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AMENDMENT AGREEMENT
OF
THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND
EXPLOITATION
IN
EL FAYUM AREA
IN
WESTERN DESERT
1SSUED BY VIRTUE OF LAW NO. 147 OF 2004

BIETWEEN
THE ARAB REPURLIC OF EGYPT
AND
THE EGYPTTAN GENERAL PETROLLEUA]
CORPORATION
AND
MicRLON PETROLEUM EL FAYUM COMPANY

This Amendment Acreement somade onthis day ot , by and
Botwreen the ARAR REPUBIIC OF  FGYPT dhereination refersd toas
AR or as the TGONVERNMENT™L the EGYPEIAN GENERAL
PETROLLEUM CORPORATION, o kegal entity created by Law No. 107 of
1958 as amended  hereinalter reterred  to as " EGPC " ) and MERLON
PETROLEUM EL FAYUM COMPANY, a hmited habibty company
orgunized and existing under the laws of Cayman Islands (heremafter
referred 1o as "MERIT.ON" or "CONTRACTOR" ).
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"REAMBILE
WHEREAS, the GOVERNMENT of the Arab Republic of Fayvpt | the
RGYPTIAN GINERAL PLETROLEUM CORPORATION, MERLON
PETROLEUM EL FAYUM COMPANY cntered inlo a Concession
Agreement for Petrpleum Dxplovalion and Exploitation in BEL FAYUM
AREA m the WESTERN DESERT, ssucd by wvirtue of Law No, 147 of
2004 (Law No. 147 of 2004 hercinafter referved to as the "Concession
Agreement”).
WIIEREAS, CONTRACTOR desires to spend additional nvestmertts
and add two new exploratton periods for carrying our addiuonal
Exploration operations. |
Now therefore | EGPC and CONTRACTOR agree as follows

ARTICLE
Excopt us otherwise specified hercunder, the words and expressions
defined i the Concesston Agreement shall have the same meamng m
this Amendment Agreement,

ARTICLE II

(1} Second paragraph of item (¢) in Article I of Law No, 147 of 2004
shall be deletcd and shall be replaced by the following:
Omn the Effective Date of this Amendment Agreement |, and in the
event no Commercial Production of Ol s reguiar shipments of Gas
deliveries from any Development Block | cach four {4) years from
the date of the Commercial il Discovery or fram the date of Tirst
(139 Gas deliverics tor local or export. such Development Block
shall immediate)y be relinquished. uniess there is o Commereial Oil
or Gas Discovery in the Development Lease. Each Development
Riock in a Develepment Lease being pantly within the radius of
druinage of any producing well 1o such Development Lease shall be
considered us participating 1n the Commercial Production referred

by above,
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ARTICLE 11

Add the following at the end of Article TV paragraph (b of Law No. 147
of 2004:- "

The Exploration Area in this Amendment Agrecment is that portion of

the Arca that is remaining in the Concession Agreement Area and which

has not been relinquished and not converted to a Development Leasc {s)

on the Effective Date of this Amendment Agreement , and for which no

request was submitted to EGPC to convert 1t 1nto Development [ ease{s)

hefore the end of the current Exploration period on 14772010, as

described by the boundary courdinates referred to i Annex (A-1) and

illustrated by the map in Annex (B-1) and the following provisions shali

apply:

i-

I J

An Exploration period of three (3} years starting from 15/7/2010
(the end of the current Fxploration penod) (hirst {l’“ cxlension)
shall be granted to CONTRACYOR. One {11 successive extension
of three (3) vears to this Exploiattion period shatl be granted to
CONTRACTOR (second [.".'”'J cxlension), dal s oplion . upen il
least thirty (30) duys wnirten notice o EGPC | subject only 1o 11s
fulfillment of CONTRACTOR's abhgations hercunder for that
period . Such notice shall be eiven not later than the end ol the
Exploration penod

During the three (33 vear Baplotanon period st (1 extension
starting  15/7/2010. CONTRACTOR  shall spend  (hrough  the
Operating Company an amount not less than tweive million U.S.
Dollars (US$12,000.000) on Exploration operattons and activities
retated thereto provided that CONTRACTOR shall drit three (3)
welis. During the three {3) vear (sccond {End extension) period,
CONTRACTOR shall spend through the Operating Company not
less than twelve million U.S. Dollars (US$12.000,000) provided
that CONTRACTOR shall drill three (3) wells
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3-  CONTRACTOR shall submit a bank/production Guaranty to EGPC
i the form specified 1n Annex (C-1) and (C-2) covering  the
minimum Exploration and Development Expenditures obligations
stated 1n this Article above one day before the signature by the
Minister of Petroleum of this Amendment Agreement . Such
Guaranty shall be for guaranteeing the payment and/or transferring
a quantity of Crude O1] sufficient in value to cover the
deficicncy between  the sum of twelve mullion .8, Dol
(> 12.000.000) and the wmount actually spent by the Operahine
Comparsy on behali ot the CONIRACTOR and approved s
EOPC (shovtially - Te Guarasny Slua] remmsn ef festee o oy oy
months after the end of the thyee (3 venr pentod stated shone
Paihe ovent CONTRACTOR extends she thrce 130 v P o

-

peroditirst (1 extensiony  for one adilitiony] periiond ot throe 13

e A1l
codairs (second (2

cxtension] oo simbar Craaraney shall b
sthmitted by CONTRACTOR o BGPC o dbhe de
CONTRACTOR excrcises ity uption o cadend. Suon Cogerants
shadl be for guarantecing the paymen: andror ranstermnny g quantitsy
of Crude O suthicient in value 1o cover the shortiali betseeen 1w
e ol twelve aufiion ULS Dobars (85 T2 0000 ard e o ol
ol ey spent by the Gperaung Coamany on bBothad o
CONTRACTOR wne approsed by TGPC

4- 0 dn case CONTRAC TR cuitenders il Bxpisralnen nshl s g ler this
Amendment Agvrecractit us ~set forly aboyve Detore o o v omd o
the third (3"} vear of the Exploration period (first {17 extension)
having expended less than the total sum of twelve million U.S.
Dollars ($12,000,000) on Exploration, or in the event at the end
of the third (3" year, CONTRACTOR has cxpended less than

that sum in the Exploration Area, an amount equal 1o the difference
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between the twelve mutlion LS. Dollars (USSR 12 0000000 amd the
amount actually spent on Bxploration and approved by EGPC shald
he pard by CONTRACTOR to EGPC al the ume of surrendering or
within six (6) manths from the end of the third (3 year of the
Exploration period (first (1% extension), as Lhe case may be.

In case no Commercial Discovery is established by the end ol the
third {3™) (first (1% extension)  vear, or in case CONTRACTOR
currenders the Exploration Area under this Amendment Agreement

Galon tee sttt FOPCT shatl oot bear any o the wenesan?

oblicatsons spent by CONTRACTOR.

ARTICLETY
Artcte Voiticd paragraph (a) Muandatory of Law Neo T ol 20000 stugt be
Aetered b tts catrety, and shall be veplaced by il Tollow .
At the end of the third (3*) vear starting from 15/7/2010 § the st 00
cutonsion perted] o CONTRACTIOR  shalb rvelimguish w e
GOVERNMENT twenty five percent (23% ) of the bxploratton Area m
then comverted to a Development Lease or Leases.

lh 1||i'..J-\.

Al the end of the sisth (67 year ending on 14/7772000 | the second 27
cxtenzton portod] . CONTRACTOR <hall relinguish the remaindec of the

| aploration Arca not then converted 1o g Development Lease or Leases.

ARTICLE Y

Add the Toliowmg at the end of Article V1D fiest paragraph (B oot B
Noo L o 2004

CONTRACTOR  shall recover quarteriy Daplotatten Baypwoaditures,
Development Expenditties aind Operating Bxpenses st respoect 1o the
Explovation Arca as defined i Annex (A1) which witll be tncurred atter
15/7/2010 to the extent and out of thirty percent (20%:) of all Petroleum
produced and saved and not used in Petroleuny operations from ail new

Development Leases which will be approved within the Exploration Arca
herein after 15/7/2010 .
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ARTICLL V]

Add the Tollowmy at the end of paragraph (g) of Article 1X of Law No.

147 ol 2004 -

1)

)

CONTRACTOR shall pay to EGPC as a non - recoverable
stgnature bonus  the sum of  two mulhon US Dollars
(US$2.000,000) on the Effective Date of this Amendment
Agreement. CONTRACTOR shuall also pay to EGPC as a non -
recoverable signature bonus the sum of  one mithon U.LS
Dollars (US$1,000.000) upon entering the second exiension

period.

CONTRACTOR shall also pay to LGPC an amount equal 1o ten

percent (10%) ol the value ol cach assignment deal upon
approving cach assignment submuit by CONTRACTOR 1tself or
any other CONTRACTOR member (except assignment to the
Affiliated Compantes) valved 1 United States Dollars as a

non-reccoverable assignment bonus .

CONTRACTOR shall also pay to EGPC the sum of one hundred
thousand U.S Dollars {LUS$100,000) for cach one minute by
one nunute block within cach  approved Development Lease
starting from the date of the first (1*) cxtension period
15/7/2010 as a non-recoverable bonus .

CONTRACTOR shall pay to EGPC the sum of fifty thousand
Umited States Dollars (U.S.350,000) as a training bonus for
the training of EGPC employees in departments of Agreements
and Exploration , Production and Control Foreign and Joint

Venture companics.
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ARTFICLE VI
ANNEXES TO THIS AMENDMENT AGREEMENT
Ammex "A-1" 1s the  coordimates of the cornes points of the Exploration
ATCEL
Anncx "B-1"1s an ilustrated map of the Exploration Arca described
in Annex TA-1T
Annex"C-1" 1s a form of a guaranty  to be submitted by Guarantor on
behall of CONTRACTOR 1o EGPC one (1) day betore the
tume of sienature by the Minster of Petroleum ol ths
Amendment Agrecinent . for guarntecimg covering the
shortfall between the st of twelve mithon LS. Dollars
($12.000.000) and the amount  actually  spent by
CONTRACTOR and approved by LGPC.
Annex"C-2"is a form of a bank lcetter of guaranty 1o be uscd n casc ot
producton s not cnouvh
ARTICLE VI
Except as specifically amended hereby. the Concesston Agreement shail
continue in full force and effect im accordance with its werms. However |
in case of any contlict between the provisions of the Concession
Agreement and the provisions of this Amendment Agreement . the latter

shall preval.
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ARTICLE IX

1l Tireenyve D of this Amendment Agreement shalt be the dateat s
<iened by the parties after a law is issued by the competent authorities ol
the AR.E . authorizing the Minister of Petroleum to sign it on bebalt of
the GOVERNMENT of the ARE. and giving this Amendment
Aercement  full lTorce and  effect  of  law  notwithstanding  any
countervailing governmental cnactment .

MERLON PETROLEUM EL FAYUM COMPANY

By e
THLE EGYPTIAN GENERAL PETROLEUM CORPORATION
B3y :

—_—_— - —_ . = s Tree—————

THE ARADB REPUBLIC OF EGYPT
Ry .

DATI: -
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Coordinaies ol the corner points of the Arca are given in the toflowing
1able which forms anntegral purt of this Annex "A":-

BOUNDARY COORDINATES

OF
EL FAYUM ARLEEA
IN

| WESTERN DESERT
CAREA (M) :

! ',‘:::" Latitude (North) Longitude (Kast)
1 T 5P 0007 3T 060 000"
L 20045 000" Y060 000"
3 20045 000" 31" 03 000" i
A 20" 12 00.0° 3I1Y 03 00.0 f
5 20042 000" 31060 000 a
( 297 39 (0.0 37T 060 0007 |
7 0T 3 oY 1Y 12 000"
K 29026 1507 31° 12 000" |
0 207260 1500 31711 200 ;
HO) 207 28 300" 31 110 200" |
| § 297 24 300" 31 08 55.0¢
10 W 0N 3008 8507
IR 0 2 0007 31 03 140
1] 200 18 0007 319 03 1407
Ps M8 00.0r 317 00 00.0"
16 20028 000" 310 000 0007
17 207 23 Q00" 30° 0 56'  00.0°
18 297 22 000" 30° 56" 000
1) 0 21 (300" 30 54 00.0" i
20) 201 00.0” 30° 54 00.0° k
21 20% 18 000" 30”33 000" |
290 24 00.0" 307 33 000" J
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- PP‘;:]“‘ Latitude (North) Longitude (East)
23 20° 24" 49.7" 30° 36 00.0"
24 29° 23 00.0" 30° 36 00.0"
25 29°  23'  00.0" 30° 37 00.0"
26 29°  22'  00.0" 30° 377 000"
27 29° 22 00.0" 30° 39 00.0
28 29°  24°  00.0" 30° 39 00.0"
29 79° 24 00.0" 30°  40° 000"
30 29° 25 00.0" 30°  40° 000"

31 29° 25 00.0" 30° 36 39.09"
32 20° 25 13.0" 30° 37 30.0"
|3 9" 26 320" 30° 42 00.0"
3 29° 25 00.0 30° 42 00.0"
RE 29° 25 00.0" 30°  44' 000"
36 290° 24 00.0" 30° 44 00.0"
37 29° 24 00.0" 30° 47 000"
S 29° 25 00.0" 30° 47 00.0"
.39 29 25 000" 307 500 00.0"
10 29° 26" 00.0" 30° 500 00.0"
4 29° 26 00.0" 30° 52 00.0"
12 29° 27 00.0° 30° 52 00.0"
43 20° 27" 00.0" 30" 55 00.0"
11 Y28 48.0" 307 55 000"
o4 Lot 28 480" 00 55 2507
16 29° 38 150" 30° 55 25.0"
47 29° 38 15.0° 30°  49°  55.0
. 48 29° 43 00.0" 30°  49'  35.0"
49 20° 43 00.0" 30° 51 00.0"

50 29°  51'  00.0" 30°  S1'  00.0"
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AREA (B):

—_—————— — =i

-‘; .' : ._ | o
Point Latitude (North) Longitude (East)

29" 42" 00.0" 30° 27" 00.0"
29° 40" 00.0" 30° 23 00.0"
29° 33 00.0" 30° 23 00.0"
29° 33 00.0" 30° 12 00.0"
29" 39" 00.0" 30° 12 000"

39 000" 30718 000"

42 000" 18 000"

Foint | ! .- .
No. congitude (East)

e e e I N

15.456" 31" 37.9356"
18.216" 3¢ " A0.010"
53.832" 31" " 50.592"
0.852" 30« 49.332"
6.504" 31° 47.172"
0.528" i 31" S P W
1.872" 317 13490
53.34" 31" 52.204"
46.452" 3 S80S
T i7.901 35 53,028

e ¢ p—

N ——

42 144" 3" 12.588"
18.42" 31° 34.116"
. loa4r 31° 429"
5.976" 31° 43.002"
24" 45.648" |  31°
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ANNEX "EAET
THE GUARANTY
FOYPTIAN GENBERAL PETROGLEUM CORPORATION

Oentlemen,

Reference is mude 1o the Amondment Agreement of the Congession
Agreement foy Petroleum Dxploeation and Pxplonaion i EL FAYUM
Arca, Western Desont issued by virtue of law NOL s 0 o vimiies
for suneading the Concession Agreement 1ssued by virtue of Law Notd?
of 2004, by and between the Arab Republic of Egypt (ARL) . The
Lgvptian General Petroleum Corporation (EGPOY and MERLON
PETROLEUM EL FAYUM COMPAXNY (MERLON) ("MERLON T
hereinalter referred 10 as "CONTRACTOR™ ).

MERLON PETROELUEUM EL FAYLIM COMPANY which s the pasiner
with TGPC in the Concession Agreement issucd by faw No. 147 of 2004
m ELFAYUM Area | as Guaraptor and oa behalf of CONTRACTOR hergby
uncdoriakes that, o CONTRACTOR spends in Exploration Area hoeron
during the three (3) year period starting from 15/7/72010 less than the
niniun amount specified for such period of twelve mithon (12, 000, 000)
PLS Dolwrs unddor this Amendment Agreement {the difference beimng
hoercunder desenbed  as "Shortfatl™y, EGPC shall nonfy MLERLON
PRIROLEIAY BL FAYLUM COMPANY as CONTRACTOR and as
Crimntowr o wyiting by the wmount of the Shortfall, Within friteen (13)
davs of recoipt of sad notiee, MERLON PETROLEUM EL FAYUM
COMPANY on bebhall of CONTRACTOR shall puy and/ or transter (o

EGPC a quantity of Crude Oil sufficient 1 value to cover the Shortiull,
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In case said Crude Oil shall be transferred .it will be deducted from the
share of MERLON PETROLEUM EL FAYUM COMPANY of Crude
O1l production from the Development Icases, pursuant to the terms of the
Concession Agreement for Petroleum Exploraton and Explottation
issucd by virtue of law No. 147 of 2004 and said Crude Oil shall he
valued at the ume of the transler 0o EGPC 1n accordance with the
provisions ol Arucle VII (¢) of the Concession Agreement issucd by
virtue of law Noo 147 of 2004 in EL FAYUM Arca.

MERLON PETROLEUM EL FAYUM COMPANY may at any time
hetween the date hereol and the date on which this Guaranty shail expire .
submit o bank guaranty of twelve million (12, 000, OX)) LLS. Dollars or
this Shoitfall in a lorm satisfactory to EGPC |, in which event the
provisions of this Guaranty shall automatically lapse and be of no cffect .
This Guaranty shall expire and become null and void on the date si1x (0)
months alter the end ot the three (3) year period starting from 15/7/2010
or on the date EGPC confirms that CONTRACTOR tullills its
ohligations hercunder.

Yours Fawdhiluably,

MERLON PUTROLEUM EL FAYUM COMPANY
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ANNEX "(.2"

Letter of Guaranty
Letter of Guaranty No, - {Cairo -——-covmmen 208--3
EGYPTIAN GENERAL PETRCGLEUM CORPORATION.
Gentlemen,

The - undersigned, National Bank of Egypt as Guarantor, hereby
guarantees to the EGYPTIAN GENERAL PETROLUEM
CORPORATION ( heremafter referved to as * BEGPC ™) 1o the Limi of
——————————————————————— mithon US, Dolars {8 eenn). the
POFFORTNCe . by Meeeeenee Y (hereinafier welurred 0 ay
CONTRACTOR")Y of its obligations requived for Exploration operations
to  spend & minimum ol ceeeoeeans mthon WS, Dollars
{8 imnnmmaas -} during the mitgal  -eeeemaees {---—-} veur of the
bxproration penod under Avticle 1V of that cortuin Concession
Agreement (hereinafior referred 10 as the "Agreement”) covesing tha
Arca desertbed o Annexes "A” and "B” of said Agrcement, by and
hetween the Arab Republic of Egypt (hercinafler referred to as "AR.E").
OO and CONTRACTOR, dated -~~---- :

s understood that thes Guaranty and the habiloy of e Guarantor
Rereunder shudl be reduced guarterdy, during the period of expendituse of
Satth wome e I Tt mithon ULS, Dollars ($—-aemeeen -~} by the
aronnl el mopey expended by CONTRAC TOR (or such Baploration
operations durmy caclt such quarter. Baca such  reducton shall he
estubiished by the joint weitten statenient of  CONTRACTOR and
fl s

tn the csent vt clana e 5P of o o ol rcaa e or swvender of the
Agreement on the part of CONTRACTOR priow o fulfillment  of said
minimum expenditure obligations under Asticly TV of the Agreement,
there shall be no lability on the andersigned  Guarantor for payment to
LGPC uniess and unnd such Hability has bten  established by written
statement of BGPC setting forth the amount due ynder the Agrecment.
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it 15 a further-condition of this Letier of Guaranty that:

(}) This Letter of Guaranty will become avaifable only provided that
the Guarantor will have been mformed in  writing by
CONTRACTOR and EGPC that b2  Agreement : Béiween
CONTRACTOR. AR.E. and EGPC hus hecome effcctive according
to 1ts terms and said Guaranty shall become effective on the

Effective Date of said Agreement.

(2) This Letter of Guaranty shall in any cvent automaticatly expire:

(a) -------mm-- (----~ ) ovears and <x {(0) 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 ninimum expenditure obligation.
whichever is carhier.

(3) Consequently, any claum. in respect thereol <hould be mude 10 the
Guarantor prior to cither of said expoation dates at the  laiest
accompinied by EGPC's written statement. setung forth the aimount
of under-cxpenditure by CONTRACTOR 1o the effect that:

(a) CONTRACTOR has twled o perform  its expenditure
obheations rererred ton tis Gy aid
(b) CONTRACTOR has failed to pav e expenditure deficiency
o EGPC.
Please return to us this Letter of Guaranty in the event it does not
become effective, or upon the expiry date.
Yours Faithfuliy,

ACCOUTHANL * —mmrmmmmrm e e mmmmmmmm e e

Manager : -=---s-mmmsmse e
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