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AMENDMENT OF CONCESSION AGREEMENT
SIGNED BY VIRTUE OF LAW NO. 9 OF 1981
AS AMENDED BY LAW NO. 222 OF 1989

FOR PETROLEUM EXPLORATION AND EXPLOITATION

IN KHALDA AREA
WESTERN DESERT OF EGYPT
BETWEEN
THE ARAB REPUBLIC OF EGYPT

AND
THE EGYPTIAN GENERAL PETROLEUM CORPORATION
AND
REPSOL EXPLORACION EGIPTO S. A.
AND

PHOENIX RESOURCES COMPANY OF EGYPT
AND

SAMSUNG CORPORATION

THIS AMENDMENT is made and entered on this .. .. day of .. ..
19, by and between the ARAB REPUBLIC OF EGYPT ( hereinafter
referred to as the " A. R. E. " or " GOVERNMENT " ), the EGYPTIAN
GENERAL PETROLEUM CORPORATION, a legal entity created by
Law No. 167 of 1958 as amended ( hereinafter referred to as " EGPC " ),
and REPSOL EXPLORACION EGIPTO S. A., a company organized and
existing under the laws of Spain ( hereinafter referred to as
" REPSOL " ), PHOENIX RESOURCES COMPANY OF EGYPT., a
company organized and existing under the laws of the setate of Delaware,
U. 5. A. ( hereinafter referred to as " PHOENIX " ), and SAMSUNG
CORPORATION, a company organized and existing under the laws of
Korea ( hereinafter referred to as " SAMSUNG " ); REPSOL., PHOENI X

and  SAMSUNG being hereinafter collectively referred to as
"CONTRACTOR " .




T

et 81 )
oW ot Lad Al Ay Jomdl oo dodd (-b:J‘?il-éLi:' g Ol Eos
VAAY B ] e oo ool ] o Llel Ly Ll VAAY G &
FYPR STUVGNURETIS RLVS S URALS 5, 05l eyt e o3
ol o Dyl T Sl gl TSl o+ ] S ez Lo
Sy L,;J,JI,MLJMU.;L:.,AI;lﬁagsﬂuquuwb—.glo;

o ‘.|_',.‘.‘J”:f1l.h.s_"u.?| nu-Lg L Lg.LiJ..n.T} l.l_;.':.]'ﬂi._._juﬂd.c

ol s pin) it Lkl g islasul o¥lasl sy At Sl s
oA Y Tasll i Tk P PRI

i & Lemeatsy oYl las! (Ko oo do¥ Laslad] didadd ol s
iy OlaSy Iy mdl cadast L 1] LU
ey rl;;J‘ﬂ LSS ] o o Leoaly Weteass b1y SUNAILL Los LT dakid)
L)y 2t il Jyols Dyl iy (8 i A il g Lo Ly Jondll s

: L.:JJ.-‘ :Llj..jil



4 \qaamwb\iuﬁ(@b)dfJ.LJ|—1.:M‘,JFE,LJJ£-¥

s S s g P ey P Syl S e i i — Ly e S A e

WITNESSETH

WIHEREAS, by the Concession Agreement tor Pelroleum
Exploration and Exploitation signed by virtue of Law No. 9 of 1981,
and effective the sixth day of April 1981 and which is amended by
virtue of Law No. 222 for 1989 to incorporate new clauses ic grant
rights respecting natural gas, the GOVERNMET granted to EGPC and
other CONTRACTOR parties the right to explore for and produce
petrolcum from the " Khalda Area " in the Western Desert of the A.R.E.
The Concession Agreement and its amendment shall be hereinafter

referred o as " Concession Agreement ''; and

WHEREAS, 1t 1s believed that exploratory prospects exist on the
offset area to the development leases located in the khalda Area subject

of the Concession Agreement; and

WHEREAS, the offset Area is needed so that the prospects may be

tested and adequately developed i Petroleum is discovered in sufficient

quantities; and

WHEREAS, 1n accordance with good international petroleum field

practices and accepted international petroleum engineering principies,
EGPC and CONTRACTQOR agree to further amend the Concession
Agreement in order to incorporate the atorernentioned oftsct Arca and
to provide for us development and exploitation under such Concessiorn

Agrecment and this amendment
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NOW, THEREFORE, the Parties hereto agree ds follows :

The Concession Agreement is hereby further amended 1n the

following respects only :

(a) By inserting the following at the end of the text of Annex

" A" of which it shall be considered a part :

In addition to the Area as described elsewhere in this Annex,
the Area covered and affected by this Agreement includes the
otfset Area described here - below . The offset Area consists of
Sub - Area " A " and Sub-Area " B ". Both Sub - Areas shall be

considered as a part of the Concession Agreement .

Both Sub Area " A " and Sub-Area "B " consist of 73 full

Exploration blocks 6' x 6" and 12 parts of Exploration blocks,
and excluding the Khepri / Sethos Development Leasc The
otal of the Offset Area is approximately 8490 Km* . The

coordinates of the corner points of the offset area are as

follows:
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 SUB-AREA"A" -
F_No, Latitude Longitude Due to o

NORTH EAST
L. |30° 54 27° 36 South to point 2
2.1 30° 30° 27° 36 West to point 3
3. 130° 30 27° 06" South to point 4
4. | 30° 12" 27° 06 West to point S
5.1 30° 12 26° 00° North to point 6
6. | 30° 30° 26° 00" East to point 7
7. | 30° 30 26° 12° North to point 8
8. ] 30° 35" 26° 12 West to point 9
9. | 30° 35 26° 00" North to point 10
10. | 31° 00" 26° 00" East to point 11
11. | 31° 00 26° 24 South to point 12
12. | 30° 48" 26° 24" East to point 13
13. | 30° 48" 26° 36" South to point 14
14. | 30° 42" 26° 36" East to point 15
15. ] 30° 427 26° 48" South to point 16
16. | 30° 30" 26° 48" East to point 17
17. | 30° 30 27° 00 North to point 18
18. | 30° 36" 27° 00" East to point 19
19. | 30° 36" 27° 12 North to point 20
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[ atitude | Longitude

No. | Due to

NORTH EAST

East to point 21

North to point 22
West to point 23
North to point 24

East to point 1 (starting point)

The Khepri / Sethos Development Lease lies within Sub - Area A,
and is excluded from the additional acreage to be added to the

Khalda concession Agreement . The following are the coordinates of the

corner points of this excluded area :

Khepri /Sethos Development Lease excluded area:

Latitude Longitude
Due to
NORTH EAST

| 30° 45° 26° 25" South to point 2

i 2. [30° 39 26° 25 West to point 3
3. |30° 39° 26° 24 | South to point 4
4. |30° 38° 26° 24° West to point 5
30” 38" 26° 13" North to point 6

30° 45" 13" East to point 1 (Starting point
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SUB - AREA "B

[ Latitude [ [ ongitude
No. :
L NORTH EAST

1| 31° 00

309 54° 279 O
>4 26° 51
ST 26° 51"
ST 26° 42
34 26° 42
>4 .26° 45’
>7 26° 45’
57 26° 51
00’ 26° 51"

il _l

(b ) By inserting map " B1 " and the text attached as Exhibit (1)to
‘this Amendment at the end of Annex " B " of which they shall be

considered as an integral part .

"Bl " is a map of the offset Area to the Khalda Development
[.eases at a scale of 1:1, 100, 000.

delmeation hines of the individual Exploration Blocks in the map

Bl " are intended to be only illustrative and provisional and may

not show accurately their true position in relation to existing

South to point 2
West to point 3
South to point 4
West to point 5
North to point 6
East to point 7
North to point 8
BEast to point 9

North to point 10

East to point 1 ('starting point )

monuments and geographical features .

(v ) The following provisions shall apply to this Amendment -

[t should be noted that the
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ARTICLE 1

WORK PROGRAM AND EXPENDITURES DURING

EXPLORATION PERIOD

(i) CONTRACTOR shall commence Exploration aperations in the
offset Area hereunder not later than six { 6 ) months after the
Effective Date of this Amendment . Not later than the end of the
eighteenth ( 18th ) month after the Effective Date of this

Amendment, CONTRACTOR shall start exploration drilling in the
offset Area with a commitment of drilling seven ( 7 ) wells and
acquiring 1000 km of seismic survey during the initial Exploration
Period . EGPC shall make available for CONTRACTOR's use all
seismic, wells and other exploration data in EGPC's possession

with respect to the offset Area, as EGPC is entitled to s0 do .

( i ) The initial Exploration period shall be four ( 4 ) years starting from
the Effective Date éf this Amendment . CONTRACTOR may
extend this initial Exploration period for two ( 2 ) additional
Periods of three ( 3 ) years and two ( 2 ) years respectively each
upon at least a thirty ( 30 ) days prior writlen notice to EGPC
subject to its fulfillment of the expenditure of 1ts minimum
Exploration obligations, and the drilling obligations hereunder for

the then current period .

CONTRACTOR shall spend a minimum of Eight Million

(&, 000, 000) U. S. Dollars on Exploration operations and activities

~lated thereto durine the initial fanr 7 4 Y vear Exnloration period;
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during such initial period CONTRACTOR shall drill seven ( 7 )

wells and acquire 1000 km of new seismic . For the first three ( 3 )
year extension period CONTRACTOR shall spend a minimum
of seven Million (7, 000, 000 ) U, S. Dollars and shall dnill five

( 5) wells and acquire 1000 km of new seismic, and for the second
two ( 2 ) year extension pertod CONTRACTOR shall spend a
minimum of Six Million (6, 000, 000 ) U. S. Dollars and shall drill

four ( 4 ) wells and acquire 300 km of new seismic .

Should CONTRACTOR spend more than the minimum amount
required to-be expended or drill more wells than the minimum
required to be dnlled or conduct more seismic than the minimum
required to be acquired during the initial four ( 4 ) vear Exploration
period , or during any period thereafter, the excess may be
subtracted from the minimum amount of money required to be
expended by CONTRACTOR or the minimum number of wells
required to be drilled or the minimum kilometers of seismic to be
acquired during any succceding Exploration period or periods, as

the case may be.

In case CONTRACTOR surrenders its Exploration rights under
this Amendment before or at the end of the fourth ( 4 th ) year of
the initial Exploration period, having expended less than the total
sum of Eight Million ( 8, 000 ,000 ) U. 8. Dollars on Exploration or
in the event at the end of the initial four ( 4 ) year Exploration
period CONTRACTOR has expended less than said sum in the
offset Area, an amount equal to the difference between the said

Eight Milhon ( 8, 000, 000 ) U. S. Dollars and the amount actually




. OA

\o\qahMJ‘isz(EU)a'JJJ-JI—EH:H_)JI;-LJ_.A-I v

P ———————

—_-—-—

m;téjjtggigm;muuufuji Vs (A - o) O dslel
}EEMI&@mbiwyllbg;gAJ;:._:»..:JILI:.-_*’:.J'ILGL;}L'J
e i N ol i) (£ ) ) A DL e 3] (1) O D
e Lol 3,28 gl g e Jo\aL Ly Ll olidl 3 jme ly . JIY1
- smeall all3 aegl) By i ol I Sl o3 ST AL

sty ol ad G S5k G ¢ Jsliall Ly il o)l Juaadl s e iy b
13U e dmludt B2 5 e ol | 2 JIL Con ol UL el s Ll
e ol# SLixS| i e Ula ooy - o L g L1 50 L) Gk« o121
S 1 i lal ikl e Syl o D 3l (4) Banldl i Ll
SRR oy et e Ul dedl Jamas Wi g, W 1 o Jurinl e
. L@Eiﬁujjull;,_,&

S $oF OLasSt Gie o 1] kel idaial) Lttty Jadd Jaacll Lia u@.w_,,
el i e (8) sl 2l Ll b5 Leslal | dikl

Coudl 3,5 Rule 8 LTl ol il o s LY il el 1) Lo L 3
JEFIN TR PGNP E il N 8 JoNt abaza¥is 28 Ly o ad Yl
o Yo 5,55 s &l Ly it ST e S et (V) e e 45Y
ety o\ OLLIS| i F o Sy el el Ll L o idl

g i I I ol 535 e 0e LILYI gl (1) dedls



Cﬂ.

Y\ \Q\GQGLJMJ\f.UJ(EU)QJJJJ"E.:A“JJIE.LL,.J—-I

spent on Exploration activities shall be paid by CONTRACTOR (o
EGPC at the time of surrendering or within three ( 3 ) months {iom
the end of the fourth ( 4 th') year of the initial Exploration period,
as the case may be. Any expenditure defliciency by
CONTRACTOR at the end of any additional Period for the reasons
above - noted shall similarly result in a payment by
CONTRACTOR to EGPC of such deficiency. provided this
Amendment 1s still in force as to CONTRACTOR ,
CONTRACTOR, shall be entitled to recover any such payments s
Exploration expenditures in the manner provided ror under Article
VI of the " Concession Agreement " according to Article [V

hereunder .

[n case no commercial Discovery is established by the end of
the ninth (9 th ) year, or i case CONTRACTOR surrenders the
offset Area under this Amendment prior to such time. EGPC shall
not bear any of the aforesaid expenses spent by CONTRACTOR

This Amendment shall be terminated only with respect to the
offset Area if no Commercial Discovery is established in the offsel
Area by the end of the ninth ( 9 th ) year of the Exploration period .
[n the event at the end of the initial Exploration period or at the end
of the first extension Exploration period a well is actually drilling
or testing, CONTRACTOR shall be allowed up to & six ( 6 ) month
period to enable the completion of drilling and testing of any well
actually dnlling or testing at the end of such period and to establish
a Commercial Discovery . Such additional six ( 6 ) month period
shall be eredited 16 the next succeeding Exploration period and
consequently shall be subtracted from such succeeding Exploration

neriod .
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ARTICLE Il
RELINQUISHMENTS

with respect to the offset Area, at the end of the fourth ( 4 th ) year
after the Effective Date of this Amendment, CONTRACTOR shall
relinquish to the GOVERNMENT a total of twenty five { 25 ) percent

of the original offset Area not then converted to a Development Lease

or Leases . Such relinquishment shall be in units of whole Exploration

Blocks or parts of Exploration Blocks not converted to Development

[eases so as to enable the relinquishment requirements to be precisely

fulfilled .

At the end of the seventh ( 7 th ) year after the Effestive Date of
this Amendment, CONTRACTOR shall relinquish to the
GOVERNMENT an additional twenty five ( 25 ) percent of the Offset
Area not then converted to a Development Lease or Leases . Such
relinquishment shall be in units of whole Exploration Blocks or parts of
Exploration Blocks not converted to Development Leases so as to

enzble the relinquishment requirements to be precisely fulfilled .

At the end of the ninth { 9th ) year of the Exploration period,
CONTRACTOR shall relinquish the remainder of the offset Area not

then converted to a Development Lease or Leases .

It is understood that at the time of any relinquishment the areas to
be converted into Development Leases and which are submitted to the
Minister of Petroleum for his approval , according to Article ( III ) (d )
of Law No . 222 of 1989 shall, subject to such approval , be deemed to

he converted to Development Leases .
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ARTICLE III
OPERATIONS AFTER COMMERCIAL DISCOVERY

On Commercial Discovery, EGPC and CONTRACTOR agree that
the Khalda petroleurn Company ( KHALDA ) shall be designated to

carry out all turther Exploration and Development activities in the offset
Area .

ARTICLE IV

RECOVERY OF COSTS & EXPENSES

The costs associated with operations in the offset Area shall be
recovered trom the Petroleum produced from the Area under the
Concession Agreement_ and according to its provisions
Notweithstanding anything to the coﬁtmry in this Amendment |
recovery of such costs shall not be made until, with respect to Crude
O1l, commercial production from the Offset Area ( whether directly or
through drainage ) commences on regular basis or, with respect to Gas,
a Commercial Discovery occurs from the offset Area and a gas sales
agreement can be applied as approved by EGPC, no costs associated
with operations within the offset Area shall be recovered in the event

the offset Area is surrendered pursuant to the provisions of Article II

hereinabove .

ARTICLE YV
GAS AND LPG PRICING

The Concession Agreement signed by virtue of Law No. 9 of 1981
tor petroleum Exploration and Exploitation in Khalda Area as amended
by the Agreement signed by virtue of Law No. 222 of 1989 shall remain
In effect and shall continue to apply only as to Gas produced from
Khalda, Khalda West and Salam Development leases o
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However, for any new Gas production through new Development

operations, the following Article VII (¢ ) ( 3 ) shall be added after

Atrticle VII ( ¢ ) ( 2) of the Concession Agreement signed by virtue ot
[aw No. 9 of 1981 as amended by Law no. 222 of 1989 and shall

apply :
3 - GGas and LPG

(i) The cost Recovery and Profit Shares of Gas subject to a Gas
Sales Agreement between EGPC and CONTRACTOR ( as
sellers ) and EGPC ( as buyer ) entered into pursuant to Article

VII ( e ) of the Concession Agreement shall be valued,
delivered to and purchased by EGPC at a price determined

monthly according to the following formula :

F
PG =0.85 x — x H
42.96 x 10°

where :

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

F =

a value in U. S. Dollars per metric ton of the Crude of Gulf of
Suez blend " FOB Ras Shukheir " calculated by referrnng to

" Platt's Qilgram Price Report " during a month under the
heading " Spot Crude Price Assessment for Suez Blend " .

This value reflects the total averages of the published high
and low values for a barrel during such month divided by the
number of days in such month for which such values were
quoted. The value per metric ton shall be calculated on the

basis of a conversion factor to be agreed upon annually
between EGPC and CONTRACTOR .



V480 Lo a3 VE G (U ) 00 siall = s Jliu 4l

L |

S w8 AN IS (G 5 2 ) Al A Ll Yl Olis Il sae =
W (¥ 5T
N Sl B s i ey " O dd i Sl i Do 3
b oWz g pU Bl patons ¢ gl e gt S GILYT Lo ol ol
b Ja 22y pie Wl g . aidan 531 polan Jlg e JU "G s
bl Y W 20 Wb " G " dad i oS o 13151 4 Zidall jalall
-"J"@&OWLJ&U;H'M*QS}T
(Ve );@M,Jgua@gld;;uﬂlmw HIR{HUPH Ty
¥ {2 ) daludl 53U Bl | bl 3ht5 s odeadl 2y o e aaza SUI
L 18 ol Blewsy Jusf opr Lgl o5 (mm wldsy o NI L5US] e (Y )
S VI RV | PYS eS| PO
I8 sy zul Lol LPG 5l J_,J:.,ﬂ_jLEua..a.o-E.b-ch‘..j (¥)
Lo Ll 5l J Ul Lol 5 as i oy (o2l e u-‘ iidl L)Y,
LPG oLl dy,dl 5Le Janos 7,k dicdl e g 1 oy ol Gt o3,

: ausx_.euujml_,;;;w&ug L s ) I lald G, o, S0

( b X 4 AO XE}*J%.:JM:[.L___,E,—U,,

‘

Y. X £Y,8%



c ™
Y4 Hﬁo:.:..._,:......._-_.s\f.‘_,.i(@U)a.;m|-—:__......)|3.u~,:!-!

o s ——
{ = the number of British Thermal Units ( BTUs ) per thousand

cubic feet ( MCF ) of Gas .

In the event that the value of F cannot be determined because Platt's
Oilgram Price Report is not published at all during a month, the Parties
shall meet and agree the value of F by reference to other published

sources. In the event that there are no such published sources or if the
value of F cannot be determined pursuant to the foregoing for any other

reason, the Parties shall meet and agree a value of F.

Such evaluation of Gas under a formula providing for a fifteen (15 )

percent discount is based upon delivery at the delivery point specified 1n
Article VII (e ) 2 ( ii ) of the Concession Agreement , and is to enable

EGPC to Finance and maintain the portions of the pipeline distribution

system to be provided by EGPC .

(ii) The Cost Recovery and Profit shares of LPG produced from a plant

constructed and operated by or on behalf of EGPC and
CONTRACTOR shall be separately valued for propane and Butane at

the outlet of such LPG plant according to the following formula
( unless otherwise agreed between EGPC and CONTRACTOR ) :

F

— )
42.96 x 10°

PLPG =0.95PR (J x0.85 X
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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 low

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.

] = BTU's removed from the Gas Stream by the LPG plant per

metric ton of LPG produced.

F = the same value as F under sub-paragraph (1) above.

In the event that Platt's LPGaswire 1s issued on certain days during
a month but not on others, the value 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 1s
not published at all during a month, the Parties shall meet and and agree
the value of PR by reference to other published sources. In the cvent

that there are no other such published sources or if the value of PR

cannot be determined pursuant to the foregoing for any other reason,
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the Parties shall meet and agree the value of PR by reference to the

value of LPG ( Propane and Butane ) delivered FOB from the

Mediterranean Area .

Such valuation of LPG is based upon delivery at the delivery point

specified in Article VII (e) (2) (ii1) of the Concession Agreement.

( 11 ) The prices of Gas and LPG so calculated shall apply during the

same month .

( iv ) The cost Recovery and Profit shares of Gas and LPG disposed of
by EGPC and CONTRACTOR other than to EGPC pursuant to
Article VII ( e ) of the Concession Agreement shall be valued at

their actual realized price .

ARTICLE VI

BONUSES

CONTRACTOR shall pay to EGPC a non - recoverable signaturc
bonus of One Million ( 1, OOO, 000 ) U.S. Dollars on the Effective Date

of this Amendment ,
ARTICLE VII

MISCELLANEQUS

(a) The word " petroleum " ts substituted for the words " crude oil "
where they appear on three separate occasions in Article JIT ( g )

(1) and Article ITT (g ) (2) (i) of the Concession Agreement .
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(b ) Article I (g ) ( 2 y (1) (b)of the Concession Agreement 1S

amended to read as follows :

The value, as determined in paragraph ( ¢ ) of Article VII of the

EGPC share of the Excess Cost Recovery Petroleum taken and

separetely disposed of by CONTRACTOR pursuant to Article VII,
paragraph (a) (2 );
PLUS

(¢ ) Article 111 (g ) of the Concession Agreement is hereby renumbere:
as Article I (b ) . This Article I ( h ) shall read as follows :

In calculating its A.R.E. Income Taxes, EGPC shall be entitled t
deduct all royalties paid by EGPC .to the GOVERNMENT an
CONTRACTOR's Egyptian income 1ax paid by EGPC o
CONTRACTOR's behalt.

( d ) The last paragraph of Article [V of Annex "D" of the Concessic
Agreement which states : * Operating Company shall not enga;
in any business or undertake any activity beyond the performan
of said operations. " , shall be deleted and replaced by t
following : " Operating company shall not engage in any busine
or undertake any activity beyond the performance of s
operations unless otherwise agreed upon by EGPC a
CONTRACTOR ".

ARTICLE Vil
CONCESSION AGREEMENT FORCE

Except as may be amended by this Amendment, the Concess
Agreement and its amendment shall continue in full force and eftec

accordance with their terms.
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ARTICLE IX
EFFECTIVE DATE AND A.R.E. GOVERNMENT APPROVAL

The effective date of this Amendment shall be the date th
Amendment is signed by the Parties after the law is 1ssued by tl
competent authorities of the A.R.E., authorizing the Minister
petroleum to sign this Amendment, and giving to this Amendment fi
force and effect of law notwithstahding any countervaili

governmental enactment.

REPSOL EXPLORACION EGIPTO S.A.

BY: -
DATE :
PHOENIX RESOURCES COMPANY OF EGYPT

BY :
DATE :

SAMSUNG CORPORATION
. BY:

DATE :
EGYPTIAN GENERAL PETROLEUM CORPORATION
BY :

DATE :
ARAB REPUBLIC OF EGYPT
BY :

DATE :
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THE ARAB REPUBLIC OF EGYPT
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