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AMENDMENT AGREEMENT
OF THE CONCESSION AGREEMENT
FOR PETROLEUM EXPLORATION AND EXPLOITATION
IN
SOUTH RAMADAN OFFSHORE AREA
GULF OF SUEZ
ISSUED BY VIRTUE OF LAW NO. 148 OF 1981
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
PICO INTERNATIONAL PETROLEUM SERVICES PANAMA S.A.
AND
THE GENERAL PETROLEUM COMPANY
AND
GREYSTONE PETROLEUM (EGYPT) LIMITED
AND
PETZED INVESTMENT AND PROJECT MANAGEMENT LIMITED
This Amendment is made this dayof , , 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
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INTERNATIONAL PETROLEUM SERVICES PANAMA S.A., a stock
company organized and existing under the laws of Republic of
PANAMA (hereinafter referred to as "PICO") and The GENERAL
PETROLEUM COMPANY, a public sector company organized and
existing according to the Presidential Decree dated 12/9/1957 (hereinafter
referred to as "GPC") and GREYSTONE PETROLEUM (EGYPT)
LIMITED, a limited liability company organized and existing under the
laws of British Virgin Islands (hereinafter referred to as "GREYSTONE")
and PETZED INVESTMENT AND PROJECT MANAGEMENT
LIMITED, a limited liability company organized and existing under the
laws of Gersy channel Islands (hereinafter referred to as "PETZED"),
("PICO", "GPC", "GREYSTONE" and "PETZED" hereinafter referred to
collectively as "CONTRACTOR" and individually as "CONTRACTOR
MEMBER").

PREAMBLE

WHEREAS, the ARAB REPUBLIC OF EGYPT, the EGYPTIAN
GENERAL PETROLEUM CORPORATION, The GENERAL
PETROLEUM COMPANY and TOTAL PROCHE ORIENT (S. A)),
have entered into a Concession Agreement issued by virtue of Law
No. 148 of 1981 for Petroleum Exploration and Exploitation in
SOUTH RAMADAN OFFSHORE AREA, GULF OF SUEZ (the Law
No. 148 of 1981 hereinafter referred to as "Concession Agreement"); and

WHEREAS, TOTAL PROCHE ORIENT has assigned to RACEBROOK
LIMITED. all of its rights, privileges, duties and obligations in the
Concession Agreement in 15/8/1990;

WHEREAS, RACEBROOK LIMITED. has assigned to RACEBROOK
PETROLEUM (EGYPT) ail of its rights in the Concession Agreement in
25/11/1992;

WHEREAS, RACEBROOK PETROLEUM (EGYPT) LIMITED has
assigned to PICO INTERNATIONAL PETROLEUM SERVICES
PANAMA S.A. an undivided (40%) of its interests in the Concession
Agreement in 3/1/1994;
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WHEREAS, RACEBROOK PETROLEUM (EGYPT) LIMITED has
changed its name to GREYSTONE PETROLEUM (EGYPT) LIMITED;
WHEREAS, GREYSTONE PETROLEUM (EGYPT) LIMITED has
assigned to PETZED INVESTMENT AND PROJECT MANAGEMENT
LIMITED an undivided (42.5%) interest of its rights, interests, privileges,

duties and obligations in the Concession Agreement in 17/9/2007;

WHEREAS, as a resuit of these assignments, the CONTRACTOR in
the Concession Agreement is PICO INTERNATIONAL PETROLEUM
SERVICES PANAMA S.A., The GENERAL PETROLEUM
COMPANY, GREYSTONE PETROLEUM (EGYPT) LIMITED and
PETZED INVESTMENT AND PROJECT MANAGEMENT LIMITED;

and

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

the area;

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

Article I (e) of the Law No. 148 of 1981 shall be deleted in its entirety
and replaced by the following text:-

(e) "Gas" means natural gas both associated and non-associated, and
all of its constituent elements produced from any well in the
Area (other than Liquid Crude Oil) and all non-hydrocarbon
substances therein. Said term shall include residual gas, that Gas

remaining after removal of LPG.
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Article I (g) of the Law No. 148 of 1981 shall be deleted in its entirety
and replaced by the following text:

(g) (1) "Commercial Oil Well" means the first well on any geological
feature which after testing for a period of not more than thirty
(30) consecutive days where practical, but in any event in
accordance with sound and accepted industry production
practices, and verified by EGPC, is found to be capable of
producing at the average rate of not iess than two thousand
(2000) Barrels of Oil per day (BOPD). The date of discovery of
a "Commercial Oil Well" is the date on which such well is
tested and completed according to the above.

(2) "Commercial Gas Well" means the first well on any geological
feature which after testing for a period of not more than thirty
(30) consecutive days where practical, but in any event in
accordance with sound and accepted industry production
practices and verified by EGPC, is found to be capable of
producing at the average rate of not less than fifteen million
(15,000,000) standard cubic feet of Gas per day (MMSCEFD),
uniess otherwise agreed between EGPC and CONTRACTOR .
The date of discovery of a "Commercial Gas Well" is the date
on which such well is tested and completed according to the
above.

Article I (n) of the Law No. 148 of 1981 shail be deleted in its entirety
and repiaced by the following text:

(n) "The Operating Company " means the Operating Company to be
formed by EGPC and CONTRACTOR subject to the provisions of
this Amendment.

Add the following at the end of ArticleI of the Law No. 148 of 1981:

(o) "LPG" means liquefied petroleum gas, which is a mixture principally
of butane and propane liquefied by pressure and temperature.
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(p) "EGAS" means the Egyptian Natural Gas Holding Company.
(q) "LNG" means Liquefied Natural Gas.

(r) "Gas Sales Agreement" shall mean a written Agreement between
EGPC/EGAS and CONTRACTOR (as sellers) and EGPC/ EGAS or
a mutuaily agreed third party (as buyer), which contains the terms
and conditions for Gas saies from a Development Lease.

(s) "Standard Cubic Foot" (SCF) is the amount of Gas necessary to fill
one (1) cubic foot of space at atmospheric pressure of 14.65 PSIA at
a base temperature of sixty degrees Fahrenheit (60°F).

ARTICLE T

The last two paragraphs of Article IT of the Law No. 148 of 1981 shall be
deleted in its entirety and replaced by the following text:

Annex "F" is the form of a Charter of the Operating Company to be
formed as provided for in Article V hereof.

Annex "G" is a current map of the National Gas Pipeline Grid System
established by the GOVERNMENT.

The point of delivery for Gas shall be agreed upon by EGPC/EGAS and
CONTRACTOR under a Gas Sales Agreement, which point of delivery
shall be iocated at the flange connecting the Development Lease pipeline
to the nearest point on the National Gas pipeline Grid System as depicted
in Amnex "G" or as otherwise agreed by EGPC/EGAS and
CONTRACTOR.

Annexes "A", "B", "C", "C-1", "C-2", "D","E" ,"F" and ,"G" to the
Concession Agreement are hereby made part hereof, and they shall be
considered as having equal force and effect with the provisions of the
Concession Agreement.

ARTICLE III

Add the following at the end of Article III (d) first paragraph of the Law
No. 148 of 1981:

Notwithstanding anything to the contrary under the Concession
Agreement, the Development period of Oil and Gas in SOUTH
RAMADAN OFFSHORE AREA shail be extended for additionai
ten (10) years starting from the end date of the Development period
granted by the Concession Agreement unless otherwise agreed
between EGPC and CONTRACTOR, upon written request to be
submitted by CONTRACTOR to EGPC at ieast six (6) months prior
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to the ending date of the ten (10) year period stated 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.

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

EGPC/EGAS and CONTRACTOR shail endeavor with diligence to
find adequate markets capable of absorbing the production of Gas,
and with respect to the local markets, EGPC/EGAS shail 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 available shall be disposed of to EGPC or EGAS
under a long-term Gas Sales Agreement in accordance with and
subject to the conditions set forth in Article VI of this Amendment.

Development operations in respect of Gas and Crude Oil in 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 VI of this Amendment or otherwise,
be started promptly by Operating Company and be conducted in
accordance with good gas field practices and accepted petroleum
engineering principles and the provisions of such Agreement or
scheme. In the event no Commercial Production of Gas is
established in accordance with such Gas Sales Agreement or scheme,
the reserves relating to such Gas shail be relinquished, uniess
otherwise agreed upon by EGPC.
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ARTICLE 1V

Add the following at the end of Article IV (b) of the Law No. 148 of 1981:

(1)

(2)

During the three (3) year period starting from Effective Date of
this Amendment Agreement CONTRACTOR shall spend a
minimum of twenty three million U.S. Dollars ($23,000,000)
through the Operating Company on Exploration and
Development operations and Operating expenses in 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 starting from
Effective Date of this Amendment Agreement CONTRACTOR
has expended less than the sum of twenty three million U.S.
Dollars ($23,000,000), an amount equal to the shortfall shail be paid
by CONTRACTOR to EGPC in cash within six (6) months after
the end of three (3) year period stated in this paragraph above.

CONTRACTOR shall submit a production / bank letter of
Guaranty to EGPC in the form specified in Annex (C-1,C-2) of
this Amendment covering the sum of twenty three million U.S.
Dollars ($23,000,000) mentioned above in this Article at ieast
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 twenty three
million U.S. Dollars ($23,000,000) and the amount actually
spent by Operating Company on behaif of CONTRACTOR and
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approved by EGPC. In the case of CONTRACTOR’s inability to
transfer the amount of petroleum sufficient in value to cover the
sum of twenty three million U.S. Dollars ($23,000,000),
CONTRACTOR shall submit a bank Guaranty worth of
difference between the amount of twenty three million U.S.
Dollars ($23,000,000) 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 Effective Date of this
Amendment Agreement.

ARTICLE V

Article VI of the Law No. 148 of 1981 shall be deleted in its entirety and
shail be replaced by the following text:

ARTICLE VI
OPERATIONS AFTER COMMERCIAL DISCOVERY

(a) Within ninety (90) days from the Effective Date of this Amendment
(unless otherwise agreed upon by EGPC and CONTRACTOR),
EGPC and CONTRACTOR may form in the AR.E. an operating
company pursuant to Article VI (b) and Annex (F) (hereinafter
referred to as "Operating Company") which company shall be named
by mutual agreement between EGPC and CONTRACTOR and such
name shall be subject to the approval of the Minister of Petroleum.
Said company shall be a private sector company. Operating
Company shail be subject to the laws and regulations in force in the
ARE. to the extent that such laws and regulations are not
inconsistent with the provisions of the Concession Agreement or the
Charter of Operating Company.

All technical and financial commitments and rights for South
Ramadan Committee are to be transmitted to the Operating
Company.
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However, Operating Company and CONTRACTOR shali, for the
purpose of the Concession Agreement, be exempted from the
following laws and regulations as now or hereafter amended or
substituted:

- Law No. 48 of 1978, on the employee regulations of public sector
companies;

- Law No. 159 of 1981, promuigating the law on joint stock
companies, partnership limited by shares and limited liability
companies;

- Law No. 97 of 1983 promulgating the law concerning public sector
organizations and companies;

- Law No. 203 of 1991 promulgating the law on public business
sector companies; and

- Provisions of part 2 of Chapter 6 of Law No. 88 of 2003, organizing
dealings in foreign currencies.

(b)y The Charter of Operating Company is hereto attached as Annex "F".
Within ninety (90) days from the Effective Date of this Amendment
(unless otherwise agreed upon by EGPC and CONTRACTOR), the
Charter shall take effect and Operating Company shail automatically
come into existence without any further procedures. The parties
agreed to essentially depend upon the employees of the General
Petroleum Company in forming the Operating Company mentioned
in this Article.

(¢c) Ninety (90) days after the date Operating Company comes into
existence in accordance with paragraph (b) above, it shail prepare a
Work Program and Budget for further Exploration and Development
for the remainder of the year; and not later than four (4) months
before the end of the current Financial Year (or such other date as
may be agreed upon by EGPC and CONTRACTOR) and four (4)
months preceding the commencement of each succeeding Financial
Year thereafter (or such other date as may be agreed upon by EGPC
and CONTRACTOR), Operating Company shall prepare an annual
Production Schedule, Work Program and Budget for further
Exploration and Development for the succeeding Financial Year.
The Production Schedule, Work Program and Budget shall be
submitted to the Board of Directors for approval.
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(d) Not later than the twentieth (20™) day of each month, Operating

(e)

Company shail furnish to CONTRACTOR a written estimate of its
total cash requirements for expenditure for the first half and the
second half of the succeeding month expressed in U.S. Dollars
having regard to the approved Budget. Such estimate shall take into
consideration any cash expected to be on hand at month end.

Payment for the appropriate period of such month shail be made to
the correspondent bank designated in paragraph (e) below on the first
(15 day and fifteenth (15%) day respectively, or the next following
business day, if such day is not a business day.

Operating Company is authorized to keep at its own disposal abroad
in an account opened with a correspondent bank of the National
Bank of Egypt, Cairo, the foreign funds advanced by CONTRACTOR.
Withdrawals from said account shail be used for payment for goods
and services acquired abroad and for transferring to a local bank in
the A.R.E. the required amount to meet the expenditures in Egyptian
Pounds for Operating Company in connection with its activities
under the Concession Agreement.

Within sixty (60) days after the end of each Financial Year,
Operating Company shall submit to the appropriate exchange
control authorities in the AR.E. a statement, duly certified by a
recognized firm of auditors, showing the funds credited to that

account, the disbursements made out of that account and the balance
outstanding at the end of the Year.

(f)y If and for as iong during the period of production operations there

exists an excess capacity in facilities which can not during the period
of such excess be used by the Operating Company or
CONTRACTOR from a Development Lease or adjacent concession
area related to the CONTRACTOR, EGPC shall use the excess
capacity if it so desires without any financial or operational
disadvantage to the CONTRACTOR or Operating Company.
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ARTICLE VI

Article VII of the Law No. 148 of 1981 shall be deleted in its entirety and
shail be replaced by the following text:-

ARTICLE VII
RECOVERY OF COSTS AND EXPENSES AND
PRODUCTION SHARING
(a) (1) Cost Recovery Petrolenm:

Subject to the auditing provisions under the Concession
Agreement, CONTRACTOR shail recover quarterly all costs,
expenses and expenditures in respect of ail the Exploration,
Development and related operations under the Concession
Agreement to the extent and out of thirty percent (30%) of
all Petroleum produced and saved from ail Development
Leases within the Area hereunder and not used in Petroleum
operations. Such Petroleum is hereinafter referred to as "Cost
Recovery Petroleum".

For the purpose of determining the classification of all costs,
expenses and expenditures for their recovery, the following
terms shall apply:

1. "Exploration Expenditures" shail mean all costs and expenses
for Exploration and the related portion of indirect expenses
and overheads.

2. "Development Expenditures" shall mean ail costs and
expenses for Development (with the exception of Operating
Expenses) and the related portion of indirect expenses and
overheads.

3. "Operating Expenses" shall mean ail costs, expenses and
expenditures made after initial Commercial Production,
which costs, expenses and expenditures are not normally
depreciabie.
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However, Operating Expenses shall include workover, repair and

maintenance of assets but shall not include any of the following:

sidetracking, redrilling and changing of the status of a well, replacement

of assets or part of an asset, additions, improvements, renewals or major

overhauling.

Exploration Expenditures, Development Expenditures and Operating

Expenses shall be recovered from Cost Recovery Petroleum in the

following manner:-

(1)

"Exploration Expenditures"”, including those accumulated
prior to the commencement of initial Commercial
Production, which for the purposes of this Concession
Agreement shall mean the date on which the first regular
shipment of Crude Oil or the first deliveries of Gas are
made , shail be recoverabie at the rate of twenty five percent
(25%) per annum starting either in the Tax Year in which
such expenditures are incurred and paid or the Tax Year in
which initial Commercial Production commences,

whichever is the later date.

(i1) "Development Expenditures”, including those accumulated

prior to this commencement of initial Commercial
Production which for the purposes of this Concession
Agreement shall mean the date on which the first regular
shipment of Crude Oil or the first deliveries of Gas are
made, shall be recoverabie atthe rate of twenty percent
(20%) per annum starting either in the Tax Year in which
such expenditures are incurred and paid or the Tax Year in
which initial Commercial Production commences,

whichever is the later date.
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(111) "Operating Expenses", incurred and paid after the date of
initial Commercial Production, which for the purposes of
this Concession Agreement shall mean the date on which
the first regular shipment of Crude Oil or the first deliveries
of Gas are made, shall be recoverable either in the Tax
Year in which such costs and expenses are incurred and
paid or the Tax Year in which initial Commercial

Production occurs, whichever is the later date.

(iv) To the extent that, in a Tax Year, costs, expenses or
expenditures recoverable per paragraphs (1), (i) and (iii)
preceding, exceed the value of all Cost Recovery Petroleum
for such Tax Year, the excess shall be carried forward for
recovery in the next succeeding Tax Year(s) until fuily
recovered, but in no case after the termination of the
Concession Agreement, as to CONTRACTOR.

(v) The recovery of costs and expenses, based upon the rates
referred to above, shall be allocated to each quarter
proportionately (one fourth to each quarter). However, any
recoverable costs and expenses not recovered in one quarter
as thus allocated, shall be carried forward for recovery in
the next quarter.

(2) Except as provided in Article VI (a) (3) and Article VI () (1) of
this Amendment, CONTRACTOR shall each quarter be entitled
to take and own ail Cost Recovery Petroleum, which shall be
taken and disposed of in the manner determined pursuant to
Article VI (e) of this Amendment. To the extent that the

value of ail Cost Recovery Petroleum [as determined in
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(3)

Article VI (c¢) of this Amendment] exceeds the actual
recoverable costs and expenditures, including any carry forward
under Article VI (a) (1) (iv) of this Amendment, to be recovered
in that quarter, then 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 in accordance

with Article VI (a) (3) of this Amendment.

Ninety (90) days prior to the commencement of each Calendar
Year EGPC shall be entitled to elect by notice in writing to
CONTRACTOR to require payment of up to fifty percent
(50%) of EGPC’s share of Excess Cost Recovery Petroleum in
kind. Such payment will be in Crude Oil from the Area F.O.B.
export terminal or other agreed delivery point provided that the
amount of Crude il taken by EGPC in kind in a quarter shall
not exceed the value of Cost Recovery Crude Oil actually taken
and separately disposed of by CONTRACTOR from the Area
during the previous quarter. If EGPC’s entitlement to receive
payment of its share of Excess Cost Recovery Petroleum in
kind is limited by the foregoing provision, the balance of such

entittement shall be paid in cash.
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(b) Production Sharing
(1) The remaining seventy percent (70%) of the Petroleum shall be
divided between EGPC and the CONTRACTOR according to
the following shares: Such shares shall be taken and disposed of
pursuant to Article VI (e) of this Amendment.

(i) Crude Oil EGPC CONTRACTOR
Crude Oil produced SHARE SHARE

and saved under this

Concession

Agreement and not

used in Petroleum
operations. (BOPD)

(quarterly average).
(seventy eight percent) (twenty two percent)
(78%) (22%)
(i) Gas and LPG
Gas and LPG EGPC CONTRACTOR
produced and saved SHARE SHARE
under this Concession
Agreement and not
used in Petroleum
operations. (SCFD)
(quarterly average).
(seventy percent) (thirty percent)

(70%) (30%)
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(2) After the end of each contractual year during the term of any

(Gas Sales Agreement entered into pursuant to Article VI (e) of
this Amendment, EGPC and CONTRACTOR (as sellers) shail

render to EGPC or EGAS (as buyer) a statement for an amount
of Gas, if any, equal to the amount by which the quantity of Gas

of which EGPC or EGAS (as buyer) has taken delivery falls

below seventy five percent (75%) of the Contract quantities of
(Gas as established by the applicable Gas Sales Agreement (the

"Shortfail"), provided the Gas is available. Within sixty (60)

days of receipt of the statement, EGPC or EGAS (as buyer)

shall pay EGPC and CONTRACTOR (as sellers) for the

amount of the Shortfall, if any. The Shortfail shail be included
in EGPC’s and CONTRACTOR s entitiement to Gas pursuant to
Article VI (a) and (b) of this Amendment in the fourth (4%®)

quarter of such contractual year.

Quantities of Gas not taken but to be paid for shall be recorded
in a separate "Take-or-Pay Account ". Quantities of Gas ("Make
Up Gas") which are delivered in subsequent years in excess of
seventy five percent (75%) of the contract quantities of Gas as
established by the applicable Gas Sales Agreement, shail be set
against and reduce quantities of Gas in the "Take-or-Pay"
account to the extent thereof and, to that extent, no payment shail
be due in respect of such Gas. Such Make Up Gas shall not be
included in CONTRACTOR’s entitiement to Gas pursuant to
Article VI (a) and (b) of this Amendment. CONTRACTOR
shall have no rights to such Make Up Gas.
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If at the end of any Contract year, EGPC and CONTRACTOR
(as sellers) fail to deliver seventy five percent (75%) of the
annual contract quantity of Gas as defined in the Gas Sales
Agreement with EGPC or EGAS (as buyer), the difference
between seventy five percent (75%) of the annual Contract
quantity of Gas and the actual gas quantity delivered shall be
referred to as the "Deliver- or - Pay Shortfall Gas" . EGPC or
EGAS (as buyer) shall have the right to take a quantity of Gas
equal to Deliver-or-Pay the Shortfall Gas and such quantity of
Gas shall be priced at ninety percent (90%) of the Gas price as
defined in the Gas Sales Agreement.

The percentages set forth in Article VI (a) and (b) of this
Amendment in respect of LPG produced from a plant
constructed and operated by or on behalf of EGPC and
CONTRACTOR shall apply to all LPG available for delivery.

(¢) Valaation of Petrolenm:
(1) Crude Oil:

(1) The Cost Recovery Crude Oil to which CONTRACTOR is
entitied hereunder shall be wvalued by EGPC and
CONTRACTOR at "Market Price" for each calendar
quarter.

(i1) "Market Price" shaill mean the weighted average prices
realized from sales by EGPC or CONTRACTOR during
the quarter, whichever is higher, provided that the sales to
be used in arriving at the weighted average(s) shail be sales
of comparable quantities on comparable credit terms in
freely convertibie currency from F.O.B. point of export
sales to non-affiliated companies at arm’s length under ail
Crude Oil sales contracts then in effect, but excluding Crude
(il sales contracts involving barter, and

(1) Sales, whether direct or indirect, through brokers or
otherwise, of EGPC or CONTRACTOR to any
Affiliated Company.
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(2) Sales involving a quid pro quo other than payment in a
freely convertible currency or motivated in whole or in
part by considerations other than the usual economic
incentives for commercial arm’s iength crude ol sales.

(111) It is understood that in the case of "C.I.F." sales, appropriate

deductions shall be made for transport and insurance
charges to calculate the F.O.B. point of export price; and
always taking into account the appropriate adjustment for
quality of Crude Oil, freight advantage or disadvantage of
port of loading and other appropriate adjustments. Market
Price shail be determined separately for each Crude Oil or
Crude Oil mix, and for each port of loading.

(iv) If during any calendar quarter, there are no such sales by

EGPC and/or CONTRACTOR under the Crude Oil sales
contracts in effectt EGPC and CONTRACTOR  shail
mutuaily agree upon the Market Price of the barrel of
Crude Oil to be used for such quarter, and shail be guided
by all relevant and available evidence including current
prices in freely convertibie currency of leading crude oils
produced by major oil producing countries (in the Arabian
Gulf or the Mediterranean Area), which are regularly sold in
the open market according to actual saies contracts terms
but exciuding paper sales and saies promises where no
crude oil is delivered, to the extent that such sales are effected
under such terms and conditions (exciuding the price) not
significantly different from those under which the crude oil
to be vaiued, was sold, and always taking into consideration
appropriate adjustments for crude oil quality, freight
advantage or disadvantage of port of loading and other
appropriate adjustments, as the case may be, for differences
in gravity, sulphur, and other factors generaily recognized
by sellers and purchasers, as reflected in crude prices,
transportation ninety (90) days insurance premiums, unusual
fees borne by the seller, and for credit terms in excess of
sixty (60) days, and the cost of loans or guarantees granted
for the benefit of the sellers at prevailing interest rates.
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(v)

It is the intent of the Parties that the value of the Cost
Recovery Crude Oil shail reflect the prevailing market price
for such Crude O1l.

If either EGPC or CONTRACTOR considers that the
Market Price as determined under sub-paragraph (i1) above
does not refiect the prevailing Market Price or in the event
EGPC and CONTRACTOR fail to agree on Market Price
for any Crude Oil produced under this Concession
Agreement for any quarter within fifteen (15) days after the
end thereof, any party may elect at any time thereafter to
submit to a single arbitrator the question, what singie price
per barrel, in the arbitrator’s judgment, best represents for
the pertinent quarter the Market Price for the Crude Oil in
question. The arbitrator shall make his determination as
soon as possible following the quarter in question. His
determination shail be final and binding upon all the parties.
The arbitrator shall be selected in the manner described
below.

In the event EGPC and CONTRACTOR fail to agree on
the arbitrator within thirty (30) days from the date any party
notifies the other that it has decided to submit the
determination of the Market Price to an arbitrator, such
arbitrator shall be chosen by the appointing authority
designated in accordance with Article XXIII (e), or such
other appointing authority with access to such expertise as
may be agreed to between EGPC and CONTRACTOR,
with regard to the qualifications for arbitrators set forth
below, upon written application of one or both of EGPC and
CONTRACTOR. Copy of such application by one of them
shall be promptly sent to the other.

The arbitrator shail be as nearly as possible a person with an
established reputation in the international petroleum
industry as an expert in pricing and marketing crude oil in
international commerce. The arbitrator shall not be a citizen
of a country which does not have diplomatic relations with
the A.RE., Panama and England. He may not be, at the
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time of selection, employed by, or an arbitrator or
consultant on a continuing or frequent basis to, the
American Petroleum Institute, the Organization of the
Petroleum Exporting Countries or the Organization of Arab
Petroleum Exporting Countries, or a consultant on a
continuing basis to EGPC, CONTRACTOR or an Affiliated
Company of either, but past occasional consultation with
such companies, with other petroleum companies,
governmental agencies or organizations shail not be a
ground for disqualification. He may not have been, at any
time during the two (2) years before selection, an employee
of any petroleum company or of any governmental agency
Or organization.

Should a selected person decline or be unable to serve as
arbitrator or should the position of arbitrator fall vacant
prior to the decision cailed for, another person shall be
chosen in the same manner provided in this paragraph.

EGPC and CONTRACTOR shall share equally the
expenses of the arbitrator.

The arbitrator shall make his determination in accordance
with the provisions of this paragraph, based on the best
evidence available to him. He will review oil sales contracts
as well as other sales data and information but shall be free
to evaiuate the extent to which any contracts, data or
information is substantiated or pertinent. Representatives of
EGPC and CONTRACTOR shall have the right to consuit
with the arbitrator and furnish him written materials
provided the arbitrator may impose reasonable limitations
on this right EGPC and CONTRACTOR each shail
cooperate with the arbitrator to the fullest extent and each
shail insure such cooperation of its trading companies. The
arbitrator shall be provided access to Crude (il sales
contracts and related data and information which EGPC
and CONTRACTOR or their trading companies are able to
make available and which in the judgment of the arbitrator
might aid the arbitrator in making a valid determination.
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(vi) Pending Market Price Agreement by EGPC and CONTRACTOR
or determination by the arbitrator, as applicabie, the Market
Price agreed for the quarter preceding the quarter in
question shall remain temporarily in effect. In the event
either EGPC or CONTRACTOR should incur a loss by
virtue of the temporary continuation of the Market Price of
the previous quarter, it shail promptly be reimbursed such
loss by the other party pilus simple interest at the LIBOR
plus two and one - half percent (2.5%) per annum rate
provided for in Article IV (f) from the date on which the
disputed amount(s) should have been paid to the date of

payment.
(2) Gasand LPG

(1) The Cost Recovery and Production Sharing Gas price will be
agreed upon between EGPC/EGAS and CONTRACTOR after
CONTRACTOR’s Commercial Discovery of Gas notification to
EGPC. Except Gas for export (LNG), where production sharing
Gas price will be at net back price .

(i1) The Cost Recovery and Production Shares of (LPG) produced
from a plant constructed and operated by or on behaif of EGPC
and CONTRACTOR shail be separately valued for Propane
and Butane at the outlet of such LPG plant according to the
following formula (uniess otherwise agreed between EGPC and
CONTRACTOR):

PLPG= 0.95 PR
Where

PLPG = LPG price (separately determined for Propane and Butane)
in U.S. Dollars per metric ton.

PR = The average over a period of a month of the figures
representing the mid-point between the high and iow
prices in U.S. Dollars per metric ton quoted in "Platt’s

LPGaswire" during such month for Propane and Butane
FOB Ex-Ref/Stor. West Mediterranean.
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In the event that "Platt’s LPGaswire" is issued on certain days
during a month but not on others, the wvalue of (PR) shall be
calculated using only those issues which are published during
such month. In the event that the value of (PR) cannot be
determined because "Platt’s LPGaswire" is not published at ail
during a month, EGPC and CONTRACTOR shall meet and
agree to the wvalue of (PR) by reference to other published
sources. In the event that there are no such other published
sources or if the value of (PR) cannot be determined pursuant to
the foregoing for any other reason, EGPC and CONTRACTOR
shall meet and agree the value of (PR) by reference to the value
of LPG (Propane and Butane) delivered FOB from the

Mediterrancan Area.

Such valuation of LPG is based upon delivery at the delivery
point specified in Article VI (e) (2) (i11) of this Amendment.
(i11) The prices of Gas and LPG so calculated shail apply during the

same month.

(iv) The Cost Recovery and Production Shares of Gas and LPG
disposed of by EGPC and CONTRACTOR other than to EGPC
or EGAS pursuant to Article VI (e) of this Amendment shall be

valued at their actual realized price .
(d) Forecasts:

Operating Company shall prepare (not less than ninety (90) days
prior to the beginning of each calendar semester following first
regular production) and furnish in writing to CONTRACTOR and
EGPC a forecast setting out a total quantity of Petroleum that
Operating Company estimates can be produced, saved and
transported hereunder during such calendar semester in accordance
with good Oil and Gas industry practices.
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Operating Company shall endeavor to produce each calendar
semester the forecast quantity. The Crude il shall be run to storage
tanks or offshore loading facilities constructed, maintained and operated
according to GOVERNMENT Regulations, by Operating Company
in which said Crude Oil shall be metered or otherwise measured for
royalty, and other purposes required by the Concession Agreement.
(as shall be handled by Operating Company in accordance with the
provisions of Article VI (e) of this Amendment.

(e¢) Dispesition of Petroleum:

(1) EGPC and CONTRACTOR shail have the right and the
obligation to separately take and freely export or otherwise
dispose of, currently all of the Crude Oil to which each is
entitted under Article VI (a) and (b) of this Amendment.
Subject to payment of sums due to EGPC under Article VI (a) (2)
of this Amendment and Article IX of the Concession
Agreement, CONTRACTOR shall have the right to remit and
retain abroad all funds acquired by it including the proceeds
from the saie of its share of Petroleum.

Notwithstanding  anything to the  contrary under the
Concession Agreement, priority shall be given to meet the
requirements of the AR.E. market from CONTRACTOR’s
share under Article VI (b) of this Amendment of the Crude Oil
produced from the Area and EGPC shall have the preferential
right to purchase such Crude Oil at a price to be determined
pursuant to Article VI (c¢) of this Amendment. The amount of
Crude Oil so purchased shall be a portion of CONTRACTOR’s
share under Article VI (b) of this Amendment. Such amount
shall be proportional to CONTRACTOR’s share of the total
production of Crude O1il from the concession areas in the A.R.E.
that are also subject to EGPC’s preferential right to purchase.
The payment for such purchased amount shall be made by
EGPC in U.S. Dollars or in any other freely convertibie currency
remittabie by CONTRACTOR abroad.

It is agreed upon that EGPC shall notify CONTRACTOR, at
least forty-five (45) days prior to the beginning of the Calendar
Semester, of the amount to be purchased during such semester
under this Article VI {(e) (1) of this Amendment.
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(2) With respect to Gas and LPG produced from the Area:

(1) Priority shall be given to meet the requirements of the local
market as determined by EGPC.

(i1) In the event that EGPC or EGAS is to be the buyer of Gas,
the disposition of Gas to the local markets as indicated above
shall be by virtue of long term Gas Sales Agreements to be
entered into between EGPC and CONTRACTOR (as
sellers) and EGPC or EGAS (as buyer).

EGPC and CONTRACTOR (as sellers) shall have the
obligation to deliver Gas to the following point where such
Gas shall be metered for sales, royalty, and other purposes
required by the Concession Agreement:

(a) In the event no LPG plant is constructed to process such

(b)

Gas, the delivery point shail be at the flange
connecting the Development Lease pipeline to the
nearest point on the National Gas Pipeline Grid System

as depicted in Annex "G" of this Amendment, or as
otherwise agreed by EGPC and CONTRACTOR.

In the event an LPG plant is constructed or exploited to
process such Gas, such Gas shall, for the purposes of
valuation and sales, be metered at the outlet to such
LPG Plant. However, notwithstanding the fact that the
metering shall take place at the LPG Plant outlet,
CONTRACTOR shall through the Operating Company
build a pipeline suitable for transport of the processed
Gas from the LPG Plant outlet to the nearest point on
the National Gas Pipeline Grid System as depicted in
Annex "G" of this Amendment, or otherwise agreed by
EGPC/ EGAS and CONTRACTOR. Such pipeline
shall be owned in accordance with Article VIII (a) of
the Concession Agreement by EGPC, and its cost shall
be financed and recovered by CONTRACTOR as
Development Expenditures pursuant to Article VI of
this Amendment.
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(111) EGPC/ EGAS and CONTRACTOR shall consult together to
determine whether to build an LPG plant for extracting LPG
from any Gas produced hereunder. In the event EGPC and
CONTRACTOR decide to build such a plant, the plant
shall, as is appropriate, be in the vicinity of the point of
delivery as determined in Article IT and Article VI (€)2(i1) of
this Amendment . The delivery of LPG for, royalty and other
purposes required by the Concession Agreement shall be at
the outlet of the LPG plant. The costs of any such LPG plant
shall be recoverable in accordance with the provisions of this
Amendment unless the Minister of Petroleum agrees to
accelerated recovery.

(iv) EGPC or EGAS (as buyer) shail have the option to elect, by

ninety (90) days prior written notice to EGPC and
CONTRACTOR (as sellers), whether payment for the Gas
which is subject to a Gas Saies Agreement between EGPC
and CONTRACTOR (as sellers) and EGPC or EGAS (as
buyer) and LPG produced from a plant constructed and
operated by or on behalf of EGPC and CONTRACTOR, as
valued in accordance with Article VI (c¢) of this
Amendment, and to which CONTRACTOR is entitled under
the Cost Recovery and Production Sharing provisions of
Article VI of this Amendment, shail be made 1) in cash or 2)
in kind.
Payments in cash shail be made by EGPC or EGAS (as
buyer) at intervals provided for in the relevant (Gas Saies
Agreement in U.S. Dollars, remittable by CONTRACTOR
abroad.

Payments in kind shall be caiculated by converting the value
of Gas and LPG to which CONTRACTOR is entitled into
equivalent barrels of Crude Oil to be taken concurrently by
CONTRACTOR from the Area, or to the extent that such
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Crude Oil is insufficient, Crude Oil from CONTRACTOR’s
other concession areas or such other areas as may be agreed.

Such Crude Oil shail be added to the Crude Oil

that

CONTRACTOR is otherwise entitled to lift under the
Concession Agreement. Such equivaient barrels shall be
calculated on the basis of the provisions of Article VI (¢) of
this Amendment relating to the valuation of Cost Recovery

Crude O1l.

Proevided that:

(aa) Payment of the value of Gas and LPG shall always be

made in cash in U.S. Dollars remittable by
CONTRACTOR abroad to the extent that there is
insufficient Crude Oil availabie for conversion as
provided for above.

(bb) Payment of the value of Gas and LPG shail always be

made in kind as provided for above to the extent that
payments in cash are not made by EGPC.

Payments to CONTRACTOR (whether in cash or kind),
when related to CONTRACTOR’s Cost Recovery
Petroleum, shail be included in CONTRACTOR’s
Statement of Recovery of Costs and of Cost Recovery
Petroleum referred to in Article IV of Annex "E" of the
Concession Agreement.

(v) Should EGPC or EGAS (as buyer) fail to enter into a

iong-term Gas Sales Agreement with EGPC and
CONTRACTOR (as sellers) within four (4) years from
a notice of Commercial Gas Discovery pursuant to
Article III of this Amendment, EGPC and
CONTRACTOR shall have the right to take and freely
dispose of the quantity of Gas and LPG in respect of
which the notice of Commercial Discovery is given by
exporting such Gas and LPG.
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(vi) The proceeds of sale of CONTRACTOR'’s share of
Gas and LPG disposed of pursuant to the above

sub-paragraph (v) may be freely remitted or retained
abroad by CONTRACTOR.

(vi1) In the event EGPC and CONTRACTOR agree to
accept new Gas and LPG producers to join in an
ongoing export project, such producers shall have to
contribute a fair and equitabie share of the investment
made.

(viii) (aa) Upon the expiration of the four (4) year period
referred to in Article VI (e) (2) (v) of this
Amendment , CONTRACTOR shall have the
obligation to exert its reasonable efforts to find
an export market for Gas reserves.

(bb) In the event at the end of the four (4) year period
referred to under Article VI (e) (2) (v) of this
Amendment, CONTRACTOR and EGPC/ EGAS
have not entered into a Gas Sales Agreement,
CONTRACTOR shail retain its rights to such
Gas reserves for a further period of up to four (4)
years, subject to Article VI (e) (2) (viii) (cc) of
this Amendment, during which period EGPC
shall attempt to find a market for Gas reserves.

(cc) In the event that CONTRACTOR is not exporting
the Gas and EGPC and CONTRACTOR have not
entered into a Gas Sales Agreement with EGPC /
EGAS pursuant to Article VI (e) (2) of this
Amendment prior to the expiry of eight (8) years
from CONTRACTOR’s notice of Commercial
Gas Discovery, CONTRACTOR shall surrender
the Gas reserves in respect of which such
notice has been given. It being understood that
CONTRACTOR shail, at any time prior to the
expiry of such eight (8) year period, surrender
the Gas reserves, if CONTRACTOR is not
exporting the Gas and CONTRACTOR does
not accept an offer of a Gas Sales
Agreement from EGPC within six (6) months
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t)

(g

from the date such offer is made provided that
the Gas Sales Agreement offered to
CONTRACTOR shall take into consideration the
relevant technical and economic factors to enable
a commercial contract including:

A sufficient delivery rate.

Delivery pressure to enter the National Gas
Pipeline 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 System.

The Gas prices as specified in the Gas Sales
Agreement.

(dd) In the event that CONTRACTOR has not entered
into a Gas Sales Agreement pursuant to Article
VI {e) (2) of this Amendment, or otherwise found
an acceptable scheme for commercial disposal of
such Gas, at the time of the expiration of eight (8)
years from CONTRACTOR’s notice of
Commercial Discovery of Gas or failing
Agreement with EGPC on Gas disposal at the
expiration of eight (8) years, CONTRACTOR
shall surrender to EGPC such Development
Lease(s) in which Gas discovery is made.

Operations:

If following the reversion to EGPC of any rights to Crude Oil
hereunder, CONTRACTOR retains rights to Gas in the same
Development Lease, or if, following surrender of rights to Gas
hereunder, CONTRACTOR retains rights to Crude Oil in the same
Development Lease, operations to explore for or exploit the
Petroleum, the rights to which have reverted or been surrendered
(O1l or Gas as the case may be) may only be carried out by Operating
Company which shail act on behalf of EGPC alone, unless
CONTRACTOR and EGPC agree otherwise.

Tanker Scheduling:

At a reasonable time prior to the commencement of Commercial
Production EGPC and CONTRACTOR shall meet and agree upon a
procedure for scheduling tanker liftings from the agreed upon point
of export.
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ARTICLE VII
Add the following at the end of Article IX of the Law No. 148 of 1981:-
(g) CONTRACTOR shail 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.

(h) Gas shall be taken into account for purposes of determining the
total average daily production from the Area under Article IX
(b-d) of the Concession Agreement by converting daily (Gas
delivered into equivalent barrels of daily Crude Oil production

in accordance with the following formula:
MSCF x H x 0.167 = equivalent barrels of Crude Oil
where

MSCF = one thousand Standard Cubic Feet of Gas.

H = the number of million British Thermal Units (BTU’s per
MSCEF).
ARTICLE VIII

Article XI paragraph (a) of the Law No. 148 of 1981 shall be deleted in
its entirety and shall be replaced by the following text:-

(a) Operating Company shail take all proper measures, according to
generally accepted methods in use in the Oil and Gas industry to
prevent loss or waste of Petroleum above or under the ground in any
form during drilling, producing, gathering, and distributing or
storage operations. The GOVERNMENT has the right to prevent
any operation on any well that it might reasonably expect would

result in {oss or damage to the well or the Oil or Gas field.
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ARTICLE IX

ARTICLE XVIII "Laws and Regulations" of the Law No. 148 of 1981 shall
be deleted in its entirety and shall be replaced by the following text:-

(a) 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, inciuding 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.RE. provided that no regulations, or
modification or interpretation thereof, shall be contrary to or
inconsistent with the provisions of the Concession Agreement.

(b) 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 issued, concerning the protection of the
environment.

(¢) Except as provided in Article III (g) and (f) 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 royailties, and
similar items. CONTRACTOR shail aiso 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 capitai.

(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 issued.
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(e) The contractors and sub-contractors of CONTRACTOR and
Operating Company shall be subject to the provisions of this
Concession Agreement which affect them. Insofar as all regulations
which are duly issued 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 contractors and
sub-contractors, as the case may be.

(fy EGPC, CONTRACTOR, Operating Company and their respective
contractors and sub-contractors shall for the purposes of the
Concession Agreement be exempted from ail 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.RE. 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 X

The word "Crude 011" shall be replaced by "Petroleum” as mentioned in
paragraph (f) of Article IIT "Grant of Rights and Term" and in Article IV (1)
of Annex "E" "Accounting Procedures"” of the Concession Agreement.

The word "Operating Committee" shall be replaced by "Operating
Company" as mentioned in the Concession Agreement.

ARTICLE XI

Article XXVII of the Concession Agreement shall be deleted in its
entirety, Article XXVIII shall be renumbered to XXVII, Article XXIX
shall be XXVIII, Article XXX shall be XXIX and Article XXXI shail be
XXX.

ARTICLE XIII

Add at the end of Annex "E" of the Law No. 148 of 1981 Annex "F"
"Charter of the Operating Company"” followed by Annex "G" showing
the Nationai Gas Pipeline Grid System and the delivery point of Gas.

ARTICLE XIII

Except as specifically amended hereby, the Concession Agreement shail
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 Amendment, the latter shall apply.
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ARTICLE XIV
The Effective Date of this Amendment shall be the date it is signed by
the parties after a law is issued by the competent authorities of the

A R.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 governmentai enactment.

PICO INTERNATIONAL PETROLEUM SERVICES PANAMA S.A.
By:

THE GENERAL PETROLEUM COMPANY
By :

GREYSTONE PETROLEUM (EGYPT) LIMITED
By :

PETZED INVESTMENT AND PROJECT MANAGEMENT LIMITED
By :

THE EGYPTIAN GENERAL PETROLEUM CORPORATION
By :

ARAB REPUBLIC OF EGYPT
By :
DATE :
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Annex "C-1"
THE GUARANTY
EGYPTIAN GENERAL PETROLEUM CORPORATION

Gentlemen,

Reference is made to this Amendment issued by virtue of law No.------ of
2013 of the Concession Agreement for Petroleum Exploration and
Exploitation issued by virtue of law No.148 of 1981 by and between the
Arab Republic of Egypt (ARE.), The Egyptian General Petroleum
Corporation (EGPC), PICO INTERNATIONAL PETROLEUM
SERVICES PANAMA S.A. (PICO), The GENERAL PETROLEUM
COMPANY (GPC), GREYSTONE PETROLEUM (EGYPT) LIMITED
(GREYSTONE) and PETZED INVESTMENT AND PROJECT
MANAGEMENT LIMITED (PETZED ), (PICO, GPC, GREYSTONE
and PETZED hereinafter referred to collectively as "CONTRACTOR"
and individually as "CONTRACTOR MEMBER " ) .

PICO INTERNATIONAL PETROLEUM SERVICES PANAMA S.A.
which is the partner with EGPC in the Concession Agreement issued by
virtue of law No.148 of 1981, as Guarantor and on behaif of
CONTRACTOR hereby undertakes that, if CONTRACTOR spends
during the three (3) year period starting from Effective Date of this
Amendment Agreement less than the minimum amount specified for such
period of twenty three million U.S. Dollars ($23,000,000) (the difference
being hereunder described as "Shortfall" ), EGPC shall notify PICO
INTERNATIONAL PETROLEUM SERVICES PANAMA S.A. as
CONTRACTOR and as Guarantor in writing of the amount of the
Shortfail. Within fifteen (15) days of receipt of said notice, PICO
INTERNATIONAL PETROLEUM SERVICES PANAMA S.A. on
behalf of CONTRACTOR shall pay and / or transfer to EGPC a quantity
of Petroleum sufficient in value to cover the Shortfail.
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In case said Petroleum shall be transferred, it will be deducted from PICO
INTERNATIONAL PETROLEUM SERVICES PANAMA S.A. ’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 the value of
twenty three million U.S. Dollars ($23,000,000) or of the Shortfall in the
form of the 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 (3) year period starting from Effective
Date of this Amendment Agreement or on the date EGPC confirms that

CONTRACTOR fulfilied its obligations hereunder.

Y ours Faithfully,

PICO INTERNATIONAL PETROLEUM SERVICES PANAMA S.A.
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ANNEX "C-2"
Letter of Gunaranty

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 --------------mcmmmemmeeee
million U.S. Dollars ($--------------mommmmmee - ), the performance by
A e e " (hereinafter referred to as "CONTRACTOR") of
its obligations required for Exploration and Development operations and
Operating Expenses to spend a minimum of ---------------- million U.S.
Dollars ($------------------ ) during the three (3) year period under Article
IV 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, GPC and CONTRACTOR, dated ------- :

It is understood that this Guaranty and the liability of the Guarantor
hereunder shall be reduced quarterly, during the period of expenditure of
sald ---------mmmmm e million U.S. Dollars ($---------- ) by the amount
of money expended by CONTRACTOR through the Operating Company
during each such quarter. Each such reduction shail 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 minimum expenditure obligations under Article IV of this
Amendment, there shail be no hiability 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 availabie 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 effective according to its terms and said
Guaranty shall become effective on the Effective Date of this
Amendment.

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

(3)

(@) ------------ (-----) 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 is earlier.

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 Faithfuily,

Accountant ; -----====mmmmmmm oo

Manager : ------===mmmmmmmmmm e e e e e
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ANNEX "F"
CHARTER OF OPERATING COMPANY
ARTICLEI

A joint stock company having the nationality of the ARAB REPUBLIC
OF EGYPT shall be formed with the authorization of the
GOVERNMENT in accordance with the provisions of the Concession
Agreement referred to below and of this Charter.

The Company shall be subject to all laws and regulations in force in the
A R.E. to the extent that such laws and reguiations are not inconsistent
with the provisions of this Charter and this Amendment referred to
below.

ARTICLE IT

The name of the Operating Company shall be mutually agreed upon
between EGPC and CONTRACTOR . Within ninety (90) days from the
Effective Date of this Amendment (unless otherwise agreed upon
between EGPC and CONTRACTOR) and shall be subject to the approvai
of the Minister of Petroleum .The parties agreed to essentially depend
upon the employees of the General Petroleum Company in forming the
Operating Company mentioned in this Article.

ARTICLE III
The Head Office of Operating Company shail be in the AR .E. in Cairo.
ARTICLE IV

The object of Operating Company is to act as the agency through which
EGPC and CONTRACTOR, carry out and conduct the Development
operations required in accordance with the provisions of this Amendment
signed on the ----------- day of ------------------ by and between the ARAB
REPUBLIC OF EGYPT, THE EGYPTIAN GENERAL PETROLEUM
CORPORATION and CONTRACTOR covering Petroleum operations in
South Ramadan Area, Guif of Suez described therein.
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Operating Company shaill be the agency to carry out and conduct
Exploration operations pursuant to Work Programs and Budgets

approved in accordance with this Amendment.

Operating Company shail keep account of all costs, expenses and
expenditures for such operations under the terms of the Concession

Agreement and Annex "E" thereto.

Operating Company shall not engage in any business or undertake any

activity beyond the performance of said operations unless otherwise
agreed upon by EGPC and CONTRACTOR.

ARTICLE V

The authorized capital of Operating Company is twenty thousand
Egyptian Pounds divided into five thousand shares of common stock
with a value of four Egyptian Pounds per share having equal voting
rights, fully paid and non-assessabie.

EGPC and CONTRACTOR shail each pay for, hold and own, throughout
the life of Operating Company, one half (1/2) of the capital stock of
Operating Company provided that only in the event that either party
should transfer or assign the whole or any percentage of its ownership
interest in the entirety of the Concession Agreement, may such transferring
or assigning party transfer or assign any of the capital stock of Operating
Company and, in that event, such transferring or assigning party (and its
successors and assignees) must transfer and assign a stock interest in
Operating Company equal to the transferred or assigned whole or
percentage of its ownership interest in the entirety of the said Concession

Agreement.
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ARTICLE VI

Operating Company shall not own any right, title, interest or estate in or
under the Concession Agreement or any Development Lease created
thereunder or in any of the Petroleum produced from any Exploration
Block or Development Lease thereunder or in any of the assets,
equipment or other property obtained or used in connection therewith,
and shall not be obligated as a principal for the financing or performance
of any of the duties or obligations of either EGPC or CONTRACTOR
under the Concession Agreement. Operating Company shall not make
any profit from any source whatsoever.

ARTICLE VII

Operating Company shail be no more than an agent for EGPC and
CONTRACTOR. Whenever it is indicated herein that Operating
Company shall decide, take action or make a proposal and the like, it is
understood that such decision or judgment is the resuit of the decision or
judgment of EGPC, CONTRACTOR or EGPC and CONTRACTOR, as
may be required by the Concession Agreement.

ARTICLE VIII

Operating Company shail have a Board of Directors consisting of eight (8)
members, four (4) of whom shail be designated by EGPC and the other
four (4) by CONTRACTOR. The Chairman shall be designated by
EGPC and shall also be a Managing Director. CONTRACTOR shalil
designate the General Manager who shail also be a Managing Director.

ARTICLE IX

Meetings of the Board of Directors shail be valid if a majority of the
Directors are present and any decision taken at such meetings must have
the affirmative vote of five (5) or more of the Directors; provided,
however, that any Director may be represented and vote by proxy held by
another Director.
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ARTICLE X

General meetings of the Shareholders shall be valid if a majority of the
capital stock of Operating Company is represented thereat. Any decision
taken at such meetings must have the affirmative vote of Shareholders
owning or representing a majority of the capital stock.

ARTICLE XI

The Board of Directors shall approve the regulations covering the terms
and conditions of employment of the personnel of Operating Company
employed directly by Operating Company and not assigned thereto by
CONTRACTOR and EGPC.

The Board shall, in due course, draw up the By-Laws of Operating
Company, and such By-Laws shall be effective upon being approved by
a General Meeting of the Shareholders, in accordance with the
provisions of Article X hereof.

ARTICLE XIIT

Operating Company shall come into existence within ninety (90) days
from the Effective Date of this Amendment (uniess otherwise agreed by
EGPC and CONTRACTOR).

The duration of Operating Company shall be for a period equal to the
duration of the said Concession Agreement, including any renewal thereof.

The Operating Company shail be wound up if the Concession Agreement
referred to above is terminated for any reason as provided for therein.

PICO INTERNATIONAL PETROLEUM SERVICES PANAMA S.A.
By:
THE GENERAL PETROLEUM COMPANY
By :
GREYSTONE PETROLEUM (EGYPT) LIMITED
By:
PETZED INVESTMENT AND PROJECT MANAGEMENT LIMITED
By :
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
By :
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