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Appendix (1) Port Limits

Is the limits of East Port Sald Port

e

The following drawing detal

East Port Sald P lrortimits [ ] RoRo Terminal
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Explansatory Memorandum

Date: 16 March 2021

In regard to the Concession Agreement
between Genersl Authority for Sucz Canal
Economic Zone (the “Concessioning
Authority™) and the Consortium consisted of
Bollore Africa Logistics, Nippon Yusen
Kabushiki Kaisha and Toyota Tsusho
Corporation (the “Concessionaive™) dated 19
December 2019 (the “Agreement™), for the
establishment of 2 Ro-Re Terminal at East
Port Said Port

Upon the request of the General Authority for
Suez Canal Economic Zone and based on what
has been discussed between the Concessionaire
and the Concessioning Authority, both parties
have agreed on the following:

I- The Concessioning Authority and the
Concessionaire agreed to align some terms
used in the Agreement, and further clarify the
appendices i relation to the project timelines
and port limits, as follows;
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a. Both parties confirm their commitment to
a 30-year concession term as stated in the
Agreement and this Explanatory
Memorandum.
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to read “pl 5! sie" instead of " jLidy! sie",
Any reference (o " juiey! Sic"shall
become "l 52" and the change of
"j-l:ll"l CL" [0 -flﬂ'ﬂ cj_.n
and MU el 1o el YT aalua!
throughout the Agreement.
The English text shall remain
unchanged,

b. Adjust the title of the Agreement in Arabic

| she® " AN e g i e Ja a0
3o (] sll b 8 gl e gy L Ll
afid LS gy Lol "ol sie” 3 !
Uy 5V ke N ke I Ay
g ‘5 el N A gl
et 159 (e ool

¢. Align the updated Appendix No. (1)
related to Port Limits coordinates and the
updated Appendix No. (6) related to the
Project Schedule acoording 1o the
attachment.

d. The Parties agrec to start preparing the
Project Site and the Designs and Drawings
_(as defined in the Agreement) withing
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period not exceeding three (3) months |

from the issuance of the law granting the
concession, according to the Project
Schedule in the updated Appendix Na, (6). |

'2- The Concessionaire acknowledges thal it hus

been agreed that the term of the concession is '
30 years commencing from the Date of
Commercial Operation according to the
Project Schedule in the updazcd Appendix No,
(6}. Due to technical and engineering
considerations required for the interest of the
Project and the mutual obligations between
both parties, the Project Site and the
Additional Port's Assets shall remain in the
possession of the Concessioning Authority
during the preparation and construction phases
as agreed and for 8 maximum peried of 18
maonths (such perod starting 3 months within
the Date of the Award of the Concession),
during such time the Concessionaire will be
allowed to access the Project Site (at its own
risk) to carry out ifs respective project
preparations and Construction Works (as
defined in the Agreement), in parallel with the
Concessioning Authority where the
Concessicning Authotity is carrying out its
works in relation to the Port's Assets in the
same area (Project Site) as per the Agreement.
Therefore, the Date of Commercial Operation
shall start from either;

(i) the completion of the above stated period
or the additional periods (extensions if any) as |
per Para-(3) below and the Handover of the
Additional Port's Assets lo the
Coneessionaire,

OR

(1) the first call by a vessel,

whichever earlier,
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In case the Concessioning Authority did not
complete the yard works, or the project
infrastructure or the soil improvement {j.c. the
Additional Port's Assets as defined in the
agreement) as per the Project Schedule in the

updated Appendix (6), in such manner that
affects the period of 18 months mentioned in
Para (2) above, the due period(s) shall be
extended equal to the period(s) required for
the completion of the projeut land and

Additional Port's Assets which shall stay

laladt el ) pibe Qs e W 4 =3
) L e e Sl A 2ad
Sl g 338 iyl Uy L) Aand) sl
R S I
Bl gl VA B g L il
m&mmwmm.\.rﬂ.ﬂ(q




q

Y B gl T Bled) 5BV saball hosundl Bkl

under the possession of the Concessioning
Authority,
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- Inthe event where the Concessionaire doss

not complete the preparation and Construction
Works during the above-mentioned 18 months
(or any additional periods as per the exception
provided in Para (3) above), the

Concessionare shall complete its works during
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an additional period calculated from the bl el uindy Al e Pl ] i
Concession Period. 'f’j‘-‘hli i (e mw
This letter should be interpreted in light of the | sy 5 Sl ua; ‘,:., % gﬁ:n s;;:{

Agreement, and any defined terms shall havethe |~~~ T
same meaning ascribed thercto in the Agreement | F! el i iadion -

unless the context under this Memorandum

|
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requires otherwise,
Name: & ABR ﬁ"f d{’. “J"\"'i ipe]
Capacity: idieal
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Signature: /4’ ipdpl
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Name: !fn\"l

Capacity: h@ﬂ

Signature: adgl
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CONCESSION AGREEMENT

Between
General Authority for Suez Canal Economic Zone
And
Bollore Africa Logistics

Nippon Yusen Kabushiki Kaisha
Toyota Tsusho Cofpdration”

Fon _J‘r‘ - F

i [ R
Ro-Ro Terminal in E ‘s‘k\i’on;sa[’r_} &
'.‘ ].l '-_'I J\
\.,:‘__ C )

Dated 19™ of December®Qls. 7 AL
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THIS CONCESSION AGREEMENT Laalllis jyo0
Has been signed on Thuesday, 19® of December 2019 Tt s 18 Bl il oy
BETWEEN: o F
General Authority for Suez Canal Econamic Zome | 3 py i msgad! B Sotatb¥) dilatal) delalt dingll
eslablished under the Presidential Decres No. 330 of 2005 i | e o710 &l 1T Wiy Sspant il o g Csmel
accordance with the Special Economic Zones Law No, 81 of ] AT by ! Al 83 Aol Flolial Oy

2002 as amended by Law No. 27 of 2015 and Prime Minister
Decree No. 2282 of 2015, its head office Jocated af KM 114
(ld Katameyyn Hoad, Ain Sokhnah, Suez and legally
represented in this Agreement by Mr. Eng. Mohamed Yehin
Zakl, in his capacity as the Clairman of the General Authority
for Suez Canal Economic Zone “SCZONE”,

hereinafler referred 10 as “the Concessioning Authorily”
(which expression shall, unless repugnant to the context or
imezning thereof, inchide its successors and penmitted assigns);
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AND s
The consortivm consisted of: £k 352 G Lol

LBOLLORE AFRICA LOGISTICS, & limited company
duly organized umder the Inws of France, and having its
registered office at 31-32, Quai de Diion Boulon, 92811
Puteaux, France, registered at the Company Reglsiry of
Nanterrd, France, under the number 519 127 559, duly
represenied by Mr. Philippe Labonne, fts President
{hereinafter referred to as “Bolloré Africa Logistics™),

2NIPPON YUSEN KABUSHIKI KAISHA, a limited
company duly organized snd validly existing under the laws
of Jopan, with its principal place of business a1 3-2,
Marunouchi 2-chome, Chiyoda-ku, Tokyo 100-0005, Japan
{hereinafter referred to as “Nippon Yusen Kakha"),

3TOYOTA TSUSHO CORPORATION, a  limited
company duly organized and validly existing under the laws
of Japan, with its principal office at 2-3-13, Konan, Minato-
ky, Tokyo 108-8208, Japan (hercinafter referred 0 as
“Toyota Tsusho Corporation”),

il being specified that Botlosd Africa Logistics, Toyota Tsusho
Corporation and Mippon Yusen Kaishe cnter into this
agreement only us thy sharcholders of the company
| ], & company 10 be incorporaled
under the laws of Egypt in Suez Canal Economibe Zone with a
sharg capital of | ), whaose registered office shall be
o ], which shall become the
Concessionaire as from its incorporation date, in accordance
with Article 11.1.(d)2.
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WHEREAS:

The Special Economic Zones Law No. 83 of 2002, allowed the
mubhshmnl of economic zones with special nature sining to
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attract fnvestment in all fields and the increase of Egypt share
in intemational trading through the development of these
zones; by providing the facilities and services inside these
zoms In nccordance o Ewernational standards and
specifications, in addition to gronting the companics
incorporated within it enough privileges and incentives,
releasing the potentinl investinent and development power in
all fields, and as an activation for the aforementioned law, the
General Authority for Suez Canal Economic Zone has been
established in accordance to the Presidential Decree No. 330 of
2015,
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(A) The Concessioning Authority is desirous as the proposal
received by the Consortinm of implementing & Project (as
defined hereinafter) for Cargo handling carried on Vessels
in East Port Said;
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(B) The Concessioning Authority, sccepted the proposal
submitted by the Consortium and communicated bs
acceptance to the Consortium. The Parties met several
times and signed minutes of meeting on September 27th
2018 {the “MOM™) setting out the main features of this
Agreement,
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(C) The Concessioning Authority has agreed to grant the
Concession by 115 board of directors’ decision n°[9]
in meeting n°{2) for the year 20192020 dated [I2
November 2019] to the Concessicnaire to implement the
Project on the 1erms, conditions and covenants hereinafter
vpt forth and this Agreement which will come into force
after Egyptian Cabinet and Pardiament approvals,
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(D) The Consortium has decided to incomporste @ company
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by the Concessionaire on the Project andior the Project
Facilities and Services as certified by the Statutory Auditor and
if the same exceeds the Estimated Project Cost andfor dm not
form part of the Financing Plan submilted prior ial

MW} i lmiﬂa,i“'m J b b 5 i b [ )
process of ncorporation) (the “Concessionaire”) us RN N sy Sl s 1
special purpose company in Egypt, under the Egyption m“,’ "; i Fes u;‘"’ﬂ' s

Companies Law No. 159 for 1981 and the Special Al gl oyt o

Economic Zones Law No, 83 for 2002,and its amendments, | Lkl s €3y T+ 1T & AT p3; 40Ul daclal

to implement the Project; i Salt
NOW, both parties, after confieming thelr legal capasities, | lagildly luajdl any 3 ol o gobyal 331 <35 1y
agreed to conclude this contract as follows i b e Ay Sl Ui s Lagais 3 g
ARTICLE | - DEFINITIONS AND INTERPRETATION Suaitilly ulb_,.lxﬂ - ) i
L1 Defimithons Akpadl] 1-4
In this Agreement, unless the context athenwise requires the | CMBlL duads diall Ua agy ¢85 gadiy ocdal
following terms shall have fhe following meanings | i oais o Wigis B b ool asdl 30 oty
wuﬂm thereto; !l s et
*Actual Project Cost™ means the actual capital cost incurred P Eaall Ll AR
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Close, the amount of the Estimated Project Cost or [n the
Financing Plan as the case may be increased by the amouni(s)
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approved in writing by the Concessioning Authority, e a9 R e e o pil

 dapeS
“Additional Auditor" has the mesaing ascribed 10 it in Article J Eepal a4 S, ' JlpY Al aartya®
8.5, L [e-R) s
“Additional Cost” means the additions! capital expenditure LAY AIET

which the Cancessionaire has or would be required to incur and
witich has arisen gs a result of Change in Law,
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“Additional Port's Asscts” means the assets set oul in
Appendix 3, belonging to the Concessioning Authority,
comprising the Yard Structural Works and the Yard Networks
& Unitities 10 be financed by the Concessioning Authority alter
Dale of Award of the Concession and before Date of
Commercial Operation.
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vAgreement” means (his sgreement as of date hereof,
including Appendices | through 15 as may be smended,
supplemented or maodified in accordance with the provisions
heteof,
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“Agreement Date’ means the date when this Agresment is
signed by the Parties,
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YAppendix” means the schedules, supplements or documents, Ahlall CALTaaly Oyl Jpliall g el
appended o this Agreement, Ll Uigs
“Applicable Laws" means all laws in force and effect as of the Pl Jpaaalt ity

Agreement Date and which may be promulgated or brovght
into force and effect hereinafier in Egypt, including all refated
constitution, laws, regulations, decrees, and judgments having
foree of law,
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“Apphicable Permits” means say and all permissions,
clearances, licenses, authorizations, consents, no-objections,
approvals and exemptions under or pursuant to any of the
Applicable Laws or from any Government Authority of from
the Concessioning Authority required in connection with the
Project and for undedaking, pesforming or discharging the
abligations contemplated by this Agreement or any other
Trassaction Docurment,
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“Arbitration Law" means the Egyptian arbitration law No, 27
of 1994, as amended from time to lime.
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“Board” means the Board of Directors for the General
Authority of Suez Canal Economic Zone,
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“Cargo": means autometive roll-on roll-off cargo carried on
Ro-Ro, Ro-Pax, LoLo, Pure Car Carrier (PCC) and Pure Car
Truck Carier (PCTC) vessels.




Vo

iy Ly Ly Jybtolly BN N3y 2y J ylaily
Sl Ly Bl AN Gy el Syt
Adpall Clminlly

“CBE PLR" means the prime fending rate of the Central Bank
of Egypt prevailing as on the date of debl due from which the
computation of interest is required to be made under the
Agreement.
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“Change in Law™ shall have the meaning set out under
Article 12.1 of this Agreement,
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“Concession” means the Concession granted by the
Concessioning Authority to the Concessionaire in accordance
with the provisions of Adicle 2.1 of this Agreement for
implementing the Project and providing Project Facilities and
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“Concessioning Authority Event of Default” shall have the | st g 35S “jlaadl gle o o SUSY V"
mesning a8 setout under Articke 15.1(b). 1) 110 21 § (al
“Concessionaire Event of Default” shall have he meaning as | aali i) 055 * jliadl Lares sty oo JUSH U
set out under Article 15.1(a). 140 dadt § cpealt
"Concession Period” means the period of the Concession | g (T-Y)aal § Suoall jlaah dua i 1 Jlaal] baa
specified in Article 0 2.2 of this Agreement. bl s
"Conditions Precedent” shiall mean the conditions prescribed | Ll ) e o pariall fng 21 s " Qsaall Jo3g Sl
in Article 3 of this Agreement, ki1 e 1)

“Connecting Tunneh™ means the tnnels connccling Sinal
Peninsula and the Nile Valley, and especially East Port Said
tunnels.
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“Caonsortium” means the consartium consisting of (1) Bolloré
Africa Logistics, (i) Toyota Tsusho Corporation and (ii) —
Nippon Yusen Kaisha, formed to implement the Project before
being incorporated as Concessionaire.

G Ay () on OsSe W gy B
g d J) DuupnsS piged Uyl (i) 1aSinmny)
Lidd Gl (oS gly Of) W e g (B]y

“Construction Contract of the Concessionaire” means the
contract entered into by the Concessionaire with ene or more
Contractors inter alia for the purpose of procurement of
equipment and materials (including by import thereof) and
coistruction of the Project Facilities snd Services in
accardarce with the provisions of this Agreement,
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“Construction Contract of the Concessioning Authority”
means fhe contract entered into by the Concessianing Authority
whili & Contractor infer alia for the purpose of achievement of
the Additicnal Port's Assets. For the purpose of this conlract,
the Concessionaire will act as 8 project manager, and shall kear
the responsibility with respect 1o the works,
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“Construction Phase” means the period of cighteen (18)
monils after the Handover of the Pon's Assets by the
Concessioning Authorily to the Concessionaire,




3

“Constraction Works" means all works, eguipment and
things necessery to complete the Project and provide the
Project Facilities and Services and the Additional Port's Assets
in sccordance with this Agreement,
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“Construction Standards™ means the construction standards
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set out in the annexure 1o Appendix 4. A£) Gdat
“Consultation Nothee" has the meaning asceibed to it in Article | § gnsall goantl 1 5y 2 paloill oaliay sy
153, Ar-1e)

“Contractor” means a Person with whom the Concessionnire
ot the Concessioning Authority has entered info” may enter into
aconlract relating to design, the execution of any works and for
operation and maintenance of the Project Facilities and
Servites, the Additional Por's Assers. (If requested by the
Concessionaire, to facilitate custom duty exemplions available
to the contractors for certain projects, the names of the persons
engaged as Contractors may be specified).
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“Date of Award of the Concesslon™ means the date when the
Conditions Precedent have cither been satisfied or waived by
the Party other than the Party responsible for satisfying them,
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“Date of Commercinl Operation™ means the next day which
follows the carlier of the following dates; either 18 months after
the Handover of the Porl's Assels by the Concessioning
Autharity of the date of the first call by a vessel.
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“Day" means the 24 (twenty-four) houe period beginning and
ending a1 12:00 midnight Bgyplian Local Time,
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“Debt Due” means the aggregate of the following sums;
repeesenting the advanced by the Lenders lowards Project
Facilities and Services, expeessed in United States Dollars as
may be outstanding and payable 1o the Lenders under the
Financing Documents on the Transfer Date:

the principal amount of the debt including eny subordinated
debt provided by the Lenders under the Financing Documents
for finnncing the Project (“the Principal”), but excluding any
part of the Principal that had fallen due for repayment one year
prior to the Transfer Date, if the Transfer Date is related to
expiry of the Concession Period or any part of the Principal that
had fallen due after the Termination Motice, if the Transfer
Date is telated 10 Termination prior 10 the explry of the
Concession Period, Provided that hese amounts are requisite
and necessary to finance the unfimded parts of the company’s
capital in the Terminals' assels and the concessiomire has
included them in the financial documents. The Concessionaire
shall notify the Concessioning Authoeity and receive 3 written
agreement on these documents,
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“Designs and Drawings” mcans the detailed designs and
drawings related to the Additioral Port's Assets and the Project
Facilities and Services 1o be provided by the Concessionaire.
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“Domesthe Currency” means the Egyptian Pound, which is the
lawlul currency of Egypt.
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“Egyptian Accounting Standards™ means the sccounting
standards generally accepted in Egyptand consistently applicd,
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“Encumbrance™ means any encumbrance such &s morigage,
charge, pledge, lien, hypothecation, security interest,
agsignmenl, privilege or priesity of any kind having the effect
of security or other such obligations and shall include any
similar armangenient under any insurance policy pertaining to
the Project, physical encombrances and encroschments on the
Project Site/Port's Assets/Project Facilities and Services,
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“Environmental Law" means any slatute, rule, regulation,
ordinance, code, guideline or policy having the force of law, in
each case, applicable to the Project now or hereafter in effec
and any applicable judicial or administrative interpretation,
pronouncement, order, decree or judgment, relating 10 the
environment, health and safety.

ol ol ailyh o il gl ) o] o e ol g
gy Jpanaly Al 50y gl SV dgh ) il o
aghy Jut gl § 0 10 g Al Slasy Lo
iyl o) palye 3l potgl o Bl gl ips gly s
Inally By ey b g Jpans At 5 G

ALy

“Equity” means the paidup share capital of fhe
Concessionaire representing the equily component required 1o
participate in the financing of the Project Facilitis and
Services, as capitalized in the hooks of the Concessionaire and
duly certified by the Statutory Auditors.
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“Equity Documents” means collectively the documents
evidencing subscription to Equity to the extent of equity
component of cost of the Project.
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“Estimated Project Cost” means the sum af US Dollars only
being the estimated cost of the Project resulting from the
Design and Drawing relsied to the Project Facilities and
Senvices.
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“Event of Default™ shall huve the meaning assigned to It uwder
Article 15.1 .
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“Exlsting Port's Assets” means the asscts set oot in Appendix
3, belonging to the Concessioning Authority that the
Concessionaire has the right 1o use during the Concession
Period.
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“Expert” means any person, hody or organization of repide
with recagnized technicall professional expertise in respect of
any field, matter or subject relevant for the purpose of this
Agreement and jointly appointed by the Parties,
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“Financinl Assistamce” mears all funded and non-funded
eredit assistance including but not limited 1o loans, advanees,
fease assistance mnd guarantees required for the Project.
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“Financial Close” means the date an which the Financing
Documents pravided for Financinl Assistance by the Lenders,
Equity Documents and the documents in respect of debt, if any,
committed by the Consortium have become eMective and the
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Concessionaire has access to such Financial Assistance. o oAk gy oy O copaly Uik Chiilealy
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“Financial Year" mems ony twelve months period | Js¥i § 1 b ble U1 gt 0 i ML AL
commencing fram 151 July and ending on 30 June, e B gasier or N § Aikiy ydge 50
“Financing Documents™ means, collectively, the documents | aileal ek cililadl 5 b = Jigatll Ohitiun"

exccuted in favor of or entered into force with the Lenders, by
e Concessionaire in respect of the Fimanciel Assislance
relating 10 the financing (including any re-financing) of the
Praject Facilities and Services and includes any document
providing security for the Financial Assistance, and (hat
Fimanging Documents were submitted to the Conssesioning
Authority and were approved in a writlen letter.
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“Financing Plan” means the finsncing plan as envisaged under
the Financing Documents for financing the cost lo be incurred
for implementing the Project submitted by the Concessionaire
in acoordance with Article 3.1 (a)(4),

The Concessionnaire should recelve a written approval from
the Concessioning Authority on the Financing Plan wilhin ten
(10) working days affer submission to the Concessioning
Autharity.
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“Fived Fee" shall have the meoning assigned lo it under
Article 8.1,

e T

“GoE" means the Govemnment of Egypt.
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“Good Industry Practice” means the exercise of that degree
of skill, diligence and prudence and those practices, methods,
specifications and standards of equipment, safety and
performance, as may change from time 10 tme and which
would ressonably and ordinarly be expected 1o be used by &
skilled and experienced opértor engaged in constmction,
opention and mainicnance of facilities, cquipment or sysiems
of the type and size similar to the Project Facilities and
Services.
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“Government Aunthorlty” means GoE, any governmental
departiment, commission, board, body, bureau, agency,
autharity, instrumentality, administrative body, at central,
state, or local level, having jurisdiction over the
Concessionaire, the Port’s Assets, the Project Facilities and
Services or any postion thereof, but shall not include the
Concessioning Authority.
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"“Gross Revenue" means all the revenues chargeable by the
Concessionaire from the Project Facilities and Services.
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“Handback Period” means a period of minefy (90) days before
the expiry of the Concession Period or afler the service of a
Tesmination Natice by ane Party upon the other Party ending
on the Transfes Date.
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“Handover of the Port's Assels" means the aceeptance of the
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Port's Assets by the Concessionaire. sl
“Insurance Cover" shall have the meaning ascribed 1o it in | il §ad grsal goand & 055 " rpal A oldalt”
Articke 11,1 (¢)2), ATz

“Lenders” means any Persons based in Egypl or abroad
(including the shareholders of the Concessionaire) providing
Financial Assistance under the Financing Documents amd
includes a trustes/agent for the holders of debentuses or ather
debi instruments issued by the Concessionaire to finange the

project.
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“Management Control” means the possession, directly or
indirectly of the power to direct or cause the direction of the
mamagement and setting the policies of the Concessionaire,
whether through the ownership of voling securities, or by the
conlract or the eligability to elect or appoint more than S0%
(fifty percent) of the direclors, managess, pariners or other
individuals exercising similar authority with respect to the
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c) the ability of either Party 10 svail the benefits of the
Agreement according to Appendix 14 and in accordance
with the terms of this Agreement; or

d) the inability of a Party to continue to fulfil its obligations
under this Agreement or rectify the effect ol the event

Concessionaire, or olherss. S (b ey

“Material Adverse Effect” means the material adverse effect | o f o g ynlt ol 22 g b g (ghoe 415"

on: -

#) the ability of either Party o exercise any of their rightsor | . o , —
performdischarge any of their dutiesfobligations under :L’I'm'_“""a o "",“““ o *'"”;*_" j ‘-"”i U
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calendar.

causing the Material Adverse Effect without spending ¥

additional amounts. Al e
“Milestone Dates” means (he dates for completion of specified | Sstma Sl jiall gy oo Ml Clidgat”
Project activities as contained in the Project Schedule, aral) pa S § e 33 US 3 Sl
“Month" means the calendar month s per the Gregosian RCE U SR Vv

"Net Book Vahue™ means the sggregate writlen down value in
the books of the Concessianaing as on the date of issuance of
the Termination Natice of (i) the tangible assers {including
capitsl works in progress) forming part of, fixed or attached 10
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the ground, created, installed or  provided by the
Concessionpire and comprised in Project Faeilitics and
Services, , and (i) the moveable assets including cargo
handling equipment belonging to the Concessionaire, which
the Concessianing Authority agroes to take over, in accordance
with Egyptian Accounting Standards as applicable from time
1o time.
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“Operations Phase” means the period from the Date of
Commercial Operstion 1o the expiry/Termination of the
Concession Period,
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“Operations and Muintenance Standards” means the
mintmum standards of operations and maintenance set oul in
Appendix 4 with regards to the Project Facilities and Services,
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“Force Majeure Event” shall have the meaning aseribed to it
in Article 13.1 of this Agreement.
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“Other Events” mexis the Force Majeure Evenls set oul in
Article 13.2.
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“Act of Government™ means the Force Majeure Events set oul
in Article 13.3.
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“Party” means either the Concessioning Authority or the
Coacessionaire as the context may require or sdmil and

Lo Jtadl i gl jlaadt ke b} ""J)k'
I " A Sl g e g o) et gy

“Paties” means  both  Concessioning  Authonty  and y o ; \
“Performance Standards” means the avinimum standsrds of | 8 sl o SH1aall g eladl Al pslaalt”

sef out in Appendix 4 with regard 1o 1he Project
Facilities and Services.
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“Performance  Guaramtee” sholl mean  the bank
guatantee(s)/letter(s) of credit procured by the Concessionaire
for the benefit of the Concessioning Aulhorily guarameszing the
performance of 1he obligations of the Concessionalre
hereunder in the manner specified in Article 4.1
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“Person” means any individual, company, corporation,
parinership, joint venture, trust  fund, uaincorporated
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organization, government or governmental authority or agency AN LNl s Uty U o e
or any other legal entity. i SN 1o o s 63 f Roas
“Port” means the Port of East Port Said as defined in the | OpUh § Byae 3o WS dnapys G clipe (fag slpalt”
Applicable Law, which includes the Project Site, Barad phos Jay ity & Jyanal
“Port’s Assels” means the aggregate of the Fxisting Port’s | Jaby 4l damall Jyesh fpane o “dlasall Jpeal”
Assels and the Additional Port's Assets. Angl) aSylel RN el Jyesly

“Ports Law" means the Ports Law No. | for 1996, as amended
from time 1o fime.
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the Appendix 1.

(V) ket

“Profound Change in Circumstances” means o change,
occwring after the Agreement Date, In the economic
conditions of the Por, the Project Site, the shipping sector
andlor the ports sector, or such changes in the economic
circumstances it large resubting in a decrease of ot least 15%
in the actupl operating results compared to the initially
forecasted operating results as per the Project Business Plan
during two (2} consecuive years,
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“Projeet” means the design, finance, coustruction, operation,
maintenance, marketing, providing and transfer the sssets of
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Appendix 14 and sharcd between the Parties to determine the
Fixed Fee ansd Variable Fee paid by the Concessionalre, This
Project Business Plan will be used as reference of the financisl
equilibsium and to atiest the ocourrence of Material Adverse
Effect,

the Concessionaire in accordance with the provisions of this BRI
Agreement,
“Project Business Plan™ means the business plan as per | gaiali iy fa, 2l Jus s gl 1" sl Jas dlas”
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“Project Conlracts” means collectively this Agreement, the
Construction Contract of the Concessionaire and any other
materinl contragt (other than the Financing Documents) entered
inta or may hereufler be signed by the Concessionaine in
connection with the Project and Project Facilities and Services,
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“Project Facilities and Services” means the facilities and
services, 1o be provided by the Concessionaire during the
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inchuding the waterfront, existing berth, land together with
buildings, structures if aty and easement rights thereto that
may be piven to the Concessionaire nnd all ather assets
comptised therein en which the Concessionaire is suthorized 10
develop and operate the Project Facilities and Services as set
forth in this Agreement.

Coneession Period, in accordance with this Agreement and as : " Ll
detailed in Appendix 8, ) el Vot haetiy
“Projeet Schedule” means the schedule oullined in Appendix | § adoall gl Jaaah oy "B Sall gpajlt Jgalt®
6 hereto, Al Ua 3 (1) dalell
“Project Site” means the area demarcated in Appendix 2 | Y kel §Uasgi dionsh dlbuiah huy “gs Mt ghga”
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Aticle 5.1 1(d).

“Provisional Certificate”™ shall have the meaning assigried o ) stmalt g g ey el Bty
it under Article 5.10(d). f2) V12 anh
“Punch List" shall have the meaning assigned 10 it under | gasliig) s = 431 Gaatylly ojamie bt 350 4008 ©
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“Quarter” means a period of three (3) Monihs.
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“Remedial Period” has the meaning ascribed to it in
Article 14.2.
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“Requisition” has the meaning ascribed o it in Article 17.3

AT-00) 4 § € ol ol ) 0gSs iglls ™

"RoRo Terminal” is a dedicated berth and its adjacent yard to
handle and store Cargo as apposed to being lifled using cranes
from or onto the vessels. For cargo that is nat self-propelled, it
is placed on handling equipment with wheels on the terminal to
roll cargo on or off vessels and cargo then remains on the
handling equipment for the enlire sea voyage.
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“Safety Standards” means the minimwn standards of safety
sel out in the anngxure 10 Appendix 4 with regards the
ProjectProject Facilities and Services,

Al o G o i T adhal) el taa
o g 1 ol lidye § il Ahd) Aot
Bl s Bilar 3oty

*Seheduled Project Completion Date” means the date falling
eighteen (18) months after the Handover of the Port's Assels
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by the Concessioning Authority to the Concessionaire, e eole J
“Special Audit” shall have the meaning assigned 10 it under | L0 3 gl Gl 095 il ol daslyall”
Aricle 8.5, JA&-A)

“Speeial Economic Zones Law'" means Law No. 83 for 2002,
as amended, regulating special economic zores.
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“Statutory Auditors” means un independent, recognized and
reputable firm of chanered eccountants duly liceased to
practice in Egypt acting as Independent statory apditors of the
Concessionaire under the provisions of the Applicable Laws
including any statutory modification or re-enactment of
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replacement thereof, or newly enacted laws, sl o} At s sl 3 Lo gy Jyanall ottt
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“Supporting Project Infrastructure” means: s el FIATUR TSR
6) maritime access chantiels; sl et iy ()
W pan e, 3kl Joaa (o)

¢) potective works  including  breakwaters,  shore
protection, fender, mooring bits;

d) socess to port for inland transport (including ronds,
bridges and Connecling Tunnels);

¢) rail connections between hinterland and the Port when
available; and

1) ather facilities as mary be specified by the Concessioning
Authority as supporting infrastructure 1o be provided for
the Project.
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“Tarill” means the applicable rate (s) that will be charged by
the Concessionaire for and in respect of providing the Project
Facilities and Services.
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“Tariff Notification™ means the notifications selting out inter
aliathe Tari(Tand shall inclsde any revisions thereof.

“Termination Notice™ means a notice issued in accordance
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this Agreement on the Transfer Date.
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“Terminnthon" means the carly termination of this Agreement.
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“Terminntion Period" shall have the meaning as set out under
Anticle 17.1 hereol.
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“Tests™ shall have the neaning sssigned 1o 1 under Article 5.11
heseof.
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“Transfer Date” means the date of explry or Termination as
the case may be, of the Concession Period in sccordance with
the terms of this Agreement.
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“Transaction Documents” means collectively the Praject
Contracts and the Finanging Documents.
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“Variable Fee" shall have the meaning assigaed 10 it under
Article 8.2.
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“Vessels” means Ro-Ro, Ro-Pax, LoLo, Pure Car Carrier
(PCC) and Pure Car Truck Carrier (PCTC) vessels handled by
the Concessionaire.
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“Yard Networks & Utilities” means all yand networks and
wiilities such as water drainage, water supply for the terminal,
firefighting systems In line with Egyptian regulasion,
communication, clectricity and lighting of the terminal in
accordance with the provisions of the Construction Coniract of
the Concessioning Authority, es defailed in Appendix 3*Port’s
Assels™, as part of the Additional Port's Assets,
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“Yard Structural Works * means soil preparations of the yard
and foundation layers below the asphalt as defailed in
Appeadix 3 “Ports Assels”, us part of the Additional Port's
Assels.
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2.1 Other References Syl Sl 102
In this Agreement: ) dalt ol L sl g AR 1
“BS" means British Standard, ity pelen i "] 1"/ "BS"
“DIN" means Gemtan Indusirial Standard. A Llaall itas a3 "0 gl s [ DIN
“FEM” mesns Federation of Equipment Manufacturers. aciliaall piass SUsdh g ) ] 3]/ "FEM
“ES" means Egyptian Standard, Apaall prlash g e a8 [ TEST
“IS0" means International Standards Organization pelnall U‘J;ﬂm\ g e S0

“IEC™ means International Electro Technical Conumission,

“IMDG" means lnternational Maritime Dangerous Goods.
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*IMO" myeans International Maritime Osganization.
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“hm™ means Kilometre, the unit of Teagth. g oA oy AaghS g "S" / UKM®
“KWh" means Kilowat-hour, the unit of electrical energy. b By Ae Ll ) S i g " TROWR'
Ay

“KVA" means Kilovolt-Ampere, the unit of power, By gy ol Cph 3l 5 0§ 47 TKVAT
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“m"™ means Metre, the unit of length. dab e Bty By e i "p" 1 "m"

“mm" means Millimeter, the unit of length. g ol bisy g fade b '™/ "mm”

SMT* means Metric Tonne, the unit of weight, 08 ed By (A it e gy o3 1 AT

MY A" means Mega Volt Awnpere, the unit of power. Basy gy el gl s iy "] § ol TMVAT
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“MSIHC" means Manufacture Storage and Input of Hazardous Oy gy g ol gl ol T 1 TMSIHC

Cheenicals, Jpla LglaSit slgall s pskoatdl sy

*OISD" means Ol Industry Safety Directorate. e RS s gl "igs el 8T A" /roisp”
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“VAT" means Value Added Tax. bl Ball dp s g "AR” [ VAT

1.3 Interpretations el T

This Agreement constitutes the entire understanding between | b dlacs L (o haf oy S LB skl s e

the Parties regarding the Project and supersedes all previous | bty st ol slym LA UM gu onls

writlen and/or oml representations andfor arrangedients Bl s Ve g AERA

regarding the Project. In this Agreement unless the context SRl s § ol b (Flndl gihs l e

otherwise requires:

{a) any reference to a statulory provision shall inchude such | 45 LSy LS Sallie Jasi gyid Satpstt ()
provision as is aiy modifications to it or if re-enacted o | Ll 35 jom o dasd o) e Bale) gl s )2y
consolidated so far as such modification o re-enactment or 1
consolidation applies or can be applied to any transactions ﬂjn"&rrﬁ: o-!buls‘Mu:,&
made upon this sgrecment; weryed du gl clelaalt e g1 Je M‘;m

{b) the skngolar words shall inchude plusal and vice versa, nnd gt Uhos U Jat Bhal Ll § OB ([
worde denoting natural persons shatl iniclude parterships, | o aub slitl e Ju O ly una Sally
firms, companies, cotporations, joint ventures, usls, | . . . e o . 2
associations, organizations or other entities {(whether of not Dy """’"!b iy IR o

1 enti r ity laiially Cilaanty Jpobially SRz
having a separate fegal entity);
5[5 ¢l it 340 QLS Y O8] ely) ALSI

{c) tive table of contents and any headings in this Agreement | g dall i | cpytis ls hyimall ot 0s% ()
are for ease of reference only and shall not affect the N U i o Ay i 55 Yy Jakh syl

construction or interprelation of this Agreement;

{d) the words “Include™ snd “incliding” are to be construed
withiout limitation;
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{¢) References to “construction” include investigation, design,
enginecring,  procurement,  delivery,  transporiation,
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installation, processing, fabrication, lesting,
commissioning and other aclivities incidental to the
constriction;
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(1) any reference to any period of time shall mean a reference
to Egyplian Local Tine;

Codgall hy ) LY Gub da) SR 132 g1 ()
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{g) any reference toa day shall mean a reference 1o a calendae
day;

fgpti gl BAS 3 e B 51 (3]

{h) any reference o & month shall mean a reference 1o o
calendar montly,

g ) B gl e A ! ()

() “Recital™, "Article" and “Appendix™ shall refer, excepl
where the context otherwiss requires, to Articles of and any
Appendix to this Agrecment.

S ) Thle "y Ty Maga® LS 52 (5]
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(i) The Appendices to this Agreement shall farm an integral
part and parcel of this Agreement and will be in full force
and offect as thouph they were expressy set out in the body
of this Agrecment;

oIy 0ySoy g by Vi s il JiaS (i8]
Lakalt U b e Ao sy Lol Sy S8

(k) any reference al any tine to any agreemeat, deed,
instrument, license or document of any description shall be
cohstrued as refesence 1o that agreement, deed, instrument,
license or other document as amended, , supplemented,
modified or novated a1 the time of such reference;
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(I) any agreemenl, consent, approval, authorization, notice,
communication, information or report required under or
pursuant to this Agreement from or by sy Party and/or a
Statutary Auditor shall be valid and effective only if it is in
wiriting under the hands of duly authorized representative
of such Party andfor Statutory Auditor, or as the case
requires, on belalf of them and not otherwise;
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(m)uniess otherwise stated, any reference to any period
commencing “from" a specified day or date and “tll" or
“wntil” o specified day or date shall include both such dnys
or dates; and

a0 g ] 5l 0950 B NS o i e
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{n) unless otherwise specified, any interest 10 be calculated dnd
payable under this Agreement shall scerue on & daily basis

niaay denly lyh o O 15 IS i iy o) (0)
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All measurements and caleylations shall be in SIU system and
calculations done to 2 decimal places, If the third digit is 5 or
above being rounded up and if below § being rounded down.

and from the respective due dates as stated in this sk b Y Al
Agreement. 4l ooyl JiniN B
1-3 Messurements and Arithmetic Conventions Ao Aoty AR L)
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1-4 Ambiguities and Discrepancies

Ini case of ambiguitics or discrepancies within this Agresment,
the following shall apply:

(a) between two Articles of this Agreement, the pravisio

of 7~

bl 5 © g S e iy 81

specific Articles relevant fo the issue under considératian’ |

iy
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shall prevail over those in ather Articles;
(b) between the dimension scaled from the Design and

J etk et g I 51 A W ()
Lgi€all ddmall S vy ey fly lasanaih

Drawings and its specific written dimension, the lalter shall W gt
prevall; and ‘
(¢) between any value writien in numerals and that in words, | PO &3Se dad o o I3 § LI - § ()
the latter shall prevall, a1 gl iy
(d) between the puc.wiséms of r.!lis Agreenient and e | liaday akall s 3yl o a0 AR (3]
mm:l.mmms part of 1his Agreement, the former s g dha 1 el RS 2
ARTICLE 2 - CONCESSION AND PORT ASSETS dianall Jyoly Jhtedl - ¥ Lih
1.1 Concession Haa¥l 1Y
In consideration of the Concessionaire acceplance to paytathe | (i it S pby O tedl o Lo Whilga Blete pa

Concessioning Autharity {a) the Fixed Fee snd (b) the Yariable
Fee, as set out in Articles 8.1 and 8.2 and performing its
obligations as set out In this Agreement, the Concessioning
Authority hereby grants (o the Concessionaire, subject 1o the
provisions of this Agreement, an exclusive license over the
Project Site for designing, engineeting, financing, constructing,
equipping, operating, maintaining, replacing and transferring
the Project/ Project Facilities and Services.
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2.2 Concession Period

The Concession hereby granted is for a period of 30 years
commencing from Date of Commercial Operations during
which the Concessionnire is puthorized and obliged lo
implement the Project and 1o provide Projest Pacilities and
Senvices in accordance with the provisions hereof, Provided
that in the event of a Termination of this Agreement by either

PRI L,
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Pasty in accordance with the provisions bereof, the Concession AGRd " il
Period shall mean and be limited to the period commencing Wty JulR LA B8
from the Date of Commercial Operations and ending with the

date of Termination of this Agreement,

2.3 Aceeptance of the Concession Sl Jpd T

The Concessionaire hereby accepts the Concession and agrees
and undertakes 10 implement the Project and 1o provide the
Project Facilities and Services in accordance with the
provisions of this Agreement. Subject to and in accordance
with the provisions of this Agreement and Applicable Laws and
Applicable Permits, the Concessionaire shall al its costs,
charges, expenses and risks including but not limited to foreign
exchange variation risk if any, conceplualive, design, engineer,
finarice, construct, equip, opesate, maintain and replace the
Project! Project Facilitics and Services,
(a) Porl's Assets
I. In consideration of the Concessionaire agrecing to
perform and discharge its obligations as set fosth in this
Agreemont, the Concessioning Authority hereby grants
1o the Concessionaire, the exclusive right to enter upon,
accupy and use the Project Site and Port's Assels
detailed In Appendix 3 for the purpose of implementing
the Project and provision of Project Facilities and
Services pursuant thereto in accordance with (his

-
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Agreement.

The Concessionaire shall al its costs, charges and
expenses make such development and improvements in
the Project Site as may be necessary or appropriate for
implemsenting  the Project and  providing Project
Facilities and Services, In accordance with the
Agreeiment, Applicable Laws and Applicable Permits.
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2.4 Use of Port’s Asscly

The Concessionaire shall not without the prior writtén consent
o approval of the Concessiening Authority use the Project Site
and the Port's Assets for any purpose other than for the
purposes of the Projectiihe Project Facililies and Scrvices and
purposes incidental thereto as permitted under this Agreement
or & may otherwise be approved by the Concessioning
Authority,
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2.5 Information about Projest Site and Port's Assets

The Information about the Project Site and Port's Assels as sel
out in Appendix 2 and Appendix 3 respectively is provided by
the Concessioning Authority in good faith and with due regard
to the matiers for which such informatien is required by the
Concessionaire, The Concessioning Authority agrees to
provide 1o the Concessionaire, upon a reasonable request, any
further information refating to the Project Site and Port's
Assets, which the Concessioning Authority may curently
possess or misy hereafler come to ifs possession, 8s may be
relevant to the implementation of the Project,
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2.6 Acceptance of the Port's Assets

Priar 1o the Handover of the Port's Assets, the Concessionaine
shell inspect the Port's Assets for ensuring that such assets fit
for purpose and comply with the minimum standards as per
provided by Appendixd. Provided thai the inspeciion is
salisfrctory 10 the Concessionnire in accondance 1o Appendix 9
or otherwise agreed by the Concessioning Authority and the
Concessionzire, the Concessionaine accepts possession of 1he
Port's Assets and Project Site on an ‘as Is where is’ basis, For
the avoidance of doubt, the Concessionaire shall not be lizble
for any damages, losses or claims whatsoever arising out of the
Porl's Assets and Project Site prior to the Handover of the
Forl's Assets,
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2.7 Penceful Occupation
The Concessioning Autherity warrants that the Concessionaire
shall, subject to complying with the terms and conditions of
this Agreement, remain [n occupation of the Project Site snd
Pori's Assets during the Concession Period. In the eveat the
Concessionaire Is obstrucied by any Person clainiing any right,
title or interest in or over the Project Site and Port's Assets or
any part thereof or in the event of any enforcement action
incliding any distraint, appoimment of & receiver or @
provistonal liquidator being initiated by any Person claiming to
have charge on the Project Sile and Por's Assets, the
Concessioning  Authority shall, il called wpon
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ARTICLE 3 - CONDITIONS PRECEDENT Liaall oy il « T il
1.1 Conditions Precedent Wsaall Joy 20017

11 the event the Parliament runs amendments to the agresment,
both parties shall negotinte these amendments, if nol accepted
by the Contessionaire, both parties have the right 1o erininate
1he Agreement wilh no labilily or obligation to compensate the
other Party,

The award of the Concession shall he subject o the satisfaction
or waiver of the following conditions precedent (the
“Conditions Precedent”):
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() The following Conditions Precedent shall be satisfied and
furnished by the Concessionaire:
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1. copies (certified as true coples by a director of the
Concessionaire) of the constituent documents of the
Concessiongire;

2 the resolutions adopied by the board of directors of the
Concessionaire (vertified as true copics by a director of
the Concessionaire) authorizing the execution, delivery
and performance by the Concessionaire of each of the
Transaction Doguments;

1, a cerlificate outlining the sharcholding structure of the
Concessionaire;

4, the Financing Plan and Financing Documents for the
Project and demonstrating Financial Close Frovided,
Financial Close shall be deemed to be achieved if the
only conditions pendiag for achieving Financial Close
are those which are required to be fullilled by the
Concessioning  Authority under  Auticke 3.1 (b)
hereunder;

§ confinmations from the sharcholders of the
Concessionaire fhat each sharcholder (i)is duly
organized and validly existing under the laws of the
Jutisdiction of its incorporation, (i) has requesied the
Concessioning Authority to eater into this Agreement
with the Concessionaire, and (iii) has agreed to and
unconditionally sccepted the terms and conditions: sct
forth in this Agreement;

6 o legal opition from the legal counsel of the
Congessionaire with respeet to the authority of the
Concessionaire to enter info this Agreement and commit
1o its enforceability hereaf;

7. obtaining Applicable Permits as may be required for
commencement of Construgtion Works, [ncluding but
aat limited to, those as listed in Appendix 10
unconditionally; and
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(b) The following Conditions Precedent shall be satisfied and
furished by the Concessioning Authority, in accordance
with Applicable Laws and cleared of any claims:
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1. all required approvals granting the Concessioning
Authority the right to enter into this
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including the SCZone's Board of Directors decision
approving the Project and granting the Chaintian of the
General Authority for Suez Canal Economic Zone the
right 1o sign the Concession Agreement;

. the approval of the Agreement by the Cabinel of

Mintstess according 1o Ports Law;,
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. the Parliamentary epproval authorizing the dueation of

the concession to be the Concession Period;

. the Prime Miniserial decree approving the Agreement;
. provide the relevant ministerial consents under the

Arbitration Law authorizing the entry into the
arbitration clause in connection with this Agreement
(the "Ministerial Consents");

. provide or put in place arrangements for the provision

of Supporting Project Infrastrocture in o manner that
allows the Concessionaite to operate the Project Site
effectively as per Anticle 5.9(e) relming to the
Obligations of the Concessioning Authority;

. ensure every part of the Project Site shali be free of any

occupincy whatsoever and no rights to third parties on
any part of the Project Site exist and no claims
whatsoever are o may be raised on the ground of the
occupancy of the Project Site by any such third pariies,
and the Project Site is and shall be free and clear of all
Encumbrances and any lease rights or other tights of
use refating to the Project Facilities and Services for the
Congcession Period; and

. provide any Applicable Permits necessary 1o perform

any obligations or (o exercise any rights of the
Concessiongice in relalion (o this Agreement,
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3.2 The aforesaid Conditions Precedent shall be complied

with within 180 {one hundred eighty) Days of the date of
ihe Agreement. Each Party shall promptly inform the
other Party in writing when the Conditions Precedent for
which it is responsible have been satisfied.
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33 Any of the Conditions Precedeat set forth in

Article 3.1(a) may be waived fully or pantially by the
Concessioning  Authotity at any time in [is sole
discretion or the Concessioning Authority may grant
additional time for compliance with these conditions and
the Concessionaire shall be bound 10 ensute compliance
wiithin such additional time as may be specified by the
Corcessioning Authority. Any of the Conditions
Precedent set forth in Article 3.1(b) may be waived fully
or partially by the Concessionaire at any time in its sole
discretion,
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In the event that the Conditions Precedents are not
complied with within the timeframes referred to in
Aricle 3.2 (including the extended tme, either Party
iy Tetminate this Agreement with immediate effect by
serving a Termination Notice in writing Lo the of
Party and each Party shall be released from s
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obligations umder 1his Agreement und this Agreement
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will have no forther effect, It is clarified that each Party | 1, LIKz 381 Ak ya sy g Y
shall have no claims against the other Party for costs, J i . d)::‘_:lh"lw .ﬂ il
darmages, compensation or otherwise 3
ARTICLE 4 - PERFORMANCE GUARANTEE il G - £
4.1 Performance Guaranlee kil Slagi 14

The Concessionaire shall for due performance of its obligations
during the Construction Phase provide 1o Concessioning
Authonty an unconditional and irrevocable bank guarantee to
be issued by & first class bank in Egypt, in favor of the
Cancessioning Authority cashable and enforceable at the
stuting of the Yard Networks pind Untilities works substantially
inthe form set forth in Appendix 11 or an irrevocable revalving
letter of credit in the form accepiable to the Concessioning
Authority (the Performance Guarantee),
The Performance Gusrantee shall be for a sum in § (United
States Dollar) cquivatent to $% of the Estimated Project Cost,
The Petformance Guarantee, i in the form of a bank guarantee
shall be valid for an initial period of | (one) year and shall be
resgwed 30 (thirdy) Days prior to expiry of cach year, far an
additivaal term of | (ome) year. It is clarified that the
Concessionaire shall be lisble 1o restore the Perfonmance
Guarantee to the full smount in case of part encashment of the.
amount by the Concessioning Authority. This shall
be done within 30 (thinty) Days of any such pan encashment.
The Pesformance Guarantec, if in the form of a letter of credit
shall be irrevocable and replenished from time Lo time such that
anamount in § (United States Dollars) equivalent to 5% of the
Estimated Project Cost. The Performance Guarantee furmished
under this provision shall be valid until expiry of 6 (six) months
from the Date of Commercial Operations.
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ARTICLE § - PROJECT IMPLEMENTATION

i all i - 0 At

5.1 Preparation of Designs and Drawings
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(a) The Concessionaire shall al its cost, charges and
expenses the Designs and Drawings, For this
purpose, the Concessionaise will be allowed to access to
the Project Site & from the Date of Award afier 3 prior
reasonable notice 10 the Concessioning Authority,
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(b) Prior o the eall for tender related to the Design and
Drawings, the Concessionaire shall communicate with
the Concessioning Authority for its review, the
engineering offices shortlist possessing the requisite
skill, expertise and capability to perform such Design
und Drawing.
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{c) Prior to the issuance of the request for proposal, the
Concessionaire shall disclose the contemplated
requirements, specifications and main nssumptions 1o be
addressed (0 the potentinl engincering offices to the
Concessioning Authority for its review,
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5.2 Review of the Additional Port's Assets estimated cosls
and luyouts.
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{&) The Concessionaire shall submit to the Concessioning
Authority the estimated costs and the layouls in coancetion
with the Additional Port's Assets.
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(b) The Concessioning Authority shall review the
eslimated costs snd layouts submitted by the
Concessionaire  and ~ provide  its  comments,
observations and suggestions fo be faken imo
consideration, as much as possible, by the
Cencesstonaire within fifteen (15) working Days from
the date of the receipt of such estimaled costs and
Inyouts
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(e) Il the Concessioning Aulhority does not make any
observation/comments with respect 1o the estimated cous
and layouts submitied to it by the Concessionaire within
fifteen (15) working Days of the submission, it shall be
deemed that the Concessioning Authority has o
suggestions to make with réspect 1o tie estimated costs and
layouts and the Concessionaire shall be entitled 1o procesd
with the Additional Ports' Assets tendering process to
select the Comractor for construction of the Additions]
Poets’ Asseis
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(d) The Concessionaire shall not change any Designs and
Drowings reviewed by the Concessioning Authority,
without submitting sucli revised Designs and Drawings for
the review and approval of the Concessioning Autharily.
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5.3 Construction Tendering Process for the Yard
Networks and Utilities
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(&) Prior 1o the disclosure of the tender for the constrsction
of the Yard Network and Ulilities, the Concessionaire
shall spbmit to the Concessioning Authority the
constriction draft comtract to be submitted to the
Contraclors and the tender evaluation criteria.
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{b) The Concessioning Authority shall review the
construction drafl contract and the tender evaluation
criterla submitted by the Concessionaire and provide its
commentsfobservations and suggestions within fifteen
(15) working Days from the date of the receipt of such
the consinsction draft contract and the tender evaluation

criterin
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If the Concessioning Authority does not make any
observation/comments with respect to the consiruction
draft contrpet and the tender evaluation crileria submiited
by the Concesslonaire within fifteen (15) working Days
of the submission, it shall be deemed that the
Concessioning Authority has no suggestions to make
with respect 1o the canstruction drafl comract and (he
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tender evaluation criterin and the Concessionaire shall be
entitied to proceed with the Yard Networks and Utilities
tendering process 1o select the Contractor  for
construction of the Yard Netwarks and Utilities.
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5.4 Construction Contract of the Concessioning Authority
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Once the Contractor has been selected by the Concessionaire
through ihe tendering process relating to the Yard Networks
and Utilities, the Concessionsire and the Concessioning
Authority shall together negotiate and sign the Construction
Contract of the Concessioning Authority as Project manager
and Project owner respeetively. Appendix 7 contiting the malrix
allocating the responsibilities between the Concessioning
Authority as the project owner and the Conecssionaire as the

project maniger.
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5.5 Responsibilities for the financlng of the Additional
Port’s Assets

iy dasnad Syl rps Sl ghma 88

For the avoidance of doubl, the Concessioning Authority shall
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be lisble for the payment of the Additional Port's Assets in A iy o A ol el L2
relation 1o the Construction Contract of the Concessioning

Authority.

5.6 Construction Phase ALY Alya 1.0

(a) Following the signature of the Construction Confract of the
Concessioning Authority by the Concessioning Authority,
the Concessionaire shall promptly commence and complele
the works in accordance with the Project Schedule and shall
also get from the Concessioning Authority a certificate of
completion of construgtion of the Yard Networks and
Utilities In accordance with the provisions of (his
Agreement not later than eighteen (18) Months from the
dofe of commencement of the works related to the
Additional Port’s Assets |
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(b) Following the signatute of the Construction Contract of the
Concesslonaire by the Concessionaire, the Concessionaire
shall promptly commence and complete the works,
including installation of cquipment in accordance with the
Project Schedule and shall also get from the Concessioning
Authority a certificate of completion of construction of
Project Facllities and Services in accordance with the
provisions of this Agreement (“Completion Cerlificate”)
not later than eighteen (18) Months from the Handover of
the Port’s Assets by the Coticessioning Authorily to the
Concessioraire,

el S e e ¥ 1395 4y ()

gy e § figh o s olen o 09

fa el gal it iy cibindt S0 0l § Ly

Jhasl g d0lgz e ot e o Ladl Jyeanlly

Al 1s sqld Ty alasall cedsy G ALY

{VA) e el sl s ya (" ae gl b7

el ) ot gy o ) o 0 5
St

5.7 Handover of the Port’s Assets

Upon completion of the Por’s Assets, the Concessioning
Authority shall perform the Handaver of the Porl's Assets lo
the benefit of the Concessionaire,

5.8 Obligations of the Concesslonaire
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Without prejudice to the generality of Article 5.6 and i)
addition Yo any of its other obligations under this Agreement,
duwring the Constrisction Phase, the Concessionaire shall:
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(&) arrange for, in a timely manner all necessary financial and
other resources required for construction and installation of
the Project Facilities and Services;
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(b} engage professionally competent Persons for project
manageinent and constrisction and ensure that all works are
carried oul in compliance with the Construgtion Standards,
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(€) give writien notice to the Concessioning Autherity within
30 (thirty) Days of any material modification of change Lo
any of the Financing Documents andior any Equily
Documents and shall senultancously thenewith also fumish
copies of such modified amended docoments 1o The
Concessioning Authority. The madifications/amendments
shall nol cause any additional financial obligmion or
increasing the financial obligation of the Concessioning
Authority In addition 1o that contemplated ender the
Financing Documents peovided on the Financial Close,
witlsiout the prior wrilten consent of the Concessioning
Awthotity,  For  avoidance  of  doubt  such
modifications/amendments made without the prior written
comsent of the Concsssioning Authority will not be
enforceable against the Concessioning Authority,
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(d) oblain Applicable Pesmits, coniply with Applicable Laws
and Applicgble Permits and give priority to occupational
health snd safety standards in its construction and planning
activities in order to protect life, health, property and
environment;

a5l p1IY R pujlath o Jyaan (3]

L dasl gyl ellecly Ll polatty Lp

Lo Al Jlaely Jddasclt (] Zigah daally

i Bl g BEaally pyimiey Y il o b
Ml

(&) provide 1o the representative(s) of the Concessioning
Authority, at reasonable times and upon prior notification,
access 10 the Project Site to review progress in consiruction
and to ascertain compliance with any of the requirements
of this Agreement, Inspection works by the Concessioning
Authority shall not mean, () The approvaliconsent of the
Concessioning Authority,or shall be deemed a waiver of
any of the Fights of the Concesstoning Authority under this
Agreemen; and (if) release or dischiarge the Concessionaire
from ite cbligations or liabilities under this Agreement in
respect of such work;
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{f) peovide. monthly reports on the progress of the Project
Facilities and Services or such other relevant information;
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() promiptly carry out ot its cost such further works as may be
necessary to remove any defects or deficiencies obscrved
by the Concessioning Awhority and ensure timely
completion of construction of the Project Facilities and
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Services in all respects in accordance with the proviskons
of this Agreement, and

(h) to ensure safe s timely construction and completion of
the Project Facilities and Services, the Concessionaire may,
ut i1s cost, interrupt and diverticreate barrers on the flow of
water or on the road or Port traffic, adjacent 10 the Project
Site if such interrisption and diversion is imperative for the
efficient progress of Project Facilities and Services and
conforms 10 Good Industry Practice; provided that sich
interruption and diversion shall be undertaken by the
Concessionatre only with the prior writlen approval of the
Concessioning Authority. For the avoidance of doubt, it is
agreed that the Concessionaire shall a1 all times be
responsible for ensuring safe operation of Project Facilities
and Services and shall remove the interruption or diversion
within the period specified by the Concessioning Authority
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5.9 Obligations of the Concessioning Authority

ebat e W 4.

Inaddition to any of its other obligations under this Agreement,
during the Constrtion Phase, the Concessioning Authority
shall:
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() in matiers falling within its suthority, grant 20d maintain
the Applicable Pernsits, approvals and consents as may be
tequired by the Concessionaire and on a best eftort basis
assist the Concessionsire i obtaining and maintaining all
other Applicable Permits as may be required by the
Concessionaire,
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(b) provide all availeble records including  sub-soil
investigations carried out on i1s behalf in the Project Site
and ils neighboring locations, il requested by the
Concessionsire. Such records shall be in line with the
Egyption or intemational standards so that the
Concessionaire has all information reguired to ease the
completion of the Design and Drawings and the Project
Fadilities and Services;
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(€) wpon written request from the Concessionaire, assist the
Concessionaire, o o best effort basis, in cbiaining
immigration clearances, employment penmils and a
residence permits for any foreign personnel engaged or
employed by the Concessionaire in connection with the
implementation of the Project; and
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(d) Subject 10 the Concessionaire / Contractor to comply with
1he requirements under the Applicable Laws including but
not limited 10 payment of customs and ay other duty,
assist the Concessionaire or Contractor, on a best effort
basis, to impart ivo Egypt all items of equipment and
miaterials required for the Project;
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(¢) Maintain ail Supporting Project Infl
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5.10 Suspension of Works
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{1} The Concessioning Authority may by notice require the
Concessionaire to suspend forthwith the whole or any pan
of the Project Facilities and Services if, in the reasonable
opinion of the Concessioning Authonity, such work is nol
in accordance with the Construction Standards / Safety
Standards. The Concessionalre shall, pursuand (o the nofice
under the foregoing provision suspend the Project Facilities
and Services or any part thereof for such Hme and in such
manner as muy be specified by the Concessioning
Authority and thereupon represent to the Concessioning
Authority, the remedial measures fo remedy the defects
rotificd. The Concessionaire may by notice require the
Concessioning  Awthority 10 inspeet such  remedial
measures forthwith and make a report to the Concessioning
Authority recommending whether or not the suspension
hereunder may be revoked.  Any dispute as regards the
suspension of works or the remedial measures proposed, if
canmot be resolved within 30 (thirty) Days of the
suspension or proposal of the remedial measures, shall be
submitted for dispute resolution in accordance with Article
20 bereof,
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(b) The Concessionuire may by notice require  the
Concessioning Authority to suspend forthvith the whole or
any part of the Yard Networks and UNilities if; in the
reasonable opinion of the Concessionaire, such waork is nol
in accordance with the Construction Standards / Safety
Standards. The Concessioning Authority shall, pursusnt to
the notice under the foregoing provision suspend the Yard
Networks and Utilities or any part thereof for such time dnd
in such manner as may be specified by the Concessionaire
and thercupon represent to the Concessionaire, the remedial
measures  to  remedy e defects  nolified  The
Concessioning Awthority may by notice require the
Concessionaire to  inspect Such remedial  measures
forthwith and make o report 1o e Conoessionaire
recommending whether or not the suspension hereunder
may be revoked. Any dispote as regards the suspension of
works or the remedial measures proposed, if cannol be
resolved within 30 (thirty) Days of the suspension ot
proposal of the remedial measures, shall be subminted for
disputé resolutien in accordance with Artiele 20 thereof.
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5.11 Issue of Completion Certificate
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{#) Al least 60 (sixty) Days prior to the likely completion of
the Project Facilities and and Services, the Concessionaire
shall notify the Concessioning Authority of 1l date when
it intends to commence commercial operations. The
Concessioning Authority shall then preceed 10 inspect the
Construction Works with the intention of issuing the
Completion Certificate and determine and notify to the
Concessionaire the schedule and manmer of the tests that
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it shall carry out to ensure that the Project meets the
Constroction Standards (the “Tests™). The date and time
of each of the Tests shall he determined by the
Concessioning  Authority {n consultation with the
Concessionaire. The Concessionaire shall provide such
assistance as the Concessioning Awthority may reasonably
require for conducting the Tests. In the event of the
Concessionaire and thie Concessioning Authority failing to
mmiutually agree on the dates for conducting the Tests, the
Concessionaire shall [ix the dates by not less than 10 (ten)
Drays notice to Concessioning Authority.
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(b} Upan completion of each Test, the Concessioning
Authority shall provide 10 the Concessionaire copies of all
Test data including detailed Test results,
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(¢) Upon completion of Construction Works and the
Concessioning Authority determining all the Tesls to be
suecessful, it shall forthwith issue to the Concessionaire a
Completion Cestificate substantially in the form st forth

in Appendix 12,
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(d) The Concessioning Authority may, at the request of the
Concessionaire, issue a  provisiomal certificate of
completion substantially in the form set forth in Appendix
12 (the “Provisional Certificate”) il the Tests are
suceessful and the Project can be safely and reliably
placed in commercial eperation though cerain works or
things forming pant thereef are outstanding and not yet
complete, The Provisional Certificaie shall have appended
thereto a list of outstanding items signed jointly by the
Concessioning  Authority and the Concessionaire
{the “Punch List") to be completed by the Concessionaire
within a stipulated time. All items in the Punch List shall
be completed by the Concessionaire within ainety (90)

s of the date of issue of the Provisionsl Cerificate or
such other extended period that the Concessioning
Authority may in its sole disciction determine, failing
which the Provisional Certificate shall lose its validity and
the Concessioning Authority shall be entilled to terminate
this Agreement.
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5,12 Liguidated Damages related to the Construction Phase
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{2) Subject to any of the provisions of this Agreement in
refation to the Construction Phase, providing for extension
of time for performance or excuse from performance, as
the case may be, of any of the obligations of the
Concessionaire under this Agreement, the Concessionaire
shall puy to the Comcessioning Authority liquidated
damages at the rate of 0.1% (2er0 paint one percent) of the
Performance Guarantee for every Day of delay in:
fulfilling the specified obligations on or before &
Milestone Date including a delay in oblaining the
Completion Certificate or the Provisional Ccmﬂ
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befere the Scheduled Project Completion Date, provided
such liquidated damages shall nat in aggregate exceed 5%
(five percent) of the Estimated Project Cest snd IT the
delay is due 1o obtaining of the Completion Certificate or
the Provisional Certificate, and for less than 15 (fifteen)
working Days from a Milestone Date, no payment is due,
The Parties agree that these liquidated damages are a
genuine pre-estimate of the damages the Concessioning
Authority Is Hkely 10 sufler and are not deemed to be a
penally.
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(b} In case the aggregate delay exceeds 180 {one hundred and
cighty) working Days or the aggregate liquidated damapes
paid andior payable under this anticle excesds the
specified limit of $% (five percent) of the Estimated
Project Coszl, the Concessioning Authority shall be entitled
to terminate this Agreement and the consequences of
Termination as Inid down in Article 17.5 shall follow.
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(¢} The Concessioning Authority will recover any smounts
with respeet fo liquidated damages exclusively from the
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Performance Guarantee, Such payment is deemed lo - ; aoaial
repair the damages suffered by the Concessioning Wb ‘}u’ e e u&’ \ A "
Authority a0d the Concessionaite shall be fully discharged |  ~HU5¥ s e b chdine ol oo s
from any claim in relation to the Canstruction Phase,
ARTICLE 6 s
OPERATIONS & MAINTENANCE Wlaally Jaddl|
6.1 Rights and Obligations of the Concessionnire i aleo il ek 1Y
(a) Obligations of the Concessionaire JeaY s Sl ()

I addition to any of its ether obligations under this Agreement,
the Concessionaire shall manage, operate, maintain, repair and
teansfier the Project Facilities and Services, entirely at its cost,
charges, expenses and risk in accordance with the provisions of
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Concessioning Authority as ready for operations,

this Agreement. The Concessionaire’s obligations under this ikl s g g ey il
Article 6,1 stiall include but shall not be limited 1o the | U o1-7) Ll compas St amles SalAlt oty
Tollawing: ey JEdt Jue
1. Berth and Terminal Operations: lasally Gt il 1
The Concessionnire shall: Y ol Je Ly
(a) prompily commence operations upon the Project | @i ol Asad mibe oMe] 3 Jekzill o2y e (1)
Faciliies and Services being declared by the bl ngats £y Al claasy

{b) make efforts to maximize cargo handled so 15 to
achieve optimul utilization of the Project Facilities and
Services,

(c) ensure compliance of the Project Facilities and
Services with the terms of this Agreement;
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(d) ensure compliance of the Project Facilities and

Services at least with the international standards;
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(e} ensure that the Project Facillties and Services shall

adhere to the Operations and Malntenance Standards
and Safety Standards and there is safe, smooth,
uninterrepted flow of traffic and nommnl operating
conditions;
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minimize disruption to traffic in the cvent of accidents
or other incidents affecting the safety and use of Ibhe
Praject Facilities and Services by providing a rapid and
effective response and maintaining liaison with
emergency services of the Concessioning Authority or
ather agencics,
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(g) make available all necessary fimancial, technical,

technological, managerial and ofher resvurces for
operation, maintenance, repair nnd replacement of the
Project Facilitics and Services in n timely manner,
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{h) except for the priority and preferential berthing that

may be authorized in terms of guidelines issued by the
Concessioning Authority from time to time, manage
and operite the Project Facilities and Services on a first
come - first serve, common-user basis, open to any and
all shipping lines, importers, exporters, shippers,
consignees and reccivers, and refrain from indulging in
any unfair or discriminatory practice against any user
of potential user thereof provided that this restriction
shall niot prevent the Concessionaire from engaging in
selective Tariffs discounting or rebsting in order to
eplimize the Concessionaire's sustainable profitability
in accordunce with Good Industry Practice;
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ensure maintenance of proper and  accurate
recordidata/ accounts relmting to operations of the
Project Facilities and Services and the revenue earned
therelrom;
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obtain, msintain and comply with Applicable Permits
and comply with the Applicable Laws and the
Concessioning Authority’s reguiations including those
relating but not limited to health, enviconment and
labar;
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(k) prevent any unauthorized/prohibited use of the Project

Facilitics and Services, in cooperation with the
concerned badies involved in excouling the applicable
laws.;
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(1) stevedoring, loading and unloading of Cargo carried on
Wessels, shore work, storage, customs inspection
delivery/reception of cargo.
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{m) provide any ancillary services related 1o Cargo such as
but nol limited 10 (car washing, customization, repairs,
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1. Repairs and Maintensnce Llealty pilastt 2
The Concessionaire shall at s own cost: sl i e W plill il ool e ooy
{a) Be responsible for: (e g Jai (1)

= the preventive investigation aid regular maintenance of
the quay deck, fenders, bollards and ladders;

~ the maintenance of the asphialt oa the yard and Yard
Networks & Ulilities;

~ the maintenance of all supersiructures; and

- the maintenance of the Vehick Distribution Center area,
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(h) Mainzain the Project Facilities and Services in
accordance with the provisions of this Agreement and
Good Industry Practice with the ohjective of providing
adequate service standands and ensiring that the Project
Facilities and Services to be tramsferred to the
Congessioning Authority upon expiry of the Concession
Perfod are in good condition, with the exception of
normal wear and tear.
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3. Replacement of Equipment

Chinad JAs] 3

The Concessionaire shall at its cost, plan for the replacement of
the equipment well ahead of the tine when the wtility thercof
is reasonably expested 1o expire and replace the equipment in
accordance with Good Industry Practice, at all times during Lhe
Concession Period.
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4, Repairs, Replacement or Restoration
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The Congessionaire shall at its own costs, promptly and
dillgently repalr, replace or restore any of the Project Facilities
and Services or part theseof which may be lost, damaged, or
déstroyed for any reason whatsoever, provided that such loss,
damage or destruction does nol result from a defeetin the Port's
Assets, The Expest shall detesmine which Party is responsible
for the loss, damage or destruction,
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5, Payments to the Concessioning Authority

The Concessionsire shall makefensure payments to Ihe
Concessioning Authority as per Article 8,
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6. Access for Inspection
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Upon prier netification by the Concessioning Authority, the
Concessionaire shall be obliged 1o extend 2ll co-gperation 1o
experts appainted by the Concessioning Authority and the
authorized representatives of the Concession Authority for
purpases of verifying that the Project/the Project Facilities and
Services comply with  maritime  safety, security and
environmental standards. Without prejudice to the generality of
this provision, it is agreed that the Concessionaire shall in
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particular extend all co-operation and information required by e Y
the experts appoinied by the Corcessioning Authority for | il sl ilasga i) s 5L t"’;_‘:_‘ﬁ
conducting a safety audit and verifying that the Project/Praject Ry oy Lyt
Facilitics and Scrvices are in strict compliance with the safety,

security and environmental standards.

7. Reports pjla 7

The Concessionaire shall provide to the Concessioning
Authority, monthly reports on cargo traffic, unit gross oulput/
discharge rates at berth, daily output rated per vessel, Tarifl
carned and collected in respect of Project Facilities and
Servies and cffective working time within the fificen (15)
warking Days following the end of each Month and any other
informatian relating to the operations which the Concessioning
Authority may require from time to lime provided that such
information be duly justificd by both Parties. 1f so destred by
the Concessioning Authority, the Cancessionaire shall provide
the reports in prescribed formats and in electioni¢ form so as to
provide online access 1o the Concessioning Authority and ifs
representatives. This provision may be modified depending on
the International Standards stipulated on a project specific basis
50 & 10 ehsure that the reports received by the Concessioning
Authority will enalile It to effectively evaluate perforinance.

i ¥ pite ] paks o o welo Jo
/S S plaaly Pl G o5 Bt
il Gehnll g ) feayl) gyl il
U g At by 35ln (p alaamell ol yall sl
Sl laglan gl y 4 G g0 (19) 1 Bas
O e o5 e o eta¥h e s 3B oy i
N g e haglaall AL g5

o Jlaadll ol e s el mite wlls e ooy
Y1 Y dg A8 A f Bome Ao §
M i iy ab Al et pila) CORY e
lads ) o e mgaatah iy aal (2dy i
o s 4 s s pte gDt D1 e g el
ety

8, Computer System and Network

Sy gl plds 8

The Concessionaire shall install, operate and maintain such
compuler system and metwork (such as Electronic Data
Interchange and Port Community System) and follow such
pratocel as the Concessining Authority may specify from time
1o time,
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9. Security Arrangements

Al il 8

The Concessionaire may make his own arrangements for
scourity in the Project Site and wilh respect to the Project
provided the Conocessiongire shall sbide by the security
regulationyprocedures  prescribed by the  Concessioning
Authority or a Governmend Authority from time to time. It shall
also conform to and assist the Concessioning Authority or aiy
authority responsible therefore in  conforming to the
litesnational Ship and Port facility Security Code (“1SPS
Code™) and such other codes/requirements of Intemational
Maritime Organization “IMOD" as may be applicable o F,gypt
from time fo time.
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10, Employment of Personncl
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The Concessionaire shall employ qualified and skilled
personnel required 1o operate the Project Facilities and
Services, The terms of cmployment may be as deemed fit by
the Concessionaire and the Concessionalre shall comply with
all Applicable Laws and bear all costs in this regard, Without
prejudice 1o the generality of this provision, all requisite
approvads for employment of personnel of foreign origin or
nationality shall e obtained by the Concessionaire prior to
engiging such personnel. Failure to obtain approval will not
anmiount 1o a Force Majeure Evenl. All employees shall always
rematn the Concessionnire’s responsibility.
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{b) Rights of the Concessionalre

Tl el Jgdo [

1, Preferential and Priorily Berthing

S 1

The Concessionaire nay offer preferential or priority berthing
to any one or more shipping lines or vesse] ownerslaperators to
oplimize the use of the Project Facilities and Services. Such
preferential or priosity berthing shall be subject to the priority
beithing nonns ss may be mutually determined by the Parties
insecordance with Applicable Laws or guidelines issued by the
Concessioning Authority from time 1o time in respect thereof,

if any.
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2, Unclgimed cargo
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The Concessionaire may at iis cost:
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(a) ofter obtaining prior written approval of the
Commissioner of Costoms or other compelent
Government Authority and in accordsnce with the
provisions of Applicable Law, destroy or dispase of by
way of public avction andfor tendes, any unclaimed
cargo, the charge of which has been ftaken by
Concessionaire under or pursuant 1o this Agreement,
and always subject 1o provisions and other laws in this
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(b) Institute  proceedings for recovery of nrealized
charges, if any, in its name and/or defend any claitn
made in respect of such cargo by consignee/owners.
The Concessioning Authority agrees 1o provide all
repsonable assistance necessary in this regard to the
Concessionaire.
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6.2 Obligations of the Concessioning Authority
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1 addition fo any of its other obligations in this Agreement, the
Coacessioning Authosity shall arrange for and provide the
following:
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{a) Marine and Port Services
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The Concessioning Authority shall provide/ cause le-be~
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pilotage and 1owage on a non-discriminstory basis subject ey s il
1o priovity berthing norms snd the sailing schedule as ;’?’J e By 'M" 2% el o "
determined by the Mannger of the Port depending on '}v-"»ww'—m:mwyrm Ju_l
individual ship characteristics and tidal conditions and in | ot At By Redr S 08N gt g sy
coordination with the Concessionaire; i arler g Bannlily pjndly Aally
2. maimenance of the entrance channel draft at 17 m; 10 AV g BAl Jsde bold Gl 2
3. Secure walesside and safety of navigalion, ot dathany sl agarigh s 3
4. maimenance of the dredged draft alongside the berthat 17 m; 11V e e Bl ool diks 4

5. carry out of mamtain dredging operations, if any that may
be required Lo ensure the drafl to be provided or maaintained
at the levels agreed under this Agreement, being specified
that the Concessioning Authority shall make its best effory
10 reduce the inconvenicnce of the Projeet Pacilities and
Services for the Concessionalre;

O st a1 5 Ol S0 ol b Ak AN 5

U g dde il gl f A 09
aetheen gl laatht mits Sy O 05 s ]
P A Gledsy it (e ) JaD

el ooy

6, provision and maintenance of all Port's Assels and
Supporting  Project  Infrastructure.  necessary  for
management, operation and maintenance of the Project
Facilities and Services including the heavy and structural
maintenance of the quay (including quay wall and deck)
and yard (when settlements are above international
engineering standards and as agreed between the Pastics
anc under proper operation). In case of disagreement
between the Partics, the Parties accepd to submit such
disagreement to the Expert s provided by Article 20
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7. repairall Port's Assets in the case of any damage caused by
any third party. In case of disagreement beiween the
Parties, the Parties accepl to submil such disagreement 1o
the Expert as provided by Article 20;
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8. assist the Concessionsire in securing the assistance of local
Police authorities or the relevant Government Authority as
may be necessary to prosecule any persons for any offence
commitied by them within the Project Site:
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9, when developing new terminals around the Project Site, the
Concessioning Authority shall apply the intemationad
environmental standards and shall make its best elforl for
preventing the Concessionaire’s Carge from  any
contamination such as coal, steel powder, cement and

grains; and
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10. apply the tax law applicable in the Suez Canal
Ecosomic Zone to the Concessionaire.
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(b) Approvals
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The Concessioning Authority shall promptly grant approvals/
consents sought by the Concessionaire as required under this
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Agreement subject 1o lhe Concesslonaire having complied with
all Applicable Laws/requirements in this regard.
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6.3 Ulilities and Services
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The Concessicning Authority shall during the Concession
Period provide aceess to the Concessionaire 1o the Supporting
Project Infrastructure. The Concessioning Authority shall
during the Concession Period provide access to the
Concessionaire 1o all ulilities including water, eleciricity and
telecommunication facilities necessary for the implenwentation,
operations and maintenance of the Project! Project Facilinies
and Services in sccordance with this Agreement, ot rales and
on terms no Jess favorable 10 the Concessionaire than those
generally available 10 commercial cusiomiers  availing
substantially equivabent facilities and utifities, provided, unless
atherwise agreed (o by the Concessioning Authority, that:
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(a) the power made available shall be as reccived by the
Concessioning Authority. The take off point for electricity
ahall be from the East Por Said substation;
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(b) the water made available shall be as seceived by the
Concessioning Authority. The take off point for water shall
be the nearest avallable water line;
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(<) the Concessionaire shall, 81 its cast, and 1o the satisfaction
af'the Concessioning Authority, install meters (provided by
the national holding utilities company) lo measuro the
consumption of power and water. The Concessioning
Authority does not warrnty the reliability, quality and
quantity of water and power and shall not be liable in any
manner for the shortage in or non-supply of these utilities
except if hat the Concessioning Awthority is dircetly
responsible of such shortage; and
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(d) the Concessionaire may, al its cost, make allernale
arrangements for power including but not limited to
instsliation of generators, subject lo obtaining Applicable
Pepmits, if any, therefor,
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ARTICLE 7 - TARIFF
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7.1 Levy and Recovery of the Tariff
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The Concessionaire shall be entitied to recover TaridT from the
usess of the Project Facilities and Services as per the Tariff
Notification,
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All Tariffs Jevied by the Concessionaire and payments shall be
in USD cumency unbess decided otherwise by fhe
Concessionaire,
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The Tariffs levied by the Concessionaire shall be recovered
directly by the Cancessionaire from the users.
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All vessel related charges, including but not limited 1o pilotage
or port dues will accrue to the Concessioning Authority and
shafl be recovered directly by the Concessioning Authority
from the users.
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“The Concessignaire shall be free fo set the Tariffs charged in
respect of the Project Facilities and Services. Turiffs shall also

a0\l Ansamal Dlispatll dind el wsbad G
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take into account the market competition, oyt 1D 4y i e e ksl
The Tanifs shall be duly notified from tine 10 time 10 the | (o> gty o o iy jiaahl poia las) il
Concessioning Authority. Y

ARTICLE 8 - PAYMENTS TO THE CONCESSIONING
AUTHORITY
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8.1 Fixed Fee (usufruct)
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The Concessionaire shall pay to the Concessioning Authority &
Pixed Fee per square meter of the Project Site drea as delivered
o the minutes of meeting signed at (e Handover of the Port’s
Assets provided by the Congessioning Authority and as per
detaited in Appendix 15 (as per MOM) (the “Fixed Fee™)

0 e pilad Bl pamy dbbe Sl L lon 8
e pimal lidy lumall piga Aol oo gt A
e gh WS plegde gy gl dhadl Jpesl
HJ'-‘-N-“J)IH-'-PEMWH 18 @ndoll § Jewalify

B

(a) Such yearly amount shell be paid by the Concessionaire
from the Date of Commercial Operation on the first week
of he Financial Year, being specified that for the first year
of payment of the Fixed Fee shall be paid pro rata temporis
and a1 the end of such year.
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(b) Any delay in payment of the amount in the preceding
Article-8 shall entail payrtent of interest st CBE PLR on
the amount oulstanding.
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8.1 Variable Fee
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The Concessionaire shall pay to the Concessioning Authority a
Varinble Fee (“the Varlable Fee") per vehicle handled on the
Project Site as detailed n Appendix 15 (as per MOM).
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In the event that the Concessionaire handles cargo other than
wehicles, a specific variable fee related 1o such cargo shall be
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paid by the Concessionaire as detailed in Appendix 15. [ V8] nball w38 LS
(2) The Variable Fee for each Month shall be paid on or before | o abadtplt S8 o1/ 3 Uypd piallp gt slie oy M
the seventh Day of the immediately succeeding Month. il JW1 et

{b) The paymest of the Variable Fee shall commence from the
Manth in which the Concessionaire comimences to provide
any Project Facilities and Sesvices and shall be imespective
of Date of Commercial Operation,
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(c) The Variable Feg amounts remaining unpaid on respective
due dntes would carry interest at CBE PLR from the due
date till the date of payment or realization Itgwl'
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8.3 Currencles for the payment of the Variable Fee and the
Fixed Fee
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All payments made by the Concessionaire related 10 the
Yasighle Fee and the Fixed Fee shall occur in USD. Inthe event
that the Concessionaire would nol be uble 10 convert the
Domestic Currency Inte USD with the banks authorized to
engage In foreign currency exchange business in Egypt by the
Central Bank of Egypt, & mix ratio of al least 75% USD and
25% Domestic Currency will apply.
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Notwithstanding the above, the Concessionaire could proceed
1o the payments of the Variable Fee and the Fixed Fee by using
@ greater propostion of USD than initial mix ratio of 75%.
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8.4 Utilidies or Services

FURUR POPRER TR

Thie Corcessionaire thall plso pay rent o other charges for any
premises (other than the Project Site/Project Assets) or
additional utilities or services, made available by the
Concessioning Authority to the Concessionaire in accordance
with the terins, conditions and covenants including on paymient
of rates specified by the Concessioning Authority.
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8.5 Certified Accounts

Rastaall Clusnll 0.4

During the Concession Period, the Concessionaire shall
maintain all documents and supporting evidences for its
financial statements including agreements and documents with
respect 1o all capital and debt raised by the Concessionaire,
capital and révenue expenses towards the Project, ship/ vessel/
wser wise information, and, as relevant, the details of Cargo
handled by categgory, tariffs charged and the amount of rates
received.  The Concessionaire  shall  submit to the
Conessioning Authority a financial statement of the Gross
Revenue for every 6 (six) monthly period ending 3ist
December and 30th June every vear, duly certified by its
Stantory Auditors. The centificate must be furnished within 30
(thity) Days of the end of cach such period.
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The Concessioning Authority shall, at its awn cost, have the
option to appoint another firm of chartered accountants duly
litensed to practice in Egypt (the "Additional Auditor”) to
conduet a special andit of the Grass Revenue and (he financial
siatements, documents and supporting evidences lhereto a8
may be mandated by the Concessioning Authority and repart
to the Concessioning Authority such information ns may be
desired by the Concessioning Authority for any period and for
e Giross Reverwe (“Special Audit”).
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ARTICLE 9 - ASSETS : OWNERSHIP AND
PERMITTED CHARGE
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9.1 Ownership of Asscts Jyo 8ka 11
(a) Land and Water Area Alally dga it its sl ()
The ownesship of the Project Site and Port's Assets shall Loty dhamall Jyuoly 3,200 dys Jlballl e s
o o A B nt e

Asstis shall anly be that of a bare licensee of such assets and
the Concessionaire shall neither ussign, transfer, sublet, create
any charge or Encumbrance, nor shall the Concessionaire
create or permiit creation of any thitd party righss whatsoever,
on whole or any part of the Port's Assets or Project Site.
Further, any such rights of the Concessionaire shall always be
subject 1o existing rights of way outside the Project Site. 1 is
expeessty agreed that the Concessionaire’s rights in the
Project Site andfor the Port's Assets shall cease without the
need for any action 10 be taken by the Congessioning
Autharity upon Termination or expiration of this Agreement
for any of the termination reasons provided for in this
Agreement.
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(b) Assets created or provided by the Concessionaire
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The ownérship of all supersiructure  sssels, buikdings,
structures, equspment and other immovable and movable assels
construcled, iistalied, located, created, Mnanced or provided by
the Concessionaire, the Project Facilitics and Services at the
Project Site pursusnt to this Agreement shall, until expiry of
g Agreement or transfer to the Concessioning Authority on
Termination in accordance with this Agreement, be with the
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Contessionaire. However, such awnership of buildings ele. M sl
erected by the Concessionaire af the Project Site shall not S" $ "";‘“ ":'Wmumﬂﬁ)
confer any rights in the Project Site or other Port's Assels upon v b
the Concessionaire, save as that of a bare licensee 18 provided e T
for il this Agreement.

9.2 Permitted Charge on Assets Uyl 95 \p ppaall ddghanall T4

The Concessionaire shall be entitied 10 create an Encumbrance
an its rights, title and interest in the assets refesred Lo in Article
9,1 in favor of Lenders for securing the Financial Assistance
provided or agreed to be provided by them under the Financing
Documents, provided that:
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{8} Any such Encumbeance shall not be effective before
Financial Close and shall not coatinue for o period
exceeding the Concession Period,

{b) such Encumbrance shall not encumber the Project Site
and/or the Port's Assels;

{c) Alno circumstzices such Encumbrance may be valid vis-
fi-vis the Concessioning Authority, nor shall it be
respansible for such encumbsance, unless reviewed ami
approved by the Concessioning Auth
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and approval shall not be unrensonably withiheld or

delayed.
ARTICLE 10 - SHAREHOLDING el &l < 1 i
10,1 Ownership Structure AShaN S Ve
The Consortium has decided to incorporate | J e Bl 3
[ ] (in the prosess of incorporation) 3l 23y Lkia] |, skl S 45
te implement, operate and maintain the Project/Project f:j; WWI,’T;::,U‘,NJWQ&-},

Facilities and Services in accordance with this Agreement. The
shinreholders of the Concessionalre shall ke the following,
Bolloré Africa Logistics, Toyota Tsusho Corporation, Nippon
Yusen Kaisha

+ (Bollord Africa Logistics) <Siwsy Kbl agly o2
[Toyota Tsusho Corporation) (ssss s5m5 Uy
[(Nippon Yusen Kaisha) LB pes: O3ay

10.2 Sharcholding

- aSle Y1

Any Transfer of shareholding in the Concessionalre andfor

direet or Indirect change in the Management Control of the

Concesstonaire (excluding any Transfer between the Members

of the Consortium), shall only be with \he prier writlen

approval of the Concessioning Authority which consent shall

not bz withheld except for ressonable reasons, lncluding but

not limited to:

i. for reasons of national security; or

il. if the Person proposed for assuming such Management
Coniral would by virtue of the resirictions fmposed under
the Applicahle Law (including restrictions 1o avold anti-
competitive and monopolistic practice) andlor public
palicy be disqualified from undertaking the Project.
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103 Constituent Documents

et e T

The Concessionaire shall ensure that ifs articles of associztion
adequately reflect the aforesaid asd the relevanl commitments,
obligations and responsibilities of the Consortivm, to the extenl

possible.
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In particular, the articles of association and the memorandum
of association of the Concessionaire shall include the lerms and
conditions regarding the compesition of shaze-holding and
management stipulated in this Agreement; and terms ond
conditions relnted to changes in (he shase-holding pattem
stipulated in this Agresment, The Concessionaire shall submit
the ainended articles of association and the memorandum of
association 1o the Concessioning Authority as soan as
reasonably possible.
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In the event of the Transfer, the new version of the Articles of
Association subsequent to such Transfer shall be provided to
the Concessioning Autharity,
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ARTICLE 11 - GENERAL RIGHTS, DUTIES AN

OBLIGATIONS o N

11.1 Of the Concessionaire / I




(a) Applicable Persits L et ()
The Concessionaire shall at all times during the Concession | Juaah sae sy Jyo¥ 5 3 Jhiell vl Jo vy
Period maintain and comply with the Applicable Permits. g Py Al et Bl
{b) Taxes & Duties eyl bl ]

Each Party shall during the Concession Period pay in a timely
manner all taxes, dutees, levies, VAT, fees and charges
inchuding but not limited 1o income tax, sales tax, customs duty
and service tax that may be levied, claimed or demanded from
tine ta time by any Government Authority and that by law are
payable by that Party incliding any increase therein effected
from time to time from any Government Awthority, in respec
of the Project/ the Project Facilities and Services,

At gy Sl el e Jokb il B iy
Ry Sl s Aa il oy Wilainall sl Bsps)
e - RSandl gty Ny pmyly ({0 s mgel
e g5l o ol g 5 b iy - ot Jitadl e
3 o ol daly 996 gy 3 g or Aaagl>
sl B b st Ol g Bl
whassy Shalpsia) gasy d 55 ger e Nl

e
(¢} Insurance el (2]
1. Insurance Requirement: tgpalilt oyt 1

The Concessionaire shall, at its cost and expense, purchase
and makntain insurances as are prudent, including but not
limited to the following:

{a) All Construction risk insurance;

{b) loss, damage or destruction of the Project Fucilities
andd Services, f replacement value;

(¢) comprehensive third-party lability insurance
including fjury or death to personned of the
Concessioning Authority and others who may enter
the Project Site or the Port’s Assets;

{(d) workmen's compensation insurance;

(&) storage insurance; and

(1) any other insurance thal may be necessary 1o proledt
1he Concessionaire, its employees and its assets
engaged in or connected 1o the Project and the Praject
Site (against loss, damage or destruction 3t
replacement vitlue) Including all Force Majeure Events
thal are insurable and not otherwise covered in items
(a) to (c).
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2. Insurance Cover & Insurance Companies:
The Concessionaire shall insure all insurable assets
comprised in the Project Facilities and Services and all
insurable risks associsted with the Projest to the exten
advisable in accordance with Good Indusiry Practice
(“Insurance Cover”).
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3, Evidence of Insurance Cover:
The Concessionaire shall, from time to time, provide to the
Concessioning Authority copies of all insurance policies
{or appropriste endorsements, certifications or other
safisfactory evidence of insurance) obtained The
Concessionaire in accordance with this Agreement.
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4. Application of [nsuance Procesds:
Subject to the provisicas of the Financing Documents, all
moneys received under insurance policies shall be
promptly applied by the Concessionaire towards repair of
renavation or restoration or substilution of the Project
Facilities and Services or any part thereol which may have
been damaged or dostroyed and In respest of which the
clabm is lodged. The Concessionaine may designate the
Lenders as the boss payees under the insurance policies
andfor assign the inswrance policies in thelr favor as
security for the Financial Assistance. The Concessionsine
shall carry oul such repair of renovation or restoration or
substitution to the extent possible in such manner that the
Project Facilities and Services or any part thereof, shall,
after such repair of renovation or restoration or substitution
be as far as possible in the same condition as they were
before such damage or destruction, normal wear and tear

excepted.
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5. Vahidity of the lnsurance Cover;

The Concessionaire shall pay the premium payable on such
insurance policy(ics) 5o as 10 keep the policy(les) in force
and valid throughout the Concession Period and fumish
copies of the same 1o the Concessioning Authority. Each
insurance policy shall provide that it shall not be cancelled
or terminated unless 10 (len) Days' olear notice of
cancellation is provided to Concessioning Authority in
writing. 1 at any time the Concessionaire fails to purchase
and maintain in full force and effect any and all of the
insurances reguired under this  Agreement, the
Concessioning Authority inay al its option purcliase and
maintain such insurance and all sums incurred by the
Concessioning Authority therefore shall be reimbursed
with intesest at CBE PLR by the Concessionaire forthwith
on demand, failing which the same shall be recovered by
the Concessioning Authority by exercising right of set off
or ollerwise.
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6. Waiver of Subrogation;

All insurance policies procured in terms of the provisions
hereof shall include & waiver of any right of subrogation of
the insurers thercunder apainst, inter alia, the
Concessioning Authorily and i1s assignees and successorns
and thelr respective subsidiaries, afTiliates, employees and
of any right of the insurers of any sel-off or counterclaim
or any other deduction, whether by anachment or
otherwise, in respeet of any liability of any such person
insured under any such policy or in any way connected with
any foss, liability or obligation covered by such palicies of
Insurance.
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1. Except as otherwise provided in this Agrezment, the
Concessionaire shall not assign its nghts, title or interest
in this Agresment in favor of any Persons withow prior
written consent of the Concessioning Authority.

And If the conditions under the Financing Documents
gives the Lender(s) the right fo "step in" the Projéct, the
Concessionaire shall confirm Lo their Lendes(s) that they
will not step in excepl within the limits, provisions and
articles of this agreenment, through the Concession Period
oly with the prior wrilten acceptonce of the
Concessioning Authority, which will not be unreasonably
withheld,

Nothing comained in this Article shall:

discharge the Concessionaire from its responsibilities to
perform any of its obligations under and in accordance
with the provisions of this Agreement; and

. The Concessioning  Authorily scknowledges  and
authorizes expressly and imevocably the assignment by
Balloré Africa Logistics, Teyota Tsusha Corporation and
Nippon Yusen Kaisha, acting as the Concessionaire, of all
their rights mnd obligations under this Agreement, 1o the
company | ] in the process of incorparation.
As from the date of its incorporstion, the Concessioning
Authority acknowledge that:
= the company | | shall

become - msomatically and  irevocably  the

Concessionaire (and shall be cansidered retroactively

#s the Concessionaire since the date hereof) and shall

be bound by all provisions of this Agreement, and

Bollosé Africa Logistics, Toyota Tsusho

Corporation and Nippon Yusen Kaisha shall be fully

discharged of all rights and obligations wider this

Agreement,
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(e} Condition Survey

Allalt o

(2}

I. The Concessionaire agrees that at least 6 (six) Months
(This period could vary depending on  the
Project/Concession so as 10 ensure adequate time for both
the survey and restoration of assets) prior to the
Termination or expiry of this Agreement, it shall, cause to
be condusted at its cost by an expert ajipointed by the
Parties by mutual consend, a condition survey and an
inventory of the entire Project Facilities and Services. If,
as a result of such survey, the expen shall observe/nolice
that the Project Facilities and Services or any part theseol
haverhas nol been operated and maintained in accordance
with the requirements therefore under this Agreement
{normal wear and tear excepled) the Concessiunaire shall,
al s cost and expenses, take all necessary steps fo pal
these parts in good working condition well before the
Transfer Date. In the event the Concessiongire lails 10
camply with this provision, the Concessioning Authority
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may irself cause the condition survey and tnventory of the
Project Facilities and Services to be conducted and remove
any defect or deficiency. The Concessioning Authority
shall be promptly reimbursed by the Concessionaire for the
costs incurred in conducting such survey and preparation
of inventory as also in putting the Peoject Facilities and
Services in a good working condition,
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2. The Concessionaire shall as security for performance of It
obligation in the preceding sub-article (1), providefsubmit
10 the Concessioning Authority a letter of guarantee issued
by # first-class bank in Egypt for a sumin USD of 5% of
the Estimate Project Cost &t least 12 (twelve) Months prios
10 the expiry of the Concession Period, In the event of
Concessionaire’s failure lo provide such guarantee, this
shall be deemed a Concessionaire Event of Delault and the
Concessioning Authority shall sscordingly be entitled to
terminate this Agreement in accordance with Article 17.
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112 Of the Concessioning Authority S gl YA
(#) Assistance in obtaining Approvals, Permits and Licenses P e 1]
sl

The Concessioning Autharity shall, at the written request of the
Concessionaire, but without guarantees andfor  withowt
mssumniiig any responsibility, issue or help recommendatory
letters and exert best efforts to assist the Concessionaire in
obtaining all the Applicable Permits including renewals
thereof. Nothing contained in this Aricle shall relieve the
Concessioraire of its obligations under this Agreement 10
obtsin the Applicable Pennits and 1o keep them in force and
effect throughout the Concession Period,
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() Taxes and Duties
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Aty levy or levies including increase therein of taxes, duties,
fees and charges, on nccount offin respect of Fort's Assels
payable 10 the State Government or any statwtory tuthority
chall be met and paid by the Concessioning Authority, The
Concessioning Awthority shall keep the Concessionire
indeinnified in case of paying such taxes and duties at all tinses,
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{c) Support by the Concessioning Authority to the Project
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In'support of the Concessionaire, the Concessioning Authorily
shall ot authorize sny additional facilities within Port Limits
for handling Cargo either on its own or through any other
Person for § (five) years from the [hate of Commercial
Operalians.
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(d) General rights of inspection and verification
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In secordance with Amicle 6,1 () 6, the Concessioning
Authority may during the Concession Period by iself or by
appointiment of experts verily the performance of obligations
of the Concessionaire as set out in this Agrecment,
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11.3 OFf the Concessioning Authority und the Jiadl by Puza pilad Tob |
Concessionalre

(a) Complisnce with Laws and Regulations s Slplll i ()

‘e Parties shall perform their respective obligations under this | ik § aleb gdisliy ity Jusefl SLOY e oy

Agreement in accordance with the Applicable Laws and il L g mgibat |

Applicable Permits,

(b) Rights to Documents et § =l ()

i. Concessioning Authority’s Documents Jhsad ke chiihms

Documents and computer progeams or copies !h:mof. | o vpan 2 ! gl el el obaticndls Sl
#ny, provided by the Concessioning Authority to the in&h?‘wUJIW*E&“Wu}’S‘*ﬂ

Concessbonaire, shall always remain the property of the
Concessioning Authority. Such documents, computer
programs andor copies shall not be used by the
Concessionaire for purposes other than for the Project.
Such documents, computer programs andor copies
thercof shall, unbess otherwise egreed upon by the
Concessioning  Authority, be returned by the
Concessionaire 10 the Concessioning Autherity on the
Transfer Date.
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il.  Concessionaire’s Documents
Documents and compuler programs provided by the
Concessionaire, or which are developed (and owned by
the Cancessionaire) for opsration and/or maintenance of
the Project Abe Project Facilities and Services shall be
handed over by the Concessionaire to the Concessioning
Authority free of cost on the Transfer Date.
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Confidentiality
All information and documents (whether financial,
technical or otherwise) provided by cither Parly lo the
other ghall not, unless compelled by law or the process
of & Government Autharity, be disclosed 10 any Person
without the coneent of the othier Party with the exception
of providing such information to legal advisorsiauditors
of the concerned party on a need-to-know basis, This
cavenanl shall survive the Concession Period.
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iv,  Obligation to Coopetate Oy gl
The Parties shall mutually cooperate with cach other in |y § ppin o il glask SHB e oy
order to achieve the objectives of fhis Agreement, e L aa ks

ARTICLE 12 - CHANGE IN LAW Gl pll < AT gl
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adoption, promulgation, modification, reinterpretation or
repeal or renewal after the Agreement Date by any Government
Authority or the Coneessioning Authority of any statute, rule,
ordinance, regulation or order, adminstrative decisions and
Appiicable Permits which renders the performance by the
Comcessionaire of any of the terms of 1his Agreement
impassible or unviable,
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12.2 The Concessionaire’s Remedy
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() In the event of Change in Law the Concessionaire may
propose to the Concessioning Avthority modifications to
the relevant ferms of this Agreement which are
reasonable, compliant with the Egyptian law and intended
1o mitigate the effect of the Change in Law, Thereupon,
the Parties shall, in good faith, negotiate and agree within
fifteen (15) working Days upon suitable changes in the
terms of this Agreement 50 a5 10 bring back the financial
equilibrium of the contract gs it were prior to such Change
in Law.

Provided, however, that if the resultant Material Adverse

Effect is such that this Agreement is frustrated or is rendered

illegal or impossible of performance, the Change in Law shall

be deemed to be an Act of Government, whereupon the
provisions with respect thereto shall apply.
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(b) Apart from the aforementioned, and provided the
Concessionaire takes all reasonsble and necessary
ineasyres 1o comain the impact or the possible impact of
Change in Law, the Concessionalre shall be compensated
by the Concessicaning Authority as a consequence of
Change in Law,
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(¢) Upon occumence of & Change in Law, the Concessionaire
shall notify the Concessioning Authority of the following:
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i. the particulars, nature and the impact of Change in
Law on'the Project;
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il insufficiem detail, the estimate of the Additional Cost
likely to be incurred by the Concessionaire on sccount
of the Change in Law; and
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iil. the measures, which the Concessionmire hias faken or
proposes to fake 1o mitigate the impact of Change in
Law, including in paricular, minimizing the
Additional Cost.
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(d) Upan receipt of the notice of Change in Law issued by the
Concessionaire pursuant 1o the preceding sub-article (c),
the Caneessioning Authority and the Concessionaire shall
hold discussions and take all such steps as may be
necessary including  determination/certification by an
exper, appointed by the Parties by mutual consent, of the

——
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Additional Cost and to defermine the guamium of the
Additional Cest to be incurred.
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{¢) If it is determined that the only material impact of &
Change in Law is Additional Cost and the Concessianing
Authority opts to compensate the same in accordance with
the preceding sub-article (b), the Concessionaire shall not
be entitled to any other remedy nor shall seck any
abierations to the Agreement and the Concessioning
Authority shall, within 30 (thiny) Days from the daie of
determination of quantum of Additional Cost to be borme
by the Concessioning Authority in accordance with sub-
article (b) above, compensale the Concessionaire in either
of the following ways:
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i, by lumpessiom relmbirsement of such Additional Cost 1o
the Concesstonaire or
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il. Reimbursement of such Additional Cost 1o the
Concessionaire, in an amount not exceeding quarter
yearly installments, subject to payment of Intercst ot
CBE PLR,
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If as & result of Change in Law, the Concessionsire incurs o
reduction in cosls or other financial gain or benefit in
connection with its development o operation of the Project, the
ageregae fmancial effect of which exceeds the sum in USD of
4% of the Estimate Project Costs in any Financial Year, the
Concessionsire shall notify the Concessioning Authority and
the Concesslonaire shall pay to the Concessioning Autharity
the amount that would have put the Concessiomaire in the same
financial position it would have occupicd had there besn no
such Change in Law resulting in such cost reduction, increase
i return or other financial gain or benefit as aforessid,
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The Concessionaire shall make payment of such compensation
wilhin sixty (60) Days of the said financial benefit. If the
Concesslonaire  shall dispute the quantum of such
compensation claim of the Concessioning Authorily, the fmatter
shall be finally setthed in accordance with the dispute resolution
mechanism comained in Anicle-20 herein,
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ARTICLE 13 - FORCE MAJEURE, OTHER EVENT
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AND ACT OF GOVERNMENT PR STPEN Juasly
131 Force Majeure Event Al BgRlt Silas] AT
As used in this Agreement, Force Majeure Event means the :'.-l.bl.)si LRl yeSle g2 ) 30y
occurrence of Events occurring in the Arab Republic of Egypt dppar § ¥ o o b

afier the Agreement Dale, respectively including the
impacticonsequence thereol which:
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(a)

is beyond the control of the Pasty claiming to be affected
thereby (the “Affected Party™),
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{b) prevent the AfTected Panty from performing or fulfilling its

obligations under this Agreement; and
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(c) the Affected Party has been unable 10 overcome of prevent | o lgde oAt e o8 2 ppatall Sl sSos ()
despite exercise of due care and diligence . Oleatylt Glaally oy 331 o2 Lgaie
Any of the following events such as could be considered o5 a r5aB agh 5 AW AW e 8

Force Mejeure Event;

act of CGod, epidemic, extremely adverse weather
conditions, lighlning, earthquake, cyclone, flood,
volcanic  eruption,  chemical o radioactive
cantamination o1 ipnizing radiation, fire or explosion (to
the extent of contamination or radwtion or fire o¢
explosion originsting from a source extemal to the
Project Site and by reasons not atributable 1o the
Concessionaire or any of the employees or agents of the
Concessiongire.

an act ol war (whether declared or undechared), invasion,
armed conflict or wct of foreign enemy, blockade,
embargo, riot, insurrection, terrorist or military action,
civil commaotion or sabolage;
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13.1.1 Notice of Force Majeure Event
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(&) The Affected Party shall give written notice to the
other Party of thie occurreace of any of the Farce
Majeure Event (the “Notice") as seon s the evenl
arises or a5 Soon o3 reasonably possible and in any
event within 7 (scven) Days after the Affected Party
knew, or ought reasonably to have kwown, of its
occurrence and the adverse ¢ffect it has or is likely to
have on the performance of its obligations under this
Agrecment.
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(b} The Notice shall inter-alia include ful) particulars of:
i, the nature, time of occurrence and extent of the
Force Majeure Event with evidence in respect

thercof;

il the duration or estimated duration and the effect
or probable effect which such Forco Majeure
Event Isas or will have on the Affected Party’s
ability to perform its obligatiens or any of them
under this Agreement;
the measures which 1he A ffected Party has taken
of proposes to take, to alleviate the impact of the

Hil.
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Force Majeure Event. il
iv.  Any other relevant information. pdgall il ol g3l gl W
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be affected by a Force Majeure Event, it shall
provide the other Party with periodic
(fortiightly/monithly) wrinien reports conlaining the




information called for by Adicle 13.1(b) and such

B g haglaah 54 sy (i - 141F)

cther information as the other Party may reasonably Jytadll 33> § 590 Oyl el
request.
13.1.2 Period of Force Majeure U Byl Baa o0 AT

Period of Force Majeure shall mean the period from the
time of occurrence specified in the Notice given by the
Aflected Party in respect of the Force Majeure Event unth
the earlier of:

(a) expiry of the period during which the Affected Party
is excused from performance of its obligations in
accordance with Anticle 13.1.4; or

(b) Termination of this Agreement pursuant to Atticle
13.1.6 hereof.
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13.1.3 Resumption of Performance
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During the period of Force Majeure, the Affected Party
shiall in Comsultation with the other Puety, make all
reasonable efforts to limil or mitigate the cffects of the
Force Majeure Event on the performance of its obligaticns
unider this Agreement,
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The Affected Parly shall also make efforis to resume
petformance of its obligations under this Agreement &5
00n 45 possible and upon resumption shall notify the other
Patty of the same in writing. The other Party shall afford
all repsonable assistance to the Affected Party in this
regard
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13,14 Performance Excused
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The Affected Party, to the extent rendered unable to
perform its obligations or part thercofl under this
Agreement as a consequence of the Force Mijeure Event
shall be excused from performarnce of the obligations.
Provided that, the excuse from performance shall be of no
greater scope and of no longer duration than is reusonably
warranted by the Force Majeure Event. Provided further,
nothing contained herein shall absolve the Affected Party
from any payment obligations accrued prior 10 the
occurrence of the underlying Force Majeure Event,
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13.1.5 Costs, Revised Timetable Aazfyall oy g Jyaly AJBA 8T
{n) Costs s ()
Each Party shall bear its costs, if any, incurred as @ | o) . Lol ikadall BN yle B ey
consequence of the Force Majeure Event. S o By vl ety
(b) Extension of time/period e N
The Alfecled Party shall be granted by the other Party, | sl s o 551 Gk ju g piall el Jeasy
extension of time specified in this Agreement for the o 81 3 ) § Bt
performance of any obligation by such period ot q:: e &
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performance was affected by the Force Majeure Event.
Sush extension may include extension of the Concession

01
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13,16 Termination Due to Force Majeure Event
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If the period of Force Majeure continues or is in the
reasonable judgment of the Parties likely to continue
beyond a period of 120 (one hundred and twenty) Days,
the Parties may mtually decide to lermingie this

Agrecment or continue this Agreement on mulually agreed
vevised terms. I the Parties are unable to reach an
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agreement in this regard, the Affected Pasty shall afler the | Bt g St Saal sl aw sl 1] pacd
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even, the provisions of Article 18 and Article 19 shall, to iy otpa Tyams Oy
the extent expressly made applicable, npply.

132 Other Event Gl sl rar

1321 Any of (he following events, but not limited to, which
has a Material Adverse Effect shall constitule an Other
Event:
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{a) strikes or boycolts (other than these involving the
Concessionaire, Contractors or their respective
employces/ representatives, or attributable fo any act or
omission of any of them), labour disruptions or any
other indusirial distirhances not arising on account of
the acts or omissions of the Concessionsire o the
Contractor;
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(b) The discovery of pgeological conditions, ftoxic
condamination or archeological remains on the Project
Site that could not hive reasonably been expected to be
discovered through a site inspection; or
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{¢) The Concessionaire being prevented, prohibited or
restricted for n period of fifteen (15) Working Days or
more at any time during the Concession Petiod from:

- converting physically in Egypt a sum in the
Domestic Currency into US Dollar a1 the hank
suthorized,

~ Transferting in US Dollar from any bank in Egypl 1o
andor from any bask owlside of Egypt;

Empt where  such  prevention, prohibition or

restriction constilutes a remedy or sanction lawfully

exercised by the Concessionnire, or by any relevant

Government Authoity as  result of any beeach by the

Concessionaire of any Applicable Law or Applicable

Permit; or
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(d) Any judgment or order of & court of competent
jurisdiction or statutory duthwrity in Egypt made
against the Concessionalre of the Conlragtor in any
proceedings which s non-collusive end  duly
prosecuted by the Concessionaire, ether than relating
the following events:

i. pursuant to failure of the Concessionaire o comply
with any Applicable Law or Applicable Permil, of
ii. on account of breach of any Applicable Law or
Applicable Permit or of any contract, or
il enforcement of this Agreement or
i, with respest 1o exgreise of any of s rights under
this Agreement by the Concessioning Authority, or
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13.2.2 Affected Party's notice and remedy:
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{2) The Affected Party shall give written notice to the other
Party of the ocenrrence of any “Other Event™ as soon s
the event arises or 0s soon as reasonably possible and
in any event within fifteen (15) working Days after the
Affected Party knew, or cughl reasonably to have
known, of its occurrence and the adverse effectit has or
is likely to have on the performance of its obligations
under this Agreemeat,
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(b) In the event of an Other Event, the Affected Party may
jropose to the other Pary modifications 1o the relevant
terms of this Agreement which sre reasonable,
compliant with the Egyptian Law and intended to
mitigate the ¢ffect of the Other Event., Thereupon, the
Parties shall, in good faith, ncgotiate and agree within
fifteen (15) working Days upon suitable chianges in the
terms of this Agreement so as o bring back the
financial equilibrium of the-contract as it was prior (0
such Other Event.

If despite the mitigation measures, there s still a
Material Adverse Effeet such that 1his Agreement is
frustrated, the provisions of Anticle 17 and Articte 18 of
this Agreement shall apply.
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13.3 Act of Government
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The Concessioninig Authority shall terminate this

Agreement according to the fellowing:

a The event of National emergency.

b, Reasons of natlonal security.

¢ Public interest, expropristion, requisition,
confiscation or nalionalization,

d. Competerit Ministrial or Sovercign instructions.
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Either of the two Parties shall give written notice 1o the
other Party in writing of the oscurrence of any “Act of
Government” a8 soon as the sane arises oF 4s 5000 &3
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reasonably practicable and in any event within fifteen
(15) working Days afler the notifying Party keew, or
ought reasonably to have known, of its cceurrence and the
adverse effect it has or is likely to have on the
performance of its obligations under this Agreement.
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in case the agreement had been terminated for the above-
mentioned reasons, the concessionaire shall have the right
1o obtain &n appropriate compensation equal 1o, ot least,
the Net Book Value of the Project Facilities and Services
and the peejudice suffered,
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ARTICLE 14 - PROFOUND CHANGE IN
CIRCUMSTANCES
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14.1 Notifleation of a Profound Change in Circumstances
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If the Concessionaire is affected by a Profound Change in
Circumstances wishes lo ¢laim a Profound Change in
Circumstances it shall give writlen notice 1o the Concessioning
Authority of such Profound Change in Circumstances and
including the effect that the Profound Change in Cireumstarices
has on the Concessionaire (the "Profound Change in
Circumstances Notice®) within thirty (30) days of becoming
aware of the Profound Change in Circumstances,
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Upon receipt of the Profound Change in Circumstances Notice,
{he Concessionaire shall be excripted from the payment of the
Fixed and Variable Fees.
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14.2 Remedial period
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Within fourteen (14) days from the receipt of the Profound
Change in Circunstances Notice, the Parties shail meet and
endenvor 10 agree on modifications to the relevant terms of this
Agreement to mitigate the effect of the Profound Change in
Circumstances, Thereupon, the Parties shall, in good faith,
pegotiale mnd agree upon suitable changes in the terms of this
Agreement, so as 1o place the Concessionaire in substantially
the same economical and fegal position as it was in prior to
such Profound Change in Circumstances.
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If the Parties are unable {o resch an agreement on the
smendment, the Concessionaire shall be entitied to serve a
Terniination Notice upon the Concessioning Authority to
terminate this Agreement, In such case, the Concessionaire
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shall not be entitled to get any kind of compensation from the ¥ ke g0 angah ] e Syt
Concessioning Authority.

ARTICLE 15 - EVENTS OF DEFAULT i o~ Yo
151 Events of Default JYEYI Yl 1-02

Event of Default means the Concessionaire Event of Default or

the Concessioning Authority Event of Default,
(4) The Concessionaire Event of Default /‘?//r_:'“' 2]
v/ N\
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The Concessfonaire Event of Default means any of ithe
following events unbess such an event has occurred a8 @
consequence of the Concessioning Authority Event of Defaul,
a Force Majoure Event, an Other Event or an Act of
Government:
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1.

the Concessionaire's substantial failure 1o perform or
fulfill any of its material obligations in accordance with
the provisions of this Agreement, which materially
afTects the Projectthe Project Facililies and Services;
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canstruction a{ the Projeci Site is adandoned for more
than 90 (ninety) consecutive Days during the
Construction Phase;
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a delay of more than 180 (one hundred and eighty) Days
from any Milestore Date i achieving any of the
performance obligations set forth for the relevant
Milestone Date or the Date of Commercial Operations
is delayed for more than 180 (cne hundred and eighty)
Days fromm the Scheduled Project Completion Date;
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Delay in payment of the Variable Fee for 3 (three)
consecutive Maonths or more than (5) {five) times in the
aggregate during the year and delay in payment of the
Fixed Fee for 3 (three) Months;
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the Concessicnaire's failure to perform or fulfill any of
its abllgations under any other Project Contract, which
matorially affects the Projectithe Project Facilities ond
Services,
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arly material breach in the data made or warranties given
by the Concessionaire under this Agreement;
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the Concessionaire passing 2 resabution for volumary
winding up;
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appointment of a provisional liquidator, administrator,
trustee o receiver of the whole or substantially whote of
the undertsking of the Concessionaire by & court of
campeten jurisdiction in proceedings for winding up of
any other legal procesdings;
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gecurrence of default under the Financing Documents
parsuant to which the Lenders exercise their rights to
substitute the Concessionaire in accordance with the
provisions of the Substitution Agreement;
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, levy of an execution or distraint on the Concessionaire’s

wssets which has or is likely to have Material Adverse
Effect and/or affect the Project/Project Facilities and
Services, materially snd such exccution or destraint
temaining in force for a perod exceeding 90 (ninety)
Days;
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. the Performance Guaranice ks not maintained in terms of

the provisions hereof,
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12, the Concessionaire abandons or expresses its intention
to revoke/terminate this Agreement without being
entitied 10 do so as is expressly provided in the
Agreement;
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13, smalgamation of the Concessiongire with any other
company or reconstruction or transfer of the whole or
part of the Concessionsine’s undertaking (other than
transfer of assets in the ordinary course of busiiess) in
contravention with the provisions of Article 10thereof ;
and

14, The Concessionaire knowingly engaging or knowingly
allowing any of its employees, agents, Contractor of
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representative 10 cagage in sy activity prohibised under + el o lang
this Agreement andlor prohibited by Taw.

(b) The Concessioning Authority Event of Defuult St ite il o JHSP A ()
i the Concessioning Authority's substantial failure to | Qe o ogl ol o Bage B il pila s
perform or fulfill any of its mnterial obligations In [ (s bl 35 gt aladilis 5o sy dpagat
accordance with the provisions of this Agresment, which J)'T o QR?, by &f‘, 2ah Je

materinlly affects the Project/the Project Facilities and | “** o .wt'”‘; \

Services and/or the Port's Assels;

il. any material breach in the pledge made or warranties
given by the Concessioning Authority under this
Agreement @nd which materially affects the Project/the
Project Facilities and Services andfor the Port’s Assets;
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15.2 Parties Rights
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(a) Upen the occumence of the Concessionaire Event of
Default, the Concessioning Authority shall without
prejudice to any other rights and remedies available to it
under this Agreement be catitled o terminate this
Agreement,
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{b) Upon {he occurrence of the Concessioning Authority Event
of Default, the Concessionaire shall withoul prejudice to
any other rights and remedics available to it under this
Agreement be entitled to terminate this Agreement,
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Provided that before proceeding 1o lerminate this Agreement,
thie Party entitled to do so shall give due consideration and shall
have due regard o the natwre of the underlying Evenl of
Defagit, its implication un the performance of the respective

of Paties under this Agreement and the
cincumstances in which the same has occurred,
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15.3 Consuliation Notice
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Either Party exercising its right under Article 15.2, shall issue
10 1h¢ olher Party o nolice in writing specifying in reasonable
detail the underlying Event of Defauli(s} aml proposing
consultation amongst the Parties and the Lendess to consider
possible measures: of curing o otherwise dealing with the

underlying Event of Default {"leuw:r;\
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15.4 Remedial Process Luaymeatll ezl 1a40

Following the issue of Consultation Nolice by either Party,
within a period nod exceeding 90 (ninely) Days or such
extended period as the Parties may agree (“Remedial Perlod”)
{he Parties shall, in consultation with the Lenders, endeavor to
arrive al au agreement as to the mesner of rectifying or
remedying the undezlying Event of Default. Without prejudice
to this, if the underlying event is & Concessionaire Event of
Default, the Concessioning Autherity shall in consultation with
the Lepders endeavor to smve at an agreement as 1o meastres
as may be considered appropriste by them in the attendant
ciroumsiances:
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15.5 Obligations during Remedial Period
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During the Remedial Period, the Parlies shall endsavor w0
continue 1o perform their respective obligations under this
Agreesent which can be performed, failing which the Party in
bresch shall compensale the other Party for any loss or damage
occasioned  or suffered on sccount of the  undedying
failsre/breach,
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15.6 Revocation of Consultation Notice
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1 during the Remedial Period the undedying Event of Default
s cured or waived or the Parties and the Lenders agree upen
any of the measures set out in Article 154, the Consullation
Notice shall be withdrawn in writing by the Party who has
issued the same.
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15.7 Termination due to Events of Default
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IT before the expiry of the Remedial Period, the underlying
Event of Default is neither cured, waived nor the Parties and
the Lenders have agreed upon any of (he measures in
dceordance with Article 15,4, the Party who has issued the
Consultation Notice shall have the right lo terminate this

it which event, the peavisions of Article I8 and
Atticle 19 shall, to the extent expressly made applicable, apply.
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158 Concessioning Authority's Rights
of Step-in
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Upon & Termination Notice being fssued due to o
Concessionpire Event of Default, the Concessioning Authority
may, at its discretion:
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(1) Inervene and take possession snd control of Project
Site/Project Facilities and Services forthwith;
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(b) Peohibit the Concessionaire and any Person claiming
through of under the Concessionaire from entering
uponidealing with the Project Facilities and Services or
Port's Assets;
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(¢) Opts to step in without the necessity of any further action
by the Concessionaire, to the interests of the
Concessionaire under such of the Project Contracts as the
Concessioning Authority may in its discretion deem
appropriate with effect from the date of communication of
such option 1o the counter party to the relative Project
Coniracts, Provided, that i such circumstances, the
Concessioning Authority shall sssume the obligations of
the Concessionaize with respect to the Lenders during such
Reinedial Perlod oud of the current revenues, Provided
further, the Concessionaire acknowledges that any
payments made by the Concessioning Avihority during
the Remedial Period shall be  adjusted against
compensation payable by the Concessioning Authority to
the Concessionaire in terms of the pravisions of this
Agreement.
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ARTICLE 16 - RENDEZ VOUS
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On the fifth year of the Date of Commercial Operation and
every five years thereafler and upon request of tne of the
Parties, Parties will meet to discuss how to adapl the fee
scheme clause (Appendix Mo.15) for ensring the financial
equilibrium of the Project. In case the Concessionaire would
underperform or overperform compared 1o Project Business
Plan (Appendix No. 14 ), the Parties will adapt the Fixed and
Vanahle Fees provided for under Article 8 of this Agreement.
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ARTICLE 17 - TERMINATION OF THE
CONCESSION / AGREEMENT
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17.1 Termination Procedure
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The Party entitled to terminale this Agreement elther on
account of a Force Majeure, an Other Event, an Act of
Government or an Event of Default shall do 50 by issue of a
Termination Nolice to the other Farty and simultancously
deliver a copy thereof 1o the Lenders, The Termination Notice
shall be of not less than 90 (ninety) Days and not ordinarily be
more than 180 (one hundred and eighty) Days, (“Termination
Period™) and at the expiry of the Termination Period, this
Agreement shall stand terminated without any further notice,
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17.1 Obligations during Termination Period

gl Y LAY TV

During Tennination Period, the Parties shall, subject where
applicable to the provisions of this Article 17, endeavor 1o
continue 1o perform such of their respective obligations under
this Agreement which are capable of being performied with the
object, as far as possible, of ensuring continued availability of
the Project Facilities and Services to the users, failing which
the Parly in breach shall compensate the other Party for any
loss or damage occasioned oc sulfered on account of the
underlying failure/breach.
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17.3 Requisition
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Except where the Termination Notice s issued prior to
Firancial Close being schicved by the Concessionaire, when
the Concession has not come into effect the Concessionaire hss
no right hereunder and no compensation is payable by the
Concessioning Authority, upon issue or recelpt as the case may
be of Termination Notice, cither as a canseguence of a Force
Majeure Event, an Other Event, an Act of Government or 8s &
comsequence of an Event of Default, or otherwise 6 (six)
manths prior to the expiry of the Concession Period, the
Concessioning  Authority shall by a notice in wriling
(“Requisition”) call upon the Concessionaire 1o fumish the
following Information to eaable the Concessioning Authority
to estimaie the likely compensation payable by the
Coscessioning Authority to the Concessionaire andlor to
Minalize the items of Concessionaire's assets comprised in the
Project Facilities and Services 1o be handed over to/taken over
by the Cancessioning Authority:
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(a) except in cases where o Financial Close hes been
achieved, the particulaes of Debt Due suppoerted by
Lendess' centificate
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(b) data or records to be specified by Concessioning Authority
regarding the operation and mainfenance of the Project
Fagilities and Services;
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(c) specifications regarding the Concessionaire’s assels
comprised in the Project Facilities and Services; and
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(d) any otber information or records [to be specified by
concessioning  Authority @1 its discretion] regarding
Concessionaire, its business, the ProjectProject Facilitics
and Services, assets pad liabilities.
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The Concessionaire chall within a perfod of 30 (1hirty) Days of
receipt of Requisition furnish the particulars called for by the
Cosessioning Authority.
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174 Condition Survey
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(a) The Concessionaire agrees that on the service of a
Termination Notice or at least six (6) months prior to the
expiry of the Concession Period, as the case may be, it shall
conduct or cause Lo be conducted under the Concessioning
Authority’s supervision, a condition suevey of the Project
Facilities and Services including the Project Site 1o
ascertain the condition thereof, verifying compliance with
the Concessionaire's obligations under this Agreement and
{o prepare an lnventory of the assels comprised in the
Profect Facilities and Services.

During this period, the designated key personnel of the
Concessionivg Authority shall be associsted with the
operations of the Project Facilities and Services (except
when the same is impossible due to a Force Majewre Evert,
an Other Event or an Act of Government) in order to
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fecilitate  smooth take over of the same by the
Concessioning Authority on the Transfer Date,

(b} If, as a result of the condition survey, the Concessioning
Autharity shall observelnotice that the Project Facilities
and Services or any part thereof have/has not been operated
and maintained in accordance with the requirements
therefore undes this Agreement (normal wear and fear
excepted) the Concessionaire shall, at its cost and expenses,
take all necessary steps to put the same in good working
conditions well before the Transfer Date,
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(c) In the cvent the Concessionaire fails to comply with the
provisions-of this Agreement, the Concessioning Authority
may iteelf cause the condition survey and inveatory the
Project Facilities and Services 10 be conducted. The
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Concessioning. Authorily shall b compensaled by the | “57Y 4 A oo iy 8 LA i o Jsa¥)
Contessionaire for any costs incurred i condusting such | B Ji 1, Clatss e balely 0ty paadl
survey and preparation of inventory as also in putling the B dale
Project Facilities and Services in good working condition,
12.5 Consequences of Termination gl Blgs 0.1
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under this Agreement or under any law; Sopitail o 6 3 of i e

(a) the Concessionaire shall transfer all the assets and rights
wpon expiry of the Concession Period or Tesmination of the
Agreement due to a Force Majeure Event, an Other Event,
an Act of Government or on sccourt of an Event of Default
in accordance with Article 19;
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(b} the Concessioning Authority shall be entitled to cash any
subsisting  bank  guarantee(s) provided by the
Concessionire against any amounts owing o the
Concessioning Authority by the Contessionalre.
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Notwithstanding anything contained in this Agreement, the
Concessioning Authority shall not, as a consequence of
Termination or otherwise, have any obligation whatseever 1o
any third party including but not limited to abligations as ta
compensation for loss of employment, conlinuance of
regularization of coployment, absorplion or reemployment on
any ground, in relation 1o any peeson in the employment of or
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engaged by the Concessionaire in connection wilh the Project, L el 2l ety el ool
and the handback of the Projct SiefPort AssegProject | & 2 b ALY i g
Facilities and Services by the Concessionsire to the '

Concessioning Authorily shall be free from sy such

obligation.

ARTICLE 18 - COMPENSATION gaugadli- VA Sl
18,1 Compensation BN gl 114

{n) Termination due to Force Majeure Event and Other
Event
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If the Termination is due to a Foree Majeure Event and an
Otlier Event, compensation payable 1o the Concessionsire
shall be the Net Book Value of the Project Facilities and
Services LESS any amount due to the Concessioning
Authorily by the Concessionalre under this Agreement LESS
all insurance claims received or admitied,

O3Sy 31 Loy 100 Byb Sl I P OS]
LA dndly ¥l corbes ] il argadl
Yl (gl g Logiin g, 200 lassy LAl il
K L ay Jeia¥! puila J] et ol i s
) I el sl par goe Loghie adal

Jg Al

Provided, no compensation shall be payable to the
Concessionaive if the Concessionsire Riled o maintsin
Insurance Cover prior to the Force Majewre Event as
contemplated under Article 11 of this Agreement.
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() Termination due to Concesslonaire Event of Default
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If the Termination is after the Date of Commercial Operation,
due to 2 Concessionaire Event of Default, the compensation
payable by the Coneessioning Authority to the Concessionaire
shall be:
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i. 100% of the Net Book Value of the Project Facilities and
Services, LESS
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il. any costs, duly justified, that would be due by the
Concessioning Authority as a result of 8 Tenmination of the
Agreement for a Concessionaire Event of Defaull,
provided, no compensation shall be payable 1o the
Concessionaire if the Concessionaire fails 1o maintain
Insurance Cover as confemplated under Article 11 of this
Agreement.
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(¢) Termination due to Concessioning Authority Event of
Deluult
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If the ‘Termination is due to a Concessioning Authority Event
of Default, the compensation payable by the Concessioning
Authority shall bo cqual to the aggregate of (i) Net Book value
of the Project Facilities and Services, (ii) any costs, duly
justified, that would be due by (he Concessionaire as a result of
a Termination of the Agreement for a Concessioning Authorily
Event of Default.
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18.2 No Compensation an Expiry of Concession Period
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In the event of expiry of the Agreement, the Concessionnire
shall hand over/ transfer peaceful possession of the Project Site,
Pan's Assets and the Project Facilitics and Services free of cost
and Encinbrance.
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I8.3 Transfer Fee and Charges
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Transfer costs, stamp dutics, notary fees and faxes, il
applicable, for the transfer of the Project Facilities and Services
consequent 1o the explry or Termination of this Agreement

shall be bome by: —
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{#) The Concessionnire in the event of expiry of Convession
Pericd or Termimation due to a Concessionaire Event of
Defaute;
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(b) The Cencessioning Autharity in the event of Termination
due 10 a Concessioning Authority Event of Defuult or Act
of Government ; and
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() By both Parties equally in case of Termination due o
Change in Law or Other Event,
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18.4 Delayed Payment of Compensation
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Il for any reasons, other than those itributable 1o the
Concessionaire, the Concessioning Authority fails to pay the
con) ion on the Transfer Date, the Concessioning
Autharity shall be Tiable to pay interest at CBE PLR thereon
from the Transfer Date 1l payment thereof, Provided, nothing
contained in this Articie shall be deemed 10 authorize any delay
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in payment of compensation in sccordance with this Sl Ul iy gl
Agreement.

18.5 Delayed Transfer of Assets Uyest S & LR
If for any ressons other than those attributable to the syially dyloally pas¥ JBi § Sosdl coles 55 W

Concessionfing, Authority, the Concessionaire fails to transfer
assets, rights and contracts on the Transfer Date In accordance
with Asticle 18.4 read with Adicle 19, there shail be no
suspension of the operation and maintenance of the Project
Facilities and Services and the Concessionaire shall, s n
trustee of the Concessioning Autharity, (4) continue (o operate
and maintain the Project Facilities and Services or such of
them, s dirceted by Concessioning Authority until completion
af ihe relative transfer formalities and (b) account for and pay
to fle Conceisloning Authority the Gross Revenue minus
operating costs and statulory dues, from such operations, In the
event of faflure to do so, the Concessionaire shall be liable to
pay to the Concessioning Authority, for every Day of delay,
liquidated damages computed at the rate of the average daily
profits earned during the 3 (three) years immedintely preceding
{he Transfer Date. Parties confirm that this is a true and correct
estimate of damages and no! in the nature of a penslly.
Provided nothing contained in this Article shall be deemed or
constried to suthorize delsy in completion of formalities of
transfes of assets, rights and cortracts by the Concessionaire to
the Concessioning Authority in accordance with the
requirensents thereof under this Agreemient.
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In case of delaying the retum of assets 1o the Concessioning
Authority for reasons aifributable o the Concessioning
Authority, the Concessionaire may nonetheless continue 1o
opérate the Project Facilities and Services, but as & service
provider for the Cencessioning Attharity in aceordance with
terms and conditions otherwise agreed by the Concessionaire
and the Concessioning Authority, The Concestionairt
be liable 1o pay both Fixed and Variable Fees i
with Article 8,
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18.6 Remedies Cumulative
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The exercise of right by either Parly fo terminate this
Agreement, as provided herein, shall not preclude, such Pasty
from availing any other rights or remedies that may be
available to it under law, All remedies available 1o the Parties
shall be cumulative and the exercise or failure thereof of one or
more remedies by any Panty shall pot limit or preclude the
exzrcise of or constitute a waiver of any other remedies by such
Party,
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ARTICLE 19 - TRANSFER ON EXPIRY OF THE
CONCESSION PERIOD
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19.1 General Scope of Transfer/Payment
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The Parties shall perform/discharge their respestive obligations
to be performed or fulfilled under the provisions of this
Agreement on the Transfer Date in entirety. Without prejudice
10 the generality of this provision and the provisions of Article
18, the transactions 10 be consummated and the Tomealities to
be by the Parties on the Transfer Date shall be as set
ot in Articles 19.2and 193,
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19.2 Concessionaire's Obligations
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The Concessionaire shall:
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(a) hand over peaceful possession of the Project Site, Poat's
Assees, the Project and the Project Facilities and Services
free of Encurnbrance;
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(b) tramsfer all its rights, titles and interests in the assels
comprised in the Project Facilities and Services which are
required to be transferred to the Concessioning Authority in
socordance with this Agreement and exccute such deeds
ad documents as may be necessary for the purpose and
vomplete all legal or other formalitles required in this
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{c) hand over to the Concessioning Authodity sl documents
including as built drawings, manuals and records relating
to operation and maintenance of the Project Facilities and
Services;
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(d) teansfer technology and up-to-date know-how refating 1o
jor1 and maintenance of the Port’s Assets andfor the
Project Facilities and Services;
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{e) Transfer or couse 1o be transferred to the Concessioning
Authority any Project Contracts which are (i) valid and
subsisting; (i) capable of being transferred to the
Concessioning Authority; and (iii) those the Concessioning
Authority has chosen 10 fake over, and cancel of cause to be
canctlled such Project Contracts not (ransferred fo the
Concessioning  Authority. For this  purpose, the
Concessionaire shall ensure that all Project Contracts are
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assignable in favor of the Concessioning Autharity withous
any further action on part of the respective counterparties,
The Concessioraire shall entirely at its cost, terminate all
such Project Contracts which are nat transferred! assigned
andfor are not requived to be transferred/assignad 1o the
Concessioning Authority;
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(f) Avits cost, tramsfor {o the Concessioning Authority all such
Applicable Permits which the Concessioniag Awhority
may require and which can be legally transfered, Provided
il the Terminaticn is on sccount of Concessioning
Authority Event of Defsult, the cost of such transfer shall
e borne/ reimbursed by the Concessioning Authonity,
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() 2 its cost, remove within 90 {minety) days from expiry of
the Concession Pesiod, from the Project Site/Port’s Assets,
sy moveable assets that are not taken over by or nol 1o be
transferred to the Concessioning Authority in terms of the
provisions of this Agreement.
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193 Concessioning Authority’s Obligations
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Except In the event of expiry of the Concession Period, the
Concessioning Autharity shall pay compensation payable to
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made, the Concessioning Authority shall stand duly duscharged
of its obligations regarding payment of compensation under
this Agreensent and the charge created by the Concessionaire
in favor of the Lenders on any of the assets shall stand satisfied
and all such assets shall on and from the Transfer Date be free
from such charge. The Concessionaire further confims that
payment of compensation by Concessioning Authority in
accordance with this Article 19.3 shall be a valid discharge to
the Concessioning Authority in respect of Concessioning
Authority's obligation regarding paymient of compensation to

the Concessionaire or to the Lenders, as the case may be and in Aalia pEoY iy
accondance with the provisions of this Agrecment.
The Concessionaire confinms thet upoa such payinent being | gl elily i vgasd st iz & il carles 45y
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the Concessionaire under this Agreement, Al U ez pas
ARTICLE 20 - DISPUTE RESOLUTION AN R - ¥+ oigh
20.1 Amicable Settlement Ay Lyt 1.7
If any dispute or difference of claims of sy kind arises | pile g gys ff pricielest sl S¥s o glagld W )
between the Concessioning Aulfiority and the mefsimirer o s o] ALY et g Jod oy St
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any terms and conditions or any malter or thing in any way @Mﬁ’ﬁ”dui”jﬁ”"“‘dfu
connected with of fn contection with or arising oot of this | UPAR 0= o e 820 o) Liak Uiy jyal o G5
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the request of any Party, in an effort to resolve such dispute, e PR
difference or claim by discussion between them. ¥ \}\th v
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‘The Partics may, in appropriate cases agree 1 refer the matter
0 an expert appointed by them with metusl consent, The cost
of obtaining the service of the expert shall be shared cqually,
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20.3 Arbitration
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(a) Arbutral Tribunal:

Failing amicable setilement andfor scitlement with the
sssistance of expen appointed by the Partics by mutual
consent, the dispute v differences or claims as the case may
be, shall be finally seled and resolved by binding
whitration under the Rules of Arbitration of the
International Chamber of Commerce by one or more
srbitrators appointed in accardance with the said Rules, The
arbitration shall be invoked by one Pasty issuing to the
other o nofice in writing invoking the arbitration and
appointing an Arbitrator,
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(b) Law nnd Place of Arbitration :
~ The place of arbitration shall be Cairo Regional Center fos
Imtemational Commercial Arbritation (CRCICA),
= The seat of arbatration shall be Geneva (Switzerland)
- Theapplicable law is the low of Arab Republic of Egypt.
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{e) Language:
The request for arbifration, the answer 1o the request, the
terms of reference, any written submissians, any orders and
malings shall bo in English and, if oral heatings take place,
English shall be the language to be uied in the hearings.
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(d) Enforcement of Award:
Any decision or award resulting from arbitration shall be
fineal and binding upon the Parties. The Parties hereto agree
that the arbitral award may be enforced against the Parties
to the arbitration proceeding or their assels wherever they
miny be found and that o judgment upon the arbitral pward
mary be entered in iy court having jurisdiction thereof.
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(&) Confirmation of ahsence of sovereing immunity:
Confirmation of abscnce of sovercign immunily, the
Concessioning Authority and the Concessionaire confirm
that they are NOT entitled to sovereing immunity, and can
be subject to litigation and international arbitration with
regard 1o this agreement.
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(f) Feesand Expenses:
The fees and expenses of the arbiteators and all other
expenses of the arbitration shall be inltially bome and paid
equelly by the Parties subject 1o determination by the
arbitral teibunal. The arbitral tribunal may provide in the
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arbitral award for the reimbursement 1o the sy
of its costs and expenses in bringing or ‘(endl_ng the )
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whitration claim, including lega) fees and cxpenses
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WARRANTIES

incurred by the Party, hlal
(g mm“ during Arbitration: A L Wl ()
ing the submission of andfor decision on a dispute, el Uit ol i ola e ki
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the Parties shall continuc o perform all of their obligations | &7 * J - iy il
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adjustment in accordance with such award. Sl 0 lidy
ARTICLE 21 - REPRESENTATIONS AND ol BYle Cilagadll - TY 3

211 Representations and Warranties of the
Concessionaire
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The Concessionaire represents and  warrants to  the

Concessioning Authority that:
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(a) 1t is duly organized, validly existing and in good standing
under the laws of Egypt mnd hereby expressly and
imevocably waives any immunity in any jurisdiction in
tespect of this Agreement or matters arising thereunder
inchiding any obligation, lability or responsibiliey
hereunder;
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() it has full power and authonty to cxecute, deliver and
perform its obligations under this Agreement;
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(c) it has taken all necessary action 1o authorize the exccution,
delivery and performance of this Agreement;
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(d) this Agreement constitutes the legal, valid and binding
obligation of the Coricessionaire, enforceable against it in
sccordance with the terms hereof;
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(e) there are no actions, suits or proceedings pending o to its
best knowledge, threatened against or affecting it before
any court, administrative body or arbitral tribunal which
might materially and adversely affect its ability to mees or
peeform any of its obligations under this Agreement;
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{f) it has the financial standing and capacity to undertake the
Project in actordance with the terms of this Agreement;
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(g) the execution, delivery and performance of this Agreement
will not canflict with, result in the hreach of, constituie a
default under, or accelerate performance required by any of
the serms of its memorandum of association and articles of
assoviation or any Appliceble Laws or any covensm,
contract, agreement, arrangement, understanding, decree or
order (o which it is a party or by which it or any of ils
properties o assets is bound or affected;
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(k) it has no knowledge of any breach/ violstion or default with
respect 1o any order, wril, ijunction or decree !
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or any legally binding order of any Government Authority
which may result in any Matesial Adverse Effect on its
sbility to perform its obligations wrder this Agreement and
no fact or circumstance exists which may give rise to such
procecdings that would adversely affect the performance of
its obligations under this Agreement;
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it has complied with Applicable Laws in all material
respects and has not been subject to any fines, penalties,
injunctive reliel or any other civil or criminal liabilities
which in the aggregate have or may have a Material
Adverse Effect on its abllity 1o perform its obligations
under this Agreement;
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all its rights and interests in the ProjectProject Facilities
snd Services shall pass to and vest in the Concessioning
Authority on the Transfer Date free and clear of all liens,
claims and Encumbrances, withioul any further act or deed
ot its part or thet of the Concessioning Authority, and that
mone of the Project Assets shall be acquired by it, subject
to any agreement under which a security interest of olher
lien or Encumbronce is retained by any person, save and
exceph as expressly provided in this Agreement;
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(k) no representation of waerany by it contained herein or in

any ather document fumished by it 10 the Concessioning
Authority or. to any Government Autherity in relation to
Applicable Permits contains or will contain any untruc of
misieading statement of material fact or omits or will amit
to stale @ matedial fact necessary lo make such
representation of warianty not misleading;
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o sums, in cash or kind, have been paid or will be paid, by
it or on its behalf, to any person by way of fees, commission
or otherwise for securing the Concession or entering into
this Agreement or for influencing or attempling to
influence any officer or employee of fhe Concessioning
Authority in connection therewith;
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(11 sgrees that the execution, delivery and performiance by it of

fiis Agreement and all other agreements, contracts,
documents and writings relating to this Agrecment
constiute private and commercial acts and not public or
governmental acls; and
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(n) Consents genesally in respect of the enforcenent of any

judgement against it in any procecdings in any jurisdiction
1o the giving of any relief or the issue of any process in
gonnection with such proceedings,
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21.2 Representations and Warrantics of the Concessioning Jusad g L3ly cagad 1T
Authority 1?-,.4-.':. N
The Concesstoning Authority represents and warrants 1o the ﬁ :

Concessionnine thal:
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(a) it is duly organized, validly existing and in good stsnding
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perform its obligations under this Agreement; LRI LIS ey

(c) it has taken all necessary action to authorize the exceution,
delivery and performance of this Agreement;
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{d) this Agreement constitutes the legal, valid and binding
obligation of the Concessioning Authority, enforceable
against it in accordance with the terms hereof, nnd
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{€) there aro no actlions, suits or proceedings pending or 1o its
best knowledge, threatencd against or affecting it before
any court, administrative body or arbitral tribunal which
might materially and adversely affect its ability 1o mest or
perform any of its obligations under this Agreement,
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21.3 Disclosure
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In the-event that any occurrence or circumstince comes to the
anention of either Party thal renders any of its aforesaid
represeniations. or wisranties unlrue or incorrect, such Party
shall immediately notify the other Parly of the same. Such
notification shall ot have the effect of remedying any breach
of the representation or warranty ihat has been found to be
untewe or incorrect nor shall it adversely affect or waive any
obligation of either Party under this Agreement,
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ARTICLE 22 - MISCELLANEOUS PROVISIONS ey pB1L YY1
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The datum to which all levels shall be referred for the purpose | peas) Ly Joa (01 bl s S getedl (5 s
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below means sia level.
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112 Survival of Obligations
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Any cause of sction which may have occuved in favor of either
Party or any right which is vested in either Party under any of
the provisions of this A greement during the Concession Pericd
o the case may be asa result of any a<t, omission, deed, matter
of thing done or omitied to be done by either Party before the
expiry of the Concession Period or otherwise in sccordance
wilh the provisions of this Agreement shall survive the expiry
of the Concession Period! Termination of this Agreement.
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22.3 Articles to survive Termination
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The provisicns of Article 17 to Aicle 22 shall, to the fullest
extent necessary 1o give effect thereto, survive the Concession
Period/the Termination of this Agreement and the obligations
of Parties 10 be performed/discharged following the
Termination of (his Agrecment shall accordingly be

performedidischarged by the Parties. /,‘f-'—;-‘.,
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224 Consequentinl and indirect loss
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Subsect otherly provided on this Agreement, neither Farty shall
be liable to the other Party in conlract, torl, warranly, strict
linbility or any ofher legal theory for any indirect,
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12,5 Jolnt Responsibility A5 A A yhasalt 0.YY

In the event thet any damage is caused pantly due to the
negligence or default or omission on the part of the
Concessioning Authorily and partly duc to the negligence
or default or omission on the part of the Concessionaire,
each Party shall be liable 1o the other Party only in the
proportion 1o its respective degree of negligence or default
or omission, as the case may be.
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22.6 Several Obligations
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Nothing contained in this Agreement shall be consirued to
crele an assoclation, frust, partnership, agency of Jeint venture
among Wi Parties and Parties shall be' liable 1o perform their
respective duties and fulfill their respective liabilities or
obligations in sccordance with the provisions of this

Agreement.
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12,7 Severability
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If for any reason whatsoever any provision o any part(s)of this
Agreement is held or shall be declared 10 be veoid or illegal or
invalid under present or fisture laws or regulntions effective snd
applicable during the Concession Period, by any competent
arbitral fribunal or court, and if such provisions shall be fully
separable and this Concession shall be constructed as if such
provigion or such part(s) of this Agreement never comprised
part of this Agreement and the remalning provisions of this
Agreement shall remain in full force and effect and shall not be
affected by such void or fllegal or invalid provision or by its
severance from this Agreemgnt,
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22.8 Notices
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Unless otherwise stated, notices 1o be given under this
Agreement including but not limited Yo & notice of waiver of
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any term or related or breach of any term of this Agreement g oo PO
shall be in writing and shall be given by hand delivery or a by e g ghile """"‘;“’N’E:
regisiered intemational o hard couriers of cmails with | YO ¥ dnb o8 b dl pldy B4 055
evidence of receipt 10 the Parties af their respective addresses | dbar JaASH 4 J sl oo hass ol Jonundl
set forth below: il gl lyie o gl il ] g
The Concessioning Authority: e pila
General Authority for Suez Canal Economic Zone el B am‘__.._:l;n Allaiall dalalt diagll
CHAIRMAN: '

Mr. Enginecr/ Mohamed Yehia Zaky
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Port: East Port Said g 8 ol 2elin
Fax No.: +2062-1590003 +2062-3590003 : 50
Email: info@sczone eg info@scrone. ef s S
The Concessionaire: et le
The MANAGING DIRECTOR: ¢ agpeal ganalty plall ralt
MriMs e
Fax No.: S
Email: IR oy
ot such other sddress as may be duly nolified by the tespective aﬁ?@ywaﬂqﬁaﬁgﬂﬂdﬂﬁ
Purties from time to time, and shall be deemed to have been | i) 2 J Ulgall S5 Jo e g s iy
made or delivered in the case of any communication made by - = Al
ktr, when Oclivered by hand or by mall (repistorsd | VR 4PN LR N b 63 m o
interational or hard nanils, return receipt requested) et that Ayl play Ay L 1 J2
address.

Ay nofice or other communication made by orie Party to the | ty & 591 J) shilad sl 0 31 Joslys ol ) )

other Perty in accordance with the provisions of this Article
shall be deemed 1o be received by the other Party: (i) if
delivered by hand delivery on the day that it i submitted t that
Party's address, (ii) il sent by registercd post retum receipt
requested, upon second sending with email,

45 815 ) 155 S Jf e 3B g i s oY
1515 (i) gnad Byl e o e 430 ol
duply W W] g pegh gl Joanal gty 4l

e

22.% Waiver

i 4ry

No waiver of any term or condition or of the breach thereof by
anty Party shall be valid unless expressed in writing and signed
by sach Pany and communicated by such Party to the other
Pasty in accordance with the provisions of Article 22.8 of this
Agreetmen. A waiver by any Party of any term or condition or
breach thereof in & given case shall not be deemed or construed
as a general warver of such term or condition or the breach in
the future or waiver of any other terms or conditions or breach

of ths Agreemicnt.
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22.10 Amendments, Modifications or Alterations.
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No amendments, modifications or alierations of or any
additions to the terms and conditions of this Agreement shall
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:':":le unless the ssme be in writing and agreed to by the Srbla
1211 Governing Law PUENTTE - AR A
This Agreement shall be governed by and comstrved i | Awalt e pppar (gl lido Slly siall s iy
aceordance with the laws of the Arab Republic of Egypt.

22,12 Entire Agreement Wil gl AYLTY

This Agreement and the Appendices together conslitute a
complete and exclusive siatement of the terms of the agreement
between the Parties, All prior written or oral underglandi
offers or other communications of every kind

ingio this | ¥

Agreemiont unless specifically retained in this Agfesent and |1
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the Appendices, by reference or otherwise, are abrogated and
withdrawn,

WM,M&JG“) e e el el 1w
Al e Lay Bila

ARTICLE 23 - LANGUAGE & COUNTERPARTS
OF THIS AGREEMENT
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This Agrcement has been drafted in four (4) originael copies
bilingual {(Arabic and English langoages) and in cnse of any
discrepancies between the Arabic and English context, only the
English context shall prevail,
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IN WITNESS WHEREOF, the Parties, intending to be
legally bound, have cased this Agreeamsent on the dstes
Indicated next 1o thelr signatures below;
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Common Seal of the Concessioning Auvthority is aflived
| 1o its lutien dated 12% of (November), 2019 in
meeting n® [2] for the yoar 20092020 from the Hoard of
directors of the Genernl Authority of Suez Canal Economic
Zone in the presence of

Mr. Engineer! Mohamed Yehin Zaki

Chalrmun " Akl

Stgrature/ g 8
m_/"_"‘--._.-

who has signed this Ag In token Ihereof,

Pursuant to Resolution dated 12* of Navember, 2019 of its
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Buord of Directoss.
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On behall of Bolloré Alrica Logisties :
Mr. Olivier de Noray
Managing Direcior

Signature Dl

On behalf of Toyota Tsusho Corporation :
Mr. Hireki Namiknwas

On bohalf of Nippon Yusen Kaisha -

Mr. Tomoo Moriya % —
Deputy General Manager \

Signatore’ £ {
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