATION, a legal
entity created by Law No. 167 of 1958 as amended (hereinafter
referred to as "EGPC") represented by the Chief Executive Officer, in
his capacity.

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

(First Party)
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Second: PHAROS EL FAYUM COMPANY, a Joint Stock Company organized
and existing under the laws of Cayman Islands (hereinafter referred to
as “PHAROS EL FAYUM™ or “CONTRACTOR?) represented by the
President of the Company or a concerned delegate supported with a

power of attorney.
Legal Headquarters: Lot#3, Block S67, Part Ten, Zahraa Elmaadi,
Cairo, Egypt.
(Second Party)
PREAMBLE

WHEREAS, the GOVERNMENT of the ARAB REPUBLIC OF
EGYPT, the EGYPTIAN GENERAL PETROLEUM
CORPORATION and MERLON PETROLEUM EL FAYUM
COMPANY, have entered into a Concession Agreement for
Petroleum Exploration and Exploitation in EL. FAYUM AREA,
WESTERN DESERT, issued by virtue of Law No. 147 of 2004 as
amended by virtue of Law No. 132 of 2010 "First (1™) Amendment” and
Law No. 201 of 2017 "Second (2*) Amendment” (Law No. 147 of
2004 as amended by virtue of Law No. 132 of 2010 and Law No.
201 of 2017 hereinafter collectively referred to as the “Concession
Agreement”); and

WHEREAS, MERLON INTERNATIONAL LLC ( the owner of the
entire share capital of MERLON EL FAYUM Company) had
assigned all of its affiliated company’s shares to SOCO
INTERNATIONAL PLC dated 27/3/2019 | as a result of SOCO’s
acquisition of MERLON EL FAYUM with retention of MERLON’s
EL FAYUM'’s rights, interests, privileges, duties and obligations,
which such name had been changed to PHAROS EL FAYUM; and
WHEREAS, Pharos El Fayum will waive the compensatory period
regarding the force majeure effective from the date of signature on
this Third (3™) Amendment Agreement; and
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WHEREAS, CONTRACTOR desires to extend the final Exploration
period, for an additional three and a half (3.5) year period starting on
16/11/2020 and ending on 15/5/2024 and add the Blocks which have
been relinquished through reviewing the Development Leases of the
Concession Exploration Area, and spend additional investments for

carrying out additional Exploration operations; and

WHEREAS, EGPC'S Executive Board of Directors has approved
thereupon on 10/2/2021 ; and

WHEREAS, EGPC's Board of Directors has approved thereupon on
15/3/2021,

Now therefore, the Parties hereto agree as follows:

The previous preamble to this Third (3) Amendment Agreement are
hereby made part hereof, complemented and integrated to its

provisions.
ARTICLE 1

Except as otherwise specified hereunder, the words and expressions
defined in the Concession Agreement shall have the same meaning
in this Third (3¥) Amendment Agreement.

ARTICLE 1

Add the following at the end of Article I "DEFINITIONS" of
Law No. 147 of 2004 as amended by virtue of Article II of Law
No. 201 of 2017 "Second (2™) Amendment'':

(aa) "Third (3¥) Amendment Agreement Effective Date" means 16™ of

November 2020.
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ARTICLE III

Add the following at the end of paragraph (4) (g) of Article Il
"GRANT OF RIGHTS AND TERM" of Law No. 147 of 2004:

In case CONTRACTOR dispose all or part of its share of Production
Sharing Gas and Excess Cost Recovery Gas, if any, by itself to local
market, the effective Law No. 196 of 2017 for Regulating Gas
Market Activities in A.R.E. shall be applied on CONTRACTOR.

ARTICLE 1V

Add the following at the end of paragraph (b) of Article IV
"WORK PROGRAM AND EXPENDITURES DURING
EXPLORATION PERIOD" of Law No. 147 of 2004 as amended
by virtue of Article IIl of Law No. 132 of 2010 "First(1%)
Amendment" and Article I'V of Law No. 201 of 2017 "Second(2™)

Amendment'':

The Exploration Area in this Third Amendment Agreement shall
include the whole Exploration Area in the Concession Agreement
No. 147 of 2004 as amended with adding the Blocks that have been
relinquished through reviewing the Development Leases of the
Concession Exploration Area, estimated by one hundred twenty two
square kilometers (122 km?), as described by the boundary
coordinates hereinafter referred to in Annex (A-3) and illustrated by

the map in Annex (B-3) and the following provisions shall apply:-

(1) The current and final Exploration period (the Second Extension
period) shall be extended for an additional period of three and half
(3.5) years starting on 16/11/2020 and ending on 15/5/2024.
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(2) CONTRACTOR shall spend through the Operating Company during
the extension period mentioned in paragraph (1) above, starting on
16/11/2020 till 15/5/2024, a minimum of six million U.S. Dollars
($6,000,000) on  Exploration operations and activities,
CONTRACTOR shall drill two (2) new exploratory wells, and
conduct a 3D seismic survey in the Northern Area for an area of four
hundred square kilometers (400 kmz), CONTRACTOR shall submit
a Production Guaranty to EGPC in the form specified in Annex
(C-5) of this Third (3®) Amendment Agreement covering the minimum of
such obligations , at least one day before the signature by the
Minister of Petroleum of this Third (3¥) Amendment Agreement.

Such Production Guaranty shall be for guaranteeing the payment
and/or transferring a quantity of Petroleum sufficient in value to
cover the difference between the sum of six million U.S. Dollars
($6,000,000) and the amount actually spent by the Operating
Company on behalf of CONTRACTOR and approved by EGPC. In
case of any "Shortfall" (being the difference between the amount of
CONTRACTOR's financial obligation mentioned above, minus the
total amount approved by EGPC, for the concerned obligation period
starting 16/11/2020 and ending 15/5/2024) EGPC shall notify
CONTRACTOR in writing by the value of such Shortfall. Within
fifteen (15) days from the date of this notification, CONTRACTOR
shall transfer the amount of the shortfall to EGPC's account | or
transfer quantity of Petroleum sufficient in value to cover such
Shortfall , and if CONTRACTOR did not transfer this shortfall
within the mentioned fifteen (15) days, EGPC has the right to deduct
out of CONTRACTOR’s dues up to the amount of the shortfall.
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(3) CONTRACTOR shall be obligated to execute the carry forward
financial and technical commitments (drilling four (4) exploratory
wells within the Exploration Area), according to Law No. 132 of
2010 "First (1¥) Amendment” and Law No. 201 of 2017 "Second (2™)
Amendment”.

(4) In case CONTRACTOR surrenders its Exploration rights under this
Third (3%) Amendment Agreement as set forth above before or at the end
of the extension period on 15/5/2024 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 15/5/2024,
CONTRACTOR has expended less than that sum in the Exploration
Area, an amount equal to the difference between the said six million
U.S. Dollars ($6,000,000) and the amount actually spent on
Exploration and approved by EGPC shall be paid by
CONTRACTOR to EGPC at the time of surrendering or within six
(6) months from the end of the extension period on 15/5/2024, as the
case may be, such shortfall shall be considered unrecoverable.

In case no Commercial Discovery is established by the end of the

extension period on 15/5/2024, or in case CONTRACTOR

surrenders the Exploration Area under this Third (3*) Amendment

Agreement prior to such time, EGPC shall not bear any of the

aforesaid obligations spent by CONTRACTOR.

ARTICLE V

Article V of Law No. 201 of 2017 "Second (2") Amendment"

shall be deleted in its entirety, and shall be replaced by the

following:

- At the end of the extension period that ends on 15/5/2024 (the end
of the second extension period as amended by this Third (3")
Amendment Agreement), CONTRACTOR shall relinquish the
remainder of the Exploration Area not then converted to
Development Lease/Leases.
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- CONTRACTOR shall ensure that all environmental regulations set
out in Article XVIII of Law No. 147 of 2004, have been followed,
in accordance with sound and accepted Petroleum industry
practices, if so requested by EGPC.

ARTICLE VI

Paragraph (2) of (a) of Article VII "RECOVERY OF COSTS

AND EXPENSES AND PRODUCTION SHARING" of Law No.

147 of 2004 shall be deleted in its entirety, and shall be replaced

by the following:

(2) Except as provided in Article VII (a) (3) and Article VII (e) (1),

CONTRACTOR shall each quarter be entitled to take and own all
Cost Recovery Petroleum, which shall be taken and disposed of in
the manner determined pursuant to Article VII (e). To the extent that
the value ofall Cost Recovery Petroleum [as determined in Article
VII (¢)] exceeds the actual recoverable costs and expenditures,
including any carry forward under Article VII (a) (1) (iv), to be
recovered in that quarter, then the value of Excess Cost Recovery
Petroleum shall be shared between EGPC and CONTRACTOR in
accordance with the following percentages: EGPC ninety two and
half percent (92.5%) and CONTRACTOR seven and half percent
(7.5%), the value of such Excess Cost Recovery Petroleum shall be
paid by CONTRACTOR to EGPC either (1) in cash in the manner set
forth in Article IV of the Accounting Procedure contained in Annex

"E" or (i1) in kind inaccordance with Article VII (a) (3).
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Add the following at the end of (i) of (2) With respect to Gas and

LPG produced from the Area of (e) Disposition of Petroleum of

Article VII "RECOVERY OF COSTS AND EXPENSES AND

PRODUCTION SHARING" of Law No. 147 of 2004:-

- In case CONTRACTOR elects to dispose all or part of its share of
Production Sharing Gas and Excess Cost Recovery Gas, if any, by
itself to local market, CONTRACTOR shall notify EGPC of the
Gas price, quantities and Gas buyer, the effective Law No. 196 of
2017 for Regulating Gas Market Activities in AR E. shall be
applied on CONTRACTOR.

- In case EGPC/EGAS or EGPC/EGAS and CONTRACTOR export
Gas or LPG jointly, they should obtain the A.R.E. competent
authorities’ approval on the price and quantities allocated for
export.

ARTICLE VII

- Upon the Minister of Petroleum approval for This (3®) Third Amendment
Agreement and after the relevant law is issued , notwithstanding

anything in contrary stated in the Agreement issued by Law No.
147 of 2004 as amended by Article V of the First (1¥) Amendment
issued by virtue of Law No. 132 of 2010 and Article VI of the
Second (2™) Amendment issued by virtue of Law No. 201 of 2017,
Cost Recovery Petroleum percentage in the above mentioned Laws
shall be amended from thirty percent (30%) , to forty percent
(40%), as of the Effective Date (16/11/2020).

- CONTRACTOR shall waive the sum of one hundred fifteen
million U.S. Dollars ($115,000,000) from the carry forward
balance of the cost pool of El Fayum Concession Area issued by
Law No. 147 of 2004 as amended.



Y

Yc"\'&u_}gu:gi‘,é(-})_)ﬁ.n°\' .)Ja.“—i.)m)"é.}gﬁ‘

ARTICLE VIII
Add the following at the end of paragraph (a) of Article VIII
"TITLE TO ASSETS" of Law No. 147 of 2004:-

(3) All samples and technical data shall be transferred to EGPC upon

EGPC's request or at the termination of the Agreement.

ARTICLE IX
Add the following at the end of paragraph (g) of Article IX
"BONUSES" of Law No. 147 of 2004 as amended by Article VI
of the First (1) Amendment issued by virtue of Law No. 132 of 2010
and Article VII of the Second (2'“') Amendment issued by virtue of
Law No. 201 of 2017:-

8 - 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 Third (3“’) Amendment Agreement, after the relevant law is issued.

CONTRACTOR shall pay to EGPC at the beginning of every
Financial Year during any of the Development periods an amount
equal to fifty thousand U.S. Dollars ($50,000) as a training bonus for
the training of EGPC employees in departments of Agreements,
Exploration, Production and Financial Control Foreign and Joint
Venture companies. CONTRACTOR shall also pay fifty thousand
United States Dollars ($50,000) as a training bonus for the training
of EGPC employees from other departments with a total amount of
one hundred thousand U.S. Dollars ($100,000).
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ARTICLE X

Add the following at the end of Article XV "RESPONSIBILITY
FOR DAMAGES" of Law No. 147 of 2004:-
However, any damage resulting from issuing any order, regulation or
direction of the GOVERNMENT of the Arab Republic of Egypt
whether in the form of a law or otherwise, EGPC and/or
CONTRACTOR shall be exempted from the responsibility of non-
performance or delay of any obligation hereunder, in consequence of
issuing these orders, regulations or directions in the limitation of
imposing these orders, regulations or directions. CONTRACTOR
shall be granted the necessary period to restore the damage done of
the non-performance or delay by adding a period to the period of the
Agreement, with respect to the Block or Blocks affected by these
orders, regulations or directions.

ARTICLE XI
Except as specifically amended hereby, the Concession Agreement
shall continue in full force and effect in accordance with its terms.
However, in case of any conflict between the provisions of the
Concession Agreement and the provisions of this Third (3") Amendment
Agreement, the latter shall apply.

ARTICLE X1I
This Third (3"‘) Amendment Agreement is issued of four (4) identical
originals, the First Party maintains three (3) originals, the Second Party
maintains one (1) original of this Third (3*) Amendment Agreement to
act in accordance to its provisions if necessary.

ARTICLE XIII
The parties approved that the address supplemented to their entity in
the preface hereunder is their chosen headquarters, all sent writings
and correspondences declared to such address are considered valid
with the outcome of all its legitimate effects. In the event any of the
parties changes the aforesaid address, shall notify the other party by
a registered letter upon receipt unless otherwise, the correspondence
only sent to the aforementioned address is to be considered valid
with the outcome of all its legitimate effects.
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ARTICLE X1V
This (3'Y) Third Amendment Agreement shall not be binding upon
its parties unless a law is issued by the competent authorities of the
Arab Republic of Egypt, authorizing the Minister of Petroleum to
sign this Agreement and giving this Agreement full force and effect
of law. This Agreement shall enter into force upon being signed
from the Government and EGPC and issuing the mentioned law.
PHAROS EL FAYUM COMPANY
By
Mr: Mohamed Maged Mohamed Mohamed Abdel Halim

In his capacity: Chairman

Signature: ....ccceeeceeeviienenennnns -
EGYPTIAN GENERAL PETROLEUM CORPORATION
By

Engineer: Abed Ezz EL Regal

In his capacity: Chief Executive Officer
Signature:
ARAB REPUBLIC OF EGYPT
By

Engineer: Tarek EL Molla

In his capacity: Minister of Petroleum and Mineral Resources

Signature: -
Date: - - -




YV XYY dae s € 8 (0) uoSe O daall — e jll 33y 5ol

ANNEX "A-3"
AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
IN
EL FAYUM AREA
WESTERN DESERT
ISSUED BY VIRTUE OF LAW NO. 147 OF 2004
AS AMENDED BY VIRTUE OF LAW NO. 132 OF 2010
AND LAW NO. 201 OF 2017
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
PHAROS EL FAYUM COMPANY

BOUNDARY DESCRIPTION OF THE CONCESSION AREA
Annex "B-3" is a provisional illustrative map at an approximate scale of
I: 1,000,000 showing the Area covered and affected by this Third (3"’)
Amendment Agreement.

- The Area measures approximately one thousand seven hundred square
kilometers and five hundred square meters (l700,5km2) of surface
Area. It is composed of all or part of Exploration Blocks, the whole
Blocks are defined on three (3) minutes latitude by three (3) minutes
longitude grid.

- It is to be noted that the delineation lines of the Area in Annex "B-3"
are intended to be only illustrative and provisional and may not show
accurately their true position in relation to existing monuments and
geographical features.

* The Boundaries and Coordinates of the Area shall be subject to the
amendments and approvals of the Armed Forces Operations Authority .
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Coordinates of the corner points of the "New Exploration Area" are
given in the following table which forms an integral part of Annex "A-3":-

BOUNDARY COORDINATES

OF
EL FAYUM EXPLORATION AREA
POINT NO. | LATITUDE [ LONGITUDE
AREA (A)
1 29° 51' 00" 31° 06' 00"
2 29° 45' 00" 31° 06' 00"
3 29° 45' 00" 31° 03' 00"
4 29°42' 00" 31° 03' 00"
5 29° 42' 00" 31° 06' 00"
6 29° 39' 00" 31° 06' 00"
7 29° 39' 00" 31° 12’ 00"
8 29° 29' 00" 31° 12' 00"
9 29° 29' 00" 31°09' 00"
10 29° 28' 00" 31° 09' 00"
1l 29° 28' 00" 31° 03' 00"
12 29° 24' 00" 31° 03'.00"
13 29° 24' 00" 31° 03' 15"
14 29° 23' 00" 31° 03' 15"
15 29° 23' 00" 31° 00' 00"
16 29° 18" 00" 31° 00" 00"
17 29° 18' 00" 30° 59 00"
18 29° 23' 00" 30° 59' 00"
19 29° 23' 00" 31° 00' 00"
20 29° 25' 00" 31° 00' 00"
21 29° 25"00" 30° 57' 00"
22 29° 26' 00" 30° 57' 00"
23 29° 26" 00" 30° 55' 00"
24 29° 28’ 48" 30° 55' 00"
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POINT NO. LATITUDE LONGITUDE
25 29° 28" 48" 30° 55' 25"
26 29° 38' 15" 30° 55' 25"
27 29° 38' 15" 30° 49' 55"
28 29° 43' 00" 30° 49' 55"
29 29° 43' 00" 30° 51' 00"
30 29° 51" 00" 30° 51' 00"

AREA (B)

1 29° 27' 00" 31° 12' 00"
2 29°26' 15" 31° 12' 00"
3 29° 26" 15" 31° 11" 20"
4 29°24' 30" 31° 11" 20"
5 29° 24" 30" 31°08' 55"
6 29°24' 00" 31°08' 55"
7 29° 24" QO" 31° 06 00"

29° 27 00" 31° 06' 00"

AREA (C)

1 29° 27' 00" 30° 54' 00"
2 29° 25" 00" 30° 54' 00"
3 29° 25' 00" 30° 53' 00"
4 29° 24" 00" 30° 53' 00"
5 29°24' 00" 30° 52' 00"
6 29°23' 00" 30° 52' 00"
7 29° 23" Q0" 30° 54' 00"
8 29° 22" 00" 30° 54' 00"
9 29° 22" 00" 30° 55' 00"
10 29°.23" 00" 30° 55' 00"
1 29°.23' 00" 30° 56' 00"
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POINT NO. LATITUDE LONGITUDE
12 29° 22' 00" 30° 56' 00"
13 29° 22" 00" 30° 55' 00"
14 29° 19" 00" 30° 55" 00"
15 29° 19" 00" 30° 54' 00"
16 29° 18" 00" 30° 54' 00"
17 29° 18" 00" 30° 41' 00"
18 29° 21" 00" 30° 41' 00"
19 29° 21" 00" 30° 42' 00"
20 29°22' 00" 30° 42' 00"
21 29° 22" 00" 30° 40" 00"
22 29° 20" 00" 30° 40" 00"
23 29° 20" 00" 30° 38' 00"
24 29° 19" 00" 30° 38' 00"
25 29° 19" 00" 30° 39' 00"
26 29° 18" 00" 30° 39' 00"
27 29° 18" 00" 30° 33' 00"
28 29°24' 00" 30° 33' 00"
29 29° 28" 00" 30° 47" 00"
30 29° 28" 00" 30° 48' 00"
31 29° 27" 00" 30° 48 00"
32 29° 27" 00" 30° 47" 00"
33 29° 26" 00" 30° 47" 00"
34 29° 26" 00" 30° 42' 00"
35 29° 25' 00" 30° 42' 00"
36 29° 25' 00" 30° 41' 00"
37 29° 23" 00" 30° 41' 00"
38 29° 23" 00" 30° 43" 00"
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POINT NO. LATITUDE LONGITUDE
39 29° 24" 00" 30° 43' 00"
40 29° 24" 00" 30° 46' 00"
41 29° 25" 00" 30° 46' 00"
42 29° 25" 00" 30° 49' 00"
43 29° 26" 00" 30° 49' 00"
44 29° 26" 00" 30° 50" 00"
45 29°27 00" 30° 50' 00"

AREA (D)
1 29° 28' 48" 30° 52' 00"
2 29° 28' 00" 30° 52' 00"
3 29° 28' 00" 30° 50" 00"
4 29° 28" 48" 30° 50" 00"
AREA (E)
1 29° 42' 00" 30° 27" 00"
2 29° 40" 00" 30° 23' 00"
3 29° 39" 00" 30° 23' 00"
4 29° 39" 00" 30° 18" 00"
5 29°42' 00" 30° 18" 00"
South East Gindi Development Lease
a 29° 30" 00" 31° 01' 00"
b 29° 29" 00" 31° 01' 00"
c 29° 29" 00" 31° 00" 00"
d 29° 28" 00" 31° 00" 00"
e 29° 28' 00" 30° 59" 00"
f 29° 30" 00" 30° 59" 00"
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POINT NO. LATITUDE LONGITUDE
Ain Assillen Development Lease

a 29°24' 00" 30° 49' 00"
b 29° 23' 00" 30° 49" 00"
c 29° 23' 00" 30° 50" 00"
d 29° 22' 00" 30° 50" 00"
e 29° 22' 00" 30° 49' 00"
f 29° 21' 00" 30° 49' 00"
g 29° 21' 00" 30° 46' 00"
h 29° 22' 00" 30° 46' 00"
i 29° 22' 00" 30° 47" 00"
] 29° 23' 00" 30° 47" 00"
k 29° 23' 00" 30° 48' 00"
1 29° 24' 00" 30° 48" 00"

POINT NO. LATITUDE LONGITUDE

N.B. The surface operations are not permitted in the following Area:

29° 25" 15456"

31° 07" 37.956"

29° 25' 48.216"

31° 07" 50.016"

29° 25" 53.832"

31° 07" 50.592"

29° 26' 00.852"

31° 07" 49.332"
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POINT NO. LATITUDE LONGITUDE
e 29° 26' 06.504" 31° 07" 47.172"
f 29° 26' 09.528" 31° 07" 45.444"
g 29° 27 01.872" 31° 06" 43.920"
h 29° 26' 53.340" 31° 05" 52.224"
i 29° 25' 46.452" 31° 06' 58.068"
1 29° 25' 17.904" 31° 06" 53.928"
k 29° 23' 42.144" 31° 05' 12.588"
1 29° 23' 18.420" 31° 05' 34.116"
m 29° 23' 10.140" 31° 05' 42.900"
n 29° 24' 05.976¢" 31° 06'43.092"
) 29° 24' 45.648" 31°.07" 25.860"

** The Boundaries and Coordinates of the Area shall be subject to the
amendments and approvals of the Armed Forces Operations
Authority.
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ANNEX"B-3"
EL FAYUM AREA

ANNEX "B-3"

b

EL FAYUM AREA

WESTERN DESERT

EASTERN
DESERT

ANNEX (B-3)
AMENDMENT AGREEMENT FOR
PETROLEUM EXPLORATION AND
EXPLOITATION
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL
PETROLEUM CORPORATION
AND
PHAROS EL FAYUM COMPANY

IN
EL FAYUM AREA
WESTERN DESERT
A.R.E.
SCALE 1 : 1,000,000
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Annex “C-5”
THE GUARANTY
EGYPTIAN GENERAL PETROLEUM CORPORATION

Gentlemen,

Reference is made to this Third (3") 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 "First (1¥) Amendment” and Law
No. 201 of 2017 "Second(2™) Amendment" by and between the ARAB
REPUBLIC OF EGYPT (ARE.), the EGYPTIAN GENERAL
PETROLEUM CORPORATION (EGPC) and PHAROS EL FAYUM
COMPANY (PHAROS EL FAYUM), ("PHAROS EL FAYUM"
hereinafier referred to as "CONTRACTOR") .

PHAROS EL FAYUM which is the partner with EGPC in the
Concession Agreement issued by virtue of Law No. 147 of 2004 as
amended by virtue of Law No. 132 of 2010 "First (1*) Amendment” and
Law No. 201 of 2017 "Second (2"") Amendment", as Guarantor and on
behalf of CONTRACTOR hereby undertakes that, if CONTRACTOR
spends through the Operating Company during the three and half (3.5)
year final Exploration Period starting on 16/11/2020 less than the
minimum amount specified for such period of six million U.S. Dollars
($6.000,000) (the difference being hereunder described as the
“Shortfall”), EGPC shall notify PHAROS EL FAYUM as
CONTRACTOR and as Guarantor in writing of the amount of the
Shortfall. Within fifteen (15) days of receipt of said notice, PHAROS EL
FAYUM on behalf of CONTRACTOR shall pay and/or transfer to EGPC
a quantity of Petroleum sufficient in value to cover the Shortfall.
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In case said Petroleum shall be transferred, it will be deducted from
PHAROS EL FAYUM's share of Petroleum production from all its
Development Leases, pursuant to the terms of the Concession Agreement
for Petroleum Exploration and Exploitation issued by virtue of the Law
mentioned above and said Petroleum shall be valued at the time of the
transfer to EGPC in accordance with the provisions of the Concession
Agreement, from which such share has been transferred.
CONTRACTOR may at any time between the date hereof and the date
on which this Guaranty shall expire submit a Bank Guaranty of six
million U.S. Dollars ($6,000,000) or of the value of the shortfall in the
form of the Bank Letter of Guaranty attached, in such event the
provisions of this Guaranty shall automatically lapse and be of no effect.
It is understood that this Guaranty and the responsibility of the Guarantor
under this Guaranty shall be reduced quarterly by the amounts spent by
CONTRACTOR through the Operating Company and approved by
EGPC.

This Guaranty shall expire and become null and void on the date six (6)
months after the end of the three and half (3.5) year final Exploration
Period starting on 16/11/2020 or on the date EGPC confirms that
CONTRACTOR fulfilled its obligations hereunder.

Yours Faithfully,
PHAROS EL FAYUM COMPANY
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ANNEX "C-6"

Letter of Guaranty
Letter of Guaranty No. --- (Cairo ---------- - 20---)
EGYPTIAN GENERAL PETROLEUM CORPORATION.
Gentlemen,
The undersigned, National Bank of Egypt as Guarantor, hereby
guarantees to the EGYPTIAN GENERAL PETROLUEM
CORPORATION (hereinafier referred to as “EGPC”) to the limit of —----
million U.S. Dollars ($--------- ), the performance by PHAROS EL
FAYUM (hereinafter referred to as “CONTRACTOR?) of its obligations
required for Exploration operations to spend through the Operating
Company a minimum of ----- million U.S. Dollars ($---—--—- ) during the
------ (--) year of the Exploration period under Article IV of the
Third (3"') Amendment Agreement of the Concession Agreement issued by
virtue of Law No. 147 of 2004 as amended by virtue of Law No. 132 of
2010 "First (1¥) Amendment" and Law No. 201 of 2017 "Second (2“")
Amendment” (hereinafter referred to as the “Third (3"¥) Amendment
Agreement”) covering EL FAYUM AREA, WESTERN DESERT
described in Annexes “A-3" and “B-3” of this Third (3"¥) Amendment
Agreement, by and between the ARAB REPUBLIC OF EGYPT
(hereinafter referred to as “ARE.”), EGPC and CONTRACTOR,
dated --—-— .
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It is understood that this Guaranty and the liability of the Guarantor

hereunder shall be reduced quarterly, during the period of expenditure of

said ----- million U.S. Dollars ($-------- ) by the amount of money
expended by CONTRACTOR through the Operating Company for such

Exploration operations during each such quarter and approved by EGPC.

Each such reduction shall be established by the joint written statement of

CONTRACTOR and EGPC.

In the event of a claim by EGPC of non-performance or surrender of the

Agreement on the part of CONTRACTOR prior to fulfillment of said

minimum expenditure obligations under the Concession Agreement as

amended according to this Third (3"’) Amendment Agreement, there shall be
no liability on the undersigned Guarantor for payment to EGPC unless
and until such lability has been established by written statement of

EGPC setting forth the amount due under this Agreement.

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

(1) This Letter of Guaranty will become available only provided that the
Guarantor will have been informed in writing by CONTRACTOR
and EGPC that this Third (3") Amendment Agreement between
CONTRACTOR, A.R.E. and EGPC has become effective according
to its terms and said Guaranty shall become effective on 16 of
November, 2020.

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

(a) -—-—- --— years and six (6) months after the date it becomes

effective, or

(b) At such time as the total of the amounts shown on quarterly
joint statements of EGPC and CONTRACTOR equals or

exceeds the amount of said minimum expenditure obligation,

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

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

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

Please return to us this Letter of Guaranty in the event it does not become

effective, or upon the expiry date.

Yours Faithfully,

Accountant: cwowee b sonesh

Manager:







