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Appendix {1) Port Limits

The fol'owing drawing detalls the limits of East Port Sald Port

East Port Said I 1 port Uimixs I ] RoRo Termimal

Port area coordinates

UBEL | EAst 1
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2 | 440438
4381
438118
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Explanatory Memorandum ; %& 55l
Date: 16 March 2021 R '1 R RN T {%.‘&',\.J
T regard to the Concession Agreoment | 4.0y Lo s g e 01 B Gt
between General Authority for Suez Canal
Feonomic Zone (the “Concessioning O OS5 (g CAfadlly (ALY ) Compnll SR
Authority”) and the Consortium consisted of | g O i Sty Sl KoM &3ty 4GS
Bollore Africa Logistics, Nippon Yusen i AN i€ 5
Kabushiki Kaisha and Toyota Tsusho [ O Sdgmndd Cigyss 465ty LS Wipls
Corporation (the “Concessionaire™) dated 19 ! () (pLANY cald) TN e V4 £ R

December 2019 (the “Agreement”), for the
establishment of a Ro-Re Terminal at East
 Port Said Port

L gy o5 sl B (100)) Apas A LBy

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

mwvmwwu&‘,ﬁ A
%Lmdﬂwu-“thw,-w
[ e i oS (5 538 3T gy 1

A il

B T T —e

1- The Concessionmg Authority and the
Concessionaire agreed to align some terms
used in the Agreement, and further clarify the
appendices in relation 1o the project timelines
and port limits, as follows:

' -Ln.-h Q.h (!}”‘WL..J*}N'&.W 1

Gk ety SN b Rl Clatlecady yaay
e iy abigal 3yim s Rada3 ey Salad
X adt

a. Both pasties confiem their commitment to
a 30-year concession term as stated in the

AV iy Ll e Ll sy
S5aaly siall Uy ple 0 (30) ssiaaly

Agreemont and this Explanatory
Memorandum. i Ay oall BB
’ - ~
b. Adjust the title of the Agreement in Arabic | oo I ¥ 4aNt e e sad YRR
40 read |53 e instead of ") Sat, | . ) _::‘ . w’w T
Any reference 10 " 3siay! Sic"shall e (| Sall 3 0 (g s gy S 150
become "l 3", and the change of | Jaid LS Gy Lad i 5”3 * et
" v‘ i E ) ‘ " \? LR Do .- o . D
anﬂd“"ﬁ*ﬂ‘m:;mwu SIS ") e A il I Y
throughout the Agreement. s A a1 A Gl
The English text shall remain S
mcmg“‘ "Lh’ u" my‘ (J“

related to Port Limits coordinates and the
updated Appendix No. (6) related to the
Project Schedule aceonding to the
attachment,

o Align the updated Appendix No. (1) 1.

Saad (‘) (JJMM_' ebial se1a
Gl e 408 A sl el

d. “The Parties agree to start preparing the

Project Site and the Designs and Drawings

{as defined in the Agreement) within &

s Saesd Aol e GHAYE a2

N

-



[ period not cxceeding thiee (3 MONthS | 1.1y ran Jhe {2k 4 s teh o
from the issuance of the law granting the vl U (Y ¢ fuigh oMy
concession, according 1o the Project Uik llly Gglil 32 e (0 g A0

Schedule in the updated Appendix No. (6). ! wsusall Vo3, Galdy sa_,l,ll et 0SS

.

2- The Concessionaire acknowledges thal il has 3 Y omlos =2
been agreed that the term of the concession is <5 ) e g l"‘“'ﬂ o
30 years commencing from the Date of iv“mwé‘/‘* 0 Rhas Ve pA500 Bsn
Commercial Operation according to the RSO Gl Al el Uide
Project Schedule in the updated Appendix No. | ()‘r_‘-'l e '.’“). e
(6). Due to technical and enginecring j Ao Lot o8 Asaiihy Rk it X
considerations required for the interest of the | o Altiie il (e Sl iy by iy sl
Project and the mutual obligations between &a & TR RS 5B
both parties, the Project Site and the ALY Dol iyl stk ) OB ol
Additional Poit’s Assets shall remain in the el VY (el 18 DI Y ol e A
posscssion of the Concessioning Authority A | R .
during the preparation and construction phases @‘P‘m)#m"“‘“)%'ﬁ.‘:
as agreed and for & maximum period of 18 G 030 SRS pransgy o(pBAVE e )T On
months (such period starting 3 months within Bl 1323 8 | RS
the Date of the Award of the Concession), ",”)_ _ _é‘"f""“" e
during such time the Concessionaire will be | <A W) del syl Sl 3l (aalstme
allowed to access the Project Site (at its own Sl Uy dalal gl Jualy (St 3 a8
risk) to carry out its respective project . ST
preparations and Construction Works (as AL o V1V OB ol 0 - gy
defined in the Agreement), in parallel with the | Ziaidi iy L5 2o Ul Aol Jyonaly

Concessioning Authority where the Laial faugls S A
Concessioning Authority is carrying out its B 5 e ol Sy (s alsd)
works in relation to the Port’s Assets in the 5 i

same area (Project Site) as per the Agreement. . { 3 y
Therefore, the Date of Comeercial Operation |~ o st s b oae ()

shall start from either: Al dyial 5y W (1) S et
{i) the completion of the sbove stated period LY wabial AaLY
or the additional periods (extensions if any) as e x s
per Para-(3) below and the Handover of the | e ol Uy 225 o ()
Additional Port's Assets to the sl Lagd
Concessionaire,
OR
(11) the first call by a vessel,

whichever earlier.

3- In case the Concessioning Authority did not MJ&‘H}M@AJ&J»&@ﬁ
complete the yard works, or the project : - . -
infrastructure or the soil improvement (i.c. the | &) A (e ol g5 tall Lk 358
Additional Port's Assets as definied in the Sl 30 il Gy ALY Al iy
agreement) a8 per the Project Schedule in the : L P
updated Appendix (6), in such manner that | (1) #0 O 3 Gudd Gl dgsall LS,
affects the period of 18 months mentioned in | sy Aac oo pall 362 VA Baa Jlas Wb Sl
Para (2) above, the due period(s) shall be 3 =
extondod equal to the poriod(s) required for | >+ 002 344 Lo LAS KLl e dtal (¥)
the completion of the project lsnd and :
Additional Port's Assets which shall stay




4 Yory i ol YE 5 (0) L8 ¥ suadl = e Jl a2
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under the possession of the Concossioning | 1a0.2y) ks dyay £aad o e
e 5! S 3
4- In the event where the Concessionaire doss ; |l RSt e & 4 ~4
not complete the preparation and Construction &M’d .7‘ et
Works during the above-mentioned 18 moaths | = A — 5 D 5] caslus wida 5
(or any additional periods as per the exception S B 3 L e ke g ) el 5
pmndu!umG)ﬂme),me BV ke i ={ ol (1) s 3 i
Concessionate shall complete its works during | P! b Qs ={ Dl (7) 8
maddiﬁ.onalpqiodulcnhwdfmmtbe iaal e quadady Aol s G el Juid
Concession Period, ‘ AN e e 2RI

This letter should be interpreted in Gt OThe | 5.6, | sk oy s vga 4 5,65 630 sl s |
Agreement, and any defined terms shall have the if”{”"’ u-wwq-‘ﬁ" M&
same meaning ascribed thereto in the Agreement | *ui3¥ oledl S BS0008 (J dasstd eyl
unless the context under this Memorandum i PN S e o e S 3
requires otherwise.
Name: :
b Noke! de. Nowf 2
Aol ”.r&"’é
1 ol |4 G IS II.I oA i
Signature: //\/ gl
/‘//\/,_, /
C/
Name: tpul
Capacity: u
Signature: b sl

e N
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CONCESSION AGREEMENT
Between
General Authority for Suez Canal Economic Zone
And
Bollore Africa Logistics

Nippon Yusen Kabushiki Kaisha
Toyota Tsusho C } fon”
FO ,::/ k. o & \‘.
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THIS CONCESSION AGREEMENT Saliis y5
Has been signed on Thuesday, 19® of December 2019 YU s VA g e 1y §
BETWEEN: o
General Authority for Swez Canal Economic Zone | & g rgmset Bl Lolalyl dibial Lol Ayl

established under the Presidential Decree No. 330 of 2015 in
accordance with the Special Economic Zones Law No. 83 of
2002 a5 amendod by Law No. 27 of 2015 and Prime Minister
Decree No. 2282 of 2015, its bead office Jocated at KM 114
Old Katameyyn Road, Ain Sokbmah, Swez and legally
represented in this Agreement by M. Eng. Mohamed Yehia
Zaki, in his capacity as the Chairman of the General Authority
for Suer Canal Economic Zone “SCZONE",

hercinafer referred 10 s “the Concessioning Awthority”
(which expression shall, unless repugnant to the confext or
inesning thereof, include its successors and pemiitted assigns);

U e The RJTT. “.)da’“a“j"uw’us.-“a
LU AT oy Ralad Rt A8 Apabeasd It Jicad s
e ity o ¥ 10 & YV (B) Ogiall Jimal Y. ¥
POV S o Mg oY) 0 L TTAY o) ol
Cyilo (gitasy o mrpec sl At (gl - Sallalll 3 b
oy ke + 5 oy Samnt [ ndgall el ik U 3
gt SUA Bl Al dalal Bt ] e
1 adug) [PHN RS pa day Lad e Aoy
g (il igals 7 vay ey AR et

AN § oM B pr S ey
AND s
The consortiven consisted of: RO NS PR

1. BOLLORE AFRICA LOGISTICS, a limited coospany
duly organized imder the faws of France, and having it
registered office at 31-32, Quai de Dion Bouton, 92811
Puteaux, France, registered ai the Company Regiswry of
Napterre, France, under the number 519 127 $59, duly
represented by Mr. Philippe  Labonne, - its  President
(hereinafier referred to as “Bolloré Africa Logistics™);

2NIPPON YUSEN KABUSHIKI KAISHA, a limued
company duly organized and validly existing under the laws
of Japam, with ity principal place of business at 3-2,
Marunouthi 2-¢chome, Chiyoda-ku, Tokyo 100-0005, Jspan
(hereinalier referred to 95 “Nippon Yusen Knbsha™y

3TOYOTA TSUSHO CORPORATION, & limied
company duly organized and validly existing under the lsws
of Japan, with its principal office at 2-3-13, Konan, Minato-
ke, Tokyo 108-8208, Japen (hereinafter refesred 10 as
“Toyota Tsusho Corporation™),

it being specified that Bollord Africa Logistics, Toyota Tsusho
Corporation and Nippon Yusen Kaisha enter into this
sgreement only us the sharcholders of the compeny
I } 2 company to be incorporated
under the laws of Egypt in Suez Canal Economic Zone with &
share capital of | | whese registered office shall be
m{ 1 which shall become the
Concessionaire as from its incorporstion date, In accordsace
with Article 11.1.(d)2.

Camnll Bagions 5 o aSlairy) B gty 1
SEVNTT § el S gy Ll (oitydl) o
iSa ) Al Lok b Myt ATAY ) sl O
ONNNIVEOR ) Cod Ll (S e
WYa" YN ALs) OpY ol el gty Wy
{1y St

Comnielh Bigdons 5 JAECLIYE g Uyt 2
¥ @l Y 8 ot NS0 QAN (g0 e
et L) QLA 100 <18 Syl 1gSilined (pa
{88 ey g™

Comlh B3gdme 35 10203595 shges Upp 3
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(050295 323
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WHEREAS:

The Special Economic Zones Law No. 83 of 2002, allowed the
MMMWmeWalmmuq o
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attract fnvestment in all fields and the increase of Egypt share
in intemational trading theough the development of these
zones; by providing the facilities and scrvices inside these
2zones in  actordance to  imternational standasds  and

in addition o granting the companiés
incorporated  within it enough privileges and incentives,
releasing the potentin! investment and development power in
all fields, and as an activation for the aforementioned taw, the
General Authority for Suez Canal Economic Zone has been
esublished in accordance to the Presidential Decree No. 330 of
2015,

AL Rlassh Jhtee L Pl Yo Y A AT o35 DAYy
OYnalt BE § AW e (] b dols dnnles
plaly deadd JH r SN L § s e S0k
raal) U s CAeaRN JHaR gy tial oia
WS U5 g BN e 6 Db dgdgall Shduolydy
G § ity i ols Sty Ui JHmy Uit
Skl At oL 3 vad] ABAN QA Fealy o Flnall
T (Eappanlt AA0 Uds uige SUAY LolaBI Adlaiad

SY1e

(A) The Concessioning Authodity is desirous as the propasal
received by the Consortium of implementing a Project (as
defined hereinafier) for Cargo handling carried on Vessels
in East Port Said;

At o pal ol Ul e e oty ()
Sl Jyd { e b 4iyad 3)gy) g3 el dpkis
£ Syt A ) Gl i Mamall

(B) The Concessioning  Authority, accepted the proposal
submitied by the Consoctium and communicated its
acceptance 10 the Consortism, The Parties met several
times and signed minuies of mocting on Scptember 27th
2018 (the "MOM™) senting out the main features of this
Agreement,

ANl ik AR U i A e Wiy ()
Wipe bis QhEN painly Aikilges pias! ANy
Atg] Vo WA i TV § Plasedt uinns e Iyadsy
o L e e |
A g Ak B SN

(C) The Concessioning Authority has dgreed to grant the
Concession by its bogrd of direciors’ decision w*[9]
in mecting n°[2)] for the year 2019/2020 dated |12
November 2019] to the Concessionaire to implement the

13) 00y Wbl ool 53 campu chda¥ e s {2)
Al VY] A YT Y4l (7] s
deais) laedt cote I s pae g fTA08

Project on the terms, conditions and covenants hereinafler i (§ Aol Cobigaity pEY1y Jog 20 Uy £, 2alh
set forth and this Agreement which will come into force | Wlpe o Wunr Jus S Joo S35 B bl
after Egyptian Cabinet and Parfiament approvals, A gall s Appspanny Al uhana 3 sliigh e

(D) The Consortium has decided 1o imorpon;e & company | e 260 gl AR 3 (3)
designated [ (being in the 5 Gl (e f el i)
process of incorporation) (the “Concessionaire™) as a Jiwl.');'lo,ﬂw::‘\uﬂ,ai

special purpose company i Egypt, under he Egyptian
Companies Law No. 159 for 1981 and the Special
Economic Zones Law No. 83 for 2002,and its smendments,

S AolatbP Gl Ogihy VAAY Lt V0N B
eis) ¢ CWphnTy T+ T R AY 1B Al angdail

to implément the Project; R
NOW, both parties, afles conficming their legal cagacitics, | lagadaly Waslil das 3 o3 o (nbylalt 3345 I 3ty
agreed 10 conclude this contesct as follows + e b e Tyl A Al bagiin 3 gkt
ARTICLE 1 - DEFINITIONS AND INTERPRETATION iy Solksait - ) A
1.1 Deflaitions Ayl

In this Agreement, unless the context othenvise reqeiires the
following terms  shall have the following meanings
assigned/ascribed thereto:

OBy Laks kel s 3 85T sy Gadal
Ol (ply o e i 5 3 (el ol 300 Cylally
Tl e it

“Actual Project Cost" means the actual capital cost incurred
by the Concessionaire on the Project snd/or the Project
Facilities and Services s certified by the Statutory Auditor and
Itus-cweedzlbe Euimlhojecwwmmm

M Al Adadin A
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Ve

Close, the amount of the Estimated Project Cost or n the
Financing Plan as the case may be increased by the amount(s)
approved in writing by the Concessioning Authority,

53] oy sl S B ALl SN B § g3
L il T ) AP o) Rk 2B e
m’&MﬂM&JMM\C‘f

“Additionsl Auditor” has the mesning ascribed 1o/it in Article
8.5,

T
LBA)

“Additional Cast" means the additional capital expenditurc
which the Concessionaire has or would be required to incur and
which has arisen as a result of Change in Law,

ANSY I
Cole 055 A By MY Al CAN g
DR § 5 e L 0y Ui ot a5 4B e

“Additional Port’s Assefs” meons the assets set owt in
Appendix 3, belonging to the Concessioning Authority,
comprising the Yard Structural Works and the Yard Networks
& Urilities 10 be financed by the Concessioning Authority after
Date of Award of the Concession and before Date of
Commercial Operation,

B WIRSTPURARR P

Ly Aty ofT) oy Sl Dy Jyet i
Silgay adinal e § AP P ks G
s SN e e My dlamall Aol By
S AN B Sy Fea N e

“Agreement” means this agreoment as of date hereof,
including Appendices | through 15 a5 may be amended,
supplemented or madified in accordance with the provisions
hereof.

Ly 0§ ol 258 (e a3 pally M L s ™A™
Wy ddikiems iRy (JoTay Iphty AU Go Ay
Ji w@-&lwww-\hu‘-l,&aﬂ

e

“Agreement Date” means the date when this Agreement is AR e I ad gl A g Rl F "
signed by the Parties,

“Appendis” means the schedules, supplements or documents, Anlell ALy CARBANY Jghiodt g " Gonbal"
appended to this Agreement. Adadl g
“Applicable Laws" means alf laws in force and effect as of the Pl Jgaanlt it gl

Agreement Date and which may be promulgated or broaght
into force snd effect hereinafier in Egypt, including all refated
mfuu.of;n laws, regulstions, deceees, and judgments having

3 Cipane Gy AR JsG Jin At lalh ppan Goi
pan dyggan o day e Lglpake (§aus B o
S ity piyths (alahlly syt Jadiy cdual

At

“Applicable Permits” means say and all permissions,
clearances, ficonscs, authorizations, conscnts, no-objections,
spprovals and exemptions usder or pursusnt to any of the
Applicable Laws or from any Government Authocity or from
thie Concessioning Authority required in connection with the
Project and for undertaking, performing of dischargiag the
obligations contemplated by this Agreement or any other
Transaction Document,
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“Arbitration Law" means the Egyptian arbitration law No. 27
of 1994, as amended (ronm thme to time.
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“Board” means the Board of Directors for the Genesal
Authority of Suez Canal Ecoaomic Zone.
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“Carge™: means auiomotive roll-on roll-off cargo carried on
Ro-Re, Ro-Pax, LoLo, Pure Car Carrier (PCC) and Pure Car
Truck Canvier (PCTC) vessels.
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“CBE PLR" means the prime lending rate of the Ceateal Bank
of Egypt prevailing as on the date of debl due from which the
computation of interest is required 10 be made under the
Agreement.
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in Law" shall have the meaning set out under
Article 12.1 of this Agreement.
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“Concesslon™ means the Comcession granted by the
Concessioning Authority fo the Concessionaire in sccordance
with the provisions of Article 2.1 of this Agreement for
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“Concesstoming Authority Event of Default” shall ave the | gadl (g 055 “Hdl gl Il s JISP D4
meaning as set out under Article 15.1(b). o Vore B § Lanall
“Concesslonaire Event of Defauh(™ shall have the meaning as | sl ) 055 & Rl ol Ll pu JUSP D"
set out under Article 15.1(a). A )reve kg Lot
“Concession Period” means the period of the Concession | oo (Y-Y) Ll § Siioalt et bia gad = Jise¥) baa"
specified in Article 0 2.2 of this Agreement. AA s
“Conditions Precedent” shall mean the conditions prescribed | il (§ Gele (osasial Jog 2l pab “hanaR Jug LI
in Articie 3 of this Agreement. Al s e (1)

“Connecting Tunnels” means the tunnels connecting Sinal
Peninsuls and the Nile Valley, and especially East Port Said
tunnels.
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*Consortium™ means the consortivm consisting of (i) Bollacé
Africa Logistics, (ii) Toyota Tsusho Corporation and (i) —
Nippon Yusen Kaisha, formed to implement the Project before
being incorporated as Concessionsire.
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“Constraction Contract of the Concesslonaire” means the
contract entered info by the Concessionaire with one or more
Contractors jater alia for the purpose of procurement of
equipment and materials (including by import thereof) and
construction  of the Project Facilities and Services in
accordance with the pravisions of this Agreement,
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*Construction Contract of the Concessioning Authority”
means the contract entered into by the Concessioning Authority
with & Contractor inter alia for the purpose of achievement of
the Additional Port's Asséts. For the purpose of this contract,
the Concessionaire will act as & project manager, and shall bear
the responsibility with respect 1 the works,
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“Construction Phase” means the period of eighteen (18)
months after the Handover of the Port's Assets by the
Concessioning Authority to the Concessionaire,
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"“Coastraction Works" means all works, equipment and
things mecessary to complete the Project and provide the
Project Facilitics and Services and the Additional Port"s Assets
in sccoedance with this Agreement.
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“Constroction Standards™ means the consiruction standards
st out s the annexure (0 Appendix 4.
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“Consultation Notice™ has the meaning ascribed to it in Article
153,

& Ca el 81 095y 5\ sl St
fr-1o)

“Coatractor” means a Person with whom the Concessionsire
of the Concessioning Authority has entered infof may enter inlo
a contract relating 1o design, the execution of any works and for
operation and maintenance of fhe Project Facilities and
Services, the Additional Port’s Assets. (If requested by the
Concessionaire, 10 facilitate custom duty exemplions available
to the comtractors for certain projects, the names of the persons
engaged 33 Conlraclors may be specified).
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“Date of Award of ihe Concession™ means the dute when the
Conditions Precedent have cither been satislied or waived by
the Party other than the Party responsible for satisfying them,
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“Date of Commercinl Operation™ means the next day which
follows the earlier of the following dates; cither 18 months after
the Handover of the Port's Asseis by the Concessioning
Authority or the date of the Firss call by a vessel.
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“Day” means the 24 (twenty-four) hour period beginning and
ending =1 12:00 midnight Egyptisn Local Time.
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“Debt Due” means the aggregate of the following sums;
representing the advanced by the Lenders towards Project
Facilities and Services, expressed in United States Dollars as
may be ocusstanding and payable 1o the Lenders under the
Financing Documents on the Transfer Date:

the principal amount of the debt including eny subcrdinmted
debt provided by the Lenders under the Financing Documents
for financing the Project (“the Principal”), bt excluding any
part of the Principal that had fallen due for repayment one year
prior 10 the Transfer Date, if the Transfer Date is refated to
expiry of the Concession Period or any part of the Principal that
had fallen due after the Termination Notice, if the Transfer
Date is related 10 Termination prior 10 the expiry of the
Contession Period, Provided that these amounts are requisite
and nedessary 10 Minance the unfimded parts of the company’s
capital in the Terminals® assets and the concessionaire has
incleded them In the financial documents. The Concessionaire
shall notify the Concessioning Authority and receive 3 written
agreement on these documents.
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“Designs snd Drawings” means the detailed designs and
drawings related 1o the Additional Port's Assets and the Project
Facilities and Services 1o be provided by the Concessionaire.
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“Domestic Currency” means the Egyptian Pound, which is the
lawful curvency of Egypt.
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“Egyptian Accounting Standards™ means the accosnting
standards generally accepted in Egypt shd consistently spplied,
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“Encambrance” means sny eacumbrance such as mortgage,
charge, pledge, licn, hypothecation, security interest,
assignment, privilege or priesity of any kind having the effect
of secutity or ‘other such obligations and shall include any

nmbwm-glmmcepovkypmh-gn
the Project, physical encumbrances and encroacinments on the
Project Site/Port’s Asset1s/Project Facilitios nnd Services.
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“Envirenmentsl Law" mears any slatute, rule, regolation,
ordinance, code, guideline or policy having the force of law, in
cich case, spplicable to the Project now or hereafler in effect
ond sy spplicable judicial or administrative interpretation,
pronouncement, order, decree or judgment, relating to the
environment, health and safety.
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“Equity™ micans the paid-up share capital of the
Concessionaire representing the equity component required 10
participsie in the financing of the Project Facilities and
Services, as capitalized in the books of the Concessionaire and
duly certifled by the Statutory Auditors.
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“Equity Documents” means collectively the documents
meonbmuthcmmdeﬁy
component of cost of the Project.
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“Estimsted Project Cost” means the sum of US Dollass only
being the estimated cost of the Project resulting from the
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“Event of Default” shall have the meaning assigned 1o it under B
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Period.

“Expert” micans any muuyuugu\imiondm
with recognized technical! professional expertise in respect of
any field, matter or subject relevant for the purpose of this
Agreement and jointly appointed by the Parties,

ayyv&ﬂw}hiwdw e




YoXN R b YE 5 (O) L5 Yo sandl = T )l 5y 4

A

“Financial Assistance”™ means sil funded and non-funded
credit assistance including but not timited 1o loans, advances,
fease assistance and guarantees required for the Project.
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"Financial Close” means the date on which the Finsncing
Docoments provided for Fimancial Assistance by the Lenders,
Equity Documents and the docusents in respect of debe, if any,
commitied by the Consortium have become effective and the
Concessionaire has access to such Financial Assistance.
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"Financial Year" means twelve months period | a1 3 14 54 Bae 10 (g LA g TEILN S
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Financing Documents™ means, collectively, the documents
executed in favor of or entered into force with the Lenders, by
the Concessionaire in respect of the Financial Assistance
relating to the financing (including any re-finaicing) of the
Project Facilities and Services sad includes any document
providing security for the Fimancial Assistance, and that
Financing Documents were submitted 10 the Conssesioning
Authority and were approved in a writien letler,
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“Financing Plan” means the financing plan as envisaged snder
the Financing Documents for financing the cost to be incusred
for implementing the Project submitied by the Concessionaire
in accordance with Article 3.1 (aX4),

The Concossionnaire showld receive n writlen approval from
the Concessioning Authority on the Financing Plan withia ten
(lo) vuﬂu days after submission to the Concessioning
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“Gok” means the Govemment of Egypt.
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“Good Industry Practice” mesns the exercise of that degree
ofﬂﬂbumalﬂm-lm ices, methods,
specifications  and standards  of eqnlpmml. safcty and
performance, as may change from time to time and which
would reasonably aid ordinerily be expected 10 be used by =
skilled and experienced operator engaged in constnction,
operation and mainicnance of facifities, equipment or systess
of the type and sizc similar to the Project Facilities and
Services.
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“Government Authority” means GoFE, any governmental
depariment, commission, bosrd, body, bureau, agency,
authority, instrumentality, admisistestive body, at central,
state, o Jocal level, having jurisdiction over the
Concessionaire, the Port’s Assets, the Project Fagilities and
Services or any portion thereof, but shall not inclode the

Concessioning Authority.
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“Gross Revenue means all the revenues c

¢ ! hargeable by the
Concessionaire from the Project Facilities and Services.
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“Handback Period” means & period of ninety (90) days before
the expiry of the Concession Period or afler the service of a
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“Handover of the Port’s Assets™ means (he acceptunce of the | Jyw¥ Jlaad (ol Jub g Mdanat Jyol pal”
Port’s Assets by the Concessionaire. basalt
“Insurance Cover" shall have the meaning ascribed 1o it in | 4l § &) feadd gasdi 4 935 el ldai”
Article 111 (£X2). ANz

“Leaders™ means any Persons based in Egypt or sbrosd
(inclading the sharcholders of the Concessionaire) providing
Financial Assistance under the g Documents and
includes 3 trustes/agent for the holders of debentures or other
debt instraments issued by the Concessionaire to finance the
project.
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“Managensent Control” means the possession, disectly or
indisectly of the power to direct or cause the direction of the
mamsgement and setting the policies of the Concessionsire,
whether through the ownership of voting securities, or by the
contract or the cligability to elect or appoint more than S0%
(fifty percent) of the directors, managers, pattners or other
Individusls exercising similar authority with respect to the
Concessionaire, or others.
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“Material Adverse Effect™ means the material adverse effect

on:

%) the ability of either Pasty 10 exercise any of their rights or
perform/discharge any of their duties/obligations under
m-mmwmamm«m

b) Ilellpliv validity, binding nature or enforceability of

this Agreement.
¢) the ability of elther Pasty to avail the benefits of the
Agreement according 10 Appendix 14 ind in accordance
with the terms of this Agreement; or
d) the inability of u Party to continue to fulfil its obligations
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capital works in progress) forming part of, fixed or attached 1o

under this Agreement or rectify the effecs of the event W SAsr

causing the Material Adverse Effect without spending i o "'L"? Idl “Jw

additional amounts,
“Milestone Dates™ means the dates for completion of specified | Ssame datd ok gofly goi Sdpedyit Sty
Project activities ss contained in the Project Schedule. ) i Jyant § Jnee 30 U5 £y Sl
“Month” means the calendar month us per the Gregorian WSl il Uiy gk e omy T "
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the ground, created, bstalled or provided by the
Concessionaire and comprised In Project  Pacilities  and
Services, ., and (i) the. moveable assets including cargo
handling equipiment belonging to the Concessionaire, which
the Concessioning Authority agrees 1o take over, in accordance
wimm Egyptian Accounting Standards as applicable from time
to
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“Operations Phase” means the period from the Dute of | JJf Gl Juiaih £o8 (o AN o " GohZl Usrpa®
Commesrcial Operation to the expiry/Termination of the St baa st o8 gt

Concession Pediod,

“Operations and Muintenance Standards” means the
minimun standards of operstions and maintenance set out in
Appendix 4 with regards to the Project Facilities and Services.

O G At g " Teally Jedsal Rpadd poland
nd (1) Gotall § Gmsal Golally fpb i) Akl lned

Lyl iy SH e Blass
"Force Majeure Event” shall have the meaning ascribed 10 it | oa (V- 17)al § W Gaall gunall 4 095, ", 8007
in Article 13.1 of this Agreement. akal s

“Other Events” means the Force Majeure Events set out in
Article 13.2,
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“Act of Government'” mcans the Force Majeure Events set out
inArticle 133,
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“Parly” means cither the Concessioning Authority oc the
Concessionaire as the confext may require or admit and
“Parties™ means  bolh  Concessioning  Authority and
Concessionsire.
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“Performance Standards” means the minkinum standards of

‘sef out in Appendix £ with regard to the Project
Facilities and Services,
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“Performance Guarantee” sholl mean  the bank
guarantee(s)letter(s) of credit peocured by the Concessionsire
for the benefil of the Concessioning Authorily guarantesing the
performance of the obligations of 1the Concessionaire
hereunder in the manner specified in Article 4.1
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“Person™ means any individeal, company, corporation,
partsceship,  joint  venture, srest  fuikd,  uai
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organization, government or governmental authotity or agency .
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Assets snd the Additional Port’s Assets. gl aSylaalt RSP At Jgusly

“Ports Law™ means the Ports Law No. | for 1996, as amended
fron time 1o fime.
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“Port Limits™ means the Poet of East Port Said ified in
et N
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the Appendix 1.
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“Profound Change in Circumstances” means a change,
occurring after the Agreement Date, In the ecosomic
conditions of the Port, the Project Site, the shipplng sector
and/or the poris scctor, or such changes in the economic
circusmstanocs at large resulting in & decrease of at least 15 %
i the actosl operating results compared to the initially
forecasted operating results as per the Project Business Plan
during two (2) consecutive years.
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“Project™ means the design, fimance, constiuction, operation,
maintenance, marketing, providing and transfer the assets of
the Concessiondire in accordance with the provisions of this
Agreewent.
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“Project Business Plan™ means the business plan as per
Appendix 14 and sharcd between the Parties to determine the
Fixed Fee and Varinble Fee paid by the Concessionaire. This
Progect Business Plan will be used as reference of the finsacisl
equilibiom and to attest the occurrence of Material Adverse
Effect.
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“Project Contracts” means collectively this Agreemient, the
Construction Contract of the Concessionaire and any other
material contract {other than the Financing Documents) entered
into or may hereufier be signed by the Concessionaire in
connection with the Project snd Project Facilities and Services.
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“Project Facllitles and Services™ means the facilities and
services, 16 be provided by the Concessionaire during the
Concession Period, in accordance with this Agreement and as
detailed in Appendix 8,
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*Project Schodule” mcans the schedule oulined in Appeadix
6 hereto.
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“Project Site” means the area demarcated in Appendix 2
inchading the waterfront, existing berth, land together with
buildings, structores if any and easement rights thereto that
may be given (0 the Concessionsire and all other assets
comprised therein on which the Concessionaire is authorized to
develop and operate the Project Facilities and Services as set
Touth i this Agreement.
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“Provisional Certificate” shall have the meaning assigned to
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it under Anticle S.11(d). Yo
“Punch List" shall have the mesning assigned 10 it under | aall W 055 = (ghsl Carlylly pjpaia bt 3yt da35
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“Quarter” means a period of three (3) Months.

“Remedial Period” has the meaning ascribed to it in EER A
Artice 142, /.\j
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“Requisition” has 1he meaning escribed Lo it in Articie 17.3 .
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“RoRo Terminal" is a dedicated berth and its adjacent yard 1o
handle and store Cargo a5 opposed 1o being lifted using cranes
from or omto the vessels. For cargo that is not self-propelied, it
is placed on handling equipment with wheels on the terminal lo
roll cargs on or off vessels and cargo then remains on the
handling equipment for the entire sea voyage.

Gy g i sy 38 17 (g)9)) 42523 asa®
ot 5 AUglina® Ghad Uiy (it iy Jstsd
0l 4005 b gt ity bl R 1y Om MU
J By e JPD lias o degape Oy
e e JiS o Tkl I 9! 0 e d) Al

gyt Ao b s Jytich

“Safety Standards" means the minimwn standards du};y
sel out in the anncxure 10 Appendix 4 with regards the
ProjectProject Facilities and Services.
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*Scheduled Project Completion Date” means the date falling
eighteen (1X) monthis afler the Handover of the Port’s Assets
by the Concessioning Authority 1o the Concessionaire.
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“Special Audit” shall have the meaning assigned 10 it under
Article 8.5,
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“Special Economic Zones Law™ means Law No. 83 for 2002,
as amended, reguliling special cconomic zones.
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“Statutory Auditors” means an independent, recognized and
firm of ¢hartered sccountants duly leonsed 10
,Mehscnaa!ngtswmu ory auditors of the
‘Concessionaire under the provisions of the Applicable Laws
including sny statutory modification o re-enactment of
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replacement thereof, or newly enacted faws, S ¢} A5 Ctead 1 IS § Lay W Ut CoilgdR
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“Supporting Project Infrastructure™ means: S el des it A A
a)  maritime access chantiels; 3t ik cdyd ()
3 mmemmm hd-&u breakwaters,  shore stetalese fo)
d) secess 1 pon ra: inland uuupon (including roads, | 3 f0Ralt gu)) Bl Slaaty Cilboally Zilblodl
beidges and Connecting Tunnels); i Sty a3 ) o) Uy atioald Jps ()
¢) zmt«m between hintorland and the Port when 3 ([Ris M
and

1) other facilities as may be specified by the Concessioning
Authority as supporting infrastructure 1o be provided for
the Project.
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“Tariff* means the applicable rase (s) that will be charged by
the Concessionaire for and in respect of providing the Project
Facilities and Services.

“Tariff Notification™ mcans the notifications setting out inter
‘afia the Tanill and shall inciude any revisions thereof.

“Termination Notlce" means & notice issued in accordance

wi&h‘ut\mémbyn?mwhothrw
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this Agreement on the Transfer Date.
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“Termination” imeans the early termination of this Agreessent.
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“Termination Period" shall have the meaning as set out under
Article 17.1 hereof.
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“Tests™ shall have the mcaning sssigned fo tunder Article 5,11
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“Transfer Date” nicans the date of expity of Termination as
the case may be, of the Concession Period in atcordance with
the terms of this Agreement.
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“Transaction Documents” means collectively the Project
Contracts and the Financing Documents,
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“Variable Fee shall have the mcaning assigned to it under
Article 8.2.
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“Vessels™ means Ro-Ro, Ro-Pax, Lolo, Pure Car Carrler
(?&)NMCnkaCmir(PC’fC)mlsty
the Concessionaire.

Sy AaSN phtly (g33.) Ay il Ghos (b " ha”
Gy Tl ¥ Sy DUy fas Tmpmly LN
G Tt sty CAS AN NIy Dl S,

et (ot gan Jelayy

“Yard Networks & Utilities™ means all yard networks and
wtilithes stich 2% water dralnage, water supply for the terminal,
firefighting systems In line with Egyptian  cegulstion,
communication, clectricity and lghting of the terminal in
accordance with the provisions of the Canstruction Contract of
the Concessioning Authority, as desailed in Appendix 3 *Port’s
Assets™, a5 part of thic Additional Poet's Assets,

bl s par @b @Aty dola LS
Ay Al sbad Slslialy sl e Sl SHly
oh,ﬂbm”ow MN,MM
iy R A ke ESY Uy Al ulsly
Ul (1) Salal 3 Jeakdy pobye 3 1S S

AP dhanall Syl o oS “alamadl

"Yard Structural Works “ mesns soil preparations of the yard
and foundation layers below the asphalt as detailed in
Appendix 3 “Ports Assels™, as part of the Additional Port's
Assets.
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2.1 Other Referen G enya 12
In this Agreoment: A Ll AN s g AdaR s
“BS™ means British Standard. Ay gl i " g 7 7BS"

“DIN™ means Gernan Industrial Standard,

.Mblalgh@d‘aj.q!.\p‘l'ﬂﬂ'

“FEM™ mesas Federation of Equipment Manufacturers.
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“ES” means Egyptian Standard. Appandl gk gl "ol ST 1 EST
“ISO" mieans International Standards Organization el MM g 4/ "1s0”

SIEC*™ means International Electro Technical Conumission.

YIMDG” means International Maritime Dangerous Goods.
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“IMO™ means International Mantime Organization.

B R

“km™ means Kilometre, the unit of Jeagth. Wl A iy s fagh§ i TS 1 KM
“KWh" means Kilowatt-hour, the uait of electrical enengy. D By Al IS T - KW
A Bl

“KYA" means Kiloyolt-Ampere, the unit of power.

b 3l i 948 o 7 4" KVA”
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“m* means Metre, the unit of length.
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“pm™ mecans Millimeter, the unit of Jength,

yls A bimy py fale pai “pa” / “mm”

PMT™ means Metric Tonne, the wait of weight, Ol D Bimy Py (e Ol a8 o T TITT
“MVA" means Mega Voit Ampere, the unit of power. by oy i Sgh s 30y 4 T TMIVAY

Al d
SMSTHC™ means Manufactore Storage and Input of Hazardous Oaiie s g o gl ool AT TMISIHC
Chemicals. Al Lyl gl n kel LS day

“OISD” aveans Oil Industry Safety Directorate.
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VAT means Value Added Tax.
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1.3 Interpretations

i T\

This Agreement constitutes the entire understanding between
the Parties regarding the Project and supersedes all previous
written and/or oral  representations and/or  arrangements
regarding the Project. [n this Agreemont unless the context
otherwise requires:
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(a) any reference 10 a statutory provision shall include such
provision as is any modifications 1o it or if re-enacted or
consolidated o far as such modification or re-enactment or
consolidation applies or can be applied (o any transactions
made upon this agreciment;
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(b) the singular words shall inclede plural and vice versa, and
woeds denoting natural persons shall include partoeeships,
finns, companies, corporations, joinl ventures, wusts,
associations, Organizations or other entitics (whether or not

having & sepurate legal entity),
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(c) the tabie of contents and any headings in this Agreement
are for case of reference oaly and shall not affect the
construction or interprelation of this Agiecment;

Ugged diall L § coatis gy byimall i 055 ()
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(d) the words “include” and “incloding"” are 1o be consirued
without limitation;

Jataer S Ol gl "Ll g " Jat® AuB 0 [3)

(&) References to “construction™ inchide investigation, design,
engincoring,  procurement,  delivery,  fransporistion,
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processing, fabrication, testing,
mmwmmmmwum
construction;
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(f) any reference 1o any period of time sholl mean a reference
1o Egyptian Local Time;
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() any seference to 4 day shall swean a refercnce (o a calendse
day,

sk a3 AR gl g9 831 51 (3)

(h) any reference to & moath shall mean a reference 10 a
calendar montly;
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(i) “Recital®, “Article” and “Appendix™ shall refer, except
where the context otherwise requires, (o Articles of and any
Appendix to this Agrecment.

Sy J Taae Ty Mage” OWER 223 (B)
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() The Appendices 10 this Agrecsment shall form sn integral
part sod parcel of this Agreement and will be in full force
and effeet as thouph they were exprossly set out in the bady
of this Agreement;
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(k) any reference ot any time 1o any agreement, docd,
imstrument, license or document of any description shall be
constroed as reference 1o that agreement, deed, instrument,
license or ofhior document as amended, , supplemented,
modified or novated at the time of such reference;
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(1) any agreement, consent, approval, authorization, notice,
communication, information or roport required under or
pursuant 10 this Agreement from or by iy Party and/or a
Statwtory Auditor shall be valid and effective only if it is in
writing under the hands of duly authorized représentative
of such Party and/or Statwtory Auditor, or as the case
requires, on behall of them and not otherwise;
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(m)unless otherwise stated, any reference to any period
comnicacing “from™ a specified day o date and "tll® oc
“until” s specified day or date shall include both such days
or dates; and
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(n) unless otherivise specified, sy interest 10 be calculated and
payable under this Agreemnent shall sccrue on a daily basis

Aliany enly iyh O S IS o iy o (0)
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and from the respective due dates s stated in this ks N
Agreement Jde o gl Jima N 3050
1-3 Meavurements and Arithmetic Conventions AVl CASHiae Ty CAARN £

All measurements and calculations shall be in SIU system and
cakulations done to 2 decimal places, If the third digit is S or
above being rounded up and if below 5 being rounded down.
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1-4 Ambiguities and Discrepancies
I case of ambiguities or discrepancies within this Agreeracnt,
the following shall apply:
(a) between two Articles of this Agreement, the
specific Articles relevant 1o the issue under ¢

-
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shall prevai) over those i other Articles;
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m'fmmmam Agreement, the former s g ANk e B S5 (@
ARTICLE 2 - CONCESSION AND PORT ASSETS alamall Jyeoly el - ¥ Juh
2.1 Concession FERUER

In consideration of the Concessionaire acceplance 1o pay 10 the
Concessioning Authority (a) the Fixed Fee and (b) the Variable
Fee, 85 set out in Articles 8.1 and 82 and performiog its
obligations as se1 out In this Agreement, the Concessioning
Authority hereby grants to the Congessionnire, subject o the
provisicas of this Agreement, an exclusive license over the
Project Site for designing, engineering, financing, constructing,
equipping. operating, naintaning, replacing and transferring
the Project/ Project Facilitics and Services.
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APtaasy

2.2 Concession Period

The Concession hereby granted is for a period of 30 yewrs
commencing from Date of Commercial Operstions during
which  the Concessionaire is authorized and obliged to
implement the Project and w0 provide Project Facilities and
Services in accordance with the provisions hereof. Provided
hat in the event of a Terminstion of this Agreement by cither
Pusty in sccordance with the Bereof, the Concession
Period shall mean and be limited to the period commencing
from the Date of Commercial Operations aid ending with the
date of Termination of this Agreement.
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2.3 Acceptance of the Concession

S Jad vy

The Concessionaire hereby accepts the Concession and agrees
ummmmummm'omu
Project Facilitios and Services in accordance with the
ptm of this: Agreement. Subject to and in accordsace
with the provisions of this Agreement and Applicable Laws and
Permits, the Concessicnaire shall at its costs,
charges, expenses and risks including but not limited to foreign
exchange variation risk if any, concopiualize, design, engincer,
finance, construct, equip, operate, maintain and replsce the
Project/ Project Facilities and Services,
(a) Port’s Assety
I In considerstion of the Concessionnire agrecing 1o
perform and discharge its obligations as sct forth in this
Agreement, the Concessioning Authority hereby grants
1o the Concessionaire, the exclusive right to enter upon,
occupy and use the Preject Site and Port's Assets
detailed in Appendix 3 for the purpose of implementing
ummmd»@mmsma
Services pursuant thereso in accordance  with This
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Agreement.

i The Concessionaire shall at its costs, charges and
expenses make such development and improvements in
the Project Site as may be necessary or sppropeiate for
implementing  the Project and  providing Project
Facilities and Services, in accordance with the
Agreement, Applicable Laws snd Applicable Permits.
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2.4 Use of Port's Asscls

The Concessionaire shall not withoeut the prior writien content
oc spproval of the Concessioning Authority use the Project Site
and the Port's Assets for any perpose other than for the
purposes of the Project/ihe Project Facililies and Services and
purposes incidental thereto as perminied under this Agreement
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or a5 may otherwise be approved by the Concessioning A
Authority.
2.5 Information about Project Site and Port’s Assets o Sty B3 el phge 8 Shaghaah 8-Y

‘The inforsation about the Project Site and Port's Assets as set
out in Appendix 2 and Appendix 3 respectively is provided by
the Concessioning Authority in good faith and with due regard
{0 the matiers for which such information is required by the
Concessionaire, The Concessioning Autliority sgrees 10
provide 10 the Concessionaire, upon a reasonable request, any
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fusther infosmation relating to the Project Site and Port's | (ss jLudh pit G 3 09 38 @y e Jgly
Assets, which the Concessioning Authorlly may currently A
possess or may hercafler come 10 its possession, as may be B AN gty Sla sy Lagd
relevant to the impleaentation of the Project,

2.6 Aceeptance of the Port’s Assets wamalt Jyeo! Jgud V-7

Prior 1o the Handover of the Port's Assets, the Concessionaine
shail inspect the Port’s Assets for ensuring that such assets fit
for purpase snd comply with the miinimum standards as per
provided by Apperndix 4, Provided that the inspection is
satisfactory 10 the Concessionaire in accordance to Appendix 9
or otherwise agrocd by the Concessioning Authority snd the
Concessionaire, the Concessionaire accepls possession of the
Pon's Assets and Project Site on an “as is where is' basis, For
the avoldance of doubt, the Concessionaire shall not be liable
for any damages, losses or clafms whatsoever arising out of the
Por’s Assets and Project Site peior 1o the Handaver of the
Port's Assets,
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2.7 Pescetul Occupation
The Concessioning Aathority warrants that the Concessionaire
shall, subject to complying withs the terms and conditions of
this Agreement, remain In cccupation of the Project Site and
Port's Assets during the Concession Period. In the event the
Concessionaire is obstructed by any Person claiming any right,
tithe or interest in ot over the Project Site und Port’s Assets or
any past thercof or in the evemt of any enforcement action
including sny distraint, sppointment of a receiver or a
provisional liquidator being initiated by any Person claiming 1o
have charge on the Project Site and Pont's Assets, the
8 Authority shall, if called wpon u
P
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Concessioning
Concessionaire, defend such claims and procced|
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ARTICLE 3 - CONDITIONS PRECEDENT Uiponall Jog - T it
3.1 Conditions Precedent Umnalt oy 0 17

In the event the Parlinment runs amendments (o the agrecment,
both parties shall negotinte these amsendments, if not sccepted
by the Concessionaire, bolh paties have the right 1o terminate
the Agresment with no liability or obligation to compensate the
other Party.

The award of the Concession shall be subject 10 the satisfaction
or waiver of the following conditions precedent (the
“"Conditions Precedent):
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(3 The foligwing Conditions Precedent stiall be satisfied and | Lo Jsy 20 3aadly sogh it onbo o 035 m
furnished by the Concessionaire: Saele A o peidy 459

I coples {centified as true copies by a director of the
Concessionnire) of the conmstituent documents of the
Concessionsire;

2. the resolutions adopted by the board of directors of the
Concessionaire (certified as troe copics by a director of
the Concessionire) authotizing the exccution, delivery
and performance by the Concessionaire of each of the
Transaction Documents;

1. & cenificate outlining the sharcholding structore of the
Concessionaire;

& the Financing Plan and Financing Documents for the
Project and do Financial Close Provided,
Financial Close shiall be deemed 10 be achieved if the
onlty conditions pending for achieving Financial Close
are those which are required 1o be fulfilled dy the
Concessioning  Authority undér  Anticte  3.1(b)

hereunder;

3. comfimmations from  the  sharcholders of the
Concessionaire  that each shareholder (i) is duly
anwmmuuumdu
Jurisdiction of its {ocorporation, (1) hus requested the
Concessioning Authority 1o cater into this Agreement
with the Concessionaire, and (iii) hos agreed to and
wnconditionally dccepted the teris and conditions set
forth in this Agreement;

6 a legal opinion from the Jegal counsel of the
Congessionaire with respect 10 the authority of the
Concessionsire (o enter into this Agreement and commit
10 18 enforceabdility hereof]

7. obtsining Applicable Permits as may be required for
commencement of Conssruction Works, (nclading but
wot fimited to, those as listed in Appendix. 10
unconditionally; and
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{b) The following Conditions Precedent shall be satisfied and
fursished by the Concessioning Authorily, in accordance
with Applicable Lows and cleased of any claims:
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1. &l required approvals graating the Concessioding
Authority the right to enter into this
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Including the SCZone's Board of Directors decision
spproving the Project and granting the Chainman of the
General Authority for Suez Canal Economic Zone the
right to sign the Concession Agreement;

the approval of the Agreement by the Cabinet of
Ministers according to Ports Law;
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the Parliamentary approval authorizing the duration of
the concession 1o be the Concession Period;

the Prime Ministerial decroe approving the Agreement;
provide the relevant ministerial consents under the
Asbitrstion Law authorizing (he - entry into the
arbitration clause in conmection with this Agreement
(the “Ministerial Consents™);

provide o put in place srangements for the provision
of Supporting Project Infrastrocture in & manncr that
allows the Concessionaire 1o operate the Project Site
effectively as per Asticle 5.9(e¢) relating to the
Obligations of the Concessioning Authority;

casure cvery part of the Project Site shali be free of any
occupancy whatsoever and no tights 1o third parties on
say part of the Project Site exist and no clshms
whatsocver ire or may be raised on the ground of the
occupancy of the Project Site by any such third parties,
and the Project Site Is and shall be free and clear of &l
Encarubrances and any lease rights or other tights of
use relating to the Project Facilities and Services for the
Concession Period; and

provide any Applicable Permits necessary to perfoem
any obligations o to cxercise any rights of the
Concessionalre in relation to this Agreement.
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3.2 The aforesaid Conditions Precedent shall be complied

with within 180 (one hundred cighty) Days of the date of
the Agreement, Each Party shall promptly inform the
other Party in writing when the Conditions Precedent for
which it is responsiblie have been satisfied,
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3.3 Amy of the Conditions Procedent set forth in

Arficle 3.1(a) may be waived fully or partially by the
Concessioning  Authority at any time in its sole
discretion or the Concessioning Authority may grant
additional tinwe for compliance with these conditions and
the Concessionaire shall be bound 10 ensure compliance
within such sdditional time as may be specified by the
Concessioning  Authority. Any of the  Coaditions
Precedent set forth in Articie 3.1(b) may be waived fulty
or partially by the Concessionaire at any time in its sole
discretion.
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1 the event that the Conditions Precedents are not
complied with within the timeframes referred to0 in
Artiche 3.2 (including the extended time, either Party
may terminate this Agreement with immediate effect by

serving a2 Termination Notice in writing to the .
Party and cach Party shall be released from ity re o g
3
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shall have no claims against the other for . 5
damages, compensation o otherwise TR AN 5l g ol
ARTICLE 4 - PERFORMANCE GUARANTEE it Jlad - L W
4.1 Performance Guarantee LA ass 141

The Concessionaire shall for due performance of its obligations
during the Construclion Phase provide 1o

Authority an unconditional and irrevocable bank guarantee 1o
be issued by a first class bank in Egypt, in faver of the
Concessioning Autlweity cashable and enforcesble st the
staning of the Yard Networks and Utilities works substantially
i the form set Sorth Jn Appendix 11a¢ an irrevocable revolving
letier of credit in the form acceptable 1o the Concessioning
Authority (the Performance Guarantee).

The Perfocmance Guirantee shall be for a sum in $ (United
States Dollar) equivalent (o $% of the Estimated Project Cost,
The Pesformante Guaraotes, it in the form of & bank guaranice
shall be valid for an initial period of | (one) year and shall be
reaewed 30 (thirty) Days prior to expiry of cach year, for an
additional termn of | (ome) yesr. Mt is clarified that the
Concessionsice shall be liable to rostore the Pecformsnce
Guaransee 1o the full amount in case of part encashment of the
gusrantee mmount by the Concessioning Authority. This shall
be done within 30 (thinty) Days of any such part encashmient,
“The Pesformance Guarantee, if in the form of a letter of credit
shalf be irrevocable and replenished from time to time such that
an amount in $ {United States Dollars) equivalent to $% of the
Estimated Project Cost. The Performance Guorantee furmished
under this provision shall be valid until expiry of 6 (six) moaths
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from the Date of Commercial Operations. bl Sk A 4 5 1545 () e skl
ARTICLE 5 - PROJECT IMPLEMENTATION B Sl JAS - 0 gt
5.1 Preparation of Designs and Drawings e gty Slapasaidl 28] 1.0
® mmw?:m- m-:"mm;‘ i ot yaylly Chasmans slike] Jta ot Je 5% 1)
SR the Designs winge. Fer T Al Uiy Alily o gassy LSS Slamia
purpose, the Concessionaire will be allowed to access 10 e B e i, S gy I3 e ok

the Project Site #s from the Date of Award afler a prior
reasonable nolice 10 the Concessioning Authority.
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(b) Prioe 16 the call for tender related 10 the Design and
v the Concessionaire shall communicate with
the Concessioning Autherity for its review, the
engineering offices shortlist possessing the requisite
skill, expertise and capability to perform such Design
and Drawing.
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(¢} Prior to the issuance of the request for proposal, the
Concessionaire shall disclose the contemplated
requirements, specifications and maln assumptions to be
addressed 1o the potential engincering offices to the

Concessioning Authority for its review, ¥
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5.2 Review of the Additional Port's Assels estimated costs
and layouts.
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(8) The Concessionsire shall submit to the C
Authority the estimated costs aad the layouts in connection
with the Additional Port's Assets.
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() The Concessioning  Awthority shall review the
estimated costs and  layouts submifted by the
Concessionaire  and  provide  its  comments,
obstrvations and suggestions 10 be taken im0
consideration, as mech as possible, by the
Concessionaire within fificen (15) working Days from
the date of the receipt of such estimaled costs and
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(¢) If ®e Concessioning Authority does not make any
obscrvation/comments with respect 10 the estimated costs
and layouts submitted 1o it by the Concessionaire within
fifteen (15) working Days of the submission, it shall be
deemed that the Concessioning Authority has no
suggestions 1o make with respect 1o the eslimated costs snd
layouts and the Concessionaire shall be entitled 1o procecd
with the Additional Ports' Assets tendering process to
select the Contractor for construction of the Additions]
Posts® Assets
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(d) The Concessionnire shall not change any Designs and
Drawings reviewed by the Concessioning  Authority,
without submitting such revised Designs and Drawings for
the review and approval of the Concessioning Authority.
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5.3 Construction Tenderlng Process for the Yard
Networks and Utilities

ol Sty F¥ e AL deniln Cletyn] 10
Lasalt

(8) Prior fo the disclosure of the tender for the construction
of the Yard Network and Utilities, the Concessionsire
shall submit 10 the Concessioning Authority the
Construction  draft contract 1o be submitted to the
Contractors and the tender evaluation criteria.
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The Concessioning Authority shall  review  the
construction drofl contrsct and the tender evalustion
criteria submiticd by the Concessionaire and provide is
comments/observalions and suggestions within fificen
{15) working Days from the date of the receipt of such
the construction draft contract and the tender evaloation
criteria

(b}
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(€) If the Concessioning Authority does not make any
observation/comments with respect to the construction
draft contract and the tender evaluation criteria submitied
b;mcnaoenlonﬁnwﬂalﬁm(w)mbql
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Authority bas no suguestions 1o make

with respect (0 the construction dralt contract and the
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tender evaluation criteria and the Concessionalre shall be
entitied 10 proceed with the Yard Networks and Utitities
tendering  process to  select the Contracter for
construction of the Yiard Networks and Utilities.
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5.4 Coumstruction Contract of the Concessioning Authority

T AN Kl oI AL M (-0

Once the Contractor has been selected by the Concessionsire
through the tendering process relating to the Yard Networks
and Usitities, the Comcessionsite and. the Concessioning
Authority shall together negotiste and sign the Constrection
Contract of the Concessioning Awhority 05 Project manager
and Project owner respectively. Appendix 7 contiting the matrix
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allocating the responsibilities betwoen the Concessioning Byl S Fusa s rlany £y Sl SRS Sl
Authority as the project owner and the Concessionaire as the

project manaper.

5.5 Responsibilities for the financiog of the Additional AN el Yyl Jogld SAdgiass 0.0

Port"s Assets

For the avoidance of doubt, the Concessioning Authority shall
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be fiable for the payment of the Additiona] Port's Assets in 3 s et Jpad ALY
relation 10 the Construction Contract of the Concessioning puiet g
Auhority,

5.6 Construction Pliase ALY Unye 1.0
(a) Pollowing the signature of the Construction Conteact of the | s olA} CALIP de e Jil e gy (i)
Concessioning Authority by the Concessioning Authority, | (uigily Jushs § by sadt Jlad) ole e 0sS
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the works in accordance with the Project Schedule and Wik Aol Sheg S AR SN

also get from the Concessioning Authority o certificate of
completion of consiruction of the Yard Networks and
Utifitics in accordance with the provisions of this
Agfeement not later than eighteen (18) Months from the
date of commencement of the works refated fo the
Addirional Port's Assess .
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{b) Following thic signuture of the Construction Coritract of the

Concessionaire by the Concessionaire, the Concessionsire
shall promptly commesce and complete the works,
including installation of equipmient in accordance with the
Projecs Schedule and shall also get from the Concessioning
Authority a certificate of completion of construction of
mm&mmwmmwmu
provisions of this Agreement (“Completion Certificate™)
not later than eighteen (18) Months from the Handover of
the Port's Assels by the Concessioning Authority to the
Comcessionaire,
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5.7 Handover of the Port’s Assets

Upon completion of the Port’s: Assets, the Concessioning
Authority shall perform the Handover of the Port's Assets fo
the benefit of the Concessionaire.

5.8 Obligations of the Concessionaire A
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Without prejudicc 10 the generality of Arficle 5.6 and in
addition to any of its other obligations under this Agreement,
during the Construction Phase, the Concessionaire shall:
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(8) arrange for, in a timely manner all necessary financial and
other resources required for coastroction and installation of
the Project Facilities and Services;
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(b) engage pmlwsuomly competcnt Persons for peoject
management and construction snd ensure that all works are
canried out in complitnce with the Construction Standends;
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{€) give written notice 10 the Concessioning Authority within
JOM)MotmymmodiﬂmlonuMu
any of the Financing Documents angdlor any Equity
Documents and shall simultancously therewith also furnich
copies of such modified/ amended documents o the
Concessioning Authority. The modifications/amendments
shall not cause any additional financlal obligation or
increasing the financial obligation of the Concessioning
Authority in addition 10 ihat contemplated wnder the
Financing Documents peovided on the Financial Close,
without the prior written consemt of the Concessioning
Authority. For avoidasce. of  doubt  such
modifications/amendments made without the prior written
consent of the Concessioming Auithority will mot be
enforceable against the Concessioning Authority,
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@) ounwiame Pecriits, comply with Applicable Laws
wmugmwmmw
health snd safety standards in its construction and
mmmmmmwmmu
environment;
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(e} provide (o the representative(s) of the Concessioning
Authority, 3t reasonable times and upon prior notification,
sccess 10 the Project Site ta review progress in construction
and to ascensin mplimeuﬁuwofﬂnw
«&ww.lmmhwhm
Authority shall not mean, (i) The
Concessioning Authority.or shall be deemed & wdvel of
any of the rights of the Concessioning Authority under this
Agreement; and (i) release or discharge the Concessionsire
from its cbligations or labilities under this Agreement in
respect of such work;
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(f) provide monthly reports on the progress of the Project
Facilities and Services o such other relevant information;
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(R) promuptly catry out at its cost such further works as may be
necessary to remove any defects or deficiencies obscrved
by the Concessioning Awthority and  ensure  timely
completion of construction of the Project Facilities and
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Scrvices in all respeets in sccordance with the piovisions
of this Agreement, and

(h) 1o ensure safe and tinsely construction and completion of
the Project Facilities and Services, the Concessionaire may,
at its cost, interrupt and diverticreate barriers on the flow of
water or on the road or Port traffic, adjacent to the Project
Site if such interruption and diversion is imperative for the
efficient progress of Project Facilities amd Services and
conforms 10 Good Industry Practice; provided that such
interruption and diversion shall be undertaken by the
Concessionaire only with the prior writlen approval of the
Concessioning Auvthority. For the avoidance of doubt, it is
agreed that the Concessionsire shall at all times be
responsible for ensuring safe operation of Project Pacilitics
and Services and shail remove the interruption or diversion
within the period specified by the Concossioning Authority
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5.9 Obligations of the Concessioning Authority

S e AR 1.8

I addition so any of its other obligations under this Agreement;
during the Construction Phase, the Congcessioning Authority
‘shall:
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() in matters falling within its suthocity, gront and maintain
the Applicable Perniits, approvals and consents as may be
required by the Concessionaire and on a best effort basis
assist the Concessionaire in obtaining and maintaising all
other Applicablc Permits as may be required by the
Contessionaire;
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(b) provide all available records including  sub-soil
investigations carried oot on its behalf in the Project Site
and its neighboring locations, if requested by the
Concessionsire. Stich records shall be v line with the
Egyptian or internationsl standards so that the
Concessionaire has all information required to ease the
complétion of the Design and Drawings and the Project
Facilities and Services;
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() upoa written request from the Concessionaire, assist the
Concessiongire, on & best effort basis, in obtsining
immigration clearances, ‘employment permits and a
residence permits for any foreign personnel engaged or
employed by the Concessionsire in connection with the
implementation of the Project; and
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(d) Subject 1o 1he Concessionaire / Contractor 1o comply with
the requirements under the Applicable Laws including but
pot limited to payment of customs and any other duty,
assist the Concessionaire or Contractor, on 4 best offort
basis, %0 import into Egypt ali items of equipatent and
maserials required for the Project;
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(e) Maintain all Supporting Project infrast
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5.10 Suspension of Works
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{#) The Concessioning Authority may by notice require the
Concessionaire 10 suspend forthwith the whole or any parnt
of the Projoct Focilities and Services if, in the reasonable
opinion of the Concessioning Avthority, such work s not
in accordance with the Comstroction Stanclards / Safety
Standards. The Concessionaire shall, pursuant (o the notice
under the foregoing provision suspend the Project Facilities
and Services or any part theseo! for such time and #a such
manner as may be specified by (he Coocessioning
Authority and thereupon represent to the Concessioning
Authority, the remedial measires (o remedy the defects
potified. The Coucessioosire may by notice require the
Concessioning - Authority 10 inspect - such  remedial
measures forthwith and make a report to the Concessioning
Authority recommending whether or not the suspension
bercunder may be revoked.  Any dispule as regards the
suspension of works or the remedial measures peoposed, if
cansol be resolved within 30 (thirty) Days of the
suspension or proposal of the ramedial measures, shall be
submitted for dispite resolution in accordance with Article
20 bereof.
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(b) The Concessionuire may by notice  require  the
Concessioning Authority to suspend forthwvith the whole or
any past of the Yard Networks and Utilifies if, i the
reasonable opinion of the Concessionalre, such work is not
in accordance with the Construction Standards / Safety
Standards. The Concessioning Authority shall, pursusat to
the motice under the foregolag provision suspend the Yard
Networks and Utilities or any part thereof for such time and
in such manncr as may be specified by the Concessionaire
and thercupon represent 1o the Concessionaire, the remedial
meassures  to remedy the  defects  notificd  The
Coecessioning  Authority may by notice require  the
Concessionaire 1o inspect  sich remedial - measures
forthwith and make & report 1o U Concessiomaire
recommending whether or not the suspension hercomder
may be revoked. Any dispote as regards the suspension of
works or the remedinl measures proposed, If cannet be
resolved within 30 (thirty) Days of the suspension of
progosal of the remedial measures, shall be submitied for
dispute resolution n accordance with Article 20 thereof.
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511 Issue of Completion Certificate
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(a) At least 60 (sixty) Days prios 10 the likely completion of
the Project Facilities and and Services, the Concessicaaire
shall notify the Concessioniag Authority of the date when
it intends to comimence commerciol operations. The
Concessioning Authority shall thea procced 10 inspect the
Construction Works with he intention of Issuing the
Completion Certificate and determine and notify 1o the
Coacessionaire the schedule snd manner of the tests that
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it shall carry out to ensure that the Project meets
Construction Standards (the “Tests™), The date and time
of each of the Tests shall be determined by the
Concessioning - Authority i - consultation  with  the
Concessionaire. The Concessionaire shall provide such
assistance as the Concessioning Authority may reasonably
require for conducting the Tests. In the event of the
Concessionaire and the Concessioning Authority falling to
mutually agree on the dates for conducting the Tests, the
Concessionalre shall fix the dates by not less than 10 (en)
Days notice (o Concessioning Authority,
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(b} Upon completion of esch Test, the Concessioning
Authority shall provide to the Concessionaire copies of all
Test data incloding detailed Test rosills.
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(¢) Upon completion of Comstruction Works and  the
Coacessioning Authority determining all the Tests to he
successiul, it shall forthwith ssue 1o the Concessionsine &
Completion Centificate substantially in tive form set forth

in Appendix 12.
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(d) The Concessioning Authority miay, at the request of the
Concessionaire, issue 3 peovisiona] centificate of
completion substantially in the form sot forth in Appendix
12 (the “Provisional Certificate™) il the Tests are
successful and the Project can be safely and relisdly
placed in commercial operation though cenain werks or
things forming part thereof are outstanding and not yet
comiplete. The Provisional Certificate shall have appended
theceto a it of outstanding items signed jointly by the
Concessioning  Authority  and  the  Concessionsire
(the “Punch List") to be completed by the Concessionsire
within a stipulated time. ANl items in the Punch List shall
be completed by the Concessionsire within ninety (90)
Days of the date of issue of the Provisional Certificate or
such other extended period that the Concessioning
Authority may In its sole discretion determine, faifing
which the Provisional Certificate shall losc its validity and
the Concessioning Authority shall be entitled to terminsic
this Agreement:
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5.12 Liguidated Damages related to the Construction Phase
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(n)mtomyoflhmorlhhwn
relation to the Construction Phase, providing for extension
of time for performance or excuse from performance, as
the case may bo, of any of the obligations of the
Coacessionaire under ihis Agreement, the Concessionaire
shall puy to the Concessioning Authority liquidated
damages af the rate of 0.1% (2¢0 paint one percent) of the
Performance  Guarantee for every Day of delay in:
fulfilling the specificd obligations on or before a
Milestone Date including a delay in obtaining the
Coospletion Certificate oc the Provisional

Certi e on,
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before the Scheduled Project Campletion Date, provided
such liquidated damages shall not in aggregate exceed S%
(five percent) of the Extimated Projoct Cost and If the
delay s duc 10 oblaining of the Complction Certificate or
the Provisional Certificate, and for less than 15 (fificen)
working Days from a Milestone Date, no payment is due,
The Parties agree that these liquidated damages are a
genuine pro-cstimate of the damages the Concessioning
Auvthority is Hkely 1o suffer and are not deemed to be
pensity.
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paid andior paysble umder this article exceeds the
specified. limit of $% (five pescent) of the Estimated
Project Cost, the Concessioning Authority shall be entitled
to terminate this Agreement and the consequences of
Termination as Inid down in Article 17.5 shall follow.
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(b) Incase the delay exoeeds 180 (one hundred and | (oyiads 8ha) 18- 56 sl pll fpama boby U 3 (1)
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{¢) The Concessioning Authority will recover any amounts

with respect 1o liquidated damages exclusively from the
Pesformance Guarintee. Such payment is deemed 1o
repair the damages suffered by the Concessioning
Authority and the Concessionaire shall be fully discharged
from any claim in relation 1o the Canstruction Phase.
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ARTICLE 6
OPERATIONS & MAINTENANCE

A
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6.1

Rights and Obligations of the Concessionnire
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(a) Obligations of the Concessionatre

Sl e RN ()

1o addition to any of its other obligations undcr this Agreesent,
he Concessionaire shall manage, operate, malntain, repair and
transter the Project Facilities and Services, entirely at its cost,
dnmwnﬁMthmmmof
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Concessioning Autherity as ready for operations;

The Concessionaire’s obligations under this ki Uha sy iy jletnaly colailly
mbﬂﬂ-nlmluuwﬂnlwbelmunh 1) e S Corles SR Jally
following: EPTITEPRER B R
1. Berth and Terminal Operstions: Aanally ot Jild 1
‘The Concessionnire shall: B T

(8) peompily commence operations Lpon the Project | @iha OF el pite O¥] )9 Juasilt o2 2o (1)
Facilities and Services being declared by the Azl et £y hat essy

(b) make efforts to maximize cargo handled so 35 10
achicve optimul utilization of the Project Facilities and
Services,
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(c) ensure compliance of the Project Facilities and
Services with the terms of this Agreement,
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(@) ensure compliance of the Project Facifithes and
Services at least with the international Standards;
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(¢) ensure that the Project Facilities and Services shall
adhere to the Operations and Maintonance Standards
and Safety Standards and there is safe, smooth,
wainterrupled flow of waffic and nommal operating
condifions;
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{f) minimize disruption to traflic i the cvent of accidents
or other incidents affecting the sufely and use of the
Profect Facilities and Services by providing & rapid snd
effective response and  malniaiiing - laisos  with
emergency services of the Concessioning Autherity or
other agencics,
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{g) make available all necessary financial, technical,
technological, managerial and other resowsces for
operation, maintenance, repair and replacement of the
Project Pacilities and Services in a timely manser;

Lo yfyiSly Ay AN afeall g aS ()

Dol Ulpualty Joazill 2 lapiy A0

anliall gl e Fo Sl Sy e JYSs
{ealt gt iy

(h) except for the: prierity and preferential berthing that
may be suthorized in terms of guidelines issued by the
Concessioning Authority fram time to thne, manage
and operate the Project Facilities and Services on a first
come - first serve, common-uscr basis, open 1o any and
all shipping lines, importers, exporters, shippers,
consignees and receivers, and refrain from indulging in
any unfdir or discriminatory practico against any wser
or potential user thereof provided that this restriction
shall nof prevent the Concessionaire from engaging in
selective Tarlffs discounting or rebating in osder to
optimize the Concessionzire’s sustainable profitability
in sccordunce with Good Industry Practice;
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() ensure anaintenance  of proper and  scousale
record/daty/ accounts relating to operations of the
Projoct Facilities and Services and the revenue exroed
thesefrom;
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{§) obtsin, maintain and comply with Applicable Permits
and comply with the Applicabile Laws and the
Concossioning Authority s regulations including those
refating but not limited 1o health, enviromment and
tadar;
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{k) peevent any unauthorized/prohibited use of the Project
Facilities and Services, in cooperation with the
concermed bodies involved in excouling the applicable
laws;
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(1) stevedoring, loading and undoading of Cargo carried on
Vessels, shore work, storage, customs inspection
delivery/reception of cargo.
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(m) provide any ancillary services related 1o Cargo such as
but not 1imited 1o (car washing, custom ization, repairs,
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2. Repairs and Maintenance Ulealty PP 2
The Coocessionuire shall at is own cost: Rl i o July Ll jliadl oo s oy
{2) Be responsible for: B (]

~ the preventive investigation and regular maintenance of
the quay deck, fenders, boltends and ladders;

~ the maintenance of the asphalt on the yard and Yard
Networks & Utilities;

~ the maintenance of all seperstruciures; and

- the maintenance of the Vehicle Distribution Center ares,
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{b) Maintain the Project Facilities and  Services in
sccoedance with the provisions of this Agreement and
Good Industry Practice with the objective of providing
adequiic service Standards snd ensuring that the Project
Facilities and Services 10 be wamferred to the
Concessioning Authocity upon expiry of the Concession
Period are in good condition, with the exception of
nocial wear and tear.
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3. Replacement of Equipment

A A 3

The Concessionaire shall at its cost, plan for the replacement of
the equipencnt well ahead of the time when the utility thereof
is reasonably expecled to expire 2nd replace the equipment in
accordance with Good Indusiry Practice, at all times during the
Concession Period.
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4. Repalrs, Replacement or Restoration
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The Concessionaire shall at its own costs, promptly and
diligently repair, replace or restoee any of the Project Facilitics
and Services or part thereof which may be lost, damaged, of
destroyed for any reason whatsoever, provided that such loss,
damage or destruction does nol result from a defect in the Part's
Assets, The Expert shall determine which Party is respoasible
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5. Payments to the Concessioning Authority MG 5
The Concessionaire shall makefensure payments to the ol JE Loy
Concessioning Authority s per Article 8, (A) a Ty
6. Access for Inspection PICEU
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Upoa prios notification by the Concessioning Authority, the
Concessionaire shall be obliged 1o extend all co-operstion o
experts sppointed. by the Concessioning Authority and the
nuthorized representatives of the Concession Authority for
purpases of verifying that the Project/the Project Facilities and
Services comply with maritime safely, security and
envitonmental standnrds. Without prejudice to the generality of
this provision, it is agreed that the Concessionaire shall in
particular extend all co-operation and information required by
the experts appointed by the Concessioning Awthority for
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conducting a safety audit and verifying that the Project/Project gty Gay dopndl AaSt
Facilities and Scrvices are in strict compliance with the safety,

secirity and eavironmental standards.

7. Reports Py LR |

The Concessionaire shall provide to the Concessioning
Authority, monthly reports on cargo traffic, unit gross output/
dischasge rates at berth, daily output tated per vessel, Tandl
camed and collected in respect of Project Facilities and
Services and cffective working time within the fificen (15)
working Days following the end of cach Month and aay other
information relating 1o the operations which the Concessioning
Authotity wmay roquire from time to time provided that such
information be duly justified by both Parties. If so desired by
the Concessioning Authority, the Concessionaire shall provide
the reperts in prescribed formats and in clectronic form so as 1o
peovide online access 1o the Concessioning Authority and its
representatives. This provision may be modified depending on
the Intemational Standards stipulated on o project specific basis
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50 25 10 ensurc that the reports seceived by the Concessioning 'w'wﬁ‘wmvhmuwo;:
Authority will enable it 1o effectively evaluate performance. 2
8. Computer System and Network O VPRIV PUVIEE

TMMNQHIIMM:M maintain such
compester system and network {such as. Electronic Data
interchange and Port Community System) and follow such
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9. Security Arrangements LW CASAN 9

The Concessionnire may make his own arrangements for
milyhllwl’mject%adwhhmmlwhm

regulations/proced

Authority or & Government Authority from time to time. it shall
also conform to and assist the Concessioning Authority or any
authority responsible  therefore  n conforming to. the
Intemational Ship and Port facility Security Code (“ISPS
Code™) and such ofher codeslrequirements of International
Maritime Organization “IMO” as may be applicable to P.gypt
from time 1o time,
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10. Employment of Personnel
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The Concessionnire shall employ qualified and skilled
personnel requited 1o operate the Project Facilities and
Services. The terms of employment may be as deemed fit by
the Concessionaite and the Concessionaire shall comply with
all Applicable Laws and bear al costs in this regard. Without
prejudice 1o the gencrality of this provision, all requisite
approvals for employment of personnel of foreign origin or
nationality shall be obtained by the Concessionaire prioe to
engaging such personnel. Faifure to obtain spproval will not
aniount 1o & Force Majeure Event. All employecs shall slways
rémain ihe Concessionaire’s responsibllity.
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(b) Rights of the Concessionaire il et G (1)
1. Preferential and Priority Berthing St byt 1

The Concessionaine nay offer peeferential or priority berthing
10 anty one ot more shipping lises o vessel owners/operators 1o
oplimize the use of the Project Facilities wnd Services. Sech
prefercntial or priotity berthing shall be subject to the priority
bertiing norns as sy be mutually determined by the Parties
inaccordance with Applicable Laws or guidelines issued by the
Concestioning Authority from time 10 time in respect thereof,
ifany.
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2. Unclaimed cargo

Alagall detandt 2

The Concessionaire may at its cost:

B e tid

(8) after obtaining prior written approval of the
Commissioner of Customs or other compeient
Goveramenl Authority and in accordance with the
provisions of Applicable Law, destroy or dispose of by
way of public auction sndfor tender, any unclsimed
cargo, the charge of which has been taken by
Concessionaire under or pursuant 10 this Agreement,
and always subject 10 provisions and other laws in this
regard.
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(b) Institute proceedings for recovery of unrealized
charges, if any, in its name and/or defend any claim
made in respect of such cargo by consignesfowners.
The Concessioning Authority agrees 1o provide all
ressonable assistance necessary in this regard 10 the
Concessionaire.
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6.2 Obligations of the Concessioning Authority
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1 addition 1o any of its other obligations in (his Agreement, the
Concessioming Authority shall arrange for and provide the
following:
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() Marine and Port Services
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1. scheduling the entry, berthing and salling of the Vessels,
pilotage and 1owage on & non-disciiminaory basis subject
o priodity horthing norms and the sailing schedule as
detenmined by the Manager of the Port depending on
individual ship characteristics and tidal conditions and in
coordination with the Concessionsire;
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2. maisterance of the entrance channed draft ot 17 m;
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3. Secure waterside and safety of aavigation;
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4. maimenance of the dredged deaft alongside the berth st 17 m;
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S, carry out or matitain dredging operations, if uny that may
bo required [0 ensure the drafl 1o be provided or maintained
at the levels agreed under thas Agreement, being specified
that the Concessioning Authority shall make its best effort
10 reduce the incoavenience of the Project Facilities and
Services for the Concessionsire,
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6. provision and maintenance of all Port’s Assets aad
Supporting  Project  Infrastructure,  necessary  for
mansgement, operstion sod maintenance of the Projoct
Facilities and Services incleding the heavy and structoral
maistenznce of the quay (including quay wall and deck)
wod yerd (when setticments are above international
engincering standards snd as agreed between the Partics
and under proper operation). In case of disagreement
between the Partics, the Pasties accept to wubmit such
disagreement 10 the Expert as provided by Article 20;
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7. repairail Port’s Assets in the case of any damage cassed by
any third party. In case of dissgreement between the
Pacties, the Partics accept to submit such disagreement 10
the Expert as provided by Article 20;

CAGD syry W § Uanad Syl poss g0

Aty b I3 pis Byl b s
PR TP R TR M IS S
(Y]l iy

8. syt thie Concessionaire in secuting the assistance of local
Police authoritics or the relevant Governiient Authority as
may be nocessary to prosecute any persons for any offence
comenitied by them within the Projoct Site;
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9. when developing new terminels around the Project Sie, the
Coscessioning  Authority shall apply the international
enviconmental standards and shall make its best effort for
preventing  the  Concessionaire’'s  Carge  from - any
contsmingtion such as coad, steel powder, cement and
gralag; and
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10, apply the tax law applicable in the Swez Canal
Ecosumic Zone 1o the Concessionaire,
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(b) Appravals
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The Concessioning Authority shall promptly grant approvaly
comsents sought by the Concessionsire as required undes this
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Agrecment subject 10 the Concessionsine having complied with
lllAwlutklaquuimu%um
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6.3 Utilities and Scrvices

GlsAly Jied T

The Concessioning Authority shall during the Concession
Period provide access (o the Concessiomire 1o the Supporting
Project Infrastructure. The Concessioning Authority shall
during the Concession Period provide access 10 the
Concessionaire 10 ail utilities including water, electricity and
telecomamunication facilities necessary for the implementation,
operations snd maintenance of the Project! Project Facilities
and Services in accordance with this Agreoment, at rates and
on ferms no Jess favorable to the Concessionsire than those
geoecally available 1o commercial  customers  availing
substantially equivalent facilities and utilities, provided, unless
otherwise agreed 10 by the Concessianing Authority, rhat:
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() the power made available shall be as received by ihe
Concessioning Avuthority. The take off point for electricity
shall be from the East Port Said substation;
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(b) the water made available shail be as received by the
Concessioning Authority. The take off point for water shall
be the nearest avallable water line;
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(€} the Concessionaire shall, at its cast, and 10 the satisfaction
of the Concessioning Authority, install meters (provided by
the sational holding utilities company) to measore the
comsumplion of power and water. The Concessioning
Authority does ot warranty the refiability, quality and
Mofmuﬁmwﬁllvmklmmw
msaner for the shortage in or non-supply of these utilities
except if that the Concessioning Authority is directly
responsible of such shortage; and
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(d) the Comcessionsice may, st its cost, make alternaic
Mfumwnﬂdmmtmwm
installation of generators, sullject 1o obtaining Applicable
Permits, if any, therefor.
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ARTICLE 7 - TARIFF

Ayl - Vot

7.1 Levy and Recovery of the Tariff
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e Concessionaire shall be entitied 1o recover TarifT from the
users of the Project Facifities and Scrvices as per the Tanff
Netification.

S (i o Bpad] Jiwand s o load 3y
gyl s o gy Ea el Chadsy

Al Tanffs levied by (he Concessionaire and shall be
in USD cumency unless decided otherwise by the
Concessionaire,
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The Tariffs Jevied by the Concessionaire shall be recovered
directly by the Concessionaire from the useorx,
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Al vessel related charges, including but not Himited 1o pilotage
or port dues will accrue to the Concessioning Authosity and
shall be recovered dircetly by the Concessioning Authority
Trom the users.
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‘The Concessionaire shall be free 10 set the Tariffs chasged in
respect of the Project Facilities and Services. Toriffs shali also
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take into account the market competition, Al A g Wi eI oy aisly
The Tariffs shall bo duly notified from tine 10 time © the | (o> pa iy g b Slally Jltadl gile e 23
Concessioning Authority. ey

ARTICLE § - PAYMENTS TO THE CONCESSIONING
AUTHORITY

Sl gite Sl - A X

8.1 Fined Fee (usufruct)

(AP 3 lha) S8R pgmyh 1A

The Concessionaire shall pay (o the Concessioning Authority 3
Fixed Fee per square meter of the Project Site area as delivered
on the minutes of meeting signed 3t the Handover of the Port's
Assets providod by the Congessioning Authority and as per
detailed in Appendix 15 (as per MOM) (the “Fixed Fee™)
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(a) Such yearly amount shall be paid by the Concessionaire
from: the Date of Commercial Operation on the Ffirst week
of the Financinl Year, being that for the flrst year
of payment of the Fixed Fee shall be paid pro rata temporis
snd a1 the end of such year.
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(b) Any delny In payment of the amount in the preceding
Article-$ shall entail payment of interest 3t CBE PLR on
the amount outstanding.

Pl o) Sl sliw § 2t @ Je iAW)
AN D e iy Sigh 03 ¢ At B9S2
A5l P o I Gt S50

8.2 Variablke Fee
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The Coacessionaire shinll pay 1o the Concessioning Authority a
Variable Fee (“the Varlible Fee™) per vehicle handied on the
Project Site as detailed in Appendix 15 {as per MOM).
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In the event that the Concessionsire handles carngo other than
vehicles, a specific variable fee related 10 such cargo shall be
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paid by the Concessionnire as detailed in Appendix 15, £10) Bl (pes 92 LS

(a) The Variable Foe for each Month shall be paid o or bofore | 5o atedtpsd i s/ bt bpizadt pyadtslie oy (1)
he seventh Day of the immediately succcediog Month. Al Jui jpal

(b)mnmu;nmvmruwlwnmmn PR KRS UL SR PRCR I TS e N P )
Moath i witich te Concessionsire commences to provide Fa il s, 1 j ol
any Project Facillties wnd Services aod shall be irrespective "\:’;“lqiw,w_jﬁ P
of Date of Commercial Operation. / "\

(c) The Variable Fop amounts remaining unpaid on respective Hohia ) st s I (7)
due dates would carry Interest st CBE PLR from the due o Wi i 8

date till the date of payment or mllwlan thereof.

ietnt—

.




£0

YoXN R b YE 5 (O) L5 Yo sandl = T )l 5y 4

Sl s i Sniecd LAY (gpaa¥ (RN
R ok

8.3 Currencics for the payment of the Variable Fee and the
Fixed Fee
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All payments made by the Concessionaire related o the
Vasiable Fee and the Fixed Fee shall occur in USTD. In the event
that the Concessionaire would not be sble (o convert the
Domestic Currency into USD with the banks: authorized to
enguge i foreign currency exchange business in Egypt by the
Central Bank of Egypl, & mix rasio of ot least 75% USD and
25% Domestic Currency will apply.
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Notwithstanding the above, the Concessionaire could proceed
10 the payments of the Varlable Fee and the Fixed Fee by using
a greater propostion of USD than initial mix ratio of 75%.
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$.4 Utilithes or Services
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The Concessionaire shall slse pay rent or other charges for any
premises (other than the Project Site/Project Assets) or
pdditionat ulilities o services, made available by he
Concessioning Authority to the Concessionaire in sccordance
with the terms, conditions and covenants including on payment
of rates specified by the Concessioning Authority.
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8.5 Certified Accounts
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During the Concession Period, - the Concessionaire shali
malntals a1l documents and supporting cvidences for its
financial statements Including agreeasents and documents with
respect 1o all capitnl anid debt raised by the Concessionaire,
cnﬂﬂmmumm:tn?mjw.tum
user wise information, and, as relevant, the detalls of Cargo
handled by category, tariffs charged and the amount of rates
received.  The Concessionsire  shall  submit to the
Concessioning Authority & financial stalement of the Gross
Revenue for overy & (six) monthly period ending 31st
December and J0th June every yoar, duly cedified by its

Auvditors. The certificate must be furnished within 30
(thirty) Datys of the end of each such period,
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The Concessioning Authotity shall, al its 0wn cost, bave the
option o appoint another flsm of chartered sccountants duly
licensed 1o practice in Egypt (the “Additional Auditer”) to
m.wamorumamnwhm
sistements, documents and supporting evidences ihereto s
may be mandated by the Concessioning Authority snd report
‘to the Concessioning Authority ssch information as may be
desired by the Concessioning Authority for any period and for
the Gross Revenue (“Special Audit”™).
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ARTICLE 9 - ASSETS : OWNERSHIP AND
PERMITTED CHARGE
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9.1 Ownership of Asscts

J,# Asis v

(3) Land and Water Area

Aty et i tleatt (1)

The owneaship of the Project Site and Port's Assets shall
always remain owned with the Cencessioning Authority. The
sights of the Concessionaire in the Project Site and Port’s
Assets shasll only be that of & bare licensee of such assets and
the Concessionaire shall neither assign, transfer, sublet, create
any charge or Encumbrance, not shall the Concessionaire
crease or permnit Creation of any thisd panty rights whatsoever,
on whole or any part of the Port’s Assets or Project Sise,
Further, sny such rights of the Concessionatre shall always be
subject 1o existing rights of way outside the Project Site. It is
expeessly agroed that the Concessionaire”s rights it the
Project Site and/or the Port’s Assets shall cease without the
need for any action (o be taken by the Concessioning
Authority wpon Termination or expiration of this Agreement
for any of the termination reasoas provided for in this
Agreement.
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(b) Assets created or provided by the Concessionaie
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The ownership of all superstructure assets,  buildings,
structures, equipmeont ond other immovable and movable assets
Mmmsmmn«m«mu
the Concessionaire, the Project Facilitics and Services at the
msuep-numt to this Agreement shall, umtil expiry of
or transfér to the Concessioning Authority on
TcuhﬂninmmunAweem be with the
Concessionsire. However, such owncrship of buildings eic.
erected by the Concessionaire at the Projoct Site shall not
coafer any rights in the Project Site or othier Port's Assels upon
the Concessionaire, save as that of a bare licensce as provided
for in this Agreement.
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9.2 Permitted Charge on Assets
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The Concessionaire shall be entitied 10 create an Encumbrance
on its rights, titlc and interest in the assets referred to in Article
9.1 in favor of Lenders for securing the Financial Assistasce
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(#) Amy sach mummnd 0ot be effoctive before

Financial Close and shall not continue for & period
the Concession Period,

{b) such Encumbrance shall not encumber the Project Site
andior the Port's Assets;

(€) At no circumstaices such Encombrance may be valid vis
#-vis the Concessioning Authority, nor shall it be
responsible for such oncumbrance, unless nvmuni
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snd approval shall not be ueessonably withheld or
delayed.

ARTICLE 10 - SHAREHOLDING PO e
10,1 Owsership Structure PR OUN R N
The Consortium has decided 10 incorporate o kg ) o AR 50
& st o i A S | SIS

Facilities and Services in accordance with this Agreement. The
shareholders of the Concessionaire shall be the following,
Botloré Africa Logistics, Toyota Tsusho Corporation, Nippoa
Yusen Kaisha
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{Nippon Yusen Kaisha) Lyl s O3ed s

10.2 Shareholding

e A Y

Any Transfer of shareholding in the Concessionaire and/or
direct o indirect change in the Management Control of the
Concessionsire (excluding sny Teanafer between the Members
of the Comsortiton), shall ooly be with \he price writien
approval of the Concessioning Authority which consent shall
not be withheld except for ressonable reasons, including but
ok limmited t0:
1. for reasoms of nalional security; of
it I the Person proposed for sssuming such Management
Contral would by virtue of the restrictions imposed under
the Applicable Law (ineluding restrictions (o avold anti-
competitive and monopelistic practice) andfor public
policy be disqualified from undertaking the Project.
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10.3 Constituent Docunments
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‘The Concessionaire shall ensure that its articles of association
adequately reflect the aforesaid aad the relevant commitments,
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obligations and responsibilities of the Contortivan, to the extent $Sasar
possible.
I particelar, the articles of association and the momorandum | dhey A st Jady O Loy yagail 429 oy
of association of the Concessioasire shall include the terms 200 | 1S5, Aasad o3l Sy A1 el (ol po
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management stipulsted in this Agreement; snd terms and | T Ll on e b a8 oS oY ol
conditions related 10 changes in the sharc-holding paticrn | M J (e e s ly
‘stipulated in this Agreement. The Concessionaire shall submit | ymielih sk bt 2l Jiiadl orlos Sty Al
the amended articles of association and the memorandum of wg.;;...:.s,..a,gwea-aam
associstion 10 the Concessioning Authority as secm as Jyhat
reasonably possible,
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ARTICLE 11 - GENERAL RIGHTS, DUTIES AND APy Geani = 1)
OBLIGATIONS T 7 N\
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(8) Applicable Permits A ottt [
The Concessionaire shall at alf ¥imes during the Concession | et bie (s Jeo¥ ' § Sl calo (e won
Period maintain and comply with the Applicable Permits. g PN AU et B
(b) Taxes & Daties Pyt sl ()

Each Party shall during the Concession Period pay in a timely
manner sl taxes, dutics, levies, VAT, fees and charges
inchuding but not limited 10 income tax, sales (ax, customs duty
and service tax thiit may be levied, claimed or demanded from
thine 1o time by any Government Authority and that by Jaw are
payable by that Parly including any increase therein effected
from time to time from any Government Authority, in respect
of the Project/ the Project Facilities snd Services,
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1, Inssrance Requircment: P B PO |

The Concessionaire shall, at its cost and expense, purchate

and maintain insurances as are pradent, including but not

limited 10 the following:

(8) All Construction risk insurance;

{b) loss, damage or destruction of the Project Facilities
and Services, af replacement value;

(¢) comprehensive third-party Nability insutance
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{d) workmen's compensation insurance; !M.},J)wg,.a,tm.?

{:)) uh:-n;'num'e::-mhemwwm syt el )
:.”Cuunwmiswmmm i o,;:“’“u;m "‘::
engaged in o conncetod 1o the Project and the Project | w12 ¥lan s >
Site (agninst loss; damage or destruction at AL el dyly dbyay et
replacement value) Including all Force Majeure Bvents | iy colalsly Sl ) Ea st gy
that are insurable snd not otherwise covered in itens ‘,m w‘,.’&oww’w’
e R

At
2 mma.lmm-mm Lpalh Ly Gadkil sl 2

The Corcessionaire shall insure all insurable assets JySt 2ol Al (otes

comprised in the Project Pacilities and Services and sll :’z! s ‘”bwd, ‘f;‘;

insurable risks associsled with the Project fo the extent i T ookt AR

advissble in accordsece with Good Industry Practice | 294 & ek 5 e

(“Issurance Cover"). g Lagd ) ) st psiaalt ibiaglaald Tidy @0

(il sk oty

3. Evidence of Insurance Cover:
The Concessionaire shall, from time 1o time, provide to the
Concessioning Authority copies of all insurance policics
{or approprite endorsements, certifications o other
satisfactory cvidence of imsurance) oblained The
Concessionaire in hecordance with this Agrece
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. Application of [nsurance Procesds:

Subject 10 the provisions of the Financing Documents, all
moneys  roccived under insurance policies  shall be
promptiy applied by the Concessionaire towards repair o
renovation or restoration of substitution of the Project
Facilities and Services or any part thereof which may have
beea damaged or desteoyed and in respect of which the
claim is lodged. The Concessionaire may designate the
Lenders as the loss payees under the isurance policies
andlor assign the Inswance policies in their favor as
security for the Finencial Assistance. The Concessionaire
shall carry out such repair of renavation or restoration or
substitition (o the extent possible in such manner that the
Project Facilities and Services or any past thereof, shall,
after such repair or renovation o restoration or substitution
be 25 far os possible in the same condition as they were
before such damage or destruction, normal wear and tear
excepted.
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Validity of the Insurance Cover;

The Concessionaire shall pay the premium payable on such
insarance policy(ies) so as 10 keep the policy(ies) in force
und valid throughout the Concession Period and fumish
copies of the same to the Concessioning Authority. Each
insurance policy shall pravide that it shalt not be cancelled
or terminated unless 10 (len) Days™ clear notice of
cancellation {s provided 10 Concessioning Authority in
wriling. 1f at any time the Concessionsire fails 1o purchase
and maintain in full force and effect any and all of the
inswrances  required under this  Agreement, the
Concessioning Awthorily may at its option purchase and
maintain such insueance and il sums incurred by the
Concessioning Authority thevefore shall be reimbursed
with interest o CBE PLR by the Concessionsire forthwith
on demand, failing which the sane shall be recovered by
the Concessioning Authority by exercising right of set off
or otherwise.
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6. Waiver of Subrogasion:

All inisurance policies procured in terms of the provisions
hereof shall inclide a waiver of any right of subrogation of
the insurers  thereunder  against, imter alia, the
Concessioning Authority and its assignees and successorns
%0 their respective subsidiaries, affiliates, employees and
of any right of the insurers of any set-0ff or counterclain
or any othér deduction, whether by attachment of
otherwise, in respoet of any lability of any such person
insured under any such policy or in any way connecled with
any loss, liability or obligation covered by such palicies of
insurance.
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1. Except as otherwise provided in this Agreement, the

Concessionaire shall not assign its rights, title or interest
in this Agreement in favor of any Persons withowt prior
writtea consent of the Concessioning Authority.
And If the conditions under the Financing Documents
gives the Lender(s) the right 1o “step in" the Project, the
Concessionaire shall confiom o their Lender(s) that they
will not step in except within the limits, provisions sad
articles of this agreensent, theough the Concessioa Period
only with the por written acceptonce of the
Concessioning Avithority, which will not be unressonably
withheld.

Neothing conained in this Article shall!

discharge the Concessionsire from its responsibilities to
perform nny of its obligaticas under and in accordance
with the provisions of this Agreement; and

2. The Concessioning  Authority  acknowledges  and
authorizes expressly and irvevocably the assignenent by
Bollosé Africa Logistics, Toyota Tsusho Corporation and
Nippon Yusen Kaisha, acting s the Concessionaire, of all
their rights and obligations under this Agreement, 10 the

incorporation.

company | Jin the process of

As from the date of its incorporation, the Concessioning
Authority acknowledge that:

= the company | ] shall

become - mutomatically  and  imevocably the
Concessionaire (and shall be cansidered retroactively
s the Concessionaire since the date hereof) and shall
be bound by all provisions of this Agrecment, and
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~  Bolloré Africa Logistics, Toyota Tsusho aaa
Corporation and Nippon Yosen Kaisha shalt be fully
discharged of alf rights and obligations under this
Agreement,
(¢) Condition Survey Wil s (8)

1. The Concessionaire sgrees that at least 6 (six) Moaths
(This  period  could wvmy depending  on  the
Project/Concession so a3 10 essure adequate time for both
the survey and restoration of essels) prior to the
Termination or expiry of this Agreement, it shafl, cause to
be conducted ot its cost by an expert nppointed by the
Partics by mutual consent, & condition survey and s
inventory of the entire Project Facilitics and Services. If,
as & result of such survey, the expert shall observe/notice
that the Project Facllities and Services of any past thescol
have/has not been operated and maintained in accordance
with the requirements therefore under tis: Agreement
{normal wear and fear excepied) the Concessionsire shall,
At its cost and oxpenses, take all necossary steps 10 pat
these parts in pood working condition well before the
Transfer Date. In the event the Concessionaire fasls to
comply with this provision, the Concessioning Authority
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may iself cause the condition survey and inventory of the
Project Facilities and Services 10 be conducied and remove
any defoct or deficiency. The Concessioning Authority
shall be prompily reimbussed by the Concessionaise for the
costs incurred (n conducting such survey and preparation
of inventory as also in putting the Project Facilities and
Services in a good working condition,
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The Concessionaire shall s security for performance of its
obligation in the preceding sub-article (1), providelsubmit
10 the Concessioning Authority a letter of issued
by & first-class bank fo Egypt for a sumin USD of 5% of
the Estimate Project Cost at feast 12 (twelve) Months pries
10 the expiry of the Concession Period, 1In fhe event of
Concessionnire's failure to provide such guarantee, this
shail be deemed o Concessionaire Event of Defasit and the
Concessioning Authority shall accordingly be entithed to
terminate this Agreement in accordance with Article 17.
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11.2 Of the Concessioning Authority S g YA

(a) Assistance in obtafning Approvals, Permits and Licenses ety ALBGN Jo Jyeart § Saslad (1)
iy

mmmumwmnnemmmwdu
Concessionaire, without guarantees andlor  without
u-lgauyncpomlb-lm.nua help recommendstory
letters and exert best efforts 1o assist the Concessionsire in
M all the Applicable Permits including renevals

thereof. Nothing contained in this Adicle shall relieve the
woﬂummws Agrecment 1o
obtsin the Applicable Penmits and to keep them in force and
effect theoughout the Concession Period,
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(b) Taxes snd Duties

e3Pyl (o)

Any levy or levies including increase therein of taxes, duties,
fees and charges, on account offin respect of Port's Assels
paysble 1o the State Government of any statutory suthority
shall be met and paid by the Concessioning Autbority. The

Authority  shall Concessionsire
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Concessioning keep the X
indemmified in casé of paying such taxes and duties at ali times. iyl
(<) Suppon by e Concessioning Authority 10 the Project Earial caW ke 4adiy S 30 s {7)

hwdﬂnCommloﬁc.ﬂ:CumloninAMy
shall met sauthorize any additional facilities within Post Limits
for handling Cargo cither on it own of through any other
Person for 5 (flve) years from the Dale of Commercial
Operations.
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In sccordance with Anicle 6.1 (8) 6, the Concessioning
Authority may during the Concession Period by itself or by
appointment of experts verily the performance of obligations
of the Concesstonaire as set out n this Agreenient,
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11.3 OF the Concessioning Authority and the oot (arleos Juiad pikal YA Y
Concessionalre

{a) Compliance with Laws and Regulations T ]
“I'he Parties shall perform theif respective obligations wnder this | S0 § wul pliglly (otyall Jtsayt SLBI & Gy
Agreement in accordance with the Applicable Laws and AR s gt
Applicable Permits,

{b) Rights o Documents it 3 3 ()

I Coacessioning Authority’s Docaments N ke Gl

Documents and computer programs or copies thereof, if
say, provided by the Concessioning Authorily to the
Concessionaire, shall always remain the property of the
Concessioning Authority. Such documents, computer
programs  and/ot copies shall not be used by the
Concessionsire for purposes other than for the Project.
Such documents, computer programs and/or copies
thereof shall, unless otherwise eagreed upon by the
Concessioning ~ Authority, - be refurned by the
Concossionaire 16 the Concossioning Authority on the
Transfer Date.
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il Concessionaire's Documsents
Documents and computer programs provided by the
Concessionaire, or which are developed (and owned by
the Concessionaire) for operation and/or maintesance of
the Project Abe Project Facilities and Services shall be
Randed over by the Concessionaire to the Concessioning
Authority free of cost on the Transfer Date.
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i, Confidentiality
Al information and documents (whether fiasncial,
sechnical or otherwise) provided by ecither Party 1o the
other shall not, unless compelied by law or the process
of & Governiment Authority, be disclosed to any Person
without the consent of the other Party with the exception
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the concerned party oa a need-(0-know basis. ol
covenant shall survive the Concession Period. gl l'f‘; :“ﬁﬂm MI M,
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ARTICLE 12 - CHANGE IN LAW LU (§ k- AT
12.1 Change in Law g AR Y
“Change in Law" means any of the which | Yo A 3 X SO ki g
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adoption, promulgation, modification, reintcrpretation or
repeal or renewal after the Agreement Date by sny Government
Authority or the Concessioning Authority of any statute, rule,
ordinance, regulation or order, adminstrative decisions and
Applicable Permits which renders the performance by the
Comcessionaire of any of the terms of this Agreement
fmpossible or unviable.

5098 1] s ote] ol ot 3f Skes] 31 Shasat
OB e ol s sstgd o) A3 o) pymee 3 36 15
B g e s 3 Lt gl g o )
oo 8t 3 Jnnd o iy o hes] gy SaRaN a0
Jaay ol Haedt wle ol e By e Gl pleadtl

a5 Uds goitl] (185 o 3! Dmtias GLIRG wiled
kel

12.2 The Concessionaire’s Remedy

Fea ol plag Gub 117

(a) In the event of Change in Law the Concessionaire may
propose to the Concessioning Auvthotity modifications to
the relevant terms of this  Agreement which are
reasonable, compliant with the Egyptian taw and internded
to mitigate the effect of the Change In Law. Thereupon,
the Parties shall, in good faith, negotiate and agree within
fifteen (15) working Days upon suitable changes in the
terms of this Agreement 0 s 10 bring back the financial
equilibrium of the contract as it were prior 10 such Change
inLaw,

Provided, however, that if the resultant Material Adverse

Effect is such that this Agreement is frustrated os is rendered

illegal or impossible of performanice, the Change in Law shall

be deemed 10 be an Act of Government, whereupon the
provisions with respect thereto shall apply.
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(b) Apart from the aforementioned, and provided the
Concessionaire takes all reasonable aod necessary
measures 10 contain the impact or the possible impact of
Change in Law, the Concessionaire shall be compensated
by the Concessicaning Authority as a consequence of
Change in Law.
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(<) Upon occurrence of 8 Change in Law, the Concessipnaire
shall notify the Concessloning Authority of the followiog:
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i the particulars, nature and the impact of Change in
Law on the Project;
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it insufficient detail, the estimate of the Additional Cost
Tikely 1o be incurred by the Concessionaire on account
of the Change in Law; and
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§if. the measures, which the Concessionaire has taken or
proposes to fake 1o mitigate the impact of Change in
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Law, including in  perticular, minimizing the

Additional Cost. DN AN ) A AN i o g
(d) Upon recelpt of the notice of Change in Law fssued by the | wolo 5o 0pillll § akdh jlas] it s 3}
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Concessionaire pursuant 10 the preceding sub-article (c),
the Concessioning Authority and the Concessionaire shall
hold discussions and take all such steps as may be
necessary incliding  determination/certification by an
expert, appointed by thie Parties by mutiaal consent, of the

m—
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35

Additional Cost and 10 determine the guantum of the
Additionsl Cost to be incurred.
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() If it is determined that the only material impact of &
Change in Law is Additionsl Cost and the Concessioning
Authority opts to compensate the same in sccordance with
the preceding sub-articie (b), the Concessionaire shall not
be entitled fo any ofher remedy nor shall scek any
shceations to the Agreement and the Concessioning
Authority shall, withia 38 (thiny} Days from the date of
determination of quantum of Additional Cost 1o be borne
by the Concessioning Authority in sccordance with sub-
acticle {b) above, compensate the Concessionaise in eltler
of the following ways:
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1. by lumpsum reimbarsement of such Additional Cost 1o
the Concessionaire or

ten J ALY AN Sl Jus W Jedlt 35
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ii. Reimbursement of such Additional Cost 1o the
Concessionaire, in an amount not excoeding quarter
yeardy installments, subject 10 payment of interest &
CBE PLR.
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If 25 a result of Change in Law, the Concessionaire incurs »
reduction in costs or other financial gain or benchit in
connection with its development or operation of the Projedt, the
aggregae financial effect of which exceeds the sum in USD of
4% of the Estimate Project Costs in any Finsncial Year, the
Concessionsire shall notify the Concessioning Authorty and
the Concessionnire shall pay 1o the Concessioning Authority
the mmsount that would have put the Concessionaire in the same
fimancial position it would have occupied bad there been vo
sch Change in Law resulting in such cost reduction, increase
i retwrn o2 othier financial gain or bevefit as aforesaid,
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The Concessionaire shall make payment of such compensation
within sixty (60) Days of the sald financial benefit. If the
Concessionaire  shall - dispute \he quantem of such
compensation claim of the Concessioning Authority, the iatter
shall be finally settled in sccordance with the dispute resolution
mechanism conained in Anicle-20 herein.

(1) Gy U Jrupailt St il (obo o vy
PLAE] B (Y g g5 il AN Al Ja W apy
e T UAY gaigat ERdak dad i St sl
Ul o (12) i Baglyh P18 g5 9 Wy (g

Aaa

ARTICLE 13 - FORCE MAJEURE, OTHER EVENT
AND ACT OF GOVERNMENT
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13.1 Force Majeure Event
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As used in this Agreesment, Force Majewre Event means the
occarrence 0f Events oceurring in the Arab Republic of Egypt
affer the Agreement Date, respectively inchling the
Impacticonsequence thereol which!
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(%) s beyond the control of the Pasty clalming to be affected
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therely (the “Affected Party™), 1 g el Sl s s bagh 4 J2a9)
(b) peevent the Affected Party from peeforming o fulfilling its | W) g Guighy §Uass pa s ot iyl o 3 (1)
obligations under this Agreement; and Sakall U g
(c) the Affected Party has been unsble 10 overcome of prevent | f ule GIaih Jo 538 g2 )il Oyl¥ 0sSoy ()
despite exercise of due care and diligence L Ot Eliadly oyt 4L o \gmie
Any of ihe following cvents such as could be considered as 2 £ 5,aT 55F il AT SN e 5

Force Majetre Event:

i met of God, epidemic, extromely adverse weather
conditions, lightning, earthguake, cyclone, food,
volcanic  cruption,  chemical o  radioactive
contamination or ionizing radistion, fire or explosion {to
the extent’ of contamination or cadiation or fire of
explosion Originating from 3 source extemal fo the
Peoject Site and by reasons not allributable to the
Concessionaire of any of the employees or agents of the
Concessionaire,

il amactofwar (whether declared or undeclared), invasion,
armed conflict or act of forcign enemy, blockade,

fiol, insurrection, temorist or military action,
civil commotion or sabotage;
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13.1.1 Notice of Foree Majenre Event
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(8) The Affected Party shall give writton notice 1o the
other Party of the cccunrence of any of the Farce
Majeure Event (the “Notice) as soon as the event
arises or 83 soon as ceasonably possible and in any
event within 7 (seven) Days after (he Affected Party
knew, or ought reasomably to have known, of its
occurtence and the adverse effect it has or is likely to
hirve on the performance of its obligations under this
Agreement.
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{b) The Notice shall inter-alia include full particulars of:
i e nature, time of occurrence and extent of the
Force Majeure Evont with evidence in respect

thereof,

it the duration or estimated duration and the effect
or probable effect which such Force Majéure
Event has or will have on the Affected Pasty’s
ability to perform its obligations or any of them
under this Agreemont;

WL the measures which the AfTected Party s taken
or proposes to fake, 10 alleviate the Impact of the
Force Majeure Event.

v, Any other relevant informastion.
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(¢} So long as the Affected Party continues to claim 1o
be affected by a Force Majeure Event, it shall
provide the other Party with periodic

(fortnigiily/monthly) wrisien reports contaiaing the
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information called for by Asticle 13.1(b) and such
other information as the other Party may reasonably
request.
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13.1.2 Period of Force Majeure
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Period of Force Majeure shall mean the period from the
timse of occurronce specified in the Notice given by the
Affected Party in respect of the Force Majeure Event until
the eartier of:

(a) expiry of the period daring which the Affected Panty
is excused from performance of its cbligations in
sccordance with Article 13.1.4; or

(b) Termination of this Agreement pursuant to Articlke
13.1.6 hereof.
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13.1.3 Resumption of Performance
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Dusing the period of Force Majeure, the Affected Party
shall in consultation with the other Porty, make 2il
reasonable ¢fforts to Timit or mitigate the effects of the
Foree Majeure Event on the performance of its obligations
wider this Agreement.
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The Affecied Porty shall also make cfforts to reswoe
performance of iis obligations under this Agresment as
so0n as possiblc and upon resumption shall notify the ofher
Pasty of the sanic in writing. The other Party shall afford
all ressonuble assistance 1o the Affecled Party in this

regard
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13.1.4 Performance Excused
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The Affected Party, to the extent rendered unable 1o
perform its obligations or part thercof under this
Apgreement is § consequence of the Force Majeure Event
shall be excused from perfermance of the obligations.
Provided that, the excuse from performarice shall be of no
grester scope and of no lenges duration (han i reasonsbly
Mbyahefmuq‘ueﬁmt.wm«.
nothing contaiined herein shall absolve e Affected Party
from any payment obfigations accrued prior to the
occurrence of the undertying Force Majeure Event.
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13.1.5 Costs, Revised Thmetable
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(») Costs
Each Party shall bear its costs, if any, incurred a5 2
consequence of the Farce Majeure Event.
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(b} Extension of time/period
The Affecied Party shall be granted by the other Party,
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Period by the Concessioning Authority in sppropriste
cases if permissible under Applicable Law
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13.1.6 Termination Due to Force Majeure Event
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If the period of Force Majeure contisess or s in the
sexsonable judgment of the Parties likely 10 continue
beyond a period of 120 (one hundred and twenty) Days,
the Partics may owstuslly decide o terminate  this
Agrecment of continos this Agreement on mstually agreed
revised ferms, If the Partics are umable to reach an
agreement In this regaed, the Affected Pasty shall after the
expiry of the said period of 120 (one hundred and twenly J
Days be entitled to ferminate the A, in which
event, the provisioas of Article 18 and Asticke 19 shall, 10
the extent expressly made applicable, apply.
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132 Other Event
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1321 Any of {li¢: following events, but not Timited 1o, which
has 2 Material Adverse Fffect shall constitote an Other
Event:
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{8) srikes or boycotts (other than those involving the
Concessionaire, Contraclors or  their  respective
employces/ represeatatives, or attributable 10 any act or
omission of any of them), labour diseuptions or any
other indusirial distarbances not arisiog on account of
the acts or omissions of the Concessionaire or the
Contractor;
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(®) The discovery of geological condiions,  toxic
contamination or archeological remains om the Project
Site that could not have reasonably been expected to be
discovered through & site inspection; or
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{¢) The Concessionaire being prohibited or
festricted for a pediod of fiftcen (15) Working Days or
more at any time during the Concession Petiod from:
~ converting physically in Egypt & sum in the
Domestic Cumency into US Dollar 8t the bank
authorized,
~ Transferting in US Dollar froas asy bank in Egypt to
and/or I’mnyhtmsldeolm.
Except where such  prevention, prohibition or
restriction constitutes a remedy o saaction Jewlully
exercised by the Concessionaire, or by any relovant
Government Authority as a result of any breach by the
Concessionaire of any Applicable Law or Applicable
Peemit; or
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() Any judgment of order of a cowrt of compeient
y or ststutory suthorily in Egypt made
against the Concessionalre or the Contractor in any
ings  which is noncollisive and  duly
prosecuted by the Concesslonaire; other than relating
the following cvents:
i pursuant to failure of the Concessionaire to comply
with any Applicable Law or Applicable Permit, or
on account of breach of any Applicable Law or
Applicable Permit of of any contract, or
enforcenent of this Agreement or
with respect 10 excrcise of any of its rights under
this Agreement by the Concessioning Authority; or
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13.2.2 Affected Party’s notice and semedy:
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(2) The Affected Party shall give writton notice to the other
Party of the occurrence of any “Other Event” as soon &s
the event arises o as soon as reasonably possible and
i any event within fifteen (15) working Days after the
Affected Party Koew, or ought reasonably to have
known, of its occurrence snd the adverse effect it has or
is tikely to have on the performance of its obligations
wunder this Agreement,
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(5) 1a thie event of an Other Event, the Affected Pasty may
Propose 10 the other Pary modifications fo the relevant
terms of (his Agreement which are reasonsble,
compliant with the Egyptien Law and intended 10
witigate the effect of the Other Event. Thereupon, the
Parties shall, in good fsith, negotiate and agres within
fiftkeen (15) working Days upon suitable changes in the
serms of (s Agreément so as 1o bring back the
financial equilibrium of the contract as it was prior 1o
sach Other Evert.

If despite the mitigation measures, there is stilt a
Material Adverse Effect such that this Agreement s
frusteated, the provisions of Arnticie 17 and Axticle 18 of
this Agrecment shall apply.
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133 Act of Government Ay Sl a Pt Jrasd Yo
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& The event of National emergency. vﬂ'o-"%-‘-v

b Reasons of national security.

¢ Public interest, expropriation, requisition,
confiscation or nationabization.

4. Competent Ministrial or Sovercign instructions.
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Either of the 1o Parties shall give written notice to the
other Party in writing of e occurrence of any “Act of
Government” a3 soon 35 the sane Arises of as 3000 A8
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reasonably practicable and in any event within fifteen
(15) working Days after the natifying Party knew, or
ought reasonably to have known, of its occurrence and the
sdverse offeel it has or is likely to have on the
pecformance of its obligations under this Agreement.

03 055 oI F y bes Sy e £ el 3 S
Sl gl dny ok gy (10) e dens I
Ry e B
on gl ol e 5 ade ot a3y s ghy e

$ Sl a Cur gar Sl

In case the agreemenit had Beea terminated for the sbove-
mentioned reasons, the concessionaire shall have the right
10 obtain an appropriate compensation equal 1o, st least,
the Net Book Value of the Projoct Facilities and Services
and the prejudice suffered.
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ARTICLE 14 - PROFOUND CHANGE IN
CIRCUMSTANCES
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14.1 Notification of # Profound Chiange in Clrcumstances
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If the Concessionaire is affected by & Profound Change in
Cirtumistanices wishes 1o claim a Profound Change in
Circumstances it shiall give writien notice 10 the Concessioning
Awthority of such Profound Change in Circumstances and
Inchading the cifect that the Profound Change in Circumstances
has on the Concessionaire (the "Profound Change in
Circumstances Notice™) withia thinty (30) days of becoming
aware of the Profound Changs ln Circumstances.

3k ek s ) Dl § W ol Rl
el G by b pleail (3 aidgy SO w3y S
BT R Y et
e
g § ot Ak ol by lad A halla) 4
Ugs sake oo gy (7] 00008 Ogrnl (§ g (TBI00N

ey

Upon receipt of the Profound Change in Circunistances Notice,
the Concessionaire shall be exempted from the payment of the
Fixed and Variable Fees.
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14.2 Remsedial period
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Within fourtoen (14) days from the receipt of the Profound
Cheange in Circumstances Netice, the Partics sholl meet and
endeavor 10 agree on modifications 1o the relevant terms of this
Agreement 1o mitigate the effect of the Profound Change in
Citeumstances, Thereupon, the Parties shall, in good faith,
negotiate snd agrec upon suitable changes in the terms of this
Agreement, 50 as 1o place the Concessionaire in substantially
the some econontical and legal position as it was in prior 1o
such Profound Change in Clrcomstances.
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If the Partics are unable 1o reach an agreement on the
amendment, the Concessionaire shall be entitled to serve a
Termination Notice upon the Coocessioning Authoety 1o
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terminate this Agreement. In such case, the Y )

shall not be entitled 1o get any kind of compensation from the Ao e oo auged ) i Jypeant
Concessioning Authority.

ARTICLE 15 - EVENTS OF DEFAULT DAY SVl - 1o L
15.1 Events of Default URSPE SN 10

Event of Default means the Cencessionaire Event of Default or
the Concessioning Authority Event of Defaull,
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(3) The Concessionaire Event of Default & mcten
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The Concessionsire Event of Defanlt nieans any of the
following events unless such an event has ocourred a8 a
consequence of the Concessioning Authority Event of Default,
a Force Majoure Event, an Other Evemt or an Act of
Government:
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1. the Concessionaire's substantial failuse to perform or
fulfill any of its material obligations in accordance with
the provisions of this Agreement, which materially
sffects the Projectibe Project Facilities and Services,
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2. construction at the Preject Site is abandoned for more
than 90 (ninety) comsccutive Days during  the
Construction Phase;
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3. adelay ofinore than 180 (one hundred and cighty) Days
from any Milestone Date in chievieg any of the
performance  obligations st forth for the relevant
Milestone Date or the Date of Commercial Operations
is delayed for more than 180 (one hundred and ¢ighty)
Days from the Scheduled Project Completion Date;
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4. Delay in payment of the Variable Fee for 3 (threc}
consecutive Moatls of more than (5) {five) times in the
during the year and delay in payment of the

Fixed Fee for 3 (three) Months;

o (1) A0 Bt phiak pyut S 3T 4

Tl S5 S (8] i 4 g o o) blais

(7] 0 ) AR gy S o0 3 Bty
Upes

$. the Concessionaire’s failvre to perform o fulfill any of
its obligations under sny other Project Contract, which
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materially affects the Projectthe Project Facilities snd .
Services; 1Ep AR CAadiny Bpa/Ey el

& amy material beeach in the data made or warranties given M@M}qu.p& 5
by the Concessionalre under this Agreement; Lkl U g e sl

7. the Concessionaire passing a resolution for voluntary
winding up;
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8 appointment of & provisional liquidator, sdministrator,
trusteo or receiver of the whole or substantially whole of
the undertaking of the Concessionaire by a court of
competen jurisdiction in proceedings for winding up or
any other legal proceedings;
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9. occumence of defaslt under the Financing Documents
parsuani to which the Londers exercise their rights to
substitute the Concessionaire in sccordance with the

provisions of the Substitution Agreement;
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10, Tevy of an exccution or distraint on the Concessionaire’s
assots which has or is Nikely (o have Material Adverse
Effect andl/or affect the Project/Project Facilities and
Services, Inaterially and such exccution or destraint
semaining in force for 3 period exceeding 90 (ninety)
Days;
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11. the Performance Guarantee is not maintained in terms of




W

YoXN R b YE 5 (O) L5 Yo sandl = T )l 5y 4

12. the Concessionaire abandons of cxpresses its intention
o revoke/terminate this Agreement  without being
entitied 10 do 30 a5 is expressly provided in the
Agreement;
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13. snsalgamation of the Concessionaire with amy other
compasty or reconsteuction or transfor of the whole or
part of the Cohcessionaise’s undertaking (other than
wansfer of assets in the ordinary course of business) in
contrevention with the provisions of Article 10thereof ;
and

14, The Concessionaire knowingly engaging or knowingly
allowing any of its employees, ngonts, Confracior or
representative 10 engage in say activity prohibited under
this Agreement and/or probibited by law.
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(b) The Concessioning Authority Event of Default
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L the Concessioning Authority’s substantial failuce to
perform or falfill any of its matedal obligations in
accordance with the provisions of this Agreement, which
materially affects the Projectitic Project Facilities and
Services and/or the Port's Assels;
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il amy material breach in the pledge made or warranties
given by the Authority under this
1-and which materially affects the Projectithe

Project Facilities and Services and/or the Port’s Assets;
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152 Pacties Rights
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(o)UwhmmmdhComulomn Event of
the Concessioning  Authority shall  without
anmymh«rwmmmmmnn
ender this Agreoment be catitied (o terminate this
Agreement,
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(b) Upoa the oocurrence of the Concessioning Authority Event
of Default, the Concessionaire shall without prejudice to
any other rights and remedies available o it under this
Agreement be entitled to terminate this Agreement,
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Provided that before proceeding to terminate this Agreement,
the Party entitiod 10 do so shall give due consideration and shall
have due regard to the nature of the underlying Event of
Defaglt, its implication on the performance of the respective
of Paies under this Agrecment sed  the
circumstances in which the same has occurred.
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153 Consultation Notice
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Either Party exercising its right under Article 15.2, shall issve
10 1 other Party 0 notice fn wriing specifying in reasonable
detsil the underlying BEvent of Defuuli(s) and proposing
consultation amongst the Partics and the Lenders to consider
possible measures of curing or otherwise dealing with the
mwwmr&-‘/&
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154 Remedial Process
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Following the issue of Coasultation Notice by cither Pasty,
within & period nol exceeding 90 (ninety) Days or soch
extended period as the Porties may agree (“Remedial Period™)
the Parties shall, in consultation with the Lenders, endeavor 10
frrive o @6 agroement as to the menncr of rectifying or
remedying the underlying Fvent of Default. Without peejudice
1o this, if the undetlying event is & Concessionaire Event of
Default, the Concessioning Authority shall in consultation with
the Lepders endeavor (D mrive al an agreement as 1o measures
&s may be considercd appropriste by them in the attendant
clreumistances:
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15.5 Obligations during Remedial Period
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During the Remedial Period, the Parfics shall endeavor 1o
continge to perform their respective obligations under this
Agreersent which can be performed, failing which the Party in
breach shall compensate the other Party for any loss or damage
occstioned of suffered en sccount of the underdying
failsec/treach,
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15.6 Revoeation of Consultation Notice
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1f during the Remedial Period the undedying Event of Default
Is cured of waived or the Parties and the Lenders agree upon
any of the measures set out in Article 154, the Coosultation
Notice shall be withdrawn in writing by the Pasty who has
issued the same.
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15.7 Termination due to Eveats of Default
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If before the cxpiry of the Remedial Period, the underlying
Event of Default is neither cured, waived nor the Partics and
the Lenders have agreed upon any of the measwres in
dccoedance with Article 154, the Party who has issued the
Consultation Notice shall have the right (o terminste this

i which event, the provisions of Article 18 and
Atticle 19 shiall; 10 the extent expressly made applicable, apply.
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158 Concessioning Authority’s Rights
of Step-in
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Upon & Tormination Notice being issued dwe o 3
Concessionsire Event of Default, the Concessioning Authority
may, atits discretion:
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() intervene and take possession wid cohtrol of Project
Site/Project Facilities and Services forthwith;
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(b} Prohibit the Concessionaire ‘and any Person claiming
theough of \inder the Concessionalre from entering
uponidealing with the Project Facilities and Services or
Port's Assets;
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(¢} Opts 1o step in withoat the necessity of any further action
by the Concessionsire, 0 the interests of the
Coascessionaire under such of the Project Contracts as the
Concessioning Authority may in its discretion deemn
appropriate with effect from the date of communication of
such option 1o the counter party 10 the relative Project
Coatrscts. Provided, that in such circumstances, the
Concessioning Authority shall assume the obligations of
the Concessionaire with respect 1o the Lenders during such
Remedial Perlod oul of the curient revepues. Provided
further, the Concessionsire acknowledges that any
payments inade by the Concessioning Authority dering
the  Remedial  Peried  shall  be adjusted  sgainst
mmwnumnmumn
the Concessionsire in terms of the provisions of this
Agreement,
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ARTICLE 16 - RENDEZ VOUS
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On the ffth yeor of the Date of Commercial Operation and
every five years thereafler and upon request of ooe of the
Patties, Parties will meet to discuss how to adapt the foe
scheme chiuse (Appendix No.15) for ensuring the flasncial
equilibrium of the Project. In case the Concessionaire would
underpecionm or overperform compared to Project Business
Plan (Appendix No. 14 ), the Parties will adapt the Fixed snd
Varniable Fees provided for under Article 8 of this Agreement.
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ARTICLE 17 - TERMINATION OF THE
CONCESSION / AGREEMENT

S/t g - VY i

17.1 Termination Procedure
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The Party entitled to terminmte Siis Agreement elther on
account of a Force Majeure, an Other Eyent, an Act of
Government o an Event of Default shall do 50 by issue of a
‘Termination Nolice to the other Party and simultasscously
deliver a copy thereof 1o the Lenders. The Termination Notice
shall be of not less tha 90 (sinety) Days and not ordinarily be
more than 180 (onc hundred and cighty) Days, (“Termination
Period™) and at the expiry of the Termination Period, this
Agreement shall stand tenninated without any further notice.
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17.2 Obligations during Termination Perfod
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Dwing Termination Period, the Partics shall, subject where
applicable 1o the of this Article 17, endeavor 10
continue to perform such of their respective obligations wnder
this Agreement which are capable of being performed with the
object, as far as possible, of easuring continned availability of
the Project Facilities and Services 10 the usess, failing which
ihe Party in bronch shall compensate the other Pasty for sny
loss or damage occasioned oc sulfered on account of the
underlying failure/breach.
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17.3 Reguisition
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Except where the Terminstion Notice is issved prior to
Financial Close being schicved by the Concessionaire, when
the Concession has not come into effect the Contessionalre has
no right hercunder and me compensation is payable by the
Coseessioning Authonty, upon issue or receipt as the case may
be of Termination Notice, cither as a consequence of a Forge
Majeure Event, an Other Event, an Act of Government or a5 8
consequence of an Evest of Default, or otherwise 6 (3ix)
months prior to the expity of the Concession Period, the
Concessioning  Authority shall by a notice m wriling
(“Requisition”) call upes the Concessionaire 1o furnish (he
following information to easble the Concessioning Authority
to estimate the Jikely compensation payable by the
Concessioning Authority to the Concessionalre andlor 1o
finalize the iterns of Concessionaire’s assets comprised in the
Preject Facilities and Services 10 be handed over toftaken over
by the Concessioning Authority:
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(&) except in cases where 1o Financial Closc has been
achicved, the particelars of Debt Due supported by
Lenders' certificate
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(b) data or records 1o be specificd by Concessioning Authority
regarding the operstion snd maintenance of the Project
Facilities and Services;
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(¢) specifications regarding the Concessionsite’s nssats
comprised in the Project Facilities and Services; and
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(d) any other information or records [to be specified by
concessioning ot its discretion] regarding
Coacessionaire, its business, the Project/Project Facilities
and Services, assets and fabilitics.
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The Concessionaire shall within a period of 30 (thirty) Days of
receipt of Requisition furnish the particulses called Tor by the
Concessioning Authority.
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174 Condition Survey
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(3) The Concessionaice agrees that on the service of &
Termination Notice or at Jeast six (6) months prior (o the
expiry of the Concession Period, as the case may be, it shall
conduct or cause to be conducted under the Concessioning
Authority's supervision, a condition survey of the Project
Facilities and Services including the Project Site to
ascertain the condition thereol, verifying compliance with
the Concessionaire’s obligations tinder this Agreement and
1o prepare an lnventory of the assets comprised in the
Prajoct Facilities and Services,

During this peiod, the designated key personncl of the
Concessioning Authority shall be associated with the
operations of the Project Facilitics and Services (except
whe the same is impossible due (0 a Force Majeure Event,
an Other Event or an Act of CGovernment) in order to
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facilitate  smooth take over of the same by the
Concessioning Authority on the Transfer Date,

(b} i, a8 2 resolt of the condition survey; thc Concessioning
Authority shall obscrveinotice that the Project Facitities
and Services or any part thereof have/has 1ot been operated
and maintained in- accordance with the requirements
therefore under this Agreement (normal wear and tear
excepted) the Concessionaire shall, ot its cost and expenses,
take sl necessaty Steps 1o put the same in good working
conditions well before the Transfer Date,
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(<) In the evemt the Concesslonsire fails to comply with the
provisions of this Agreement, the Concessioning Authority
may Hself cause the condition survey and inventory the
Project Facilities and Services 10 be conducted. The

Aaff s 2g0 PV § o oo b - 8 (7]
ey and sl dakis ok O e Q0 S
e N artes gy By Amak sy 38

Coscessioning Authority shall be compensated by the syl aah dngls o Uiy 3B LIS 8 eI
Concessionaire for any costs incurred in conducting such o 1 gy iy SHe B3lely 3ty anidl
survey and preparation of mventory as also in putting the s deie
nojuu Facilities and Services in good working condition. .
17.8 Consequences of Termination R e ]
Without prejudice (o any other consequences or requirements | e gosealal Al sl Colgal o g loalt 0p2
under this Agreement of under any law; B et

{(#) the Concessionaire shall transfor all the assets and rights
wpon expiry of the Concession Period or Termination of the
Agreement due 10 4 Force Majeure Event, an Other Event,
n Act of Government of on sccoutit of an Event of Default
in accordance with Article 19
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{b) the Concessioning Authority shall be entitled to cash any
subsisting  bank  guaranice(s)  provided by the
Concessionaire  against sny amounts owing fo the
Concessioning Authority by the Concessionaire.
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Notwithstsnding anything contained in this Agreement, the
Concessioning Authority shall not, as a consequence of
“Termination or otherwise, have any obligation whatsoever to
any third party including bet not limited to obligations as 10
‘compensation for loss of employment, continusace of
regularization of cimployment, absorption o reemployment on
any ground, in relation to any person in the employment of or
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engaged by the Concessionsire in connection with the Project, G sl A 3
o B ondack of the Project Steflort Atsiiraject | 0 P TN gt dl thm;“an":;
Facilities and Services by the Concessionsire to the '
Concessioning Awthority shall be free from sny such

ARTICLE 18 - COMPENSATION st - YA L
18.1 Compensation /E;’;;‘L':::.\ gl V1A

(») Termination due (o Force Majeure Event and Other
Event
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1f the Termination is due to & Force Majeure Event end an
Other Event, compensation payable 1o the Concessionsire
ddlhheNuMVdudﬂanmhd&ad
Services LESS sy amount due 10 the

Authority by the Concessionalre under this Agreement LESS
all msurance claims received or admitied.
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Provided, no compensation shall bo payable o the
Concessionaire if the Concessionaire failed fo meintsin
Insiieance Cover prior to the Force Majoure Event as
contemplated under Article 11 of this Agreement.
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(b) Termination duc to Concessionaire Event of Defauit
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I the Termination is after the Date of Commercial Operation,
due to & Concessionnire Event of Default, the compensation
paysble by the Concessioning Autharity to the Coneessionaire
shall be:
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1. 100% of the Nt Book Value of the Project Facilities and
Services, LESS
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il amy costs, duly justified, that would be due by the
Concessioning Authority s a sesult of a Terminstion of the
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Agreement for & Concessionaire Event of Default,
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Concessionaire if the Concessionive falls to maintain | (1155l goskitiady BUsSY! § b B> §
Insurance Cover as contemplated under Article 11 of this At e
Agreement.
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(¢) Termination due to Concessioning Authority Event of
Default

If the Termination is dye to @ Concessioning Authority Event
of Defaslt, the compensation payable by the Concessioning
Authority shall be equal to the aggregate of (i) Net Book value
of the Project Facilitics and Services, (i) any costs, duly
Justified, that would be due by the Concessionaire as & result of
nTumi-ianofﬂnAmmfutCmcesdonlmAMy
Event of Default.
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18.2 No Compensation on Expiry of Concession Period
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In the event of expiry of the Agreaent, the Concessionaire
shall hand over/ transfer peaceful possession of the Project Site,
Pan's Assets and the Project Facilities and Scrvices free of cost
and Encemnbirance.
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183 Transfer Fee and Charges
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Trassfer coss, stump duties, notary fees and taxes, if
applicable, for the transfer of the Project Facilities and Services
corsequent o the expiry or Termination of this Agreement

stal be borne by: .
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(8) The Concossionaire in the evont of expiry of Concossion
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Period & Termination due to a Concessionsive Event of Ll G bas (il r IS AR

Defavlt;

(b) The Concessioning Authority in the event of Termination
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due 10 4 Concessioning Authority Event of Default or Act . 1 o] J

of Government ; and AR Bt

(c) By both Partles equally in case of Termination due 1o ;mw-w}\d&dw‘-ww.ﬂ*kl
Change in Law or Other Event, 5 s ol ogia

18.4 Delayed Payment of Compensation il ke § S 1A

If for sny ressons, other fhan those attributable 10 fhe | Bke) g § (amaih shim 5o Jhte¥! pole J2b o

Coscessionaire, the Concessioning Authority fails to pay the .ng,dwww&mw.ﬂﬂm

on the Tramsfer Date, the Concessioning
Authodity shall be liable to pay interest st CBE PLR thereon

i oM iy B8 Sk 55 Sigtoma i e 035

fhom the Tvansfer Daie fll payment thereof. Provided, nothing | U3 feiath le] g Lia cuend it $EA

contained in this Article shall be deomed to suthorize any delay

.I.A-\’ybheyﬁ.’qhuﬂlﬂb 3ra Yy Aaslas

in payment of compensation in accordance with 1his Al Uy Wy pagaht
Agreement.

18.5 Delayed Transfer of Assets Uyt S5 § 588 er
If for any feasons ofher than those attributable (0 fhe | syhaly Sybonly Jyedh Jib § Hiad Lol 55 0 §

Concessioning Autharity, the Concessionaire falls 10 transfer
“assets, vights and contracts on the Transfer Date in accordance
with Anicle 184 read with Adicle 19, there shall be no
suspension of the operstion and maintenance of the Project
Facilities and Services and the Concessionaire shall, s
trustee of the Concessioning Authority, (a) continue 10 operate
wnd maintsin the Project Facilities and Services of such of
theis, #s directed by Concessioning Authority until completion
of the relative transfer formalities and (b) account for and pay
10 the Concossioning Authority the Gross Revenue minus
costs il statutory dues, from such operstions. In the
event of failure to do 3o, the Concessionaire shadl be lable fo
pay to the Concossioning Authority, for every Day of delay,
liquidased damages computed al the rate of the average daily
pﬁumﬁdgﬂnklﬂm)mimmm
the Traasfor Date, Partics confiem that this is & tree and correct
estimage of damages and not In e hature of a penalty.
Provided nothing contained in this Article shall be decmed or
comstroed 1o suthorize delay in completion of formalities of
tramsfer of assels, rights snd contracts by the Concessionaire to
the  Concessioning  Authority in  accordamce  with the
requiressonts thereof under this Agreenient.
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In case of delaying the returm of assets 10 the Concessioning
Authority for reasons sitributable to the Concessioning
Authority, the Concessionaire may nonetheless continue 1o
opérate the Project Facilities and Services, but as a service
provider for the Concessioning Authority In accordance with
terms and conditions otherwise agreed by (he Concessionaire

and the Concessioning Authority. The Concessionaint ot
be iable 1o pay both Fined and Varisble Fecs i g .
with Asticle 8. .
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18.6 Remedies Cumulative

LA AR V1A

The exercise of right by either Party 10 terminste this
Agreemsent, as provided herein, shall not preclude, such Party
from svalling any other rights or remedies that may be
available 1o it undet liw, All remedics available to the Partics
shall be cumulative and the exercise or failure thercof of one or
moee reenodies by nny Party shall not limit or preciode the
exercise of or constitute a waiver of any other remedies by such
Pasty.
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ARTICLE 19 - TRANSFER ON EXPIRY OF THE
CONCESSION PERIOD

AN e g i alasmall ke B3t - 14 i

19.1 General Scope of Transfer/Payment

S st BEY Pt Gardat a3 114

The Pasties shall perform/discharge their respective obligations
o be pecformed or fulfilled wnder the provisions of this

on the Transfer Date fn entirety. Without prejudice
10 the generality of this provision and 1he provisions of Article
18, the ansactions (0 be consummated and (he formalities 10
be by the Parties on the Transfer Date shall be as st

outin Amicies 19.2 and 193,
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19.2 Cencessionaire's Obligations

¥ Gl SAaAN 10N

The Concessionaire shall:

St Je 035

(a) hand over peaceful possession of the Project Site, Port’s
Assets, the Project and the Project Facilities and Services
free of Dncumbrance;
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(b) tranafer ali WS rights, tithes and interests in the assels
comprised in the Projest Facilitics and Services which are
required 10 be trans{erred 1o the Concessioning Authority in
sccoedance with this Agreement and excoute such deeds
and documents s may be mecessary for the purpose snd
m‘.m all legal or other formalities required in this
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() hand over 10 the Concessioning Authority il documents
including #s built drawings, manuals and records relsting
10 operation and maintenance of the Project Facilities and
Services,
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(d) teansfor techaology and up-to-date know-how relating 1o
operation and maintenance of the Port’s Assets andlor the
Project Facilities and Services;
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() Trahsfer or couse 10 be tmsferred to the Concessioning
Authority any Project Contracts which are (i) valid and
subsisting; (ii) capable of being transforred to the
Concessioning Authority; and (ii) those the Concessianing
Authority has chosen 10 take over, and cancel or cause 1o be
cancelled such Project Contracts not transferred o the
Concessioning  Authority, For  this  purpose,  the
Concessionaire shafl ensure that 21l Project Contracts sre

TN
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assignable in favor of the Concessioning Authority without
say further action on part of the respective counserparties.
The Concessionaire shall entirely at its cost, terminate all
wech Project Contracts which are not transferred” assigned
andior are not requived to be transferred/assigned to the
Concessioning Authority;
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() Atits cost, tnnsfer to the Concessioning Authority all such
Applicable Permits which the Concessioning Authority
may reguive and which can be legally transferred. Provided
if the Termination is on account of Concessioning
Authority Event of Defaslt, the cost of such lransfer shall
be borne/ reimbursed by the Concessioning Authority;
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() #t its cost, remove within 90 (ninety) days from explry of
the Concession Period, from the Projoct Site/Port’s Assets,
any moveable assets that ere not 1aken over by o not 1o be
transferved to the Concessioning Authority in terms of the
provisions of this Agreement.
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19.3 Cencessioning Authority’s Obligations

AP e AN 714

Except In the event of expiry of the Concession Period, the
Concessioning Authority shall pay compensation payable 1o
the Concessionaire or to the Lenders, as the case may be and in
accordance with the provisions of this Agrecment.
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The Coecessionaire confinms that upoa sich payment being
made, the Concessioning Authority shall stand duly discherged
of s obligations regarding peyment of ‘compensation under
this Agreement and the charge created by the Concessionsire
in favor of the Lenders on any of the assets shall stand sstisfied
and all such assels shall onand from the Transfer Date be free
from such charge. The Concessionsire further confirms Ut
payment of compensation by Concessioning Authority in
accordance with this Article 193 shall be a valid disclarge to
the Coscessioning Authority ia respect of Concessioning
Authority"s obligation regarding payment of compensation to
the Conzessionaire under this Agreemient.
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ARTICLE 20 - DISPUTE RESOLUTION
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20.1 Amicable Settlcment

Tagh Bgedt 1T

If any dspute or difference or claims of any kind arises
between the Concessioning Authiority and the Contessionaire
inconnection with construction, isterpretation or application of
any terms @nd conditions o any matter or thing in any way
connected with or in consection with or arising out of this
Agreement, or the rights, duties or liabilities of any Party under
this Agreement, belore the Termination or the expiry of this
Agresment, then the Parties shall meet together prompaly, o
the reguest of any Party, in an effort 1o resolve such dispute,
difference or claim by discussion between them.
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202 Assistance of expert
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The Pastics mary, in appropeiste cases agree 10 fofer the matier
10 8 expert appointed dy them with mutunl consent. The cost
of cbtalaing the service of the expert shall be shared oqually.
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20.3 Arbitration

PR Al

(8) Arbitrad Tribunal:

Failing amicable settlensent andfor sclilement with the
assistance of expent appointed by the Partics by mutual
somsent, the dispute oe differences or claims as the case may
be, shall be finally sewhed and resolved by hinding
wbiration under the Rules of Arbitration of the
Intermational Chamber of Comemerce by one or more
srblizators appointed in accordance with the said Rules. The
arbitration shall be invoked by one Party issving 1o the
other a notice in writing invoking the arbitration and
appolnting an Arbitrator.
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(b) Law and Place of Arbitration :

~  The place of arbitration shall be Cairo Regional Center for
Intermational Commercial Arbeatation (CRCICA).

= The seat of arbitration shall be Geneva (Switzerland)

~  The spplicable law is the law of Arab Republic of Egypt.
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(¢) Language:

The request for arbitration, the answer (o the request, the
terms of refcrence, any writien submissions, any orders and
rulings shall be in English and, if oral hearings fake place,
English shall be the language 1o be used in the hearings.
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{d) Enforcement of Award:
Any decision or award resulting from arbitration shall be
fical and binding upon the Pastics. The Parties hereto agroe
that the arbitral sivard may be enforced against the Partics
1o the arbitration proceeding or their assels wherever they
may be Tound and that & judgment upon the arbitral sward
may be entered in any court haviag jurisdiction thereof.
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(e) Confirmation of absence of sovercing immunity:
Confirmation of abscnice of sovercign immunity, the
Concessioning Authority and the Concessionhaire confirm
that they are NOT entitied 1o sovereing immunity, and can
Be subject to litigition and iaternational arbitration with
regard to this agreement.
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(f) Feesand Expenses:
The fees and expenses of the arbitrators and all other
expenses of the arbitration shall be initially bome and paid
equally by the Parties subject 10 determination by the
arbitral tribunal. The arbiteal tribunal may provide in the
aebitral award for the reimbursement to the
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Pending the submission of andlor decision on & dispute,
difference or claim or until the arbitral award is published;
the Parties shall continue 1o perform all of their obligations
undet this Agreement without prcjudice to & flnal
adjustment in accordance with such award.

arbitration claim, including Jegal fees and expenses | W3 Wiy B Sligaally 4ot LA ol
incurred by the Party. gl
(g) Performance dusing Arbiteation: :Um,,.:uw 5
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ARTICLE 21 - REPRESENTATIONS AND
WARRANTIES

SNy Clagasdt - Y3 L

211 Representations and Warranties of the
Concesslonaire

Feka¥ s gy SAMgaS 111

The Concessionaire represents and  warranis 1o the
Concessioning Authority that:

Y W k) oy sl o leo Ay

(4) # is duly organized, validly existing and In good standing
under the laws of Egypt snd herchy expressly and
itrevocably waives any imwsunity in any jurisdiction in
respect of this Agreement o matiers arising thercander
inclading any obligation, Hability or responsibility
hereunder;
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(b) it has full power and muthority 10 oxccute, deliver and
perform its obligations undet this Agreement;

Vb g WY oy iy Sl el e )
Laaal

() it has 1aken all necessary action to authorizo the execution,
delivery and performance of this Agreement;
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(d) this Agreement constitutes the legal, valid and binding
obligation of the Concessionaire, enforceable against it in
sccordance with the terms hereof;
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() there are no actions, suits or proceedings pending o to it
best knowledge, threatened against or affecting it before
any court, administrative body or arbiteal tribunal which
might materially and adversely sffect its ability to meet or
perform any of its obligations under this Agreement;
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{f) it has the financial standing and capacity to undertake the
Project in accordance with the teans of this Agreement;
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{g) the exccution, delivery snd performanco of this Agreement
will sot conflict with, result in the breach of, constitute 3
default under, or accelerate performance by any of
the terms of its memorandunt of association and articies of
association or any Appliceble Laws or any covenant,
condract, agreement, arangement, wnderstanding, decree or
order 1o which it is a party or by which it or any of its
propenties or assets is bound or affecied;
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(h) it has no knowledge of any breach/ violation or defisult with
respect 1o any order, writ, injeaction or decree ”
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or any legally binding order of say Government Authority
which may result in any Maserisl Adverse Effect on its
ability to perfonm its obligations under this Agreemment and
no fact or circumstance exists which may give rise to such
proceedings that would adversely affect the performance of
its obligations under (his Agreement;
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(i) it has complied with Applicable Laws in ull materisl
respects and has not been subject to any fines, penaliies,
injunctive relicf or any other civil or criminal liabilities
which in the spgregate have or may have s Material
Adverse Effect on its ability 1o perform its obligations
winder this Agreciment;
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() all its rights and interests in the Project/Project Facilities
and Services shall pass 1o snd vest in the 30
Authotity on the Transfer Dase free and clear of il Tiens,
claims and Encumbrances, without any further act or deed
on its part or that of the Concessioning Autharity, and that
none of the Project Assets shall be acquired by i, subject
to any agreement wider which a security interest or other
fien or Encumbrance is retained by sny person, save and
except a5 expressly provided in this Agreement;
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(k) no representation or warranty by it contained hereln or in
any other document furnished by it 10 the Concessioning
Authority or. to any Government Authority In relstion to
Applicable Permirs contains or will contain any untrue of
misleading siaterment of material fact or omits or will emit
10 ssic a materdal fact weoessary to make such

Tepresentation or warranty not misleading;
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(1) nosums, in cash o kind, have been paid or will be paid, by
it or on its behall, to any person by way of fees, commission
ar otherwise for securing the Concession or entering into
this Agreement or for influencing of attempting 1o
inflicnce any officer or employee of the Concessioning
Authority in connection thesewith;
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(m) agrees that the excculion, delivery and perfornisace by it of
fhis Agreement and all other agreements, condracts,
docuiments and writings relsting to this Agreemont
constitute peivate and commencial acts and not public of
goveramontal acts; and
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(n) Coesents generally in respect of the enforcement of any
judgement against it in sy procecdings in any jurisdiction
1o the giving of any relicf or the issuc of any process in
comsection with such proceedings.
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21.2 Representations and Warrantics of the Concessioning
Asthority

The Concessioning Authority repeesents and warrants o the

Concessicaalre thal:
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(a) it is daly organized, validly existing and in good standing
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under the laws of Egypt; il s dyppar (A9 o pa) peb B 3
(b) it has full power and authority 10 execute, defiver and | LN iy oty Jaut Halully bl LS Oi ()
perfoem its obligations under this Agreement; AR A o g

(c) it has taken all necessary action 10 avthorize the execulion,
delivery and performance of this Agrecment;
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(d) this Agreement constitutes the legal, valid and binding
obligation of the Concessioning Authority, enforceable
agatast it in accordance with the terms hereof; and
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() Maeno actions, suits or Mlms pmﬂng of to s

best knowledge, threatened against or affecting it beforo

sy court, administrative body of arbiteal tribunal which

might materially and adversely affect its ability 10 meet or
petfoom any of its obligations under this Agreement.
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21.3 Disclosure
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In the event that any occumrence or circumstince comes fo the
sttention of either Party that readers any of ifs ‘aforesaid
representstions O warranties unirue or incorrect, such Party
shall imemediately notify the other Farty of the same. Such
notification shall not have the effect of remedying any breach
of the representation or warranty that has been found o be
untrwe or incorrect nor shall it adversely affect or waive any
obligation of either Party under this Agreement.

(s bt o o e 3] gy oyl of il gl b W
Gy Ut i iy chagadll o () dons s Ay 35
055e Vi wly 59 hglak | A it S5 e
F Al G Y i/l ) flas AD
b gl 0 0 050 Y LS s pue S PRSI
A Y s Yy skl U i gar Gt AR o it

below means sea level.

ARTICLE 22 - MISCELLANEOUS PROVISIONS i ke o861 YY
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22.2 Survival of Obligations

St g Wb AR Dloas Ayt TTY

Any cause of action which may have occurred in favoe of either
Patty or anty right which is vested in either Party under any of
the provisions of this Agreement during the Concession Period
s the case may be as a result of any 251, omission, deed, matter
or thing dooe o omitted to be done by cither Party before the
expiry of the Concession Period or othenwise in sccordance
with the provisions of this Agreement shall survive the expiry
of the Concession Period/ Termination of this Agreement.
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223 Articles 1o survive Termination
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The provisions of Article 17 te Article 22 shall, to the fullest
extent necessary 10 give effect thereto, survive the Concession
Perioddthe Termination of this Agreement and the obligations
of Parties 1o be performeddischarged  following  the
Termingtion of (his Agreement shall  accordingly be
perfortned/discharged by the Parties,
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22.4 Consequentinl and indirect loss
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Subject otherly provided on this Agreement, neither Party shall
be lisble to the other Party in contract, forl, warrasty, strict
Habtlity oc any other legal theory for any indivect,
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22.5 Jolmt Responsibility ASAR Al gt 0YY

In the event thet any damege is caused partly due to the
negligence or default or omission on the part of the
Concessioning Authority and partly duc 10 the negligence
or default or omission on the part of the Concessionaire,
cach Party shall be liable to the othér Party only in the
proportion 1o its respective degree of negligence or default
or omission, as the case may be.
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22.6 Several Obligations
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Nothing contained in this Agreement shall be construed 1o
create an assoclation, trust, partnership, agency or joint venture
among the Parties and Parties shall be liable to pecform their
respective duties and fulfill their respective liabilities or
obligations in accordance with the provisions of this
Agreement.
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22.7 Severabllity
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If for any reason whiastsoever amy provision or any part(s) of this
Agreement is held or shall be declared 10 be void or iliegal of
invalid under present or future laws or regulations effective and
pplicable during the Concession Period, by any competent
arbitral teibunal or court, and if such provisions shall be fully
separable and this Concession shall be constructed as if such
provision or such pari(s) of this Agreement never comprised
part of this Agreement and the remaining provisions of this
shall remain in full force and effect and shall not be
affected by such void or illegal or lnvalid provision or by its
severance from this Agreement.
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22.5 Notices
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Unless otherwise stated, notices 1o be given under this
Agreement including but not limited Yo a votice of waiver of
any term oc related or breach of say term of this Agreement
shall be in writing and shall be given by hand delivery or
registered intemational or had couriers or e-mails with
evidence of receipl 10 the Pasties at thelr respective addresses
set forth below:
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The Concessioning Authority:
General Authority for Sucz Canal Economic Zone

CHAIRMAN:
Mr. Enginecr/ Mohamed Yehia Zaky
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Port- East Port Said sy 3 e ol
Fax N&. +2062-3590003 +2062-35%0003 - 59
Email: info@sczone.cg info@scrone.eg “Jo S Ly
The Concesslonalre: e e
The MANAGING DIRECTOR: s gdiiall gy slalt pali
MriMs Jausi
Fax No.: o
Email: DA Ly
or such ather address us may be duly notificd by the respective | 39 (i Go gaat Wkl 4 Jlasy 35 I8 Slgiad ol
Parties from time 10 tine, and shall be deemed to have boen G Vo § Shyiall 3 Jo a e 48 s P sins
made or defivered in the case of mny communication made by I S G AP e e 58 of il g <Ay
leter, when delivered by hand or by mail (registered Ao plop Ay My Jonad

intemational or hard mails, retam receipt requested) at that
address.

Any notice or other communication made by one Party o the
other Party in accordance with the provisions of this Articke
shall be deemed to be received by the other Party: (i) if
delivered by hand delivery on the day that it is submitted at that
Party's address; (1) if sent by registered post return receipt
requested, wpon second sending with email.
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22.% Waiver

4y

No waiver of any term or condition or of the breach thereof by
any Party shall be valid unless expressed in writing and signed
by such Panty and communicated by such Party lo the other
Panty in accordance with the provisions of Article 22.8 of this
Agreetment. A waiver by any Party of any term or condition or
bresch thereof in a given case shall not be deomed or construed
35 3 general waiver of such term or condition or the breach in
the future or waiver of any other terms or conditions or breach
of this Agreement
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22,10 Ameadments, Modifications or Alterations.
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No amendments, modifications or alicrations of or any
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additions to the terms and conditions of this Agreement shall 5 o 1 Al s

be valid unless the same be im writing and agreed to by the W iy e M‘;‘:’i
Parties.

22.11 Governing Law Pt ogEn A YY
This Agreement shall be governed by and construed in | Aujall as Djspar (afsh! o ly b s puaniy
accordasce with the laws of the Arab Republic of Egypt.

22,12 Eatire Agreement WAak ddgel VYTY

This Agreement and the Appendices together constitute 2
complete and exclusive statement of the terms of the agreement
between the Parties, All prior written or oral u
offers or other communications of every kind

Agreement unless specifically resained in this ARfes
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the Appendices, by reference or otherwiso, are abeogated and
withdrawn.
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ARTICLE 23 - LANGUAGE & COUNTERPARTS
OF THIS AGREEMENT

AR fraady QAN - YT sl

This Agreersent has beent drafted in four (4) original copies
bilingual (Ambic and English langonges) and in cnse of sny
discrepancies between the Arabic and English context, only 1he
English condext shall prevail.
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IN WITNESS WHEREOF, the Partics, intending 1o be
legally bound, have d this Agr on the dates
indicated next loﬂnlvd.rmbdavr
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Common Seal of the Concessioning Authority is affived

1o its dated 12" of (November), 2019 o
Mu’l!] for the year Nlmfmunbondof
directoes of the Genernl Authority of Suez Canal Economic

Zooe in the presence of

Myr, Engincer/ Mohamed Yehin Zaki

Chalrman " %

Y 4/\//\‘ T,
who has signed this Agr I 1oken thereof,

Pussuses to Resolution dated 12% dNavzmba 2019 of its
Board of Direclors.
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Signed and Delivered by the Concessionairg by the hand
orits asthorized roprosntstives:

On bebalf of Bolloré Aftica Logistics =
Mr. Olivier de Noray
Managing Divector

Signature A

O bebalf of Toyota Tsusho Corporation :
Mr. Hiroki Namikown

On bebalf of Nippon Yusen Kaisha :
Me Tomos Moriya

Deputy General Manager
Signatarc!

R oy o S~ AT

K y) W syl A2 o By
R

P el
Tasyt

RpsS yhged Uyt 365 a 3Dy
198l Jonm

A e aallalf 590l Aalalt gt S
S s
Ao i ] Bl / s
Yo\ ne S sl plail 3,

V-4 =Y. Y\ /o /Y. =Y. Y. /YoAAL




