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Ministry of Transport

Jad 85139

Port Said Port Authority
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Note :

Sclely for the purpose of facilitating the process of negotiating
an agreement between the Partes, the Parties agree to initial the
clauses of this draft Annex (5) which are no longer subject to

nepotiation.
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Such initiating does not ;
» constitute an agreement between the Parties: or .
+ impose any obligation on either Party 10 perform any act; or

« amedng the Concession Agreement.
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If the Parties do not conclude an agreement on this Annex 5 by
signing it as a contract, such initialing shall have no legal effect

whatsoever.
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Annex (5) the concession agreement
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This Annex is made on Agust 2007 by and between:
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1) The Government of Arab Republic of Egypt (Ministry, of Transpont
Mantime Transport Sector, port Said Port Authortiy),
represented in this annex by admitral / Shireen Hassan
Mahmoud - PSPA, Chairman of the Board {herenafler

referred to as “GoE") referred to hereimnafter as “First Party™.
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And
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2) Suez Cana! Container Terminat S.A.E. Special Free Zone

Arca. Port Said east Port, with address P.O. Box 247, Port

canol 3T b il e S e ] 3 1S 2 (Y)
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Said, Egypt, represented in this annex by Mr. Jens O. Floe - || Cucdl pan! - 3l 5y /asd] Godil s Wity 1 L)l s
Munaging Director, (hereinafler referred to as  the . Wl ((SCCT .“m S )i o day bed L) L)
“Company” or “SCCT", Second Party™). .
Jointly referred 1o as “The Parties™. soni hlly o A L Oz L di Ly —
Preamble dodd
Whereas SCCT has been working at Port Said East Port | ¢« Udly o doay bad sedl Lo y) dotan; g 35 « bt 001 Jand S
(hereinafter reterred to as “Port” since May 2004 under the ¢ oL LaySory a8 puldl (g ped) jlomia¥l Ads cor gt Y.t ula ke
concession agreement by and between SCCT and GoE dated | o any bad aud] JLi04) &0 ay 4disDhas VAAA bl Ve m sl
100 Avgust 1999 with its Anncxes and Appendices, B PRIVCHY | v T

(Hereinafter referred (o as “Concession Agreement”.)

Whereas SCCT bas established its capacity to attract new
business to Port Said and Egypt, and to bring more revenues to

the Terminal and PSPA ;
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Whereas, SCCT and GoE share an interest in maintaining and
rapidly expanding Egypt's competitive advantage in the

container trade through operation in the Port.
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Whereas, the Concession L.Pm_.aoann: permits SCCT to call upon
GoE to construct a quay wall (heremafter the “Quay Wall
Extension™) for the purpose of constructing Phase I Facility,
after SCCT has successfully operated at the port for three ycars.
The Terminal enlargement, comprising the Quay Wall Exiension
and the Extension Works, is hercinafier referred (o as the "Phase
11 Facility”. while the terminal before such enlargement is

referred to as the “phase [ Facility™,
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Whereas, SCCT and GoFE, duge to the increase in Mediterranean
container trade. desire to start working on the Phase [ Facility
and therefore to begin constructing the Quay Wall Extension
which the Gol: is originally responsible to build, in order to

advance mutual interest ot the Parties:
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Whereus, SCCT has expressed its willingness 10 design and
build the Quay Wall Extension and the Quay Wall dredging as
defined under the T'echmical Appendix. tn consideration of
revision (o Occupation Charge and Royalites in accordance with
the attached Financial Appendix (Schedule 1); so that the
concession granted  to SCCT over the Project wall be extended
(o the Quay Wall Extension in accordance with the Concession
Agreement and this Annex. as well as making the necessary
amendments 1o the mutual fHinancial obhgations between the

IParties to achieve the maximuin fairness between them.
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Whereas. the revision to the Occupation Charge and Royalties

was based on

- 80%: of the estimated cost of the Quay Wall Exiension (being
USD 80 million) it being acknowledged. that SCCT shall
hereby hear the remaining 20% of such estimated cost (being
USD 20 milhon);

- 100% of the Quay Wall Dredging (being USD 20 milhion).

- USD 15 million of the cost of Dredging the Side Channel or
the Separate Entrance of the Port as set out in the Technical

Appendix.

YE S YV sandl - i uall Gl

- The estimated cost o the Quay Wall Extension und the Quay

Wall Dredging has been determined based on the Parties’

D e i

mutual assessment in light of the cost of similar works carried

rio

out in the international market during 2007.

The Parties further acknowledge that the revision to the

Y..v

Occupation Charge and Rovyalties is final and not subject to
review irrespective of the actual cost of the Quay Wall Extension

or the Quay Wail Dredging.
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Whereas, the Parties have signed a letter of intent on 22 August ookl YN AYY Ul ol Ls = =il )| S L)
2005 concerning Phase 1l 17acility works; and ¢ g el AL L Jlel,

Whereas, the purpose of this Annex is 10 amend the Concession | . AoV 5] i ayn s Jodas o gadll in o o all ol Eus
Agrecment and to set forth the various responsibilities of the | il b Jiu el oLl o ) WS saasll a8 a

Parties for the infrastructure development and Phase I1 Facility; -l aSl M Ay LY

Therefore, both Parties, upon declaration of their willingness { : o b e ilaald 10 gl Lgadal LS Laa, ol Rl Gl e o Ly,

and legal capacity, agree to the following .

1- Complementary Agreement JoSI 1 GUTYI - o

1-1 The foregoing preamble is an integral part of this Annex. candd! s e _s..i Y e Golad) dgend)! day V-

I-2 Any part of the Concession Agreement not affected by this | 345U Sl i o e oald | i 3Lz die 5, S s Y-

Annex shall remain in full force and effect . In case of | Lia, SVl ude oy ol rL 3y > gy Jyaddl 4L,

m contradiction between the Concession Agreement and this S e 5 g e Sl
_v., Annex, this Annex will prevail.
» | 1-3 Terms and phrases used in this Annex shall have the same o W osaadl pall Ll Gl e g Dasn U SLa ) Jukf ¥

meanings assigned to them in the Concession Agreement, o i w5 DM e s o e jLaT ke

except Where otherwise defined herein.
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I-4 The terms and condittons of the Concession Agreement

applicable 1o phase 1 Facility shall apply 1o Phase li
Facility except where they contradict this Annex and taking
intey consideration adding the construction of the Quay Wall
Extension to the responsibilities of SCCT in relation 10
phase Il on the same basis of 1ts obligation to execute the

Project by B.O.T system.
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1-5 Both parties agree hereby thal the Commencement Date referred

to 10 Clavse 3 of the Concession Agreement shall be May 2004

s o (P 1 b acdl Ll et 2, o he ikt 551 0

1-6 This Annex cancels all previous negotiation and documents

related to subiect of Quay Wall Extension. except the
and

contracdhction with this Annex.

Concession  Agreement its  amendments, with no

s A il olaaandly clas, Ll 5L Gadl) sl -0

el Y aie il G ) Wl slacal F i 94
] e e o tan Y led SN

1-7 The Technical Appendix of the Phase [1 Facility are attached as

(Attachment 2}, which is an integral part of this Annex. The
Technical Appendix describes the Quay Wall Extension and
Terminal building to be carmed out by SCCT, in addition to
the navigation, infrastructure and utilitics works to be carried
out by the GoE. In additicn, the Technical Appendix allocates
responsibilities between the Parties. and the details of land areas.
to be handed over to SCCT for the duration of the Concession

Agreement, and time schedule and maintenance requirements.
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2 - Phase I1 Facitlity
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2-1 GoE Obligations
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2-1-1 GoE shall execute the works and services related to it in

the Technical Appendix at its own cost, and as per the

timetable and standards stated in the Technical Appendix.
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2-1-2 In particular, without fimiting the provisions of Clause
2.1.1 above, the GoF shall execute the navigational works
set out under section 7 of the Technical Appendices in
accordance with the timetabel set out under section 8

thereof .
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[n consideration of GoE executing the navigational works set
out under section 7 of the Technical Appendices, and without
relieving SCCT of its commitment to pay the respechive
minimum throughput payments sel oul opposite the relevant
Payment Period in | the Financial Appendix Schedule 1 | .
SCCT shal} use its best endeavors to ensure that such number of
vessels call at the Terminal is enough to achieve the volumes
measured in boxes ( moves) related to the minimum throughput

payments referred to above.
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2-2 Company (SCCT)'s Obligations

ARSI B

2.2 1 SCCT shall execute the works and services related to it in

the ‘Technical Appendix at its own cost, and as per the

timetable and standards stated in the Technical Appendix.
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2.2

-2 SCCT shall execute the design and building of the Quay

Watl Extension, 1200 meters length (design life time to
be 100 years), and the Quay Wall Dredging, at the site as
specified in the Technical Appendix and in accordance

with the technical terms and conditions set out therein.
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-3, The Parties hereby agree that the concession granted to

SCCT over the Project will include the Quay Wall
Extension and shall be subject to the same terms and
conditions stipulated in the Concession Agreement and
this Annex in light of the amendments made to the

financial obligations of both Parties under the Financial

Appendix attached hereto.
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2-2-4. SCCT shal! execute and build Phase [l Facility and

building the Quay Wall Extension, 1200 meters length,
according to the approved International Standards and the
conditions of the Firsg Party, as defined in Clause () of
the Technical Appendix and in accordance with the

fimetables set out therein.
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2-2-5 subject to prior written consent of GoE to the identity of

any contractor, subcontractor or agent, SCCT may
appoint one or more contractors, subcontractors or
agents, to fulfill its obligations under this Annex (such

consent not to be unreasonably wilthheld or delayed).
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Without pregjudic (0 the First Party’s rights under the
Concession Agreement. in particular clauses (6-1-1) and
(7-3-2) of the Concession Agreement in relation to
reviewing designs and construction documents. will apply

o Phase I Facility.
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3 - Payments

RPN o

Parties hereto agree that the amounts of Occupation Charge and
Royalties for Phase 1 and Phase Il set out under Tables 6A and
6B of Appendix t of the Concession Agreement will be replaced
with amounts set out in the financial appendix (Schedule 1),

which ts an integral part of this Annex.
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4 - Canceling Clause 16 and Further Amendments.

i STy e i e (AV) Tl - 2

4-1 Parties hereof have agreed that Clauses 16 and 23-2-2
Concession Agreement are hereby cancelled with immediate
and direct effect, and shall no longer have any effect or
consequences. whatsoever, in the Concession Agreement

and 1ts amendments,
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4-2 Both Parties hae hereby agreed to amend Clause 23-1 of the

Concession Agreement to be as followes : * GoE shall
hereby be entilted directly or indirectly to contract with any
enlity entities at its own discretion to erect, construct,
develop and operate in the Port one or more container
terminals . and or bulk/goods handling termmals or

passenger terminals, or atherwise’.
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4-3 In the light of the agreement to cancel Clause 16 hereot,

both parties have hereby agreed upon the following .
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4-3-1 Both Parties agree that the Initiul Term and the Second
Term in Clause 3 of the Concession Agreement are
replaced by a single tern of 49 years starting from THE
First Of May 2004, The Occupation Charge and
Royalties fro the period starting from the first of May
2034 until April 2053 will be in accordance with the
calculation  method  stated in  Financial Appendix

(Schedule 2)
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4-3-2 Gok grants to SCCT an option to develop phase 111

YE ¥V saall - & all )

facility (the “Phase 111 Facility *) , which will be an

extension of the Terminal occupying and arca of 450

D e

meters by 500 meters as an extension to the south of the

Phase 1F Facility, provided that this option is exercised by

Y L.

SCCT within a period of no less than five years and not
more than 10 years from the date hereof . SCCT"s right 1o
develop Phase II1 Tacility shall be enforceable upon

serving a notwee in writing by SCCT to GoE.
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If SCCT exercise this option, then

1) the same terrms and conditions of the Phase 11 Facility will
apply to the development of the Phase [11 Facility; and

2) The Occupation Charge and Royalties for Phase IIT Faeility
will be calculuted based on the same methodology followed

in preparing the Financial Appendix ( Schedule 1).
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4-3-3 GoE agrees that, for the purpose of Clause 5-2-6 of the
Concession Agreement, COSCO Ports (Port Said Limited
("COSCO”) may acquire, whether directly or indirectly, a
maximum of 20% plus one share of SCCT’'s share

capital,
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4-3-4 SCCT hereby agrees that it allows COSCO with no

restriction or conditions (o enter into any partnership with

any other partner to build or operate one or more

container terminals in the Port or in any other Egyptian

port.
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5 - The Approval of the Ministerial Cabinet
This Annex shall come into force upon the First Party abtaining

the approval of the Ministerial Cabinet to the Annex in accardance

| with law No. 1 of 1996 as amended by law No. 22 of 1998.
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6 - Language
This Annex is written in both Arabic and English ianguages. In

case of discrepancy, the Arabic text shall prevail.
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7 - Governing Law and Arbitration

This Annex is governed by Egyptian law and Arbitration Terms
and Conditions as per Clauses 24,16 and 24,17 of the
Concession Agreement, For this purpose, references in those
clauses to “Concession Agreement” are deemed as references to

this Annex.
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IN WITNESS WHEREOF, this Annex has been duly executed

effective as from the date stated above.

o sl G Jymill 4 L ol s ol Lin ) f o & 0,51
. vg-hm .\B“(.r:QLE_

First Party (G.O.E.) represented by:
Admiral/Shireen Hassan Mahmoud
Chief of Port Said Port Authority.

Signature:

] gh”.ﬂ ﬁr.ww‘. S L.“w:rw.\r.:
Syams Cpwd ooy [ g g o]y
T s R o T SHS VY B Bt

Admiral /Mukbtar Abd El-Wahed Ammar
Head of Maritime Transport Sector/Ministry of Transport.

Signature:

Sae dabyll ds jla /g g 11y
SV SUDUTERTE SN L ey
Ktk




Second Party (SCCT) NZIVPTE USSP { L gCRERR E P |

Name : Jens O. Floe FATRPTRpee |
Signature : : nL.-.n:
Title : Managing Director Crdid ] pandl D)
Annexes : Y
- ATTACHMENT 1 : FINANCIAL APPENDIX (SCHEDULE Y Y ) JULGadlE s N G5, G @
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I- ATTACHMENT 2 : TECHNICAL APPENDIX
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Annex
PR
2013 2014 2015 2016 2017 2018 2019 | 2020-2025] 2026-2034
3.000.00| 3.20000] 3.20000] 3.200.00| 3200000 3200.00] 320000 3.200.00] 3.200.00
0.00 0.00 0.00 0.00 0.00| 0.00{ 0.00 ooo| 320000
2.412.224] 2.458937] 2.505.651]| 2.552.364] 2.599.076} 2.645 791 2.754.789| 2.601.503] 2.801.500
0.00 0.00 0.00 0.00 0.00} 0.00{ 0.00 0.00 370
1.200 I 200 | 200 1.200 1.2004 1.200 [ 200 (.200 1.200
1.200 1.200 1.200 1.200 1200 12000 1.200 1.200 1.200
2400
- 6.219.337
) ; ; 10.365.561
3.600000 | 3.840.00 | 3.840.00 {3.840.000 | 3.840.000 | 3 840.000| 3.840.000] 3.840.000) 7.680.000
3.600.000 | 384000 | 384000 [ 3.840.000 { 3.840.000 | 3.840.000| 3.840.000] 3.840.000]18.045.561
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Financial
————"——_————-—————r‘
gl i) _ Year ending
WEW April 30 unit 2008 2009 2010 2011 2012
Al byl e Rch@y meter-
IPA (R EyNT Phase uss | 2:000.00] 250000 300000 3000.00| 3000.00
Al et e | Ren/quay meter
ikt)l de al) Phase2 . | USS | 2.000. 0.00 0.001 0.00 0.00
sl g bl Gestall| Expectid Moves | move 1 136.136] 1.343886] 1.757.173| 2135761 2334412
i Gar—all Ji5 au| Royalty/move | USS 3.68 0 0 00f 0.00 0.0¢
cioo,dyb | Lengthof Phase I
UJ;YI pivgY ] quay meter 1.200i £.200 1.200 1.200 1.200
st ) U5 Length of Phase [J
sl s L 2 quay meler 0 600 1.200 1.200
1800,
,_,J;NJI | Guaranteed Min-
JyJacl) jpaal! | imumRoyalty | USS | 2.508.589| - ; -
ind p1) Wl pall  [Esumated Royal-
Jylazhh e dtgld ty/sr Lss | 4.180.982
cobtdl slza¥t Jylia]Fixed concession
fees/yr 7500000 - 7.500.000
iai il Ll pall
Sl e Ayl Quay Renvyr | USS | 2.400.000 | 3.000.000 3.600.000] 3.600.000] 3.600.000
X yad)  Jlaa! Total expected
gl 2ad polt paymentsryr | 1SS | 6.580.982 1 3.000.000 111 100.000| 3 600.000]11.100.000
L___L_J__J____a———‘—

As of year 2035 till the wrmination of the concession the following applies :

. Rent/meter will be calculated based on

with 2034 as the base year.

- Royally per move will be calculated based on $3.7 inflate

index with 2008 as the'hase yvear.

Example Royalty per mose lot year

243 = 3 7 & PPI 2043 duinded by PP 2008

$3200 inflated on an annual basis based on US Producer Price index

d on an annual bhasis based on US Producer Price



