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Concession Agreement for the Designing Construction
Management and Operation of a Multipurpose
Terminal on the Concession Area

in Alexandria Port
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Concession Agreemeat for The Designing,

Construction, Management and Qperation of a

Multipurpese Terminal on the Concession Area

in Alexandria Port
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THIS CONCESSION AGREEMENT is entered
into on ........., comesponding to ...f272021, by
and between:
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Alexandria Port Authority, Egyptian general
authority established under Law No. 6 of 1967
on the Establishment of the General Authority
for the Alexandria Port, having its headquarters
at Gate No. 11, Customs, Alexandria, Egypt,
bereby represented by Captain Tarek Shahin
Aly Shahin, in his capacity as the Chairman of
the Alexandria Port Authority.
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{Hereinafter referred to as the "Grantor® or the
"Authority")
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. The Egyptian Group for

Multipurpose
Terminals, Egyptian Shareholding Company,
established in accordance with the provisions of

139 of 1981 Companies, registered under
commercial register nol 1618, having its main
office at the Investment Building located within
the Customs Department premises in Alexandria

Port, near the formerly Gate No. 14, Customs

(presently Gate No. §), Alexandria, Egypt,
hereby represented by Marine General Warfare
Staff AbdelKader Mohamed Darwish, in his
capacity as the Chairman and Chief Executive
Officer.
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{Hereinafter referred (o a5 the "Concessionaire” or
the "Company")
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Preamble

At

The two parties on a previous date, specifically The

two parties on a previous date, specifically on

Tuesday, 25" February 2020, made a contract
between them for the same purpose for which this
| confract is issued (Concession Agreement to design,

establish, manage and operate a multi-purpose
| trading terminal on the commitment area of

Alexandria port).
Based on the submission of the previously drafted

confract, to the subsequent review of the Third |

Committee of the Fatwa Department of the State
Council.

The two parties have decided to amend and rewrite
the terms of the previously drawn up contract to
conform with the provisions and requirements of the
Fatwa Section No. 21 of the Third Committee dated
on 01/13/2021, as stated in this contract, without
prejudice to its validity and all the implications for it
from the date of its issuance On Tuesday 25*
February, 2020.
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Whereas the Prime Minister issued decree No. 2073
of 2018, to grant license to the Alexandria Port
Authority, and the Suez Canal Authority in
collaboration with the Holding Company for
Maritime and Land Transport to establish an
Egyptian joint stock company of which the
objective is to undertake works of designing,
construction, supply, operation and maintenance of
a multipurpose terminal on the Concession Area (as
defined herein below), at the Alexandria Port for
container and multiple cargo handling, based on the
framework agreement to establish an Egyptian
company to construct, utilize and manage a
multipurpose terminal at the Alexandria Port,
concluded On Wednesday 11* April 2018.
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Whereas the Alexandria Port Authority and the Suez
Canal Authority, in collaboration with the Holding
Company for Maritime and Land Transport, have
established the Egyptian Group for Multipurpose
Terminals (EGMPT) (The Concessionaire), and by
virtue of the Extraordinary General Assembly
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meeting held on 2 November 2019, Alexandria for
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Container and Cargo Handling Company joined the
company as a new shareholder;
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Whereas the two parties have agreed that the
Authority awards the Company a concession for the
designing, construction, management, operation,
and maintenance of a multipurpose terminal on the
Concession Area in the Alexandria Port in
accordance with the provisions of Law No. 1 of
1996 and its amendments, The concession includes,
financing, construction and operation of the
landscape, berths, and yards, as well as financing,
preparation, operation and maintenance of the
equipment in the Concession Area by the Company
or on its behalf under this agreement within the

operation at the Alexandria Port for a period of
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The two parties represent and warrant that they are
legally competent to enter into this agreement and
agreed on the following:
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The above preamble shall constitute an integral part
of this Agreement and complementary to the
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provisions thereof. alSa
1. Definitions and Interpretations Cilyaadilly oy a3l N
L1 Definitions wigledll V=Y

Agreement: This agreement, all the annexes thereto
and any amendments that may be made thereto in
the future, in accordance with its terms and
conditions.
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The Grantor: The Alexandria Port Authority - first
party to this Agreement - herein represented by its
chairman, or any person he may delegate by official
proxy in accordance with the provisions of the law.
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The Concessionaire: The Egyptian Group for
Multipurpose Terminals Company - second party to
this Agreement - herein represented by its chairman
| or any person he may delegate by official proxy in
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accordance with the provisions of the law.
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Terminal's Commercial Operation Date: The
date of arrival of the first commercial vessel to the
Terminal, after either the fulfillment of the required
construction and preparation works, as per the main
plan of the Project, by the Concessionaire, or the

end of the Construction Period, whichever comes |

first.
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The Construction Period: The period required for
the completion of the designing and construction of
the full landscape and maritime and land works of
the Terminal, within the Concession Area, and for
the supply and installation of all fixtures and
Equipment required for operation. Such period shall
end upon the lapse of three years from the date of
taking over of the Concession Area by the

Concessionaire by virtue of a record of handover |

document,
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Terminal Partial Operation: the operation of part
of the Project's Berths and vards prior to the
completion of the Project’s full construction as per
the Project's main plan.
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Handling of Containers and Cargo:
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A. "Berth Operations”: Means loading and |

unloading of containers and cargo onto or from
ships, including anchoring, berthing and
anchoring of the ships at berths and the release
thereof. This definition includés provision of
assets and equipment required to conduct the
Berth operations or any other additional services
as per the main plan of the Project.
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[B. "Terminal Operations”: All services required |
for the handling of containers and cargo in an |

efficient and safe manner from the ships to the
Berths (and vice versa). They also include the
receipt and delivery of containers and cargo

from or into the gate of the Concessionaire, and |

the handling of containers and cargo on Berths,
and the provision of services reguired for
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refrigerated containers, and the storage of cargo
until the shipment thereof, and the maintenance
of all the fixed and mobile equipment for the
purpose of handling of containers' cargo. It also
includes risk reduction, security, environmental
control, recording, documenting and provision
of the assets required to conduct the Terminal
Operations and any other additional services as
indicated in the main plan of the Project.
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Change in Law: Change in the applicable laws that
may affect the rights and/or obligations of the
Concessionaire under this agreement, in the event
such change has a direct and active impact on the
financial status of the Concessionaire as per the
main plan of the Project, if such change is in any of
the following forms:
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') Annulment or amendment of an existing law;
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b) promulgation of a new law;
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¢) change of the interpretation of an existing law;
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d) any licensing issued for the Company by the
Competent Authorities, or any license revoked
or amended by such Competent Authority,
unless it is:
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1. In accordance with the clauses that wers
provided at the time of the promulgation thereof;

Lesnas 8150 wlal 5 30 agull Gy S )

2. A result of a serious breach by the
Concessionaire as regards to compliance with a
substantive requirement for the licensing;
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3. A result of an illegal act or failure to fulfill the
obligations of the Concessionaire.
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estimates, judgments, remedies, punishments,
penalties, dues, costs or expenses of any kind
whatsoever (including attorney fees and legal costs)
and the damage caused by or inflicted upon any
person, excluding indirect damage incurred by such

Ciaims: Any lawsuits, legal actions, claims, |
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Conditions Precedent: The conditions defined in | o 3t Joasdll shiaudt
Atines: (2) pertlning o elher the Concéasisoai o | ) 0 34 o 02 ol
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| Designs and Dravings: The general plan, éﬂa{le&i Clagadly alal ladiidl clogely Shasad
drawings, reference copy of the techni ) g
specifications  of the Project, engineering | L Sl e Lma e Moy ol Lue |
caleulations, soil borings, prototypes and models, | . g 4 (NPT
specifications and other technical reports roquired to | M deaie! sl grany gopdaly Laldl
be provided by the Concessionzire to be reviewed | Lyl a2 (oW L iy Cilivalsal 2 31atly
and approved by the Grantor in accordance with the N
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Concession Ares: The entire area allocated for the ISR Aad) Lomnid Aaedh salaNh Adlsde
| Texminal after the completion of all constuctions, e d H)

as defined in Annex (3), | (7) Gald B A0yl il IS e oYl

| Berthe: The new berths to be constructed in lien of

]
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berths 55 through 62 at the Alexandria Port, ST e e i
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| (12:5) i e o
| Termination Date: The date on which the
| execution of this Agreament is terminated,
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Financlng Entities: Banks, fnancial institutions, ipah Shgny Al amatally Sl 1lysdd Sl
| local or international financing entities that finance ,
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the project or grant loans therato, EVTE I QRTCTY P I [ R N
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Gaod Prectice: Practices, methods, equipment, | o, (i, clid 4 Sl
specificetions and safety and performance standards . el J A A
| that may change from time to time, applied by | e S 3 Ay o1y AL juleay Ciliealyally
professionals and specialists in projects similar 10
that of the Terminal in terms of neture and size,
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The Government: The government of Egypt. gl e dyyppen e sdagiall
The Law: Any legislations, laws, decrees, standards FEMEE TN R A | s [;l sy sl

or regulations relevant to the construction or

operation of ports in Egypt, and any interpretation
thereof, as issued by an official competent authority.
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Force Majeure: Shall have the meaning ascribed
thereto in Clause (15).

In accordance with the provisions of Article 165 of
the Egyptian Civil Code
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The Concession: All rights and obligations under
this Agreement.
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Concession Period: Thirty years, commencing as
of the completion of the Construction Period.
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Concessionaire Breach Remedy Period: Shall
have the meaning ascribed thereto in Clause
(13-1-2).
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| Grantor Breach Remedy Period: Shall have the
meaning ascribed thereto in Clause (13-3-2).
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Mipimum Handling: The minimum limit for
various types of handled containers and cargo to
achieve the minimum guaranteed level of payments
of which the second party is to make to the first
party annually, as indicated in Annex (5).
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The FProject: The designing, construction,
management and maintenance of a multipurpose
Terminal in the Concession Area in the Alexandria

Port. It also includes the financing, construction and |

operation of the landscape, Berths, and yards as well
as the financing and preparation of the operation and
maintenance of Equipment in the Concession Area
by the Concessionaire or any party acting on its
behalf under this agreement, during the stages of
installations, development, construction and
operation until the reversion thereof to the Grantor
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in accordance with the
Agreement.

provisions of this

LA R

Project Documents: This Agreement and all the |
annexes thereto in addition to any other document |
directly connected with the Project that the two

parties agree on.
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Project Schedule: The time-schedule specified in
the action plan as indicated in Annex (5).
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Competent Authority: The governmental bodies or
public authorities of the state such as competent or
relevant authorities entitled to validate, approve or
issue certificates for any of the purposes of this
Agreement.
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Handling Charges: The amounts paid by the
Concessionaire to the Grantor in consideration for
the handling of containers and cargo within the
terminal in accordance with Clause (11-1).
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Shareholder: Any shareholder in the capital of the
Company.
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Termination: The termination of this Agreement in
accordance with Clause (13).
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Transit Containers and Cargo: The containers and
cargo incoming into the Terminal and shipped to
another port outside of the Arab Republic of Egypt
by virtue of a bill of lading,
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USD: The official currency of the United States of
| America,
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Port: The port of Alexandria - Egypt.
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Equipmeat: All equipment used for shipping,
| unloading and handling and any other equipment of
fixtures of whatever type installed or used in the
Terminal.
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Terminal: The multipurpose terminal intended to
be established in the Concession Area under this
Agreement, and any expansions thereof within the
Concession Area. It includes Berths, yards, required
equipment, other constructions and any other

additions, modifications or expansions that may be
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Terminal Specifications: The specifications | gy 13 ey Satad) cliialyd) slaall Ciliialya
provided under this Agreement and any o
developments or  amendments that may | -diall 13 pISaY Gy aay Lad Dl dins Sf gk |
subsequently be introduced, in accordance to the
provisions of this Agreement,

Utilities: ~ Water,  electricity,  sewerage, | oy | Gl Ll gl
communications and any other required utilities. - by el sl ngquJlJ ™ ‘dﬂ—
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Business Day: An official business day that is not a ;s s ¥ ol e
holiday for public departments and banks in Egypt. eadl 45 - gl ) pH L}" Py
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Terminal Operator: The Concessionaire or the | 1 3.5 | suah Jf N ;__;L.. a rllad) Rl
entity/body/person to whom the Concessionaire | e s Al shae ol osad
commissions, of its own accord and at its own | & & 3 IS PN By g0 gl
risk, all or part of the operation andlor | Ja i sl Bhua 5 3ld Jfy di el
management and/or maintenance of the ) . o E g ks
Terminal, after obtaining the Grantor's written | BN I nln A hne Canty B 4 iy
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Concessionaire Affiliates: means, the employees | (.l _.as ; eadyy TN ke S
of the Concessionaire, Whether they are natural Rl 'l_ """h
persons (such as employees) or legal persons (such | o (ilisalS) funzla yaladl i o elya ol
as subcontractors / entities such as the terminal | izl me. d L8 Lolgel | st
operator to whom the Concessionaire assigns all or | ¥ dide f Gl llied) it o
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Qualified party: means, according o this | tn.. gl el Vs 2y W Gy 4y sy 1 ABe il
Agreement, any investor or operator that substitutes | X - L ™
the Concessionaire, directly or indirectly having the | »5ke 82 lliay plEN1 calual Sny (1S Jada
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approval of the Grantor and obtaining all required s . g 1N
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L2 Interpretations: CE e i I |

 Where no text is herein explicitly provided, the
+ following shall prevail:
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A, Any reference made to:
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1. Law or legislation (including sub-
legislations), is also a reference to any
amendments introduced to such law or any
substitution or extension thereof, including
arficles of the constimtion, laws,
international  conventions and  treaties,
bylaws, orders, and regulations of the stock
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8. "Party": Constitutes reference to cither party
to  this  Agreement, including  its
administrative and executive representalives
puthorized to represent such Party.
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2. Any documents, agreements, clauses of an | o3 G J st 2 J2dm Jamaa gl
instrument or agreement shall also constitute ) s onia i
a reference to any  amendment or Al "’1 A laﬂl“bm"d o e
substitution of such clause.

3. Person constitutes reference to any entity, be | <92 el 2l .',;1 ol Bl o add LY
it an instifution, group, or legal persoms, | | | _ . i - ail. -3
whether having a corporate structure, | ¥ it O g
independent legal persons, executives or | = (fy Uiias Lol alad] | i3S gea
managers or any person legally deemed o | | . ., . —
successor of such person. e peidll Ws - ggp = QuRAS
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4. Agreement, spart from this Agreement, it | SLEEY) Gl Jo dall 1 i AEE L2
also constitutzs reference to the executive s g FERF
documents and agreements or memoranda of 4
understanding.

5. "Clause” or "Annex": Constitute reference | o dale o 3y J) BUSYI a3 "Gald’ J'wf .0
to a clause in this Agreement or an Annes Tl
thereto,

6. In writing constitutes referonce to any | o6 b il o Bl lallall, ag
written instrument used for documentation £ e ¥ . .
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az well as other synonymic terms. et G0 s Ul A LY
7. Right, obligation, or concept constitutes | e US o BASY! a3 L asehe o (il o 32 .Y

; reference to any part thereof. ad
| b sl ) syl skt A

B. The headlines of the clauses and annexes are for
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" convenience of reference only and shall not have

any effect on construing such clauses and
annexes.
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. The words used in singular form constitute

reference to the plural and vice versa,
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. The words used in a specific gender constitute

reference to the other gender form.
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The parts of phrases and structures synonymic
with the phrases and sentences herein stated
shall have the same effect.
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. Any reference to something (unless in conflict

with another right) constitutes reference to any
other part of such thing.
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. Any undertakings, warranties or representations

made for one more persons shall be due to them
jointly or severally.
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. Any sub-articles, paragraphs or sub-paragraphs

included in any clause of this Agreement, shall
be interpreted and construed independently in
light of the general framework of this
Agreement.
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Project Scope
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2.1 Award of Concession

N gle A=Y

The Concessionaire, under this Agreement, shall
have the exclusive right to utilize the Concession
Area throughout the Concession Period for the
purposes  of designing, construction, supply,
management, operation and maintenance of a
multipurpose Terminal on the Concession Area.
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2.2 Limitation of Liability
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Except for what is explicitly provided herein, the
Concessionaire shall exercise all of its rights and
fulfill all of its obligations in pursuance with the
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provisions of this Agreement, at its own risk and
expenses,
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2.3 Grantor Disclaimer
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The Grantor shall not be liable for any losses,
damage or destruction that may affect the
| Concession Area or the developments thereof or
constructions thereon, as a result of the occurrence
of any natural disasters, further, the Grantor shall
not be liable for any damage or losses caused by a
person during or due to the handling of containers
and cargo undertaken by the Concessionaire or any
of its affiliate entities,
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2.4 General Performance Standards
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The Concessionaire shall ensure the substantive
compliance of all of its activities, in accordance
with the provisions of this Agreement, at all times,
with the following:
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&) The provisions of this Agreement;
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b) All applicable laws in Egypt (including port and
customs regulations, ete);
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¢) All permits, approvals and regulations; and
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d) Good practices. kel gl (3)
2.5 Concession Period: Y Ga o=y

The Coneession Period specified in this Agreement
is thirty years commencing as of the day following
the expiry of the Construction Period.

Commitment applies for Concession Period and in
the case of Concessionaire delays to complete the
construction of the concession within a period of
three years specified for construction, the
concessionaire pays the financial dues as a result of
the starting period of commitment to the Grantor,
unless the delay is due to reasons beyond The will
of the Concessionaire,
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3. Conditions Precedent (Annex 2):
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The rights and obligations of both parties ‘

under this contract shall enter into force
immediately upon the fulfillment of the
Conditions Precedent. The obligations of the
two parties provided in clauses (1, 3, 8.5, 9.3.1
and 18) shall enter into force as of the date of
executing this Agreement.
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Without prejudice to the rights or obligations
that have already been established under this
Agreement, in the event either Party fails to
fulfill any of the Conditions Precedent or the
assignment thereof within one year from the
date of this Agreement, the Parties shall meet
to discuss the possible solutions in such
regard.
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The Conditions Precedent established in favor
or either Party may not be assigned except by
the relevant Party, that shall be the only
person entitled to the assigning thereof, unless
otherwise provided.
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Each Party shall exert its best efforts to ensure
the fulfillment of the Conditions Precedent.
The Grantor may not negotiate or enter into
agreements with third parties in relation with
the concession awarded over the Concession
Area throughout the term of this Agreement,
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Each Party shall provide a written notice
immediately if an event ocours that may lead
to delay or failure to fulfill the Conditions
Precedent,
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4. Project Financing
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4.1

Financing
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The Concessionaire shall secure the financing of the
Project. The
completion of the Project may require the provision

Grantor understands that the
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of external funding to the Concessionaire by banks
and financial instintions. In order to facilitate the
Concessionaire’s fulfillment of the Conditions
Precedent, the Grantor agrees, as a matter of
principle, to cooperate with the Concessionaire in
this regard with no further liabilities incurred by the
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Grantor other than those herein provided.
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4.2 Financial Guarantees Aglpadll clilaall Y-t

3)

For the purposes of financing of the Project, the
Concessionaire may provide guarantees or place
liens on any of the assets or components of the
Terminal or Equipment, excluding the land and
Berths, as a way to secure the financing required
for the Project and to fulfill its obligations
towards the Financing Entities provided that the
Concessionaire’s priority remains to fulfill all its
obligations towards the Grantor under this
Agreement. The Company must provide the

Grantor with a prior written notice indicting |

such guarantees and liens subject of agreéments
between the Concessionaire and the Financing
Entities. The Grantor shall issve all letters and
approvals required by any Competent Authority
to validate and execute such liens,
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b)

If such guarantees allow the Financing Entities
the right of subrogation to the Project, the
Concessionaire shall have to ensure that the
Financing Entities shall not exercise such

subrogation right or appoint a substitute to the |

current Terminal Operator, except under the
provisions of this Agreement, during its term
and upon a written approval by the Grantor,
whereby the Grantor may not withhold such
approval except for reasons pertaining to
financial and technical capabilities or national
security related reasons.
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In all cases, the Financing Entities may pay any
amounts dee on the Concessionaire under this
Agreement or undertake any action or obligation
of the Concessionaire in the event of the
Concessionaire’s breach of the terms of the
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