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[ CONCESSION AGREEMENT
For THE CONSTRUCTION AND DEVELOPMENT OF
THE SUPERSTRUCTURE, AND USE,
MANAGEMENT, OPERATION, EXPLOITATION,
MAINTENANCE AND TRANSFER OF THE SECOND
CONTAINER TERMINAL{TAHY A MISR 1) N
DAMIETTA PoRT
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Onthis dayof  byand between:

Damistta  Port  Authority - Ministry  of
Transportation — Arsh Republic of Egypt, a Public
Authority cstablished in 1985 by virwe of
Presidential Decree Wo. 317, represented in this
Concession Agreement by Rear Admiral Mr, Walid
Mostafa Awad, the Chairman of Damietta Port
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founders are.Eurogate Damietta GmbH, Hapag-
Lloyd Damieta GmbH , Contship Damietta S.R.L.,
Middle East Logistics & Consultants Group “MELC
Group” SAE. and Ship & CREW. SAE),
located at the Port of Damietta, in the Arab Republic
of Egypt, represented in signing this Agreement by
Mr. [*], Mr. [*], Mr. [*], Mr. [*], in their capacity as
the legal representatives of the founders
(Heremafter referred to as the
“CONCESSIONAIRE™),

Authority, (hereinafier refered to  as  the ool oline B3 3 0 palae
“GRANTOR”). . o
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Damietta Alliance for Container Termimals| . " - ;
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GRANTOR and CONCESSIOMAIRE are jointly
referred tohereunder as “Parties” or severally as a
“Pﬂ't}'“
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Preamble

g

WHEREAS, Damietta Port Authority has areas of
vacant land within the boundaries of Damietta Port
and it wishes o exploit such areas to increase the
efficiency of the Port in terms of licensed activities
in light of the general plan of the Arab Republic of
Egypt;
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Whereas, Damietta Port Authority’s Board of
Directors has approved the construction of a second
container terminal at the Fort, as well as the
establishment of a quay for the berthing of the
container ships in CT II; and it has been decided that
Damietta Port Authority shall establish the new quay
and cary out the Infrastructure works required for
CTI; e
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Whereas, the new container terminal project is an
important project in the Easten Mediterranean
region  and  requires specialized  expertise;
accordingly, the GRANTOR has decided to
construct the Infrastructure and assign the works of
the comstruction and  development of  the
Superstructure, as well as the use, management,
operation, exploitation, and maintenance of the CT
11 i & comsortivm of the world-renowned specialized
companies in this field to ensure the highest level of
efficiency; provided that at the end of the term of this
Agresment or in the event of carly termination, the
CT I will be transfemed to the GRANTOR in
accordance with the provisions of this Agreement;
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Whereas, the - CONCESSIONAIRE's
aforementioned founders have prepared an initial
study showed the feasibility to establish dedicated
infand container terminals (“ICTs") and to apply
intermodal  transportation  systém  to comnect
Damietta contaimer marine terminal (subject of this
Agreement) with these ICT: o establish “Damietta
Integrated Logistic Corridor for Containers”
Accondingly, it has been agreed that the GRANTOR,
the Ministry of Transpor, and the
CONCESSIONATRE will cooperate jointly to create
the conditions and take the necessary measures in
the finture to complement the project of this comidor
considering that the Project of this Agresment is the
first step toards implementing Damietta Integrated
Logistic Corridor for Containers. Whereas, the CT 11
will shall encompass an on site rail terminal, and the
GRANTOR, the Ministry of Transport, and the
CONCESSIONATREwill contimue to endeavour to
complete these projects within the framework ofihe
mutual understanding of them.
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Whereas, the above-mentioned founders, consisting
nfagmupufmnwﬁ:sqwﬁﬂﬁghmﬁng
container terminals and having the expertise and
proven previous work required for such project,
have submitted their offer to the DPA for the
construction and development of the Superstructure,
as well as the use, management, operation,
exploitation, maintenance and transfer of the CT II
through CONCESSIONAIRE which the founders
are estmblishing for the implementation of the
Project;
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Whereas  thé GRANTOR: has - accepied  the
CONCESSIONAIRE's offer;
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Whereas the GRANTOR has accepted to facilinate
the duties and works of the CONCESSIONAIRE at
the CT 11 and to camy out all the related works of the
CT II's Infrastructure according to the provisions
agreed upon herein so that it will be exclusively
available to the CONCESSIONAIRE;
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Whereas the CONCESSIONAIRE has accepted to
build and develop the Superstructure of CT Il
according to the provisions agreed upon, and the
CONCESSIONAIRE has accepied io pay  the
GRANTOR the agreed-upon concession fees;
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Whereas the founders” signature shall not be
comsidered a5 & comporate guarsniee and the
nomination of the founders at the Concession
Agreement shall elapse upon the incorporation of the
CONCESSIONAIRE as the CONCESSIONAIRE
shall be the only contracting party;
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Whereas the Concession Agreement was reviewed
by the Egvptian State Council on [*] in accordance
with the Applicable Law whereby all comments and
amendments required by the State Council were
accepted by the Parties and insered in this
_égmnmt.
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WOW, 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
therm, the Parties agreed to conclude this Concession
Agreement (o regulate their relationship throughou
the term of the Agreement and to determine the final
terms and conditions for pranting the Concession to
construct and develop the Superstructure and use,
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manage, operate, exploit, maintain and transfer the
CTII;

Anns ool il g ey Dand y Ji g5 4
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1. Preamble, Definitions and Schedules

For all pwposes of this Agreement, except as
otherwise expressly provided herein or unless the
context otherwise requires, the terms defined in
Schedule 1 shall have the meanings assigned 1o
them.

The Preamble and all Schedules attached to this
Coneession Agreement constitute an integrated pan
hereof, complement, and supplement its provisions.
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2. Scope of the Project

21, Subject to the provigions of this Agreement,
the GRANTOR shall finance and equip all
necessary works of the Infrastroctere of CT
11 at the Port.

2.2, Subject to the provisions of this Agreement,
the CONCESSIONAIRE shall finance and
equip all Superstructure of CT 11 at the Port
and employ individuals qualified to operate
the CT I The CONCESSIONAIRE shall
have the exclusive right and obligation
during the term of this Agreement to
construct and develop the Superstructure,
use, manage, operate, expleit, and maintain
the CT Il in accordance with this Agreement
and later to tramsfer the CT I to the
GRANTOR. at the end of the Concession
Term or in the event of early termination in
aceordance with the provisions of this
Agreement.
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2.3. The CONCESSIONAIRE shall be entitled
to decide to require additional land areas
from the GRANTOR in addition to the
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between the Parties, if available.
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3. Concession Term

3.1. The Concession Term shall be thirty (30) years
stanting feom the land delivery dae from the
GRANTOR; the Agreement shall  remain in
force until the expiry date of the Concession
Term or its early termination in acoordance with
the termination  provisions under this
Agreement.
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3.2, As of the twentieth (20%) vear of the Concession
Term, the Parties may negotiate in good faith the
renewal of the Concession Term for the CT 1T in
accordance with the Applicable Law in force at
the time of negotiation. Such negotiations or
their result shall not affect the operation of the
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This Agreement shall be valid as of the Date of this | ; ; :
Agreement and shall come into force on the |*3 G Oa 1! G AAEYI 024 s
Effective Duate. D Ay 5 A NI e JA0 ALY

Conditions Precedent to achieve Effective
Date

The rights and obligations provided for in this
Agreement will only be effective against the Parties,
if the Conditions Precedent established under this
Clause 3.4 are met prior the Effective Date.

34
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Conditions Precedent to be folfilled by
the GRANTOR:

(341

Delivery by the GRANTOR o the
CONCESSIONAIRE, in form and substance
safisfactory to the CONCESSIONAIRE (scting
reasonably), of the following documents prior 1o the
Effective Date:

L ) o glisall Adenall Byl V-
PN el g

wals BN il e A laml S
wala gl Jadd Gpesaddy JEL N
fu b (i) ST ity (530 5) 1 Y1
H |

a. Official Gazette proving that the Concession has
been granted o the CONCESSIONATRE by
virtue of a Law passed by the Egyptian House of
Representatives and having as its content the
terms and conditions of the Concession
Agresment;
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b. the full set of documents with regards to the
environmental impact assessment for  the
Concession Area that has been approved by the
relevant authority, ie., documentary evidence
that the Concession Area can be operated
without  resirictions  resulting  from  the
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environmental impact assessment. u‘i"
3.4.2 Conditions Precedent to be fulfilled by | . 010 z . e
G gl coplhall il Bg )l T-i-T

the CONCESSIONAIRE: - !

The CONCESSIONAIRE shall deliver the N ke S
following documents 1o the GRANTOR prior (o the AN il ol ok JEN cala L3l

Effective Date: =]
a. a certified copy of the contract of 13 g8 JA IS cland

incorporation (articles of association) of
the CONCESSIONAIRE and a recent
extract of its commercial register;
b. copy of the tax card ofthe CONCESSIONAIRE;
<. the cabinet of ministers’ decres approving the
establishment of & private free zone company in
the CTII;
d. Letter of guaranies as per clouse 6.4,
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The GRANTOR will assist, in good faith, the
CONCESSIONAIRE in obiaining the Cabinet of
Ministers' decres approving the establishment of a
private free zone companyin the CT 11 according to
the Applicable Law, and the Applicable Permits,
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3.4.3.

Each Party shall keep the other Party fully
informed of and consult with each other
concerning the Party's ¢fforts to satisfy the
Conditions Precedent and in  particular
immediately notify the other Party in writing
of the occurrence of any event or
circumstance which might reasonably be
expected o prevent or delay the satisfaction
of any of the Conditions Precedent until after
the anticipated Effective Date,
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344

If the Effective Date is not achieved within
six (6) months from the Date of this
Agreement or such other period as the Parties
may agree in writing (provided that in no
event such period shall be extended for an
additional pertod exceeding six (6) months),
then this Agreement shall lapse and cease to
have any force or effect, and neither Party
andfor the founders shall have any right to
claim against the other Party andlor the
founders for any compensation whatsoever
the reason or the nature of such
compensation may be, and GRANTOR. shall
be obliged to hand back the letter of
guarantee to CONCESSIONAIRE and this
letter of guarantee shall be considered null
and void.
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4.1.

Incorporation and Chwnership of the
CONCESSIONAIRE, Sub-Contracting
Incorporation of special porpose vehicle
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41.1. The CONCESSIONAIRE shall be
established as an Egvptian joint stock
company under the private free zones
systemn according fo'the provisions of
the Investment Law and its executive
regulations, which will be incorporated
by a decree which shall be issue by the
cabinet of ministers according to the
provisions of Investment Law and its
exccutive regulations.
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412" The CONCESSIONAIRE's founders’ | 0. aia Sy o b oo Y-
| i
on the of this Agreemen s .
1 LaS AN
follows: . L:’" :
o EUROGATE Deamietta GmbH i i
[ 29.5 ] % shareholding el e B ¥9,2 ]
b. Contship Damietta SR.L. J ol Bhocums . o
[ 29.5) % sharcholding el ga %[ ¥4, ]
¢. Hapag-Lloyd Damietta GmbH G gl o Bl P L A8 2 -
[ 39] % shareholding el e %[ 4]
d. Middle East Logistics & Consultants 't‘__ﬂhjméﬂinwiﬁﬁ-ﬁ
ﬁ?ﬁm{:ﬁmw SAE. e i e A
] o ..H-lﬂ (b %[ ]
e Ehip & CREW, 5AE :
[ 1]% shareholding R T e
e (ol y S
gl e %[ Y ]
4.2, Sub-Contracting . . ;
The CONCESSIONAIRE shall have the right to OB e il Y-
subcontract any ancillary activities and  the | datd QY ol e S W EN Caalial (Ba
CONCESSIONAIRE shall notify the GRANTOR in : ST
e pails o N1 sl sy Alia Gl

writing, provided that the subcontractor shall not be
a Restricted Transferee, The CONCESSIONAIRE
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[‘shall remain responsible in front of the GRANTOR
for all its obligations under this Agreement,
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The main founders of the CONCESSIONAIRE,
namely; Burogate Intemnational GmbH, Hapag-
Lloyd Damictta GmbH, Contship ltalia S p.A. shall
continue to be the owners of fifty-one percent (51%5)
of the CONCESSIONAIRE'S shares starting from
the Date of this Agreement and during the first
twenty (20) vears of the Concession Term. However,
CONCESSIONAIRE shall have the right to offer the
remaining forty-nine percent (49%) of the
COMNCESSIONAIRE's share capital to a third-
party(ies), provided that such third party(ies) shall
not be a Restricted Transferee and the
CONCESSIOMAIRE prior notification 0 the
GRANTOR. Provided further that, afer such twenty
(20) years period, the founders have the right to sell
all of their shares to a suitable substitute from the
same: field of business (intemational container
termihal operator or international shipping line), and
provided that the purchaser shall be subject to
GRANTOR s peior written approval, whereby such
approval shall not unreasonably be withlseld,

including those subcontracied activities. G e 0o AFN e WS Vi
i g Ly A i A e geaid
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4.3, Change in ownership ALY g i ¥
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5. Financing

5.1. Step-in Agreement
The GRANTOR and the CONCESSIONAIRE
acknowledge that the construction and purchase of

the Superstructure of CT 11 will require financing by
the Lenders, The GRANTOR. agrees to enter inio the
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F'S-Ep-in Agreement  with the Lenders and
COMNCESSIONAIRE, provided that only one Step-
in Agreement shall be effective a1 any time. 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. However, no other obligations are
placed on the GRAMTOR other than allowing thied-
party step-in to replace the CONCESSIONAIRE in
cases where the CONCESSIONAIRE violates its
obligations under this Agreement, provided that the
third party has adequate experience in the operation
of contamer terminals (intemational operator] or
interngtional shipping line business and is not a
Restricted Transferce, Provided that both parties
obiained the Egyptian Cabinet prior on the
Step in Agreement.
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The duration of repavment of the credit facilities
shall be finalized hefore the expiry date of the
Concession Term.

fa J Ll el s Bae el sy
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The Financing Documents must include a provision
or a clause determining that the lender or third party
nominated to replace the CONCESSIONAIRE is
bound by all the terms and conditions of this
Concession Agreement,
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The GRANTOR. shall have the priority right in
coneciion with the settlement of all its financial dwes
under this Agreement. The CONCESSIONAIRE
shall send the GRANTOR a prior wntten notice of
all the guaraniees and encumbrances concluded
between the CONCESSIONAIRE and the financing
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| entities. The GRANTOR shall issue the letters and
approvals that might be requested for the registration
and execution of such encumbronces,
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A lerm sheet stipulating the main terms  and
conditions of such & Siep-in Agreement is altached
us Schedule 10.

ey byl e pal byt Adiees B
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3.2, Lenders' security

To finance the implementation of the Superstructure
l at CT IT and the fulfilment of ita obligations under
this Agreemeni, the CONCESSIONAIRE may
pledge the Supersiructure and assign its rights under
the Agreement, by way of securily, according to the
requiremients of any of the Financing Documents
and create other forms of sccurity owver
anyEquipment, insurances, additional warranty, in
favour of any Lender. However, the
CONCESSIONAIRE shall not be allowed 1o arange
or allow sny mongage, guarantec or (inancial
ohligations to be secured by Infrastructure,

owo bl Sl ¥ 0

g gl Ao A il Al D 0l
b AR i i yer S Uiy 258
Of J Ty Al a0 B el Gaay
il Bl cleaS AU s d dsia
Rl JSEY) oLiy il st Gl
sl G ) Sl | s g e el
el ke pama 355 3 43 ) - e ] sl
hanin i o fl i el i YD
Al 8 e Bl i 3

53 Other encumbrances

The CONCESSIONAIRE shall be entithed to ereate
over its Equipment an sncumbrance which arises ou
of tithe retention provisions in & supplier’s and'or
manufacturer’s standard condiions in the ordinary

SANCAT . o
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bl.l. Land Use Foe: USD & (Six United Sules

Deallars) per square meter per year, staring
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6. Concession Fees v e
6..  Feesand annual increase: #I0N pgea

Aggiadt 53430y pgea B 11
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fram the Commencement of Commencial
Operation Date.
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6.1.2. Container Hapdling Fee; USD 7 (Seven
United  S1ates  Dollars) per  Walerside
Handled THEU  stanming  fom  the
Commencement of Commercial Operation
Date.

]
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613 Annual incrense:

The Land Use Fee sml Container Handling Few shall
be increased al & compound rate as folldws:

Ay pinad B0 ) P11
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the Commencement of Commersial
Operation Date until e end of the tenth
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Al Algi day el e Ay
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*  2.5% per year surting from (he beginning of e
the eleventh vear of the Commencement of el plal Al e ol rhdfﬁhﬂ- '
Commercial Operation Date wntil the end of | 2ay s ol Qi s 3y 42 e 12
the twentieth year :
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3% per year siarting from the beginning of

the 21® wear of the Commencement of
Commercial (peratiom Date o the end of the
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62, Mipimum Gusrantes: - : 5
62.1. Provided that the GRANTOR hands over gadaal i)l 23 11

the Concession Ares on lime, in sccordance
with Time Schedule (Schedule 4), i.e. latest
cighteen (18) months efier Effective Dae,
or any other period as the Parties may agree
in wriling, and in case of the
CONCESSIONAIRE's failurc 1o achieve

the E‘u@m of Commercial
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Orperations Date within twenty four (24)
months as of the Effective Date and in
accordance  with the Time Schedule
{Schedule 4), the CONCESSIONAIRE will
be granted a grace period of six (6) months
(“Grace Period”) in  which the
COMCESSIONAIRE shall only pay the
Land Use Fee. However, if the Partics hiave
agreed in writing i posipone any Milesione
as stated above then in consequence the
other Milestones shall be postponed for the
same period.
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If the CONCESSIONAIRE failed to
achieve the Commencement of Commercial
Operations Date as per Schedule 4 within
the aforementioned Grace FPeriod, the
CONCESSIONAIRE  shall have an
additional 12 months period to achieve the
Commencement of-Commercial Operatipns
Date provided that the
CONCESSIONAIRE shall pay the Land
Use Fee and the Container Handling Fee,
according to the minimum number of TELs
as detailed in Schedule 11.
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623,

For the avoidance of doubt, the GRANTOR
is not entitled 1o terminate this Agreement
during the aforementioned Grace Period and
the twelve (12) months following this Grace
Period for the reason of non-compliance
with Schedule 4, as long a5 the
CONCESSIONAIRE pays the Land Use
Fees and the Container Handling Fee
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6.2.4.

From the Commencement of Commercial
Operation Date, the CONCESSIONAIRE
shall achieve the minimum sumber of TEUs
detailed in Schedule 11. In the event that the
CONCESSIONAIRE shall fail to achicve
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the minimum number of TEUs detailed in
Schedule 11, the CONCESSIONAIRE shall
pay the amount of the difference between
the fees of the minimum namber of TEUs
detailed in Schedule 11 and the fises of the
actually achieved number within thirty (30)
days from the end of each operational year.
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6.3,
6.3.1.

Payment and Interest:

The CONCESSIOMAIRE shall pay the
Land Use Fee, in advance, in semi-annual
payments within one month at the latest
from the due date.

Balil 5 e T4
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i & phs i) et o = Lt — i
B gl e SV e daly 4l

6.3.2. The Container Handling Fee shall be paid
for the actually served containers at the end
of each month within five (5) Business Days

as of the maturity date.
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In case the CONCESSIONAIRE is in
default of payment of any financial dues to
the GRAMTOR, it shall be obliged to pay
delay interest of four percent (4%) on late
payments as a fined interest rate per annum.
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64,  Letter of Guarantee:

Prior the Effective Date of this Agreement, the
CONCESSIONAIRE shall provide an unconditional
and frrevocable letter of guarantes in the value of ten
percent (10%) of the total amount of the Land Use
Fee fior the first three (3) years of the Concession
Term. The letter of guarantes shall be valid for one
{1) Calendar Year as a performance bond, to be
renewed annually throughout the Concession Term,
The letter of guarantee shall be issued by one of the
banks working in Egypt and shall be renewed before
the expiry of its term for the following years,
provided that the annual increase of the Land Use
Fees will be taken into account. Mo interest shall be
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caleulated on the amount of the letter of guarantee
throughout its validity term.
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65 The CONCESSIONAIRE shall b |31 3¢ ¢ 0 aN| conlon Ll See 0-1
established as a private free zone joint stock . g "H“‘ e
company under the provisions of the [ 0o ASS] g Aualil s ad SR Ly
Investment Law, and the paans AN Gales iy ey« LY
CONCESSIONAIRE will enjoy all rights, s er . w A s
priileges, and icenives associtd with | € 50 i i il A4S
this type of companiesin accordance with R ol 8 e S,
the provisions of the Investment Law.

7. Responsibilitis for Infrastructure and w‘,wwmww-v

Superstructure :

The Parties shall share the risk inherent in the CT 11
fairly, Therefore, the Parties conclude this
Agreement in agreement that the responsibilities for
Infra- and Superstructure are split between the
Parties, whereas the GRANTOR. is responsible for
the Infrastructure and the CONCESSIONAIRE is
responsible for the Superstructure,

Accordingly, cach Party's responsibilities shall be as
follows:
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71. GRANTOR Responsibilities

£ 3V e g hane? -

o the GRANTOR. shall provide and finance
the: Infrastrocture of CT 11, in accordance
with the technical specifications, terms
and conditions st out in Schedule 3
(Technical Schedule).
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b. The GRANTOR shall complete the
Infrastructure in accordance with Schedule 4,
the latest eighteen (18) months after Effective
Date according to clause 6.2.0.
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c. The overall responsibility of the GRANTOR, for
the Infrastructure of CT 1T and all wtilities, access
roads and rail tracks within the Port of Damietta
and up to the boundaries of the Concession Area,
comprises the financing, construction, provision
of functionality, operation, insurance, and
maintenance of the Infrastructure in accordance
with Good Industry Practice.
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d. The GRANTOR undertakes 1o secure
CONCESSIONAIRE's access to the Concession
Area  and make available to  the
CONCESSIOMAIRE all Legal Easements
available to the GRANTOR.
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Gin gen p 1 el oy AN i
ool ) gl 5 il A gl G 0

e. The GRANTOR shall be liable for any damage
arising outl of defaulting construction of the
Infrastructure of CT [l and shall hold the
CONCESSIONAIRE harmless for any damage
incorred therehy as a result thereof. The
GRANTOR shall be liable for any damage
arising out of the Infrastructure of CT 11 and shall
hold the CONCESSIOMAIRE harmbess for any
damage incurred thereby as a result thereof,
unless such damage results from misuse or bad
management or operation of the Infrastruciure
by the CONCESSIONAIRE.
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72.  CONCESSIONAIRE Responsibilities

AN caalkas S ghana T

a. The CONCESSIONAIRE shall finance
and provide any and all the components
of the Superstructure for the operation of
CT Il in accordance with Good Industry
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Practices. -The CONCESSIONAIRE
shall be responsible for financing,
construction,  supply,  operation,
insurance, and maintenance of the
Superstructure and transfer of the CT [Tt
the end of the Agreement or in the event
of its early termination in accordance
with the terms of this Agreement.
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b. During the period determined under the

timetable approved by the GRANTOR, the
CONCESSIONAIRE shall be obliged 1o prepare
and equip the entire Superstructure, provided
that, prios to the commencement of any work or
equipment, all Applicable Permits are obtained
from the GRANTOR and the competent
authorities,

o g g all Sl A Y el i
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. The CONCESSIONAIRE agrees to give the
GRANTOR about the Equipment’s general
basic informetion and any changes with regard
to the Equipment that have an influence on the
Infrastructure construction of the GRANTOR.
The CONCESSIONAIRE agrees to inform the
GRANTOR of the Facilities' specifications,
designs and drawings and any further changes
for GRANTOR's review and comments within
ten (100 DBusiness Days. Despite the
GRANTOR's review and'or comments of the
Facilities" specifications, designs and drawings,
the CONCESSIONAIRE shall solely be
responsible  for its obligations under this
Agreement.
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. The CONCESSIONAIRE shall maintain and
give the highest priority to safety in all activities
related 1o Supersiracture in order to protect life,
health, property and the eavironment.
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¢. The CONCESSIONAIRE shall provide at its
own expense all equipment, raw materials and
all ather ftems necessary for the building and
procuring of the Superstructure, whether of a
TEMpPOTAry Of pernansnl namne,
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. The CONCESSIONAIRE shall be responsiblle at
his own expense and for the duration of this
Agreement for the provision of the necessary
utilities and electricity within the boundaries of
the CT I,
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- The CONCESSIONAIRE shall at all times allow
the authorized persons of GRANTOR or
mpmtmhurﬂi:sh:nmrﬁuﬂwﬁ]]m
to follow up on the work or any other purpose
with the aim of verifying the
CONCESSIONAIRE: compliance with the
provisions of this Agreement and Applicable
Law.
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The CONCESSIONAIRE is obliged not to use
he CT I for any purpose other than the purposes
specified in this Agreement without peiof written
pemmission from the GRANTOR.
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. The CONCESSIONAIRE shall manage, opetate
and mainlain operations at the CT 1L, in good
faith, to be available 1o all shipping lines,
shippers and importers, and shall refrain from
any unfair or discriminatory practices against
any port user. However, as long as it is in the
interest of the CT 11, the CONCESSIONAIRE
may give preference in treatment to any person,
liner or ship-owners, whether in the priority of
decking or decreasing tariffs.
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i. The CONCESSIONATRE is responsible for and

shall provide the CT Il with first respond
firefighting equipment and fire extinguishers
unitil local and or specialized fire brigades take
over, and personnel trained to deal with first
respond fires, whether on quays or yards, and
generally within the CT II's boundaries in
accordance  with Good  Indusiry  Practice,
CONCESSIONAIRE is also obliged to provide
a first aid station and frained personnel io
perform first aid in the CT IL
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. COMNCESSIOMAIRE is responsible for making
security arrangements conforming to the 15PS-
Code
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. Without prejudice to the CONCESSIONAIRE's
right to quiet and stable use of the CT 11, the
GRANTOR shall have the right to enter into the
CT 11 at any time without prior notice to take
appropriate action where the  security, public
interest or national security reasons that, at the
discretion of the GRANTOR, requires urgent
action.
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The CONCESSIONAIRE shall be liable for any
damages arsing owt of the construction,
operation and handling of the Superstructure of
the Concession Area and shall hold harmless the

25 o op Vs I s o
gl dadl ey Jally oLyl e dal

Confirmed négotiated drafl as August 28, 2021

THEP.O2.09:202]

EoA 13092021

Reviewed as of 14.09.2021
EoA 15002021




VoYY i ol VY 5 (O) LS VA sl = da Sl 50y 4

A

GRANTOR for any damages incurredthershy as
a result thereof.

——

31}?1" Eﬂ- waiad Adle g ol AN Ay Aalad
I R Wyl '-F'.' iy ol

n. The CONCESSIONAIRE is not entitled to
reduce the number of quays or yard cranes
throughout  the Concession  Term,  unless
COMCESSIONAIRE obtains a written approval
from the GRANTOR, which shall mot be

Sy e padi JEN calal Gay ¥ -y
TS r!jh“ fa Qg sl ,lI Ciza
s PRS- [P PRSP TF. - PP R P

unreasonably withheld, Wshes 32 JES lpaa aie ciny
13, Environment :
73.1. The CONCESSIONAIRE shall have the Al r-v

right to conduct an actual environmental
survey of the Concession Area, excluding
Infrastructure, before handing it over 1o the
CONCESSIONAIRE  w  detect  any
environmental pollution therein, and in the
event that the survey detects actual
contamination in the Concession Area,
excluding Infrastrocture, the GRANTOR
shall take necessary actions to remedy that
pollstion and deliver the Concession Area
free of any environmental pollwtion to the
CONCESSIONAIRE,

e el gl A Gad pl B caleal 5485 1TV
U Agal Al el ool B0 dilid lad
i i gl o Sl N canleal Ll
dppy o peed G 1Y Lila dy il tiage
Al Al Sl ol FNI dikiy ek igb
Alladd 0 00 el ol Sladly o 0 il p 3y
AV Gaalal 15N ik ks o0 Ve
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732, The GRANTOR shall obtain and provide
*  environmental clearance from the relevant
authority before the Handover Dutes.

iy o Jpantly 50 e p 5y Y=Y
el g 0 1 gty gieall Al dshel

733, The GRANTOR shall provide and handover
the Concession Area free of any
envionmental  encumbrances.  The
GRANTOR shall be solely responsible for
any =isting (hidden or not) environmental
comamination of the Concession Area as at
the Handover Dates of the Concession Area
and shall rectify damages and hold the
CONCESSIONAIRE harmless from and
against all and any environmental liabilities
suffered by the CONCESSIONAIRE
arising from or in comnection with such

Tikie sy sy o3 pke oL P-Y-Y
e sy Ay Sl gl e AN
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existing  environmental contamination
resulting from the existing Infrastructure
before the Handover Dates of the
Concession Area and throughout the
Concession Term,

J LS Aath Al o a0 A LD
o Ba 0 gl o) T Rk i A J 5
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. During the

Concession  Tesm,  the
CONCESSIONAIRE shall preserve the
Concession Area and the Port against any
causes that may lead to cnvironmental
pollution of any kinds, and the
CONCESSIONAIRE shall be obliged
throughout the term of the Agreement to
abide by the provisions of the Egyptian
Environment Law No. 4 of 1994 and its
Executive Regulations, and the amendments
ot replacements that may be made thereto,
and in accordance ‘to Good Industry
Practice. The CONCESSIONAIRE shall
rectify damages and hold the GRANTOR
harmless from and against all and any
environmental liabilifies suffered by the
GRANTOR arising from or in connection
with such environmental pollution of the
Concession  Area  throtghout  the
Concession Ferm.
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L g D dh b ded

A B2 gl o N1 Ak

14,

Time Schedule

The Parties define the Time Schedule Milestones for
thie time between the Date of this Agreement and the
Commencement of Commercial Operation Date.
Time Schedule (Schedule 4) shall reflect the
Handover Dates of the respective parts of the
Infrastructure as well as the dates when the
CONCESSIONAIRE will commence and end the
construction works of the respective parts of the
Superstructure.
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15

The obligations of the GRANTOR to
facilitate the construction works
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The GRANTOR is obliged within its competency 1o
enable the CONCESSIONAIRE to camy oul the
development  and  construction  works of the

Superstructure.

Oy dcalais) sgn B b o
oiifly bl Jael 3 e pl 31 aals
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76, Safety and Secority Requirements

The Parties shall give priority to safety and security
in all the construction and planning activities 1o
protect life, health, property, and the environment,

Lokt o Ay

Ay e AL Ayl e Gl
Aulan] Alalaatl a2y L) dbatid e 3

gl y SASEdly Al y 1 1
7.7.  Sharing of Information Sl el A8 Lk -V
The CONCESSIONAIRE and GRANTOR agree on
sharing information between their representatives on | 48 Jla. L o 5N caleay o 5N ~ole 38l
aregular basis on the progress made in preparingthe | . e
tochnkal specifications, ing and porchasig Mﬁ&:ﬁb@dﬁi&‘#d‘ﬂd
of Infrastrciure and Superstructure. Bl y Al Clial gall ) s ) G5 530

COMNCESSIONAIRE  shall ide the — e ¢

o 5 Adid Al B Bl o2,

GRANTOR. and the competent authorities, anmually
and upon request, with statistical reports and
appropriate information that the GRANTOR or the
compeient authority may need to follow up on the
COMCESSIOMAIRE's  performance  of  its
obligations under this Agreement and follow-up
performance within the CT 11

AN pde Sllge AN el i
sl Gl sy Ly diid Sl
e galing ol Aadadl Sl Stlanyl
ks W8 dolid daind ALY N
Gonlie g ABEY] g 52 o)) A0l il S o N

Al g ol dleas Jas o0

Handover of Concession Area
The Parties agree that each Handover of
parts of the Concession Area shall grani o
the COMCESSIONAIRE the right to use
such part of the Concession Area in
sccordance with this Agreement.

ol 0 ki aled A

Gakias ol 39 b 08 o e il 3y YA
Vo glasnd 8 Gal o) NI Canloal miag o) 1Y
AR »3yd T o) M) ikl (1o ¢

82, The map of the land allocated for the
Concession Arca and the drawings of the
Infrastructure expected to be implemented
in the Concession Area are shown in

Schedule 2 and Schedule 3, this map,
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drawings and specifications shall be made
available by the GRANTOR to the

CONCESSIONAIRE in accordance with

the detailed Time Schedule (Schedule 4).

o iyl Chaguy Ayad o
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83,

On the Handover Dates, the Concession
Area shall be made available by the
GRANTOR to the CONCESSIONAIRE
free from any occupation.

C13Sie b I Alkaia A a3 A A T-A
Aalla N cals ) )N At e dalie
L ol

B4,

The Handover of the Concession Area shall
be recorded in the handover report jointly
prepared by the Parties, to which the
drawings mecessary o identify the
boundaries of the Concession Area and the
description of the Infrastructure made
available by the GRANTOR tw the
CONCESSIONAIRE, by parts and volumes
shall be attached.

s (A GG o ol FIY it pldl -4
Gyl (3 38 filia B ) gy 0] 2y 52 g il
Tihie 3y iy el Lo P Sla g B 4y 3y
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If no reservations were made by the
CONCESSIONAIRE in  the handover
report, the CONCESSIONAIRE  shall
acoept the Handover and the transfer of the
rights to use the Concession Area. For the
avoidance of doubt, the
CONCESSIONAIRE will not assume any
liability as o the Infrastructure’s data
recorded in the Handover report of the
Concession Area, if any, and to ensure that
they conform to the specifications as set out
in Schedule 2 and Schedule 3 and the
GRANTOR will remain fully responsible
for the Infrastructure throughout the
Concession Term.

ana it gl o g Cialia 3y 21150 =A
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2.1.

Customs Bonded Area and Weighing
Stations

The GRANTOR  will assist  the
CONCESSIONAIRE in coordinating with
the Egyptian Customs Authority to obtain
the necessary approvals 1o allow customs

Gl olbine g Lot all 46 panl) d3kial 8
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inspection oulside the CT 1T in sccordance
with the provisions of the Customs Law, its
rules and executive decrees. '

Oplh JEY Gy 48 cigyal dha £
sl 4l ) Agsael gy o faall

9.2

The CONCESSIONAIRE may use the
GRANTOR s weighing stations which are
marked on the Port Map in Schedule 2 for
the fees specified by the GRANTOR, and
the CONCESSIONAIRE will always be
granted access to these weighing stations
during its operating hours in accordance
with the established system.

Cllane paiig o AN calal jsay ¥-4
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10.
101,

Non-Competition

The Grantor assures that CT [ and CT II
shall remain the sole container terminals
the Port of Damietta until achieving a
combined annual throughput of 3,750,000
{in words: Three million seven hundred and
fifty thowsand) TEL, of the CT [ and CT 11
topether.
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10.24

The COMCESSIONAIRE shall have the
right of first refusal to use, manage, operate
and'or exploit any thied terminal (CT IIT) in
the Port. The GRANTOR shall inform the
CORCESSIONAIRE withowt delay ahout
the decision of its Board of Directors to
establish a third container terminal in the
Fort, The CONCESSIONAIRE shall then
express ils interest 1o the GRANTOR of
exercising its right of first refusal within
thres {3} months from the date of the
GRANTOR’s  notification 1o the
CONCESSIONAIRE.
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(103, In case of privatization of CT | o & tender
process for an additional containerizminal,
the Concessionaire shall be entitled to
submit its offer in the privatization or tender
process, as the case may be with the
commitment 1o follow all the Constitutional
and Legal Procedures established in this

regard .
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11, Non-Discriminatory Treatment, Privileges,
and Incentives

11.1.The Parties agree o work together on a non-
discriminatory basis, with respect to any
general incentives or privileges granted to
container tepminals within Damietta Port, in
case it applies o the CONCESEIONAIRE.

gy o ey Al 8 Alaladl 1
o e T Jaad ol 510 35 10
e il e gl di e
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11.2. Furthermore, the CONCESSIONAIRE shall
benefit from any existing or fulure laws or
decrees, which grant mere privileges and
incentives 1o any opetators, ports’
concessionaires, andlor any  investors,
provided that these laws are applicable to
the CONCESSIONAIRE.
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11,3, The CONCESSIONAIRE and the
GRANTOR shall manage, operate and
maintain their respective facilities in the
Port and CT [I on a common user basis open
to all shipping lines, shippers, receivers, and
forwarders which may be suitably handled
by the Port and CT 1L Without prejudice to
the COMCESSIONAIRE's rights under the
clause on tariffs, the CONCESSIONAIRE
and the GRANTOR shall refrain from any
unfiair or discriminatory practices against
users of the Port or CT 11 or aguinst persons
wishing to avail themselves of the services
offered al  the FPort by the
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CONCESSIONAIRE or the GRANTOR, as

the case may be, ; £
pie AN ol 8 e elindd 8 L
I PP | O S
12. General (bligations ddall il 30 Y

11.1. GRANTOR"s Obligations

12.1.1 In compliance with other terms of this ol BN e Sl 0 -0 Y

Agreement and  Applicable Law, the

oin A s AT Lysdly AN e V11X

GRANTOR underiakes and binds itsell to )
the following, as of the Effective Date of | #5529 # 70! pils 2y Behdll (4l 5 Sl
this Agreement and throughout the e iy ALY o3 00 s e e L L
Cencession Term:
) 31
2. To provide the Infrastructure in sufficient ,,
fime and appropriste manner in | =) wsbeVls i B A Ll g |
aceordance with the Time Schedule {8 dad) a3 Jpsal i
(Schedule 4);
b. To out pericdical maintenance and,
st (RORE VR LT TN C IRCCT
Infrastructure, unless such repair is due | Ly = Slatfl s 58 o e oy g s 48 Len
to misuse of Infrastrecture by the
CONCESSIONAIRE; At 4l o BN Caalia Jenid 3ol
¢, To provide the CONCESSIONAIRE
with topographic plans and benchmarks | 8 sl Bhaly WJEN cala 445 —

for the location of the area designated
for the CT I1;

ol Al il A5kl 8 gl ey
Agls

d. To provide and secure Port Services in
sufficient number, in the appropriate
time, and manner 10
CONCESSIONAIRE and its clients 24
hours a day and 365 days a year, unless
severe weather conditions prohibits Port
Services according to DPA Instructions;

A el ol ok gy i -2
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€. To assist the CONCESSIONAIRE 4n
obtaining suthorizations required for the
cusioms clearance of the construction
equipment and allowing its entry into
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Egypt in accordance with the provisions
of the Customs Law;

O Y iy e e siarp ey oLyl
ol fad

. To assist the CONCESSIONAIRE in

obtaining the Applicable Permits related

o Jpand AN el el -,

to the operation of the CT 11 gl e ik Al didedd g il
LAglEn

g Providing Marine Services in accordance - . .
with Schedule (§) attached, )l (A) Il ks 4 ) Cilasil) i

I To grant the CONCESSIOMAIRE access

to the CT 1l and make available 1o the
CONCESSIONAIRE  all  Legal
Easements available 1o the GRANTOR,
inchuding adequate work areas, storage
space for deliveries, and areas for
consiruction equipment in compliance

s Jad Ga N calea i
G Gain paen g ae LR Clgylal)
el e g e g o A1 o) 0
(S y G Janll lbia ot Jalyy o) I
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with the Applicable Law;
Gy lil
i To maintain the sccurity of all land and | ) . B
sea entrances o the Port area (those ""J“*IJ"'*-"-"I"-H""I#"*OJ teildlad - b
existing now and in future); ,[m_,u,uﬂ,.nar.} el diksid

To ensure safe, orderly, and timely

movement of vehicles and pedestrian

traffic along the roads in the Por of
Damietta;

i SR A ey ey Sl e
s e 3 3 510

To ensure that the Port Services are
always provided to the
CONCESSIONAIRE and its clients
aceording to DPA Instactions;

Lo Gt 3 olindl s o placa — &
Gy S e B aDley JENI Calald
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l. To provide any services not listed herein

on which both Parties may subssquently
agree;

B 4BV a3 5050 3 etk ol i -
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m. To warrant water depths of -1 8m CD by

dredging processes of the nawtical
passage, the fuming basin, berths
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alongside the terminal basin and the
quay at CT [I;

—— — e ey

. To provide and secure a turning basin

for contziner ships of a minimum
diameter of 600m and a water depth of -
18m CDy

2y iy ol i 1) 500 mga Sy adgi-
.CD_;E.IA—.Q;&-:-J_;H'I--- __,Hq.'u!

. Securing safety navigation at the Pori.

oligal i A s e

Coordination and supervision of the
safery of the oquays and the
COMCESSIONAIRE s performance of
all the directives of the competent
authority.

LDy Lea ¥l LD e 31y Gealp
deaiad dald Sles i asaad o B Calea

Monitoring security arrangements 1o
meet “IMO"™ standards, and ISPS-code.

e e Bl RS Gl A -G
ISPS 38 'IMO" 4 yal &yl Alisdd

To secure that in case of any
intervention in operational procedures
by the GRANTOR. or any other relevant
authority in Egypt, provided that such
infervention 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;

* Exemption of the Concession Fees;
and/or

« Extention of the Concession Term of
the same period as the intervention.

* In case of the abovementioned
sctions are not sufficient, adequate

compensation payment.
* In such cases, the
CONCESSIONAIRE shall assign his

right to the GRANTOR to claim for
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compensationr  from  the relevant
authority.,

5. To enter into the Step-in Agreement, onee
the CONCESSIONAIRE puts up the
firancing for the Project, in accordance
with ¢lause 5.1 and Schedule 10; and

gy s Jiad AE 4 Jad - G
Vool Ly g gl Jipdd W EN el
doa Jsaally

t. To secure the CONCESSIOMAIRE's

peaceful possession of and access to the
Concession Area,

A EH) ki Gl ) el e -
AN anlas e L il Ay

12.1.2 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 the DPA
Instructions and in accordance with the
CONCESSIONAIRE's needs to enable him
to meet the performance targets and other
objectives to be achieved. Muoreover,
GRANTOR's Port Services shall be in line
with Good Industry Practice.

In this regard, time is of the essence when providing
the mentioned services in this clause by the
GRANTOR.
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12.2. CONCESSIONAIRE's Obligations

In compliznce with other terms of this Agreement
and the Applicable Law, the COMCESSIONAIRE
hereby undertakes and binds itself 1o the following
thecughout the Concession Term:

N qala cld @0 1 -.n

ol 5 AR o 8 o A Ly 20 ) S e
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n To provide and construct the
Superstruciure in sufficient time and
manner in accordance with the Time
Schedule (Schedule 4);
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b. To perform the Terminal Activities in

accordance with the terms of Schedule
T

N Jaaad byl s dlaadll 3] e)d =

€. To comply with Good Industry Practices;

Dl bl Gy 31

d. To perform its obligations and exercise ils

rights under this Agreement;

) 2340 1 48 i A any 0 o1 3

To pay the Concession Fees due o the
GRANTOR as specified under this
Agreement and to abide by all dues set
in the Apphcable Law;

o LS 1 ) il Bl ) RN g s e
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To keep the Concession Area in an
orderly state in accordamce with
Applicable Law;

Aaliie g By Allay o AN GGk e AEa -
G a0 ke

To observe, perform and fulfill any
obligations incumbent on a person
engaged in activitics the same as or like
the Terminal Activities deriving from
health and safety laws, guidance and
codes of practics;
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To preserve the safety of all persons on
the CT Il {including workers, users, and
visitors);

%f@“ﬂimwnuhm-ﬁ
aiiady Jud & i ) 40 ciyal
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i. To corply with all Applicable Permits;

i g Jo gy 51 =

i

To maintain sufficient, appropriate and
qualified persons that are fit, suitable
and have appropriate gualifications,
experience and sills required o
effectively carry out their roles;
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To exert reasonable endeavours 1o
ensure that after Commencement of
Commercial Operations Date the CT 11
will be available o operate 24 hours a
day 7 days a week 51 weeks a year to
ensure that the needs of the Egyptian
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COMCESSIONATRE shall have the sobe
right and responsibility for managing its
business according to the provisions of this
Agreement and shall be subject to
Applicable Law. The CONCESSIONAIRE
shall have the sole and exclusive rnght to
perform the functions of a comfainer
terminal operator of the CT 11, incheding but
not limited to the following finctions
concerning the CT IL:

PY XYY i b VY 5 (0) 55w VA sl — il 5
[ export and import activites are| o . . iy g :r—_r.ﬂ__ﬂ
continuously serviced; and A ) i P oY el g s
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I The CONCESSIONARE & free 0| . .
determine the handling tariff for | ot A 3aad s e ol J caleal 8-
services provided within the provisions | el Glal Jal 3lli 3 i) clasal
of Applicable Law,
13, Operational Functions and Operational | 3 Laksl gl Lkl ik s -1y
Performance Standards AL
13.1. Operational Functions ' grors o
130, As agreed between the GRANTOR and the RSB ARRN, = AT
COMCESSIONAIRE the
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4 O PN il gl T by
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8. determiningsetting the prices for ils
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services 1o customers within the limils

of the Applicable Law; sl il
b.mﬂm;ufﬂwﬁlllupmma] AT RN el s s = o
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containess; i

d. checking the condition of containers;

¢. planning and hendling movement for
ships and yards;
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{: preparing interchange repors;

l
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ship-to-quay  transfer  operations,
including the lifting of haich covers and
lashing of containers;

&

ol cisall I Gl e B Dles -
gl By py pliadl dudael oy oy Judy g

h. stacking and unstacking of containers;

yglad iy o=

i. transferring of containers within the

A ) e Jals iy gl i - o

Concession Ared,
j. delivering and receiving shipments of — .
mun.irs:'.'-'. g plall clind i g bl = s
k ucing  documentary  controls
{m&ﬂ'mualurmmpﬂe&ud}; 3§ Ay n'_g-] Lt Lyl e - M

(el

I producing inventory comtrol of all
containers, chassis, and other assets at
the CTII; :

Clgfal maal gyad el i -
iy ol Alae b gAY dpeslily Chepatdlly
Al

m. communicating with and reporting to
shipping lines, agents, and other users;

Wj siS dy el bakas Stk 5
el

n. implementing of and adhering to the
IMIG code and regulations made under
i;

i -

i A gl IMDG % 51,

0. storing of transit containers;

acy A Chygla (380 - e

p. allocating and sequencing of containers;

.%MMWJM-E

9. handling of breakbulk cargo,

e il glad JylS- 3

13.1.2.The CONCESSIONAIRE shall treat all
information related to the users of the CT 11
as confidential, except to the extent
required by its reporting requirements 1o
the GRANTOR.
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(1313, The Panmies shall comply with a EE ]
Operational,  Technical  and [T | Z¥Hsad g J N1 bl ko veueay
Requirememts  which are  defined in o patmall g Sl daall L ooy Sl ula sl
Schedule 5. " Sl

0yl

13.2. Operational Performance Standards
The CONCESSIONAIRE acknowledges that all its
activities during the term of this Agreement shall be
in conformity with:

LAl ol adlas ¥ T
o3h 530 (Pa el pyan oy o B ialis iy

e B AR 80 il g ALY
a. this Agreement;
Al o -1
b. Applicable Law;
G & il -
c. Applicable Permits; 2

d. Good Industry Practice;

ol Ll il foudl - 3

€ amnet crane rate for the lead erane unloading a
ship of twenty-five (23) moves per hour on an
average of 100 ship calls in the revolving
twelve (12) months; and

o Ol ) A ) N -
by 5 lel S X (Y0) cusiey el
388 (1Y) e O DA s

f  anaverage truck tumaround time, measured in

reapect of each quarter, from registration at the
‘ CONCESSIONAIRE's terminal eniry gaie to
the departure from the CT 11 to be no greater
than one hundred and twenty (120) minuates
(provided that times for customs checks and
securing of containers on the chassis by the
driver are excluded),

O ots agg pian g ) Rl Joo 539 ana =g
AN canles ol A d Jsis o A
Vol 0l Sl dass e g Al ey
i) 50 IR (1Y) eyl 5 30e gy
by Soped gaadl LU i
A g G g Rl e e

tariffs and charges for its services which it renders
i its chents al s sole discretion. The
COMCESSIONAIRE shall always have the right to
increase or decrease such tariffs and modify the

(ke
14, Tariffs L
The CONCESSIONAIREshall be free to set the g pl €

iy il 32a3 B Ay pall o N Casleal
AP0 ey Al lpatty 8 il s
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relevant rules and regulationswithin the limits of the
Applicable Law,
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15, Maintcnance

15,1 CONCESSIONAIRE

15.1.1. In respect of the CT II's Superstructure, the
CONCESSIONAIRE shall camy out at its
own cost and responsibility all necessary
maintenance, repair, replacement and
renovation of the Superstructure of the CT
II in line with Good Industry Practice and
using materials and goods of sound quality
which are fit for their respective purposes.,

Adgall Ve

p N qala Y=Ye

gl Al 35N Al e geasy V=110
G Jo sy o J5N cala e Autd
ipaaly gyl Vsl pa g,
el Ahaad 1Aa0 Al yaedl , (PlaYl,
ol b Al ol e 3y Ly 2
ld sl odi lad, dadl Gadid,
g sl il e dduad

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

a. arrangements for maintenance (including
the start and end dates for each material
itemn of work); and

b the expected effect of the maintenance on
the operation of the Superstructure of the
CT IT; and the measures to be taken o
continge 1o achieve the performance
standards described in this Agreement.

The CONCESSIONAIRE shall comply
with that annual maintenance scheduleto
enable the CONCESSIONAIRE to fulfill its
maintenance obligations, A copy of the
annual maintenance schedulefor 2 particular
year shall be delivered to the GRANTOR

o Dl G I il 2 paiy Y110
I A0 Lalll 2y (STS) 9 i
p A alia dad o(RTG) Dllaadl (5 i el
Wl g oy sy gl ool Jgoa 20
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1ot later than 30 November in the preceding
year, The CONCESSIONALRE shall give
the GRANTOR as muech advance notice of
proposed changes of a material nature 1o the
schedule in respect of any year as is
reasonable in the circumstances and deliver
a copy of the changed annual maintenance
schedule 1o the GRANTOR within seven (7)
Business Days of the change being made.

Mdﬁwi;rl-&:-’i;hw
Yo et W La N il B A0 o
J A AN cales ey Al G Ay
i gl laatly Lo | s o1 Y e iy
i gl gty dyind B g Asell B0
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B A il Juadh g giad) Llsaall s
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15.13.

The CONCESSIONAIRE shall develop a
full set of maintenance manuals for the CT
11 Superstructure and shall update these as
required. The CONCESSIONAIRE shall
also maintain a 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.

ALIS de yunn gy gbi ) 3 iales Lo =118
cgladl Waaad 380 Al dpall DK (e
SRR | R P A
Lol e Janey Bliia) Liad ) N canlea
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AN e o o) 3 e ol e Sy
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15.1.4 The CONCESSIONAIRE shall keep safely

all manufacturers and repairers warranties
and guarantees and shall use all reasonable
efforts 1o ensue the benefit of these are
assignable 1o the GRANTOR.

g s ity J 5 calia e €100
Ggeally Pl SRy (pall Slilea
el Al 3yl paan Jiy ey siilaal

A3 il gt A8 50 el

15.2.1

15.1 GRANTOR

In respect of the Infrastructure, the
GEANTOR shall carry out at its own cost
the maintenance, which is mecessary to
maintain or restore the Infrastrocture to the
standards required by this Agreement and

pl AN pa Y00
PN e o dintd 8 e el 1 -Y10
liall &y 5 ol Al Al i o S5 o
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Good Industry Practice, and wusing
materials and goods of sound quality which
are fit for their respective purposes.
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1522 In respect of the Infrastructure, the
GRANTOR shall prepare an  annual
maintenance schedule, which describes:

AN sl e Al Ll e geaiy ¥-T-0
ool Wi oty g g Blem 2

a, ammangements for maittenance (including
the start and end dates for each material
item of work and 2 summary of the work
to be camied owl); and

Pl pudp b Jadsg) lead s -
gadley ¥l e gre W JS1 A4,
3 i ot JuaeSl

b. the expected effect of the maintenance on
the operation of the Infrastructure of the
CT II; and the measures to be taken to
enable the CONCESSIONAIRE 1o
continue 10 achieve the performance
standards described in this Agreement.

igadl A0 il Jo Ulall pd il 200 - o
wlladl el ey AE el A
o il Gl BN calia (S0 s LSS

AFEY o3n 855,80 ol jules flag

The GRANTOR shall comply with that schedule or
a replacement schedule cofitaining  equivalént
information, compliance with which will enable the
GRANTOR to fulfill its maintenance obligations. A
copy of such schedule for a particular year shall be
delivered to the CONCESSIONAIRE not later than
30 November in the preceding year. 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
a3 is reasonable in the circumstances and deliver a
copy of the changed schedule o0 the
CONCESSIONAIRE within seven (7) Business
Drays of the change being made,

i Jpn o Jgaad Niga gl NI ) S e e
b AN o gl AEEN Clagladl el
Rualal 4l 0 el oo N e 85
Bl gl 138 e 8 psem die] Sy Aibgeally
T sl W Ly ol 5N caaleal Lpadidiy s
i o A e ey AGL ) § s
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The GRANTOR and the CONCESSIONAIRE shall
convene every quarter of a year in order o
| coordinate  any  planned  Infrastructure  and

8 pliad e 31 conbony 3V ke o
Al i ol g g 5 8 e
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Superstructure  measures, cither mainienance or
construction works at CT 1L, and the feasibality of
combining GRANTOR's aforementioned
Infrastructure  measures  and  any  planned
CONCESSIONAIRE's measures with respect to the
Superstructure.

Juel Sam g elguy + 480 by dgan
sy A Sy glal) B oL Al
Alle )0 A Al el ) e
G Ll e el ) gl 1 il el
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6, Warranties
In consideration of each Party agreeing 1o enter into
this Agreemeni:

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

Al 17

T ol ) e il S 3 g Jiia B
# AN alial o B e sy g 2gady 111
ok Lo pl S B Ty Y1 w38 5y 5 S

a it has the right, power, and autherity to
enter into this Agreernent and to perform
its obligations under it,

sid ol Alallly Gpallally da agl o 1
AFEY 030 o gay 43k il o)y A Y

b. the execution, delivery and performance
of this Agreement by the GRANTOR
have been duly authorised by all
necessary actions of the GRANTOR and
that its obligations under this Agreement
constitute legal, valid, binding and
enforceable  obligations  of  the
GRANTOR:

U (e ladih g Ll A0V o3 ) o o] -
el ) pren o oy g o el 5 4 N1 il
i) b Gy o B e T |
Jprdd 3y gl U o 4y

3 il J e 30 A0 a3y

¢. it has no knowledge of any violation or
defaule with respect to any ordes, 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
CRANTOR's shility to perform its
obligations under this Agreement; and

s gy e J 3 pea gl all iV 4 ¢
Jul J i sdd gl pagaiy paii |
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d. it has complied with Applicable Law.

G iy p 30 S 4 - 5

162 The CONCESSIOMAIRE represtnts and
warrants 1¢ the GRANTOR, as of the Date of

N il T Galis Gaagy sl Y11
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this Agreettient and during the Concession

]

| Term (hat
a. it has the mght, power, and autherity to : F X y
cnog it this 63 il IEEV sl Aald y Ballaal g all a-
its obigations under it; BTN 23 iy gy S 5 ol

b, the exécution, delivery, and performance
of this Ageement by the
CONCESSIONATRE  has  been
authorised by all necessary sction of the
COMNCESSIONAIRE  and  that  its
obligations under this  Agrecment
constifisle legal, valid, binding and
enfopceabls obligations  of  the
COMCESSIONAIRE;

U s ity Lk SN aa Gl -
g g g e SN ol
Gl 3 g ol 30 ales e a0 il )
il oyl ol 38 B N s 3

S nlin 03 o i 8y ey

€. i has complied with Applicable Law.

<l iy o 5N 8 ad-p

16.3. Except where a wasmanty provides otherwise,
the warranties of this clause are given on the
Date of this Agreement and are deemed 1o
be repested daily. up to the end of the
Concession Term, with reference to the
facts then existing.

ke el L Gy 3 YD Sy 711
gl 5 3 ad in el ol olll s
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164, The COMCESSIONATRE acknowledges that
the GRANTOR has refied on the
CONCESSIONAIRE wamanties under this
chause when entering inta this Agreement.

adiel 38 Y peibe iy o) N1 caalia i €91
fod s 5l lia i A 3N Gaales e
Al ol

165, The GRANTOR acknowledges tat the
CONCESSIONAIRE has relied on the
GRANTOR warranties under this clsuse
when entering into this A greement.

m.:i,l;ﬂbﬁnugjw;mtj.j, 8=1%
sia I3 e b L ) ) e il e
Ady

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

& Any fact or cencumstance which may
became known to it which is a breach of
the ether Party"s warrantiss; and

g g 8 ) FY1 B Al a0
gt |y T il a8 Gl
911
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b. Any fact or circumstance which can
reasonably be expected to be likely
(whether with the passing of time, giving
of motice, the fulfilment of a condition, or
in some other way) (o cawse or constitute
a breach of any Party’s warrantics.
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17. Insurance

17.1 As of the Effective Date of this Agreement and
upon complétion of implementation of each
part of the Superstructure in accordance
with the timetable for the implementation of
the Superstructure, the
COMCESSIONAIRE shall obtain insurance
coverage for that part of the Superstructure
that has been implemented in compliance
with Schedule 6 and maintained in force
during the term of the Concession and that
the value for the entire Superstructure's
insurance cover shall always be no less than
the amounis ststed in Schedule 6. The
insurances shall be taken out by an insurer
licensed in Egypt.

Ol 1Y

s g eIl A calia o V1Y
(e e 1.5_;,-15 e el ey AEY 2l
il s S a0 el Uy A8 40 28
R PN QUL EFRLE R RN IS
e Llindy 1 Jynelh lils oim 5 530 28400
ollaid id chy ol 5N 52 O sl Jyeidl 2 L
M@Ig@.&aﬂwmmﬂm
380 e 3 el gy g1 Jpsed AT
« pean b A pu Gl

17.2. As of the Effective Date of this Agreement and
upon completion of the implementation of
each part of the Infrastruciure in accordance
with the Infrastructure implementation
schedule, the GRANTOR shall obtain
insurance coverage for that part of the
Infrastructure that has been implemented in
compliance with Schedule 6 and maintained
it in firee during the Concession Term and
that the value of the insurance cover for the
entire Infrastructure will never be less than
the amounts shown in Schedule 6. The
insurances shall be taken out by an insurer
licensed in Egypt
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17.3. Without prejudice to the preceding provisions,
the COMCESSIOMATRE shall from time to
tirbe take oul and maintain all other
ingtrances which the CONCESSIONAIRE
is Tequired to effect as identified by
Schedule 6, and more general by Applicable
Law.

i o L Loy 2By DAY gt TN
g e Jpsall Gl 3 iy e
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17.4. The CONCESSIONAIRE shall:

&, inform the GRANTOR abowt any materal
variation of s insurance proposals as
contained i Schedule 6 in good time
before taking out the new andler changed
insarance; provided that where any of the
insurances required by this Agreement
canned be obtained on reasonable
commercial terms, the
'CONCESSIOMAIRE  shall seek  the
approval of the GRANTOR to waive or
amend  compliance  with  such
requirements, which approval may not be
unreasonably withheld,

* pay or procure the payment of all
premiums payable for any insurance of
the CONCESSIONAIRE effected under
this clause; and
provide, on nequest, 1o the GRANTOR
with eopies of the insurance policies and
evidence thal the policies are in force
{inclisding payment of premiums) in the
form of a writien confirmation of the
ITSUTEr,
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17.5 I the CONCESSIONAIRE [ails to take out or
mamtain in force any of the insurances
required by this Agreement, the GRANTOR
shall be entitled (without prejudice to its
other rights and remedies for the breach) to
take out and maintain such parl or all of
those policies mentioned in Schedule 6 as it
considers (in its complete discretion)
appropriate and o recover the cost of doing
so (including payment of premiums,
reasonable  administration and  other
expenses  and  charges)  from  the
CONCESSIONAIRE as a debt due on
demand. MNothing in this clause shall entitle
the GRANTOR to recover [rom the
CONCESSIONAIRE 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
COMCESSIONATRE.
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18. Corrective Action Notice
1E.1 Witheut prejudice to the right of termination in
clause 19, and if at any time during the
Congession Term, either the GRANTOR or
the CONCESSIONAIRE  reasonably
considers that the other Party has
a. fuiled to perform any of its obligations
under this Agreement; and
b. that failure is capable of remedy,
In such case, the GRANTOR or the
CONCESSIONAIRE  may  serve a
Comrective Action Notice on the other Party
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A

requiring such other Party 1o remedy that
failure {and any damage resulting from that
failure) within a reasonable period at the
cost of that other Pasiy,

— —
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18.2 If the Party on whom a Comective Aclion
Motice is served fails to remedy the failare
within such reasonable peried following
service of o Corrective Action Motice, then
the Party serving the Corrective Action
Motice may (without prejudice to any right
or remedy available (o it)
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a, itself take such steps as are reasonably
necessary Lo remedy that failure or at
least mitigate the impacts of the failure,

or

G s b aeey o glaall ady 343 o) -
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o o i
b. engage a third party 1o take those steps, _ S s g :
and the Party on whom & Corective | <<l B I35 jall o S5 G i

Action Motwee 5 served  shall
indemnifythe  Party  serving  the
Comrective Action Notice from all losses,
costs, liabilities, or expenses incurred by
or claimed against the Party serving the
Comective Action Motice in taking that
action.
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19. Early Termination of the Agreement
Without prejudice of Clause (18) sbove, each Party
shall be entitled to early lerminate this Agresment in
the event that other Party viclates the following;
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9.

Termination by GRANTOR Due io
CONCESSIONAIRE Events of Default
The GRANTOR shall be entitled to
terminate this Agreement in the following
cases.

Ly [Py -, i P = BV U
pl ANl il
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1 19.1.1 CONCESSIONAIRE's failure to achieve

Commencemsent of Commercial Operation
Date within the periods mentioned in clause
6.2.1 and clanse 622,

i Gias A AN cales 3] 1114
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19.1.2 Delay in paying any payable amounts due on

the COMCESSIONAIRE (duties, fines,
damages .., eto.), for a period up to sixty
(60) days as of the matarity date. If the
CONCESSIONAIRE does not pay the due
amounts, the GRANTOR, shall be entitled to
notify the CONCESSIONAIRE and the
Lenders 1o take comective procedures
pursunnt to-clause- 18 within a period not
exceeding another sixty (50) days, then, il
the due amounts are not paid, of if the
corrective procedures are not taken within
the determined period, the provisions of
clause 20 hereof shall be applied;
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15.1.3, If the CONCESSIONAIRE shall not be able

to achieve an aggregate volume of the
guarantesd minimum velume of TEUs as
per schedule 11 during a period of four (4)
COnSCCutive Years,
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19.14,

If the CONCESSIONAIRE uses the
Concession Area foe any purpose other than
the purposes for which it is allocated under
this Agreement without the GRANTOR's
previous wrillen consent,
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19.1.5 If the CONCESSIONAIRE breaches the

Applicable Laws or its obligations under
this Agreement, in a manner that results in a
Material  Adwerse  Effect  on the
GRANTOR's rights or its ability to fulfil its
obligations under this Agreement for a
period of not less than ninety (90) Business
Days.

—
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19.2. Relief Event

COMCESSIONAIRE may apply for relief
from any of its obligations arising from any
termination rights of the GRANTOR under
the Concession Agreement in case any
CONCESSIONAIRE Events of Default was
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caused by a Relief Event or Hardship. .;1“,4;1 e s s ij e .
A el iy B0 g elis) Sl
19.3. Termination by CONCESSIONAIRE Due | 5 i v
to GRANTOR Events of Default Gfla e 31 alia i 00 #1431 P11
The CONCESSIONAIRE shall be entitled ol A pile jgeald
to terminate this Agreement in sccordance |, | ; g ;
with the Tennination Proceduwe in the | B9 W1 B oled 5N calidd Sy
following circumstances: gl ol A el el e
19.3.1, on the failure by the GRANTOR to complete S e
the construction and handover of the o] b ) 300 e ity G el A-T14
Infrastructure within eighteen (18) months (VA) sie Al Dis Aaal Al Ll y L)
from Effective Date, in accordance with e i
il St Jpall likey il g 45 g | e

19.3.2.

on the ocewrmence of a breach of this
Agreement by the GRANTOR which has a
Material ~ Adverse Effect on  the
COMCESSIONAIRE's rights or its ability
to perform its  obligations umder this
Agreement for a period of not less than
ninedy (M0} Business Days; or
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1933, the GRANTOR breaches the Applicable |

Law in a way that has a Material Adverse
Effect on the CONCESSIONAIRE's rights
or its ability to camy out its obligations
under this Agreement for a period of not less
than ninegy (90) Business Days,
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19.4 Force Majeure Termination
Without prejudice to the Force Majeure clause of
this Agreement, if a Force Majeure subsists for one
hundred and eighty (180) days or more within a
continuous period of three hundred and siuty-five
(365) days, cither Party may in its discretion
terminate this A greement without being liable in any
manner whatsoever, notwithstanding anything to the
contrary contained herein; provided that before such
termination, the Party intending to terminate the
Agreement shall inform the other Party of such
intention fifieen (15) Business Days in advance, and
may ufter the expiry of such fifteen (15) Business
Days period, in its sole discretion, terminate the
Agreement b

(i) In case of teomination by the
CONCESSIONAIRE, a2  Notice of
Termination with immediate effect; or
In case of termination by the GRANTOR,
the Board of Directors of DPA may
terminate by issuance of DPA Termination
Resolution. This DPA  Termination
Resolution shall not be effective, unless the
GERANTOR. shall obtain the Minister of
Transportation’s approval followed by the
issuance of the Cabinet of the Ministers
Termination Decree. For the avoidance of
doubt, the DPA Termination Resolution
shall not be effective excepl affer the
publication of the Cabinet of the Ministers
Termination Decree at the Official Garette

(i)

and the date of the termination shall be the
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date of Cabinet of the Ministers
Termination Decre¢ publication at the
Official Gazette. In case thai the Cabinet of
the Ministers Termination Decree shall not
be issued within a period of three {3) months
from the date of the DPA Termination
Resolution, the DPA  Termination
Resoltion shall be null and void.

In case of early termination duwe to Force
Majeure, the Termination Payment, without

JB Gl il el el e
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any termination damages, shall apply. Jige B 3 akes olVl B olige
e M 60 Sl el U
o gl e el e Gl 5
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20, Early Termination Procedures Y
20.1. In accordance with GRANTOR’s Events of Syl ¢yl el o ¥+

Default and CONCESSIONAIRE's Events
of Default, which have not or could not be
cured, cach Party has the right to terminate
the Concession Agreement following the
defined Termination Procedure a5 stipulated
in this clvuse.
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20.2 Before an Non-Defaulting Party exercises any
termieation right under the provisions of this
Agreement, it shall (if the breach is capable
of remedy) serve an Event of Default MNotice
to the Party in Default, identifying the
breach and requiring the Party in Default at
the election of that Party in Default to either:

a. remedy the breach within sixty (600
Business Days after receipd of the Event
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as may be determined in writing by the
Non-Defaulting Party at its discretion;
or

b. propose in writing a Remedial
Program within sixty (60) Business
Days afier receipt of the Event of
Defaule Notice,

of Default Notice or such longer pcﬁd'
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Jgbol e j 50 gl ¢ paealh Allay a1 e
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203 If the Party in Default has not proposed a
Remedial Program by the time required by
the preceding clause 202, then the Mon-
Defaulting Party may terminate according
to clause 20.6.
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204 Where the Party in Default puts forward a
Remedial Program within the time specified
in clause 20.2, the Mon-Defaulting Party
shall have sixty (60) Business Days in
which to notify the Party in Default that it
does not accept the Remwdial Program
becausc it is unreasonable, failing to do so,
the Non-Defaulting Farty shall be deemed
to have aceepted the Remedial Program.
Where the Non-Defaulting Party notifies the
Party in Default that it does not accept the
Remedial Program  because il s
unrepsonable, the Parties shall endeavour
within the following thirty (30) Business
Drays to agree on any necessary changes to
the Bemedial Program put forward. 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
refierred by the Non-Defaulting Party to the
Expert Panel, otherwise the Remedial
Program shall be considered as accepted by
the Non-Diefaulting Party.
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205 Ifthe Party in Default cither .
&, puts forward a Remedial Program which gl il 1 0=
has been accapted by the Non-Defaulting | B i SE=
Party or determined by the Expert Panel | =1 9 Ve 230 il s 5
as being reasonable and the Party in | Jpie 4 ol il sl 0 S 56 § pesidl g2

Default then fails to comply with such
program; ot
b. fails to remedy the breach within the
period specified in a notice given
acconding to clawse 20.2.a
then, the Mon-Defaulting Party may
terminate this Agreement in accordance
with clause 20,6,
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20,6 Provided that the preceding procedures in this
cliuse have been followed, the Nom-
Defaulting Party may terminate this
Agreement by:

In case of termination by the
CONCESSIONAIRE, a Notice of
Termination with immediate effect; or

In case of termination by the GRANTOR,
the Board of Directors of DPA may
terminate by virbee of issue a the DPA
Termination Resolution. This DPA
Termination Resolution shall not be
eifective, unless the GRANTOR shall
obtain the Minister of Transportation’s
approval followed by the issuance of the
Cabinet of the Ministers Termination
Decree. For the avoidance of doubt, the
DPA Termination Resolution shall not be
effective except after the publication of the
Cabinet of the Ministers Termination
Decres at the Official Gazetie and the date

(ii)
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of the termination shall be the date of
Cabinet of the Ministers Temination
Decree  publication at  the Official
Gazette. In case that the Cabinet of the
Ministers Termination Decree shall not be
issued within a period of cighteen (18)
months from the date of the DPA
Termination  Resolution, the DPA
Termination Resofution shall be null and
voad.,
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20,7 Subject to the provisions of this Agreement,
the rights of the Non-Defaulting Party under
this clause are in addition and withowt
prejudice to any other right which the Non-
Defaulting Parly may have to claim the
amount of any loss andior demage suffered
by the Mon-Defaulting Party concerning the
acts or failures to act of the Party in Default.
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208 In case the termination is caused due o the
COMCESSIONAIRE Events of Default, the
GRANTOR shall give notice to the Lenders
of its mtention to exercise amy of its right of
termination. pursuant to Clanses 2003 and
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On carly termination or expiry of this Agreement, all dsiad g 11

rights and obligations of the GRANTOR and the
CONCESSIONAIRE under this Agreement shall
cease as of the date of carly tenmination or expiry,
and the Concession Fees as well as the Minimum
Guarantes  (clause 6.2) shall also  terminate
sutomatically, without prejudice 1o accrued rights
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and liabilities or to the Termination Payvment as due
under this Agrecment,
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21.2. TF license

All intellectual property rights in the operational
systems, manuals, policies and procedures used in
the operations and maintenance of CT I or
otherwise in relation to the operation or other use of
assets for the Superstructure shall stay with the
CONCESSIONAIRE throughout the Concession
Term. However, upon expiry or early termination of
this Agreement, the CONCESSIONAIRE and the
GRANTOR shall enter into discussions regarding
the transfer 1o the GRANTOR of the non-exclusive,
irrevocable license or sublicense in the intellectual
property rights upon payment of the license fee to be
agreed upon.
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21.3. Superstructure and‘or Equipment Transfer
On early termination or expiry of this Agreement the
ownership of all Facilities, the Equipment, and'or
the Specified Equipment, shall be transfierred to the
GRANTOR free from all third-party rights provided
that the Termination Payment has been receivedin
fiull by the CONCESSIONATRE in accordance with
clause 23 of this Agreement, In case of full payment
ofa portion of the Superstracture or Equipment, the
ownership of this portion shall be transferred to the
GRANTOR against this payment.

In such event, the transfers of any Superstructure or
the Specified Equipment shall consider = the
following aspects:
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213

Il any Specified Equipment, as the case may

be, is leased by the CONCESSIONAIRE
then, at the GRANTOR's requesi, the
COMCESSIONAIRE shall discuss with the
lessor  the  rmeplacement  of  the
CONCESSIONAIRE by the GRANTOR in

the respective lease agreements,

P —
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On early termination or expiry of this
Agreement, all  manufacturers’  and
repairers” wamanties and guarantees as are
then in force and available (and the
COMNCESSIONAIRE  shall  use  all
reasopable efforts 1o ensure they are
available) shall be assigned to the
GRANTOR.
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214

Survival-Clauses
Despite the early termination or expiry, the
provisions.on the appoeintment of the Expert
Panel, ‘Warranties, Force - Majeure,
Termination Payment, Confidentiality,

 applicable Law and Dispute Resolution

Procedure and such other provisions of this
Agresment as may be necessary to refer to
give the meaning and effect to those clauses

i FPR ROV S
Gl A e ol ) S el et
Chilacally ol pal dal s Aalad MY
Sl &pay slefyl ey 5 all a
la b 5 el ) S ped el sl Bl (il
L G ) on a0 6 AT Y e

shall survive the expiry or the early | -2yl a3l 3, wdl 35 ALY o0 3
termination of this Agreement, lemihlwlﬂu:i:qﬁdbdy
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22, Transfer upon Expiry or Early Termination el o A1 Baa gyl gie Jygadll 1Y
Upen the expiry or the early termination of the Al

Agreement, the CONCESSIONAIRE shall transfer
the Infrastructure to the GRANTOR without any
damages affecting the operation resulted from

misusing

Infrastructure by the
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CONCESSIONAIRE, provided that the GRANTOR
has complied with all of its obligations in relation to
the maintenance of the Infrastructure under this
Agreement.
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22.1. Transfer of ownership of Specified
Equipment and Facilities on expiry of the
Concession Agreement

Upon expisy of the Concession Term, the
CONCESSIONAIRE shall deliver o the
GRANTOR the Facilities and Specified
Equipment in accordance with Clauss 23,
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22.1.1. Transfer Commiites
Within no more than twenty-four (24)
months before the expected date of the
expiry of the Concession Agreement, each
Party shall nominate two (2) representatives
that will, together with the representatives
of the other Party, form a Transfer
Commitiee. The Tramsfer Committee 15
responsible for the smooth exchange of
information between the Parties and the
overall organisation and supervision of the
mansfer process of the Facilities and
Specified Equipment and  coordinate
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between the Partics during the transition it
period.

12.1.2 Transition Period miﬂ T=i=TY

Mine (9) months before expiry of the Concession
Term, the Parties shall agree on a transition plan
within two (2) month, detailing all necessary steps
and procedures to be followed o allow for a
continuous operation,

Gl ol BN e elgid b el (1) Bud s
guda s (¥) Coes Pla Jiy) iaa e i el
el gl B30 il gl iyl RS Jiaih,

) iyl Lge i

Confirmed negotiated draft as August 28, 2021

FHEP 02092021

KA 13092021

Reviewsd a5 of 14.00.2021
Ko 15,08, 2021




04

VoY o b VY 5 () LS VA siadl = Ll By 4

The Parties agree w0 cooperate in good fith for 4
period of six (6] months before the expiry of the
Concession Term with the overall aim to keep. the
CT I in operation and to allow for a smooth transfer
of operations 10 the GRANTOR with the minimum
disruption.

The Paties agee tofollow the  below
stipulated principles when preparing the transition
phan:

1} The GRANTOR stepping into employes
contracts according o the GRANTOR's
needs.

The GRANTOR stepping into external
contracts with e.g. customers, suppliers etc
according to the GRANTOR's discretion.

2

3 Provide the required vocational, techmical
and general training to the GRANTOR's
personne] to enhance their capacity for the
operation  and  maintenance of  all
Superstructure or the superstructure as
determined in the Superstructure Transfer
List, as the case may be, forming part of the
CONCESSIONAIRE's aperations.

Explaining and  familiarizing  the
GRANTOR's personnel with all the
CONCESSIONAIRE's  romtines  and
procedures and any manuals relating thereto.
5) Providing full information and supporting
documentation  to  the GRANTOR's
personmel in relation to the foregoing.

4
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6) Assisting the GRANTOR in identifying,
assessing  the  CONCESSIONAIRE's
employees, former employees, or any of
thermn.

If the COMCESSIONAIRE shall not perform any of
its obligations under numbers 3) and 4) above, the
GRANTOR is entitiled to assign that obligation toa
third party at the CONCESSIONAIRE's cost, and
such cost shall be deducted from any dues owed o
the CONCESSIONAIRE by the GRANTOR.

Each Party shall rectify damages and hold the other
Party harmless from and against all costs, claims,
demmands, fees, imposts, taxes, charges and labilites
incurred as a result of any acts or omissions of the
other Party on or about the Concession Area during
this tranzition penod.
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12.1.3. Transfer of Facilities

Upon  the

expity of the Agreement, ithe

CONCESSIONAIRE shall transfer the owmership of
the Facilities to the GRANTOR free of charge and
in good operational condition,

LA gl T =Ty
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G Al ey
22.1.4. Transfer Procedures
Eighteen (18) months befare the expiry of dasdl gl ) 441
the Concession Term, the

CONCESSIONAIRE shall submit w the
Transfer Committee the Superstrocture
Transfer List, which the Transfer
Committee shall immediately deliver to
GRANTOR.
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Within sixty (60) Business Days of receipt

of the Superstructure Transfer List, the
GRANTOR shall issue and deliver a
Superstructure  Transfer Motice to the
Transfer ~ Committee and the
CONCESSIONAIRE notifying them of the
Specified Equipment it is interested in
Within fifteen (15) Business Days of the
receipt of the Superstructure Transfer
Notice, -the Transfer Committee shall
calculate the aggregate Met Book Value of
the Specified Equipment, according to the
Superstructure  Transfer List, and shall
notify the Parties of the Termination
Payment,
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222, Transfer of all Superstructure on Early

S5a) Pyl s g A e gas TYY

cach Party shall nominate two (2)
représentatives that will, wgether with the
representatives of the other Party, form a
Transfer Committes. The  Transfer
Committee is responsible for the smoath
exchange of information between the
Parties and the overall organisation and
supervision of the transfer process of all
Superstructures and coordination between
the Parties during the transition period.

Termination of the Concession _

Agreement _,r]ji-'l':l'llqj.i?:'
22.2.1 Fransfer Committes o

Within a period not exceeding ten (10) dagadll dad V=T

Business Days after the Termination Diate or ﬁﬁqug{\,]iﬁ M?hﬂs

in case either Party has terminated this | ) ) .

Agreement due to reasons of Farce Majeure, A1 a3 ohgdly oo gl G gl BB 1Y o el _

Casd gl S Jad b a0 550 ] dp
e g GV ol y b e (V)
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O hagdl bl A e Uiaan Jipad
e e ) Ity 8l
bl g el 3d gl Al pead gl
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11.2.2 Independent Engineer

Within a period not exceeding fifteen (15)
Business Days az of the date of formation of
the Transfer Committee, the Transfer
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1y

Committee shall jointly appoint one or more
independent engineer(s), at the Parties’ cost,
for the inspection and assessment of the
Facilities and the Equipment. The
independent engineer(s) shall conduct the
inspection and assessment of Supersiruciure

’t“'uhﬁ-l' § sad g i gl T
o iy cliid iy aad Cy bl
Al Lty Losad Jhiacdl (g puetidl) ( pusigdd
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to produce repors on il operational g i
conditions and Market Value,
22,23, Transition Period A A1 S S Py
The Parties agree to cooperate in good faith for a )
period of: thadd A ey (ool Lo ol pLaD (3
(i} Six (6) months in case of early termination g Sadelyy) s 3 e {1} dsi, [-.I}
as a result of the GRANTOR. Events of
Default ; or S8 e e s
(i) Twelve (12) months in case of early | dum oLl a1 (1Y) e 18 (Y)
termination a5 8 result  of the
CONCESSIONAIRE ~ Bvents  of | *4! G5 on ol p 5| cabes sl iYla

Defaultcommencing from the Termination
Date with the overall aim to keep the CT 11
in operation and to allow Tor a smooth
transfer of operations to the GRANTOR
with the minimum disniption.

Within one (1) month from Termination
Diate, the Parties shall agree on a transition
plan, detailing all necessary steps and
procedures to be followed to allow for a
continuous  opération excepd for Force
Majeure event.

Parties  agres  tofollow the below
stipulated principles when preparing the
transition plan:

The GRANTOR stepping into employes
contracts according to the GRANTOR's
needs,

The GRANTOR stepping into extemal
contracts with e.g. customers, suppliers etc
according o the GRANTOR's discretion.

The
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3} The Parties will agree on the payment terms
of the Eguipment and Facilities, if
applicable, until the Terminaticn Payment is
paid in full

4} Provide the required vocational, technical
and general training to the GRANTOR's
personnel to enhance their capacity for the
operation  and  maintenance  of  all
Superstructure or the superstructure as
determined in the Superstructure Transfer
List, as the case may be, forming part of the
CONCESSIONAIRE's operations.

5)  Explaining and  familiarizing  the
GRANTOR's personnel with all the
CONCESSIONAIRE's  rowtines  and
procedures and any manuals relating
thereio,

6)  Providing full information and sepporting
documentition to  the GRANTOR's
personne] in relation to the foregoing,

T Assisting the GRANTOR in identifying,
assessing  the CONCESSIONAIRE's

employees, former employees, or any of
them,

The CONCESSIONAIRE will, during the
transition period, have unhindered access to
CT I at all times.

If the CONCESSIONAIRE shall not perform any
of its obligations under numbers 4) and 5),
the GRANTOR is entitiled to assign that
obligation to a thind pamy & the
CONCESSIONAIRE s cost, and such cost
shall be deducted from any dues owed 1o the
COMNCESSIONAIRE by the GRANTOR.
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Each Party shall rectify damages and hold the other
Party harmless from and against all costs,
claims, demands, fees, imposts, faxes,
charges and linhilities incurred as a result of
any acts or omissions of the other Party on
or about the Concession Area during this
transition period.
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22.2.4 Transfer Procedures

1. The CONCESSIONAIRE shall submit to
the Transfer Committee the Supersiructure
Transfer List within thirty (30) Business
days of the Transfer Committee
appointment.

2. The independent engineer, within thirty (30)
Business Days from his appoiniment, shall
submit te the Transfer Committes the
Superstructure Market Value List and the
asgessment reports, as the case mentioned in
cluse 23.1.3.

3. Within fiffleen (15) Business Days of the
receipt of the Superstructure Transfer List o
the Superstructure Market Value List, as the
case may be, the Transfer Committes shall
calculate Termination Payment, according to
clausz 23, and shall potify the Parties of the
Termination Payment.
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213 Transfer of all Superstructure in case of | il 3 A D P=TY
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Agreement due to Force Majeure B AL 5 ey ol AN ASUN sl

In case of wermination based on Force
Majewre event, the Parties may apply the
provisions of early termination under clause
222 or in good faith agree on other
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free of charge according to clause 22-2-3 | _yx uly o 85 5 Ll iy olliy J.:l‘-maﬂﬁﬁ'l]
regarding the Parties agreement on payment , } . ot
terms until the Termination Payment is paid | 43l Jyud e ST o bl pld ol v-¥
im full. SR oL e Mo, S
1303 In ecase the CONCESSIONAIRE FFEN o 3N alas plgd i-‘ﬂqi T
terminates the Agreement due to the B .
GRANTOR Events of Default: ) A e gl Sl e
The GRANTOR shall pay for the | 25,0 a0 L 8 b 3 Jia ol E1 il sy
Superstructure either the Market Value or T :
the Net Book Value, whichever is higher. el Lol 33 2l s
2304 In case of the termination of the ey AU £l W £-V-1Y
Agreement due to Force Majeare: - S Al 5 400
Boaldll 3
First: The Grantor shall pay for the wansfer | 1z, & i gl iles o ENE aile 3o 2
of ownership of Equipment the Net Book | AN _"‘d‘ ST
Value. a2 e

Second: The Grantor shall pay for the
transfer of cwnership of Facilities the Net
Book Value if the Force Majuere event took
place in the first. fificen (13) years of the
Concession Term. As of the sixteenth (16)
vear of the Concession Term, the ownership
of the Focilities shall be transferred to the
Grantor free of charge.
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23.2 Inall cases mentioned in the aforementioned

clause 23.1, if the Termination Payment is
less than ZERD, its amount shall be ZERO
and no amount will be paid to the
CONCESSIONAIRE.
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233 Inall cases mentioned in the aforementioned

clouse 23.1, the Facilities and Specified
Equipment or Superstructure, as the case
may be, shall be transferred tw the
GRANTOR * fee and clear of any
encumbeance, charge,  lien, pledge,
mortgage, claims or actions by third parties,
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AR

and in good operational condition, provided
that the Termination Pavment is received in
full by the CONCESSIONAIRE.
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234

In case of the Agreement expiry, the
GRANTOR shall transfer the Termination
Payment 1o the COMCESSIONAIRE's
designaied bank account at the expiry date
of the Concession Agresment,
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23.5 In case of early termination of this Agreement,
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Motice of Temmination in case of
termination by the COMCESSICNAIRE
as a result of Force Majeare,

e GRANTOR shall transfer  the . .
Termination  Payment o the | = S el ey e o e
CONCESSIONAIRE's  designated  bank 2D )l
gecount within:
(i) Six (6) months from the date of Notice of | . i . 5 o
Termination in case ofealyterminationas | U o #4¥) i) g6 e el (1) T (1)
a result of Grantor Events of Default; or 3 *r’fﬂ' C_J_, e Sl A ol
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the Ministers Termination Decree in case o . )
of termination as & result of | el SYla dad Sl olgil P A ol
CONCESSIONAIRE Events of Default;or J! tal Y calaa
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the Ministers Termination Decrecin case | ) :
of temmination by the GRANTOR as a | 5588 fai o1 e (o gl o (b eledfl
result of Force Majeure; or ) rialm
(iv]  Twelve (12) months from the date of
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23,6 Incase of late Termination Payment after the

abovementioned periods in clauses 23.4 and
235, the CONCESSIOMAIRE shall be
entitled 1o a delay interest of two percent
(2%) as a fixed interest rate per annum in
case of late payment for the first year of
delay and four percent (49%) as a fixed
interest rate per annum for subsequent years
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on any unpaid amount of the Termination
Payment until the full payment without any
prejudice to the CONCESSIONAIRE's
right to resort 1o Arbitration o claim an
executive award of the Termination
Payment plus the aforementioned interest in
case of no payment,
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237 In all cases, the Termination Fayment
stipulated in clause 23.1 shall not be
considered 43 a  compensation  of
indemnification and will be in addition to
any indemnification under this Agreement
and Applicable Law. For the avoidance of
doubt, the Termination Payment is nol an
indemnification.
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238 In case of any Dispute regarding the
aforementioned Termination Payment, the
Parties agres o refer such matter to the
Expert Panel under the Dispute Resolution
Procedurs of the Expert Panel.
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24 Applicable Law and Dispute Resolution/
Arbitration
The  validity, intespretation, and
implementation of this Agreement or any
matter arising out of it shall be govened by
the laws of the Arab Republic of Egypt.
Any Dispute shall be resolved in accordance

with the procedures set out in Schedule 9.

24.1

24.2
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25 Change in Law
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25,1 The provisions of this clause shall apply where
there is any Change in Law, which
financially affects the
CONCESSIONAIRE's financial oulcome
in such & way that the audited net profits are
reduced by at least fifieen per cent (15 %) in
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A

comparison 1o such audited net profits of the
previous financial vear (“Negative Financial
Tmpact™).
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52

The CONCESSIONAIRE shall take all
reasonable steps to substantially mitigate
any negative financial outcome resulting
from the Change in Law,
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253

The CONCESSIOMAIRE shall as soon as
practicable after the occurrence of a Change
in Law:

advise the GRANTOR of the otcurmence of
such event and the steps taken by the
CONCESSIONAIRE te aveid or at least
substantially mitigate any negative financial
cutcome resulting from such event and the
CONCESSIONAIRE's assessment of the
effect; and

b. provide to the GRAMTOR the

ssessment Information,
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254

As soon  as  practicable  after  the

CONCESSIONAIRE has provided to the

GRANTOR. the Assessment Information,

the GRANTOR and the

CONCESSIONAIRE  shall meet o

determine:

a. whether any Change in Law has
oecurmed;

b. ihe Negative Financial Impact resulting
from the Change in Law; and

the steps which the CONCESSIONAIRE is

taking to eure the Megative Financial Impact.

s o s W o cly o t-ve
ol laglas o1 ENI pile I P11 caalea
43 gLV N1 waaleas N e o

g Lo pageaiy JA1|
S ol Al gl Sl g 1y L=

1chias
Ay e g A A -

3 0l
Taled Y1 anln Wiky 0 bl =

i b

25.53

If the CONCESSIOMAIRE and the
GRANTOR cannot agree on the occurrence
of Negative Financial Impact of a Change
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in Law within a sixty (60) Business Days
period after submission of the Assessment
Information to the GRANTOR. either Fary
may refer such matter for determination by
the Expert Panel under the Dispute
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Resolution Procedure. el P Ay el el s g
256 Mo later than sixty (60) Business Days after o
the earlier of: g cbam g (V0] Gl Gabad Y dass A -TE

2. an agreement between the
CONCESSIONAIRE and the
GEANTOR on the occurrence and
Megative Financial Impact of a Change
in Law; or

b. the Expert Panel making its
determination;

the GRANTOR shall infomn the
COMCESSIONAIRE which measures it is willing 1o
mitigate the Megative Financial Impact of the
Change in Law to restore the economic balance of
the Agreement and the CONCESSIONAIRE shall
not be in a better Economic Position as of the
Effective Date.
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25.7 The CONCESSIONAIRE shall be entitled to
terminate this Agreement if the GRANTOR
does not implement, or give effiect o any
such measures within a period of six {6)
months.
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26 Continued Performance

The Parties agree that their obligations under this
Agreement shall confinue to be performed during
any of the Expert Panel andior Arbitration
proceedings, unless the Parties mutually agree to
suspend  performance  or  if  performance  is
impossible as a result of the nature of the dispute.
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17 Indemnities
The Parties shall indemnify each other from and
against all liabilities for, including:

i

b

€.

death or personal injury

loss of or damage to propenty

all losses and claims, including in relation
ta third party actions, claims, demands,
costs, and charges,

which directly arise from a breach of obligations of

the respective

Party under this Concession

Agrezment.
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28 Force Majeure

281

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 Foree Majeurs for so long as
the Force Majeure continues,
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252

The Affected Party shall use all reasonable
efforts to mitigate and overcome the effects
of the occurrence of Force Majeure o
maintain or resume performance, provided
that oo Party shall be required under this
provision to settle any strike.
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283

If Force Majeure oceurs, the Affected Party
shall notify the other as soon as practicable
and in any event within seven (7) Business

S Gl e g oaldl 5 a8 s sie T-TA
Ayl (an iyl Al Gl s

Coafirmed negotiated draft as August 28, 202]

EHEP.02.09.2021

KA 13.09.2021

Reviewed as of 14.09.2021
Ka 15.00.2021




A

VoY o b VY 5 () LS VA siadl = Ll By 4

Days afier the Affected Party has reasonably
determined that the occurrence of the Force
Majeure might affect its performance in a
material way of:
g, the eccumence and nature of the Force
Majeure;
b its expected duration (so far as can be
reasonably assessed);
¢, the obligations which cannot be fully
performed as a result; and
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.
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284 Without limiting the generality of Clanse 283,
Force Majeure includes the following events
or circumstances:

a. Acts of God;

b. adverse weather conditions outside the
design tolerance of the CT IT;

¢. nuclear explogion, radicactive or
chemical contamination or ionizing;

d. pressure waves caused by ainraft or
other aerial devices;
e, meteorites;
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f epidemic, pandemic, plague, or

quarantine

strikes or other industrial action owtsids

control;

h. curfews in or restrictions on travel,;

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

jo riot, civil commotion, insurrection or
terrorism, in cach case; and
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influence, improperly or unlawfully, any
act, decision or judgement of any person
relating to the performance of this
Agreement or any other related document,
of in any other way relating to this
Agreement; or

b. Offer, agres to give, give or approve the gift
by another person of anything of value,
whether directly or indirectly, to any person,
or o political party or candidate, or any other
individual which either results in such
person committing the offence of comuption.
or in any other way is for the purpose of

k. any other event or circumstance which is | &)l y 42 Suad LNy 8y jhally
also not within the reasonable control of tilla S o daludd
any of the Parties.

Y1 pad el 25 J il -

jimLﬁr’i

J_-]-I.'h-u.'il:ll-qlﬁ‘)-'-ﬁ] Jdaal o daal .;1-—-6

ol o gl U e Taulial 5 3hased

29  Legal Compliance i Jual T
Both Parties shall, always during the Concession PR
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Parties not: - -

a. Offer, agree to pay, pay or approve the it c gl

payment by andther person of, any money to bl e Y
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E influencing, improperly or urlawiully, any
&ct, 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 fall such acts  collectively
described &s “Corruption”); or

¢. Commit, offer, agree to or approve any act
of bribery w influence, impropedy or
unlawiully any act, decizion 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
Apreement (all such aets  eollectively
described as “Bribery™).
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30 Amendments

30.1 No amendments of this Agreement shall be
valid unless it is in writing, signed by or on
behalf of both Parties and enacted as a Law
by the Egyptian House of Representatives
and published at the official gazetie except
for schedules 3, 4, 5, 6, 7 and 8 of this
Agreement.

e

e 0% o SN ol Joaad o V-1
J e e B 5 B 315 V) Jynid
ool ) s 3 e 5y 0 sl e K O Y
iy ad e pliy iOlly s ol y il (g pead
Ay Y3054y dylad olBll e f
AEY) o3 1685

302 No relaxation, forbearance, indulgence or
delay (together "forbearance™) of either
Party in exercising any right under this
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Agreement chall constitute the waiver of
that right nor shall it affect the ability of that
Party subsequently 1o exercise the right or 1o
pursue any remedy, nor shall that

Yk g AT o B G gin gl R e i
il la 558 e oy fg Yy el ollh e
sd el gl gl da3 ) Gad e s i Ty

forbearance constitute a waiver of any other : ol
right, Y sl i e ala gl i S, Y
Al s gl 2 Y iy
3. Assignment § st
Subject 1o the provisions of this clause:

The CONCESSIONAIRE shall not assign, transfer
nor otherwise dispose of its respective interests,
obligations or rights in this Agreement during the
Concession Term without the written prior approval
of the GRANTOR, unless stated clearly otherwise in
this Agresment,

The GRANTOR shall notify the
CONCESSIOMARE of any assignment, transfer or
other disposal of its respective mtergsts, obligations
or rights in this Agreement during the Concession
Agreement and remain responsible towards the
CONCESSIONAIRE in any of these cases, provided
that both parties obigined the Exyptian Cabinet prior
approval on the Assignment,

]
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3L MNotices
311 Without affecting service by any other method
permitted by law, Notices given under this

Apreement shall be given in writing,
electronic mail os by facsimile.
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312  Notices between the Parties shall be sent fo
the address below or facsimile number,
marked for the attention of the relevant
persen given or to such other address or
facsimile number or reférence as may be
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notified from time to time to receive Notices i _-_."Il_:l. sl
under this Agreement. o J"H._ JLI“.P- R e e
A okl i syt k)
 The GRANTOR: P
e 50 g
Fax: 10 pdadl
Attention: gl
e-mail: Al
e Ay
The CONCESSIONAIRE: o AN calua
Address:
Fax: sl piadl
Attention: 1o el
e-miail:
sigltal
s B0 2 g

323 Notices shall be deemed 1o have been served:
a. if in writing or electronic mail, when
delivered;
if by facsimile, when the transmission is
completed; provided that where delivery
or transmission occurs after 1700 houwrs
or on & non-Business Day, in the place
of receipt, service shall be deemed to
oocur on the next following Business
Day in that place;

b

gl 5 8 g Y1 s Y-V [

sie g FSN iyl J K L ) AR i ]
Ju il O e iy W) Ha
g gy Jeasl IS Lo adl sy
e bl M e Ve Rl
ol pgp (5 8 ] ey ol s 0]
U RENR

324 Service by facsimile may be proved by
showing receipt of sutormatic confirmation
of transmission to the comec! number
provided that Motice 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 s not made
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before the end of the next Business Day
Following transmission.

325 All communications and stalements betwesn
the Partics concerming this Agreement shall
be in English. Official notices between the
Parties conceming this Agreement shall be
in Enplish and Arabic.
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33.  Entire Agreement
Each of the Parties acknowledges that:

a. it does not enter into this Agresment based
o and dees nod rely and has not relied upon
any satement or representations {whether
negligent orbona fide) or warrantics or other
assurances or provision (in any case whether
oral, written, express or implied) made or
agreed o by any person (whether a Party to
this Agreement or not) except those
expressly repeated or referred to in this
Agreement and subject to and without
prejudice to either Party's rights conceming
the Warranties given by the other, the only
remedy or remedies available in respect of
any misrepresentation or untrue statement
made 10 a Party shall be a claim for breach
of this Agreement under this Agreement:
thiz clause shall not apply to any statement,
representation o wamanty  made
fraudulenily, or to any provision of this
Agreement which was induced by fraud, for
which the remedies available shall be all
those available under the law governing this
Agresment.
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34,0

Relationship of Parties

The Parties are independent principals, and
neither of them is the partner of agent of the
other, Meither party has any fiduciary duty
to the other.

o el ABe T
Yy (Eaen Shpaal ol Lan a0 G VTS
gl e WSy 38053 ey Laghe gl By
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Except to the extent expressly permitied 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.
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35,
351

Confidentiality

As of the Date of this Agrecment and during
the Concession Term and for two (2) years
from the date of expiry or early termination
of the Concession Agreement, the Partics
shall, subject 10 the following sub-clauses,
treat all Disclosed Data as confidential,
except as may be reasonably necessary for a
Party ta camy out its obligations or enforce
its rights under this Agreement or as may be
required to be disclosed by law, an authority
or fior tax or accounting purposes ot with the
written approval of the other Party.
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352

Mothing in this Agreement shall prevent the
disclosure of information in the following
Cases:
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as required by [aw to any govemnment
or any authority or any other
povemment Of regulatory  agency

4Rt Y ol b s Ly |
ld goal Ay J Lasta WS, J ALl

having jurisdiction; T galoaniyl
b, as required by a lavful process; gk
¢ iothe extent required by the applicable | P8Rl el Yl itk o e Gasay
rules or regulations of any recognized | 40 J o il b Llld 3p2ad G oz
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d. where reasonshly necessary to affeet STl 3l Satia e Agalat dgn
the purposes of this Agreement; g i e
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prospective or actual Lenders, and ALY o2a (gl 2]
progpective or actual purchasers of the | . i e
: : : ciobl g Y Cumigd o iadl s
Project or its assets sccording o the
exercise by the Lenders of their rights | cuslaill (il y o plind) J cudedll cppuia il
and remedies under the Financing L_,J...!I'L‘i,q.'l_,.d -JEJJJ““ a3
Documents. ;
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36, Severability

If for any reason whatever any provision of this
Agreemént is or becomes imvalid, illegal or
unenforceable or 15 declared by any court of
competent jurisdiction or any other instrumentality
1o be invalid, illegal or unenforceahle, the validity,
legality or enforceability of the remuining provisions
shall not be affected in any manner, and the Parties
will negotiate in good faith o agree (o one or more
provisions which may substitute such invalid,
unenforceable or illegal provisions, as nearly as is
practicable o such invalid, illegal or imenforceable
provision.
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Costs and Expenses
Each of the Partics shall pay all costs and
expenses incumed or to be incurred by it in
negotiating and preparing this Agreement
and in concluding and carrying out the
transactions  contemplated by this
Apreement.
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372 All payments (including the Concession Fees
and the Termination Payment) due and
granted to gither Party under this Agreement
shall be in US Dollars.,
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38, Waiver of Sovereign Immunity

The Partiea 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 nof entitled to claim sovereign immunity in
connection with any proceedings relating 1o
arbitration or arbitral award under this Agresment.
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3. Lanpuage . L r
This Concession Agreement will be signed in the i . i
Arabic and English language and shall be published | fal 3l o3 o 5N 3800 e il
in Arabic and English in the Official Gazette. In case | -2l Lues )0 5ay 0l L e 20 wlisey & byl
of difference between the two languages, the Arabic e 5 qjl FH..J 9
language shall prevail. O A dpay W Ay A Gy Ay
apuin A 52 D
40,  Counterparis it
This Agreement may be executed in any number of | . W e
counterparts, all of which, taken together, shall | {ial fuadll (a2 gl 3 L8EN1 238 ) 3d

constitule one and the same agreement and any Party
may enter into this Agreement by executing any
counterpan.

ady gy faaly B B Wl s
i o A 03 gl 48y il g 4 R8N

Al tai ] sl

Confirmed negotiated drafi as August 28, 2021

FHEP.02.08.2021

KA 13.09.2021

Beviewed as of 14.09.2021
kA 15.09.2021



N WITHESS WHERE OF the Parties have
executed this Agreement on the day and vear first

above writlen.

b gl UKD 8 A agy L A Ralgly
hglle 3458 Glagadl Bl g ool o Al

First Party (the GRANTOR) represented by:
Rear Admiral Mr. Walid Mustafn Avwad
Chairman of Damicita Port Authority

Al (o550 ) d)

= ) ey gilieas 2y fadl g gns el
i ETPERRTINE LIS 3 K B PO,
Date:
sl ill
s il
Second Party: the CONCESSIONATRE, g i s AR ]
represented by: G .H}'-'Ih' e U.Ll JH
Mame:
In his capacity as: the legal representative of |
Sigmhms: = i
Date: 1 g Bl iy
el
i
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Schedule 1: Definitions and | el iy 1Y ¢ Lpaah i
Interpretation '
‘Affected Party: Means the Party affected by a AT Sy Sl g

Force Majeure svent.

Agreement or Concession Agreement: This
Agreernent, of which this Schedule is a part,
including all the schedules therelo, and as it may
be amended, vaned, or modified from tirme 1o time,

T T g o A o 1 T A
G n st ) bl e i il e Loy Lyl e
A iy

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

e
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pa g gl A ) il ) ] bl
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Applicable Permits: All permissions, clearances,
licenses, authorizations, consents, no-objections,
and approvals of or from any govemmental
autharity of whatzoever nature required from time
to ftime in conneclion with the ownership,
development, financing, construction, operation,
environment, and managemeni of the CT II,
concessioned fo the CONCESSIOMAIRE, and for
the undertaking, performing, or discharging the
obligations contemplated by this Agreement.

Choaladly mujeadl ppa a0 lihadl el
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Assessment Information: Means all information
and documents which the CONCESSIOMAIRE
reasonably determines to be necessary to enable
the GRANTOR lo-assess the impact of a Change
in Law on the business and financial performance
of the CONCESSIONAIRE.
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Business Day: Means any day except Friday,

Saturday, and anmy day which is not an official
hobday in Egypt.

et pa gyl y dnadl g e L g n s gy
et a3 il

Cabinet of the Ministers Termination Decree: A
termination decree by the Cabinet of Ministers
published at the Official Gazette to approve the

| DPA Termination Resolutien and lerminale the
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ﬂgre-ement due to CONCESSIONAIRE Evenls c-f
| Default or Force Majeure event,

ipiinio——i————

‘Calendar Year: Means from January 19 fo

T a——
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alteration, or repeal of any existing Applicable
Law of any govemment authority.

The enactment or the impeosition or izsuance of
any new Applicable Law.

The commencement of any Applicable Law
that has not yet entered into effect al the Date
of this Agreement.

Changes in the inferpretation, application, o
enforcement of any Applicable Law within
Eqgypi having jurisdiction over the gavernment.
Any Applicable Pemmit previously granbed,
ceasing 1o remain i full force and effect for
reasons other than breach or viokation by or the
negligence of the COMCESSIOMAIRE, or of
granted for a limited period, being renewed on
terms  different from those  previcusly
stipulated.
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December 319 of a year. '4-.1*_5"-#:
CD: Chart Datum. Means the waler level in meters 1“}" TR N PR cl-*d.l“- cp
as displayed on admirality charts. A it 4y |
Change in Law: The occumence of any of the | £ s 400 Sl je gl Sy o ;00000 )00
following afier the Date of this Agreement: Al ol

A Y G B 6 Y T s
a. The modification, amendment, variation, v ¥ i R

Commencement of Commercial Operation
Date: Shall be the date of the first commercial
vessels amival fo the CT I

g i ) g g 5 g g Al Al g 5
Al cdy gl R 3

Concession: The concession granted lo the
COMCESSIONAIRE by the GRANTOR by virtue of
a Law passed by the Egyplian House of
Representatives and having as its conlent the
ferms  and condifions of this Cencession
Agraement.
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Concession Area or CT Il: The termipal area
within the Port of Damietla, referred under this
Agreement as the Second Container Terminal, as
mare fully described and delineated in Schedule 2
to this Agreement, incheding the Infrastructure.
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Concession Fees: The accumulated amount of
annual fees payable 1o the GRANTOR by the
CONCESSIOMAIRE based on the amounts staled
in the clause on Concession Feas.
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Concession Term: The ferm of this Concession
shall be thity (30) years starting from the land
defivery dale from the GRANTOR.

i e i Rk (T ) s e P Vi it S
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| CONCESSIONAIRE Events of Default The

occurence of any one of more of the
circundgtances stated in clause 191, of this
Agreement shall constitute an event of defaul,

—
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Conditions Precedant: Shall mean the obligations
to be fulfiled by the Paries before the Effective
Date as defined in this Agreemeni,

G e lgiided wopthdl LS S Al oy p58
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Confidentiality: Has the meaning given to il in
clause 35

To sl Al il i 1k gl 4y

Corrective Action Notice: A Notice of one Party
served on the other Party (at its own cost)
requesting to remedy a failure {and any damage
resulting from that failure).
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CT I: The first container terminal in the Port of
Damigtta,

g e g g s 1191 Syl A

Customs Bonded Area: A bonded area under the
supenvision of the Customs Authority, which s
used for the examination, assessment, and
completing the customs clearance procedures of

the exported and imported cargo.
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Date of this Agreement: the date wrillen on the
gxecution page of this Agreement, and if no date or
meare than one date is written there, then the date
on which this Agreemeant is signed by the last Party
to do so.
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| Disclosed Data: Any information of confidential
| nature conceming the Por or the Concession Area
| or its sumoundings or the business or assels of
either Party, which has baen made available by the
other Party of its officers, employees, agents or
advisors acting on behalf of this Pary, in
connection with the Project at any time and in
writing after the Date of this Agreement.
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Dispute: Means an argument or disagreement
between the Parties and any controversy or claim
arising out of or relating to this Agreement, its

Adas J e gl G I e B gl
Y U35 U gy gy Sy AR 0 e L

in Schedula 9.

inferpretation, execution, the temmination or Nyt
invalidity thereof.
Dispute Resolution: Has the meaning given o i o

Ayl G a0 Ay g

DPA: Damietta Port Authority established by
Presidential Decree Mo. 317 of 1985

S s By Mo i Th B slle i
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DPA Instructions: Instructions for Operafing
Damietta Port thal were issued by vidue of
Chaiman of DPA Decree Mo. 167 of 2017, as
amended from time to time.
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DPA Termination Resolution: A lermination
resolution isaued by the Board of Directors of the
DPA, stating the reasons for fermination therein
due to CONCESSIONAIRE Event of Defaull or
Force Majeure event.
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Economic Position: Means the
COMCESSIONAIRE's  reasonably  projected
financial interests during the Concession Tem,
under the Agreement,

T 520 0 g S P ol o e g
AN iy o T b el e g e

Effective Date: Shall be the date on which the last
outstanding Condition Precadent has been
achieved.

Tl Joy 2 AT G a8 5 gl g 0 SR Ry
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| Equipment: Means any movable container
handling machinery, including, but not limited to,

o elly 8 Ly ol gl o] 15 i g1l ricdanall
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ship-to-shore conlainer gantry cranes (STS), yard
| handling equipment and workshop equipment,
| including their books and records, spare pans, and
tools..
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Event of Default Motice: A written nolice served
by Undefautting Parly to the Parly in Default
according to clause 202,

o il gl g A il el Aay Alnd
Tl Gl Gy il i lall

Expert Panel; As defined in clause 2 of Schedule
9.

A Dl e Tl B iy il sy 2l il g

Facllities: Shall be defined as foliows:

a. The network of ulifties ie., freshwaler,
waslewaler'sewage. telecommunications,
eleciricity within -1m from the final height of
the land plot of CT II;

All buildings, sheds, real estate installations,
gate facity, and fixtures or ofher
improvements located thereon within the
boundaries of CT I1;

c. Pavernent of the area; and

d. Fence surrounding CT I1.
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Financing Documents: Al Loan Agreements,
notes indentures, security agreements, letters of
credit,  share  subscription  agresments,
subordinated  debt agreements, and other
documents relating to the financing of the
Superstructure, as the same may be amended,
supplemented, or modified from time to time,

(lacall 3 gig g bzl y | g 5 A_,lpt‘.ﬂ. gl Cilaiies
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Force Majeure: An evenl or circumstance of a
combination of events or circumstances beyond
the reasonable conlrod of edther Party, which
materially and adversely affects the performancs
by one Party of its obligations under this
Agreement and thal could net reasonably be
foreseen or prevented.
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Good Industry Practice: As applicable fo
GRANTOR or the COMCESSIONAIRE, its
contraciors, sub-confractorsand all other third- 1

Execution drafi September 22, 2021
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Tparty agenis of e GRANTOR or the
COMCESSIONAIRE, praclices, methods,

ilu time, that are generally accepled for use in
intemational por  construction,  development,
management, operations, and maintenance, taking
into account conditions in Egypt.

iechniques, and slandards, as changed from time |

i it e L 15 AT 358 |
o L Wiy Lhaiiy Tovdedy T g glay Byl 0yl

e AN e § iy
i

GRANTOR Events of Default: The occurrence of
any one or more of the circumstances stated in
clause 19.3. of this Agreement shall constitule an
event of defaull.

Jiafl e 8 e gl oy sl 2 SR s pealile
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Handever: The process of providing exclusive,
| ungncumbered, peaceful and vacant possession of
|and access o the Concession Area and the
guisting operational terminal Infrastructure and afl
rights, title (free of incumbrances and securityjby
the GRANTOR on the Handover Dales for the
conduct of the business of the CT I temminal
operation as contemplated by this Agreement.

i iy Al y g pemad i Fad i ) el
sl L il 3y 1 V1 ] i 3y 2,
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Handowver Dates: The dales agreed upon between
the Parties in the Time Schedule as specified in
Schedule 4 for the Handover by viue of the
delivery minuies.

dped b okl o i 0 gt e s
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Hardship: Means exceptional and unpredictable
events of & general character whereby the
performance of the contractual obligation, without
becoming impossible, becomes  excessively
onerous in such way as bo threaten either Party with
exorbitant loss,

il dad e g ARSI Ghaal 35 1A A oy R
P01 o e ey 0 LS G Ty e g
i e o e JE5 T e Sliatin 055 o 10 ogaBlall
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IMDG Code: International Maritime Dangerous
Goods Cote.

) il Ll 1590 IMDG 4%

Infrastructure: Infrastructure essential to terminal
operations as per the requirements set oul in
Schedule 5, which includes any or all of the
following items, including bul not mited 1o;

By tad L G Gadl b sl L
J0n f daily o0 dynd Jlade gl LY
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A all navltical accesses to the Port of Damiaita,
inner port channels, the tuming basin, and

Execcution draft September 22, 2021
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the l‘esj:laﬂjlf&‘hirbﬂur basin and herths |

alongside CT II;

B. Quay Walls, docks, jetties, and finger piers
of CT I, if any;

. Quay Wall installaions ke bolards,
fenders, ladders, firefighting instaliations
mcluding pipe systems, etc.;

. waterside and landside crane rail tracks,
including all substructures like rail beam,
pile foundation, etc.;

E. the land plot of the area in the Port
designated for the CT Il up to a level of -1
meter from the final helght of the land plot or
at beast 2 meters above the water level;

. all hinterland acceszes, ie. roads and
railway tracks to general rail infrastructure
up o the border of CT Il and insida the Port
of Damietta;

- all utilities, i, freshwaler,
wastewater'sewage, telecommunications,
electricity in sufficient quantity up to the
border of CT II;

. breakwaters, revetments and slopes;
aids 1o navigate, buoys, and beacons;
J. hydro and meteorological systems;
K. specific mooring buoys;
L. vessaltraffic management systems (VTMS).

|
I
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Investment Law: Egyplian Law No. 72 of 2017
and its executive reguiations.

Ay VW VY g el 00 Y 930
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ISPS-code: means International Ship and Port
Facility Security Code.

oy Al B Jd 1 3,9 i ISP 28

Legal Easement: The CONCESSIONAIRE's legal
nght, including all easements, reservations,
ufilities, and other similar  rights, b0 use

o Lot ) oL Tl 5 g 3 g
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AA

| GRANTOR's real property, for the conduet of the
CONCESSIONAIRE's actiities related fo the
Project as specified in this Agreement.

N ET PRI T R ) T T
apa |

1

|

Lenders: Local or foreign financial institution(s),
corporalions, companies, or banks providing
secured and unsecured credit facilities to the
COMCESSIONAIRE, including lease and hire or
purchase facilfies to the CONCESSIOMAIRE
pursuant to the Financing Documants,

o L Gl W LS S s i |
Gl gy L pesadl LLEN G i B A0
Sy Al ! it o Lty Y1 ]

iyl S gy )l

Step-in Agreement: The agreement (also known
as lenders direct agreement) between the Lendars,
the CONCESSIONAIRE, and the GRANTOR,
sefting cul the rights and obligations of the Lenders
in refation fo the GRANTCR regarding the
facilitation of the financing of the Superstructure to
the CONCESSIONAIRE and to enable the Lenders
o supplant the Concessionaire under cerlain
specific circumstances.
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Loan Agreements: The loan agresment(s)
entered into, or to be entered into, between the
Lenders and the CONCESSIOMAIRE to provide
finance to the CONCESSIONAIRE so that the
CONCESSIONAIRE mevy fulfil its obligations under
this Agreement.
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Marine Services: As defined in Schedule &,

Al el oy w8 ey g all Sass

Market Valua: Means the value of the assets in
substantially simitar quality and conditon as
determined in  accordance with applicable
internationally accepled accounting prnciples and
accepled economic methodolegies for pricing
assats of the relevant type..
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Material Adverse Effect: Circumstances,

a. that adversely affect the abfity fo observe and
perform in a timely manner any obligations

| under this Agreement; or

b. that adversely affect the ability to avail the
bensfits of the Concession Agreement in

DU ng gl el Gl
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| accordance with the terms of this Agreement;
| o

‘. as a result of which the CONCESSIONAIRE is
| unable to or is prevented from carrying on the
| operations of the CT I or

| d. that adversely affect the CONCESSIONAIRE's
| exclusive right to use, manage, operate and
| exploit CT Il is diminished or impaired.

P colal o e LSt T T 5 320

A el alnd TS gl § 2y Al
i e G Gal o i 3

| Milestone(s): Target dates for GRANTOR and
| CONCESSIONAIRE in order lo reach the date of
| Commeancement of Commercial Operation Dats,

sy A1 A B g s il
o kT T PR

Met Book Value: Means the book value of the
Specified Equipment and/or Facilities in the audited
accounts of the COMCESSIOMNAIRE taking into
account depreciation and any raevant financing or
|other costs in  accordance with Egyplian
Accounting Standards (EAS) for preparation of
financial reporting or Intermational Accounting
| Standards in case the EAS are not available.
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'Mon-Defaulting Party: A Party which has a
termination right under the provisions of this
Agreament, -

w1 55 4 iy g Dl 3 i
¥ oy | PR LA

Notice of Termination: A written notice by which
the  CONCESSIONAIRE  terminates  the
Concassion  Agreement as a resull of the
GRANTOR Event of Default or Force Majeure.

A I e iy i g A ] g ad)
Jos il o S e el ] el Y A

Party or Parties: Means either the GRANTOR or
the CONCESSIONAIRE, as the case may be or
both of them,

—

e I e g I i s R ) e
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Party in Default: A Party which has breached its
obligations under this Agreement and has been
given a written Notice of such breach by the other

Party.

AT 6 A0 g0 D el D
AT G e T g T b oy

Port: Refers to the Port of Damietta which is
situated in Eqgypl and as defailed in Schedule 2.

b by enn oy gy Bl slipd e
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Port Services: The provision of general port
senices, including pilotage, towage, navigational
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4.

controls, and aids (including channel marking,
beacons and lighthouses), dredging, wharfage,
general porl securily and general fire services, the
supply of water and electricity to vessels, handling
petroleum, petroleum products and lubricating Gils
to and from vessels and between bunkers and
depols, profective services, port installations and
any other sarvices in the normal course of business
and marine services pravided by the GRANTOR as
per Schedule 8.
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Project: As defined in clause 2 of thiz Agreement

ASENT i e Tl atn g L g Rl

Quay Wall: Verical or aimost vertical shore
structure, including redated suppon structures,

i AL ) Rl B LR g e s
A HLEY! a5 Rk st

Raliaf Event: Means an event, which is not Force
Majeure, however, will not continue for a long time
and will hava a limited effect and not undar the
control of the CONCESSIONAIRE, for example:

failure by any statutory undertaker, utility
company, local authority or other like body o
carry out works of provide services,

any fatlure or shortage of power or fuel, or
transport,

any blockade or embargo, which does not
conslitute a  Force  Majeure  event,
fire, explosion, ghtning, storm, tempest, flocd,
bursting or owverflowing of water tanks,
apparalus of pipes, onising radiation (to the
extent it does not constitute a Foroe Majeure
Event) and earthguakes;

any: (i) official or unofficial strike; (i) lockout; or |
(5} go-show;

exceptionally adverse weather conditions; or
hurman pandemic.

e
.

If any of the events listed in paragraphs (a) to {f) of
this definition (inclusive) anses (directly or
indirectly) because of a breach by the
CONCESSIONAIRE of its obligations under thig
Agreement, the CONCESSIONAIRE's negligence
or any wilful default or wilful act of the
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ir:mwcﬁssmwmﬁe, such Relef Event shall not
apply.

“Remedial Program: A program that shall specify
m reasonable detail the manner and time in which
the breach is 1o be remedied.

g i ity st gD gl 7l gl
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Restricted Transferee: Any nalural person,
company, of entity that the GRANTOR on grounds
of the protection of the public interests of the Arabic

Republic of Egypt reasonably objects to.

[ 380 e pai gl e aliad gl Jyaal

ol Bani 3T e sl o L i ade o iy
Mg spall i wll pema 4y o Lbal

Specified Equipment: The aggregate fist of all
Equipment taken from the Superstructure Transfer
List, which the GRANTOR is interested in acquiring
al the expiry of the Concession Tem.
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Superstructure: Means the Facilties and

Equipment.

bl y S ey 1R 400

Superstructure Market Value List: List of all
| Superstructure within the CT 11, which shall include
the Market Value as at the date of preparation of
such Est, as prepared by the independent enginaer,

G B Tl G s L e
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Superstructure Transfer List: List of all
Superstruciures within the CT [l which shall include
ihe Met Book Value as at the date of preparation of
suth lisl, as prepared by the CONCESSIOMAIRE.

e il Tl il g 238 AN 00 g
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Superstructure Transfer Motice: Written Motice
from the GRANTOR to the Transfer Committee in
which the GRANTOR states in which Equipment

o Y e e AT ) R A gt gy
oo o g i s VY s 43 3 el )

Schedule 7.

the GRANTOR is interested in acquiring at the A5 b gl oL e L2 ) B
ordinary expiry of the Concession Term.
Terminal Activities: Has the meaning given to itin Y dpadl A e el feal el A2

Termination Date: in the event of the Grantor
seeking termination, the date of publishing the
Cabanet of the Ministers Termination Decree and in
the event of the Concessionaire sesking
termination, the date of the Notice of Termination. |

0 343 T 3 Y1 o et ) U e (S
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| Termination  Payment: Payment by ThEl
| GRANTOR to the CONCESSIONAIRE, according |
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ay

to clause 23 of this agreement, upan the expiry or
early termination of the Cancession. Agreemant

Payment is not an indemnification,

For the avoidance of doubt, the Termination g.

H1jjmﬁfsqulﬂ4d-_§-duﬂ

| Termimation Procedure: A= defined in Clause 20

Tl by el e sl el

TEU: Means twenty-foot equivalent unit.

FFp e LAE T PSR I TR

Time Schedule: The time and dates agreed upon
by the Parties to fulfil their obligations before the
Commencement of Commercial Operation Date as
per Schedule 4. Time Schedule can be amended
from time fo time during the construction period of
Infrastructure and Supersiruciure, If mulually
agreed between the Farties in wrifing.
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Transfer Committee: The commitiee, consisting
of two (2) representatives of bath the GRANTOR

and s responsible for the transfer process at the
termination or expiry of the Concession and
prepare for and supervise the transfer of the
Superstructure,

and the CONCESSIONAIRE, shall be establshad ; wﬁlwwtflwﬁwuﬁuﬂuﬂ aiigadll Al
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US Dollars or USD: Means the lawful currency of
the United States of America.

iy i i i 1 0 ) gt Sl A

Warrantigs: Has the meaning given to it in clause
18,

Tl ) e i il

Waterside Handled TEU: Means any 20 fool
equivalent unit (TEL) thal is handled by a ship-io-
shorg-ganiry or shore-to-ship by the cranes of the
COMCESSIONAIRE as either transit containers ar
importisxport containers, as shown in the annual
statistics of the COMNCESSIONAIRE. For the
| avoidance of doubt, movement of containers from
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one point to amother either on board a vessel and
wvia the quayside shall not be congidered
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2nd Container Terminal

Damietta (CT II)
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Schedule 5 Jy
Technical, operational and IT requirements <k sieal L o £ Chllie § A0S0 5 A0 Cllbdl

The following conditions allow the Concessionaire to
operate the CT 1 in accordance with the provisions of
the Concession Agreement. Therefore, the following
shall be considered essential prerequisites and main

iy g A ey Aol bl AR By o8 e
AN by S _|_l'il51ﬂ-|-'le.J-jh':l'1.-_FhlnLh-ﬂ' Lhiy ¥ :
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o The Grantor shall provide and secure stable and
sufficient power supply for CT 18 from closest main
power stations outside CT 1 throughout the term
of the Agresment.

o The respective locations for connecting the CT Il
Facilties to the wiility networks putside the
boundaries of CT |1 will be shown in the port map
in Schadile 2

o The Grantor shall pbtain the approvals required
for the heights of lighty transmission masts,

conditions for the provision of Terminal Actiities in

L
accordance with Schedule 7. ’ Akt lj'M“II
Part A: Technical requirements s dajad
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The Grantor shall guarantes the following parameter

with regand to the quay wall construction of CT 1I:

a)execution of quay wall construction shall be in
accondance with EAL 2012,

blthe distance betwesn bollards shall be max. 225m,

djthe quay wall will be equipped with double bollards,

¢ the minimum tracticn {tans) for each doubde bollard
shall be 2200k,

f} the distance between fenders and for fender plates
shall be 15m, considering an estimated fender
performance data as follows:

* energy consumption = minimum 1X326N,/m
« reaction force = minimum T1817kN
= distribution boad <= 200kN/m2,

2l the minimum distance waterside crant rail 1o ships
hufl {including fender) shall be Sm at all times, also at
berthing procedure when lender is compressed,

container stacks and gantry cranes erected in CT 1 A 8 il il B sl
to achisve operation requirements . Jah Al iy Ly T ]
2] Quay wall Al e A (1
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hithe maximum vertical kad (tons] per meter of crane
rail for each crang rail shall have a minimum of 110k,
considering expected maimurn dyramic forces of
1600RM m,

i} the estimated horizontal load (%) per meter of crane
rail for each crane rail shall be 15%of the verncal
load,

jl precautions agairst storm periods: In order to avoid
unintentianal movement of the gantry cranes during
storm periods, different safety equipment shall be
provided within the quay wall construction by the
Grantor.

* The quiy wall shall be equipped with fix podnts,
which have 19 be embedded in the quay wall
concrete, for crane SLorm pans.

# The storm pins shall be attached on both sides of
the gantry drive of the cranes and shall be locked
to the fix points of the quay wall

» The fix: points shall be arranged in such a way, that
all cranes can be fived during storm periods.

+ For extreme wind events, additional fix poants (tie
dawnd) have to be installed on both sides of the
cranesambedded in quay wall {landside and
waterside), towhich the cranes can be
mechanically attached.

k}end buffer:

The Grantgr shall provide installations of end buffers at
the ends of the quay walls, to prevent that the cranes
can mave out of the crane rails,

The crane speed will usually reduce on time and the

crane will stop befiore the crane buffer will touch the

radl end buffer. To achieve this the Operator shall have
permission Lo install pre-limit switches, speed
monitoring switches and end-limit switches to the quay
trane rails, For the avoidance of doubt, rail end buffers
shall be dimensionad in a way that they are able to
absorb 0% of the nominal speed of the gantry travelin
case that BT switchres fail,

pawer cable to the cranes:

The Concessianaire i allowed to lay the power cable
connecting the gantry cranes to the power supply
drectly flat ¢n the quay wall surface, in order to
prevent the power cable from becoming a tripping
hazard, steel or concrete gulde rails will be installed
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The exact execution of construction of power cable el it s Ml el CHGE o g iy
within the quay wall shall be made upon prior ol A
cansultation between the Parties, |

power supply connection booes: aall e

Connection bomes shall be provided in the waterside g ad -.P-:'siﬂ:_:i-’-iu-ﬁ AR R
quay wall to supply power ta the ganiry cranes, These
baxes shall be constructed in a way that a minimumn W e g o gl il o3y gy AR,
of four tranes can be connected in one box, providing | 585 bl be B2 el e Uy

enoughspace. Sl
Thebomshal!_heirulaﬂtdﬂew1mmamyhemw o e Pl e e 1 (BABMD 3 b e i
wall. Appropriate tube packages shall be placed to O skl g -
these boxes for the 116V power cables. The exact S i e i )t i o i
execution of construction of power supply connection Al G A KV B
baxes within the quay wall shall be made upon pripr Wl g b il Sl g0l len sl 8 S

consuliation between the parties, okl G sl D e
Cuay wall height
The height of quay level abave water leved (at high Wl g 3 s M g e i
watermark) shall be 3m, MF Gy g (oo il 3 all)
The Grantor shall guarantes the following parameter
with regard to the container terminal yard area of CT II: s e Fikins ey Lt A i iy
' : TV gl el dad
) The Cancessharaire shall have acoess ta the
existing externalf/public drainage system for all i 3502 Al pagd Jii "'""*"5_ c (a
wastewaters originating from buidings (ke it p e S Ll
Y sy i1 1 AN i e )

wastewsater from social rooms, cantesn, etc )

w r u" oty A laYl winleal
b} The Concessicnaire is allowed to drain surface o # Hh e (B

PRI BUETPIETS FPL TR 5 B

water fram the terminal anea inta the harbour
[ P BB TR JLA R I A PN

basin. The Concessionaine will take structural i Al B
measures fke separators 1o cope with potential e G i o el B e e Sy (e
contaminations in case of spélls. B Rk A il (Rl i kg g o A

c) Container terminal yard shall compeise (155 e (& e J D8 H e i
infrastructure (g, watertight and/or oil-tight pipe e 3y (3 3 ama ) s s

system) for special terminal area (such as area for
DEH cargo or tank container) abio lower than one
meter under surface a5 neaded.
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procedures later than 24 hours before ETA of
" respective vesselat CT I

Part B: Operational requirements A i e ol |
1) Berthing procedures: ol |
ak.free to determine the order of respective vessel o e B ey gy ot s i g 1
arrival and departure at the berths of CT1I; il 2y g U lice J
h._||-free to select the berth for a vessel at CTH; s i e 9 5 i) il U
g} free to select the dockingside of the vessel | A clydad
|:!] free to allocate berth windows for vessels calling sl 9 o S L (2

ot ks 49 5 il in ) 35 oSy
2] Frea to announce any changes to berthing PN POV i gl e eV 6

o 50 i JB el T 3haY s

outside the port area.

il Syl s 3 L) Ul
E}Tm:kl ) M o mldf’i}irm['r
There will be a single paint of checking including all ol il 1 e S sy pan i ol i
parties (part, terminal and customs). ' 4 el
The Concessioniare chall be free to implement and _ {84aly 4
instatta self-check-in terminal for truckers in the part | Uses sl il s 8 5 20 8 i) Y csalial
areas, which shall include parking spaces within and ' [ oy elid hue kil Jild 1

g e g a2 o G g 814 s
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Part C: IT and EDI requirements

oo il el e il

1) EDI communications:

Providing and secure throughout the term of Agreement
£ D1 communication for operations between terminal and
lne operatarsfagents is the Operatos responsibility.

the Al S A el B ]

e g e b L g 0 el 2 5eme 5
G i Faly g G e gk Ay KN e e
Gkl g i B0y el Ll by R

2 Communication with Customs Authorities:

The Grantor shall procure throughout the tesm of the
Agreement that the Customs Authorty implements a
data platform, which allows communication  and
exchange of all relevant informatien and data with the
Concessiondire with commencement of commercial
operations, the grantor will be the integration layer in
between the operator and custom authority and the
used commumchtion techrology will be  [RML,
Webservices, |,

12 ) Al pa by 31
oy et e e U e e pl e

oo T ke e Tl g ol 05 AR g e gl ppay
i e (LI Loy g il iy A el il o
ML, rlontoadd LB L gl 280 (80 5 8 el AL

. (Websandoe

L Netwark infrastructure:

- The Grantor [Damietta Port Authority) will enable the
operator to fresly Implﬂ'n;!-rrt its own network
infrastructure, beside that in order to ensure the
inmtegration part ber:nen the aperator.and the
grantasr port community, the operator then is
required 1o implement a new underground
distribution network point (Network Roam) for Fibre
Optics cables near to its terminal to receive fiber
cables from Port internal network and then distribute
Ithe connectivity 1!-|:| the terminal internal switches
through fibser optics cables , no need to get a special
permission , appravals from ministry of
communlcations bo run fiber optics cables,

« The Grantor {Damietta Port Authority) has no
objection and will enable the aperator to freely
activate its own intermet service through 2 different
prowiders with standard D5L technology.

-The Granior [Damietta Port Authority] has no objection
using Private LTE in operator terminal area if this
sendice is avallable at amy service provider in Egypt, but
the operator then & required to handis all needed

| 1 g Rl g ot S gl il
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s oLl gy o il ey ol sl i i
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Al e i il el g o Uil (g el s
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oy b 1858 0y 5000 4 LAy i) B
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| hcenses and permissians with Egyptian local authorities
like NTRA on his own responsibility

: using WiFi standard [ourrently 24 and 5 GH2) at

e

terminal area, beside that working WIFI Channels
should be negotiated first with (Damietta Port
| Authosity] in order te avoid nterference with cumrent

i

| DPAWIFI netwaork, also the operator then is required

3 to get the needed permissions, licenses or approvals
from Egyptian local authorities like NTRA to useé special
frequencies like SGHZ , alsa WIFI Towers heights should
be negotiated first with Egyptian military
representatives in DPA before installing , 5o a list of all
heights should be delvered to DPA first

"| -The Grantor {Damietta Part Authority) has no objection
| to aliow the operator Lo remote access from outside
‘Egypt to the terminal internal infrastructure devicas.,

[ Y e CR T R W

NT R wal

“The Grantor [Darmietta Port Authority) has no objection | bl baglyS duibul Josd Bl S mesiin &

@ anig im Laan ol R el ek il
el 0 3 e oty aa byl e
4 popans o1 g Al gl om sy ] g
T NTRA Lo il e 8 g e il s
o S s B s e iz
el g gl A LD s 3 iy s
ol g Jaa T SN Tl 40 ) e
20 e a1 gt e G s 38 5 A
GRS i 18 g o A0 LD 38,30, alila)
il e Yo e ol AELB ) ] el A
eliga o ata 4 pnd UG g lhan il s tland

e 31 5 o 5o Y e el Wb

A e i i il s e By i -
ol il D a1 B e G e e
Aplal e oy Und il J it 40 00 ) e

. 4, IT equipment

With regard to possible support and maintenance
| “service, the Operator shall be free to operate and
1 maintain partly or in whole IT systems (hardware,

Rl Apea gl il g el y peal il AL

A G Gl 308y Slighdd ol G Caghead L 55

The record retention penod forofficial documents incl
invoices shall have a period of a maximum of 5 [five]
years throughout the term of concessicn.

saftware and infrastiucture] from outside of Egypt. e s
5 Users of IT _ ,a.._.,n...:-t,.._,!,:url.li,.u_..' o
The Operator be free to equip any or all of its gl o 8 gl g el e i gl ﬁmdw
employees with mobile devices for perferming .d:j-l-:li-nh':'#_;-hi;m-h
tontainer aperations

B Archiving periods 1o fn o g oy

5 0 T s 0 o B
B F< [ S P T P R PR

7. Certification

The Operatar shall be free te apply for any certificates
with regand to its business. However, the Operator shafl
not be obliged to have itself certified.

i Al il Y
Bl el i gl e Jpemall ol 33 el
st 1y o G e il 1% o o ol ey el
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Schedule & Ui

Insurance el 340

(i e 5 615 )

Part A: Insurance coverage of the Concessionaire:

The CONCESSIOMAIRE shall, throughout the
Concession Term and at its own cost, procure
from an insurer flicensed in Egypt the following
insurance policies and shall not disclose to third
parties the terms and conditions of such
policies throwghout the Concession Term

without the GRANTOR's prior written approval,
Such policies are:

1) Property Damage & Machinery Breakdown
Insurances

Insurance policies against losses or damages to
the superstructure (Facilities and Equipment)
on behalf of the Concessionaire inside CT 1, at
replacerment (for equipment) or reconstruction
(for facilities) value.

2) General Liability Insurance

Insurance policy against third party claims,
including the GRANTOR's personnel, who are
present at CT Il for purposes related to the
CONCESSIOMAIRE's activities, including motor
liability for wehicles operating within the
terminal.

3) Concessionaire liability insurance {Erection
All Risk)

Insurance policy against all risks that may arise
from works of the CONCESSIONAIRE during the
period of setting amnd preparing the
superstructure,
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General Conditions:

Al such policies shall be in the name of the
CONCESSIONAIRE and having Damietta Parl Authority
as additional insured party wherever necessary.

The CONCESSIOMNAIRE shall:

a. inform the GRANTOR about any material variation of
its insurance proposals as contamed in Scheduls 6 in
good time before taking out the new andfor changed
insurance; provided that where any of the insurances
required by this Agreement cannot be obtained on
reasonable commercial terms, the CONCESSIONAIRE
shall seek the approval of the GRANTOR to waive or
amend compliance with such requirements, which
approwal may not be unreasonably withheld;

b, pay or procure the payment of all premiums payable
for any insurance of the CONCESSIONAIRE effected
undder this clause; and

.. provide, on request, to the GRANTOR with copies of
the insurance policies and evidence that the polizies are
in force [incleding payment of premiums) in the form of
a written confirmation o insurer.

If the CONCESSIONAIRE fails to take out or maintain in
forge any of the insurances required by this Agreement,
thie GRANTOR shall be edtitled (without prejudice to its
sther rights and re for the breach] to take out
ind . maintain such or all of those policies
nentioned in this Schedule 6 as it comsiders (in its
:omplete discretion) . appropriate and to recover the
ost of doing so (incleding payment of premiums,
easonable administration and other expenses and
harges) from the CONCESSIONAIRE as a debt due on
lernand. Mothing in this clause shall entitle the
IRANTOR to recover frem the CONCESSIONAIRE any
osts of taking out or maintaining in force insurances
nore than that required to be taken out and
naintained  under this  Agreement by  the
ONCESSIONAIRE.
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Part B: Insurance coverage of the Grantor:

The GRANTOR shall, throughout the Concession
Term and al its own cost, procure from an
insurer licensed in  Egypt the following
insurance policies and maintain confidentiality
of such policles throughout the Concession
Term.

i) Landowner liability insurance:
fnsurance policy against losses or damages
arising out of the construction of Infrastructure
by the GRANTOR and/or its subcentractors.,

2] General Liability Insurance
Insurance policy against third party claims,
including the CONCESSIOMNAIRE,

3) Property Damage

- Insurance policies against losses or damages or
destruction of infrastructure refated to CT 11, at
replacement (for equiprment] of reconstruction
{for facilities) value.

seral Conditions:
such policies shall be in the name of the
ANTOR and having the CONCESSIONAIRE as
litional insured party wherever necessary.
GRANTOR shall:
nferm the CONCESSIOMAIRE about any material
ation of its insurance proposals 35 contained in
edule 6 in good time before taking out the new
for changed insurance; provided that where any
the insurances required by this Agreement
not be oblained on reasonable commercial
n%, the GRANTOR shall seek the approval of the
ICESSIDMNAIRE 1o waive or amend compliance
vsuch requirements, which approval may not be
rasomably withheld;
ay or procure the payment of all premiums
ihie for any insurance of the GRANTOR effected
=r this clause; and
mrowede, on request, to the CONCESSIOMAIRE
copies of the insurance policies and evidence
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that the policies are in force (including payment of
premiurns| in the F:h'rr- cl! 2 written mnﬁrmatmn of
theinsurer, e e

If the GRANTOR fails to take out or maintain in force
any of the insurances required by this Agreement,
the CONCESSIONAIRE shall bie 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 & as it
considers {in its complete discretion) appropriate
and to recover the cost of doing so (including
payment of premiums, reasonable administration
and other edpenses and charges) from the
GRANTOR a5 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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| Fomatond hctsignign

el

The Termingl Acthities 10 be carmed out by the
COMCESSIONAIRE 2t CT Il shall mclude bug mot be
fimited to the following:

cala e bl o ibad W D
U e e B SLal e
e puaal

L. the provision of 2 safe and funcbional contarer
terminal;

gl dad ] Sl e i)

L the provisce of secunty and complance with
seoxity  requiements,  both  lecal  and
intemational, 1o comply with the [3PS-Code;

el i il LD Ty ol ap Y
I8P5 2 50

Fermatied: Forst (Defad] «Body

“3.,"111! prowision of metessary equipmwent with
aperoprate ipfficabon, 5% woding 16ads |

ind motion speeds such thal  operations
undestaken at the CT 0 musd be underigken
salely;

dhaly 4usd clidydyy 100 il 4d -1

e i ) 1 (] iy W ey
Al a8

mantenance of ol Superitroctune nequired foe
e operatioess i be wdertaken at the CT R in

o gl el B S 4 U
ol Sl ol T 300 i L

the provision of adequate storage space for
containers received into the T Il either from
vessels or before the koading cong vetasls;

WAl 0 ol 148 a5 ks g -#
dheall 6§ (i (o e 00 gl s S
e

sale storage of containers having regard to the
conbents of such containars;

o Gl e gl o el
iy

safe storage of cargn according to the type and
sterage regurement of wch cange;

i) (i Ayl Tk e 20 1 e Y

safe unloading of cargn wchadng containgrs from
wessels;

o g o 5 b Ly il 8 -4
il

9. safe loading of cango induding concainers onto
wistale

el o ol 8 L viladd 0 Gl -
e

1. the movement of cango and containers within the
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1L the loading of cargo and contdners oo |

an; - |
[

trangport for egrass from the CT B; |

. |

oo gl B By 8 el ] o VY

12 providing safe access, egress and waitieg space
far incoming transport delvering or colecting
cargo and containess;

Gl 01| Sl 31 iy U 4T
lgful ) s § sy of 2B 5

13, enguring that ll dangerous cargo is segregated
from other cargo, handled, andfor stored in
accondance with all Applicsble Laws and

o Wi o il Sl o f gl T
gl B s J [ s g ol

regaitions; il 20 il
14 the (uniphigging and monitoring of resfer ~apl s Ayl g
CONtanErs,; )
15. facilieation of safe access of suppliers and senice | <y ool oy Gl ¥ et dhgeii =12
providers to vessels in @ safe and timely manner | . .-
as required by the vessel, of representatives of L oy Al s el 001000
tilevant putiic autharities; digad el LS B (D
i 36. Delver the CT Il vessels berhing schedule of the | 455 Clufad Youy ol Jid ) Uya. s 11
i Mgrige |+ oent day on 3 daly bais befare 11 om to the | O e S5 5y 2 pa 3 ad 501
| Fourmatted: Mt gt - GRANTOR:and ... ... L Tt
g" 17, prowision of other commencial terminaleelated | Ul Wil g A1 fyfad il i 1Y
i services.

The Terminal Acthitees to be provided by the
CONCESSIORAIRE shall a1 afl times comply with the

oy AT sl e M-.J.J:-‘MM

1565 code, Appliable Low, Good Indistry Practice | S/ S 0y ISPS 3 g G J
and be undertakes o close cooperation and wwﬂﬂmmﬁu#ﬁﬂem
eoordination between the Farties, ;
(]
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Schedule 8
GRANTOR Marine Services

b g
AN piley daladl 4 ol eilasill

The marine services to be provided by the
GRANTOR to the CONCESSIONAIRE to enable
operation of CT 1 shall include but not be

o A e e L el Ayl citassl
Al Slaglal) dhss 25 fe 85D 2N cinla

limited to the following: g b peaall Y Jad e Lo e
L. maintaining safe marine access to the Port | Lals el gyadl ‘;P_,JJ deall b il
glways  including  achieving  and : o e
maintaining dredging to -18m below €D | ~ 94 s ey uadly aall g o Ly,
= 10 08 3 CD il 5 1A
a  the nautical approaches to the Port, bzl Ui Jaladh
b. the turning basin, byl g

¢ alongside the berths of the CT U

. the terminal basin of CT I,

Al gl Unnd Lype s A 1 B e
Al clgall L s

2. undertaking an annual survey to review
and prove the depth of -18m CD in the
nautical approach, the turning basin,
alongside the berths of the CT 1l and the
terminal basin af CT II;

VA = Gl Sl Gaalll il madl ofal -1
i s sl gny Ayl KIa i CD |
ihae ey A cligall had adl Al

D iyl

3. providing towage for vessels entering or
leaving the Port:

a. a1 all tirmes,
b with 2hours notice,

c. uptobeaufort 7 from 30110 35 knots.

AT ol el das A gl il Sles i
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gl s il

el it bl cangars
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~nd ks

4. providing pilotage for vessels entering ar -j skl (i vm chadl AN charn g -E
leaving the Port;

g Al

a, a1all times,
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b.  with Zhours notice, sl A -]
€ . up tobeaufort 7 from 30 to 35 knats, sofe b e ] canpe —is
Lol bl T L T e sl G
oyl
5. providing navigational aids such as buoys, | Lo .;:.L..l_,._l ‘j... Al cleladdl by e
markers, beacons, and moorings to enable i ; e ; o o
sale manoeuvring far vesssls; rall 22431 fohiall ALY Ll Sl g ciall
6. maintaining navigational aids such 85 | Sl (B Saeled il (Bl dlus -3
buoys, markers, beacons, and moorings to R K
enable safe berthing and un-berthing: el uagll LSS Tl ilaaity Sl ilShally
gl Cagen N pyaliay
7. providing moorng gangs to support Li.!-'l" uk‘ el ,,_-!.1.1 F"l Jabsll daal j_'j. =1
securing  ships  alengside safe berths 5 3 PR
provided by others; wopi] B G el 2 AWy Y] B )
8. providing mooring gangs to let go ships | . i o phd pya el Bl Cleat b "
:;n:r&allnngsﬂe zafe berths provided by ik Ol s Loy 3051 g
9. provision of tug and pilot boats; Wl il y kel bl g 1
10. facilitating the provision by thied parties of | (Ba e 2l ohdl 2y e il Jgod -1
bunkers to vessels [n the Port; g0
ers to vessels n ; ol
11. management of  anchorage  areas el Ala ﬁL.jylg.J-h.jh]-H
associated with the Port; "-.
12, maintaining arrival application process (ialy eyl UU.L wille u.'h-_ ﬂ.g\;;.!. 1Y

and coordination ul'"berthln.u: sequence
within the Port in dlose cooperation with
the COMCESSIOMAIRE and according to
DPA Instructions;

el B claded Taley PN sl e 30
A

ZHE&P 02 092021

KA 13092021

Reviewed asof 14.092021
Reviewed asof 15.00.202]



VWA YN VY S (0) S VA sadl — e ) By A
13. maintaining and executing 3  formal | oL ol cleidGy fee Bl Cile bW e AL ST
process through which berthing priofity o i . . B
shall be determined according to DPA Slaghdd Tigh sligad (3 guat sy es P leDla
Instructions; Jolhat o lips Lk
14. facilitating the provision by third partiesof | -, abaill il (08 fu ooless gl glyed -V E
garbage disposal serdices to ships and 3 y . s
wessals in the Port; bl b kil chall o, o]
15, facilitating the provision by third parties of | gl Gl (L8 o ool alpe cilasi il gy S -12
potable water 1o ships and vessels in the
Port: el 8 Al
16. facilivating the provision by third parties of | Gl @l g pealatll clezin ppfs Jigad =17
disposal services for sewage wastes, | i i b '
sullage, exhaust gas cleaning residues and | il Slaidl ay el e s iy el
any other potentially hazardous materials | 21z, blai e qi O palinll oS, ¥ 18 o
produged by ships or vessels entering and i
leaving the Port; and otas el s i bl il e dacls
" 3 telupadl
17. facilitating the provision by third parties of | i S8l el 8 e oiless i lages Y
MARPOL reception facilities for ships and ) ) . .
vessels in the Port, olipall b byl el chppte 10 g Ay
The Marine Services to be provided by the | G| pile J8 g Lpapil cagllaadl m
GRANTOR shall at all times comply with the | | - il
adaadl opaitilly ISPS . i
i5PS-code, Applicable Law, Good Industry _ wi e~ s ‘J e
Practice and be undertaken  in close | Cheilly okl Wik, sl A Al il lly
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Schiedule 9 & fpdall
DISP{{TE RESOLUTION PROCEDURE ety e liad
1. Agreed Settlement lle i dggdll -4

1.1.  Each Party must in the fiest instance, use
their reasonable endeavours to resolve any
Dispute through prompt, good-faith discussion at
a managerial 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 agreemeant.

EPPPC I S [ I R S B
Ll Ayl U Dl 0 i ol g daliah
g Ay dadl @l ghedl S dad
o A el s o o i 8 ey nd

Y p i g L e M a1 Y

12. If any Dispute is not resolved between
the Parties pursuant to clause 1.1 within fifteen
| {15) Business Days from the date on which ane
'Party received written notification from the
other Party that a Dispute exists then such
Dispute is to be in the first step handed over to
the Expert Panel in accordance with the
provisions of clause 3 of this Schedule.

50 T B o p 9 gl Ay e W i Y |
,-ﬂuf;u.ﬂ:;.u&nr,e{wwauﬁu—ﬁi
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1.3.  Any Dispute that is not resolved by the
Expert Panel for reasons as stated in clause 4.1
of this Schedule shall be referred to Arbitration
proceedings in accordance with clause 4 of this
Schedule.

] ol il 08 e igped 5 Y g1 ol P
Sl alal & Jyadl 3 Ga V=5 2l S s
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14. Mo person who has been appointed to act
on the Expert Panel, under clause 2 of this
Schedule or as an arbitrator under clause 4 of
this Schedule shall act as an adviser to either
Party following such appointment or take any
part in any proceedings, between the Parties
ariging from or in comnection with this
{ Agreement, whether as counsel,  solicitor,

Gl 3 Jaall dws @ padl G e ¥ £
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independent expert, adjudicator or arbitrator.
Mo appainted experts or arbitrator shall provide
evidence, declarations or any other statement in
subsequent proceedings and any such evidence
or declarations or statement  shall be
inadmissible.

G ety pfaa ) ol ) Jlles g 4-1-‘-1
clly § bl S A il e e
i g i) o A Gy A eyt B gl

A 65l e

15 The Parties may appoint solicitors,

counsel, or other professional advisers to advise
and represent them in relation to and in the
Expert Panel and Arbitration.

@ o el cadadl s b lll a0
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2. Expert Panel composition

£ laddl Aiat el ¥

2.1, The CONCESSIONAIRE and the GRANTOR
shall each nominate a person to the Expert Panel
as of Effective Date that will resolve and settle
the Disputes. Such persons shall jointly
nominate ;a third member of the panel [the
"Chairman”) within thirty (30) Business Days

| after the ppointment of the second member.

Each memper of the Expert Panel shall have
bath:

a.  experience in the resolution of disputes; and

b. be am engineer, lawyer, financial advisor,
former judge, praject manager, executive or
other professionals with technical or legal
experience related to the operation and
maintenance of ports.

| The nominated three individuals shall constitute
the "Expert Panel” for the purposes of this
Agreement.
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2.1, Ifthe two original members of the Expert
Panel fail to agree on the appointment of the
Chairman or if one Farty fails to appoint s
member of the Expert Panel under clawse 2.1 of
this Schedule 9 above within the above time
limit, the Parties or a Party shall apply to the
Director or faling the Director his duly
authorised deputy, for the time being, of the
Cairo  Regional Centre for  International
Commercial Arbitration ("CRCICA®) which shall
appoint such Expert Panel member or Chairman
within twenty (20) Business Days after such
application to the director of the CRCICA by one
of the Parties. A Chairman so appointed shall
have the same powers to 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 2.1, of
this Schedule 9. An Expert Panel member so
appointed shall also have the same powers a5 if
that person were appointed under clause 2.1 of
this Schedule 9 above. In case the CRCOICA
Director or his deputy appoints a member or
both members of the Expert Panel, the panel
members  shall then. appoint the Chairman
pursuant to clause 2.1 of this Schedule 9. This
sub-clause shall apply accordingly if the two-
panel members then fail to agree on a Chairman.
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2.3. Mo Expert Panel member may be 3 past
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or present employee or agent of, or consultant
or counsel to, either Party or any affiliate of
either Party or have any interest, personal or
financial, in any matter relating to the Dispute or
the Parties themselves.

o il | GAddl | el £ 380 iy
o ¥ RS2 g J Gl e Y sl
gl b el it s gl 4 0 f Gl
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24. The Chairman shall be responsible for the
proper and expeditious conduct of the Expert
Panels business including  securing  the
avallability of members of the Expert Panel to
ensure that an Expert Panel shall at all times be
constituted in accordance with clause 2.1. of this
Schedule 9 and to ensure that any Expert Panel
50 constituted will discharge its duties. Al
communications from either of the two Parties
Lto the Expert Panel shall be addressed to the
} Chairman. )

alally ol 6131 e Vihan Al 11 £
Tl elael 15 gl o 3 Ly o il Jlc
e b WES S el Al G gl elal
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25. Any member of the Expert Panel,
including the Chairman, may be removed from
the Expert Panel by agreement of both of the
Parties.

i Ly ol Kl i pias 51 A0 g Y

o O elal Ll e alcdy Lol w
el

2.6. Subject to clauses L7, and 2.9. of this
Schedule 9, 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, to be replaced
within twenty (20) Business Days after such
death or removal or retirement.

¢ 8 il 138 e 8T V=Y il slea g 1Y
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27, If a.member of the Expert Panel (other
than the Chairrrian) dies, retires or is unable for
any other reason fo continue to act while a

Dispute is being considered by the Expert Panel,
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@ replacement Expert Fanel member shall be
appointed by the Party who nominated the
member to be replaced not later than two (2)
Business Days after the date of the death, the
retirement or the date that such member
notifies, the Parties that he or she is unable to
continue o act (a5 apphicablel. IF any
replacement is made in accordance with this
clause 2.7, of this Schedule 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 three (3) Business Days to
consider the reference.
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2.8. Subject to clause 2.9. of this Schedule 9, if
the Chairman dies, retires or is unable for any
cther reason to contine to act, a replacement
Chairman shall be appointed by the remaining

| members of the Expert Panel in accordance with

clauses 2.1, 2.2. and 2.3. of this Schedule 9 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 unzble to continue to act (as applicabla).
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28. 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 Panel and the Party or
Expert Panel member (as the case may be) who
nominated the Chairman, or such Expert Panel
member fails to appoint 3 new Chairman or
Expert Panel member pursuant 1o clause 2.7, or
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2.8. of this Schedule 9 (as the case may be), a
replacement Chairman or Expert Panel member
shall be appointed by the Director or failing the
Director or his duly authorised deputy, for the
time being of the CRCICA. If any replacement is
made in accordance with this clause 2.9. of this
Schedule 9, 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.
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Procedures

= eyl -¥

3.1, A Party referring a matter to the Expert
*Panel shall serve a Notice on the other Party and
&he Chairman  referring  the Dispute to
determination by the Expert Panel,

Lad I Alas gl Wl psip @3 Gl let-T
sl Al iy AV G Ui g el
sebpadl Aad U3 e 4 el p 1

3.2. Within three [3) Business Days after the
Chairman and the ather 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 inspection, 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 Motices served pursuant
to clause 3.1. of this Schedule 9
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33. Each Party must submit  written
|_representations to the Expert Panel, with copies
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to the other Party, no later than five [5) Business
Days before the date fived 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

sl g 3 AN G A ) e eyl
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(5) days.
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34. The hearing, or the inspection and | gl uas ¥l .l e Lol aas il i-r
hearing combined, shall not last more than five

o (2) L e

3.5.  Within seven (7) Business Days after the
hearing, the Expert Panel shall delver to both
Parties its- determination on the Dispute. The
Expert Panel shall also give written reasons for
its determination (incloding making findings as to
Eliahilit'.r, quantum and costs in relation to the
Dispute), but these may be delivered up to
fifteen [15) Business Days after the hearing. The
Expert Panel's determination shall be final and
binding on both Parties who shall forthwith give
effect to the determination, unbess such
determination is subject to fraud or manifest
error or challenged by Arbitration according to
clause 3.14. In event that the Expert Panel shall
not render its deterndination within the said
seven (7) Business Days, either Party may refer
the Dispute to Arbitration following the
procedures set out in this Schedule.
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3.6.  After service of the Notice referring the
Dispute to determination by the Expert Panel,
the Parties may agree to such longer periads for

submitting written representations, hearing the |
representations of the Parties and/or for the[
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delivery of the Expert Panel's determination as
they see fit. If requasted by the Expert Panel, and
subject to the consent of the Party serving the
Natice referring the Dispute to the Expert Panel,
the time for delvery of the Expert Panels
determination may be extended by up to ten
(10) Business Days.
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3.7. The Expert Panel's costs of any reference
shall be borne as the Expert Panel shall specify
or, in default, equally by.the Parties. Each Party
shall bear its costs arising out of the reference of
the Dispute to the Expert Panel, including legal
costs and expenses of any witnesses,
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3.8 The Expert Panel and each member of
the Expei Panel shall be deemed nat to be an
arbitrator but shall render its determination as
an e:pmﬁ and the provisions of any law, statute,
statutoryt instrument, proclamation, order,
regulation, resolution, notice, by-law, directive,
treaty or other instrument having the force of
law in each case relating to arbitration shall not
apply to the Expert Panel or its determination or
the procedure by which it reaches such
determination.
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3.9. The Expert Panel shall act impartially and
may take the initiative in ascertaining the facts
and the Applicable Law. The Expert Panel shall
have the power to cpen up, review and revise
any opinion, certificate, instruction,
determination or decision of whatever nature
given or made under this Agreement.
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|—3.1D. All information, data or decumentation
:prm'ided by either Party to the Expert Panel in
connection with its appointment shall be treated
as confidential. The Expert Panel shall not, save
as permitted by the clause of Confidentiality of
this Agreement, disclose to any person any such
information, data or documentation, and all such
information, data or documentation shall remain
the property of the Party disclosing or delivering
the same and all copies shall be returned to such
Party on completion of the Expert Panel's work.
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3.11. No member of the Expert Panel shall be
liable for amything done or omitted in the
discharge of his functions unless the act or
omission is fraudulent or in bad faith.
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3.12. The place of any hearings for the Expert
Panel shall be in Cairo, Egypt.
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13.13. The Dispute Resolution Procedure of the
Expert Panel and all proceedings, documentation
and determinations in relation to that procedure
are to be in English,
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shall be binding upon the Parties, subject to
| challenge by Arbitration as determined here
below. Any Party may challenge  the
determination of the Expert Panel within a

period of twenty (20} Business Ddys-from the |

3.14. The determination of the Expert Panel |
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i date of the receipt of the written reasons given
by the Expert Panel for their determination by
giving written notice to the other Party and shall
file the arbitration case within a period of twenty
(20} Business Days from the date of such written
notice,
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D el s by ey o AT Gl i |

3.15. During the Procedures of the Expert
Panel, both Parties are obliged to continue
executing any and all obligations under this
Agreement except for those to be resolved by
the reference at hand.
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3.16. Any determination of the Expert Panel
needs to be taken by a majority vote,

Cupeailly W33 ok ol Lall JE o V1T

by a determination as per clause 3.5 above or (i}
has been resclved by a determination of the
Expert Panl and challenged as per clause 3.14
above, such Dispute shall be finally settled under
the Rules of Arbitration of the Cairo Regional
Centre for International Commercial Arbitration
["CRCICA Rules”), as per the provisions set out in
this clause 4 of this Schedule 9.

Al
4. Arbitration palail-
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4.2.  The number of arbitrators shall be three,
appeinted according to the CRCICA Rules, and
those three arbitrators (or their replacements)
shall be referred to as the "Arbitral Tribunal”,
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4.3. The Chairman of the Arbitral Tribunal
shall not have the nationality of either Party or
the nationality of the main 3Hareholders of the |
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shall not have the nationality. of either Party or
the nationality of the main shareholders of the
CONCENSIONAIRE.
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44, The Place of any Arbitration shall be in
 Cairo, Egypt.
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45. The language of Arbitration and all
related proceedings, documentation, and awards
(including interim measures) shall be English. In
making any interim measure pr final award, the
Arbitral Triburdl shall expressly deal with each
issue in Dispute to make findings as to liability,
quantum, and costs in relation to the dispute.
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146, The gard of the Arbitral Tribunal is final
‘and hin»dina-#n the Parties.
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Schedule 10 L d_.p,‘-] S
Term Sheet Step-in Agreement Jsiad Ay 53 sk
Purpose: =T
This Schedule 10 is making reference to clause 5 ) vad)
of the Concession Agreement. AN AAS e @ 2l daea e gl s ey

The Step-in Agreement protects the Lenders and
the Grantor in case of a CONCESSIONAIRE
Events of Default and a subsequent potential
termination of Concession Agreement andlor Loan
Agreements.

| Under the Step-in Agreement the GRANTOR
| accepts not to exercise ils termination rights until
the Lenders have proposed a reclification plan.
Omly if the rectification plan is not satisfactory to
the GRANTOR or cannot be implemented, the
GRANTOR. can terminate the Concession

s N ey (bl ool 3dE) pead
RAEY 3 s fd 3pmgy Y1 cnln
cpim il sis f AN

Gaajlan a2 AN e i el 3B wmpas
e il pi A 4 Aaldl A e
g

A ikl Apge b el Al i€ 1] b

1. If the GRANTOR intends to terminate the
Concession Agreement on grounds of any
_ termination tights as set out therein, it must
notify the Lenders of its intention to do so.

Agreement according o - the Comeession | ;g5 1y AN mild Gy laidn oEe Y s
Agresment’s provisions, : e
= AR A Jay ) Gy ol
Parties: syl
= GRANTOR i
« CONCESSIONAIRE ftiphs
o  Lenders (or secufity agent on behalf of ] sls @
Lenders) i ’ o -
- e Ml chliall UK, ) paid e
- [ e
Notification I’:vmli‘ 1 Ahayl cla

g N1 A oled] plVE il gt IS 13-
i) e i cled o tpeled] s ff e @

COMCESSIONAIRE (provided that the third
party has adequate experience in the operation
of container terminals {infernational operator)

2. The Lenders must notify the GRANTOR in ol O g
case that an event of default by ihe - el i
CONCESSIONAIRE under the Financing | 0 o 000! pibs Jlileaid e oy o7
Documents becomes imminent. clsfiaad Gy G ol (Pla) pd o

R

The Interim Period =mbw

After respective notification, an interim period for ) ) . J

pot more than three (3) months or as agreed | (7) LD 5ad & 5 g (el LYl sy

between the Parties commences, in which R : .

« the GRANTOR will justfy the intended D e
termination to the Lenders, T REE U PR - e o ®

» the Lenders propose to the Granter rectification il o
MEeasures {ie. substitute the i

;d.g,;! Pl me b Gpeidl e e
LA B e P asls i) sl
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\Ye

or international shipping line business and is
not a Restricted Transferee) / restructuning of
CONCESSIONAIRE) or any other accepted
rectification plan and

e the Lenders discuss viable rectification
propositions with the Graritat

The interim period ¢nds as sooh e8 the Lenders
have proposed a rectification plan and the

GRANTOR. bas agreed to the rectification plan. | 3341
Once the Lenders proposs the rectification plan
and the GRANTOR approves same, in the event an
agreement is thereafter reached: to replace the
;mpﬂ@ﬁdwnuﬁﬁiuﬂﬂjrﬂiuplmeofﬂucmrml
CONCESSIONAIRE or its mtmmmnx ar

AR 1k 4l S’ SO G o el
#gdle il clylall Glhaa Jas
pel paadl o ey "l il palla Jad?
@ (Pl S 3] [ (G
3ol Upde e s
chajia (51 e g GyaRd OB o
) WD sl
ihal gl plil b AR Gl an|
P gt il 0 ile Uy s
G ey e A1 (nid
A e s e G s b sl
AGa 1] Jad N s Jas piid
(1) B @33 Y 358 3 o s of o il
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el i Al o ety ] G
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pohe liatas s el pey eplhid 5l g

e

' ol g il 3 A |
eantims be puid being affocied. ot A o b g (G
The GRANTOR cannot refuse its approval without | -&sis o G €ilya e p5N1 pd 80 ¥
teasonable grounds. AT e
Siohti ind ohilgatons:sct St i The: Cromerin | - 1t Wb el LAl sk Ol
Agrecment remain valid throughout the. interim | e Zlpal 15 3] ] 081 5B Uiy R 5051
mlrmtmbmmwwdb}'lhﬂmﬂwmw gl Adle] 3 1 0 ool iBa
_ | e e o el g o TN 0 ey
After the interim period either the step-in period b @
begins, or the Concession Agreement is LR Ak
tenminated.
Step-in Period (six months): ol 35 de 5 s
Dieing the step-in period; Lenders executs the i 4 {*u . o
agreed rectification plan i.e. Gl sl ad Gpeagidl Sy (it 353 Dl
» transfer the CONCESSIONAIRE's rights and e e
cbligations pursuant to the Concession !
Agreement w0 a  suitable  substitute | A4 Ty il caslia clally (i Ji @
concessionaire, and/or s teaatie oy o5 cabead N1

+ make structural changes relating to the
COMCESSIONAIRE such that it can fulfill its
-~ _obligations for the remaining term of the

s N anlomy BT A4 Sty Al @
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Concession Agreement. (R PR T pe
Termination: :FH-I\H

A finel termination by the GRANTOR will onlybe | s
possible if no restification / substitution of | A 'as e piV} e Landlyy Sl Sl
Eﬂﬁfﬂm is possible within the agreed D 1€ A b ol [ st 6
Jede il o aud
Insolvency: o Ll
In case of insolvency of the existing . ﬁ#
CONCESSIONAIRE, the step-in condition and | ekt & iges s Jadl Ji} s (008 o
procedures shall apply. The same comsent| .y 1 i o] ks, Jdadl clebaly oyt
mechanism as mentioned above applies. e T ity - il Sl 52
. vl ]
Miscellaneous: 10 pia

Necessary steps for the coordination between the
GRANTCR and Lenders in all phases are to be
agreed without any confradiction with the above
méntioned conditions and terms.

Consequences of refusal of rectification plan /
substitute concessignaire to be agreed (usually
right of second propasal).

GuwmingLawslﬂﬁsS@-inﬁmmrshaﬂbc
Egyptian Law.
Any disputes
the Cairo

: il Arbitrat

| be: regulated under the ruks of
Centre of Intemmational
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