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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-MANSOURA)LTD.
AND
MERLON PETROLEUM(EL-MANSOURAYCOMPANY
IN
EL-MANSQURA AREA
NILE DELTA

A.R.E,

This Amending Agreement is made this  day of , 2BM , by and
between the ARAB REPUBLIC OF EGYPT (hercinafter veferred 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 to as "EGPC™) and ODYSSEY
PETROLEUM (EL-MANSOURA) LTD., a limited liability ¢company
organized and existing under the laws of The STATE OF BERMUDA
{(hereinafter referred to as "ODYSSEY™ apd MERLON PETROLEUM
(EL-MANSOURAYCOMPANY, a limited ligbility company organized
and existing under the laws of CAYMAN ISLANDS (hereinafter
referred to as "MERLON "} , (ODYSSEY and MERLON shall be
heremafter referrad 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,GDYSSEY PETROLEUM
(EL-MANSQURA)} LTD. and MERLON PETROLEUM
{(EL-MANSOURA) COMPANY | have entered into a Concession
Agreement issued by virtue of Law No. 8 of 1998 for Pewroleum
Bxploration and Explottation m EL-MANSOURA AREA , NILE
DELTA thereinafter referred 10 as "Concession Agreement” ) : and

WHEREAS, CONTRACUTOR desires o spend  additional
innvestments for carrving out additional Exploration and Development
operations and extend the last Expioration 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 hos approved such
amendment, and agreed to take the legal procedures required therctore.

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

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

{1)The Exploration Area in this Amending Agreement, is that portion
remaining of the Concession Agreement Area at the end of the
second extension of the inttial Exploration period of the Concession
Agregment which has not bgen relinguished or converted w 2z
Devetopment Lease or Leases or applied to be converted 10 2
Lrevelopment Leasel(s) , as described by the boundary coordinates
hereinatter relerred (o i Annex { A- 1) and illusirated by the map in
Annex {B-1) except what was converted ot shall be converted (o a
Development Lease(s) or shali be applied to be converted to a
Development Lease(s) before the end of the second extension of the
initiu] Exploration pertod of the Concession Agreement and the
following provisions shall apply:
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{(aa)An Exploration period of three (3) vears starting from the end of
the second extension of the initial Exploration period of the
Concession Agreement shall be granted to CONTRACTOR .
One (1) successive extension of three (3) vears to this
bxploration period shall be gramed to CONTRACTOR, at its
option , upon at least thirty (30) days prior written notice to
EGPC and subject to the approval of the Minister of Petroleum.

(bb}During the Nirst 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
minimum of five million U.S. Dollars (US$5,000,000) for
dnlling two (2) wells and performing Exploration operations and
activitics related thereto. During the succeeding three (3) year
extension period, CONTRACTOR shall spend a munimum of
five mitlion U.S. Dollars (US$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
bxploration Expenditures obligations stated in this Article
above, one day before the signature by the Minister of
Petroleum of this Amending Apreement. Such Guaranty shall be
for guaranteeing the pavment and/or trunsferring a guaniity of
Crude Oil sufficient in value to cover the deficiency between
the sum of five mallion (5,000,000) 1.5, Dollars and the
amount of money actually spent by Operating Cornpany on
behalf of CONTRACTOR and approved by EGPC
(shortfall). The Guaranty shall remain effective for six (6)
maonths after the end of the three (3) year period stated in
naragraph (aa} above.
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In the event CONTRACTOR extends the three (3} vear Exploration
pertodd for one additional period of three (3} years, a sirmilar Guuranty
shall be submitted by CONTRACTOR to EGPC on the day the
CONTRAULTOR exercises its option to extend. Such Guaranty shall be
for guarantesing the payment andfor transferring a quantity of Crude Oil
sufficient 1n value 1 cover the shortfall between the sum of five million
(5.000,000) US. Dollars and the amount of money actually spent by
Operating Company on behalf of CONTRACTOR and approved by
EGPC.

(cc) Tf CONTRACTOR spends more than the mimimum 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 minmimum
number of wells required to be drifled by CONTRACTOR during
the succeedmg three (3) year extension penod.

{(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“}} vear of the Exploration period having expended
iess than the total sum of five million U.S, Dollars (35,000,000}
on Expioration operations, or n the event at the end of the
third (3™ yeur, CONTRACTOR has expended less than that
sum in the xploration Area, an amouni equal 10 the difference
hetween the five million US. Dellars (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 Exploration 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 Article T "Grant of Rights and Term" and
Article VII "Recovery of Costs and Expenses and Production Sharing” of
the Jaw No. 8 of 1958 as amended in this Amending Agreement, in ¢ase
CONTRACTOR swrenders the Exploration Arca under this Amending
Agreement prior {o or at the end of the sixth {6‘“} yvear , FGPE shall not
bear any of the aforesaid obligations spent by CONTRACTCOR.

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

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

At the end of the third {3"%) year of the extended period subject o
Agticle I (aa) of this Amending Agreement , unless CONTRACUTOR
elects to enter the three {3) year extension period, CONTRACTOR shall
relinquish to the GOVERNMENT the remainder of the Exploration Area

not then converied to g Development Leass or Leases,

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

enable the relinquishment requirements to be precisely fulfilled
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At the end of the sixth (67} vear subject to Article I {an) of this
Amending  Agreement, CONTRACTOR shall relinquish 1o the
GOVERNMENT the remainder of the Exploration Area not then
converted 10 a Development Lease or Leases.
it} Yoluntary :

CONTRACTOR may, voluntarily, during cither the Exploration
periodd or Hs extension in this Amending Agreement, relingmsh all or any
part of the hxploratton Area in whole Exploration Blocks or parts of
Exploration Blocks, provided that at the time of such voluniary
relinquishment 1ts Exploration obligations under Article 1 above in this
Amending Agreement have been satistied for such period or its extension.

ARTICLE 11}

Add the foliowing at the end of the first paragraph of Article VH {a) {1}
"Cost Recovery Petroleum™ of Law No. B of 199%.-

- Exploranon Expenditures, Development Expenditures and Operating
Expenses with respect to the Concession Agreoment Ares, which shall
be incurred and paid before the end of the sccond extension of the
imtial Exploration period of the Concession Agreement, shall confinue
to be recovered according to Article VI "Recovery of Costs and
Expenses and Produciion Shaning” of the Concession Agreement and
from the production of South Belkas, El-Mansoura, South EbL
Mansoura Development Leases and any other Leases converted to
Development Leases or applied 1o be converted mmto  Development
Leases before the end of the second extension of the imtial Exploration
period of the Concession Agreement. Any costs related to these
Development Leases shall be recovered from the production of
Petrolenm ol those Development Leases.
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- Any Exploration Expenditures, Bevelopment Expenditures and
Operating Expenses that shall be incurred and paid after the end of the
second extension of the mnial Bxploration period of the Congcession
Agreemend on the Exploration Ares hergin referred toin Article 1 (1) 1n
this Amending Agreement shall be recovered according o Article VI
"Recovery of Costs and Expenses and Production Sharing” of the
Concession Agreement and from the Petroleun 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 initial Exploration period of the Concession Agreement).
ARTICLE IV
Article VII {3} (2) (1) Gas and LPG of the Law No. 8 of 1998 shall

be deleted in its entirety |, and shall be replaced by the following :

{ I} The Cost Recovery and Produciion Sharing Gas subject to a
(Gas Sales Agreement between EGPC and CONTRACTOR ( as sellers)
and EGPU  (as buyer} entered into pursuant to Article VI {e) shall be
valued , delivesed to and purchased by BGPC at a price determined
monthly according to the following formula

PG=F x H

Where :

PG = 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 {(MCOTF} of Gas .
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Fooo= a value in US. Dellar per muliion British Thermal Units
{mmbtu} determined monthly according to the following
table

a. SOUTH BELKAS DEVELOPMENT LEASE
PROKFIT GAS PRICE

 Price of Brent { US.3/ Barrel) {1 F (3/mmbty)

 Egual o or greater than 22 2.5

Greater than 10 but less than 22 | Price of Brent x T x(0.18009 -

- 0.00302 x Price of Brent )

!
!
i O e
L
[

Equal to or less than 10 .5

COST RECOVERY GAS PRICE

Price of Brent { US.$ / Barrel) F {(Sfrmmbta)
2.65
Price of Brent x H = (0.173258 -

' I
| -
-

Equal o or greater than 22

 Greater than iﬁ 'huf tess than 22 |

' 0.0024 x Price of Brent )

R

Equal to or fess than |0
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b. Development Leases of South Mansoura and Mansoura or any
other new Development Leases converted or apphied to be converted fo
Development Leases before the end of the second extension of the mnitial
Exploration period of the Concession Agrecment

L(]ST RT COVERY ami Proﬁt Gas Price

PP [P ) PR PRTET) "
el VA YOy dehw i+ S el (A e
3

?raa:e: crf Bzent {US NS 3&1?!::1} | F{ $fmmbtu}

Equa? m O gremcr ihan ‘?2 2 5

fGrﬂate:- than 10 but ies.s ﬁwn 22 { Price of Brent x H x(0.18 - 0.003

PRI P prp— g —— ADAAR,

x Price of Brent )

vt WV Eovryy

'- F‘qual 10 or less thdn 10 1.5

Whem Brent is {he mzmi?z%y average pﬁﬁe &xg}fmﬁed in {13 DOE iar
per barrel for BRENT (DTD ) guoted in "Platt’s Oilgram Price Report”
for "Spot Crude Price Assessment- International”  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 & month | the
Parties shall meet and agree the value of Brent by reference to other
published sources. In the event that there are no such published sources
or if the value of Brent cannot be determined pursuant to the forggoing
for any other reason, the Parties shall meet and agree a value of Brent .

{2} With respect 0 Development Lease(s) converted or apphed ta be
converted to a Development lease from the Exploration Area as defined
in Article 1 (1) of this Amending Agreement after the beginning of the
Exploration peniod referred to Arnticle 1 {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(s} according to the average prevailing Gas price of the
Mediterranean region at that time. Except Qas 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 Articie IX "BONUSES” of Law
No. B of 1998 :-

aa) CONTRACTOR shall pay to EGPC as a non recoverable
stgnature bonus the sum of one mllion US Daollars
(US$1,000.000) on the Effective Date of this Amending
Agreement.

ARTICLE Vi

Excepl as specifically amended by this Agreement , the Concession
Agreement signed by virtue of Law No. 8 of 1998 shall continue in fill
force and effect in accordance with 1ts terms .

ARTICLE VII

The Effective Date of this Amending Agreemerit shall be the date jt
1$ signed by the parties after a law 1s issued by the competent authorities
of the A R.E. authorizing the Minister of Petroloum to sign it on behalf of
the Government of the A.R.E.

ODYSSEY PETROLEUM (EL-MANSOURA)LTD.
By: — —

MERLON PETROLEUM (EL-MANSQURA) COMPANY
By:

EGYPTIAN GENERAL PETROLEUM CORPORATION
By ! e —~

ARAB REPUBLIC OF EGYPT
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ANNEX(A-1)
The Coerdinates of the Corner Points of the Remaining

Exploration Area of El Mansoura Concession in Nile Delia

Poinis

Latitude N,

31°

310

16

00’
00
34
54’
O3
(3

¥
1%
)
21
21

16

237 1

26"
26"

00"
00"
(0"
00"

00"
-
40"
0"
00"
-
o
-
42"
42"
23"

Longitude E,
3 40 27
3T 400 27
3T 46 00"
317 46" 00"
310 28 00"
310 28 00"
31° 190 00
CF U L SN
3T 12 3
3 S AN 1
3 o7 25F
3t o 25
317w ogm
o o
ar i oo
3" 1t 00"
3lm 13 53"
310 1y 537
31° 18 00"

00T

3 11&

18
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Area Excluded :

Area: A

Al
A2
A3
A4
A5

VY0 R e YA 3 1) a0 VY el e Ty R

A6
AT

ASB
AY
ALl
All
Al2
Al3
Ald4
AlS
All
All
Al
AlY

Latite N. Longitde E.
s (o™ rt 28 o0
3 00" il 280 oo
G RN ¥4 00 317 20 W
IO R4 00" 310 200 Q0
il ir 00" 3z 2T T
LS DI (1) 0G* 1 S A 4
31T 1 00" T X oY
itt 0¥ 00" 317 260 o
317 08 (0 it 00
3 08 Q0" vt 2 o
B3 RN ¢ A 0o 317 240 o
31" 04 Q0" T 240 00
37 W 00" 310 23
317 03 00" 3 22 00"
% AN X & (O™ 3 20 60
317 0¥ 00" 317 oo
31T 0N 00" L SN L N ¢ €
it o7 {0t K7 RN AN
310 o7 0" 3z 20

0{}"
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ANNEX "C-1"
THE GUARANTY
EGYPTIAN GENERAL PETROLEUM CORPORATION
Gentlemen,

Reference is made to the Amending Agrecment jssued by law
No.ow----- of 2004 of the Concession Agreement issued by law No.8 of
1998 for Petroleum Exploration and Exploitation in EL. MANSQURA
Ares by and between the Armab Republic of Eevpt (ARE)}, The
Egyptian General Pelreleum  Corporation  (BGPCY,  ODYSSEY
PETROLEUM (EL-MANSOURA) LTD. (ODYSSEY) and MERLON
PETROLEUM  (EL-MANSOURA) COMPANY  (MERLON),
{ODYSSEY and MERILLON hereinafter referred to collectively as
CONTRACTOR and individually as CONTRACTOR MEMBER }.

MERLON PETROLEUM (EL-MANSQURA)Y COMPANY and
QDYSSEY PETROLEUM (EL-MANSCGURA) LT which are the
partners with EGPC in the Concession Agreement wssied by law No. 8 of
1998 in EL-MANSOQURA  Area, Nile DPelta and MERLON
PETROLEUM  {QANTARA) COMPANY and  ODYSSEY
PETROLEUM {(QANTARA) LTD. which are the partners with EGPC in
the Concession Agreement isseed by law No7 of 1998 in QANTARA
Arega, Nile Deita . as Guarantors and on behalf of CONTRACTOR
hereby undertake that |, if CONTRACTOR spends duning the period of
three (3) years which is extended from the end of the second extension
period of the inttial Exploration period in the Concession Agreement
issued by Law No. 8 of 1958 iess than the minimuam amount specified for
such period of five wmillion U.S. Dollars ($5,000,000) under this
Amending Agreement (the difference being hereunder described as
"Shortfali™), EGPC shall notify MERLON PETROLEUM
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(EL-MANSQURA) COMPANY and ODYSSEY PETROLEUM
{EL-MANSOGURA} LTD. and MERLON PETROLEUM (QANTARA}
COMPANY and ODYSSEY PETROLEUM (QANTARA) LTD. as
Guarantors in writing of the amount of the Shortfall, Within fifteen {15
days of receipt of sad notice, MERLON PETROLEUM
(EL-MANSOURA) COMPANY and ODYSSEY PETROLEUM
(EL-MANSQURAY LTD. and MERLON PETROLEUM (QANTARA)
COMPANY and ODYSSEY PETROLEUM (QANTARA) LTD. shali
pay and/ or transier to EGPC a quantity of petroleum sufficient in value
to cover the Shortfall,

In case said petroleum shall be transferred, it will be deducted
fromt the share of MERLON PETROLEUM (EL-MANSQURA)
COMPANY and ODYSSEY PETROLEUM (EL-MANSOURA) LTD.
and MERLON PETROLEUM (QANTARA)} COMPANY and
ODYSSEY PETROLEUM (QANTARA) LTD. of petroleum production
from the Development lcases, 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 transfermng to EGPC in accordance with the provisions of
Article VI {c} of the Concession Agreements issued by law No. 8§ of
1998 in EL-MANSQURA Area and law No.7 of 1998 in QANTARA
Area, as the case may be .

CONTRACTOR may at any time between the date hercof and the
date on which this guaranty shall expire submit a guaranty of five miilion
U.S. Dollars ($5,000,000) or the Shortfall in a form satisfactory to FGPC
in which event the provisions 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
(&) mouths after the end of three (3) vear pertod extended from the end of
the second extension period of the mmittal Exploration period of the
Concession Agreement in EL MANSOQURA Area, Nile Delta or on the

date EGPC confirms that CONTRACTOR fulfilled its cobligations
hereunder.

Yours Faithfulty,

ODYSSEY PETROLEUM (EL-MANSOURA) LTD.

DA l I : ATy’ W A YT T AT T T T T T T T T T

MERLON PETROLEUM (EL-MANSOURA)Y COMPANY

DATE ——

ODYSSEY PETROLEUM (QANTARA) LTD.

PATE —. . S

MERLON PETROLEUM (QANTARA) COMPANY

DATE e e




