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AMENDMENT AGREEMENT
OF THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION

IN
EAST GEMSA OFFSHORE AREA
GULF OF SUEZ

ISSUED BY VIRTUE OF LAW NO. 44 OF 1984
AS AMENDED BY VIRTUE OF LAW NO. 8 OF 1988
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND

THE EGYPTIAN GENERAL PETROLEUM
CORPORATION

AND
PICO GEMSA PETROLEUM COMPANY LIMITED

This Amendment 1s made this  day of , , by and between the
ARAB REPUBLIC OF EGYPT (hereinafter referred to as "A.R.E." or as
"'the GOVERNMENT"), the EGYPTIAN GENERAL PETROLEUM
CORPORATION, a legal entity created by Law No. 167 of 1958 as
amended (hereinafter referred to as "EGPC") and PICO GEMSA
PETROLEUM COMPANY LIMITED, a limited by shares company
organized and existing under the laws of British Virgin Islands (hereinafter
referred to as "PICO GEMSA" or "CONTRACTOR").

PREAMBLE

WHEREAS, the ARAB REPUBLIC OF EGYPT, the EGYPTIAN
GENERAL PETROLEUM CORPORATION, and Shell Winning (N.V.), have
entered into a Concession Agreement issued by virtue of Law No.
44 of 1984 as amended by virtue of Law No. 8 of 1988 for Petroleum
Exploration and Exploitation 1in EAST GEMSA OFFSHORE AREA,
GULF OF SUEZ (the Law No. 44 of 1984 and the Law No. 8 of 1988
hereinafter referred to as "Concession Agreement” ) ; and
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WHEREAS, SHELL EGYPT N.V. has assigned (100%) of its rights to
PICO INTERNATIONAL PETROLEUM SERVICES PANAMA S.A.1n
17/8/1995 ; and

WHEREAS, PICO INTERNATIONAL PETROLEUM SERVICES
PANAMA S.A. has assigned to EGYPT NATURAL RESOURCES

undivided (14%) interest of its rights, privileges, duties and obligations in
the Concession Agreement 1n 29/10/1997; and

WHEREAS, EGYPT NATURAL RESOURCES has assigned all of its

rights to PICO INTERNATIONAL PETROLEUM SERVICES
PANAMA S.A.1n 8/3/1999 ; and

WHEREAS, PICO INTERNATIONAL PETROLEUM SERVICES
PANAMA S.A. has assigned (100%) of its rights to PICO GEMSA
PETROLEUM COMPANY LIMITED in 18/4/2007 ; and

WHEREAS, as a result of these assignments, the CONTRACTOR in
the Concession Agreement 1s PICO GEMSA PETROLEUM COMPANY
LIMITED; and

WHEREAS, CONTRACTOR desires to expend additional investments
for carrying out additional Exploration and Development operations in
the area; and

WHEREAS, the EGPC's Board of Directors has approved the basic
terms of this Amendment ; and

NOW, THEREFORE, the parties hereto agree as follows:
ARTICLE 1

Add the following text at the end of the first paragraph (d) of Article III
of the Law No. 44 of 1984:-

Notwithstanding anything to the contrary under the Concession
Agreement, the Development period in EAST GEMSA OFFSHORE
AREA shall be extended for an additional ten (10) years starting from the
end date of the Development period granted by the Concession
Agreement 1ssued by virtue of Law No. 44 of 1984 as amended by Law
No. 8 of 1988. This period may be extended by agreement between
EGPC and CONTRACTOR, upon written notice to be submitted by
CONTRACTOR to EGPC at least six (6) months prior to the end date of
the ten (10) year period mentioned in this paragraph, to execute a specific
work program of certain obligations and covered with sufficient
guarantees and subject to the approval of the Minister of Petroleum.
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ARTICLE II
Add the following text at the end of 2- of the Law No. 8 of 1988:-

(1) During three (3) year period starting from 1/11/2010,
CONTRACTOR shall spend a minimum of thirty million U.S.

Dollars ($30,000,000) through the Operating Company on
Exploration and Development operations and Operating expenses 1n
addition to repair, develop and renew the current production facilities

as a minimum financial obligations.

In the event at the end of the three (3) year period mentioned above

that starts from 1/11/2010. CONTRACTOR has expended less than
the sum of thirty million U.S. Dollars ($30,000,000), an amount
equal to the shortfall shall be paid by CONTRACTOR to EGPC in
cash within six (6) months after the end of the three (3) year period

mentioned above in this paragraph.

(2) During two (2) year period starting from the Effective Date of this
Amendment Agreement, CONTRACTOR shall spend a minimum of
fifteen million U.S. Dollars ($15,000,000) through the Operating
Company on Exploration and Development operations and Operating
expenses 1n addition to repair, develop and renew the current

production facilities as a minimum financial obligations.

In the event at the end of the two (2) year period mentioned above
that starts from the Effective Date of this Amendment Agreement.
CONTRACTOR has expended less than the sum of fifteen million
U.S. Dollars ($15,000,000), an amount equal to the shortfall shall be
paid by CONTRACTOR to EGPC 1n cash within six (6) months

after the end of the two (2) year period mentioned above in this

paragraph.
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(3) CONTRACTOR shall submit a production / bank letter of
Guaranty to EGPC in the form specified in Annex (C,C-1) of this
Amendment covering the sum of thirty million U.S. Dollars
($30,000,000) stated in paragraph (1) of this Article above at least
one day before the signature by the Minister of Petroleum of this
Amendment. Such Guaranty shall be for guaranteeing paying
and/or transferring a quantity of petroleum sufficient in value to
cover the deficiency between the sum of thirty million U.S.
Dollars ($30,000,000) and the amount actually spent by Operating
Company on behalf of CONTRACTOR and approved by EGPC. In
the case of CONTRACTOR's inability to transfer the amount of
petroleum sufficient in value to cover the sum of thirty million U.S.
Dollars ($30,000,000), CONTRACTOR shall submit a bank
Guaranty worth of difference between the amount of thirty million
U.S. Dollars ($30,000,000) and the value of the quantity of
petroleum that has been transferred . The Guaranty shall remain
effective for six (6) months after the end of the three (3) year
period stated in (1) above, that starts from 1/11/2010.

At least one day before the signature by the Minister of Petroleum of
this Amendment, CONTRACTOR shall submit a similar
production / bank letter of Guaranty to EGPC covering the sum of
fifteen million U.S. Dollars ($15,000,000).

ARTICLE III

Add the following text at the end of Article IX of the Law No. 44 of
1984:-

(g) CONTRACTOR shall pay to EGPC as a non-recoverable signature
bonus the sum of two million U.S. Dollars ($2,000,000) on the
Effective Date of this Amendment.
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ARTICLE 1V

ARTICLE XVIII "Laws and Regulations"” of the Law No. 44 of 1884
shall be deleted 1n its entirety and shall be replaced by the following text:-

(a)

(b)

CONTRACTOR and Operating Company shall be subject to Law
No. 66 of 1953 for Mines and Quarries (excluding Article 37 thereof) as
amended by Law No. 86 of 1956 and the regulations issued for the
implementation thereof, including the regulations for the safe and
efficient performance of operations carried out for the execution of
the Concession Agreement and for the conservation of the petroleum
resources of the A.R.E. provided that no regulations, or
modification or interpretation thereof, shall be contrary to or

inconsistent with the provisions of the Concession Agreement.

CONTRACTOR and Operating Company shall be subject to the
provisions of the Law No. 4 of 1994 concerning the environment and
its executive regulation as may be amended, as well as any laws or
regulations may be 1issued, concerning the protection of the

environment .

(¢c) Except as provided in Article III (f) and (g) of the law No. 44 of 1984

for Income Taxes, EGPC, CONTRACTOR and Operating Company
shall be exempted from all taxes and duties, whether imposed by the
GOVERNMENT or municipalities including among others, Sales
Tax, Value Added Tax and Taxes on the Exploration, Development,
extracting, producing, exporting or transporting of Petroleum and
LPG as well as any and all withholding taxes that might otherwise be
imposed on dividends, interest, technical service fees, patent and
trademark royalties, and similar items. CONTRACTOR shall also be
exempted from any tax on the liquidation of CONTRACTOR, or
distributions of any income to the shareholders of CONTRACTOR,

and from any tax on capital.
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(d) The rights and obligations of EGPC and CONTRACTOR hereunder,

()

()

and for the effective term of the Concession Agreement shall be
governed by and in accordance with the provisions of the
Concession Agreement and can only be altered or amended by the
written mutual agreement of the said contracting parties in the same

procedures by which the original Agreement has been 1ssued.

The contractors and sub-contractors of CONTRACTOR and
Operating Company shall be subject to the provisions of the
Concession Agreement which affect them. Insofar as all regulations
which are duly i1ssued by the GOVERNMENT apply from time to
time and are not in accord with the provisions of the Concession
Agreement, such regulations shall not apply to CONTRACTOR,
Operating Company and their respective conftractors and

sub-contractors, as the case may be.

EGPC, CONTRACTOR, Operating Company and their respective
contractors and sub-contractors shall for the purposes of the
Concession Agreement be exempted from all professional stamp
duties, imposts and levies imposed by syndical laws with respect to

their documents and activities hereunder.

(g) All the exemptions from the application of the A.R.E. laws or

regulations granted to EGPC, CONTRACTOR, the Operating
Company, their contractors and sub-contractors under the Concession
Agreement shall include such laws and regulations as presently in

effect or hereafter amended or substituted.

ARTICLE V

Except as specifically amended hereby, the Concession Agreement shall

continue 1n full force and effect 1n accordance with its terms. However, 1n

case of any conflict between the provisions of the Concession Agreement

and the provisions of this Amendment, the latter shall apply.
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ARTICLE VI

The Effective Date of this Amendment shall be the date it 1s signed by
the parties after a law 1s 1ssued by the competent authorities of the
AR E., authorizing the Minister of Petroleum to sign it on behalf of the
GOVERNMENT of the A.R.E. and giving this Amendment full force and

effect of law notwithstanding any countervailing governmental

enactment.

PICO GEMSA PETROLEUM COMPANY LIMITED
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Annex "C"
THE GUARANTY
EGYPTIAN GENERAL PETROLEUM CORPORATION
Gentlemen,

Reference is made to this Amendment 1ssued by virtue of law No.------ of
2013 of the Concession Agreement for Petroleum Exploration and

Exploitation issued by virtue of law No.44 of 1984 as amended by Law
No. 8 of 1988 by and between the Arab Republic of Egypt (A.R.E.), The

Egyptian General Petroleum Corporation (EGPC) , PICO GEMSA
PETROLEUM COMPANY LIMITED (PICO GEMSA), ("PICO
GEMSA" hereinafter referred to as "CONTRACTOR") .

PICO GEMSA PETROLEUM COMPANY LIMITED which 1s the
partner with EGPC in the Concession Agreement issued by virtue of law
No.44 of 1984 as amended, as Guarantor and on behalf of
CONTRACTOR hereby undertakes that, if CONTRACTOR spends
during the three (3) year period starting from 1/11/2010 less than the
minimum amount specified for such period of thirty million U.S. Dollars
($30,000,000) (the difference being hereunder described as "Shortfall"),
EGPC shall notifty PICO GEMSA as CONTRACTOR and as Guarantor
in writing of the amount of the Shortfall. Within fifteen (15) days of
receipt of said notice, PICO GEMSA 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 Petroleum shall be transferred, it will be deducted trom PICO
GEMSA PETROLEUM COMPANY LIMITED's share of Petroleum
production from all its Development Leases, pursuant to the terms of the
Concession Agreement for Petroleum Exploration and Exploitation
1ssued 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.
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CONTRACTOR may at any time between the date hereof and the date on
which this guaranty shall expire submit a bank guaranty of thirty million
U.S. Dollars ($30,000,000) 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 1s 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 (3) year period starting from 1/11/2010
or on the date EGPC confirms that CONTRACTOR fulfilled 1its

obligations hereunder.
Y ours Faithtully,

PICO GEMSA PETROLEUM COMPANY LIMITED
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ANNEX "C-1"
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 ( hereinafter referred to as " EGPC ") to the limit of
----------------------------- million U.S. Dollars ($---------=eemeeeeeeauuo) the

" "

performance by "--emmmmemmmmmme (hereinafter referred to as
"CONTRACTOR") of 1its obligations required for Exploration and
Development operations and Operating Expenses to spend a minimum of
---------------- million U.S. Dollars ($-------------------) during the three (3)
year period under Article II of this Amendment (hereinafter referred to as
the "Amendment Agreement”), by and between the Arab Republic of
Egypt (hereinafter referred to as "A.R.E"), EGPC and CONTRACTOR,

It 1s understood that this Guaranty and the liability of the Guarantor
hereunder shall be reduced quarterly, during the period of expenditure of
[0 e million U.S. Dollars ($------==mmmmmm-- ) by the
amount of money expended by CONTRACTOR through the Operating

Company during each such quarter. 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
development area on the part of CONTRACTOR prior to fulfillment of
said mimmum expenditure obligations under Article II of this
Amendment, there shall be no liability on the undersigned Guarantor for
payment to EGPC unless and until such liability has been established by
written statement of EGPC setting forth the amount due under this
Amendment.
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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 Amendment between CONTRACTOR, A.R.E.
and EGPC has become eifective according to its terms and said
Guaranty shall become effective on the Eifective Date of this
Amendment.

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

(a) ====mmmmmm-- (-----) years and six (6) months from 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 1is
carlier.

(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.

Y ours Faithfully,
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