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CONCESSION AGREEMENT

FoR THE CONSTRUCTION AND
DEVELOPMENT OF THE SUPERSTRUCTURE,
AND USE, MANAGEMENT, OPERATION,
EXPLOITATION, MAINTENANCE AND
Transferor A CONTAINER TERMINAL IN
AIN SOKHNA PoRt

SUEZ CANAL, ECONOMIC ZONE,
ARE.

On this day of by and between:

GENERAL AUTHORITY FOR SUEZ
CANAL ECONOMIC ZONE, established
by Presidential Decree No, 330 of 2015 as
amended, as well as Decree No. 2282 of
2015, represented in  signing  this
Concession Agreement by Mr. Walid
Mohamed Sami Gamaleldin, in his capacity
as the Chairman of the Board of Directors,

(hereinafter  referred to as  the
("GRANTOR").
AND

RED SEA CONTAINERS TERMINALS
COMPANY, an Egyptian joint stock
company {under incorporation) pursuant to
the private frec zones system, having its
registered office at Ain Sokhna Area,
Morth-west of Gulf of Suez, represented by
a board member of each ofthe Founders
pursuant to authorization letters issued by
the board of directors of each of the
Founders

(hereinafter  referred to  as
"CONCESSIONAIRE").

the
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GRANTOR and CONCESSIONAIRE are

Jjointly referred to hereunder as "Parties” or
severally as a "Party”.

Preamble

Whereas, it is in the public interest of the
Egyptian State and in accordance with
governmental  dirsctives to  atiract
international companies with experience to
develop arcas and projecis to increase
foreign investments;

WHEREAS, Ain Sckhna Port has been
established by the Presidential Decree Mo,
232 of 1999 and pursuant to the Presidential
Decree Mo, 330 of 2015 as amended hy
Decree Mo. 147 of 2022, as well as Prime
Ministerial Decree Mo, 2282 of 2015, Ain
Solchna Port has been included under the
jurisdiction of the GRANTOR;

WHEREAS, the GRANTOR is the
regulating authority of Ain Sokhna Port and
has aress of vacant land within the
boundaries of Ain Sokhna Port that the
GRANTOR wishes to expleit to increase the
efficiency of the Ain Sokhna Port;

WHEREAS, the provisions of Law 83 of
2002 as amended issuing the Law on
Economic Zones of a Special Nature,
provide that the GRANTOR aims to
establish and develop its relevant arca or
areas, and works to attract investments to
such area or areas to establish projects
capable of competing with similar projects in
the world;

Whereas, the GRANTOR has accepted to
facilitate the duties and works of the
CONCESSIONAIRE at the Ain Sokhria Port
sccording to the provisions J,agrew:«i upon
herein to be exclusively: av?jj,abla to the
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CONCESSIONAIRE and adopt measures to
the success of the container terminal project;

Whereas, Hutchison Ports Development
Limited (a member of Hutchison Ports) has
submitted a technical and financial offer and
prepared a market study io assess the
feasibility of the establishment of 2 container
terminal in the Ain Sokhna Port and the
results of such study demonsirated economic
feasibility of establishing the Container
Terminal at the Ain Sokhna Port on the terms
and conditions set out in this Agreement.

WHEREAS, the GRANTOR has decided to
construet the Infrastructure and grant the
works of the construction, development and
ownership of the Superstructure, as well as,
the  use, management, aperation,
exploitation, and maintenance of the
Container Terminal to a company with
specialized expertise in the field; provided
that at the end of the Concession Term or in
the event of early termination, the Container
Terminal shall be transferred to the
GRANTOR in  accordance with the
provisions of this Agreement;

Whereas, the Cabinet of Ministers has
approved the award of this Concession
Agreement to the CONCESSIONAIRE as a
company to be established by a Hutchison
group company leading a group of investors
as Founders (a3 defined below) consisting of
companies specialized in the management
and operation of container terminals and
associated logistical services and having the
expertise and proven track miq:;d_rgqujmd
for such projects; ~ s
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manage, exploit and to maintain the
Container Terminal for the consideration
agreed upon end according to the provisions
agreed upon in this Agreement;

Whereas, this Concession Agreement was
reviewed by the Egyptian State Council in
accordance with Applicable Law and all
comments and amendments required by the
Egyptian State Council were addressed by
the Parties in this Agresment;

NOW, THEREFORE, in exchange of the
warranties and obligations set out in this
Concession Agreement, which the Parties
have acknowledged and accepted as
sufficient and legally binding on them, the
Parties agreed to conclude this Concession
Agreement to regulate their relationship
throughout the Agreement Term and
constitute the final terms and conditions for
granting the Concession to construct,
develop and own the Superstructure, use,
manage, operate, cxploif, maintain and
transfer the Container Terminal,

1. Definitions and Interpretation

For the purposes of this Agreement
(including the Preamble), except as
otherwise expressly provided hercin or
unless the context otherwise requires, the
terms defined in this Agreement shall have
the meanings assigned to them in Clause 1.1.

1.1. Definitions

Affected Party: The Party affected by a

Force Majeure event.
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Agreement or Concession Agreement:
This Agreement, including the Preamble and
its Schedules, as may be amended or
supplemented by the Parties in writing from
time to time.

Apreement Date: The date written on the
cxecution page of this Agreement, and if no
date or more than one date is written there,
then the date on which this Agreement fs
signed by the last Party 1o do so.

Agreement Term: The period starting from
the Agreement Date to the date of expiry of
all obligations that should be fulfilled
following the Expiry or Early Termination
(as the case may be) in accordance with the
terms of this Agreement,

Applicable Law: Any applicable Egyptian
law, statute, proclamations, bylaw, decree,
directive, decision, regulation, rule, order,
natice, judicial order, judgment by any court,
or delegated or subordinated legislation,
including, Port Operation Rules and other
directions or guidance, issued pursuant to
any legislation.

Applicable Permits: All permissions,
clearances, licenses,  authorizations,
consents, no-ohjections, approvals and
exemptions or any of them, or from any
governmental authority of whatsoever
nature, including work permits and security
clearances, required at any lime during the
Agreement Term pursuant to Applicable
Laws by the CONCESSIONAIRE and for
the Container Terminal in connectign with
the undertaking, pc:ﬁirmn‘ﬁcﬁﬂ{ fischarge
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of the obligations contemplated by this
Agreement.

Assessment Information: All information
and documents which the
CONCESSIONAIRE reasonably determines
to be necessary to enable the GRANTOR to
assess the impact of a Change in Law event
on the CONCESSIONAIRE.

Business Duy: Any day (except Friday and
Saturday) which is not an official holiday in
the Arab Republic of Egypt.

Cabinet of Ministers Termination Decree:
A termination decree issued by the Cabinet
of Ministers published at the Official Gazette
to approve the Termination Resolution and
terminate  the  Agreement due o
CONCESSIONAIRE Events of Default or
Foree Majeure event.

Calendar Year: The period from January
1st to December 31st of a year.

CD / Chart Datum: The water level in
meters as displayed in admiralty charts.

Change in Law: The occurrence of any of
the following events on a date that is after the

Agreement Diate:

(2) The  modification,  amendment,
variation, alteration, or repeal of any
existing Applicable Law.

(b) The enasctment or the imposition or
issuance of Jm?')_ji‘;w Applicable Law.
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{(¢) The commencement of any Applicable
Law that has not yet entered into effect
at the Agrecment Date.

(d) Changes in the interpretation,
application, or enforcement of any

Applicable Law.

(e} Any Applicable Permit granted at any
time during the Agreement Term, is
withdrawn, not renewed, not replaced or
ceasing to remain in full force and effect
for reasons other than breach or
violation by or the negligence of the
CONCESSIONAIRE, or if granted for a
limited period, not being renewed or
replaced for reasons other than breach
or violation by or the negligence of the
CONCESSIONAIRE, except for the
case that the permit is temporary by
nature gnd does not reguire renewal or
replacement.

(i Any Applicable Permit is being
renewed or replaced on terms different
from those previously stipulated or
supplemented with additional
conditions or not renewed or replaced, if
needed, for reasons not aftributable to
the CONCESSIONAIRE, except for the
case that the permit is temporary by
nature.

Commencement of Commercial
Operation Date: The date of the first
commetcial vessel's arrival to the Container
Terminal for commercial operations.

Commencement of Commercial
Operation Scheduled Date: The date
falling eighteen (18) months after receipt by
the COMNCESSIONAIRE of a valid
Handover Readiness Notice from | the
GRANTOR as may be ca;!?ndnd with the.
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Grace Period in accordance with Clause
6.2(c).

Concession: The concession granted to the
CONCESSIONAIRE by the GRANTOR by
virtue of this Agreement for which a law is
passed by the Egyptian House of
Representatives and having as its content the
terms and conditions of this Concession
Agreement.

Concession Area: The area within the Port
of approximately 720,000 square meters
(exact area to be determined in the Handover
Minutes of the Concession Area) with 1,200
meters of quay with a depth alongside of 18
meters subject of this Agreement, as may be
extended with the Reserved Land in
accordance with Clause 2.4, more fully
described and delineated in Schedule 1 and
Schedule 2.

Conecession Fees: The Land Use Fee and the
Container Handling Fee which are subject to
increase in accordance with Schedule 6, and
the Reserved Land Fee,

Coneession Term: The entire term of this
Coneession shall be thirty (30) years starting
from the Handover Date of the Concession
Area from the OGRANTOR 1o the
CONCESSIOMAIRE as  evidenced by
Handover Minutes of the Concession Area,
as may be suspended in accordance with
Clause 12.1(a){(xxi) and Clause 28 and
resumed in accordance with this Agreement.

CONCESSIONAIRE Events of Default:
The circumstances as r;med u; Cfaqsc

19.1¢a). / /
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Conditions Precedent: The conditions
precedent to be fulfilled by each Party,
unless waived by the Parties in writing, as
set-out under Clause 3.2,

Confidentiality: Has the meaning given to
itin Clause 36.

Container Handling Fee: Has the meaning
given to it inSchedule 6,

Container Terminal: The container
terminal subject of this Concession to be
developed, used, exploited, managed and
operated by the CONCESSIONAIRE in
accordance with this Agreement.

Corrective Action Notice: A notice of a
Party served on the other Party requesting
the remedy of a failure in accordance with
Clause 18,

Customs Bonded Area: A bonded area
under the supervision of the Egyptian
Customs Authority, which iz used for the
examination, assessment, and completing
the customs clearance procedures of the
cargo exported and imported through the
Container Terminal.

Development Plan and Time Schedule:
The development plan for the Concession
Area prepared by the CONCESSIONAIRE
and approved by the GRANTOR as included
in Schedule 3. Such plan and schedule can
be amended from l.m:.u to-time, during the
construction permd of Infrastructure end
Superstructure, if mﬁmaliy ﬁgrwg upnn
between the Parties fnw;tjng‘ :
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Development Terms: Has the meaning
given to it in Clause 10.3(a).

Disclosed Data: Any information of
confidential nature concerning the Port, the
Container Terminal, the GRANTOR, the
CONCESSIONAIRE or the Concession
Area or its surroundings or the business or
assets of sither Party, which has been made
available by & Party to the other Party or its
officers, employees, agents or advisors
acting on behalf of this Party at any time and
in writing in connection with the entry into
and performance of this Agreement.

Dispute: An argument, dispute, difference
or disagreement between the Parties and any
controversy or claim arising out of or in
connection with this Agreement, including
as to its existence, interpretation, execution,
termination or validity thereof.

Early Termination: The early termination
of the Concession Term as a result of
permitted early termination events listed in
Clause 19.

Economic Position: The
CONCESSIONAIRE's reasonably
projected financial interests under the
Agreement during the Concession Term.

Effective Date: The date on which the last
outstanding Condition Precedent has been
achieved by the relevant Party or waived by
the Parties.
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Equipment: The Superstructure equipment
covering any movable container handling
machinery, including, but not limited to,
ship-to-shore container gantry cranes (STS),
yard handling equipment and workshop
equipment, including their boocks and
records, spare parts, and tools as set out in
Schedule 4.

Event of Default: A CONCESSIONAIRE
Event of Default or 8 GRANTOR Event of
Drefault, as the case may be.

Event of Default Notice: A written notice
served by the Non-Defaulting Party to the
Party in Default according to Clause 19,

Expansion Option Notice: ‘The notice
issued by the CONCESSIONAIRE to the
GRANTOR in accordance with Clause 2.4
opting to include the Reserved Land in the
Concession Area,

Expert Panel: Has the meaning given to it
in Clause 24,

Expiry: The end of the Concession Term,

Expiry Date: The Expiry date of the
Concession Term.

Fucilities: The Superstructure facilities and
utilities of the Concession Area as set out in
Schedule 4.

Financing  Documents:  All ]

Agreements, notes ind fﬂﬂ,’ﬂﬁﬁ'ﬂfi‘_ﬁ’
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subscription agreements, subordinated debt
agreements, the Step-in Agreement and
other documents relating to the financing
andfor refinancing of the Superstructure and
the Terminal Activities, as the same may be
amended, supplemented, or modified from
time to time.

Force Majeure: Events or circumstances
which are beyond the conwol of either
Partyand unforeseeable at the time of
signingthis Agreement and which could not
be prevented; andwhich hinders the
performance of the Concession or renders it
impossible ta be performed.,

Founders: The founders of the
CONCESSIONAIRE  being Red Sea
Container Terminals Owverseas, Hutchison
Ports Sokhna and CMA Terminals.

Good Industry Practice: As applicable to
GRANTOR or the CONCESSIONAIRE, its
cantractors, sub-contractors and all other
third-party agents of the GRANTOR or the
CONCESSIONAIRE, practices, methods,
techniques, and standards, as changed from
time to time, that are generally accepted for
use in international container port
canstruction, development, management,
operations, and maintenance, teking into
account conditions in the Arab Republic of
Egypt.

Grace Period: Has the meaning given to it
in Clause 6.2(c).

GRANTOR Events of Default: The
circumnstances as stated in Clause 19.1(b).
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the case may be) and operational
Infrastructure for the Container Terminal
and all rights, title (free of encumbrances and
security) by the GRANTOR to the
CONCESSIONAIRE on a Handover
Date(s).

Handover Date(s): The date of actual
Handover of the Concession Area and/or the
Reserved Land (as the case may be) as
determined by virtue of the relevant
Handover Minutes.

Handover Minutes: Minutes signed by the
Parties to evidence Handover of the
Concession Area and/or the Reserved Land
{as the case may he),

Handover Readiness Notiee: The notice to
be issued by the GRANTOR after it has
completed all Infrastructure works as
evidenced by the Infrastructure Engineer
certificate  issued in favor of the
CONCESSIONAIRE in accordance with
Claose 8.3

Handover Scheduled Date: The date
scheduled for Handover of the Concession
Area including Infrastructure as determined
under Clause 8.4.

Hardship: Exceptional and unpredictable
events of a general character wherchy the
performance of the contractual obligation,
without becoming impossible, becomes
excessively onerous in such way as to
threaten either Party with exorbitant loss,

Holding Company: Red SL‘-&CM "M _;\-:be-_w S e )

Terminals Owverscas,
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IMIMG Code: The Intermatiomal Maritime
Dangerous Goods Code.

Independent Engineer: An indspendent
gnd reputable intermatiomal engineering
consulteney firm appointed by the Tranaition
Committee in accordance with Clause 22,

Independent Engineer Repori: Has the
meaning given 0 such term in Clanse

22 3(b)ii).

Inframroctare: Infrastrocture essentinl for
the Contsiner Terminal construction,
developmen: and operations as per the
;quhmuu:nutinﬂdmﬂu]n!.

Infrastructure Engineer: An independent
reputeble cngineering consultancy firm,
sppointed by the GRANTOR fo supervisc
and certify completion of the Infrastructure
in accordance with Schedule 5.

Investment Law: Egyptian Investoment Law
No. 72 of 2017, a5 amended from time 1o

fime.

Imvestors: a Huotchison Ports groop
company end the other investors as set out in
Clause 4.100).

ISPS-code: The International Ship and Porl
Facility Secarity Code.

Land Use Fee: Has the mesning glmtnit
in Schedule &,
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Legal Easement: The
CONCESSIONAIRE's  legal right,
including all easements, reservations,

utilities, and other similar rights for the
CONCESSIONAIRE and its customers,
visitors, agents and subcontractors, to use
GRANTOR's land and other real property,
for the conduct of the
CONCESSIONAIRE's activities related to
the Container Terminal as specified in this
Agreement and in accordance with the
provisions of Egyptian laws.

Lenders: Local andlor foreign financial
institution(s), corporations, companies, or
banks providing secured and/or unsecured
credit facilities to the CONCESSIONAIRE,
including lease and hire or purchase facilities
to the CONCESSIONAIRE pursuant to the
Financing Documents,

Loan Agreements: The loan agreement(s)
entered into, or to be entered into, between
the Lenders and the CONCESSIONAIRE to
provide finance (including refinance) to the
CONCESSIONAIRE  so  that  the
CONCESSIONAIRE  may fulfil its
obligations under this Agreement.

Local TEU: Any 20 foot equivalent unit
(TEU) imported to or exported from the
Arab Republic of Egypt that is lifted either
ship-to-shore or shore-to-ship by the
CONCESSIONAIRE.
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Long Stop Date: The date falling twelve
(12) months after the Agreement Date, or
31 December 2023 whichever ocours later,
subject to any changes thereto pursuant to
Clause 3.2(c)(iv) or by written agresment
between the Parties.

Marine Services: Has the meaning given to
it in Schedule 7.

Material Adverse Effect: The occurrence
of an event or circumstances or a series of
events or circumstances that:

(a) materially and adversely affect the
ghility to observe and perform in a
timely manner any material obligations
under this Agresment; or

materially and adversely affect the
sbility to avail the bencfits of the
Concession Agreement in accordance
with the terms of this Agreement; or

as a result of  which the
COMCESSIONAIRE is unable to or is
prevented from carrying out the
Terminal Activities or any significant
part thereof as contemplated under the
Concession Agreement; or

(b)

(3]

that adversely affect the
CONCESSIONAIRE's exclusive right
to use, manage, operate and exploit the
Container Terminal or the Economic
Position is diminished or impaired.

@

Minimum Handling Volume: Has the
meaning given to it in Clause 6.2 and
determined in accordance with Schedule 6,

Net Book Valoe: The book valus of the

Superstructure in the audited accounts of the,
uLuh ),,gm el 42R Y ‘_.u?é
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depreciation and any relevant financing or
other costs in accordance with Egyptian
Accounting Standards (EAS) for preparation
of financial reporting or International
Accounting Standards in case the EAS are
not available,

Non-Defaulting Party: A Party entitled to
serve a notice of Event of Default to a Party
in Default in accordence with Clause 19,

Party or Parties: Fither the GRANTOR or
the CONCESSIONAIRE, as the case may be
or both of them.

Party in Default: A Party which is served a
notice of Event of Default by the other Party
pursuant {o Clause 19,

Port: Refersto the Ain Sokhna Port referred
to in the Preamble and which is situated in
the Arab Republic of Egypt as detailed in
map set out in Schedule 2.

Port Operation Rules: The rules issued
from time to time by the Port authority
subordinated to the GRANTOR, in
accordance with Applicable Laws, as the
regulating authority of the Port on behalf of
the GRANTOR which are applicable to all
users of the Port for the purposes of the
operation of the Port.

Port Services: The provision of general port
services, including pilotage, towage,
navigational controls, and aids (including
channel marking, beacons and lighthouses),
dredging, wherfage, general port security
and general fire services, the supply of water
and electricity to wvessels, handling
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petroleum, petroleum  products  and
lubricating oils to and from vessels and
between bunkers and depots, protective
services, port installations and any other
services in the normal course of business and
Marine Services provided by the
GRANTOR  or the Port authority
subordinated to the GRANTOR as per
Schedule 7.

Proposed Development: Has the meaning
given to it in Clause 10.2,

Qualified Investor: A person with adequate
experience in the operation of container
terminals internationally or an international
shipping line business, which person is nota
Restricted Transferee.

Quay Wall: Vertical or almost vertical
shore structure, including related support
structures,

Relief Event: A temporary event, which is
not a Force Majeure event, and not under the
control of the CONCESSIONAIRE, that
negatively impacts the
CONCESSIONAIRE's ability to fulfill its
obligations under this Agreement, which
includes for example:

() failure by any statutory undertaker,
utility company, local authiority or other
like body to carry out works or provide
services,

(b) any failure nrsjmﬁx@ ,pf_pnw\\:gg,
: F _.-".;"h‘| ]
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{c) any blockade or embargo, which dees

not constitute a Force Majeure event,

{d) fire, explosion, lightning, storm,
tempest, flood, bursting or overflowing
of water tenks, apparatus or pipes,
ionizing radiztion (to the extent it does
not constitute a Force Majeure Event)

and earthquakes,

any: (i) official or unofficial strike; (i)
lockout; or (iii) go-slow,

(e

adverse weather

(f) exceptionally

conditions; or

human pandemic not characterized as a
Force Majeure event;

& breach by the GRANTOR of its
obligations under this Agreement
impacting the CONCESSIONAIRE's
ability to perform  the relevant
obligation;

(h)

a temporary failure in bank clearing
systems,;

(i

pilot or shipping line error causing
temporary damage or blockage.

0

1If any of the events listed in paragraphs ()
to {j) of this definition (inclusive) arises
direetly as a result of  the
COMCESSIONAIRE's gross negligence or
any willful default, such shall not constitute
& Relief Event.

Remedial Program: A progrem that shall
specify in reasonable detail the manner and
time in which the Event of Default is to be
remedied as set out in Clause 19.

Reserved Land:
future expansions of the Container Terminal
by the CONCESSIONALIRE of

The land reserved for
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approximately 840,000 square meters (exact
area to be determined in the Handover
Minutes of the Reserved Land) within the
Port subject of this Agreement, as more fully
described and delineated in Schedule | and
Schedule 2,

Reserved Land Fee: Has the meaning
given to it in Schedule 6.

Restricted Transferee: Any natural person,
company, or entity that the GRANTOR, on
grounds of the protection of the essential
intercsts of the Port andfor the Arab
Republic of Egypt, reasonably objects to,
such objection to be made as soon as is
reasonably practicable and to the extemt
possible within sixty (60) Business Days of
such person  being notified to  the
GRANTOR, this pericd may be extended for
a similar period with the mutual written
agreement of the Parties,

Right of First Refusal: Has the meaning
given to it in Clause 10.2(a),

Right to Match: Has the meaning given to
it in Clause 10.3{a).

Step-in Agreement: The agreement (also
known as Lenders direct agreement)
between the Lenders, the
CONCESSIONAIRE, and the GRANTOR,
setting out the rights and obligations of the
Lenders in relation to the GRANTOR
regarding the facilitation of the financing or
refinancing of the Superstructure and the
Terminal Activities to the
CONCESSIONAIRE and to enable the
Lenders to replace the CONCESSIONAIRE
under certain specific circumstances.
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Superstructure: The Facilities (including
utilities of the Concession Area) and
Equipment as set out in Schedule 4.

Superstructure Transfer Notice: A writien
notice from the CONCESSIONAIRE to the
GRANTOR. determining the Facilities and
Equipment subject to Transfer in accordance
with Clause 22,

Terminal Activities: Has the meaning given
to it in Schedule 8.

Termination Date: In the event of Early
Termination by the GRANTOR, the date of
publishing of the Cabinet of Ministers
Termination Decree and in the event of Early
Termination by the CONCESSIONAIRE,
the date of the Early Termination Motice.

Termination MNotice: A written notice
served by a Party to the other Party for Early
Termination in accordance with Clause 20,

Termination Payment: The payment due
by the GRANTOR to  the
CONCESSIONAIRE for Early Termination
determined in accordance with Clause 23.
For the aveidance of doubt, the Termination
Peyment is not an indemnification or
compensatory payment.

Termination Procedure: Has the meaning
given to it in Clause 20,

Termination Resolution: A termination

resolution of the Concession Term issued by
the Board of Directors of the GRANTOR,
stating the reasons for termination thersin as
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due to CONCESSIONAIRE Ewent of
Deefault or Force Majeure event,

TEU: Twenty-foot equivalent unit.

Transfer: The transfer of the Superstructure
by the CONCESSIONAIRE to the
GRANTOR at the Expiry or Early
Termination (as the case may be) in
accordance with Clause 22,

Transfer Committee: A committes,
consisting of two (2) representatives of each
af the GRANTOR and the
CONCESSIOMAIRE, which shall be
formed to prepare and supervise the transfer
of ownership of the Supersiructure and
transfer of the Infrastructure from the
COMCESSIONAIRE to the GRANTOR at
Expiry or Early Termination (as the case
may be). For the avoidance of doubt, the
Transfer Committee shall not have authority
to  hind the GRANTOR nor the
COMNCESSIONAIRE.

Transfer Minutes: The minutes signed by
the Parties to evidence Transfer.

Transfer Period: A pericd commencing
twelve (12) months prior to the Expiry Date
and ending on the Expiry Date or
commencing from Termination Date and
ending twelve (12) months thereafter in the
case of Early Termination, as the case may
be.

Transhipment Box: Any shipping
container of any size that is first lifted from
the ship-to-shore and then from shore-to-a
ship for relcading by the
CONCESSIONAIRE, for the avoidance of
doubt, restow of container between different
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bays or slots of the same vessel shall not be
counted.

Transition Plan: The transition plan to be
set by the Transfer Commitiee detailing all
necessary steps and procedures to  be
followed by the Parties for the Transfer.

US Dollars or USD: The lawful currency of
the United States of America.

Warranties: The warrantics given by each
Party and relied upon by the other Party as
included in Clause 16 &nd elsewhere in this
Agresment.

Waterside Handled TEU: Any 20 foot
equivalent unit (TELD that is lifted either
ship-to-shore andfor shore-to-ship by the
CONCESSIONAIRE.

1.1. Interpretation

(a) The Founders signature of this
Concession  Agreement shall not be
considered as a corporate guarantee or
other type of commitment whatsoever
and the reference to the Founders in the
Concession Agreement shall not be
deemed or construed as the Founders
being a party to this Agreement nor in
any way liable for the obligations of
the CONCESSIONAIRE under this
Concession Agreement or otherwise.
Without prejudice to the provisions of
the Companies Law No. 159 of 1981
governing  joint stock  companies,
partnerships limited by shares, limited

itatidll )] il il ga e st oy 545 83
Cre lagand g Al 3001 Aasll <A UG) Adaid)
mes Mgl gugy pldl silel Ul s
il e gy G 2y 5 el el eyl sl

il 5 peleall sle] (i pal Lyalal

fasiall Y ol A0 W ALeall  tng 2o Sa gl Mg
A

ik J8 g dedid il a0 rclilall
b poe LS AVl ol lgle adey
AEEEYY i e s a] ST By 16 2l

(e Algia oy (Btka o paf 20 ddis dygla
ph 20 RIS Ay gla (5l ad ng el Guiladl
On s il (B Bhd e gady Sy (TEU)

cl AN als caln e Al ) (el

f peaddll 21
Wlasia AU a3 o Cemayad 18 5 S 3 (1)
BYROR RWE (RPN I Y i P 8
S AN AR A eyl 8 A el
S A o3y b el e L i
el 5 ce i g Ja gl G sieas pud
BT R L g
L 159 A ot JSaly PAY) sae aa ol
S iy Ranliaad S 52 o8 laeely 1981

33 ganall A sl ild ._.15_,_}] M
T i




A EU P { & S YR P

(1) 5% ¥ sandl = Lo )l 5 2

liability companics and one-person
companies, upon the incorperation of
an Egyptian joint stock company under
the private free zone system of the
Investment Law as the
CONCESSIONAIRE, the obligations
of the CONCESSIONAIRE shall come
into effect as set-out herein and the
CONCESSIONAIRE shall at all times
be the only contracting party under this
Concession  Apreement to  the
exclusion of the Founders,

) The Preamble and all Schedules
attached to this Concession Agreement
constitute an integral part hereof,
complementary and supplemental to its
provisions. In the event of conflict
between the provisions of the
Congession Agreement and any of the
Schedules attached to it, the provisions
of the Agreement shall prevail, except
for financial and technical matters in
which case the Schedules shall prevail

respectively.

(c) Unless a contrary indication appears,
any reference in this Agreement to:

(i) thesingular includes the plural and vice
verse;

(i) any words fellowing the terms
“including”, “include”, "in particular”

or “for :xample:". or any similar

axpraasium, shall be construed as

illustrative and shall not limit the sense

of the words, description, definition,
phrase or term preceding such terms;

(iii) without prejudice to Clause 25, any
statute or statutory provision includes
any statute or statutory prw;u?
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which amends, extends, consolidates
or replaces it, or which has been
amended, extended, consolidated or
replaced by it, and any orders,
regulations,  circulars,  directives,
instruments or other subordinate
legislation made under if.

(iv) Clauses and Schedules headings are
for ease of reference only. The
conditions and obligations contained
in the Clauses and Schedules are to be
taken into consideration regardless of
their headings and titles,

(V) references to time shall be Egyptizn
time.

(vi) references to calendar, year, month,
day and quarter shall be to Gregorian
calendar and related concepts.

{vii)a quader is & three-month period
ending on the last day of March, June,
September or December of a year,
except for the first and last periods of
the Concession Term which may last
less than a three-months period.

2. Scope of the Agreement

2.1. Subject to the provisions of this
Agreement, the GRANTOR shall finance
and perform all necessary works for the
construction and development of the
Infrastructure as set out in Schedule 5 in
aceordance with the Development Plan and
Time Schedule, as detailed in Schedule 3,

2.2. Subject to the provisions of this
Agreement, the CONCESSIONAIRE shall

finance and develop the Superstructure at the’

Coneession Area in accordance with the
Development Plan and Time Schedule.
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23. As from the Effective Date, the
GRANTOR. grants this Concession for the
Container  Terminal project to  the
CONCESSIONAIRE in the Concession
Area and confirms that it shall have the
exclusive right and obligation during the
Concession Term to construct, develop and
own the Superstructure on the Concession
Ares, and exclusively to occupy, use,
manage, operate, exploit, and maintain the
Container Terminal at the Concession Area
in accordance with this Agreement and the
COMNCESSIONAIRE shall later transfer to
the GRANTOR the Superstructure
developed in accordance with the
Development Plan and Time Schedule at the
Expiry or Early Termination (as the case
may be) in accordance with the provisions of
Clause 22 of this Agreement,

2.4, The CONCESSIONATRE shall, for the
Reserved Land Fee, be entitled to extend the
Concession Area to include the Reserved
Land within three (3} vears from the earlier
of: (a)the lapse of eighteen (18) months from
Handover Date of the Concession Area, or
(b) Commencement of Commercial
Orperation Date (the "Reserve Period"), The
CONCESSIONAIRE shall within eighteen
(18) months prior to the lapse of the Reserve
Period notify the GRANTOR of its intention
to exercise or not its right to include the
Beserved Land in the Concession Area (the
"Expansion Option Notice"). Nevertheless,
the CONCESSIONAIRE shall continue to
pay the Reserved Land Fee in accordance
with Schedule 6 until the earlier of (&) the
Handover Date of the Reserved Land by the
GRANTOR to the CONCESSIONAIRE, as
evidenced by Handover Minutes of the
Reserved Land, or (b) the lapse of fifty four.
(54} months from the Handover Date of the
Concession Area by the GRANTOR to|the

CONCESSIONAIRE, as evidenced \bjr'a
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Handover Minutes of the Concession Area,
or () thirty six (36) months from the
Commencement of Commercial Operation
Date.

2.5, The GRANTOR shall be obliged to
Hendover the Reserved Land, with any
Infrastructure required within the period set-
out in the Development Plan and Time
Schedule, to the CONCESSIONAIRE. The
GRANTOR. shall, as & prerequisite 1o
Handover, deliver the full set of documents
with regards to the environmental impact
mssessment, prepared by a consultant
mutually agreed upon by the Parties, for the
Heserved Land that has been approved by
the relevant authority, i.e., documentary
evidence that the Reserved Land can be
operated without restrictions resulting from
the environmental impact assessment, With
the signing of the Handover Minutes for the
Reserved Land, the Reserved Land shall
become included in the Concession Area and
become subject to the terms and conditions
of this Agreement, as from the Handover
Date of the Reserved Land set out in the said
Handaover Minutes of the Reserved Land.

3. Concession Term and Effective Date

3.1, This Agreement shall be valid as of the
Agreement Date and shall, subject to the
provisions of Clause 3.2, come into force on
that date and be effective until the Expiry or
Early Termination (as the case may be) of
the Concession Term in accordance with
Clause 20, As from the twentieth (20%) year
of the Concession Term until the Expiry
Date, the Parties may negotiate in good faith

the renewal of the Concession Term in

accordance with the Constitution and
Applicable Law in force at the time of
negotistion. Such negotiations or their result
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shall not affect the operation of the
Container Terminal and the obligations of
the Parties under this Agresment.

3.2. Conditions Precedent

The CONCESSIONAIRE's obligations to
construct and develop the Superstructure
pursuant to Clauses 7 and 12, as well as any
other obligations expressed o be effective as
from the Effective Date, will only be
effective apainst the Parties once the
Conditions Precedent established under this
Clause 3.2 are satisfied (or validly waived in
writing by both Parties) prior to the Long
Stop Date. The Parties shall issue a joint
notice on the date that all of the Conditions
Precedent have been satisfied (setting out the
Effective Date).

(a} Conditions Precedent to be fulfilled by
the GRANTOR:

Delivery by the GRANTOR to the
COMNCESSIONAIRE of the following
documents:

(i) Official Gazette evidencing that the
Concession as set out in this Concession
Agreement has been granted to the
CONCESSIONAIRE by virtue of a law to be
issued by the FEgyptian House of
Representatives and having as its content the
terms and conditions of the Concessicn

Agreement,

(ii) the full set of documents with regards to
the environmental impact assessment,
prepared by a consultant mutually agreed
upon by the Parties, for the Concession Area
that has been approved by the rélevant
authority, ie., documentary cviiegq’: that
the Concession Area can be ope ed without

restrictions resulting from the en i}'mjmetrlnk' |

impact assessment.
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(iii) (x) any approval required by Applicable

Law for the arbitration clause under this
Apgreement to be valid in accordance with
the Egyptian Arbitration Law MNo. 27 of
1994 (as amended) and the approval
required in accordance with Prime
Ministerial Decres No, 2592 of 2020, and
{¥) Egyptian State Council legal opinion
that with the delivery of said approvals and
consents, the arbitration clause under this
Concession  Agreement iz velid in
accordance with Applicable Law,

(iv) The GRANTOR board of directors and

Cabinet of Ministers decisions evidencing
that the Concession as set out in this
Concession Agreement has been validly
granted to the CONCESSIONAIRE by
direct agreement in compliance with
Applicable Laws.

(v)the Cabinet of Ministers decree
approving the establishment of the
CONCESSIONAIRE as a private free zone
company according to the Applicable Law
and the Applicable Permits and confirming
that the CONCESSIONAIRE shall enjoy all
rights, privileges, and incentives associated
with this type of companies in accordance
with the provisions of the Investment Law,

{b) Conditions Precedent to be fulfilled
by the CONCESSIONAIRE:;
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(i) certified copy of the contract of
incorporation (articles of association) of the
CONCESSIONAIRE and a recent extract of
its commercial register,

(i) copy of the CONCESSIONAIRE
ordinary general meeting minutes ratifying
the execution of the Concession Agresment,

(iif) written  confirmation  from  the
CONCESSIONAIRE that it has obtained
approval (or deemed approval) in a form
acceptable to it from the relevant antitrust
and competition authorities |, once
determined, such approvals being either
unconditional or subject only to conditions
acceptable to the CONCESSIONAIRE (the
"Antitrust Approvals") in respect of the
Investors investment into and organization
of the CONCESSIONAIRE for the purposes
of performing the Concession.

(ivicopy of the tax card of the

CONCESSIONAIRE.

{c) Achieving Effective Date and Long
Stop Date

{1} Ezch Party shall keep the other Party fully
informed of and consult with each other
concerning the Party's efforts to satisfy its
Conditions Precedent and in particular
immediately notify the other Party in writing
of the occurrence of any event or
gcircumstance which might reasonably be
expected to prevent or delay the satisfaction
of any of its Conditions Precedent before the
Long Stop Date.

(ii) The CONCESSIONAIRE shall, within/"

ninety (90) Business Days after each of the
dates set out in paragraphs (A) and (B) balu
notify the GRANTOR of:
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(A) the receipt of any of the Amntitrust
Approvals;

{B) the date as of which all such approvals
have been received (or deemed received).

(iii) The GRANTOR shall notify the
CONCESSIONATRE when it has satisfied
all its Conditions Precedent under Clause
(a), In the event that this occurs before the
CONCESSIONAIRE satisfies its Conditions
Precedent under Clause 3.2(b), the Founder
shall within forty-five {43) Business Days
from receipt of written notification from the
GRANTOR provide one or more letters of
guarantee with a value in aggregate of USD
10,000,000 (ten million United States
dollars) in favor of the GRANTOR.

{iv} The letter(s) of guarantee shall be used
by the GRANTOR if the Condition
Precedent under Clause 3.2(b)(iii} is not
satisfied within three (3) months after the
GRANTOR serving = wvalid Handover
Readiness Motice to the
CONCESSIONAIRE provided that in no
event may any such call be made prior to the
expiry of nine (%) months after the Effective
Date.

(v)If the Effective Date is not achieved on or
prior to the Long Stop Date due to both or
any of the Parties not satisfying their
respective Conditions Precedent, and unless
otherwise agreed in writing by the Parties,

this Agreement shall autornatically lapse and.

cease to have any force or effect without any

liability on either Party and/or the Founders

on behalf of the CONCESSIONAIRE under
incorporation, and neither Party and/or the |
Founders shall have any right to claim
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against the other Party and/or the Founder
for any compensation whatsoever the reason
or the nature of such compensation may be,
without prejudice to Clause 3.2 (c) (iv).

(vi) The GRANTOR may only call the
letter(s} of guaraniee in the event that the
CONCESSIONAIRE has failed to satisfy
the Conditions Precedent under Clause
3.2(b)iii) within three {3) months from the
GRANTOR. issuing a valid Handover
Readiness Motice or such other longer period
agreed by the GRANTOR and the Founder
in due course. If the letter(s) of guarantec is
called by the GRANTOR, this Agreement
shall automatically lapse and cease to have
any force or effect without any other liability
on either Party and/or the Founder on behalf
of the CONCESSIONAIRE under
incorporation, and neither Party andfor the
Founder shall have any other right to claim
against the other Party and/or the Founder
for any compensation whatsoever the reason
or the nature of such compensation may be,

(vii)Upon achieving Effective Date, the
letter(s) of guerantee submitted by the
CONCESSIONAIRE in accordance with
Clause 3.2 (c)(iii} shall be deemed to be
automatically cancelled and the GRANTOR
shall promptly retumn the letter(s) of
guarantee to the CONCESSIOMAIRE, in
any event no later than ten (10) Business
Days from Effective Date.

4, Incorporation and Ownership of the
CONCESSIONAIRE

4.1,
vehicle

/
(2)The CONCESSIONAIRE shall be
established as an Egyptian ' joint stock
company under the private free zones system

Incorporation of a special purpose
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according to the provisions of the Investment
Law and its executive regulations, which
will be incorporated by a decree issued by
the Cabinet of Ministers according to the
provisions of Investment Law and its
exccutive regulations.

(b)The CONEESSIDN&IRE shall (subject
to nominee sharcholdings to abide by
mandatory minimum shareholding
requirements) be a wholly owned subsidiary
of an offshore holding company (the
“Holding Company"). The Holding
Company will be 100% owned by a
subsidiary of Hutchison Port Holdings
Limited prior to the Effective Date. On or
promptly following the Effective Date, the
shareholdings in the Holding Company shall
be expanded to achieve the following
ownership interests in the
CONCESSIONAIRE:

(i) & subsidiary of Hutchison Port Holding
Limited holding 50% of the share capital in
Holding Company.

{ii) a subsidiary of CMA Terminals SAS
holding 25% of the share capital in Helding
Company.

(iii) a subsidiary of COSCO SHIPPING
Ports Limited holding 25% of the share
capital in Holding Company.

The CONCESSIONAIRE shall notify the
GRANTOR promptly upen completion of
the above and the respective shareholdings
of the participants,

4.2, Change in ownership

(a) Subject to paragraph (c) below, during the ,

period from the Effective Date until the end’
of the  Concession  Term, :
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CONCESSIONAIRE shall procure that the
joint control of not less than fifty-one
percent (51%) of the CONCESSIONAIRE's
share capital (through ownership in Holding

Ge Ji Y L e A8 Al 5 ) lacasy! Y1
o ol paed 0 (%51) Ty (st 5 32y Fand
(uall 45 520 3 8L (DI ) N1 cimls

Company) shall be exercised by the A cdgall s o
following: pialan e gpudia 1854 da 18,2 (1)
(i) & subsidiary of Hutchison Port Holding digag
L1 Itﬂd; - T B »

o A o M o e 38,8 Af5 16,2 (2)
(ii) a subsidiary of CMA Terminals SAS; Kl
and "

< Siad ) i S8 28 01 a3 48 52 (3)

(iii) a subsidiary of COSCO SHIPPING
Ports Limited.

(b) For the avoidance of doubt, there shall
be no prohibition under this Agresment
on disposal, throughout the Concession
Term, of up to the balance of forty-nine
percent (49%) of the
CONCESSIONAIRE's andlor Holding
Company's share capital to third-
party(ics), provided that such third
party(ies) being Qualified Investor
acceptable by the GRANTOR and the
competent Egyptian authorities,

o3 Gage ksl sa g Yl el
mly e G il e AR
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0 Ui Unga ) e 0585 o o il o 80
Augiaall 4y padll dlalall y o SN e s

(c) After the lapse of fifteen (15) years from
the Effective Date, the

O Aue (15) Spde s g0 g Samis

CONCESSIONAIRE shall be entitled to
reduce the joint control requirement in
paragraph (a) above to below fifty one

48 S 6 gl e s U g
sl ga QN el (f) il s
o Ry sl ol e (451) AL pnanis g

percent (51%) capital provided that the
proposed transferee is a Qualified
Investor as approved by the GRANTOR,
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5. Financing -5
5.1, Step-in Agreement dpladl 449 [ -5

(8)The  GRANTOR  and the
CONCESSIONAIRE acknowledge that
the construction, development and
ownership of the Superstructure, as well
as the use, management, operation,
exploitation, and maintenance of the
Container Terminal will require financing
from the Lenders. The GRANTOR agrees
to enter into the Step-in Agreement with
the Lenders and the
CONCESSIONAIRE, provided that only
one Step-in Agreement shall be effective
at any time, The duration of repayment of
the credit facilities shall not extend
beyond the Expiry Date.

(b) The GRANTOR agrees o cooperate
with the CONCESSIONAIRE and
Lenders in good faith with regard to the
step-in process at any time during the
Concession Term regarding the terms of
such Step-in Agreement provided that no
additional obligations are placed on the
GRANTOR. other than as will be agresd
by the GRANTOR and set out in the Step-
in Agreement.

{¢)The GRANTOR confirms that with its
signing of the Step-in Agreement with the
Lenders it would have obtained the
requisite  approvals  including  the
Egyptian Cabinet prior approval on the
Step in Agreement,

(d) Without prejudice to pricrity rights that
may be set out under Applicable Law, the
GRANTOR shall have the priority right
in connection with the settlement of the
Concession Fees. The
CONCESSIONAIRE  shall send 'thr.
GRANTOR a prior written notice of all).
the guarantees, mortgages and/or pledgca
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created by the CONCESSIONAIRE in
favor of the Lenders over Equipment and
Facilities at the Container Terminal. The
ORANTOR shall issue the letters and
approvals that might be requested for the
registration and execution of such
mortgages end eéncumbrances over the
Superstructure. For the avoidance of
doubt, CONCESSIONAIRE shall be
allowed to create mortgages and other
security interest over Superstructure fixed
to the Conesssion Area land but shall not
be allowed to create morigages or other
security interests on the Concession Area
land or the Infrastructure.

(e)The Lender shall appoint the Qualified
Investor nominated to veplace the
COMNCESSIONAIRE to operate the
Container Termingl in accordance with all
the terms and conditions of this
Concession Agresment.

52,
(a)

Content of the Step-in Agresment:

The Parties acknowledge that the
content of the Step-in Agresment shall
be negotiated in good faith by the
Parties with the Lenders after the
Agresment Date,

The terms and conditions of the Step-in
Agreement included in Schedule 10 are
to serve as reference for the Parties in
their discussions with the Lenders. It is
acknowledged that the provisions of the
Step-in Agreement shell not be limited
1o the terms and conditions set out in
Schedule 10.

®

5.3, Lenders' security

(a)Te finance the construction
development of the Superstructure, as
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as the use, management, operation,
exploitation, and maintenance of the
Container Terminal and the fulfilment of its
obligations under this Agreement, the
CONCESSIONAIRE  may  mortgage,
pledge, and create any type of security over
the Superstructure and any and all of its
assets in the Concession Area, including,
without limitetion, the machines, Facilities
or equipment (moveable or fixed to the
Concession Area) and assign its rights under
the Agreement, by way of security,
aceording to the requirements of any of the
Financing Documents and create mortgages
and other forms of security over the
Superstructure,  insurances,  additional
warranty, in favor of any Lender. The
GRANTOR. shall issue the letters and
approvals that might be requested for the
registration and  execution of such
encumbrances.

{(b)For the svoidance of doubt, the
CONCESSIONAIRE shall not be allowed to
create any mortgages on the land of the
Concession Area and/or the Infrastructure,

5.4, Other encumbrances

The CONCESSIONAIRE shall be entitled to
create over its Pacilities and Equipment any
encumbrance which arises out of fitle
retention provisions in a supplier's and/or
manufacturer’s terms and conditions in the
ordinary course of its business and applies
only to the goods so supplied andfor so
manufactured.
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6. Concession Consideration

Payments

(8) The CONCESSIONAIRE shall pay: (i} a
non-refundable  Jump-sum fee of USD
2,500,000 (two million and five hundred
thousand United States Dollars), within sixty
(60} Business Days from the Effective Date,
and (if) the Concession Fees and their annual
increase (if and when applicable and
becoming due) in accordance with Schedule
6.

{b}The CONCESSIONAIRE is required to
pay to the GRANTOR an advance payment
of USD 22,500,000 (twenty-two million and
five hundred thousand United States
Dollars) of the Concession Fees within sixty
(60) Business Days from the Effective Date
{the "Advance Payment”) to be applied by
the Parties as settlement of the Concession
Fees when they fall due, The GRANTOR
shall use and gradually reduce the Advence
Payment held by it in the same relevant
amount as autometic settlement by the
COMCESSIONAIRE of the Concession
Fees when due in accordance with paragraph
{a){ii) above until the Advance Payment has
been fully utilized in accordance with this
paragraph (b)) towards the automatic
settlement by the CONCESSIONAIRE of
the due Concession Fees payments.

6.2, Minimum Handling YVolume:

{a)Fram the Commencement of Commercial
Operation  Date, the CONCESSIONAIRE
shall aim to achieve the minimum number of
Waterside Handled TEUs detailed in
Schedule & (the "Minimum Handling

Volume"). For the avoidance of doubt.

failure by the CONCESSIONAIRE to
achieve the Minimum Handling Volume |
shall not constitute a bﬁ.‘.ach by th:
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CONCESSIONAIRE of its obligations
under this Agreement,

(b}In the event that the CONCESSIONAIRE
fails to achieve the Minimum Handling
Volume, the CONCESSIONAIRE shall pay
Container Handling Fee on the difference
between the actual Waterside Handled TEUs
and the Minimum Handling Volume within
one (1) month from the end of the relevamt
calendar year.

(c) The CONCESSIONAIRE shall in case of
failure to achieve the Commencement of
Commercial Operation Date by the
Commencement of Commercial Cperation
Scheduled Date be granted a grace period of
six (6) months ("Grace Perlod") during
which the said date scheduled for
Commencement of Commercial Operation
Date shall be deemed to be automatically
extended for such six (6) months and the
CONCESSIONAIRE shall pay’ the Land
Use Fee, the Container Handling Fee at the
Minimum Handling Volume, and, subject
to Clause 2.4, the Reserved Land Fee to the
GRANTOR.

{(d)For the avoidance of doubt, the
GRANTOR is not entitled to terminate this
Agreement during the Grace Period for
reason of non-compliance with the
Development Plan and Time Schedule, as
long as the CONCESSIONAIRE pays the
Land Use Fes, the Container Handling Fee
for Minimum Handling Volume and,
subject to Clause 2.4, the Reserved Land
Fes.

{e)Furthermore, if the Parties have agreed in
writing to postpone any milestone under the
Development Plan and Time Schedule, then
in consequence the other milestones under
the Development Plan and Time Schedule
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(including, for the avoidance of doubt, the
date scheduled for the Commencement of
Commerciel Operstion Date) shall
postponed for the same period and any Grace
Period shall only commence after such

postponement.
6.3. Payment and Interest:

{a)The CONCESSIONAIRE shall pay the
Land Use Fee and the Reserved Land Fee, as
long as it is due in accordance with Clause
2.4, within seven (7) Business Days in
advance from the commencemant of each
quarter,

(b)The Container Handling Fee shall be paid
for the actual served containers within a
month from the end of the relevant quarter,

(c}In case the CONCESSIOMAIRE is in
default of payment of any undisputed
Concession Fees due to the GRANTOR, it
shall be obliged to pay delay interest at the
rate of five percent (5%) per annum, as a
fixed interest rate per annum pro-rated for
the period of delay until date of actual

payment.

6.4, Letter of Guarantee:

(a)Prior to the Handover Date for the
Concession Area, the CONCESSIONAIRE
shall provide an unconditional and
irrevocable letter of guarantes in the value of
the aggregate of: (i) ten percent (10%) of the
total amount of the Land Use Fee payable in
the upcoming three (3) years of the
Concession Term, and (ii) ten percent (10%96)
of the total emount of Reserved Land Fee
payable in the remaining payment period of
the Reserved Land Fee in accordance m:h
Clause 2.4,
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(b)The CONCESSIOMNAIRE shall ensure
that a valid letter of guarantes shall be
maintained as a performance bond
throughout the Concession Term with the
GRANTOR. The letter of guarantee shall be
issued by a bank licensed in the Arab
Republic of Egypt and shall be renewed
prior to its expiry throughout the Concession
Term taking into account the increase of the
Land Use Fee pursuant to Schedule 6. No
interest shall be calculated on the amount of
the letter of guarantee throughout its validity
term.

7. Responsibilities for Infrastructure

and Superstructure

Without prejudice to Clause 25, the Parties
agree to share the risks inherent to the
Container Terminal in a fair manner.
Therefore, the Parties agreed to conclude
this Agreement on the basis that the
responsibilities  for Infrastructure and
Supersiructure are split between the Parties,
whereas the GRANTOR is responsible for
the Infrastructure and the
CONCESSIONAIRE is responsible for the
Superstructure. Accordingly, each Party's
responsibilities from Effective Date, and
throughout the Concession Term, shall be as
follows:

7.1. GRANTOR Responsibilities

{a)The GRANTOR shall provide and
finance the Infrastructure of the Container
Terminal, in accordance with the technical
specifications, terms and conditions set out
in Schedule 5. The GRANTOR agrees to
inform the CONCESSIONAIRE of the
Infrastructure specifications, designs and
drawings to the extent not set out in Sr:hedula'
5 and any changes proposed thercto far
CONCESSIONAIRE's review to ensure

il Lallde =2 anll il Lede Aital 82al) Wahans

e R
et e Bl 051 s ks ()
ol A e Jl gl o1 peand flaca€ |y s el
e Glasiall olba sl fpedyy -l N1 7ile e
e Ay g ppan A Jaally 4 ed e dlly cuila
sia Jish Al el Jd s Sy Ay
e ) plasiud b3 1 Blel e pa sl 1Y
i o satli Gldal 5 Yy .6 Jsaall Gy

Ay s 320 J gl (lanall ollas
Ak gl Al g Apulatd) Al e il plusddl =T

AL L e ol Bi 25 ally J3AY1 g
JE8y wilglall taae i Gieatdl Jblad
Y A1 eda gkl o o] s Gl il
Ahaill Ay Rul) Al e o e
Y e o) N1 b 3455 L ¢ sl (s Anndia
gl oo W sl o N anln y gedkas] 2l 0
T el il (IS il s (3555 agle ¢l 358 5
t il gadll o ol N1 e B gk g S fuy B e

AN s Sl gena 17
Al L0 gy g g o ) Y1 e gy (1)
A s gl ae 3y Ly cilglad ddaal
Gl S 5l (B A plSa¥ 5 do gyl
Lhﬁelﬂ_-e 4-!3-1'1"' wialia Bl yay ol 5NV aile
g il L.«LuI. e g g gl y
v‘d

s J
; Jm o «am,(»,-z- ﬁzﬁ
LTl [ty



£V Yoy i ol Vo s (D)

S5 ¥ saadl = il 3 A

compliance with Infrastructure
specifications set out in Schedule (5) and to
enable it to ensure the Superstructure can be
safely and properly constructed and/or
installed thereon. Any deviation from
Schedule 5 shall be subject to the written
approval of the CONCESSIONAIRE.
Drespite any review and/or comments of the
[nfrastructure specifications, designs and
drawings, the GRANTOR shall solely be
responsible for its obligations under this

Agresment.

(t)The GRANTOR shall complete the
Infrastructure in accordance with the
Development Plan and Time Schedule.

{c)The overall responsibility of the
GRANTOR, for the Infrastructure comprises
the finanging, constroction, provision of
functionality, operation, insurance, repair
and maintenance of the Infrastructure in
accordance with Good Industry Practice and
to mect the requirements set out in
Schedule 5.

{d)The GRANTOR undertakes to secure the
COMNCESSIONAIRE's and its
subcontractors' access in accordance with
Clause 31, as well as the access of the
customers and other visitors (those who have
been invited by CONCESSIONAIRE) to the
Concession Area and the GRANTOR. ghall
make available to the CONCESSIONAIRE

ail Legal Easements available to j.ha
GRANTOR 7 days of every week 24 hoursa -

day to enable the CONCESSIGN;?.‘IRE' to
develop,

.

construct and  install  the
Superstructure and operate the Container i
Terminal and to ensble it to undertake all ™ -
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Terminal Activities and to avail itself of all
Port Services and Marine Services.

(e)The GRANTOR shall be liable for any
damage arising out of construction defocts of
the Infrastructure or any failure of the
Infrastructure to meet the specifications and
requirements set out in Schedule 5 and shall
hold harmless the CONCESSIONAIRE
against any damege directly incurred as a
result thereof The GRANTOR shall be
liable for any damage arising out of the
Infrastructure or any defect or deficiency in
it and shall hold the CONCESSIONAIRE
harmiess for any damage, to the extent
directly attributable to the GRANTOR,
incurred as a result thereof, unless such
damage directly results from misuse or poor
management or operation of the
Infrastructure by the CONCESSIONAIRE.

7.2. CONCESSIONAIRE
Responsibilities

(a)The CONCESSIONAIRE shall provide
and finance any and all the compenents of
the Superstructure in accordance with the
Development Plan and Time Schedule for
the operation of the Container Terminal in
aegordance with Good Industry Practices.
The CONCESSIOMAIRE  shall be
responsible  for financing, construction,
supply,  operation, insurance, and
maintenance  of the Superstructure and
Transfer of the Superstructure at Expiry or
Early Termination (as the case may be) in
accordance with Clause 22,

(b)The CONCESSIONAIRE shall develop

and equip the Superstructure in accordance -
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with the Development Plan -and Time
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prejudice to the provisions of Clauses 7.3
and 7.5, prior to the commencement of any
work, the relevant Applicable Permits are
obtained from the GRANTOR or the
competent authorities (as the caze may be) in
accordance with Applicable Laws.

{c)The .CONCESSIOMAIRE agrees to
provide the GRANTOR with the detailed
information of the Equipment and any
subsequent material chenges to such
information. The CONCESSIONAIRE
agrees to inform the GRANTOR of the
Facilities” specifications, designs and
drawings and any further changes thereto for
GRANTOR s review to ensure compliance
with Container Terminal specifications set
out in Schedule 4. Should the
CONCESSIONAIRE not  receive any
comments, which shall be justified based on
the operations and needs of the Container
Terminal according to this Agrecment,
within fifteen (15) Business Days of the
COMCESSIONAIRE providing the
information submissions shall be deemed
accepted by the GRANTOR. Despite the
GRANTOR's review andlor comments of
the Facilities' specifications, designs and
drawings, the CONCESSIONAIRE shall
solely be responsible for itz obligations
under this Agreement.

(d)The CONCESSIONAIRE shall take
necessary measures with the aim of
meintaining priority to safety in all activities
related to this Agreement in order to protect
life, health, property and the environment.

{e)The CONCESSIONAIRE shall provide
at its own expense all equipment, raw
materials and all other items necessary for
the construction and development of the
Superstructure, a5 well as the use,
management, operation, exploitation, ang
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maintenance of the Container Terminal,
whether of a temporary or permanent nature.

(f)The CONCESSIONAIRE shall be
responsible at its own expense and during
the Concession Term for the provision of the
necessary utilities and electricity within the
boundaries of the Concession Area provided
such utilities and electricity are provided up
to the boundaries of the Concession Area by
the GRANTOR and maintained there
throughout the Concession Term..

(g)The CONCESSIONAIRE shall at all
times allow the authorized persons of
GRANTOR with twenty-four (24) hours
prior  written notification to  the
CONCESSIONAIRE to enter into the
Concession Area to monitor the work
progress and verify the
COMCESSIONATIRE's compliance with the
provisions of this Agreement.

{(hiThe CONCESSIONAIRE is obliged not
to use the Concession Area for any purpose
other than the purposes specified in this
Agreement without prior written permission
from the GRANTOR.

(i) The CONCESSIONATRE shall manage,
operate and maintain the Equipment at the
Concession Area in pgood faith, to be
available to all shipping lines, shippers and
importers, end shall refrain from any unfair
or discriminatory practices against anmy user
of the Container Terminal in accordance
with the requirements of Applicable Laws,
the Applicable Permits, the ISPS Code, the
IMDG  Code, the reguirements of
international sanctioning regimes and safety
and security at the Container Terminal,

However, as long as it is in the interest 0f1h¢‘
performance or operations of the Cuntamgr
Terminal, the CONCESSIOMAIRE ma;f'
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give preference in treatment to any person,
liner or ship-owners, including in the priority
of docking or decreasing tariffs,

(i) The CONCESSIONAIRE is responsible
for and shall provide the Concession Area
with first respond firefighting equipment and
fire cxtinguishers until local and or
specialized fire brigades take over, and
personnel trained to deal with first respond
fires, whether on quays or yerds, and
generally within the Concession Area
boundaries in accordance with Good
Industry Practice. CONCESSIONAIRE is
also obliged to provide a first aid station and
trained personnel to perform first aid in the
Concession Area.

()CONCESSIONAIRE is responsible for
making security arrangements conforming to
the 1SPS-Code,

(1) Withowt prejudice to the
CONCESSIONAIRE's right to quiet and
stable use of the Concession Area, the
GRANTOR shall have the right to enter into
the Concession Ares at any time without
prior notice to take appropriate action for
public interest or national sscurity reasons,
to the extent they exist, that, in the
GRANTOR's reasonable view, requires
urgent action to safeguard life, health,
property and the environment or for other
national security reasons. The GRANTOR
undertakes in exercise of such right, to
mitigate and minimize any disruption or
inconvenience to business operations of the
Container Terminal,

"-" o \,-.
(m) The CONCESSIONAIRE shall; be -

ligble for any damage arising cunfof the
canstruction, operation and mnmgﬂknﬂut of
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the Superstructure in the Concession Area,
to the extent directly attributable to the
CONCESSIONAIRE, and shall in such case
hold harmless the GRANTOR for any
damage incurred thereby as a direct result
thereof.

{n) The CONCESSIONAIRE is not entitled
to reduce the number of quay eranes or yard
cranes than as set-out in the Development
Plan and Time Schedule throughout the
Concession Term, unless
CONCESSIONAIRE obtains a prior written
approval from the GRANTOR within a time
period not exceeding thirty (30) Business
Days from the date of request and if rejected
by the GRANTOR such rejection shall be
justified and based on material reasons. Such
approval, upon issuance, shall be deemed to
automatically modify the Development Plan
and Time Schedule.

7.3, Environment

(a)The CONCESSIONAIRE shall have the
right, and the GRANTOR shall allow full
access to the CONCESSIONAIRE, its
representatives and advisors, to conduct an
actual environmental  survey of the
Concession Area before the issuance of (3)
the Handover Readiness Notice by no less
than six months, and (ii) the Reserved Land
no less than six months prior to scheduled
Handover for the Reserved Land, in each
case to detect eny environmental pellution
therein, and in the event that the survey
detects actual pollution in the Concession
Area or the Reserved Land (as the case may

be), the GRANTOR shall take necessary .
actions to timely remedy, ﬂ:mppallﬁuon nsq :

pre-requisite to the issuance of the Handnver

Readiness Notice, or the Handover of the °
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Reserved Land (as the case may be), and
deliver the Concession Area and the
Reserved Land free of any environmental
pollution to the CONCESSIONAIRE. For
the  avoidance of  doubt, the
CONCESSIONAIRE shall not be deemed
uncompliant with the Development Plan and
Time Schedule (including as to the time
scheduled for the Commencement of
Commercial Operation Date) as a result of
time consumed by the GRANTOR to
remedy the Concession Area or the Reserved
Land {as the case may be).

(b)The GRANTOR shall obtain and provide
environmental clearance from the relevant
puthority before the issuance of the
Handover Readiness Notice und procure that
the environmental permit for the Container
Terminal is issued in favor of the
COMNCESSIONAIRE and updated as
NECEssary.

{c)The GRANTOR shall Handover the
Concession Area and the Reserved Land
including Infrastructure free of eny
environmental encumbrances, The
GRANTOR shall be solely responsible for
any existing environmental pollution of the
Concession Area and the Reserved Land as
at the relevant Iandover Date and shall
rectify  damage and  hold  the
CONCESSIONAIRE harmless from and
against all and any environmental liabilities
suffered by the CONCESSIOMAIRE arising
from or in connection with such existing
environmental  poliution  before  the
Handover Date.

(d)During the Concession Term, the
COMCESSIONAIRE shall preserve the

Concession Area against any causes ;haxr'j

may lead to environmental pollution of any
kinds, and the CONCESSIONAIRE shall,
with respect to the Concession Area; be
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obliged throughout the Concession Term to
abide by the provisions of the Egyptian
Environment Law No, 4 of 1994 and its
executive regulations, and the amendments
or replacements that may be made thereto,
and in accordance with Good Industry
Practice. The CONCESSIONAIRE shall
rectify damage and hold the GRANTOR
harmless from and against all and any
enviranmental [liabilities suffersd by the
GRANTOR arising from or in connection
with such environmental pollution of the
Coneession Area throughout the Concession
Term to the extent it is directly responsible
for such damages and liabilities. The
GRANTOR shall rectify damages, or
procure the rectification of damages by the
relevant  parties, and  hold the
CONCESSIONAIRE harmless from and
against all and any environmental liabilities
suffered by the CONCESSIONAIRE arising
from or in connection with such
environmental pollution of the Concession
Area from neighboring plots under the
contral of the GRANTOR. throughout the
Congession Term.

7.4. Development Plan and Time

Schedule

The Parties define the milestones under the
Development Plan and Time Schedule
covering the time between the Effective Date
and leading to the Commencement of
Commercial  Operation  Date.  The
Development Plan and Time Schedule

reflects the development phases of theé —

Concession Area and its Supe
well as, the development plan: of /the
Infrastructure. 3 ' |
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7.5. Obligations of GRANTOR to
facilitate construction works

The GRANTOR is obliged within its
competency o enable the
CONCESSIONAIRE to carry out the
development and construction works of the
Superstructure and otherwise assist the
CONCESSIONAIRE obtaining Applicable
Permits when required.

7.6. Bafety and Security Requirements

The Parties shall give priority to safety and
security in all the construction and planning
activities to protect life, health, property, and
the environment.

7.7. Sharing of Information

(a)The CONCESSIONAIRE and the
GRANTOR agree on sharing information
between their representatives on & regular
basis on the progress made in preparing the
technical specifications, contracting and
purchasing  of  Infrastructure  and
Superstructure.

(b)The CONCESSIONAIRE shall provide
the GRANTOR, annually, with statistical
reports and appropriate information that the
GRANTOR may need to follow up on the
CONCESSIONAIRE's performance of its
obligations under this Agreement and
follow-up performance within the Container
Terminal.
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8. Handover of Concession Area

8.1. The Parties agree that Handaver by the
GRANTOR. to the CONCESSIONAIRE,
including Infrastructure, shall be as set-out
in the Development Plan and Time
Schedule. Handover shall grant to the
CONCESSIONAIRE the exclusive right to
oceupy and use the Concession Area in
accordance with this Agreement.

8.2. The map of the land allocated for the
Concession Area (and Reserved Land) and
the drawings of the Infrastructure to be
implemented in the Concession Area (and
Reserved Land) are shown in Schedule 1,
Schedule 2, Schedule 3 and Schedule 5. The
Concession Area (and Reserved Land
following issnance of the Reserved Land
Option Notice) as identified in the map,
drawings and specifications shall be made
available by the GRANTOR to the
CONCESSIONAIRE in accordance with the
Deevelopment Plan and Time Schedule.

8.3, The GRANTOR shall not be entitled to
issue the CONCESSIONAIRE the
Handover Readiness Motice until all
the prerequisite Conditions Precedent
set out under Clause (3.2} have been
met and completion of the
Infrastructure works be entitled to
issue the Handover Readiness Notice
ta the CONCESSIONAIRE triggering
commencemsnt of the Handover
process. The Handover Readiness
Motice must, to be wvalid, a}ﬂ' rm-
compliance with Clause 7
include an oripinal certificate msuuq by
the Infrastructure Engineer in fauur of
and for reliance
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CONCESSIONAIRE certifying that
the Infrastructure works have been
completed in accordance with the
designs and other specifications set out

in Schedule 5.

84.Upon receipt of a wvalid Handover
Readiness Motice, the
COMCESSIOMNAIRE shall be

required to mobilize its resources in a
maenner that enables it to take over the
Concession Area within three (3)
months of receipt of the walid
Handover Readiness Notice or at the
end of nine (% months afier the
Effective Date, whichever is later (the
"Handover Scheduled Date™.
Should Effective Date have not
oceurred by the Handover Scheduled
Date, the CONCESSIONAIRE may
unilaterally automatically postpone
Handover to ocour on or prior to Long
Stop Date provided that the
requirements set out in Clause 3.2 are
complied with.

B.5. On the applicable Handover Date, the
Concession Area or the Reserved Land,
as the case may be, shall be made
available by the GRANTOR to the
COMNCESSIONAIRE as vacant land
free from any occupation or
encumbrances except for Infrastructure
required to be delivered thercon
according to this Agreement.

8.6.The applicable Handover Date shall be
recorded in the relevant Handover
Minutes jointly prepared and signed
by the Partics, to which the drawings
necessary to identify the bqundg.rit:s
of the Concession Ares, or the
Reserved Land as the case/may be,
and the description |of the

Infrastructure made available by the |
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GERANTOR o the
CONCESSIONAIRE, by parts and
volumes shall be attached,

8.7.If no rescrvations were made by the
COMNCESSIONAIRE, the
COMNCESSIONAIRE shall accept the
Handover and the transfer of the rights to
use the Concession Area or the Reserved
Land subject to issuance of the Expansion
Option Notice. as the case may be, For the
avoidance of doubt, the
COMNCESSIOMNAIRE will not assume any
liability as to the Infrastructure's data
recorded in the Handover Minutes, if any,
and the GRANTOR shall ensure that such
data conform to the specifications as set
out in Schedule 3 and Schedule 5.

8.8 If reservations are made, the
relevant Handover shall be rescheduled
until the GRANTOR addresses the
reservations ar the
CONCESSIONAIRE can opt to accept
Handover with identification of the
reservations in the Handover Minutes
and  inclusions of an  express
undertaking from the GRANTOR to
address such reservations within a time
frame to be determined in the Handover
Minutes.

Customs Bonded Area and Weighing
Stations

9,1, The GRANTOR will assist the
COMNCESSIONAIRE  in  coordinating
with the Egyptian Customs Authority to
abtain the necessary &I?F.rqvla_ls 1o allow
customs inspection i the Concession

Area in accordance with the provisions of
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9.2, The CONCESSIONAIRE and its
customers may use and, from the
Concession Area, have access to and
egress from the GRANTOR's weighing
stations which are marked on the Port
map in Schedule (2) for the fee generally
specified and published by the
GRANTOR, or the Port authorty
subordingted to it, for such services. The
CONCESSIONAIRE, and its customers,
will always be granted access to these
weighing stations during its operating
hours in accordance with the established
system.

10. Future Developments

10.1. The GRANTOR represents and
warrents that, as at the Agreement Date,
there are no container terminals within the
Port other than DPWORLD SOKHNA
CONTAINER TERMINAL (Basin 1 and
Basin 2) having an existing quay and
approved cxpansion zrea, The GRANTOR
acknowledges that the Development Plan
and Time Schedule, as well as, the Economic
Interest of the CONCESSIONAIRE have
been prepared on the basis of, and the
CONCESSIONAIRE has relied upon, the
representation, wearranty and underakings
included in this Clause 10,

10.2, The GRANTOR hereby undertakes to
the CONCESSIONAIRE that it shall not,
and shall procure that no other governmental
or other entity shall, throughout the
Concession Term, solicit, tender, accept,
negotiate the development or construction of
new container berth, guay or any other new
infrastructure  for  container / termiinal

operations after the Agreement I}al.gf,' within |
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the Port save for the Container Terminal {a
"Proposed Development") unless:

{a)The GRANTOR shall procure that,
before any offer is considered or sought or
tender, permit or other consent is issued in
respect of the Proposed Development, that
the COMCESSIONAIRE is given a right of
first refusal to asccept the terms and
conditions suggested by the GRANTOR for
the Proposed Development (the "Right of
First Refusal™).

(b)If the CONCESSIONAIRE expresses
interest within thres (3) months from receipt
of the GRANTORs notice of the Proposed
Developrnent, the Parties (or the competent
entity and the CONCESSIONAIRE, if the
GRANTOR. iz not the competent entity)
shall enter into exclusive negotintions in
respect of the Proposed Development, which
shall continue for not less than three (3)
months from the date of the expression of
interest.

10.3. In the event that the
CONCESSIONAIRE elects not o exercise
its Right of First Refusal, the GRANTOR (or
the competent entity) may discuss the
Proposed Development with third parties
provided that the GRANTOR shall procure
that prior to the GRANTOR (or the
competent entity if the GRANTOR is not the
competent entity) concluding & binding
agreement with respest to & Proposed
Development with a third party, the
following is complied with:

(a)The CONCESSIONAIRE is promptly
notified of the terms and conditions baged on

which the GRANTOR (or the competent”

entity) is to conclude an ng,l'c“:m_ﬂntlr r the
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Proposed Development with the relevant
third party ("Development Terms") and that
the CONCESSIONAIRE is granted the right
to match such terms (the "Right to Match "),

(b) Ifthe CONCESSIONAIRE excrciscs its
Right to Match within thirty (30) days from
receipt of the GRANTOR's notice with the
Development Terms, the GRANTOR. shall
grant the CONCESSIONAIRE such
Proposed Development at the Development
Terms.

104, In the event that the
CONCESSIONAIRE elects not to exercise
its Right to Match, the GRANTOR (or the
competent entity) may conclude an
agreement for the Proposed Development
with the third party on terms no more
favorsble to the concessionaire of the
Proposed  Development  than  the
Development Terms.

10.5. The GRANTOR confirms that the
Development Terms shall in no event be
more favorable than the terms reflected in
this Agreement and applicable at the time.

10.6. The GRANTOR undertakes to procure
compliance with this Clause by any other
governmental or other entity that may (now
or in the future) have jurisdiction over the
Port or any part thereof.

11. Non-Discriminatory Treatment,

Privileges, and Incentives

11.1. The Parties agree to work together on

a non-discriminatory basis, with respect to,
any general incentives of privileges granted

[l
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to container terminals within the Port, in case
it applies to the CONCESSIONAIRE.

11.2. Furthermore, the CONCESSIONAIRE
shall benefit from any existing or future laws
or decress, which grant more privileges and
incentives to any operators, ports'
concessionaires, andfor any  investors,
provided that these laws are applicable to the
CONCESSIONAIRE. '

11.3. Subject to the CONCESSIONAIRE's
rights under this Agreement, the
COMCESSIONAIRE shall manage, operate
and maintain its facilities in the Concession
Arca and the GRANTOR shall manage,
operate and maintain its facilities in the Port
on a common user basis open to all shipping
lines, shippers, receivers, and forwarders
which may be suitebly handled by the Port
and the Container Terminal, Without
prejudice to the CONCESSIONAIRE's
rights under Clauses 7.2(i) and 14 on tariffs,
the  CONCESSIONAIRE and  the
GRANTOR. shall refrain from any unfair or
discriminatory practices against users of the
Port or the Container Terminal or against
persons wishing to avail themselves of the
services offered at the Port by the
CONCESSIONAIRE or the GRANTOR, as
the case may be.

12. General Obligations

12.1. GRANTOR's Obligations

(a)in compliance with other terms of this
Agreement and  Applicable Laws, the
GRANTOR. undertakes and binds itself to
the following, as of the Effective Date and
throughout the Concession Term:
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(i)To provide the Infrastructure, at
GRANTOR's cost, in sufficient time and
appropriate manner w0 Good Industry
Practice in  accordamce with  the
Development Plan and Time Schedule and
the specifications set out in Schedule 5,

{ii) To carry out to Good Industry Practice
periodical maintenance and, whenever
necessary, repair of the Infrastructure at the
GRANTOR's cost, unless such repair is
directly due to misuse of Infrastructure by
the CONCESSIONAIRE, or its afliliates or
third parties contracted by it directly, in
which event, the CONCESSIONAIRE shall
incur the repair costs directly resulting from
its misuse.

(iii) To provide the CONCESSIONAIRE
with topographic plans and benchmarks for
the Concession Area and the Reserved Land
and all such other necessary information and
specifications with respect thereto as the
CONCESSIONAIRE may from time to time
reasonably require to enable it to perform its
obligations as to the Superstructurc and the
performance of the Terminal Services,

(iv) To provide and secure Port Services to
Good Industry Practice, at GRANTOR's
cost, in sufficient number, in the appropriate
time, and manner to CONCESSIONAIRE
and its clients 24 hours a day and 365 days a
year, unless severe weather conditions
prohibits Port Services according to Port
Operation Rules issued based on the
metearological authority's  requirements.
For the avoidance of doubt it is GRANTOR's
right to charge customark" on. .4 . non-

discriminatory basis at gﬁn:ral published

Port rates for the sma&s th'l:-}’ request.
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{¥) To assist the CONCESSIONAIRE in
obtaining authorizations required for the
customs clearance of the construction
equipment and all Superstructure equipment
and parts and allowing its entry into the Arab
Republic of Egypt in accordance with the
provisions of the Customs Law at the cost of
the CONCESSIONAIRE to the extent any
such costs are set out under Applicable Law.

(vi} To assist the CONCESSIONAIRE in
obtaining the Applicable Permits related to
the development and operation of the
Container Terminal at the
CONCESSIONAIRE's costs to the extent
any such costs are set out under Applicable
Law,

(vii)To assist the CONCESSIOMNAIRE in
obtaining the relevant work and security
permits for the employed personnel in
regards to the development and cperation of
the  Container Terminal at  the
CONCESSIONAIRE's costs to the extent
any such costs are set out under Applicable
Law,

{viii) Providing Marine Scrvices to Good
Industry Practice on the basis of non-
discriminstory general published Port rates
in accordance with Schedule 7 attached.

(ix) To grant the CONCESSIONAIRE, its
subcontractors, customers and other visitors
(those who have been imriﬁed___ b}:
CONCESSIONAIRE)  access to  the
Concession Area and the Reserved Land {as
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the case may be) and make available to the
CONCESSIONAIRE and its subcontractors
gl Legal Easements available to the
GRANTOR, including adequate work areas,
storage space for deliveries, and areas for
construction equipment in compliance with
the Applicable Law,

(x) To maintain the security of all land and
sea entrances to the Port area (those existing
now and in future).

(xi) To ensure safe, orderly, and timely
movement of vechicles (including when
carrying freight) and pedestrian traffic along
the roads in the Pert,

(xii)To ensurc that the Port Services are
always provided to the CONCESSIONAIRE
and its clients according to the Port
Operation Rules.

(xiii) To provide any services not listed
herein on which both Parlies may
subsequently agree are to be provided by
the GRANTOR.

(xiv) To warrant and procure at all times
that the water depths of -18 m CD of the
nautical passage, the turning basin, berths
alongside the Container Terminal are
achieved and maintained by dredging
processes.
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(xv)To provide and secure at all times
turning basin for container ships of a
minimum diameter of 650 m and a water
depth of -18 m CD.

(xvi) Providing and  securing  and
maintaining safe navigation at the Port and
to the Container Terminal in accordance
with Good Industry Practice.

(xvii) Coordination and supervision of the
safety of the quays throughout the Port and
the CONCESSIONAIRE's performance of
all the directives of the competent authority.

(xviii) Monitcring security arrengements
throughout the Port to meet “IMO"
standards, and 1SPS-code.

(xix) To enter into the Step-in Agreement,
once the CONCESSIONAIRE puts up the
financing for the Container Terminal, in
aceordance with Clause 5.

(xx)To secure the CONCESSIONAIRE's
peaceful exclusive possession and control of
the Concession Area throughout the
Concession Term and guarantee to the
CONCESSIONAIRE, its subcontractors,
customers and other visitors access to the
Concession Area to such extent as may be
reasonably required by the
CONCESSIONAIRE for the proper, safe,
efficient and effective operation of the
Container  Terminal
Caoncession Term,

throughout  the
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(xxi} To secure that in case of amy
intervention in operational procedures by the
GRANTOR. or any other relevant authority
in the Arab Republic of Egypt, provided that
such intervention hinders
CONCESSIONAIRE's performance in a
manner that will encumber or hinder the
implementation of the liabilities and
obligations of the CONCESSIONAIRE, the
CONCESSIONAIRE shall be entitled to:

» Exemnption of the Concession Fees during
the intervention period; and/or

« Extension of the Concession Term of the
samne period as the intervention,

Provided further that, in case the
abovementioned actions are not sufficient,
adequate compensation shall be paid to the
CONCESSIONAIRE.

In such cases, the CONCESSIONAIRE shall
assign its right to the GRANTOR to claim
for compensation from the relevant
guthority,

{b) When providing services listed above,
the GRANTOR, in line with the operational
plans and work schedule of the
CONCESSIONAIRE, will ensure that all
such services are provided on a non-
discriminatory basis according to Port
Operation Rules and in accordance with the
CONCESSIONAIRE’s needs to enable it to
meet the performance targets and other
objectives to be achieved. Morecver,
GRANTOR's, or Port authority
subordinated to the GRANTOR, Port
Services shall be in line with Good Industry
Practice. In this regard, time is of the essence
when providing the mentioned sel}um Ln
this Clause by the GRANTOR. rs‘ ||II...
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12.2. CONCESSIONAIRE’s Obligations

In compliance with other terms of this
Agreement and Applicable Laws, the
CONCESSIONAIRE undertakes and binds
itself to the following, as of Effective Date
and thronghout the Concession Term:

(a)Te provide and construct the
Superstructure at the CONCESSIONAIRE's
costs in sufficient time and manner in
accordance with the Development Plan and
Time Schedule,

{b) To perform the Terminal Activities in
accordance with the terms of Schedule 8.

(c)To comply with Good Industry Practices
in relation to jts obligations with respect to
the Contsiner Terminal and the Terminal
Activities under this Concession Agreement.

(d} To perform its obligations and exercise
its rights under this Agreement,

{e)To pay the Concession Fees due to the
GRANTOR.  as specified under this
Agreement in Schedule 6.

(i To keep the Concession Area in an
orderly state in accordance with this

Agresment.

(g)To cobserve, perform and fulfill any
obligations incumbent on & person engaged
in activities the same as the Tenminal
Activities deriving from health and safety
laws, guidance and codes of practice.

(h)To comply with all Applicable Laws in
the Arab Republic of Egypt and especially
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laws in connection with health and safety in
its performance of the Terminal Activities.

(i) To comply with all Applicable Permits.

(i) To maintain sufficient, appropriate and
qualified persons that are fit, suitable and
have appropriate qualifications, experience
and skills required to effectively carry out
their roles,

{k)To exert reasonable endeavors to ensure
that, after Commencement of Commercial
Operation Date, the Container Terminal will
be available to operate 24 hours a day 7 days
a week 52 weeks a2 vear to ensure that the
needs of the Egyptian export and import
activities are continuously serviced,

13. Operational Functions and
Operational Performance Standards

13.1. Operational Functions

As agreed between the Parties, the
CONCESSIONAIRE shall have the sole
right and responsibility for managing its
business according to the provisions of this
Agreement and  shall be subject to
Applicable Laws, The CONCESSIONAIRE
shall have the sole and exclusive right to
perform the functions as a container terminal
operator, including but not limited to the

following  funections concermning  the
Container Terminal :
(&) determining/setting the prices for its
services to customers;

(b)marketing of the Container Terminal to
potential customers;

{(c}carrying out temperature checks on reefer
containers;
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{d)checking the condition of containers; sl fall Ala aad (3)
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(0)storing of transit containers:

(p)allocating and sequencing of containers;

{q)handling of breakbulk cargo,
13.2. Operational Performance
Standards;

The CONCESSIONAIRE acknowledges
that all its activities during the Concession
Term shall be in conformity with:

(e)this Agreement;

(b)Applicable Law,

(c)Applicable Permits;

(d)Good Industry Practice;

(e} International performance standards for
similar container terminal projects.

13.3, The Parties shall treat all information
related to the users of the Container
Terminal as confidential, except as (j)
necessary within the appropriate limits for
gither Party to implement its obligations or
enforce fts rights in aceordance with this
Agreement, or (if) as required to be disclosed
in sccordance with the law 10 any
government, authority, government agency,
regulatory or fax or accounting purposes, or

(iii) the disclosure to consultants, s:r'?cz

providers and professional a&vis:nrslim a
need to know basis. / i
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14. Tariffs

The CONCESSIONAIRE shall be fres to set
the tariffs and charpes for its services which
it renders to its clients at its sole discretion.
The CONCESSIONAIRE shall always have
the right to increase or decrease such tariffs
and modify the relevant rules and
regulations.

15. Maintenanec

15.1. Superstructure Maintenance

(8)The CONCESSIONAIRE shall carry, or
procure that it be carried out, at its own cost
and responsibility all necessary
maintenence, repair, replacement and
rencvation of the Superstructure in line with
Good Industry Practice and using materials
and goods of sound quality which are fit for
their respective purposes.

{b)In respect of ship-to-shore (STS) gantry
cranes and rubber tyred gantry (RTG)
cranes, the CONCESSIONAIRE shall
prepare an annual maintenance schedule,
which describes:

(i) arrangements for maintenance (including
the start and end dates for each material item
of work); and

(ii) the expected effect of the maintenance
on the operation of the Superstructure.

A copy of the annual maintenance schedule
for each year shall be delivered to the/
the

preceding year.

GRANTOR not later than 30 November mL r‘)*”‘ e J"-'==-lm'-vm wala e, .
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CONCESSIONAIRE ~ shall give the
GRANTOR. as much advance notice of
proposed changes of a material nature to the
maintenance schedule in respect of any year
as is reasonable in the circumstances and
deliver 4 copy of the changed annual
maintenance schedule to the GRANTOR
within seven (7) Business Days of the
change being made. The
CONCESSIONAIRE shall comply with that
annual maintenance schedule communicated
to the GRANTOR pursuant to this Clause
fulfilling its maintenance obligations.

(c) The CONCESSIONAIRE shall develop &
full set of maintenance manuals for the
Superstructure and shall update these as
required. The CONCESSIONAIRE shall
also maintain & record of maintenance work,
comparing the work done by reference to the
maintenance schedule. Upon request of the
GRANTOR, the CONCESSIONAIRE will
provide a copy of records and maintenance
manuals to the GRANTOR within a fifteen
(15) Business Days from the date of its
request by the GRANTOR.

(d)The CONCESSIONAIRE shall keep
safely all manufacturers and repairers
warranties and  guarantees for  the
Superstructure. The CONCESSIONAIRE
shall use all reasonable efforts to ensure the
benefit of these warranties and pguarantees
are assignable to the GRANTOR in case any
such warranties and guarantees are valid at
the time of transfer of the Superstructure by
the CONCESSIONAIRE to the GRANTOR.
pursuant to this Agreement.
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15.2, Infrastructure Maintenance

(a)The GRANTOR shall carry out, or
procure that it be carried out, at its own
responsibility and no cost to  the
CONCESSIONAIRE, the maintenance,
which is necessary to maintain or restore the
Infrastructure to the standards required by
this Agreement and Good Industry Practice,
and using materials and goods of sound
quality which are fit for their respective
purposes.

(b)The GRANTOR. shall prepare, or procure
that it be prepared, at no cost to the
CONCESSIONAIRE an annual
maintenance schedule for the Infrastructure,
which describes:

(i) amangements for maintenance (including
the start and end dates for each material item
of work and a summary of the work to be
carried out); and

(ii) the expected effect of the Infrastructure
maintenance on  the operation of the
Container Terminal;

(c)A copy of the annual maintenance
gchedule shall be delivered 1o the
CONCESSIONAIRE not later than 30
November in the preceding year, The
GRANTOR shall take reasonable account
of any reservations to the proposed
maintenance schedule as may reasonably be
raised by CONCESSIONAIRE having
regard to the operational requirements of
the CONCESSIONAIRE at the Container
Terminal. The GRANTOR shall give the
CONCESSIONAIRE as much advance
notice of proposed changes of a material
nature to the schedule in respect of any year
as is ressonable in the circumstances and
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deliver a copy of the changed schedule to
the COMCESSIOMAIRE within seven (7)
Business Days of the change being made.
The GRANTOR shall comply with that
annuzl maintenance schedule
communicated to the CONCESSIONAIRE
pursuani to this Clauge fulfilling its
maintenance obligations,

15.3. Maintenance Coordination

The GRANTOR and the
CONCESSIONAIRE shall convene every
quarter of a year or whenever necessary in
order to coordinate any  planned
Infrastructure and Superstructure measures,
either maintenance or construction works at
the Container Terminal, and the feasibility of
combining GRANTOR's sforementioned
Infrastructure measures and any planned
CONCESSIONAIRE's  measures with
respect 1o the Superstructure.

16. Warranties

In consideration of each Party agreeing to
enter into this Agreement:

16.1. The GRANTOR represents and
warrants to the CONCESSIONAIRE as of
the Date of this Agreement and during the
Concession Term that:

(a)it has the right, power, and authority to
enter into this Agreement and to perform its
obligations under it;

{b)the award, execution, delivery and
performance of this Agreement by the
GRANTOR to the CONCESSIONAIRE
have been duly suthorized by all necessary

actions of the GRANTOR and thal its .
obligations under this Agreement constifute’ f‘t‘;’
legal, valid, binding and enforcéable, |

obligations of the GRANTOR; [
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{c)it has no knowledge of any viclation or
default with respect to any order, writ,
injunction or any decree of any court or any
legally binding order of any governmental
authority which may result in any material
adverse effect on the GRANTOR’s ability to
perform  its obligations under this
Agreement; and

(d)it has complied and is in compliance with
Applicable Law.

(e)It has good title to the Concession Area
and has the right to confer upon the
CONCESSIONAIRE an exclusive right to
occupy the Concession Area for the
Concession Term.

() It has the rights, powers and/or title to
land 2t the Port to enable it to grant or to
procure the grant of the Legal Easements to
the CONCESSIONAIRE.

16.2. The CONCESSIONAIRE represents
and warrants to the GRANTOR as of the
Effective Date and during the Concession
Term that:

(a)it has the right, power, and authority to
enter into this Agreement and to perform its
obligations under it;
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(b)the execution, delivery, and performance
of this Agreement by the
CONCESSIONAIRE has been authorized
by all neccssary action of the
CONCESSIONAIRE and that its obligations
under this Agreement constitute legal, valid,
binding and enforceable obligations of the
CONCESSIONAIRE,

(c)it has complied with Applicable Law,

163, Except where a warranty provides
otherwise, the warranties of this Clause are
given cn the Date of this Agreement for the
GRANTOR and on the Effective Date for
the CONCESSIONAIRE to the end of the
Coneession Term, with reference to the facts
then existing.

16.4, The CONCESSIONAIRE
acknowledges that the GRANTOR has
relied on the CONCESSIONAIRE

warranties under this Clause when entering
into this Agreement.

16.5. The GRANTOR acknowledges that
the CONCESSIONAIRE has relied on the
GRANTOR warranties under this Clause
when entering into this Agreement.

16.6, Up to the end of the Concession Term,
each Party will immediately disclose in
writing to the respective other Party:

(a)Any fact or circumstence which may
become known to it which is a breach of the
other Party's warranties; and

(b)Any fact or circumstance which GAN (fjiar Sy o3 (K sl 5f $Mia o ()

reasonably be expected to be likely (whether

with the passing of time, giving of notige, the
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fulfilment of a condition, or in some other
way) to cause or constitute & breach of any
Party’s warranties.

17. Insurance

I7.1. As of the Effective Date and upon
completion of implementation of each phase
pursuant to the Development Plan and Time
Schedule, the CONCESSIOMAIRE shall
obtain insurance coverage for that part of the
Superstructure that has been implemented in
compliance with Schedule 9 and maintain in
force during the Concession Term. The
value for the Superstructure insurance cover
shall always be no less than the amounts
stated in Schedule 9. The insurances shall be
taken out by an insurance company licensed
in the Arab Republic of Egypt.

17.2. As of the Effective Daie and upon
completion of the implementation of each
part of the Infrastructure pursuant to the
Development Plan and Time Schedule, the
GRANTOR shall obtain insurance coverage
for the Infrastructure in compliance with
Schedule 9 and maintain it in force during
the Concession Term. The value of the
insurance cover for the Infrastructure shall
always be no less than the amounts shown in
Schedule 9. The insurances shall be taken
out by an insurance company licensed in the
Arab Republic of Egypt.

17.3. Without prejudice to the preceding
provisions, the CONCESSIONAIRE shall
from time to time take out and maintain all
other insurances which the
CONCESSIONAIRE  is  mandatorily
required to maintain, pursuant to the

Applicable Law and as currently ||:Ich.1f igd

in Schedule 9. Py
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17.4, Each Party shall:

(a}inform the other Party of any material
variation of its insurance proposals as
contained in Schedule 9 in sufficient time
before taking out the new and/or amended
insurance;

(b)pay or procure the payment of all
premiums payable for any insurance or
insurances effected pursuant to this Clause;
and

{c)provide, on request, to the other Party
with copies of the insurance policies and
evidence that the policies are in force
(including payment of premiums) in the
form of & written confirmation from the
insurance company.

17.5. If a Party fails to take out or maintain
in force any of the insurances required by
Schedule 9, the other Party shall be entitled
(without prejudice to its other rights and
remedies for the breach) to take out and
maintain such part or all of those policies
mentioned in Schedule 9 and to recover the
cost of doing so (including payment of
premiums, reasonable administration and
other expenses and charges) from the other
Party as a debt due. The GRANTOR. shall
pay such debt within a period of not more
than ninety (90) days from the date of claim
or any other period agreed in writing
between the Parties. Nothing in this Clause
shall entitle a Party to recover from the other
Party any costs of taking out or maintaining
in force insurances more than that required
to be taken out and maintained under
Schedule 9 by such Party.
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18. Corrective Action Notice

18.1. Without prejudice to the Lenders
rights under the Step-in Agreement
pursuant to Clause 5 and the right of
termination in Clause 19, if at any time

during the Concession Term, either the |,

GRANTOR. or the CONCESSIONAIRE
has failed to perform any of its material
obligations under this Agreement, the non-
defaulting Party shall serve a Corrective
Action Notice on the other Party requiring
such other Party to remedy that failure (and
any damage directly resulting from that
Party's failure) at the cost of that other Party
within a period determined by the Party

issuing the Corrective Action Notice 2dlS

depending in the nature of the failure and
allowing sufficient time to remedy it
provided that the defaulting Party shall
commence remedying the failure within a
period not exceeding sixty (60) Business
Days of the notice, in light of the relevant
failure and damage impact and in any event
not less than such period expressly
mentioned in the Agreement for remedying
such failure.

18.2, If the Party on whom a Corrective
Action Notice is served fails to remedy the
failure within the period referred to in Clause
18.1 following service of a Corrective
Action Notice, then the Party serving the
Corrective Action Notice may to the extent
the failure is capable of remedy and without
prejudice to any right or remedy available to
it, but shall not be obliged, take any of the
following actions and keep the other Party
informed of any such steps taken:
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(a)itself take such steps as are necessary to
remedy that failure or at least mitigate the
impacts of the failure, or

(bjengage & third party to take those steps
eceording to applicable market conditions in
respect of the relevant field,

183. In any event the Party on whom 2
Carrective Action Notice is served shall
indemnify the Party serving the Corrective
Agtion Notice from all losses, costs,
lishilities, or expenses incurred by or
cleimed against the Party serving the
Corrective Action Notice in taking that
action,

184. The GRANTOR undertzkes to
cooperate and allow the
CONCESSIONAIRE or any third party it
anpoints access as necessary to perform the
steps required pursuant to the Corrective
Action Notice,

19. Early Termination

19.1. Early Termination Events

Without prejudice to Clause 18 above, each
Paty can only early terminate the
Concession Term to the extent permitted
under this Clause 19.1 and in accordance
with the termination procedures set out in
Clause 20.

0 falad L el il 4ty 339 ()
3 1o 8 e izl g8 o DAY

iyl e ced ghaal ol My gl s ()
o Aduall (3 Jadly (3het Lo il (3 gudl

S gl Gkl e o Ja gl ey 3718
ikl g Gl ol paYly sl
o gl ChelaYlh MYl Jul 8
i g oy ity il g
B RPX RERIR WY QORI LA
lag) o8ad v dppadll el pyly sl

o)l
glodly by HN ale yay 4-13

g 3 g Al gl J V1 bt
sl oD K Jd s (SN cnles
Clebpa¥l iy Gy gkl ksl

Sl gyl 19

Audl slgdl clal-19

i 08 oy el (18) 5 DY =
iy pymadd s I T ol N S ol
sled)) el 2y iy i 1-19 5 e
20 4 e e puald



Yo¥riow oo Vo @

(1) Ko ¥ sawdl = duans ) 50 4

AY

() CONCESSIONAIRE Events
Default

of

The GRANTOR shall be entitled to declare
the CONCESSIONAIRE in default and be
entitled to early terminate the Concession
Term in case any of the following
CONCESSIONAIRE events of default set
out in this Clauss 19.1{a) has occurred and is
continuing without remedy during the
remedy period (if any):

(i3 1f the CONCESSIONAIRE knowingly
has submitted any false statements to the
GRANTOR which were of a material
consideration for the execution of this

Agreement;

(i) CONCESSIONAIRE's failure to
achieve Commencement of Commercial
Operation Date by the date scheduled for it
in the Development Flan and Time Schedule
and the lapse of the Grace Period mentioned
in Clause 6.2, for reasons attributable to the
CONCESSIONAIRE;

(iii) Delay in paying any undisputed
amounts due on the CONCESSIONAIRE to
the GRANTOR under this Agreement for a
period exceeding ninety (90) days after the
GRANTOR notifies the Lenders of such
payment default on the
CONCESSIONAIRE pursuant to Clause 18
provided such default is not based upon a
mere miscalculation or banking error,

(iv) If the CONCESSIONAIRE uses the
Concession Area for any purpose other than

the purposes for which it is allocated under -
this Agreement without the GRANT;‘,}R' o

prior written consent,
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(vjthe occurrence of a breach of this
Agreement by the CONCESSIONAIRE
which has a Material Adverse Effect on the
GRANTOR's rights or the GRANTOR's
ahility to perform its obligations under this
Agreement for a period of not less than
ninety {90) Business Days;

{vi) If the CONCESSIONAIRE is declared
bankrupt by & court of competent
Jurisdiction;

It is acknowledged by the Parties that a
COMNCESSIONAIRE Event of Default shail
not ecour if the CONCESSIONAIRE's
breach is due to a Relief Bvent or Hardship.
In case the Parties disagree on the existence
of a Relief Event or Hardship, the Dispute
resulting from such disagreement shall be
dealt with in accordance with Clause 24,

(b} GRANTOR Events of Default

The CONCESSIONAIRE shall be entitled to
declure the GRANTOR in default and be
entitled to early terminate the Concession
Term in case any of the following
ORANTOR events of default set out in this
Clause 19.0(h) has occcurred and is
continuing without remedy during the
remedy period (if any):

(i) GRANTOR failure to complete the
construction, development and Handover of
the Infraswructure andfor the Concession
Area {including the Reserved Land if the
Fxpansion Option Notice is served) to the
CONCESSIONAIRE in accordance with the
Development Plan and Time Schedule.

(i) the ocourrence of a breach of this
Agreement by the GRANTOR. which has a
Material  Adverse

CONCESSIONAIRE's

CONCESSIONAIRE's ebility to perform its |
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obligations under this Agreement for a

period of not less than ninety (20) Business
Days;

(iii) GRANTOR fails to comply with or
address the impact of a Change in Law event
in accordance with Clause 25.

{c)Force Majeure Termination

Without prejudice to Clause 28, if a Force
Majeure event subsists for one hundred and
eighty (180) days or more within a
continuous period of three hundred and
sixty-five (365) days, either Party may in its
discretion terminate the Concession Term
without being liable in any manner
whatsoever to the  other  Party
notwithstanding anything to the contrary
contained herein in accordance with Clause
20,

19.2, Declaring an Event of Defaunlt

(a) As a result of an Farly Termination event
mentioned under Clause 19.1, which was not
cured within the prescribed remedy period
(if any), each Party shall have the right to
declare an Event of Default in accordance
with this Clause.

(b)The Non-Defaulting Party shall serve an
Event of Default Notice to the Party in
Default, identifying the Event of Default,

{c)The Party in Defaull shall within sixty
(60) Business Days after receipt of the Event
of Default Notice, or such longer period as
may be determined in writing by the Non-
Defaulting Party, st its discretion either:
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() remedy the Event of Default at its
discretion; of

(if) propose in writing a Remedial Program
to the Non Defaulting Party.

(d)Should the Party in Default submit a
Remedial Program as set out in Clause 19,
the Non-Defaulting Party shall within sixty
(60) Business Days notify the Parfy in
Default of either its acceptance or rejection
of the Remedial Program with, in the latter
event, explanations for the rejection and
proposed revisions to the Remedial
Program (if possible). Failure by the Non
Defaulting Party to respond within the
mentioned period shall be deemed
acceptance of the Remedial Program,

(e)The Parties shall within thity (30)
Business Days following notification of
rejection endeavor to agree on any necessary
changes to the Remedial Program in light of
the explanations and proposed revisions (if
any) made by the Non-Defaulting Party.

(f) In the absence of an agreement between
the Parties within such thirty (30) Business
Days, the question of whether the Remedial
Program is reasonable or not may be referred
by either Party to the Expert Panel.
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19.3, Ef the Party in Default either:

(@) fails to remedy the Event of Default and
fails to propose a Remedial Program within
the period provided under Clause 192
above, or

{b)submits 2 Remedial Program which has
been accepted by the Non-Defaulting Party
or determined by the Expert Panel as being
reasonable and the Party in Default then fails
to comply with such program;

the Non-Defaulting Party may at any time
while such default is continuing terminste
this Agreement in accordance with
Clause 20.

19.4, In case the Event of Default Notice is
served by the GRANTOR to the
CONCESSIONAIRE, the GRANTOR shall
give written notice to the Lenders of its
intention to exercise its right of early
termination pursuant to Clauses 20 before
exercising such right in accordance with the
Step-in Agreement and shall permit the
Lenders to exercise their rights (step-in
procedures) under such Step-in Agreement.

20. Early Termination Procedures

20.1, A Party may terminate the Concession
Term, provided the provisions of Clause 19
have been complied with by serving a
Termination Notice to the other Party.

20.2. A Termination Notice served by the
CONCESSIONAIRE to the GRANTOR
shall be of immediate effect.

20.3. A Termination Notice served by the
GRANTOR to the

has  complied
requirements:

CONCESSIONAIRE .
shall only be effective if it evidences that it .
with the following

teldall ol S 1Y 3-19

g ply DY) Ul dptee e 58 e ()
pagpaldl &l Ja 20 gy gl 8
Ffe 2-19 ud Al

ol e 4l 5y bedle Tty o ()
By s csha 4 o1 380 A 0358 4

(gl 133 Jiad el
{;Iuimlnhnlﬂ!daauﬁd';hﬂm
220 anl ke 5 ptuee Y e o Lallle

JHhs) 4 gy ol 51 e 8 A 4-19
ol ) petle o3l ol Y aalis M (DRA) Alla
A Jlae (B a0y G Al S ] 4 iy
o es B 20 s W@, S Slyl A 4ia
Cpein_fall Fladly Joladl 288Y Bk ad olls
A o pay (sl el ) aglia A jlasy

< stadl

Sadl gl sl el 20

AN sas eld puth) Y ey 1920
0953 ¢ Wag b AW ilall gl dgen gl
19 adl HlEay JEma 5

cialis 0 Ansd o) i) 06 2-20
g S 3 (5N g f 50

b G dmsall el B 08, 3720
g Al T L 1380 ] aaleal ol NI
A Gl 5 4l o



AV Yoy i oL Vo (D) L8 ¥ suadl = dan Jl 50 4

(e)the issuance of the Termination

Resolution, and s ool A s ()
(bjthe issuance of a Cabinet of Ministers \ .

Termination Decree published in the Official o >3% s4¥4 slisl o J 3 Jaud) ()
Gazette  approving the  Termination celgdyl A o A1 gl Las 5y
Resolution.

{c)Termination Date shall be the date of
publication of the Cabinet of Ministers
Termination Decree at the Official Gazette.

21, Consequences of Expiry and Early

Termination
21.1. Common Consequences
{a) Cease of rights and obligations

On Farly Termination or Expiry of the
Concession Term, all rights and obligations
of  the GRANTOR  and  the
CONCESSIONAIRE under this Apreement,
including the obligetions t pay the
Concession Fees and the Minimum
Handling Volume, shall automatically cease
as of the Termination Date or Expiry Date
(as the case may be) without the need to take
any action, except for those rights and
obligations that have accrued prior to the
Termination Date or the Expiry Date or
survive the same.

The Concession Agreement shall also
terminate automatically, without the need for
the issuance of an arbitral award or taking
any judicial action, with the execution of
Transfer Minutes and, in the event of Early
Termination only, evidence of settlement of
the Termination Payment and any other
amount due by the GRANTOR to the
CONCESSIONAIRE  pursuant 1o

ﬁr
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{b)Licenses

All relevant licenses required for the use of
the operational systems, manuals, policies
and procedures necessary for the operations
and maintenance of the Superstructure and
existing on the Termination Date or Expiry
Diate (as the case may be) shall, to the extent
permitted under the license agreements or
acceptable by the licensor, be transferred by
the CONCESSIONATRE to the GRANTOR
in accordance with the tenms of the relevant
license agreements. For the avoidance of
doubt, any cost associated with the transfer
of such licenses shall be at the cost of the
GRANTOR.

{c)Superstructure and Infrastructure
Transfer

The CONCESSIONAIRE shall transfer
ownership of the Superstructure and return
the Infrastructure to the GRANTOR and the
GRANTOR shall take delivery from the
CONCESSIONAIRE of the Superstructure
and Infrastructure in the Concession Area in
accordance with Clanss 22,

{d)Survival Clauses

Despite Early Termination or Expiry, the
following provisions shail survive the
Termination Date and the Expiry Date, the
provisions on the appointment of the Expert
Panel, Warranties, Force Majeure, Transfer

Procedures, Termination Payment,
Confidentiality, Applicable Law and
Dispute Resolution and such other

provisions of this Agresment as may be
necessary to refer to give the meaning and
effect to those Clauses shall suw:w: f.he
Eapiry or the Early Termination, £ P
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21.2. Consequences of Expiry

The CONCESSIONAIRE shall transfer the
Superstructure existing in the Concession
Area to the GRANTOR free of charge at the
Expiry Date in good operational condition,
subject to fair wear and tear, and maintained
in accordance with manufacturer guidelines,
free of any liens in accordance with the
Transfer procedures set out in Clause 22

22. Transfer Procedures

22.1. Superstructure Transfer Notice

{a)The CONCESSIONAIRE shall prepare
and send the Superstructure Transfer Notice
to the GRANTOR no later than six (6)
months prior to Expiry Date or fifteen (15)
Business Days following Termination Date.

(b)The CONCESSIONAIRE shall in the
Superstructure Transfer Notice identify to
the GRANTOR if any of the Equipment in
the Container Terminal was devecloped in
excess of the requirements set out in the
Development Plan and Time Schedule
(" Additional Equipment).

(c)The GRANTOR shall have the option,
and not an obligation, to purchasc the
Additional Equipment at the price offered by
the CONCESSIONAIRE at the time.

Should the GRANTOR accept the price
offered by the CONCESSIONAIRE, the
Additional Equipment shall be dealt with as
part of the Superstructure being subject of

the Transfer pursuant to this Clause (22},

except that sale and purchase -of the
Additional Equipment shall be "as is! based

on its condition then. Should the GWOR'
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opt not to purchase the Additional
Eqﬁipmnnt, it shall allow and facilitate the
removal of such Additional Equipment by
the COMNCESSIONAIRE from  the
Concession Area,

222, Transfer Committee

{a)The Parties shall ensure that the Transfer
Committee is formed no [ater than six (6)
months prior to Expiry Date er fifteen (15)
Business Days following Termination Date.

(E)The Transfer Committee shall have its
first meeting within no later than fifteen (15)
Business Days from its appointment and
shall be required to cooperate in good faith
o

(i) identify and seek offers, within no more
than fifteen (15) Business Days from its first
meeting, from potential Independent
Engineer(s) to carry out the works set out
under peragraph Clause 22.3 below. The
determination by the Transfer Committee of
the need to have one or more Independent
Engineer will be & function of the
availability of adequate expertise to prepare
the required Independent  Engineer
Report(s). The Transfer Committee shall
select the Independent Engineer(s) by
unanimous vote for appointment by the
Parties; and

{ii) agree the Transition Plan within no
more than twenty one (21) Business Days
from the issuance of the Independent
Engineer Report(s) in light of the content of
said reports) with the objective of assisting
the GRANTOR to smoothly operate the
Container Terminal, which includes the
CONCESSIONAIRE providing information
and supporting documentation to - the |
GRANTOR's personnel in relation to the ~
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operation of the
minimum disruption,

Superstructure  with

(c)If the Transfer Committee does not
unanimously agree on the selection of the
Independent Engineer(s) within the above
mentioned timeline, any of the Parties may
refer the matter for determination by the
Expert Panel which shall appoint ongs or
more Independent Engineer(s) within a
period not exceeding fifteen (15) Business
Days as of the date of formation of the
Expert Panel.

{(d)The Transfer Committee shall endeavor
that the Independent Engineer(s) produces
and submits itstheir Independent Engineer
Report(s) to the Transfer Committee within
ong (1) month from eppointment of the
Independent Engineer(s).

22.3, Independent Engineer

(a)The Partics shall jointly appeoint the
Independent Engineer(s) selected by the
Transfer Committes. The fees and costs of
the Independent Engineer(s) shall be equally
borne by the Parties.

(bYThe Independent Engineer shall inspect
the Superstructure in the Container Terminal
to verify the following:

(i) verify that the Superstructure included in
the Superstructure Transfer Notice conform
with the Facilities and Equipment in the
Container Terminal;

(ii} inspect and assess the condition of the

Superstructure in the Container Terminal are
in operating condition and that they have

been maintained in accordance w;th
manufacturer requirements takigg Jipte
4 /
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account fair wear and tear, as well as,
depreciation;

(iii) produce a report identifving whether the
Superstructure condition is compliant with
the criteria set out in paragraph (ii) above
and, if not, determining in the report the
rectification requirements that should be
satisfied by the CONCESSIONAIRE for the
Superstructure to meet such criteria (the
“Independent Engineer Report(s)") and
the extent to which such condition has been
caused by any defect or deficiency in the
Infrastructure, which extent of condition
shall not require rectification.

22.4. Transfer Period

{a)Upon agreement by the Parties on the
Transition Plan, the Parties shall commence
the Transfer Period implementing the
Transition Plan which shall include the
performance by the CONCESSIONAIRE, at
its cost, of any rectification requirements
determined in the Independent Engineer
Report{s), in which  cese  the
CONCESSIONAIRE shall submit to the
GRANTOR. within the Transfer Period
documents supporting that the rectification
requirements have been complied with.

{b)In case of disagreement on the
completion of  the rectifications
requirements, any of the Parties may refer
the matter for determination by the
Independent Engineer. The fees and costs of
the Independent Engineer for verifying

performance of the rectification
requirements shall be bome by the
GRANTOR.  should the Independent

Engineer comclude that the rectification
requirements have been satisfied, or by the
CONCESSIOMNAIRE should the
Independent Engineer conclude that the
rectification requirements have not be
satisfied. In the latter event, the
CONCESSIONAIRE shall implement the
Independent Engineer detenminations- to

satisfy the rectification Tequirements at ity

cost. i+
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(¢)The CONCESSIONAIRE shall, during
the transition period, have unhindered access
to the Container Terminal at all times and the
Parties shall endeavour to complete the
Transition Plan within no more than one (1)
month from the commencement of the
Transfer Period noting that Transfer shall
also cover the following:

(i} il any Equipment is leased by the

CONCESSIONAIRE  then, at the
GRANTOR's request, the
CONCESSIONAIRE shall discuss with the
lessor  the  replacement of  the

CONCESSIONAIRE by the GRANTOR in
the respective lease agreements. For the
avoidancs af doubt, the
CONCESSIONAIRE does not guarantes

acceptance by the lessor;

(i) all manufacturers’ and repairers’
warranties and guarantees as are then in
force and available, can be assigned and
shall be assigned to the GRANTOR; and

(iii) the CONCESSIONAIRE shall pay any
entitlements to the GRANTOR or third
parties, or any encumbrance or, charge, lien,
pledge, mortgage levied thereon on the
Expiry or Tenmination Date and Transfer
shall be ¢lear of any rights to any third party.
The transfer of the Superstructure or any part
thereof shall be made by
CONCESSIONAIRE, provided that the
GRANTOR has paid the Termination
Payment andfor the Additional Equipment
price to the CONCESSIONAIRE (if
applicable).

(d)In any event, Transfer shall be subject of

Transfer Minutes provided that payment 6f -

the Termination Payment, or the price for ’
Additional Equipment, if applicable, is made
by the GRANTOR to | the
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CONCESSIONAIRE prior to signing the
Transfer Minutes. In case Transfer is limited
to Superstruciure at Expiry (excluding any
Additional Equipment}, the
CONCESSIONAIRE may deem Transfer to
have occurred in accordance with this
Agreement and Applicable Law in case the
GRANTOR. does not take delivery of the
Superstructure within the period stipulated
in Clause 22.4(c) above for reasons not
atiributable to the CONCESSIONAIRE.

23, Termination Payment

23.1. In case of Expiry

Mo Termination Payment shall be due to the
CONCESSIONAIRE by the GRANTOR in
the event of Transfer at Expiry.

23.2. In case of Early Termination due to
CONCESSIONAIRE Event of
Defanlt:

Termination Payment amount equivalent to
B0% of the Net Book Value, shall be paid by
the GRANTOR 1o the CONCESSIONATRE
in consideration for the Transfer and
exceptionally in this event, the Partics agree
that the Facilities shall be accounted for at
zero charge should the Termination due to
CONCESSIONAIRE Event of Default
ccour in the second fifteen (15) years of the
Congcession Term.

23.3. In case of Early Termination due to
GRANTOR Event of Defanlt:

Termination Payment amount equivalent to
120% of the Net Book Value, shall be paid
by the GRANTOR to the

CONCESSIONAIRE in censideratipn ﬁ)rl__
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23.4. In case of Early Termination due to
Force Majeure:

Termination Payment amount equivalent to
the Net Book Value shall be paid by the
GRANTOR to the CONCESSIONAIRE in
consideration for the Transfer.

23.5, Termination Payment (and the
Additicnal Equipment price, if applicable)
shall be paid by the GRANTOR to the
CONCESSIONAIRE within no more than
sixty (60) Business Days of the Expiry Date
ar the Termination Date, unless otherwise
agreed in writing by the Parties then. The
GRANTOR shall be entitled to set-off any
undisputed Concession Fees dus and
unpaid by the CONCESSIONAIRE
pursuant to  this Agreement from
Termination Payment due on the
GRANTOR. to the CONCESSIONAIRE
under this Clause. Any Termination
Payment duc by the GRANTOR to the
CONCESSIONAIRE shall be in addition
end without prejudice to any other amounts
due by the GRANTOR to the
CONCESSIONAIRE pursuant to this

Agreement,

24. Applicable Law and Dispute
Resolution
24.1. The wvalidity, interpretation, and

implementation of this Agreement or any
matter arising out of or relating to it shall be
governed by the laws of the Arab Republic

of Egypt.
24.2. Any Dispute shall be resolved in

Al el Tl g1 38 gl 45
accordance with the following procedures: - _
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(a)Each Party must in the first instance use

its reasonable endeavors to resolve any
Dispute through prompt, good-faith
discussion at @ menagerial level appropriate
to the Dispute in question. Each of the
Parties must designate in writing to the
other Party from time to time =a
representative who is authorized to resolve
any Dispute by agreement.

{b)If any Dispute is not resolved between the
Parties pursuant to Clause 24.2(a) within
twenty (20} Business Days from the date on
which one Party received written
notification from the other Party that a
Dispute exists, then such Dispute may be
referred to Expert Panel determination or
arbitration in accordance with the remaining
provisions of Clause 24.4,

(c)The determination of the Expert Panel
shall be binding upon the Parties, subject o
challenge by arbitration as per Clause 24.5.
Any Party may challenge the determination
of the Expert Panel, within a period of sixty
(60) Business Days from the date of the
receipt of the written reasons given by the
Expert Panel for their determination, by
giving written notice to the other Parly and
shall file the arbitration case within a period
of sixty (60) Business Days from the date of
such written notice.

24.3, No person who has been appointed to
act on the Expert Panel or as an arbitrator
shall work or have worked as an adviser or
be a current or former agent, consultant or
adviser to either Party or any affiliate of
either Party or have any personal or financial
interests in any matters relating to the
Dispute or the Parties themselves.
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24.4. Expert Panel composition

The COMNCESSIONAIRE and  the
GRANTOR shall, within sixty (60) Business
Days of notification by a Party that it shall
refer the matter for expert determination,
each nominate a person to the Expert Panel
that will resolve Disputes. Such persons
shall jointly nominate a third member of the
panel (the "Chairman") within thirty (30)
Business Days after the appointment of the
sccond member. Each member of the Expert
Panel shall have both:

{a)experience in the resolution of disputes;
and

(b)be an engineer, lawyer, financial advisor,
former judge, project manager, executive or
other professionals with technical or legal
experience related to the development and/or
operation and maintenance of porls as
appropriate,

The nominated three individuals shall
constitute the "Expert Pamel" for the
purposes of this Agreement,

24.5. If the two original members of the
Fxpert Panel fail to agree on the appointment
of the Chairman or if one Party fails to
appoint its member of the Expert Panel
under Clause 24.4 above within the above
time limit, the Parties or a Party shall apply
to the Director of the Cairo Regional Centre
for International Commercial Arbitration
{("CRCTCA") which shall appoint such
Expert Panel member or Chairman within
twenty (20) Business Days after such
application o the director of the CRCICA by

one of the Parlies, A Chairman so s.ppmntu_d ;
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shall have the same powers 1o act in the
reference and to decide as if that person had
been appointed with the consent of the other
members of the Expert Panel under Clause
24.4. An Expert Panel member so appointed
shall also have the same powers as if that
person were appointed under Clause 24.4, In
case the CRCICA Director appoints a
member or both members of the Expert
Panel, the panel members shall then appoint
the Chairman pursuant to Clause 24.4, This
sub-clause shall apply accordingly if the
two-panel members then fail to agree on &
Chairman.

24.6. The Chalrman shall be responsible for
the proper and expeditious conduct of the
Expert Panel's business including securing
the availability of members of the Expert
Pancl to cnsure that an Expert Panel shall at
all times be constituted in accordance with
Clause 24.4 and to ensure that any Expert
Panel so constituted will discharge its duties,
All communications from either of the two
Perties to the Expert Panel shall be addressed
to the Chairman

24,7, Any member of the Expert Panel,
including the Chairman, may be removed
from the Expert Panel by agreement of both
of the Parties.

24.8. Subject to Clauses 24.% and 24.11
below, if & member of the Expert Panel
(other than the Chairman) dies, retires, or is
unable for any other reason to continue to
act, a replacement shall be nominated by the
Party who nominated such member, 10 be
replaced within twenty (20) Business Days
after such death or removal or tetirement.
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24.9, If a member of the Expert Panel {other
than the Chairman) dies, retires or is unable
for any other reason to continue to act while
a Dispute is being considered by the Expert
Panel, & replacement Expert Panel member
shall be appointed by the Party who
nominated the member to be replaced not
later than five (3) Business Days afier the
date of the death, the retirement or the date
that such member notifies the Parties that he
or she is unable to continue to act (as
applicable). If any replacement is made in
accordance with this Clause 24.9, then the
Parties will be deemed to have agreed to
extend the remaining time limits for the
relevant Expert Panel procedure to allow the
replacement Expert Panel member five (5)
Business Days to consider the reference.

24.10. Subject to Clause 24.9 above, if the
Chairman dies, retires or is unable for any
other reason to continue to act, a replacement
Chairman shall be appointed by the
remaining members of the Expert Panel in
accordance with Clauses 24.3, 24.4, and 24.5
above, and the relevant time periods shall
apply from the date of the death, the
retirement or the date that such member
notifies the Parties that he or she is unable to
continue to act (as applicable).

24.11. If the Chairman or an Expert Panel
member dies, retires or is unable for any
other reason to continue to act while a
Dispute is being considered by the Expert
Parel and the Party or Expert Panel member
(as the case may be) who nominated the
Chairman, or such Expert Panel member
fails to appoint & new Chairman or Expert
Panel member pursuant to Clause 24 9 or
24.10 above (as the case may be), 2

replacement Chairman or Expert Panel
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member shall be appointed by the Director
for the time being of the CRCICA. If any
replacement is made in accordance with this
Clause 24,11, the Parties will be deemed to
have agreed to extend the remaining time
limits for the relevant Expert Panel
procedure  to  allow the replacement
Chairman or Expert Panel member three (3)
Business Days to consider the reference.

{2) Proceedings before the Expert Panel

(i) A Party referring a matter to an Expert
Panel shall serve a notice on the other Party
and the Chairman of the Expert Panel
referring the Dispute to determination by the
Expert Panel. The Expert Panel shall follow
the relevant provisions set out in this
ﬁgremmnt."

(ii) Within three (3) Business Days after the
Chairman and the other Party have received
the notice referring the Dispute to
determination by the Expert Panel, the
Expert Panel will fix a date for hearing the
representations of the Parties and
investigate, if necessary, which date shall not
be earlier than ten (10} Business Days and
not later than fifteen (15) Business Days
from the date of the later of the notices
served pursuant to Clause 24.11(a)(i).

(iii) Each Party must submit written
representations to the Expert Panel, with
copies to the other Party, no later than ten
(10) Business Days before the date fixed for
the hearing, provided that in the case of
responding to any request of the Expert
Panel such time period for response shall be
as specified by the Expert Panel in such
request. o e
(iv) Within fifteen (15) Business -after
the hearing, the Expert Panel shall déliverto
both Parties its determination on the Dispute.
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The Expert Panel shall also give written
reasons for its determination (including
making findings as to liability, quantum and
costs in relation to the Dispute). The Panel
may extend such period by a further peried
of fifteen (15) Business Days. The Expert
Panel's determination may be challenged by
arbitration according to the procedures
included in this Clause 24.

{(v}The Expert Panel's costs shall be borme
according to the Expert Panel determination.

(vi) Any hearings before the Hxpert Panel
shall be held in Cairo, the Arab Republic of
Egypt, but the Expert Panel shall have the
power to determine that hearings may take
place virtually if it is impractical to hold
hearings in persen due to Covid-19
restrictions or otherwise.

{vii) The Dispute resolution procedure of the
Expert Panel and all proceedings,
documentation and  determinations  in
relation to that procedure are to be in
English.

{viii) Any determination of the Expert Panel
needs to unanimous,

24.12. Arbitration

In case a Dispute has not been amicably
settled or a Party decides to challenge -a
determination of an Expert Panel pursuant to
Clause 24.2(c), either Party shall be entitled
to refer the Dispute to be finally settled by
arbitration pursuant to the rules of arbitration
of the Cairo Regional Center for
International ~ Commercial  Arbitration
{("CRCICA Rules"), in accordance with the
following: £
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(8)The number of arbitrators shall be three,
appointed according to the CRCICA Rules,
and those three arbitrators (or their
replacements) shall be referred to as the
"Arbitral Tribunal".

(b)The President of the Arbitral Tribunal
shall not have the nationality of either Party
or the nationality of the main shareholders of
the CONCESSIONAIRE.

(c)The place of any arbitration shall be in
Cairo, the Arab Republic of Egypt.

(d)The arbitration shall be conducted in
English language and hearings shall be held
at CRCICA's premises.

{e)The dispute shall be governed by
Egyptian laws.

(f) The award of the arbitration shall be final
and binding on the Parties and shall not be
subject 1o any appeal. An arbitration award
may be presented in any court of competent
jurisdiction for enforcement.

25, Change in Law

25.1. Any Change in Law which has an
adverse  financial impact on the
CONCESSIONAIRE ~ shall lead to
immediate negotiations between the Parties
with the aim to at least substantially mitigate
the impact of such Change in Law on the
CONCESSIONAIRE and its business.

25.2. The CONCESSIONAIRE shall take
all reasonable steps to substantially mitigate
any negative financial impact on it rssultmg
from the Change in Law.
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253, The CONCESSIONAIRE shall as
soon 25 practicable after the oceurrence of &
Change in Law which the
CONCESSIONAIRE considers as affecting
it with an adverse impact and triggers the
negotiations between the Parties pursuant to
Clause 25.1:

(2)advise the GRANTOR of the occurrence
of such event and the steps taken by the
CONCESSIONAIRE to avoid or at least
substantially mitigate the said negative
financial impact on the
CONCESSIONAIRE resulting from such
event and the CONCESSIONAIRE's
assessment of the effect; and

(bjprovide o  the GRANTOR the
Aszsessment Information.

25.4, Within ninety (%0) Business Days after
the CONCESSIONAIRE has provided to the
GRANTOR the Assessment Information,

the GRANTOR and the
COMNCESSIONAIRE  shall meest o
determine:

(&) whether any Change in Law has ocourred;

(bjthe negative financial impact resulting
from the Change in Law; and

(c)the steps which the CONCESSIONAIRE
is taking to cure the negative financial
impact on it.

25.5. If the CONCESSIONAIRE and the
GRANTOR cannot agree on the negative
financial impact or on the occurrence of a
Change in Law within a sixty (60) Business
Days period after submission of the
Assessment Information to the GRANTOR
either Party may refer such matter for
determination by the Expert Panel as set <
forth in Clause 24, with the Parties’ l:mlhg
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entitled to challenge the determination by
arbitration.

25.6, No later than sixty (60) Business Days
after the earlier of:

(a)an agreement between the
CONCESSIONATRE and the GRANTOR
on the occurrence of a Change in Law and its

negative financial impact on  the
CONCESSIONAIRE,; or

(bjthe  FExpert Panel making its
determination;

the GRANTOR shall inform the

CONCESSIONAIRE which measures it is
willing to take in order to mitigate the
negative impact of the Change in Law event
to restore to the CONCESSIOMAIRE its
Economic Position prior to the occurrence of
the Change in Law event noting that the
CONCESSIONAIRE shall not be in a better
Economic Position than that prior to the
occurrence of the Change in Law event,

25.7, The CONCESSIONAIRE shall be
entitled to terminate this Agreement if the
GRANTOR does not implement, or give
effect to any such measures within a period
of six (6) months from the date of
determination of such measures. However, if
such measures require the amendment of this
Concession Agresment by issuance of law to
that effect, the said six (6) months period
may be extended with the mutual writing
agreement of the Parties provided that the
GRANTOR has demonstrated to the
CONCESSIONAIRE that it has taken

significant steps and action to pass such .
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required new law to amend this Concession
Agreement.
26, Continued Performance

The Parties agree that their obligations under
this Agreement shall continue to be
performed during any of the Expert Panel
and/or arbitration proceedings, unless the
Parties mutually agree to suspend
performance or if performance is impossible
as a result of the nature of the Dispute.

27, Indemnities

Each Perty shall indemnify, and hold
harmless the other Party, from and against all
costs, claims, demands, fees and other
lighilities incurred for any reason
whatsoever as a result of any acts or
omissions of the other Party including;

(2)death or personal injury
(b)loss of or damage to property

(c)all losses and claims, including in relation
to third party actions, claims, demands,
costs, and charges,

which directly arise, and to the extent they
anise, from a breach of obligations of the
other Party under this Concession
Agreament.
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28. Force Majeure

28.1. An Affected Party shall be relieved
from liability for any delay in the
performance of or inability to perform any
obligation under this Agreement which is
directly caused by or results from Force
Majeure for so long as the Force Majeure
continues. The GRANTOR confirms that if
the Force Majeure event duration continues
for more than six (6) consecutive months, the
suspended duration of the Force Majeure
event shall be accounted for and
compensated by an equal period in the
Concession Term, noting that the annual
increase to Concession Fees shall be also be
suspended for the Force Majeure period.

28.2. The Affected Party shall use all
reasonable efforts to mitigate and overcome
the effects of the occurrence of Force
Majeure to maintain or resume performance,
provided that no Party shall be required
under this provision to settle any strike.

28.3. 1f Force Majeure occurs, the Affected
Party shall notify the other as soon as
practicable and in any event within seven (7)
Business Days after the Affected Party has
reasonably determined that the oceurrence of
the Force Majeure might affect its
performance in a material way of:

(a)the occurrence and nature of the Force
Majeure;

(bits expected duration (so far as can be
rezsonably assessed);

{c)the obligations which cannot be fully

performed as a result; and S e
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{d)the proposed action mitigating the effects
of the Force Majeure.

The Affected Party shall keep the other Party
fully informed of developments, including
the performance of its mitigation steps,

28.4, Without limiting the generality of
Clause 28.3, Force Majeure includes the
following events or circumstances:

{&)Acts of God,;

(bjadverse weather conditions outside the
design tolerance of the Container Terminal;

(c)nuclear explosion, radioactive
chemical contamination or fonizing;

or

(d)pressure waves caused by aircraft or other
aerial devices;

(e} meteorites;

pandemic, or

(f) epidemic, plague,

quarantineg
(g)strikes or other industrial action outside
eontrol;

{(hycurfews in or restrictions on travel;

(i) war (whether declared or not), invasion,
sanctions, embargo, revolution, military
coup, armed conflict, in cach case;

(j) riot, eivil commotion, insurrection or
terrorism, in cach case; and

(k)any other event or circumstance which
would fulfil the criteria to be qualified as a
Force Majeure event.
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29, Legal Compliance

The Parties shall during the Agreement
Term, comply with all Applicable Laws.

The Parties shall not:

{a) Offfer, agree to pay, pay or approve the
payment by another person of, any money to
influence, improperly or unlawfully, any act,
decision or judgement of any person relating
to the performance of this Agreement or any
other related document, or in any other way
relating to this Agresment; or

(b)Offer, agree to give, give or approve the
gift by another person of anything of value,
whether directly or indirectly, to any person,
ot & political party or candidate, or any other
individual which either results in such
person committing the offence of corruption
or in any other way is for the purpose of
influencing, improperly or uniawfully, any
act, decision or judgement of any person
relating to the performance of this
Agreement, or any other related document or
in any other way relating to this Agreement;
or

{c) Commit, offer, agree to or approve any
act of bribery 1o influence, improperly or
unlawfully any act, decision or judgement of
any person relating to the performance of
this Apreement, or any other related
document or in any other way relating to this
Agreement,

3. Amendments

30.1. Except as otherwise permitted in this
Agreement, no amendments or supplements
to this Agreement shall be valid unless it is
in writing, signed’by or on behalf of hoth
Parties and approved by the competdnt
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authorities and published in the Official
Gazette. In the case of amendments or
supplements to the Schedules, a written
amendment or supplement signed by the
Parties is sufficient.

30.2. No relaxation, forbearance,
indulgence or delay (together
"forbearance") of either Party in exercising
any right under this Agreement shall
constitute the waiver of that right nor shall
it affect the ability of that Party
subsequently to exercise the right or to
pursue any remedy, nor shall that
forbearance constitute a waiver of any other

right.
31, Assignment

fa)Except as otherwise provided under
Clause 4.2 and Clause 5.2, the
CONCESSIONAIRE shall not  assign,
transfer nor otherwise dispose of iis
respective interests, obligations or rights in
this Agreement during the Agreement Term
without the prior written approval of the
GRANTOR and the Cabinet of Ministers,
unless stated clearly otherwise in this
Agreement.

(b)The GRANTOR may only assign or
transfer or otherwise dispose of its respective
interests, obligations or tights in this
Agreement during the Agreement Term in
the context of a reorganization or restructure
required by Applicable Laws to 2 replacing
regulating authority of the Port in
secordance with Applicable Laws, Such
shall in no event adversely impact the
CONCESSIONAIRE or its rights and

obligations under this Agreement.
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32. Sub-Contracting

Without prejudice to Clause 31, the
CONCESSIONAIRE shall have the right to
subcontract in accordance with applicable
Port Operation Rules. The
CONCESSIONAIRE ~ shall  remain
responsible before the GRANTOR for all its
obligations under this Agreement, including
those subcontracted activities, For the
avoidance of doubf, CONCESSIONAIRE
shall be the operator of the Container
Terminal and any change in operator shall be
subject to compliance with Clause 31(a).

33. Notices

33.1. Without affecting service by any other
method permitted by law, notices given
under this Agreement shall be given in
writing through hand delivery, registered
mail or by facsimile.

33.2, Notices between the Parties shall be
sent fo the address below or facsimile
number, marked for the attention of the
relevant person given or to such other
address or facsimile number or reference as
may be notified from time to time by a Party
to the other Party with five (5) Business
Days prior written notice to receive
communication under this Agreement.
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The GRANTOR: ol AN pdn
Address: o
Fax: ol
Attention: : Sl
1a el
The CONCESSIONAIRE: PN qiale
Address: 0 gl
Fax: sl
Attention: ighial
CQ‘P}' to h’.l'% iJ'J"'.
(i)  Company Secretariat 48 pall 4y ji5 S (1)
Hutchison Port Holdings Limited e
Address: Terminal 4, Container Port Road il 1 el "*‘J ' g
South ﬁhﬁd,ﬂ@_}u |4lﬁh_ﬂ|;l.hu1d_,ﬁlﬁ
Kwai Chunﬁ. Hﬂnﬂ Kﬂ‘ng ‘;'Ilﬁ'j-""
Attention: Company Secreteriat S gkl s
A6 A0 &y o Sa 1iinl
and: g
X Hutchson, Holdings Liitd Sl
CK Hutchison Holdings Limit o - i
Address: 48th Floor, Cheung Kong Center Baginall Salles gpeedile 48 L35 0
2 Queen’s Road Central 2058 i 36 50 48 il 1 gl
Hong Kong ’ e od sl 2
Attention: Company Secretary el s ok
36,80 56 e 14500
33.3. Notices shall be deemed to have been el ) o5 o8 laayl a3 3-33
served:
(a)if in writing, when delivered; a5 ASS la) Al A (1)

(B)if by facsimile, when the transmissfon 15 1yl Pl o Sy Ll f Vs i (<)
completed; provided that where delivery or ., s ) g e b oaf ko
transmission occurs after 1500 hours Cairo JT N S o e B ﬁ
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local time or on a non-Business Day, in the
place of receipt, service shall be deemed to
occur on the next following Business Day in
that place.

33.4, Service by facsimile may be proved by
showing receipt of automatic confirmation
of transmission to the correct number
provided that notice shall not be properly
served if it is not legible upon receipt in all
material respects and the communication
shall be deemed to have been so legible if a
request for re-transmission is not made
before the end of the next Business Day
following transmission,

33.5. All communications and statements
between the Parties in connection with this
Agreement shall be In English language.
Official notices between the Parties
concerning this Agreement shall be in
English and Arabic,

34. Entire Agreement

Each of the Parties acknowledges that:

(a)it does not enter into this Agreement
based on and does not rely and has not relied
upon any statement or representations
{(whether neglipent or bona fide} or
warranties or other assurances or provision
(in any case whether oral, written, express or
implied) made or agreed 1o by any person
(whether a Party to this Agreement or not)
excepl those expressly made in this
Agreement end subject to and without
prejudice to either Party's rights concerning
the Warranties given by the other Party, the
only remedy or remedies available in respect
of any misrepresentation or untrue statement
made to a Party by the other Party shall be a
claim for breach of this Agreement pursuant
to Clause 19,
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{(b)This Clause shall not apply to any
statement, representation or warranty made
fraudulently, or to any provision of this
Agreement which was induced by fraud, for
which the remedies available shall ke all
those available under the law governing this
Agrecment,

(c)This Agreement constitutes the entire
understanding  between the  Parties
regarding the Container Terminal and
supersedes all previous written and/or oral
representations and arrangements regarding

the Container Terminal.

35. Relationship of Parties

35.1. The Parties are independent principal
parties, and neither of them is the partner or
agent of the other Party, Neither Party has
any fiduciary duty to the other Party,

352, Except to the extent expressly
permitted by this Agreement (if any),
neither Party shall contract with any other
person in the name or on behalf of the other
Party and neither shall incur or purport to
incur any liabilities in any other way on
behalf of the other Party.

36. Confidentiality

36.1. As of the Agreement Date for ten.(10)
years from the Expiry Date or Termination
Date, the Parties shall, ssubject to the
following sub-clauses, treat q.,ll~ Disclosed
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Data as confidential, except as may be
reasonably necessary for a Party to carry out
its obligations or enforce its rights under this
Agreement or as may be required to be
disclosed by law, an authority or for tax or
accounting purposcs or with the written
approval of the other Party.

36.2. Nothing in this Agreement shall
prevent the disclosure of Disclosed Data in
the following cases:

(2)as required by law to any govemment or
any authority or any other government or
regulatory agency having jurisdiction;

(b)as required by a lawful process;

(c)to the extent required by the applicable
rules or regulations of any recognized stock
exchange or securities regulatory body;

{(d)where reasonably necessary for the
operation of this Agreement;

(ejto either Party's professional advisors,
prospective or actual Lenders and their
professional advisors, and prospective or
actual and potential investors, purchasers of
the Container Terminal or its assets or the
shares of the CONCESSIONAIRE (to the
extent permitted under Clause 4 according
to the exercise by the Lenders of their rights
and remedies under the Financing
Documents.
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37. Severability

If for any reason any provision of this
Agreement is or becomes invalid, illegal or
unenforceable or is declared by any court of
competent jurisdiction or any other
instrumentality to be invelid, illegal or
unenforceable, the wvalidity, legality or
enforceability of the remaining provisions
shall not be affected in any manner, and the
Parties will negotiate in good faith to agree
to one or more provisions which may
substitute such invalid, unenforcezhle or
illegal provisions, as nearly as is practicable
to such invalid, illegal or unenforceable
provision,

38, Costs and Expenses

38.1. Each of the Parties shall pay all costs
and expenses incurred or to be incurred by it
in negotiating and preparing this Agresment
and in concluding this Agreement and the
transaction contemplated herein, unless
otherwise provided herein.

38.2. Al payments (including  the
Concession Fees and the Termination
Payment) due and payable to either Party
under this Agreement shall be made in US
Dollars.

39. Waiver of Sovereign Immunity

The Parties hereby waive any objection to or
claim of sovereign immunity in respect of
the enforcement of any arbitral award made
by the arbitral tribunal, and each Party
represents, warrants and affirms that it is not
entitled to sovereign
connection with any proceedings relating to

immunity” “ha
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arbitration or arbitral award in connection
with this Agreement.

40. Language

This Concession Agreement will be signed
in the Arabic and English language and shall
be published in Arabic and English in the
Official Gazette. The Parties confirm that the
English text may be relied upon as being an
identical representation of the Arabic text. In
case of difference between the two
languages, the Arabic language shall prevail,

41. Counterparts

This Agreement has been prepared in four
(4) identical counterparts. Each Party has
received two (2) counterparts, and each
counterpart has the exact same power as the
other counterparts for the purposes of its
execution when needed,

IN WITNESS WHEREOQF the Parties have
executed this Agresment on the day and year
first above written.
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First Party the GRANTOR represented g g ol V) pula J il
by:

fad
.M.I'; :'-,JAN‘AJ“
Title:

4palaiy] dibiall Laball iyl 5 j

Cheirman of General Authority for Suez it
Canal Economic Zone el 310
Signature:

tgl fll
Date:

:t-_l i
Second Party: the CONCESSIONAIRE, Al g ol SN mlan 1 AL
represented by:
Name: g |
T1t]¢la: , tuald
In his capacity as: the legal representative of )
Si : e il el dliiay
Date: fate)
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Development Plan and Time Schedule o Jgsadly okl Lk
Handover | Completion | Superstructure | Gl | fufls | Al
Date Date Afadll | pyam | pladll
Phase | 1 Jul 31 Dec 44 ha. Yard. 6 | 44 ha. 3| Mel| s
RIGC 60C 2024
Notel and 17 | st
RTGC I
Phase [ 1Jul  [Note2  |12ha Yard.2 |[12ha, | Edu| gyl Dayd
1(b) | 2023 QCand 10 Yard, 2| 2023 (91
RIGC 20C
and 10
RTGC
Phase | 1Jul Note2  [16ha Yard,2 [16ha, | e plyi| Dol
1(c) | 2023 QCand § Yard, 2| 2023 ()11
RIGC 20C
and 8
RIGC
1. Being eighteen months from Handover Al b g 5 (0 T g e B aay )
Date of the Concession Area gl

2. Concessionaire shall start Phase 1 (h) T‘r“‘”u”:hﬂm—#":“:w"“h‘hﬁl .
development when the utilization of the (0] o pull gty a4l hey
; ; ; oy Lasie () | sl et gy ¢ 775 )
container handling capacity of Phase | (&) 1 ao(h 1 asd e T i e
has reached 75% and start Phase 1 (c) 150 AT e e a3 1775 oo} U )
development when the utilization of the Agiale gt 12 Baal  hmal s o
container handling capacity of Phase 1 (a) o opehdl liles L) AN Cialia Lo
and 1 (b) combined has reached 75%; such | iy joaliall J825 15 ol Camgy 1 Fage 18 ) guints

utilization rete shall be calculated based on HN e, k3 . | il
a  rolling 12-month statistics, il | el gl s 3 i ) | A jall
Concessionaire  shall complete  such Aol Al e g a8

developments within 18 months, the
relevant items to be developed in Phase
1{b) and Phase 1(c) shall upon their actual
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completion date automatically become
constituted as part of the Superstructure,
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SCHEDULE 4 4 Jod
Superstructure Al A
- network of utlites i..: fresh water, |yl 5 cdal s ol Al 3 4535 ()
waste water/sewage, . :
1) ‘ ’ Lie
telecommunications,  electricity Wil sl i s
within -1m from the finl height of | (el N (0 jia 1= 3y ol 80
the Concession Area; ol V1 Al

. all  buildings, sheds, immobile

A clal y a p e

ﬁ?ﬂfﬂn&:ﬁ ﬂmnpi; u%iﬁ Sl y e yadly s gl
improvements  located  thereon | 4ilale 3 gea il gl ) 5 AVl
within the boundaries of Concession N
Area,

. handling equipment (STS and yard e J ) ) Dol e -
stacking crenes RTG);

ARG claluly 5l sy STS e

, pavement of the yard area at the
Concession Area; and

UG NERRRERT REWYRE

. fence sumounding the Concession
Area.

) Ay o) gk -
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SCHEDULE 5 5 Jasadl
Infrastructiure Agadai) A0

2. All nautical accesses to the Port, inner | sludl <lyly lud ) dad Jslad g -]

Port chennels, the tumning basin, the
harbor  basin, the  breakwater,
reclamation works and the respective
berths alongside the Container Terminal;

Ahaa iy olipall mny sgfopdl pagey ddalal

Quay walls, quays of Container
Terminal;

Thase A iy jadl diea iy cdges )l R
vl fal

Cuay wall installations like bollards,
fenders, ladders;

deall ol e B Cips ) Mils S5 g
1MJL'.'-IIJ-I-H-‘J

. waterside and landside crane rail tracks,

including all substructures like rail beam,
pile foundation. ..etc.;

goadl wulall o (0550 dygall Sl Ja plas =3
Jie e il JSlag paan £l Ly i guin ) caladly
Aoty S8 dad y Qpall SN s g

the land plot of the Concession Area in
the Port designated for the Container
Termina! up to a level of -1 meter from
the final height of the land plot or at least
2 meters above the water level;

wnwvif]jmmij“r
Bl AT G e 1 g i g Sy glall Anad
oLl o i (2) e 1 e e ) kel

all hinterland accesses, i.e. roads end
railway tracks to  genmeral rail
infrastructure connecting the horder of
the Concession Area to the national road
and railway network;

Jaghiy okl igl ciilall Gl Jalae apen -y
Apapenl SN Al LY A0 Y Agagsal )
Al ot Baaly o SV ke 353 g 3

Syl 16 35,

. all utilities, ie, freshwater,

wastewater/sewage,
telecommunications,  electricity in

sufficient quantity up to the border ui_‘ y S
Container Terminal according to the |

CONCESSIONAIRE . technical

specifications requirements and after |

[ Aadad olualy Bl gl g ol a3
RS Cses ol pSlly YLy anad el

= |
J

obtaining the GRANTOR approval \ | |
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. breakwaters, revetments and slopes;

iy Jal ey lyal Jalgs ¢

i. aids to navigate, buoys, and beacons;

il g ol gall s pm Sl 532t (S~ Jo

j. hydro and meteorological systems;

Ayl s 1y oyl Al =

eccess channel mooring buoys;

gl 2 el Al il e~

. vessel traffic management systems
(VTMS);

(VTMS) i) 36 gm 5 4 Akl -y

N
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SCHEDULE 6

Concession Fees and Minimum Handling
Volume

6 dyadl
Gladall S| sy ol 2N paey

1. Concession Fees
1.1. Fees and annual increase:

(2)Land Use Fee: USD @ (nine United States
Dollars) per square meter per year for the
Coneession Area starting from the earlier of:
(i) the lapse of eighteen (18) months from
Handover of the Concession Area, or (i) the
Commencement of Commercial Operation
Diate. For the avoidance of doubt, the area
based on which the Land Use Fee shall be
caleulated will be as set out in the Handover
Minutes of the Concession Area as may be
increased with the Reserved Land arca
following the Handover of the Reserved
Land.

{b)Contginer Handling Fee: Starting from
the Commencement of Commercial
Operation Date, USD 10 (ten United States
Dollars) per Local TEU and USD 10 (ten
United States Dollars) per Transhipment
Baont.

{c)Both the Land Use Fee and the Container
Handling Fee shall following deduction in
full of the Advance Payment pursuant to
Clanse 6.1(c), be increased at a compound
rate of two percent (2%6) every year for the
first ten (10) years, two and a half percent
{2.5%) every year for the second ten (10)
years and three percent (3%) after the
sccond ten (10) years every year until the
end of the Concession Term.

(d) Reserved Land Fee: USD 3 (i
United States Dollars) per square meter per

AN gy 1
sl 30, g p g i 1-1

383 al b Y g0 A 1p N1 pladded e (1)
AN ARie a e e O Al 4 (9)
(18) e 4 g n (1) £ S0 0 Y 00 ol
25 (2) o o) V) i) o gy 15 3 g
o Aabuaall i il Ts 0 5 (5 ol Syl oy
WS (S i 1 ot o e Ll laial oy
0SS g pl Y1 Ak ol eaey e
pin ol B 5gnaal e 1 Al dalg 3l AL

o AN 2kt § ) gmadl e )

o3 5 O IS tipgadl ALglle pgun) (1)
ipde) 85 i N 10 gl Judah
e ol 20 28S Ayl J8 (18 @l V0
N g8 le) 48wl ¢ Y0 10, Ll &

(ol 2] 3 yaiea JS (45, 5d

p 1m0 o 1 lasid p gy e IS8 5 ()
Lasid) dadall (ISY aasl sy il A5
0 A 5 (%2) 465 ey ( )16 2
Ly wdaad g G5y o{10) (I il iyl
A2 (10) il il o A S (%2:5)

== )7
A4
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year for the Reserved Land which shall
apply for a period;

(1) starting on the earlier to ocour
of (i} the lapse of eighteen (18)
menths from the Handover Date
of the Concession Area, and (ji}
the Commencement of
Commercial Operation Date;
and

ending on the carlier to ooour
of: (i) the Handover Date of the
Reserved Land by the
GRANTOR to the
CONCESSIONAIRE, as
evidenced by Handover Minutes
of the Reserved Land, (ii) the
lapse of fifty-four (54) months
from the Handover Date of the
Concession Area, a5 evidenced
by Handover Minutes of the
Concession Area, and, (iii) the
lapse of thirty-six (36) months
from the Commencement of
Commercial Operations Date,

{2}

(¢)and, in each case, shall be paid in
accordance with Clause 2-4 of the
Agreement and, for the avoidance of doubt,
any such period during which the Reserved
Land Fee is required to be paid shall not

000 (10) sdall cl yall 3ay (%3) ReLally 230,
o ) Bae A s A K

15 a5 il pgue (9
_M{%Ja‘ C.i__:‘.l‘_ﬂiﬁ:}wﬂjfﬁﬂ
thaall e 3 Al i S0 L giae g 3l

(18) e 4l 5 (1) e las 2 (1)
(2) o ooy G il e 5 o | et
3 v 8 L ogg el Jiaall oy gy

el i (1) S A ()
LS g 1 salial N il (50 8 ) sl
S gnadl o oLal jeasy e
B G e (54) pend g Any S g (2)
Vi pluaid () o oY1 Aidaid oLl
dialil ox s e et (36) oSy
vl Lagd e taal
G 4-2 Al By us Sl e Ay ()
3 Saadtar gl S5 Y il sy At
(3) 105 sygeadl g i1 lial opuey da

exceed three (3) years,
Ly
1.2, Mipimum Handling Volume Ugliad ppad S aall S sadl 2-1
Yearof Projected
Operation/ L Minimum Total Handled TEU/ (Juaai
iy TEU/ A2 adt i glall
1 192,500 275,000
2, 288,750 412,500
3. 389,620 556,600
4, 468,160 < |eeB800 ./ ;,, T
5. 514,360 734,800 H ’f‘?t




L2 5 £ 5 SRS VI D RO SRSV SO F SV N
6. 560,560 800,800
7. 609,340 871,200
g B66,050 851,500
9. 726,110 1,037,300
10 791,560 1,130,800
11 863,170 1,233,100
12. 940,340 1,344,200
13, 1,025,640 1,465,200
14. 1,050,000 1,500,000
15, 1,050,000 1,504,000
16. 1,200,000 1,500,000
17. 1,200,000 1,500,000
18. 1,200,000 1,500,000
19, 1,200,000 1,500,000
20, 1,200,000 1,500,000
21, 1,200,000 1,500,000
2. 1,200,000 1,500,000
23, 1,200,000 1,500,000
24, 1,200,000 1,500,000
25. 1,200,000 1,500,000
26. 1,200,000 1,500,000
27. 1,200,000 1,500,000
28, 1,200,000 1,500,000
29, 1,200,000 1,500,000
30, 1,200,000 1,500,000

Note: The Minimum Handling Violume is counted only on the Concession Ares, and
does not include the Reserved Land,

!

g pmaall (s Y ey Wy gl S0Y) Bl e (Y1 anll iy A gl

¢
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SCHEDULE 7
Port Services

T dsidl
pllpall cilask

The marine services to be provided by the
GRANTOR to the CONCESSIONAIRE to
enable operation of the Container Terminal
aceording to the Port's fees shall include but
not be limited to the following:

PN e o gl o sthadl g sl
Una Joli (e a3 ol 51 ualia )
Chainn o Ligall Jada 5 el gun 1l T g 2y glal
ot L snand Y B s o

(i) maintaining safe marine access to the
Port always including achieving and
maintaining dredging to -18 m below
CD im:

a. the nautical approaches 1o the Porl,
b. the tuming basin,

c. elongside the berths of the Container
Terminal

the terminal basin of the Container
Terminal

5 o ol il e i 1
gy iy oadly ial e i Jedyy L
fa JS A CD Jid i 18 — Fandl
ol ) A ad Jalad |

Gl e

by glall Aaal &y jal dda I Jgb o o
gl dasa i ga—a

(i) undertaking an annual survey to review
and prove the depth of -18m CD in the
nautical approach, the tuming basin,
alongside the berths of the Container

Terminal and the terminal basin of the

= Banll 2] Aaad gl (5 shedl praall o) g} =2
Gasd ey e daladl A CD e 18
Slglal Aad Byl dia Yl Jyk ey

Container Terminal ; -yl ey ey
(iii) providing towage for vessels entering or | J oluul Jax A il A cilas i -3
leaving the Port: gta S
a. atall times, ol ) 208 ij_i
b, with 2 hours notice, eciolus 30 hi) wan yarus

€. upto 2 to 25 knots.

e 25 N 20 pupd Srbsis e

(iv) providing pilotage for vessels entering
or leaving the Port;

a, ot all times,

b.  with 2 hours notice, " /” Lo B

€. upto 20025 knots,

0\ ek Gie bl Cogn o

ol Jaxi AF il Yl cilasd g -4
tlela g a3

wadd 1 adls i -1

ke 25 3 200 95 gl e pg o
1 r rFawr

k|
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buoys, markers, beacons, and moorings
to enable safe manoeuvring for vessels;

(v) providing navigational aids such as|.ldsd (i dadd) Glelad Lsg -5

sy bb gl cleady ol ol
ciaal 3551 5y Sl

{vi) maintaining navigatioral aids such as
buoys, markers, beacons, and moaorings
to enable safe berthing and un-berthing;

il gall Jha bielisall dpalladl s gll Al —6
U 3SR Bl laal g nd Uil g cidadlall

gl a5 ke y Yl

{vii)providing mooring gangs to support
securing ships alongside safe berths
provided by others;

oo il gpdb ol By ) Claad b5 =7
AR PV AR T TIE O RS

Al

(viti) providing mooring gengs to let go
ships from alongside =afe berths
provided by others;

G Q! g A A8 ad Jaly gl a6 =8
cal U e dasiall 5 A1 4 el Siea 1

{ix) provision of tug and pilot boats;

A iy 3 M8 S 8 -9

{x) facilitating the provision by third parties
of bunkers to vessels in the Port;

cm 2l g 5 et i Jpeud ~10
olipd b el Dla

(xi) management of enchorage areas

associated with the Port;

cellaally dag ] ela W) Blalie s Jad =11

{xii)maintaining arrival application process
and coordination of berthing sequence
within the Port in close cooperation with
the CONCESSIONAIRE and according
to the Port Operation Rules;

T g e e
slipadl daly goall dipea e el el
ol Tiday ol 501 aalia ae Y ety

celinal s

(xiii) maintaining and executing a formal
process through which berthing priority
shall be determined according to the Port
Operation Rules;

adiBy Lpas ) el Yl Lo diladl 13
sl g 8 Gty gaes B gD e A0y
colipall ¢fnats gl Gl

(xiv) facilitating the provision by third
parties of garbage disposal services tﬂ
ships and vessels in the Port; ;

Oe paliall pad U8 (e ciless i s - 14
el A Al gl il s

L

il

For
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{xv) faciliteting the provision by third parties
of potable water to ships and vessels in
the Port;

Sl e ol ol Chand el Juga ~ 15
colipall i il gl 5 piuall

(xvi) facilitating the provision by third
parties of disposal services for sewage
wastes, sludge, exhaust gas cleaning
residues und any other potentially
hazardous materials produced by ships
or vessels entering and leaving the Port;
and

Sl e palddll Zilasd ,I-;E’- gt =16
Ay pdladl e D Uiy sual Giall
Oa palial]l ISy pall J8 G kel chaaadl
Al § pid o dati ddina 5 s 3 ga gl

atelidl s f ol Jaws

(xvii) facilitating the provision by third
parties of MARPOL reception facilities
for ships and vessels in the Port.

G pal all Jd e e il Jus 17
2805 il g o G g i i L)
.ﬁ'n-‘l.uﬂqi

The Marine Services to be provided by the
GRANTOR shall at all times comply with
the ISPS-code, Applicable Law, Good
Industry Practice and be undertaken in close
cooperation and coordination between the
Parties.

e Ji O lpanil Giglladl Byl il
OS5 ISPS 38 e 35 f g o NI
ladgdy edladd A Aaddl il lady Giladl

0o G Ghgl Gl il

e

==
x‘.l' _.p-—-._'i'-u
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SCHEDULE 8
Terminal Activities

B sl
Raad) Al

The Terminal Activities to be provided by
the CONCESSIONAIRE shall at all times
comply with the ISPS-code, Applicable Law,
Good Industry Practice and be undertaken in
close cooperation and coordination between
the Parties.

iy e doid Abad) dhal e iy
e b = Al ¢S ol W1 Galia
dabadl iy ISPS 481 - i
Oabadlly pdlis Jlpall (A el Slae Jlaall

ol o (Bguatl

The "Terminal Activities" to be carried out
by the CONCESSIONAIRE at the Container
Terminal shall include, but shall not be
limited to, the following:

ciabie il g A ‘el AbA
= paa® o ng Sy all Ly ol BN
N L P N S

Deliver the Container Terminal vessels
berthing schedule of the next day on a daily
basis before 11 am to the GRANTOR. which
is however subject to final adjustment based
on actual vessel arrival and departure; and

by glall ooy paladl Gl gy J gt pilid
sy Mol o slly 3lely Lod ol SN puilad 0
Lls e dglall el Ui ap JS&
E 5 Jgeasd Ly Jtll 8 8y oM

o giadl

Provide all management, operating
personnel, stevedores and labour for the
Container Terminal at the appropriate times
and of such grades, with such qualifications
and experience and in the numbers required
for the efficient and smooth operation of 2
modem container terminal in accordance
with good industrial practice

Jey sty 5001 Gilige muen g
o Cliglall daaad el y i il y Jandl
oDl gy oobfedl Al i)
Juadd Joatall 45 pall aeWly 65l
Gy oskie e dhad dd

syad Lslical) i el

While Grantor shall provide itself or through
a8 contractor the pilotage and towage services
at jts published tariff,

al Da g o adt) 5N e iy Loy
Al iy ALY cles ol i
5y siall

7. ¥ : — ~
Al i« /:f_f"'_“'-:"':u
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Operations:

a. Discharge full and / or empty containers
from vessels, stack such containers on the
Container Terminal, make Container
Freight Station ("CFS") containers
available for unstuffing at any such
carrier's facility, stack full containers in
customs inspection area and deliver such
cortainers to consignees after receiving
custom clearance;

b. Recefve CFS and Container Yard ("CY")
full export containers from line or line's
representative or trucker; stack sealed
CFS containers in outbound stack, stack
CY containers in customs inspection area,
shift such containers to outbound stack
after customs clearance, and load such
containers on vessels as instructed by
lines;

¢. Perform other ancillary services as solely
determined by the Concessionaire;

d. At its option, Concessionaire may
conduct container stuffing/unstuffing at
the Container Terminal.

O A [ ed clpglad g 1
e daall 5 ey glal) Aaas g Ly g e
cligall ek dhas 4 cligal dal
3850 Y A sliie ol leay it (‘CFS)
i) et 3 2LlSl el e gy il
il deodl () lyglallola il (Sl

S padl pagladl] D 20y

oad Uaaa J paall clgla Sl 2
LS (CY) wlyjlall dakuy CFS iy lal
a3l o dBae J Ol Lall o
CFS cdslall ok dhas Glygla oy
pteadl Glyga o) e (A Gl Afaa
Zlie b CY clyad dalu gl ya gy
o Shgladl ol dpady ¢ (S el il
Sl palsdl sy lall ey e
et iy giad (o lyslal sin Jyendy

¢ baghall

g gall o e il clasil S it 3
.ih_,f!_mhl_uladul‘l:l-j

w0y La ﬁi_, tr}jﬁr! waaleal jsaay A4

iy gladl &MUJ.EIL”M i.uﬁfjﬁpﬁ
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Concessionaire shall prepare and implement | .4 1.y 140 oMl Gabia » 4
instructions for each equipment/facility | © - ol pgt paba sy
which shall include the following, all in | ¢ b L cpauall Ay SLila [ 30a S il
accordance with good industrial practice. sl delial e G
a4 3
a. Preventive maintenance which will
indicate the inspection required at regular
intervals, the inspection procedures, | peadl (ki Sl Ll Wdd -1
routine  cleaning and lubricating | .\ gl s i
operations and regular safety checks. Fad S gl

b. Repair and adjustment instructions which
will aid in the inspections, fitting and
dismantling of parts, as well as repair and
adjustment procedures.

¢.Spare parts list containing all the
necessary data for ordering spare parts.

d, Programmed overhaul schedules

Gl cwly kel clle, il
A L) pandl ol gl

o el 20 il sl s =2
ALY il Sy S 5 A e

el y e Neayl el o

g o gl (Ll ol A -3
ol pdad llal &y 5 puall il

.iJ._')i.ll] I:It_;;} L]l_]-"-} -4

LSS0\




SCHEDULE 9 5 dad
Insurance Requirements Caalal et
Part A: Insurance coverage of the LAY ke JA (n dgdpalil] gl 1] 51 paedll

Concessionaire:

The CONCESSIONAIRE shall, throughout
the Concession Term and at its own cost,
procure from an insurer licensed in Egypt the
following insurance policies and shall not
disclose to third parties the terms and
conditions of such policies throughout the
Concession Term without the GRANTOR's
prior written approval.

Such policies are:

*ﬁb,_,lﬁ_,rljﬂ‘ﬂiugﬂ_;hu,-ljﬂﬂwhuﬁ:m
s RS e LNt BNy el o Aalall
0o Al kY s W ciaay ¢ e b el e
Ty 393 g1 Y1 B30 ke 39031 038 pllal g day

Ly [ S PR TP T

gt Sl a3a

1) Property Damage & Machinery
Breakdown Insurances

N gl 5 cAStad) LA bl 3 oyl (1

Insurance policies against losses or damages

Ay el A Il il s (i 3,

to the superstructure (Facilities and | Jila g Y1 Cialea e A0 fculiaall y coLibai) 38 ill
Equipment} on behaif of the Concessionaire | oUdisde) of (Cilanadl) o dagiy o oy glall daas
inside the Container Terminal, at Y R fedandl
replacement (for equipment) ar

reconstruction (for facilities) value for the

Coneession Term

Main events for which the cover is provided trh N Al b g8 iy 201 i M) uLn‘ﬂ

are:

+ Fire, lightning, explosion, impact of
land borne or water borne vehicles

+ Impact of aircraft and other aerial
devices or articles dropped therefrom

+  FEarthqueke, volcanism, tsunami

+  Storm (air movements stronger than
grade 8 on the Beaufort Scale)

*  Flood or inundation, wave sction or
waler

+  Subsidence, landslide, rockslide, or
any on the sarth movement

» Frost, avalanche, ice

*  Vandalism of single person

+  Strike, riots, Civil commotions and
Malicious acts

+  Terrorism and sebatage

Sy 0 el o Gelpally o Gl
shgall 4l V1 e A ] S 5l
oA Agedl Bty ikl i .
Lia ki 34 1l

| gl ¢ L}Gl_}.‘!l [ |.1_:1‘:l'_.'l-“ M

B A all e g ol pgdl S u) ddealall o
(lﬁ.;ﬁjuiﬁnub

MJFEII..P'YIEJ‘J _;uﬂ1jﬂ1—h;ﬂ'l .

o eall by s e Y lagil g daggll
ol e A8 il 4 ¢

sl alall gl s piiall .

sl y i i Cpe santall oy il

Ll wmly ety il Nl y o ezl
Al Jladiyty

g pailly e e

2) General Liability Insurance

T Gl o 5ol (3

Insurance policy against third party liability
up to the limit of US § 10,000,000 (Ten
million US dollars) for each occurrence /
maximum  per  year,

ol g A R S 3 Gl
S a5 ke) (Sasdd Y s 100000
e ks go S (B Lag o """""u"f"-"-*-uﬂ

including the

Ll il el Aaas 3 cus gl

3

A B ar]
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GRANTOR's personnel, who are present at
Container Terminal for purposes related to
the CONCESSIONAIRFE's activities and
motor liability for vehicles operating within
the terminal.
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3) Concessionaire liability
{Construction All Risk)

insurance
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Insurance policy against all risks that may
arise from works of the CONCESSIONAIRE
during the construction period the
superstructure up 1o the limit of US
§ 5,000,000 (Five million US dollars) for
each incident / maximum per year.
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General Conditions:

il by

All such policies shall be in the name of the
CONCESSIOMNAIRE and having
GRANTOR as additional insured party

wherever necessary,
The CONCESSIONAIRE shall:

Ol p Y s ks B M 03 80 0
e ae e 1391 ) Ak il i 35
8330l o i

10V alea e Ly

a. inform the GRANTOR sbout any material
variation of its insurance proposals as
contained in Schedule 9 in good time before
taking out the new and/or changed insurance;
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b. pay or procure the payment of all
premiums payable for any insurance of the
CONCESSIONAIRE effected under this
clause; and
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c. provide, on request, to the GRANTOR
with copies of the insurance pelicies or
evidence that the policies are in force
{(including payment of premiums),

If the CONCESSIONAIRE fails to take out
or maintain in force any of the insurances
required by this Agreement, the GRANTOR
shall be entitled (without prejudice to its
other rights end remedies for the breach) to
take out and maintain such part or all of those
policies mentioned in this Schedule 9 as it
considers (in its complete discretion)
appropriate and to recover the cost of doing
50 (ineluding payment eof premiums,
reasonable  administration and - othar
expenses  and  charges)
CONCESSIONAIRE as a debt die on
demand. Nothing in this clause shall entitle
the GRANTOR to recover from the
CONCESSIONAIRE any costs of taking out
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or maintaining in force insurances more than
that required to be taken out and maintained
under  this  Agreement by  the
CONCESSIONAIRE.

Part B: Insurance coverage of the
Grantor:
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The GRANTOR shall, throughout the
Coneession Term and at its own cost, procure
from en insurer licensed in Egypt ths
following insurance policies and maintain
confidentiality of such policies throughout
the Concessien Term.
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accessories related to Container Terminal.
Main events for which the cover is provided
are;
«  Fire, lightning, explosion, impact of
land borne or water borne vehicles
» Impact of aircraft and other aerial
devices or articles dropped therefrom
Earthquake, volcanism, tsunami
*  Storm (air movements stronger than
grade 8 on the Beaufort Scale)
+ Flood or inundation, wave action or
water
Subsidence, landslide, rockslide, or
any on the earth movement
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+  Frost, avalanche, ice gl Judly
»  Vandalism of single person PNETEL. R P
» Strike, riots, Civil commotions and
Malicious acts
»  Terrorism and sabotage
General Conditions: s By

All such policies shall be in the name of the
GRANTOR and having the
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CONCESSIONAIRE as edditional insured _ By all
party wherever necessary. Y e e iy
The GRANTOR shall:

a, inform the CONCESSIONAIRE about
any material variation of its insurance
propesals as contained in Schedule 9 in good

| changed insurance;

time before taking out the new nnda’nr_

R b g gl IV calia 34 |
A9 sl oyl sl o 4 dalal gyl
AT T ot e J peastl i udidl il

I_“-
e

£ P _. \ "-]""',f-"-

—=

—r—

ply
oL



\YY

Yoy i oL Vo (D) L8 ¥ suadl = dan Jl 50 4

b. pay or procure the payment of all
premiums payable for any insurance of the
GRANTOR effected under this clause; and
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¢ provide, on request, to the
CONCESSIONAIRE with copies of the
insurance policies and evidence that the
policies are in force (including payment of
premiums) in the form of a written
confirmation of the insurer,

If the GRANTOR fails to take out or
maintain in force any of the insurances
required by this Agreement, the
CONCESSIONAIRE shall be entitled
(without prejudice to its other rights and
remedies for the breach) to take out and
maintain such part or all of those policies
mentioned in this Schedule 9 as it considers
(in its complete discretion) appropriate and
to recover the cost of doing so (including
payment of premiums, reasonable
administration and other expenses and
charges) from the GRANTOR as a debt due
on demand. Nothing in this clause shall
entitle the CONCESSIONAIRE to recover
from the GRANTOR any costs of taking out
or maintaining in force insurances more than
that required to be taken out and maintained
under this Agreement by the GRANTOR.
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SCHEDULE 10
Step-in Agreement Main Terms
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(a)the GRANTOR accepts not to exercise its
Early Termination rights for
CONCESSIONAIRE Event of Default until
the Lenders have proposed a rectification
plan. If the rectification plan is not
satisfectory to the GRANTOR or cannot be
implemented, the GRANTOR can terminate
the Concessicn Agreement according to the
Caoncession Agresment’s provisions.
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(b)If the GRANTOR intends to terminate the
Concession Agreement on grounds of any
termination rights as set out herein, it must
notify the Lenders with a prior written notice
of its intention to do so.
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{c)an interim period as agreed between the
Parties in the Step-in  Agreement
commences, in which:

(i) the GRANTOR shall justify the intended
termination to the Lenders,

(ii) the Lenders shall propose to the
GRANTOR  rectification measures (i.e.
substitute the CONCESSIONAIRE or
restructuring)  or any  other  accepted
rectification plan.

(ifi) the interim period ends as soon as the
GRANTOR has agreed to the rectification
plan proposed by the Lenders, and in such
case the rectification plan shall be completed
within a period to be agreed upon from the
date of appraving the rectification plan by the
GRANTOR with the Lenders,

(iv) the CONCESSIOMAIRE shall to the
extent possible, duting the interim period,
continue the operation of the Container
Terminal in the seme standards achieved
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1pdor to occurrence of the reasons for the ;Eimjhjﬁdﬂ Al rsaa
rectification and in the meantime continue R
pay the GRANTOR’s due. il
| By the end of the interim period, either the
Step-in period beging or the Concession
Agreement is terminated. ME‘EJ‘ dﬂiﬁiﬁmﬂ“ﬁﬂ olgihyy
A3 i
The Step-in Agreement shall be governed by
the Egyptian Law.
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