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AMENDING AGREEMENT
OF THE CONCESSION AGREEMENT

ISSUED BY LAW NO. 8 OF 1998
FOR PETROLEUM EXPLORATION AND
EXPLOITATION
BETWEEN
THE ARAB REPUBLIC OF EGYPT
AND
THE EGYPTIAN GENERAL PETROLEUM
CORPORATION |
AND
ODYSSEY PETROLEUM(EL-MANSOURALTD.
AND
MERLON PETROLEUM(EL-MANSOURAYCOMPANY
IN
EL-MANSOQOURA AREA
NILE DELTA

ARE,

This Amending Agreement is made this  day of , 24, by and
between the ARADB REPUBLIC OF EGYPT (hereinafier referred to as
"TARE" or as the "GOVERNMENT"), the EGYPTIAN GENERAL
PETROLEUM CORPORATION, a legal entity created by Law No. 167
of 1958 as amended (hereinafier referred 1o as "EGPC™) and ODYSSEY
PETROLEUM (BEL-MANSOURA) LTD., a limited liability company
organized and existing under the laws of The STATE OF BERMUDA
{herginafler referred to as "ODYSSEY™) and MERLON PETROLELIM
(EL-MANSOURAYCOMPANY, a2 limited liability company organized
and existing under the laws of CAYMAN ISLANDS (hereinafter
referred to as "MERLON "} , (ODYSSEY and MERLON shall be
heremnafter referred to collectively as "CONTRACTOR™ and individually
as "CONTRACTOR MEMBER").
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WITNESSETH

WHEREAS, the ARAB REPUBLIC OF EGYPT |, the EGYPTIAN
GENERAL PETROLEUM CORPORATION,ODYSSEY PETROLEUM
(EL-MANSQURA) LTD ard MEREON PETROLEUM
{(EL-MANSOURA) COMPANY | have entered into a Concession
Agreement issued by virtue of Law No. 8 of 1998 for Petroleum
Exploration and Explontation m EL-MANSOURA AREA |, NILE
PELTA Chereinafter referred to as "Concession Agreement” ) [ and

WHEREAS, CONTRACTOR desires to  spend additional
mvestments for carrying out addifional Exploration and Development
operations and oxtend the last Exploration period of the Concession
Agreement and to amend the natural Gas pricing provisions stated in the
Concession Agreement ; and

WHEREAS, the Board of Directors of EGPC has approved such
amendment, and agreed to take the legal procedures required therefore.

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

Add the following at the end of Anicle IV "Work Program and
Expenditures during Exploration pertod " of Law No, 8 of 1998 -

{1YThe Exploration Area in this Amending Agreement, is that portion
remaining of the Concession Agreement Ares at the end of the
second extension of the imtial Bxploration penod of the Concession
Agregment which has not been relinguished or converted o a
Development Lease or Leases or applied to be converied 0 2
Development Lease(s) , as described by the boundary coordinates
bereinatter reterred to w Amnex { A- 1) and tilostrated by the map tn
Annex {B-1} except what was converied or shail be converted 10 a
Devetopment lease(s) or shali be applied to be converted to a
Revelopment Lease(s) before the end of the second extension of the
initiu! Explorstion pertod of the Concession Agreement and the
foltowing provisions shaill apply:
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{aa}An Exploration period of three (3) vears starting from the end of
the second extension of the initiul Exploration period of the
Concession Agreement shall be granied to CONTRACTOR .
One (1} successive extension of three (3} vears to this
bxploration period shall be granted to CONTRACTOR, at its
option , upon at least thirty (30} days prior written notice to
BEGPC and subject to the approval of the Minister of Petroleum,

(bbDuring the first three (3} year Exploration pertod starting from
the end of the second extension of the initial Exploration period
of the Concession Agreement, CONTRACTOR shall spend a
minimurm of five million U.S. Dollars (US$5,000,000) for
drilling two (2) welis and performing Exploration operations and
activitics related thereto. During the succeeding three (3) year
extension period, CONTRACTOR shall spend a minimum of
five muthion U.S. Dollars (US3$5.,000,000) for drilling two (2)
wells and performing Exploration operations and activities
related thersto.

CONTRACTOR shall submit a Guaranty to EGPC in the
form specified in Annex {C-1} covering the minimum
taploration Expenditures obligations stated in this Article
above, one day before the signature by the Mimster of
Petroleum of this Amending Agreement. Such Guaranty shall be
for guaranteeing the payment and/or transferring a guantity of
Crude Onl sudfictent in value to cover the deficiency between
the sum of five million (5,000,000 118, Dollars and the
amount of money actually spent by Operating Company on
behalf of CONTRACTOR and approved by EGPC
(shortfall). The Guaranty shall reman effective for six (6)
months after the end of the three (3) year period stated in
paragraph (aa} above.
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In the cvent CONTRACTOR extends the three (3) vear Exploration
period for one additional period of three (3) years, 2 stmilar Guaranty
shall be submitted by CONTRACTOR 1o EGPC on the day the
CONTRACTOR exercises i3 ophion to extend. Such Guaranty shall be
for guaranteeing the payment and/or wransferring a quanity of Crude Ol
sufticient i value o cover the shortfall between the sum of five million
(3,000,000) US. Dollars and the amount of money actually spent by
Operating Company on behalf of CONTRACTOR and approved by
EGPC.

(cc) It CONTRACTOR spends more than the mimmum gmount
required to be expended, or drills more wells than the minimum
required to be dnlled during the three (3) year Exploration period
as extended, the excess shall be subtracted from the minimum
amount of moncy required to be expended and the minimum
number of wells required to be drilled by CONTRACTOR during
the succeedmg three (3) year extension period.

{(dd) In case CONTRACTOR surrenders its Exploration rights under
this Amending Agreement as set forth above, before or at the end
of the third {3“1} vear of the BExploration peniod having expended
iess than the total sum of five million U.S, Dollars ($5.000,000)
on Exploration operations, or in the event at the end of the
third (3™ yeur, CONTRACTOR has expended less than that
sum in the fxploration Area, an amount equal to the difference
hetween the five million U.S. Dollars (US$5,000,000) and the
amount actually spent on Exploration operations in the
Exploration Area shall be paid by CONTRACTOR to EGPC at
the time of surrendering or within six (6) months from the end of
the third (3™) year of the Expleration period, as the case may be,
Any Exploration Expenditures deficiency by CONTRACTOR at
the end of the three (3) year extension period shall similarly
result in a payment by CONTRACTOR to EGPC of such
deficiency.,
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Without prejudice to Asticle I "Grant of Rights and Term" and
Article VII "Recovery of Costs and Expenses and Production Sharing” of
the law No. 8 of 1998 as amended in this Amending Agresment, in ¢ase
CONTRACTOR surrenders the Exploration Area under this Amending
Agreement prior to or at the end of the sixth (8% vear , EGPC shall niot
hear any of the aforesaid obligations spent by CONTRACTOR.

ARTICLE 11
The third paragraph of Articie V. "MANDATORY AND
VOLUNTARY Relinquishments” of Law No. 8 of 1998 is deleted in its

entirety and the following is substituted therefore :
i} Mandatory :

At the end of the third {3} vear of the extended period subject o
Afticle | (aa) of this Amending Agreement , unless CONTRACTOR
glects to enter the three (3) vear extension pertod, CONTRACTOR shall
reiinquish to the GOVERNMENT the remuainder of the Exploration Arca

not then converied 1o g Development Lease or Leases,

At the end of the third {3“1} year of the extended penod subject 1o
Article T {aa) of this Amending Agreement, if CONTRACTOR elects o
enter the three {3 year extension, CONTRACTOR shall relinguish to the
GOVERNMENT a total of twenty five percent {(25%) of the Exploration
Area of this Amending Agreement not then converted to a Development
Lease or Leases, such relinquishment shall be in a single unit of whole
Exploration Blocks not then converted to Development Lease{s) so as w

gnable the relinquishment requitements to be precisely fulfilled.



Vool Ll YA 3 (o) alo VY saall = Guew Jisa 1 V8

i

c e st GLast e {HY 9 L ALE (V) el Znudl g wis
e N dsem Ly s o A Sl ikt o LI o0 s Soeld bl oy
R RREI PR
: Gl Yonie (Y

Slirt 8 Leslaal ol Cond15 5 < 03T 0 il s Joen of Jsliadd Jme
Gl 1 el oy Delld 5y 40 B Sl ikaie oo 5 gl 5T IS o L Sy
wlelzl g leai ¥l doalt a2, )0 8 ol a3 0,8 ol Bty o el Ly
B P VS S [ P S PO TRV ({ RS P YN SN B JOFI [ PP |

{ ARG Saldt )

shs ¥ pamnadd] Jp,adt 11 (D) oo LY ad Gl 8 oL La Ul
0 VAAA i A 3 00 e Ll B2 e TS

oo Lgadas Lglaof o7 A aladl Uy ey WEUL“-’J el Dol -
#1230 ks Tl LT ESY L0,V Condl 5 20 WA shina¥1 i
planzily Coliy malls IS als,zl Kncdadt Salall TLids Loty e ity 03 g
byl o gins Bppalls el opim B ke L8] gpoy p LN L3, gl
inas g ] o) by pictl 5] dis ke M Gl 0 g a T a4ke
Coldg et Buly o 232N 23U Ry ol ) LA slaca¥] 526 ALy Jud

- ddall ks e iy 2l e Wabs il piy 0 dumiadl 3 pdns Ailkasa



Vo Yt R il YA 5 (5 o WY sl - Teee H iy A

e o el eyl T el bbb A

At the end of the sixth (6™ year subject to Article 1 {aa) of this
Amending Agreement, CONTRACTOR shall relinguish o the
GOVERNMENT the remainder of the Dxploration Area not then
converted to & Development Lease or Leases,
it} Voluntary :

CONTRACTOR may, voluntarily, during oither the Exploration
penod or its extension in this Amending Agreerment, relingush all or any
part of the Exploration Area i whole Exploration Blocks or parts of
Exploration Blocks, provided that at the time of such voluntary
relinquishment 1ts Exploration obligations under Article T above in this

Amending Agreement have been satisfied for such period or its extension.
ARTICLE il

Add the following at the end of the first paragraph of Article VH () (13
"Cost Recovery Petroleum” of Law No. B of 1995

- Exploration Expenditures, Development Expenditures and Operating
Expenses with respect to the Concession Agreement Area, which shall
be incurred and paid before the end of the second extension of the
mitial Exploration period of the Concession Agreement, shall continue
to be recovered according to Arnicle VI "Recovery of Costs and
Expenses and Production Shaning” of the Concession Agreement and
from the production of South Belkas, El-Mansoura, South El
Mansoura Development Leases and any other Leases converted to
Development Leases or applied {0 be converted into Development
Leases before the end of the second extenston of the imitial Exploration
period of the Concession Agreement. Any cosis related to these
Development Leases shall be recovered from the production of
Petroleum of those Development Leases.
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- Any Exploration Expenditures, Development Expenditures and
Operating Bxpenses that shall be incurred and paid afier the end of the
second extension of the initial Exploration period of the Concession
Agreement on the Exploration Area herein referred toin Arucle 1 {1} in
this Amending Agreement shall be recovered according fo Article VI
“Recovery of Costs and Expenses and Production Shacing” of the
Concession Agreement and from the Petroleum that shall be produced
from new Development Leases {the leases that will be discovered and
converted into Development Lease(s) after the end of the second extension

of the imitial Exploration period of the Concession Agreement).
ARTICLE 1V
Article VI {3 {2) {1} Gas and LFG of the Law No, 8 of 1998 shali
be deleted in its entirety |, and shall be replaced by the following

{ I ) The Cost Recovery and Production Sharing Gas subject to a
(3as SBales Agreement between EGPC and CONTRACTOR ( as sellers)
and EGPC  (as buyer) entered into purspant to Article VH {2} shall be
valued , debivered to and purchased by BGPC at a price determined
monthly according to the following formula :

PG=F x B

Where !

PO = the value of the Gas in U.S. Dollars per thousand cubic feet
( MCF) .

H = the number of British Thermal Units { BTU's ) per thousand
cubic feet (MCF) of Gas
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F = a value in US. Dollar per mulition British Thermal Units

{mmbtu} determined monthly acconding to the following

table ;

a. SOUTH BELKAS DEVELOPMENT LEASE

PROKIT GAS PRICE

AT

o TN P

e

FPrice of Brent {US 8/ Barrel) | F{¥mmbt)

advenan

et S e

]

Fqgual to or greater than 22
+ -

Hrbad,

2.5

Greater than 10 but less than 22

Price of Brent xT x{0.I1800S -
(0.00302 x Price of Brent )

HH

|

e e Y e aas

:_Equai to or less than 10 e
COST RECOVERY GAS PRICE
Price of Brest { US.$ / Barrel) F {$fmmbiu)
Egual to or greater than 22 2.63 - N

;Gre;iter than 1{1 Ibut tess than 22

i Equal to or fess than 10

i 1.3

Price of Brent x H x (017525 -

0.0024 x Price of Brent )
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b. Development Leases of South Mansoura and Mansoura or any
gther new Development Leases converted or applied to be converted o
Development Leases before the end of the second extension of the initial
Exploration period of the Concession Agreement

COST RECOVERY and Profit Gas Price

i e Aol LI

f Price of Breat (LS5 Barrel) j F{ $/mmbitu) !

S A g

 Equal to or greater than 22 2.5

E o £ AT ATARHAR M D =]

‘ Gr&a{ar 1531’1 10 but less than 22 | Price of Brent x H x(0.18 - (.603
i i

x Price of Brent )

S — - R "
Equal to or tess than 10 _l 1.5

oL - b BT e I e

Where Brent is the monthly average price expressed in US Dollar
per barrel for BRENT (DTD ) guoted in "Plait’s Oilgram Price Report”
for "Spot Crude Price Assessment- Intemnational”  for the month in
question .

in the event that the value of Brent cannot be determined becuuse
Plagt’s Oilgram Price Report is not published at all during 2 month | the
Parties shall meet and agree the value of Brent by reference to other
published sources. In the gvent that there are no such published sources
or if the value of Brent cannot be determined pursuant to the foregoing
for any other reason, the Parties shall meet and agree a value of Brent .

{2) With respect 10 Development Lease(s) converted or apphied to be
converted to a Development lease from the Exploration Area as defined
i Articie 1 {1) of this Amending Agreement gfter the beginning of the
Exploration penod referred o Anticle T {aa) in this Amending
Agreement, the Cost Recovery and Production Sharing (Gas Price will be
agreed upon between CONTRAUTOR and EGPC or EGAS after the
Commercial Discovery and before converting an area to a Development
Lease(sy according to the average prevailing Gas price of the
Mediterranean region at that time. Except Gas for export, where
production sharing Gas price will be at net back price.
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ARTICLE ¥

Add the following at the end of Acticle IX  "BONUSES” of Law
No. B of 1998 :-

aa) CONTRACTOR shall pay to EGPC 43 a non recoverable
signature bonus the sum of one million U8 Dollars

(USE1,000,000) on the Effective Date of this Amending
Agreement.

ARTICLE Vi

Except as specifically amended by this Agreement , the Concession
Agreement signed by virtue of Law No. 8 of 1998 shall continue in full
force and effect in accordance with its terms .

ARTICLE VII

The Eftective Date of this Amending Agreement shall be the date it
ts signed by the parttes 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 ARE

QDYSSEY PETROLEUM {(EL-MANSOURALTD.
By:

MERLON PETROLEUM (EL-MANSQURA) COMPANY
By:

EGYPTIAN GENERAL PETROLEUM CORPORATION
By: e

ARAR REFUBLIC OF EGYPT
By: .

DATE . . i
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ANNEX{A-1)
The Coordinates of the Corner Points of the Remaining

Exploration Area of El Mansoura Concession in Nile Delia

Pomtis Latitude N, Longitude E,

{ 3 SR {43 237 3 40 2T
P LSO ¥4 26" 3 400 27
3 317 2 26" 3T 46°  0Q"
4 31 00’ 00" 317 46" 00"
5 ilr o0 00" 31" 28 00"
6 30" 54 00" 310 28 00"
7 307 54 (0" 31T 19
8 3T o 00" o w
9 K RN £ X) 0" 31 3
10 T RO ¢4 00" 31T 17 3w
8 317 1¥ 0g" 3T o7 23
12 3 2 44" 3t o I3
13 317 2r 40" 3tT 1o oon
14 31" 20 g0 K3 S (VN 1
15 32 00" 3 i oo
i6 ) R £ Q00" 31" 1 00"
17 L) R ) 00" 310 13 53"
18 3102 42" 3T 13 53
19 310 2r 42" 31° 18 00"

16 23" 00"

20

3

30
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Area Excluded :

i

Area: &

" Points Latitude N. Longitude E.
Al cSUON T ) S N t LU YOy
A2 3 12 00 | 31 2% oof
A3 R I
P R T 310 260 00°
AS i 00t 1 3 2 oo
A6 S S S 1+ U ') A S GO AR 'V
A1 b o3 w0 e L st 26 oo
a8 1 o3 e e | 3 26 oo
A9 3t 0% 0 | 310 27 go”
AlD 3005 00t | 3 27 oo
All 31005 00 310 24 00"
Al2 310 04 00" 30 24 00"
A3 30 o8 00" | 3t 2 oo
Ald T 03 00 3T 22 00"
AlLS 3°0F 00" I 20 0"
Al6 | 1008 oo° 31T 200 00°
Al7 I 0% 00" I 19 oo
as | a7 o T 19
ALY 310 07 0o 3T 20
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Latitude N.

Latitude o E

§4°
57
3T
36
56
58’
58
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ANNEX (B 1) (‘ u}
AMENDING AGREEMENT OF 5 e ‘3,.. LB L i
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ANNEX "C-1"
THE GUARANTY
EGYPTIAN GENERAL PETROLEUM CORPORATION
Gentlemen,

Reference {8 made 1o the Amending Agreement issued by law
N owwnmnn of 2004 of the Concession Agreement issued by law No.8 of
1998 for Petroleum Explorstion and BExplontation in ELL MANSOURA
Ared by and between the Arab Republic of Egypt {ARE), The
Egyptian (eneral  Petreleum  Corporation  {(BGPCY,  ODYSSEY
PETROLEUM (EL-MANSOURA) LTD. (ODYSSEY} and MERLON
PETROLEUM  (EL-MANSOURA) COMPANY  (MERLON),
(ODYSSEY and MERLON hereinafter reforred to collectively as
CONTRACTOR and individually as CONTRACTOR MEMBER 3.

MERLON PETROLEUM (EL-MANSQURA} COMPANY and
ODYSSEY PETROLEUM (EL-MANSQGURA) LTD. which are the
partners with BEGPC in the Concession Agreement issued hy law No. 8 of
1998 in EL-MANSOURA Area, Nile Delta und MERLON
PETROLEUM  {QANTARA) COMPANY and ODYSSEY
PETROLEUM (QANTARA) LTD. which arc the purtners with EGPC in
the Concession Agreement issued by law No.7 of 1998 in QANTARA
Area, Nile Delta , as Guarantors and on behalf of CONTRACTOR
hereby undertake that |, if CONTRACTOR spends during the period of
three (3) vears which is extended from the end of the second extension

period of the initial Dxploration period in the Concession Agreement
issued by Law No, 8 of 1993 less than the minumum amount specitied for
such period of five wmillion U8, Dollars ($5,000,000) under this
Amending Agreement (the difference being hereunder deseribed as
"Shortfall”™), EGPC  shall notify MERLON PETROLEUM
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(EL-MANSOURA) COMPANY and ODYSSEY PETROLEUM
{(EL-MANSOURA) LTD. and MERLON PETROLEUM {(QANTARA)
COMPANY and ODYSSEY PETROLEUM (QANTARA) LTD. as
Guarantors 1y writing of the amount of the Shortfall. Within fifteen (15)
days of receipt of said notice, MERLON PETROLEUM
(EL-MANSOURA) COMPANY  and ODYSSEY PETROLEUM
(EL-MANSOURA)Y LTD. and MERLON PETROLEUM (QANTARA)
COMPANY and ODYSSEY PETROLEUM (QANTARA} LTD. shall
pay and/ or {ransier to EGPC 2 quantity of petroleum sufficient in value
1o cover the Shortfall,

In case said petroleum shall be transferred, it will be deducted
from the share of MERLON PETROLEUM (EL-MANSQURA)
COMPANY and QDYSSEY PETROLEUM (EL-MANSOURA) LTD.
and MERLON PETROLEUM {(QANTARA} COMPANY and
ODYSHEY PETROLEUM (QANTARA} LTD. of petroleum production
from the Development leases, pursuant to the terms of the Concession
Agreements for Petroleum Exploration and Exploitation issued by law
No. 8 of 1998 and law No. 7 of 1998 and said petroieum shall be valued
at the time of wansiermng to EGPC in accordance with the provisions of
Articie ViI {c} of the Concession Agreements 1ssued by law No. 8 of
1998 in EL-MANSOQURA Area and law No.7 of 1998 in QANTARA
Area, as the case may be .

CONTRACTOR may at any time between the date hergof and the
date on which this guaranty shall expire submit a guaranty of five miflion
118, Dollars ($5,000,000) or the Shortfall in a form satisfactory to EGPC ,
in which event the provistons of this guaranty shall automatically lapse
and be of no effect .
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This guaranty shall expire and become null and void on the date six
(6} months after the end of three (3) year period extended from the end of
the second extension period of the mmitial Exploration period of the
Concession Agreement in EL MANSOURA Area, Nile Delta or on the

date BEGPC confirms that CONTRACTOR f{ulfiled its obligations
hereunder.

Yours Faithfully,

ODYSSEY PETROLEUM (EL-MANSOURA) LTD.

DATE .

MERLON PETROLEUM (EL-MANSOURA) COMPANY

PATE e

ODYSSEY PETROLEUM (QANTARA L'TD.

DATE

MERLON PETROLEUM {QANTARA) COMPANY

AL L UL FLT. LA Rt Rt =R = - - o —— ———

DATE e
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