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CONCESSION AGREEMENT

A0 A

BY AND BETWEEN

::.mibl-e_

GENERAL AUTHORITY FOR
SUEZ CANAL ECONOMIC ZONE

LAY Lalamiy) dihiall daall Al

(g o)

And

"

Red Sea Containers Terminals

an Egyptian joint stock
company under private free
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zones system ( Ll ad)
(under incorporation)
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CONCESSION AGREEMENT

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

SUEZ CANAL, ECONOMIC ZONE,
ARE.

On this day of by and between:

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

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

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

(hereinafter  referred  to as
"CONCESSIONAIRE").

the

Sl 20 Agii
Byl g Aol Al g gy £y
pildi 3o g Ay Plid 3 Sy
iy gladl Alasa
L) el

o gl BUR! AgaleaiBy| Ailaial)
grt

[y Ay aall i
et g gl 818 Aol Aidaiall Al gl
2015 4d 330 8, osad Dl Lingu
A 2282 A, el i) Ay 4Dy
sl a3a 5 A0 5 b ey 2015
oy iy 15 Jp g sem 3y 308
s L L L) s e
(P3N

4

850 wlggad clbad el el A8,
Ghlidl sy (el cad) 3 sas dealas
iaad] gl dikie 3 L i gliiolall 5 a0
s adt (A Llagy gl pla i Jud
Oo psshe JS (e )Y edaa guac AELE
e botad) (gl GRS o gy (el
bl ki) Lo Jo pae S50 pdae

(AN il o Lok



v Yoy i ol Vo s ()

S5 ¥ sandl = il 3 A

GRANTOR and CONCESSIONAIRE are
Jjointly referred to hereunder as "Parties” or
severally as a "Party”.

Preamble

Whereas, it is in the public interest of the
Egyptian State and in accordance with
governmental  directives  to  attract
international companies with experience to
develop areas and projects to increase
foreign investments;

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

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

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

Whereas, the GRANTOR has accepted to
facilitate the duties and works of the
CONCESSIONAIRE at the Ain Sokhria Fort
according to the provisigns agreed upon
herein to be exclusively avijjpbla to the
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CONCESSIONAIRE and adopt measures to
the success of the container terminal project;

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

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

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

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

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

1. Definitions and Interpretation

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

1.1. Definitions

Affected Party: The Party affected by a

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

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

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

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

Applicable Permits: All permissions,
clearances, licenses,  suthorizations,
consents, no-objections, approvals and
exemptions or any of them, or from any
governmentsl authority of whatsoever
nature, including work permits and security
clearances, required at any lime during the
Agreement Term pursuant to Applicable
Laws by the CONCESSIONAIRE and for
the Container Terminal in contiéctign with
the undertaking, p:!jbfmﬁﬁ.ﬂ&ﬂisﬁhﬁgb
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of the obligations contemplated by this
Agreement.

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

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

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

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

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

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

Agreement Date:

{a) The modification, amendment,
variation, alteration, or repeal of any
existing Applicable Law.

{bt) The enactment or the imposition or
issuance of any pew Applicable Law.
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(¢) The commencement of any Applicable
Law that has not yet entered into effect
at the Agreement Date.

Changes in  the interpretation,
application, or enforcement of any
Applicable Law.

(d)

{(e) Any Applicable Permit granted at any
time during the Agreement Term, 18
withdrawn, not renewed, not replaced or
ceasing to remain in full force and effect
for reasons other than breach or
violation by or the negligence of the
CONCESSIONAIRE, or if granted for a
limited period, not being renewed or
replaced for reasons other than breach
or violation by or the negligence of the
CONCESSIONAIRE, except for the
case that the permit is temporary by
nature and does not require renewal or
replacement.

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

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

Commencement of Commercial
Operation Scheduled Date: The date
falling eighteen (18) months affer receipt by
the CONCESSIONAIRE of -a valid
Handover Readiness Notice from .the

fe

GRANTOR as may be cx/&ndnd with the.
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Grace Period in accordance with Clause
6.2(c).

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

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

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

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

CONCESSIONAIRE Events of Default:

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

Confidentiality: Has the meaning given to
it in Clause 36.

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

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

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

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

Development Plan and Time Schedule:
The development plan for the Concession
Area prepared by the CONCESSIONAIRE
and appraved by the GRAMNTOR as included
in Schedule 3. Such plan and schedule can
be amended from time-to-time, during the
construction period of Infrastructure and
Superstructure, if mﬂmaliy agrbt{l upnn
between the Parties in w;t}ng f
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Development Terms: Has the meaning
given to it in Clause 10.3(a).

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

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

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

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

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

Event of Default: A CONCESSIONAIEE
Event of Default or 8 GRANTOR Event of
Deefault, as the case may be.

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

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

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

Expiry: The end of the Concession Term.

Expiry Date: The Expiry date of the
Concession Term,

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

Financing  Documents: ML . Lean
Agreements, notes ind ’_":'f@qu

. o Y
agreements, letters.” o _;_rornd.lt, aﬁa{b
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subscription agreements, subordinated debt
agreements, the Step-in Agreement and
other documents relating to the financing
and/or refinancing of the Superstructure and
the Terminal Activities, as the same may be
amended, supplemented, or modified from
time to time.

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

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

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

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

GRANTOR Events of Defanlt: The
circumnstances as stated in Clause 19.1(b).

Handover: The process of pmwdmg
exclusive, unencumbered,
vacant possession of
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the case may be) and operational
Infrastructure for the Container Terminal
and all rights, title (free of encumbrances and
security) by the GRANTOR to the
CONCESSIONAIRE on & Handover
Date(s).

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

Handover Minutes: Minutes signed by the
Parties to evidence Handover of the
Concession Area andfor the Reserved Land
{as the case may be).

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

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

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

Holding Company: Red SE_-&"TC
Terminals Overscas, P '
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IMIMG Code: The Intematiomal Marftime
Dangerous Goods Code.

Independent Engineer: An independent
gnd reputable infermaticmal engineering
consultaney firm appointed by the Transition
Committes in accordance with Clause 22,

Independent Engineer Repori: Has the
meaning given t such term im Clase

22 3(b)iii).

Inframructare: Infrastrocture casentinl for
the Contsiner Terminal construction,
development and operations as per the
requirements set out in Schedule 5.

Infrastructure Engineer: An independent
reputshle cngineering consultancy firm,
appointed by the GRANTOR. to supervise
and certify completion of the Infrastructuse
in accordance with Schedule 5.

Investment Lavw: Egyptizn Investment Law
No. 72 of 2017, 85 amended from time 1o

time.

Investors: & Hmchison Ports groop
company end the other investors as set out in
Clause 4.1(k).

I5PS-code: The International Ship and Port
Facility Security Code.

Land Use Fee: Has the meaning given to it
in Scheduls 6.
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Legal Easement: The
CONCESSIONAIRE's  legal  right,
including all easements, reservations,
utilities, and other similar rights for the
CONCESSIONAIRE and its customers,
visitors, agents and subcontractors, to use
GRANTOR's lend and other real property,
for the conduct of the
CONCESSIONAIRE's activities related to
the Container Terminal as specified in this
Agreement and in accordance with the
provisions of Egyptian laws.

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

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

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

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

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

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

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

(b)

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

(3]

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

(d)

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

Net Book Value: The book value of the .
Superstructure in the audited accounts of the,

CONCESSIONAIRE taking intp ;ateount
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depreciation and any relevant financing or
other costs in accordance with Egyptian
Accounting Standards (EAS) for preparation
of financial reporting or International
Accounting Standards in case the EAS are
not available.

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

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

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

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

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

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

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

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

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

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

{a) failure by any statutory undertaker,
utility company, local authority or other
like body to carry out works or provide

services,
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{c) any blockade or embargo, which does

not constitute a Force Majeure event,

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

and earthquakes;

any: (1) official or unofficial strike; (if)
lockout; or (iii) go-slow;

(e)

adverse weather

(f) exceptionally

conditions; or

human pandemic not characterized as a
Force Majeure event;

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

{h)

a temporary failure in benk clearing
systems,

@i

pilot or shipping line error causing
temporary damage or blockage.

0]

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

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

Reserved Land: The land reserved for

future expansions of the Container Terminal
by the CONCESSIONAIRE of
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approximately 840,000 square meters (exact
area to be determined in the Handover
Minutes of the Reserved Land) within the
Port subject of this Agreement, as more fully
described and delineated in Schedule 1 and
Schedule 2,

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

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

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

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

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

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

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

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

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

Termination Payment: The payment due
by the GRANTOR 4] the
CONCESSIONAIRE for Early Termination
determined in accordance with Clause 23.
For the avoidance of doubt, the Termination
Payment is not an indemnification or
compensatory payment,

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

Termination Resolution: A termination
resolution of the Concession Term issued by
the Board of Directors of the GRANTOR,
stating the reasons for termination thersin as
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due to CONCESSIONAIRE Event of
Default or Force Majeure event,

TEU: Twenty-foot equivalent unit.

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

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

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

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

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

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

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

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

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

1.1. Interpretation

(a) The Founders signature of this
Concession Agreement shall not be
considercd as a corporate guarantee or
other type of commitment whatsoever
and the reference to the Founders in the
Concession Agreement shall not be
deemed cr construed as the Founders
being a party to this Agreement nor in
any way liable for the obligations of
the CONCESSIONAIRE under this
Concession Agreement or otherwise.
Without prejudice to the provisions of
the Companies Law No. 159 of 1981
governing  joint stock companies,
partnerships limited by shares, limited
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liability companies and one-person
companies, upon the incorporation of
an Egyptian joint stock company under
the private free zone system of the
Investment Law as the
CONCESSIONAIRE, the obligations
of the CONCESSIONAIRE shall come
into effect as set-out herein and the
CONCESSIONAIRE shall at all times
be the only contracting party under this
Concession  Agreement to  the
exclusion of the Founders,

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

respectively.

(c) Unless a contrary indication appears,
any reference in this Agreement 1o

(i) the singular includes the plural and vice
VErsa;

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

or "for example”, or any similar

axpressiana, shall be construed as

illustrative and shall not limit the sense

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

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

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

(v) references to time shall be Egyptian
time,
(vi) references to calendar, year, month,

day and quarter shall be to Gregorian
calendar and related concepts.

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

2. Scope of the Agreement

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

2.2. Subject to the provisions of this

Agrecment, the CONCESSIONAIRE shall | ;'

finance and develop the Superstructure at the”

Concession Area in accordance with the | -

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

2.4, The CONCESSIONAIRE shall, for the
Reserved Land Fee, be entitled to extend the
Concession Area to include the Reserved
Land within three (3} vears from the earlier
of: (a)the lapse of eighteen (18) months from
Handover Date of the Concession Area, or
(b) Commencement of Commercial
Operation Date (the "Reserve Period"). The
COMNCESSIONAIRE shall within eighteen
{18) months prior to the lapse of the Reserve
Period notify the GRAWNTOR of its intention
to exercise or not its right to include the
Reserved Land in the Concession Area (the
"Expansion Option Notice"), Mevertheless,
the CONCESSIOMAIRE shall continue to
pay the Reserved Land Fee in accordance
with Schedule 6 until the earlier of: (&) the
Handover Date of the Reserved Land by the
GRANTOR to the CONCESSIONAIRE, as
evidenced by Handover Minutes of the
Reserved Land, or (b) the lapse of fifty four.
(54) months from the Handover Date of the
Concession Area by the GRANTOR to thu
CONCESSIONAIRE,
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Handover Minutes of the Concession Area,
or (g} thirty six (36) months from the
Commencement of Commercizl Operation
Date.

2.5. The GRANTOR shall be obliged to
Hendover the Reserved Land, with any
Infrastructure required within the period set-
out in the Development Plan and Time
Schedule, o the CONCESSIONAIRE. The
GRANTOR shall, as a prerequisite 10
Handover, deliver the full set of documents
with regards to the environmental impact
assessment, prepared by a consultant
mutually agreed upon by the Parties, for the
Reserved Land that has been approved by
the relevant authority, i.e., documentary
evidence that the Reserved Land can be
operated without restrictions resulting from
the environmental impact assessment, With
the signing of the Handover Minutes for the
Reserved Land, the Reserved Land shall
become included in the Concession Area and
become subject to the terms and conditions
of this Agreement, as from the Handover
Diate of the Reserved Land set out in the said
Handover Minutes of the Reserved Land.

3. Concession Term and Effective Date

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

the renewal of the Concession Term in -

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

3.2. Conditions Precedent

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

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

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

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

Agreement,

(ii) the full set of documents with regards to
the environmental impact assessment,
prepared by a consultant mutually agreed
upon by the Parties, for the Concession Area
that has been approved by the rélevant
autherity, i.e., documentary evidence-that
the Concession Area can be operafed without

L]

restrictions resulting from thc_e.n ironmental

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

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

(iv) The GRANTOR board of directors and

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

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

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

(ii) copy of the COMNCESSIONAIRE
ordinary general meeting minutes ratifying
the execution of the Concession Agreement.

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

{ivicopy of the tax card of the

CONCESSIONAIRE.

{¢) Achieving Effective Date and Long
Stop Date

(i) Each Party shall keep the other Party fully
informed of and consult with each other
concerning the Party's efforts to satisfy its
Conditions Precedent and in particular
immediately notify the other Party in writing
of the occurrence of any event or
circumstance which might reasonably be
expected to prevent or delay the satisfaction
of any of its Conditions Precedent before the
Long Stap Date.

(i) The CONCESSIONAIRE shall, within™ 7

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

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

(iii) The GRANTOR shall notify the
COMNCESSIONATIRE when it has satisfied
all its Conditions Precedent under Clause
(a). In the event that this oceurs before the
CONCESSIONAIRE satisfies its Conditions
Precedent under Clause 3.2(b), the Founder
shall within forty-five (45) Business Days
from receipt of written notification from the
GRANTOR provide one or more letters of
guarantee with a value in aggregate of USD
10,000,000 (ten million United States
dollars) in favor of the GRANTOR.

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

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

this Agreement shall automatically lapse and,

cease to have any force or effect without any
liability on either Party and/for the Founder§
on behalf of the CONCESSIONAIRE under
incorporation, and neither Party and/or the |

Founders shall have any right to nlaim
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against the other Party and/or the Founder
for any compensation whatsoever the reason
or the nature of such compensation may be,
without prejudice to Clause 3.2 (c) (iv).

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

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

4, Incorporation and Ownership of the
CONCESSIONAIRE

4.1,
vehicle

(a)The CONCESSIONAIRE  shall }l:ie

established as an Egyptien ' joint stock /7

company under the private free zones system

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

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

{i) a subsidiary of Hutchison Port Holding
Limited helding 50% of the share capital in
Holding Company.

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

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

The CONCESSIONAIRE shall notify the
GRANTOR. promptly upon completion of
the above and the respective shareholdings
of the participants.

4.2, Change in ownership

(2) Subject to paragraph (c) below, during the
period from the Effective Date until the en
of  the Conecession Term,
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CONCESSIONAIRE shall procure that the
joint control of not less than fifty-one
percent (51%) of the CONCESSIONAIRE's
share capital (through ownership in Holding
Company) shall be exercised by the
following:

o i Y Lo e 38 aldl s ) gladasal 501
o ol ped 0 (T051) Bk st g 300y Fand
(Al 36,80 5 AL D& 1) 5V b
A chgall cils o

gl Cg osupldia 18,8 a5 1858 (1)
+digayd

A o eyl ol gl e A8 0 Al 28 0 (2)
bl

- Spad 50 350 st $Se 9S8 8 A 48 5 (3)
(iif) a subsidiary of COSCO SHIPPING
Ports Limited,

(i) a subsidiary of Hutchison Port Holding
Limited;

(ii) a subsidiary of CMA Terminals SAS;
and

(b) For the avoidance of doubt, there shall
be no prohibition under this Agresment
on disposal, throughout the Concession
Term, of up to the balance of forty-nine
percent (49%) of the
CONCESSIONAIRE's andfor Holding
Company's share capital to third-
party(ics), provided that such third
party(ies) being Qualified Investor
acceptable by the GRANTOR and the
competent Egyptian authorities.
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(c) After the lapse of fifteen (15) years from
the Effective Date, the

O 43 (15) s pead g3 3 Jamis g

CONCESSIONAIRE shall be entitled to
reduce the joint control requirement in
paragraph (2) above to below fifty one
percent (51%) capital provided that the
proposed transferee is a Qualified
Investor as approved by the GRANTOR,
which epproval shall be limited to
verifying that the proposed transferee isa
Qualified Investor and shall not Mg/,
unreasonably withheld or delayed)/ [}
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5. Financing b palli-5

5.1, Step-in Agreement dpladl 449 [-5

(8)The ~ GRANTOR  and  the oy ol 43 cualay J43W mb i -1

CONCESSIONAIRE acknowledge that
il ! £k T i i
the construction, development and PRI Al o Ny

ownership of the Superstructure, as well <kl Sbladl daas Tiluay Dlidul y Judiy
as the use, management, operation, ke Blley copin il e isd o Jgeaal

exploitation, and maintenance of the | : e .
Container Terminal will require financing il o clglad 338 3 Jobd Lo o S

from the Lenders. The GRANTOR agrees Jsls 4801 558 of oyl ool 51 cialiay
to enter into the Step-in Agreement With  Jou sa0 55 Y1y ity ol L3 i 3aa

the Lenders and the . Lo ¥ Sbail o .
CONCESSIONAIRE, provided that only ~ **=2Y! 8408 3t Le o 34LaRI) Dby

one Step-in Agreement shall be effective
at any time, The duration of repayment of
the credit facilities shall not extend
beyond the Expiry Date.

(b) The GRANTOR agrees to cooperate  _iala oo Gsbadl o o SN e Bl o

with the CONCESSIONAIRE and A W .
Leadees in good faith with rogard to e 2 S Wik Al Cuny Gyialaly ol S

step-in process at any time during the (3 Ledy ol 51 Sae J3a iy ol (A Jglad
Concession Term regarding the terms of 450 dila) pre Akl odalall A oy ody

such Step-in Agreement provided thatno | L

i =4 pNY
additional obligations are placed on the =2 S (S gle o L ZH o
GRANTOR other than as will be agreed o 4le pospalady & 5N ~le 4de Gilg
!:::.rt!wGR.ANTCrR and set out in the Step- RERET I
in Agreement,

{c)The GRANTOR: confirms that with its aon lall GGHERY dagd iy ol WYl il 28y —p

signing of the Step-in Agresment with the G e
Lenders it wosld uve obtained the = iotbe et il chuom il 4ty pin
requisite  approvals  including  the somaall o0 Udae o Al A gl s
Egyptian Cabinet prior approval on the RIS EF F R
Step in Agreement,

(d) Without prejudice to priority rights that |l oy 4 Sl 30 5 giay JMAYI o0 =2

may be set out under Applicable Law, the . o _ ) _
GRANTOR shall have the priority right "~ 2091 3% 31 ld 055 el 89
in connection with the settlement of the ol V) calea 255l ol 51 o gy & gy Blady
s i sl T L Poe kit
sm -.- | .. L4 i .. I' - [
GRANTOR & prior written notice of ally/. 43| A “U'E"l'“ gaaly lleal
the guarantecs, mortgages and/or pledges r:.?-'ﬁ bl bt B aabos f1E
ot b FANY
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created by the CONCESSIONAIRE in
favor of the Lenders over Equipment and
Facilities at the Container Terminal. The
GRANTOR shall issus the letters and
approvals that might be requested for the
registration and execution of such
mortgages and eéncumbrances over the
Superstructure. For the avoidance of
doubt, CONCESSIONAIRE shall be
allowed to create mortgages and other
security interest over Superstructure fixed
to the Concession Area land but shall not
be allowed to create morlgages or other
security interests on the Concession Area
land or the Infrastructure.

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

5.2. Content of the Step-in Agreement:

(a) The Parties acknowledge that the
content of the Step-in Agresment shall
be negotisted in good faith by the
Parties with the Lenders after the
Agreement Date,

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

®

5.3, Lenders' security

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

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

5.4, Other encumbrances

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

6.1. Payments

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

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

6.2. Minimum Handling Volume:

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

Volume"). For the avoidance of doubt,.

failure by the CONCESSIONAIRE to

achieve the Minimum Handling Volume ;
shall not constitte a breach by T.hr.'.':_
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CONCESSIONAIRE of its obligations
under this Agreement,

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

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

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

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

postponement.
6.3, Payment and Interest:

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

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

(c)In case the CONCESSIOMAIRE is in
default of payment of any undisputed
Concession Fees due to the GRANTOR, it
shall be obliged to pay delay interest at the
rate of five percent (5%) per annum, as 2
fixed interest rate per annum pro-rated for
the pericd of delay until date of actual

payment.

6.4, Letter of Guarantee:

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

7. Responsibilities for Infrastructure
and Superstructure

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

7.1. GRANTOR Responsibilities

(a)The GRANTOR shall provide and
finance the Infrastructure of the Container
Terminal, in aceordance with the technical
specifications, terms and conditions set out
in Schedule 5. The GRANTOR agrees to
inform the CONCESSIONAIRE of the
Infrastructure specifications, designs and

drawings to the extent not set out in Schedule”

4
5 and any changes proposed thercto f?:n'
CONCESSIONAIRE's review to  ensure
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compliance with Infrastructure
specifications set out in Schedule (5) and to
enable it to ensure the Superstructure can be
safely and properly constructed and/or
installed thereon. Any deviation from
Schedule 5 shall be subject to the written
approval of the CONCESSIOMAIRE.
Despite any review and/or comments of the
[nfrastructure specifications, designs and
drawings, the GRANTOR shall solely be
responsible for its obligations under this
Agreement.

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

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

{d)The GRANTOR undertakes to secure the
COMNCESSIONAIRE's and its
subcontractors' access in accordance with
Clause 31, as well as the access of the
customers and other visitors (those who have
been invited by CONCESSIONAIRE) to the
Concession Area and the GRANTOR. shall
make available to the CONCESSIONAIRE
all Legal Easements available to ;.'ne
GRANTOR 7 days of every week 24 ha Sa
day to enable the CONCESSIONAIRE to
develop, construct and

T

install | the,
Superstructure and operate the quu,aincr Bt
Terminal and to enable it to undertake Bl
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Terminal Activities and to avail itself of all
Port Services and Marine Services.

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

7.2. CONCESSIONAIRE
Responsibilities

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

{b)The CONCESSIONAIRE shall develop
and equip the Superstructure in accordance .
with the Development Plan -and Time~
Schedule, provided that, but without
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prejudice to the provisions of Clauses 7.3
and 7.5, prior to the commencement of any
work, the relevant Applicable Permits are
obtained from the GRANTOR or the
competent authorities (as the case may be) in
accordance with Applicable Laws.

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

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

{e)The CONCESSIONAIRE shall provide
at its own expense all equipment, raw
materials and all other items necessary for
the construction and development of the
Superstructure, as well as the .
management, operation, exploitation, a.r.?

use, /
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maintenance of the Container Terminal,
whether of a temporary or permanent nature.

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

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

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

(i) The CONCESSIONAIRE shall manage,
operate and maintain the Equipment at the
Concession Area in pgood faith, to be
available to all shipping lines, shippers and
importers, and shall refrain from any unfair
or discriminatory practices against any user
of the Container Terminal in accordance
with the requirements of Applicable Laws,
the Applicable Permits, the ISPS Code, the
IMDG Code, the reguirements of
international sanctioning regimes and safety
and security at the Container Terminal.
However, as long as it is in the interest of the'-
performance or operations of the Cuntaing'\rz."
Terminal, the CONCESSIONAIRE may" |
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give preference in treatment to any person,
liner or ship-owners, including in the priority
of docking or decreasing tariffs,

(i) The CONCESSIONAIRE is responsible
for and shall provide the Concession Area
with first respond firefighting equipment and
fire extinguishers until 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 Concession Area
boundaries in accordance with Good
Industry Practice. CONCESSIONAIRE is
also obliged to provide a first aid station and
trained personnel to perform first aid in the
Concession Area.

{k)CONCESSIONAIRE is responsible for
making security arrangements conforming to
the ISPS-Code.

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

(m) The CONCESSIONAIRE ahau{iw

liable for any damage arising out/ of 'the
construction, operation and mﬂnagai'nput of
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the Superstructure in the Concession Area,
to the extent directly attributable to the
CONCESSIONAIRE, and shall in such case
hold harmless the GRANTOR for any
damege incurred thereby as a direct result
thereof.

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

7.3, Environment

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

Readiness Notice, or the Handover of the °

%le;,_,m 130 adladd Fa A0 etilad eyl Hadly

"‘T’QE s Jaal (b T 528 hw



o¥  YYYin Ly Ve s

(1) S ¥ sawdl = duans )| 50 4

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

(b)The GRANTOR. shall obtain and provide
environmental clearance from the relevant
guthority before the issuance of the
Handover Readiness Motice and procure that
the environmental permit for the Container

Terminal is issued in favor of the
CONCESSIONAIRE and updated as
NECESSary.

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

environmental  pollution  before the
Handover Date.
(d)During the Concession Term, the

CONCESSIOMAIRE  shall preserve the -

Concession Area against any caused ;]mv,q_.‘,ﬂi T ul,u..1 @ am Py G

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

7.4. Development Plan and Time

Schedule

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

reflects the development phases of thé ~——
5?;‘/51.

Concession Area and its Supers :
well as, the development plan: of/the
Infrastructure. ; ' ol
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7.5. Obligations of GRANTOR to
facilitate construction works

The GRANTOR is obliged within its
competency 1o enable the
CONCESSIONAIRE to carry out the
development and construction works of the
Superstructure and otherwise assist the
CONCESSIONAIRE obtaining Applicable
Permits when required.

7.6, Safety and Security Requirements

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

7.7. Sharing of Information

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

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

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

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

8.3. The GRANTOR shall not be entitled to
issue the CONCESSIONAIRE the
Handover Readiness Motice until all
the prerequisite Conditions Precedent
set out under Clause (3.2) have been
met and completion of the
Infrastructure works be entitled to
issue the Handover Readiness Notice
to the CONCESSIONAIRE triggering
commencement of the Handover
process. The Handover Readiness

Motice must, to be walid, cunfrmf’

compliance with Clause 74 F‘ird
include an original certificate msuui;l by
the Infrastruciure Engineer in fa'uur nt‘
and for  reliance by
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CONCESSIONAIRE certifying that
the Infrastructure works have been
completed in accordance with the
designs and other specifications set out

in Schedule 5.

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

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

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

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

Infrastructure made available by the |,
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GRANTOR o the
COMNCESSIONAIRE, by parts and
volumes shall be attached.

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

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

Customs Bonded Area and Weighing
Stations

9,1.The GRANTOR will assist the
CONCESSIONAIRE in  coordinating
with the Egyptian Customs Authority to
obtain the necessary approvals to allow
customs inspection i the Concession
Atrea in accordance with the provisions of)
the Customs Law, its rules and executwa .ll

decrees. AN 2t
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9.2.The CONCESSIONAIRE and its
customers may use and, from the
Concession Area, have access to and
egress from the GRANTOR's weighing
stations which are marked on the Port
map in Schedule (2} for the fee generally
specified and published by the
GRANTOR, or the Port authority
subordinated to it, for such services. The
CONCESSIONAIRE, and its customers,
will always be granted access to these
weighing stations during its operating
hours in accordance with the established
system.

10. Future Developments

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

10.2. The GRANTOR hersby undertakes to
the CONCESSIONAIRE that it shall not,
and shall procure that no other governmental
or other entity shall, throughout the
Concession Term, solicit, tender, accept,
negotiate the development or construction of
new container berth, quay or any ofher new
infrastructure  for  container ; terminal

operations after the Agreement Date within |

s |
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the Port save for the Container Terminal (a
"Proposed Development") unless:

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

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

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

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

which the GRANTOR (or the competent’

entity) is to conclude an agreement E:r the
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Proposed Development with the relevant
third party ("Development Terms") and that
the CONCESSIONAIRE is granted the right
to match such terms (the "Right to Match™),

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

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

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

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

11. Non-Discriminatory Treatment,

Privileges, and Incentives

11.1. The Parties agree to work together on
a non-discriminatory basis, with respect to,

¥
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to container terminals within the Port, in case
it applies to the CONCESSIONAIRE,

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

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

12. General Obligations

12.1. GRANTOR's Obligations

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

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

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

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

discriminatory basis at’ g.sncml pubhshad N

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

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

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

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

(ix) To grant the CONCESSIONAIRE, its
subcontractors, customers and other visitors
(those who have been invited
CONCESSIONAIRE)  access to 1
Coneession Area and the Reserved Land {as

or |
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the case may be) and make available to the
CONCESSIONAIRE and its subcontractors
all Legal Easements available to the
GRANTOR, including adequate work areas,
storage space for deliveries, and areas for
construction equipment in compliance with
the Applicable Law,

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

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

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

Operation Rules.

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

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

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

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

{xviil) Monitoring security arrangements
throughout the Port to meet “IMO"
standards, and 1SPS-code.

(xix) To enter into the Step-in Agreement,
once the CONCESSIONAIRE puts up the
financing for the Container Terminal, in
aceordance with Clause 3.

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

Concession Term. / '
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(xxi) To secure that in case of any
intervention in operational procedures by the
GRANTOR. or any other relevant authority
in the Arab Republic of Egypt, provided that
such intervention hinders
CONCESSIOMAIRE'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 during
the intervention period; and/or

+ Extension of the Concession Term of the
same period as the intervention,

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

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

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

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

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

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

{c)To comply with Good Industry Practices
in relation to its obligations with respect to
the Container Terminal and the Terminal
Activities under this Concession Agreement.

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

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

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

Agresment.

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

(h)To comply with all Applicable Laws in
the Arab Republic of Egypt and especially

o AN iala Skl 33 2-12

A eda q.i LF.F‘“Il LJJ-H,\ ri_,ﬂ'h'; =
Loy oy s ol AN cmbaa gy clighadll oyl il
o A1 a0 DUy il g 5 e | i)

aba b o Gl A0 iy L)
aad Gl o) Wy <8 3 15
g Jgaaly gl

B Jyaall oy p8) (ke A el oll(d)
Bl L Jlaal 3 Al s jladly of 50 )
Al Alaily i lall Aan ey Lialall AL ElL

A3 Ay L

GBIV 3] Tl gl in Al g kel 3 o1(3)
6 Jpaal A el S2aa 4

ke b Uy 1IN Ale Lo A
O A gllas S (gl ol ¥y W I )
Ut (gl Jf Aledl 3] 3 Jany i (g
ol e Aoy Al A2l (g Al dpiia
LG PR P PR PR PN PRV WP PR

sidasll

s B ARk ol gl esy

’ ApaY]
Al bl el oy ¢ Bl



"4 Yoy i ol Vo s (D)

S5 ¥ sandl = il 3 A

laws in connection with health and safety in
its performance of the Terminal Activities,

(i) To comply with all Applicable Permits.

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

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

13. Operational Functions and
Operational Performance Standards

13.1. Operational Functions

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

following  functions conceming  the
Container Terminal :
(&) determining/setting the prices for its
services 1o customers;

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

(c}carrying out temperature checks on reefer
containers;
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{d)checking the condition of containers; tl all Ala and (3)
(e}planning and handling movement for teilaludl y ool 48 a5 13 5 Jagdads (o)
ships and yards;

(f) preparing interchange reports; alilad y l das) (4)

(g)ship-to-quay  transfer  operations, goadl sl ) gidl e Jill cllee ()
including the lifting of hatch covers and iy fad Jayp il 2 1ti Al L
L BL + A [-l"""“i.?

lashing of containers;

(h)stacking and unstacking of containers; g glall S, e ()
(i) ransferring of containers within the bl A1 Adlate Jals iy dall Jib ()
Concession Area;

(j) delivering and receiving shipments of by dall ciliad Nl y sl (5)
containers;

(k)producing  documentary  controls | %,y olps) Atiadl Lo gll apais ()
{whether manual or computerized); . ‘. Joe

(D) producing inventory control of all g, 1. Y ote . .
containers, chassis, and other assets at the e hua 5 (J)

Container Terminal; sy gladl Alae 5 A1 ¥l y iyt

{m) communiceting with and reporting to ., . T k
shipping lines, agents, and other users; Ol g ¢38505 oadl o shaiy JuaVl ()
fpd i sl g 83!

(n)implementing of and adhering to the /i /2 " S DG DeSo o TN ¢ i
IMDG code and regulations made under it; *“,-“” ﬁ’m-’ q\ 15: o 3y 3 (o)
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(o)storing of transit containers; ey 30 A iy gla 345 ()
(p)allocating and sequencing of containers; 5 setlyal Juds yaaty s (¢)
(q)handling of breakbulk cargo. el ptlal] & glus ()
132, ;2:?;{::[ Performance gl o8 e 2-13

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

(a)this Agreement;

(b)Applicable Law;
(c) Applicable Permits;
(d)Good Industry Practice;

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

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

(iii) the disclosure to consultants, se.rvrm

providers and professional advisors on a-
need to know basis. Hr {
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14. Tariffs

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

15. Maintenanece

15.1. Superstructure Maintenance

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

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

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

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

A copy of the annual maintenance schx:duje
for each year shall be delivered to the/

GRANTOR not later than 30 November in - r‘f”‘ pha| M)y r'ﬁﬂ wabla ey .3
The -1,

the preceding year.
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CONCESSIONAIRE ~ shall give the
GRANTOR as much advance notice of
proposed changes of a material nature to the
maintenance schedule in respect of any year
as is reasonable in the circumstances and
deliver a copy of the changed annual
maintenance schedule to the GRANTOR
within seven (7) Business Days of the
change being made. The
CONCESSIONAIRE shall comply with that
annual maintenance schedule communicated
to the GRANTOR pursuant to this Clause
fulfilling its maintenance obligations.

(c) The CONCESSIOMAIRE shall develop a
full set of maintenance manuals for the
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,

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

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

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

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

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

(e)A copy of the annual maintenance
schedule shall be delivered fo  the
CONCESSIONAIRE not later than 30
November in the preceding year. The
GRANTOR. shall take reasonable account
of any reservations to the proposed
maintenance schedule as may reasonably be
raised by CONCESSIONAIRE having
regard to the operational requirements of
the CONCESSIONAIRE at the Container
Terminal. The GRANTOR shall give the
CONCESSIONAIRE as much advance
notice of proposed chenges of a material

nature to the schedule in respect of any year

a8 is reasonable in the circumstances and
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deliver a copy of the changed schedule to
the CONCESSIONAIRE within seven (7}
Business Days of the change being made.
The GBRANTOR shall comply with that
annual maintenance schedule
communicated to the CONCESSIONAIRE
pursuant to this Clause fulfilling its
maintenance obligations,

15.3. Maintenance Coordination

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

16. Warranties

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

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

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

{bjthe award, execution, delivery and
performance of this Agreement by the
GRANTOR to the CONCESSIONAIRE
have been duly authorized by all necessary
actions of the GRANTOR and that its
obligations under this Agreement constitute’ -
legal, walid, binding and mfﬂrc.sahla,

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

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

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

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

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

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

.'I-"'
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(b)the execution, delivery, and performance
of this Agreement by the
CONCESSIONAIRE has been authorized
by all neccssary action of the
CONCESSIONAIRE and that its obligations
under this Agreement constitute legal, valid,
binding and enforceable obligations of the
CONCESSIONAIRE;

{c)it has complied with Applicable Law.

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

16.4. The COMNCESSIONAIRE
acknowledges that the GRANTOR has
relied on the CONCESSIONAIRE

warranties under this Clause when entering
into this Agreement.

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

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

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

{(b)Any fact or circumstance which can
reasonably be expected to be likely (wheth
with the passing of time, giving of notlpe,
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fulfilment of a condition, or in some other
way) to cause or constitute & breach of any
Party’s warranties,

17. Insurance

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

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

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

Applicable Law and as currently ||:Icn.1'.1f l:d .
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17.4. Each Party shall:

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

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

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

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

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

during the Concession Term, either the |

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

issuing the Corrective Action Notice 4dlS

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

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

-
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(a)itself take such steps as are necessary to
remedy that failure or at least mitigate the
impacts of the failure, or

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

183. In any event the Party on whom a
Corrective Action Motice is served shall
indemnify the Party serving the Corrective
Action Notice from all losses, costs,
lisbilities, or expenses incurred by or
claimed against the Party serving the
Corrective Action Notice in faking that
action,

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

19. Early Termination

19.1. Early Termination Events

Without prejudice to Clause 18 above, each
Party can only early terminate the
Concession Term to the extent permitted
under this Clause 19.1 and in accordance
with the termination procedures set out in
Clause 20.
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(a) CONCESSIONAIRE Events
Defaunlt

of

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

(i) If the COMCESSIONAIRE knowingly
has submitted any false statements to the
GRANTOR which were of a material
consideration for the execution of this

Agreement;

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

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

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

the purposes for which it is allocated under -
this Agreement without the GRANTOR's .
v

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

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

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

{b) GRANTOR Events of Default

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

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

(i) the occurrence of a breach of this
Agreement by the GRANTOR. which has a
Material  Adverse  Effect on
CONCESSIONAIRE’s  rights -or/,/the
CONCESSIONAIRE's ability to ﬁ;m its

A vour | / "'ﬂ“.ﬂ"'_._"“\

ciabea Jd e LY o) Aillie Sipaa (5)
doin o Labe Loasm 120 L Sy o100
o guaiall 4al 1 ol Lo 4 338 gl o ) peie
(90) cpnsd e JB Y sad AAEY] ola A gl

S tdae

A n i (15 b o3 e (6)
il A g g peloaial LT kY

o A1 alia DUA] dlla g gby ping LY iy
a2l o AV alis cala o Ailladl s 1Y
po e g stk il ol plie) Ua oo
sl elic] e agmy Sle o3l LY Gl
GU pae o gl g1 0 pe Jalall gy o5 e

24 i s S

N1 e Pla] ¥ ()

A e A& ] ol SV alial Gy
o gl Ej‘,iﬂauﬂ_ﬁ;.-rljﬁlim eledy
al sl A J ol mle ) Sl
S (Dl galles 0 sy (o) 1-19

?[%Jd}w

sy el ] A N ile 3Us) (1)
o Leg) AN dile ] Andi) Al oLl
Jha kil dp i e B 3klASYII G Y Gl
okl Aadl e WV alial (aeesll

tba 3 Jyaadiy

ae i o ALY A Sy (2)

ﬂ;aﬂ-.'r-""ul“ (AR PP Y. R AR E Y
-l 1 e o8 J AN gl
AT

. | i ’ R il |



Yoy i oL Vo 5 (D) 86 ¥ suadl = dan Jl 50 4

AL

obligations under this Agreement for a
period of not less than ninety (20) Business
Days,

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

{c)Foree Majeure Termination

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

19.2, Declaring an Event of Defaunlt

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

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

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

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

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

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

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

JI'.u_»ﬁ@“ﬂi)’li.aﬂu -1

e dad g QM e p s -2

2 LS e ity Jaall Gl 51 (3
G b cus 19 0 A gapale
e dee ay (60) giu Pa Jadl e
gl il Ay § Ay Jaad iyl
gy gabd W A Al gy e
sy (o o) @l el e i
Gl i i gid ¢ M) el po

gl el pll o Ay ol 20y S

e (30) o Pa GBI e g ()
o G by i 4 e
sy b el iyl A0 el s
O (any o) da il el y clalal
Jad g Gkl s

D& ¢y sl o Y Jua gl el 3 ()
@Y o oS Jee ag (30) (DA B2
rastall g S L 1Y e s 0 0
oyl 2l i g Y i



Yoy i oL Vo 5 (D) 86 ¥ suadl = dan Jl 50 4

AR

19.3. H the Party in Default either:

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

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

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

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

20. Early Termination Procedures

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

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

20.3. A Termination Notice served by the

GRANTOR to the COMNCESSIONAIRE .
el A A L 1380 ) aalal ) )
A " iy N

shall only be effective if it evidences that it
has complied
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(a)the issuance of the Termination

Resolution, and s el S5 Jaad ()
{bjthe issuance of a Cabinet of Ministers \

Termination Decree published in the Official o 5% s4d¥4 1ol o J3 Jaud) ()

Gazetta
Resolution.

approving the  Termination

(c)Termination Date shall be the date of
publication of the Cahinet of Ministers
Termination Decree at the Official Gazette,

21, Consequences of Expiry and Early

Termination
21.1. Common Consequences

{a) Cease of rights and obligations

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

The Concession Agreement shall also
terminate autornatically, without the need for
the issuance of an arbitral award or taking
any judicial action, with the execution of
Transfer Minutes and, in the event of Early
Termination only, evidence of setflement of
the Termination Payment and any other

amount due by the GRANTOR to the

CONCESSIONAIRE  pursuant tor_' _
Agreement. £ I(J
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(b)Licenses

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

{c)Superstructure and Infrastructure
Transfer

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

{d)Survival Clauses

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

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

provisions of this Agreement as may be
necessary to refer to give the meaning and
effect to those Clauses shall sumve T.I:re-
Expiry or the Early Termination. / ,r'/-
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21.2. Consequences of Expiry

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

22. Transfer Procedures

22.1. Superstructure Transfer Notice

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

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

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

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

the Transfer pursuant to this Clause (22),

except that sale and purchase -of the
Additional Equipment shall be "as is! based
on its condition then. Should the GRANTOR
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opt not to purchase the Additional
Equipment, it shall allow and facilitate the
removal of such Additional Equipment by
the CONCESSIONAIRE  from  the
Concession Area,

222, Transfer Committee

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

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

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

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

Superstructure  with

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

{(d)The Transfer Committee shall endeavor
that the Independent Engineer(s) produces
and submits its/their Independent Engineer
Report(s) to the Transfer Committee within
one (1) month from appointment of the
Independent Engineer(s).

22.3, Independent Engineer

{(a)The Partics shall jointly appoint the
Independent Engineer(s) selected by the
Transfer Committes, The fees and costs of
the Independent Engineer(s) shall be equally
bomne by the Parties.

(b)The Independent Engineer shall inspect
the Superstructure in the Container Terminal
to verify the following:

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

(i} inspect and assess the condition of the
Superstructure in the Container Terminal are
in operating condition and that they have
been maintained in accordance 'r.'l'.r'j.&},.
manufacturer requirements takifig /into
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account fair wear and tear, as well as,
depreciation;

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

22.4. Transfer Period

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

{b)In case of disagreement on  the
completion of  the rectifications
requirements, any of the Parties may refer
the matter for determination by the
Independent Engineer. The fees and costs of
the Independent Engineer for verifying
performance of  the rectification
requirements shall be bome by the
GRANTOR.  should the Independent
Engineer conclude that the rectification
requirements have been satisfied, or by the
CONCESSIONAIRE should the
Independent Engineer conclude that the
rectification requirements have not be
satisfied. In the latter event, the
CONCESSIONAIRE shall implement the
Independent Engineer determinations- to.

satisfy the rectification requirements at its:

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

(i) if any Equipment is leased by the

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

CONCESSIONAIRE by the GRANTOR in
the respective lease agreements. For the
avoidance of doubt, the
CONCESSIONAIRE does not guarantes

acceptance by the lessor;

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

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

applicable).

(d)In any event, Transfer shall be subject of
Transfer Minutes provided that paymf._:.'ut'df'
the Termination Payment, or the price for
Additional Equipment, if applicable, is made
by the GRANTOR to | the
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CONCESSIONAIRE prior to signing the
Transfer Minutes. In case Transfer is limited
to Superstructure at Expiry (excluding any
Additional Equipment), the
CONCESSIONAIRE may deem Transfer to
have occumred in accordance with this
Agreement and Applicable Law in case the
GRANTOR. does not take delivery of the
Superstructure within the period stipulated
in Clause 22.4(c) above for reasons not
atiributable to the CONCESSIONAIRE.

23, Termination Payment

23.1. In case of Expiry

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

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

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

23.3, In case of Early Termination due to
GRANTOR Event of Default:

Termination Payment amount equivalent to
120% of the Net Book Value, shall be paid
by the GRANTOR to the
CONCESSIONAIRE in consideration’ for
the Transfer, S :
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23.4. In case of Early Termination due to
Force Majeure:

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

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

Agreement.

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

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

of Egypt.
24.2. Any Dispute shall be resolved in

accordance with the following procedures: -
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(a)Each Party must in the first instance use

its reasonable endeavors to resolve any
Dispute through prompt, good-faith
discussion at & 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 agreement.

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

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

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

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

{a) experience in the resolution of disputes;
and

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

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

24.5. If the two original members of the
Expert Panel fail to agree on the appointment
of the Chairman or if one Party fails to
appoint its member of the Expert Panel
under Clause 24.4 above within the above
time limit, the Parties or a Party shall apply
to the Director of the Cairo Regional Centre
for International Commercial Arbitration
{("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,.
R3]
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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
24.4. An Expert Panel member so appointed
shall also have the same powers as if that
person were appointed under Clause 24.4. In
case the CRCICA Director appoints a
member or both members of the Expert
Panel, the panel members shall then appoint
the Chairman pursuant to Clause 24.4, This
sub-clause shall apply accordingly if the
two-panel members then fail to agree on a
Chairman.

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

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

24.8. Subject to Clauses 24.9 and 24.11
below, if & member of the Expert Panel
(other than the Chairman) dies, retires, or is
unable for any other reason to continue to
act, a replacement shall be nominated by the
Party who nominated such member, t_g,‘p'_g'

replaced within twenty (20) Business Days -

after such death or removal orlf_::t!:errmrt.
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249, If a member of the Expert Panel (other
than the Chairman) dies, retires or is unable
for any other reason to continue to act while
a Dispute is being considered by the Expert
Panel, 2 replacement Expert Panel member
shall be appointed by the Party who
nominated the member to be replaced not
later than five (5) Business Days afier the
date of the death, the retirement or the date
that such member notifies the Parties that he
or she is unable to continue to act (as
applicable). If any replacement is made in
accordance with this Clause 24.9, then the
Parties will be deemed to have agreed to
extend the remeining time limits for the
relevant Expert Panel procedure to allow the
replacement Expert Panel member five (5)
Business Days to consider the reference.

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

24.11. If the Chairman or an Expert Panel
member dies, retires or is unable for any
other reason to continue to act while a
Dispute is being considered by the Expert
Panel and the Party or Expert Panel member
(as the case may be) who nominated the

Chairman, or such Expert Panel membe:r _

fails to appoint a new Chairman or Ex
Panel member pursuant to Clause 24.9 or<
24.10 above (as the case may be), 2
replacement Chairman or Expert Pagel
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member shall be appointed by the Director
for the time being of the CRCICA. If any
replacement is made in accordance with this
Clause 24.11, the Parties will be deemed to
have agreed to extend the remaining time
limits for the relevant Expert Panel
procedure  to  allow the replacement
Chairman or Expert Panel member three (3)
Business Days to consider the reference.

{2) Proceedings before the Expert Panel

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

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

(iii) Each Party must submit written
representations to the Expert Panel, wilh
copies to the other Party, no later than ten
(10) Business Days before the date fixed for
the hearing, provided that in the case of
responding to any request of the Expert
Panel such time period for response shall be
as specified by the Expert Panel in such
request. :

e

(iv) Within fifieen (15) Business Dhﬂ aﬂar
the hearing, the Expert Panel shall déliver to
both Parties its determination on the Dlspme
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The Expert Panel shall also give written
reasons for its determination (including
making findings as to liability, quantum and
costs in relation to the Dispute). The Panel
may extend such period by a further period
of fifteen (15) Business Days. The Expert
Panel's determination may be challenged by
arbitration according to the procedures
included in this Clause 24.

{(v)The Expert Pancl's costs shall be bome
according to the Expert Panel determination,

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

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

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

24,12, Arbitration

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

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

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

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

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

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

25. Change in Law

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

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

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

(b)provide to the GRANTOR the
Assessment Information.

25.4. Within ninety (%0) Business Days after
the CONCESSIONAIRE has provided to the
GRANTOR the Assessment Information,
the GRANTOR and the
COMNCESSIONAIRE  shall meet to
determine:

(a)whether any Change in Law has ocourred,;

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

{c)the steps which the CONCESSIONAIRE
is taking to cure the negative financial

impact on it.

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

25,6, No later than sixty (60) Business Days
after the earlier of:

(a)an agreement between the
CONCESSIONAIRE and the GRANTOR
on the oceurrence of a Change in Law and its

negative financial impact on  the
CONCESSIONAIRE; or

(b)the Fxpert Panel making its
determination;

the GRANTOR  shall inform the

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

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

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

26. Continued Performance

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

27. Indemnities

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

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

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

which directly arise, and to the extent they

arise, from a breach of obligations of the
other Party under this Concession

Agreement.
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28. Foree Majeure

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

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

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

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

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

(c)the obligations which cannot be fully
performed as a result; and i
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(d)the proposed action mitigating the effects
of the Force Majeure.

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

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

{a).Acts of God;

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

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

or

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

(f) epidemic,  pandemic, plague, or

quaranting
(g)strikes or other industrial action outside
control;

{h)curfews in or restrictions on travel;

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

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

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

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

The Parties shall not:

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

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

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

30, Amendments

30.1. Except as otherwise permitted in this
Agresment, no amendments or supplements
to this Agreement shall be valid unless it is
in writing, signed'by or o behalf of both
Parties and apliil__'pvbd by the onnﬂ:eté,nt
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authorities and published in the Official
Gazette. In the case of amendments or
supplements to the Schedules, a writien
amendment or supplement signed by the
Parties is sufficient.

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

right.
31. Assignment

{a)Except as otherwise provided under
Clause 4.2 and Clause 352, the
CONCESSIONAIRE  shall not  assign,
transfer nor otherwise dispose of its
respective interests, obligations or rights in
this Agreement during the Agreement Term
without the prior written approval of the
GRANTOR and the Cabinet of Ministers,
unless stated clearly otherwise in this
Agreement.

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

obligations under this Agreement.
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Without prejudice to Clause 31, the |upi (i) 31 aly Byl ¢
CONCESSIONAIRE shall have he it to (> = & 31 b &l o
subcontract in accordance with applicable -4l olisall Juadi sel gl liks Ll (ye St
Port Operation Rules. The . . Y daee o SN sl (1l
CONCESSIONAIRE  shall  remain = ¢ goleotdVsbao f 501 cnlia OB

responsible before the GRANTOR for all its
obligations under this Agreement, including
those subcontracted activities. For the
avoidance of doubt, CONCESSIONAIRE
shall be the operator of the Container
Terminal and any change in operator shall be
subject to compliance with Clause 31(a).

33, Notices

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

33.2, Notices between the Parties shall be
sent fo the address below or facsimile
number, marked for the attention of the
relevant person given or to such other
address or facsimile number or reference as
may be notified from time to time by a Party
to the other Party with five (5) Business
Days prior written notice to receive
communication under this Agreement.
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The GRANTOR: II|| AN ﬂ'i"‘
Address: -
Fax: el
Attention: 1l
2dglial
The CONCESSIONAIRE: pl AN qala
Address: )il
Fax: T
Attention: el
Copy to: ol Bagea
(1 Company Secretariat 15,0 4y 55 S (1)
Hutchison Port Holdings Limited .
. L 4 L]
Address; Terminal 4, Container Port Road S 1 gall (agupetla 35 52
South am#,ﬂ@ﬁudaﬁgﬁﬂu:u{w&
Kwai Chung, Hong Kong clyglad
Attention: Company Secreteriat S g gl gl £
38540 3y 5 S rial
and: "
i3
(i)  Company Secretary A, 46 S (2)
CK Hutchison Holdings Limited : etis
Address: 48th Floor, Cheung Kong Center Syl Jaalsh (ippdile 45 o 350
2 Queen's Road Central 55 g 650 48 Gl 1 g
Hong Kong
Attention: Company Secretary o s k2
AS,a0 58 S Ayl
33.3. Notices shall be deemed to have besn et j 3 s e iyl et 3-33
served:
() if in writing, when delivered; Mgt S L} U b m

(B)if by facsimile, when the transorission is 105yl pled s GuSlil Lok f Va i (<)

completed; provided that whete delivery or .\ 5o 1wy 4 a4 ol 1l

trensmission occurs after 1500 hours Cairo g Ifdﬁ"?"tw g E
i i 1 i - '
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local time or on a non-Business Day, in the
place of receipt, service shall be deemed to
oceur on the next following Business Day in
that place.

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

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

34. Entire Agreement

Esach of the Parties acknowledges that:

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

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

35. Relationship of Parties

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

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

36. Confidentiality

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

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

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

(b)as required by a lawful process;

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

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

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

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

38, Costs and Expenses

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

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

39. Waiver of Sovereign Immunity

The Parties hereby waive any objection to or
claim of sovereign immunity in respect of
the enforcement of any arbitral award made
by the arbitral tribunal, and each Party
represents, warrants and affirms that it is nm
entitled to soversign 1mmunjt)r
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arbitration or arbitral award in connection
with this Agreement.

40. Language

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

41. Counterparts

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

IN WITNESS WHEREOF the Parties have
executed this Agreement on the day and year
first above written.
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First Party the G _
by rty the GRANTOR represented ’m'iJﬂﬁmehdfﬂﬂﬂ

f3d
Mr. HEWA |
Title:

Loaiy| dibiall Laball dugll 5 i

Chairman of General Authority for Suez b Gl 1Y ks 0a)
Canal Economic Zone o el L8
Signature: )

i fll
Date:

it.j_]t!

Second Party: the CONCESSIONAIRE,
represented by:

Name:
Title:

In his capacity as: the legal representative of

Signature:
Date:
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Concessionaire shall start Phase 1 (b)
development when the utilization of the
container handling capacity of Phase 1 (&)
has reached 75% and start Phase 1 (c)
development when the utilization of the
container heandling capacity of Phase 1 (a)
and 1 (b) combined has reached 75%; such
utilization rate shall be calculated based on

a rolling 12-menth  statistics.
Concessionaire  shall complete such
developments within 18 months, the

relevant items to be developed in Phase
1{k) and Phase 1(c) shall upon their actual

Yory i oo Vo 5 (D) 856 ¥ suadl - L JIs 4l VY.
Development Plan and Time Schedule el Jgsadly gkl dd
Handover | Completion | Superstructure | &l [ fuje | Al
Date Date Al | plganl | agldll
FPhase | 1.Jul 31 Dec 44 bha. Yard. 6 | 44 ha. 3| sl e
1(a) |2023 2024 QCand 17 Yard, | s | 2023 ()1
Note 1 RTGC 60C 2024
and 17 | dbals
RTGC 1
Phase | LJul Note 2 12ha Yard,2 |12ha | dl| giy]| dayd
1(b) |2023 QC and 10 Yard, 2 23| (=1
RIGC 20C
and 10
RTGC
Phase | 1Jul Note2 16ha. Yard, 2 [16ha, | SSe| syl L
1(c) |2023 QCand§ Yard, 21 ami| (=1
RIGC 20C
and §
RIGC
Being eighteen months from Handover Al 2y 5 (0 T gl e A amy ¢
Date of the Concession Area el

Lol i) 1 Aha pll okty taV) aboa by 2 |
(0 1 Aa pall 8 iy gl 20 gl Fone plaitud oy
oy Lot () 1 A pall gl oy ¢ 75 0
L o) 1 3 jl (i oy lall i) fia s plasiul
o pa ¥l hama idhasn o0 175, ) G (1)
i Agfade 1y ]2 Sl | Fhsa] ¢yl L
b bl e Jog] ANl cnbin Lo
b pealiall JE&I s g 18 0y
() 1 W pall Al gyl 0 1l ALl
S | ladll g1 o 5 sl () | byl
'ﬂﬂ'ﬂ | (s & Ja8
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completion date automatically become
constituted as part of the Superstructure,
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SCHEDULE 4 § ol
Superstructure FEFERY
- network of utlites i..: fresh water, |yl 5 cbal ol ol Al 3 4535 ()
waste water/sewage, . ;
Wl I b Ll
telecommunications, electricity il syl il i)
within -1m from the final height of | el g G jia 1= 3y ol 4<I
the Concession Ares; 3 dlid

. all buildings, sheds, immobile

alt cllady a5 o e o

installations,  workshops,  gate T — .
facility and fixtures or other S A el sl oo
improvements located  thereon | Aikle s Jila lede Tl 5 V) il
within the boundaries of Concession A 3N
Ares;

. handling equipment (STS and yard Ciga ) G ) Do Cana-
stacking cranes RTG);

ARG sl 5l sy STS e

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

I NERRRERE REWRRE

. fence surrounding the Concession
Area.

AP ey a5yl -
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SCHEDULE 5 § Jasall
Infrastructure Agadut 35

a. All nautical accesses to the Port, inner | sldl < ydy wolisd I dond Jalad) mues -

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

a1y olipall sy sgfopdl ragny dalal
acy gladl Anae e o

fenders, ladders;

b. Quay walls, quays of Container | lhas A4 yadl dica Hly cipes )l K =
Terminal; oy glall
¢ Quay wall installations like bollards, | Juadl kol e e wiia} Ml b€ ¢

.M_}E:JJMJ

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

gontl clall o (2050 Gyl G Js gl =
e dge il JSlagl paan o B Ly o uin ) calad
Aa gty 388 ey dynpall S in g

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

wanifl}mmuhjw-r
gl ) AT 0a e 1= st i g Sy adl Uaad
oLl pulian (33 (2) e I (gl (s V) Akl

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

Loy g 3okl il Alad G Jalae gaen -y
Agan) @Sl Alall Agulu] Al Y Agayoall S
Al gt iy lly ol T et 3g2m day i

Al 18 A2,

. all

utilities, ie., freshwater,
wastewater/sewage,
telecommunications,  electricity  in

sufficient quantity up to the border of
Container Terminal according to the |

CONCESSIONAIRE ,technical

specifications requirements

dpalt "*:‘_ﬁ"'gi‘wr i Hﬁ'ﬂ

'_'aﬂer il

[ el slsaly Bl gl g 30 ppan
LS Sl ol iy Ly el el
il gl cllliia) Ty ccipglal oas 302 Jin
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obtaining the GRANTOR approvali \_ | |
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. breakwaters, revetments and slopes;

b paidly Jal g zlydl ol g

i aids to navigate, buoys, and beacons;

ol g o gall g Al Baslusal Sl — Lo

j. hydro and meteorological systems;

Ayl da 1y olgal) Al =

access channel mooring buoys;

gl 2 puall sl o -4

. vessel traffic management systems

(VTMS);

AVTMS) yind 48 a5 4 Aad =)
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SCHEDULE 6

Concession Fees and Minimum Handling
Volume

6 Jysad
Gladall A1 dally ) AN gy

1. Concession Fees
1.1. Fees and annual increase:

(2)Land Use Fee: USD 9 (nine United States
Dollars) per square meter per year for the
Concession Area starting from the earlier of:
(i) the lapse of eighteen (18) months from
Handover of the Concession Area, or (ii) the
Commencement of Commercial Operation
Date, For the avoidance of doubt, the area
based on which the Land Use Fee shall be
caleulated will be as set out in the Handover
Minutes of the Concession Area as may be
increased with the Reserved Land area
following the Handover of the Ressrved
Land.

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

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

(d) Reserved Land Fee: USD 3 (threg’

United States Dollars) per square meter per

pl AN pyea 1
sl 35 g p s N 1-1

Ay sl Y g0 G g U pladied o e (1)
el N1 Adlale (e mype Jhe g8 Al (9)
(18) e 28 5y5m (1) 2 o Y 3o ol
a5 (2) o) Al el ey 5 e | e
A Aabuaall o 2l Ts 3 g 5 ol Jyal oy
LS (39S i Y1 ot g g e ldal oy
0SS g pl Y kil Wl paae e e b
pun sie 8 pnaal a1 sl sy 30 AL

B FVR S PR Ry

o3 fua i e ol riggadl Aglia pgu ()
iade) 485 clNe 10 gilsl Jakd
Alae o3 20 A8 Ay gla JS (480 @ Y g
N g 8 ) 4 el Y0 10 il sl 2y

ol s} Gpatia JS (35,54

pass a1 plasid p gy o S 8345 % (g)
dasiall Amdall (SN auadll aay ey gladl Al
&n M 08 (%62) 18 e Ty | ) 1-6 iy
By ey ]y o(10) (A1 utall il il
A0 (10) sl oo A 5 (%245)

T




Yoy i oL Vo 5 (D) 86 ¥ suadl = dan Jl 50 4

¥

year for the Reserved Land which shall
apply for a period:

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

ending on the earlier to ocour
of: (i) the Handover Date of the
Reserved Land by the
GRANTOR to the
COMNCESSIONAIRE, as
evidenced by Handover Minutes
of the Reserved Land, (i) the
lapse of fifty-four (54) months
from the Handowver Date of the
Concession Area, a5 evidenced
by Handover Minutes of the
Concession Area, and, (1ii) the
lapse of thirty-six (36) months
from the Commencement of
Commercial Operations Date,

{e)and, in each case, shall be paid in
accordance with Clause 24 of the
Agreement and, for the avoidance of doubt,
any such period during which the Reserved
Land Fee is required to be paid shall not

{2

0080 (10) kel ol yall 3y (%3) Joally 2303
Y R A A L B

1B gpaall M ulital pgan; (9)
_)hu{igﬁg_;dﬁ dﬁ_ﬂﬂ)ﬁ}l,‘s,_,-] i e 3
oaal e 3l Aulalia) i S Ty g 0

(18) e 38 5y (1) o laz A0 ()
(2) 4 P00 Gakiad bl ey b e § e
J‘HﬁM'GMM“!&}:

M o g (1) (5 A ()
LS gl T salual J NI il (e 8 gl
A b gmadl ya M pldl jeas e
i e s (54) Gopash g Ayl g a (2)
Bies obiaid (3) ol AV Aikidd bl
il oy f oa s (36) o500,
st il Legd oqp el
oo 472 all By s JaYl mee Jdy ()
4 eallsan gl jjam Y elall e ey A8y
(3) 30 5pead g ¥l lial ppu; daw

exceed three (3) years.
eyl
1.2. Minimum Handling Volume Al ppad A sl S sl 2-1
Year of Projected
Operation/ Lix Minimum Total Handled TEU/ (Auai
it TEU/ 441 2adi i glall
LB 192,500 275,000
2, 288,750 412,500
3 389,620 556,600 Ny
e i 3 # /:;;‘;’-':r
4. 468,160 < es8800 . 7 .y
5. 514,360 77 aam00 s, g( ik
L \ i |||
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6. 560,560 | 800,800
3 609,840 871,200
8. 666,050 951,500
9. 726,110 1,037,300
10, 791,560 1,130,800
11 863,170 1,233,100
12, 940,940 1,344,200
13, 1,025,640 1,465,200
14. 1,050,000 1,500,000
15. 1,050,000 1,500,000
16. 1,200,000 1,500,000
17. 1,200,000 1,500,000
18. 1,200,000 1,500,000
19. 1,200,000 1,500,000
20. 1,200,000 1,500,000
21, 1,200,000 1,500,000
22. 1,200,000 1,500,000
23, 1,200,000 1,500,000
24, 1,200,000 1,500,000
25, 1,200,000 1,500,000
26, 1,200,000 1,500,000
27, 1,200,000 1,500,000
28. | 1,200,000 1,500,000
29, 1,200,000 1,500,000
30. 1,200,000 1,500,000

Mote: The Minimum Handling Volume is counted only on the Concession Area, and
does not include the Reserved Land,

gm0 ey Vg vl SOV e e Y1 anll ey A
7 qo L4
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SCHEDULE 7
Port Services

T il
plial) ilasd

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

P el o L sl gl lasi
Aoase JiS e asbadl o BN ualia
ot o ligall Jila 5y iall o you 1l Ty iy gla
ool Lo eaadl ¥ JBA Lo

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

o ) o1 gl Jyid o AR 1
Ailgay iy paily Jial el olld Jalyy Ll
e JS 4 CD Jid 5 18 - Gandl fa

a. the nautical approaches to the Port, colpadl A e Jaladi
b. the tuming basin, Ol e g
c. alongside the berths of the Container | .Zdislall iasal & jadl dica Y1 J4b o 2
Terminal el s s
d. the terminal basin of the Container
Terminal ;
(i1) undertaking an annual survey 10 review | — fuall ]y daad jall 5 pidl sl o o) =2

and prove the depth of -18m CD in the
nautical approach, the tuming basin,
alongside the berths of the Container
Terminal and the terminal basin of the
Container Terminal ;

sl agns iy agd Jilad A CD e 18
el Maad el a1 Jok ey
.Muuuh_,nj

(iif) providing towage for vessels entering or
leaving the Port:

a. at all times,
b.  with 2 hours notice,
€. upto20to 25 knots.

o olipad Jass A il il i g 3
e 7 a5

ol s e

sopinle o jlhd) i parm

e 25 M 20 o pd S b e sz

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

a.  at all times,

gl ~ Loy y

b.  with 2 hours notice, 5

up to 20 to 25 knots, /1

!

C.

."..\-

el Jas (A0 el ol Yl lass A -4
gl g a5 4
sl Y1 dls 8 -
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buoys, markers, beacons, and moorings
to enable safe manoeuvring for vessels;

(v) providing navigational aids such as|cidsd (e dadd Glelad sg -5

iy Lhil Sleady o il oDl
cinal 351 5y Sl

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

el gall M 2oLl AN il yll Dl —6
e AN Ll ey i Ul g il
sl s 18 ki ol

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

o il gl o) Wy Chaad 85 =7
0B 0o Ll gy Ay A1 Fiaa 1 ok

Al

{viii) providing mooring gangs to let go
ships from alongside safe berths
provided by others;

G Ol g a A8 ad Jaly ll Ciland i 5 =8
el U8 e desiall g 191 4yl dia 1

{ix) provision of tug and pilot boats;

A ) iy 5 kil il A -9

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

e 2l G 45 et i Jpeud =10
ol b el Dla

(xi) management of anchorage areas

associated with the Port;

olyally Ungydl olus ) 3hlia s 43 -11

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

Gpy yea ) e lilee o Lsilad) ~12
el Jads omdl peal le su Y s
ilagladd lisday 5091 Gnlm s 80 slaly

elisall s

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

iy Lan b clelal Sl dlsiladl 13
sl A g J 0y 3oes G DA O A0y

Operation Rules; colipad (its ol i
{(xiv) fmilitmiﬁng the provision by third | re jaladll el i G ciless il Jpguds —14
parties of garbage disposal services to | . - - ke
ships and vessels in the Fort; J_,'! £ 3o -+t '-F' "’“JP“J kel oy r'“‘/‘u‘f
k § =
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(xv)facilitating the provision by third parties
of potable water to ships and vessels in
the Port;

0 O e b ohga hasi o Jyguis =15
olgall i ) oy il

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

Gl e palad) sk apli Jed -16
Ao pdlad e GBS Wiy panal Cieall
e Al Sy HA U o dasial casad
AL Gl o daks Udine 5 o 330 5]

stoludl i f sl Jas

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

Sl a0 db e choi et s -17
L D o A8 K i N
wlipdl

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

e JA O lpail aglladll Ayl iaaddl
iy ISPS 358 pe 3l of oy o BN
ity sladd A Aadadl ool ladhy kel
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SCHEDULE 8§
Terminal Activities

8 skl
Aoyl il

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

iy o il A dbal o iy
s b = Bkl ot o 3 Gl
Gihd oy ISPS o - i
abaily adiiy Jlaall (3 deddl Sl adlly

il 1T e Bl

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

wabe cila e Aald sl ibad
= Qs ¢ iy Syglad B (ol N
) = eandl Y JA e o

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

b glall dhagy alall Ghadl gy Iyt il
lld g Al o pally Blaly Lo o S bl A0S0
bba j2e dolall deldl J8 ey JS&
gy Jamas) Ly Jpoutll 8 8 30

5uiai:..]u¢...1|

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

Jae y sy 51 g psea gt
o Cliglall dnael el y i il y Jaadl
el gy oohfedl ddidl i
Jadll Jasall &y pall daeYly 3l
Gy ooskie e thad

sl Aielil el add

While Grantor shall provide itself or through
a contractor the pilotage and towage services
at its published rariff,

al Dl e o add N1 e iy Ly
Ay aadly S Y1 Shas ol
06 ) pliall
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Operations:

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

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

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

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

o aclyglal Aane iyl g i fides

il Cllee

On Al [ g Adled clyglal g 1
o Janlly ey glall Bane i Lpaa ) il
el pad dhas 4 el Al
4858 Y Aasline ol 3 sy il ('CFSY)
il didaia 3 ALISH Sy slall g e il
pt] dpdl J lyglalloda plidiy (S sanl
bl paglitll S 2y

oad Wiaa gl lygla Sl 2
ALIS ('CY) cilylal aluy CFS
(Ll il J dBas f QO Bad
CFS gl (ol Lhaas Clyga yayy
el Slygla dia ) ol B A
Gikia 3 CY il dalu clygla yay
o) Slagladl o3a igaly ¢ (S paal asdl
iSomdl padidl s bl e (s
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Repair and Maintenance:

Concessionaire shall prepare and implement
instructions for each equipment/facility
which shall include the following, all in
accordance with good industrial practice.

a, Preventive maintenance which will
indicate the inspection required at regular
intervals, the inspection procedures,
routine cleaning and  lubricating
operations and regular safety checks.

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

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

d, Programmed overhaul schedules

Agually £ Scll cari

clobal ity dueh ol 3N caba o
(g L s Ay 8L [ Bana JS Aualil
sl delial il fud) G,
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SCHEDULE 9

Insurance Hequirements

9 dyiad

Part A: Insurance coverage of the
Concessionaire:

sl AN alaa (18 e Fulaaltl] Al o 5 pasdll

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

Such policies are:

AL o g ol Y S gl s ) ) il e ey
05 3658 oo LMD D) 538, 418 4 Auakal
0o wonl Gl iy Wianyy e i dad
Tl g 093 g1 30V B30 ke 39050 038 plaly Jay

PNy [P PR TP

g o

1) Property Damage & Machinery
Breakdown Insurances

Y Jle] g chslian] M) lalie dda ol (1

Insurance policies against losses or damages

Ty Gab 1 oW e 2 G 585

to the superstructure (Facilities and | Jala pl 58V caalas e 3l (cslanall y i) 38 yill
Equipment) on behalf of the Concessionaire | ol sale] ol joitandl) Hagad Ly ¢ oy jlall il
inside the Container Terminal, at Y R fedanll
replacement {for equipment) ar

reconstruction (for facilities) value for the

Concession Term

Main events for which the cover is provided h N Al 3 gy Al e uhm‘ﬂ

are:

+ Fire, lightning, explosion, impact of
land bome or water bomne vehicles

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

+  Earthquake, volcanism, tsunami

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

*  Flood or inundation, wave action or
water

*  Subsidence, landslide, rockslide, or
any on the earth movement

* Frost, avalanche, ice

+  Vandalism of single person

+  Strike, riots, Civil commotions and
Malicious acts

+ Terrorism and sebatage
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2) General Liability Insurance
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Insurance policy against third party liability
up to the limit of US § 10,000,000 (Ten
million US dollars) for each occurrence /
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GRANTOR's personnel, who are present at
Container Terminal for purposes related to
the CONCESSIONAIRFE's activities and
motor liability for vehicles operating within
the terminal.
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3) Concessionaire liability
(Construction All Risk)

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

T

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

wherever necessary.
The CONCESSIONAIRE shall:
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a. inform the GRANTOR about any material
variation of its insurance proposals as
contained in Schedule 9 in good time before
taking out the new and/or changed insurance;
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b. pay or procure the payment of all
premiums payable for any insurance of the
CONCESSIONAIRE effected under this
clause; and

o pdall Riaduaall BLAYH ppaze ads gl pbs 0
§ 138 i gy 038 3y ] SNl 8 5 el
4

c. provide, on request, to the GRANTOR
with copies of the insurance policies or
evidence that the policies are in force
(including payment of premiums).

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

Part B: Insurance coverage of the
Grantor:
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The GRANTOR shall, throughout the
Concession Term and at its own cost, procure
from an insurer licensed in Egypt the
following insurance policies and maintain
confidentiality of such policies throughout
the Concession Term.
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Insurance policies against losses or damages | vl il Jf 1 oua¥ly feall s ot 330,
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sccessories related to Container Terminal,
Main events for which the cover is provided
are;

Fire, lightning, explosion, impact of
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+  Earthquake, volcanism, tsunami (2258 30 b o
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»  Frost, avalanche, ice sl Judlyly

»  Vandalism of single person oty il y wha sy

»  Strike, riots, Civil commotions and
Malicious acts

»  Terrorism and sabotage

General Conditions: als dag

All such policies shall be in the name of the
GRANTOR and having the
CONCESSIONAIRE a5 additional insured

party wherever necessary.
The GRANTOR shall:
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a. inform the CONCESSIONAIRE about
any material variation of its insurance
proposals as contained in Schedule 9 in good

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

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

31 A4 55 ¢SV i S 19 () |
e cong e 8235 oled G ff o oy
ol g 4t e 4 pa sl )

{c)an interim period as agreed between the
Parties in the Step-in  Agreement
commences, in which:

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

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

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

(iv) the CONCESSIONAIRE shall to the
extent possible, during the interim period,
continue the operation of the Container
Terminal in the seme standards achieved
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rectification and in the meantime continue |
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pay the GRANTOR’s due. ol
| By the end of the interim period, either the
Step-in period beging or the Concession
Agreement is terminated. ah—ﬁﬁﬁdﬂ‘-ﬁhﬂmf' 8 il elgtyy
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The Step-in Agreament shall be govemned by
the Egyptian Law.
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