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CONCESSION AGREEMENT
FOR THE CONSTRUCTION AND DEVELOPMENT OF
THE SUPERSTRUCTURE, AND USE,
MANAGEMENT, OPERATION, EXPLOITATION,
MAINTENANCE AND TRANSFER OF THE SECOND
CONTAINER TERMINAL{TAHYA MISR 1) IN
DAMIETTA PORT
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On this day of by and between:

Damietta Port  Authority -~ Ministry of
Transportation ~ Arsb Republic of Egypt, a Public
Authority established in 1985 by virtue of
Presidential Decree No. 317, represented in this
Concession Agreement by Rear Admiral Mr. Walid
Mostafa Awad, the Chairman of Damietta Port
Authority, (hereinafier referred w0 as  the
“GRANTOR™).
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AND

3

Damietta Alliance for Container Terminals
‘Egyptian Joint-Stock Company subject to private
free zones system (under incorporation) (the
founders are,Eurogate Damietta GmbH, Hapag-
Lloyd Damica GmbH , Contship Damietta SRL,,
Middle East Logistics & Consultants Group “MELC
Group” SAE. and Ship & CREW. SAE),
located at the Port of Damietta, in the Arab Republic
of Egypt, represented in signing this Agreement by
M. [*], Mr. [*], Mr. [*], Mr. [*], in their capacity as
the legal representatives of the founders
(Hereinafter referred to as the
“CONCESSIONAIRE").
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GRANTOR and CONCESSIONAIRE are jointly
referred tohereunder as “Parties™ or severally as a

“Party™.

o et ol TR ala g o1 G e De S A
e e "ol s mdias

Preamble

e

WHEREAS, Damietts Port Authority has areas of
vacant land within the boundaries of Damietta Port
and it wishes to exploit such areas to increase the
efficiency of the Port in terms of licensed activities
in light of the general plan of the Arab Republic of
Egypt;
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Whereas, Damietta Port Authority’s Board of
Directors has approved the construction of a second
container terminal at the Port, as well as the
establishment of a quay for the berthing of the
container ships in CT II; and it has been decided that
Damictta Port Authority shall establish the new quay
and carry out the Infrastructure works required for
CTI; -

e iy 35 lpas olipa 0503 daa o Sy
o 1S wolipaly Clgall A0 Anas o2
el Aas b Sliad G guasd s
oy B3 slige Xipp o8 J 8 LS A
A Juel BE SIS, 33 gond Ui

AR Sl fad Aaad L DU A

Whereas, the new container terminal project is an
important project in the Eastern Mediterrancan
region - and requires specialized expertise;
accordingly, the GRANTOR has decided w0
construct the Infrastructure and assign the works of
the construction and development of the
Superstructure, as well as the use, management,
operation, exploitation, and maintenance of the CT
11 to a consortium of the world-renowned specialized
companies in this field to ensure the highest level of
efficiency; provided that at the end of the term of this
Agreement or in the event of early termination, the
CT I will be transferred to the GRANTOR in
accordance with the provisions of this Agreement;
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Whereas, the - CONCESSIONAIRE's
aforementioned founders have prepared an initial
study showed the feasibility to establish dedicated
inland container terminals (“ICTs™) and to apply
intermodal  transportation  system o connect
Damietta contamer marine terminal (subject of this
Agreement) with these ICTs to establish “Damietta
Integrated Logistic Corridor for Containers™.
Accondingly, it has been agreed that the GRANTOR,
the Ministry of Transport, and the
CONCESSIONAIRE will cooperate jointly to create
the conditions and take the necessary measures in
the future to complement the project of this comidor
considering that the Project of this Agreement is the
Logistic Corridor for Containers. Whereas, the CT Il
will shall encompass an on site rail terminal, and the
GRANTOR, the Ministry of Transport, and the
CONCESSIONAIREwill continue to endeavour to
complete these projects within the framework ofthe
mutual understanding of them.
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Whereas, the above-mentioned founders, consisting
of a of companies specializing in operating
container terminals and having the expertise and
proven previous work required for such project,
have submitted their offer to the DPA for the
construction and development of the Superstructure,
as well as the use, management, operation,
exploitation, maintenance and transfer of the CT I
through CONCESSIONAIRE which the founders
are establishing for the implementation of the
Project;
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CONCESSIONAIRE’s offer;
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Whereas the GRANTOR has accepted to facilitate
the duties and works of the CONCESSIONAIRE at
the CT 11 and to carmry out all the related works of the
CT II's Infrastructure according to the provisions
agreed upon herein so that it will be exclusively
available to the CONCESSIONAIRE;
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Whereas the CONCESSIONAIRE has accepted to
build and develop the Superstructure of CT I
according to the provisions agreed upon, and the
CONCESSIONAIRE has accepted to pay the
GRANTOR the agreed-upon concession fees;
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Whereas the founders’ signature shall not be
considered as a corporate guarantee and the
nomination of the founders at the Concession
Agreement shall elapse upon the incorporation of the
CONCESSIONAIRE as the CONCESSIONAIRE
shall be the only contracting party;
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by the Egyptian State Council on {*] in accordance

with the Applicable Law whereby all comments and

amendments required by the State Council were

accepted by the Parties and inserted in this
ent.
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NOW, THEREFORE, in exchange of the warranties
and obligations set out in this Concession
Agreement, which the Partics have acknowledged
and accepted as sufficient and legally binding on
them, the Parties agreed to conclude this Concession
Agreement to regulate their relationship throughout
the term of the Agreement and to determine the final
terms and conditions for granting the Concession to
construct and develop the Superstructure and use,
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manage, operate, cxploit, maintain and transfer the
CTri
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1. Preamble, Definitions and Schedules

For all purposes of this Agreement, cxcept as
otherwise expressly provided herein or unless the
context otherwise requires, the terms defined in
Schedule | shall have the meanings assigned to
them.

The Preamble and all Schedules attached to this
Concession Agreement constitute an integrated part
hereof, compiement, and supplement its provisions.
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2. Scope of the Project

2.1, Subject to the provisions of this Agreement,
the GRANTOR shall finance and equip all
necessary works of the Infrastructure of CT
I at the Port.

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

3.1. The Concession Term shall be thirty (30) years
starting from the land delivery date from the
GRANTOR; the Agreement shall  remain in
force until the expiry date of the Concession
Term or its early termination in accordance with
the termination provisions under this
Agreement.
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3.2 As of the twenticth (20) year of the Concession
Term, the Parties may negotiate in good faith the
renewal of the Concession Term for the CT [l in
accordance with the Applicable Law in force at
the time of negotiation. Such negotiations or
their result shall not affect the operation of the
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3.3.  Effective Date of the Agreement 'lﬂﬂ:nmﬁ 15 v-v
This Agreement shall be valid as of the Date of this | ) )

Agreement and shall come imto force on the | *3% G5 (e 1 ASe! Gl ARV o3 maa
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34, Conditions Precedent to achieve Effective
Date

The rights and obligations provided for in this
Agreement will only be effective against the Parties,
if the Conditions Precedent established under this
Clause 3.4 are met prior the Effective Date.
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34.1.

Conditions Precedent to be fulfilled by
the GRANTOR:

Delivery by the GRANTOR 1o the
CONCESSIONAIRE, i form and substance
satisfactory 0 the CONCESSIONAIRE (acting
reasonably), of the following documents prior (o the
Effective Date:
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a.

been granted to the CONCESSIONAIRE by
virtue of a Law passed by the Egyptian House of
Representatives and having as its content the
terms and conditions of the Concession
Agreement;

celual 1 3V ke s (0 B B 5 . |
G Gl o s Gl cansar o EN
o N AR Sl dag 53 e 5 s 5 e

the full set of documents with regards to the
environmental impact assessment for the
Concession Area that has been approved by the
relevant suthority, ie., documentary evidence
that the Concession Area can be operated
environmental impact assessment.
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3.4.2. Conditions Precedent to be fulfilled by

the CONCESSIONAIRE:

The CONCESSIONAIRE shall  deliver the
following documents to the GRANTOR prior to the
Effective Date:

a. a certified copy of the contract of
incorporation (articles of association) of
the CONCESSIONAIRE and a recent
extract of its commercial register;

copy of the tax card of the CONCESSIONAIRE;
the cabinet of ministers’ decree approving the
establishment of a private free zone company in
the CT 11,

Letter of guarantee as per clause 6.4.
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The GRANTOR will assist, in good faith, the
CONCESSIONAIRE in obtaining the Cabinet of
Ministers” decree approving the establishment of a
private free zone companyin the CT I according to
the Applicable Law, and the Applicable Permits.
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34.3.

Each Party shall keep the other Party fully
informed of and consult with cach other
concerning the Party's efforts to satisfy the
Conditions Precedent and in  particular
immediately notify the other Party in writing
of the occurrence of any event or
circumstance which might reasonably be
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of any of the Conditions Precedent until after ik 2 6 3mg e o sl g 530 3o g1 oV
3.4.4. If the Effective Date is not achieved within

six (6) months from the Date of this
Agreement or such other period as the Parties
may agree in writing (provided that in no
event such period shall be extended for an
additional period exceeding six (6) months),
then this Agreement shall lapse and cease to
have any force or effect, and neither Party
and/or the founders shall have any right to
claim against the other Party andlor the
founders for any compensation whatsoever
the reason or the nature of such
compensation may be, and GRANTOR shall
be obliged 0 hand back the letter of
guarantee to CONCESSIONAIRE and this
letter of guarantee shall be considered null
and void.
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4.1

Incorporation and Ownership of the
CONCESSIONAIRE, Sub-Contracting
Incorporation of special purpose vehicle
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4.1.1. The CONCESSIONAIRE shall be
established as an Egyptian joint stock
company under the private free zones
system according to the provisions of
the Investment Law and its executive
regulations, which will be incorporated
by a decree which shall be issue by the
cabinet of ministers according to the
provisions of Investment Law and its
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executive regulations.

4.12. The CONCESSIONAIRE's founders” sande Ale sSy @W Sud OsSae Y1
structure with their respective shareholdings v3h a5 b el s ) EYH nlen
on the Date of this Agreement shall be as : ol LS Y1
fol :
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4.2, Sub-Contracting S a Bah Y-t

The CONCESSIONAIRE shall have the night to
subcontract any ancillary activities and  the
CONCESSIONAIRE shall notify the GRANTOR in
writing, provided that the subcontractor shall not be
a Restricted Transferee. The CONCESSIONAIRE
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shall remain responsible in front of the GRANTOR
for all its obligations under this Agreement,
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including those subcontracted activities. GG s ce AN pia olad Vil
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4.3. Change in ownership A0 i b YL o

The main founders of the CONCESSIONAIRE,
namely; Eurogate Intemational GmbH, Hapag-
Lloyd Damietta GmbH, Contship ltalia Sp.A. shall
continue 1o be the owners of fifty-one percent (51%)
of the CONCESSIONAIRE’S shares starting from
the Date of this Agreement and during the first
twenty (20) years of the Concession Term. However,
CONCESSIONAIRE shall have the right to offer the
remaining  forty-nine percent (49%) of the
CONCESSIONAIRE’s share capital to a third-
party(ies), provided that such third party(ies) shall
not be a Restricted Transferee and the
CONCESSIONAIRE prior notification to the
GRANTOR. Provided further that, after such twenty
{20) years period, the founders have the right to sell
all of their shares 1o a suitable substitute from the
same field of business (intemational cootainer
termihal operator or international shipping line), and
pmviaed that the purchaser shall be subject to
GRANTOR’s prior written approval, whereby such
approval shall not unreasonably be withheld.
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5. Financing

5.1. Step-in Agreement
The GRANTOR and the CONCESSIONAIRE
acknowledge that the construction and purchase of
the Superstructure of CT 11 will require financing by
the Lenders. The GRANTOR agrees to enter into the

Jasasl —

Jalad 48g) 0
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Step-in Agreement with the Lenders and
CONCESSIONAIRE, provided that only one Step-
in Agreement shall be effective at any time. The
GRANTOR agrees to cooperate with the
CONCESSIONAIRE and Lenders in good faith with
regard to the step-in process at any time during the
Concession Term regarding the terms of such Step-
in Agreement. However, no other obligations are
placed on the GRANTOR other than allowing third-
party step-in 1o replace the CONCESSIONAIRE in
cases where the CONCESSIONAIRE violates its
obligations under this Agreement, provided that the
third party has adequate experience in the operation
of container terminals (intemational operator) or
interngtional shipping line business and is not a
obtained the Egyptian Cabinet prior on the
Step in Agreement.
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The duration of repayment of the credit facilities
shall be finalized before the expiry date of the
Concession Term.

Fo 6 8 LA Sl o B ol Gy
AN Saa ol

The Financing Documents must include & provision
or a clause determining that the lender or third party
nominated to replace the CONCESSIONAIRE is
bound by all the terms and conditions of this
Concession Agreement,

oaks ity J Lai Jpgald Cdaians e o any
el 3 58 IR Gl e il 1 e
W SlSaly laysl WS AN calis Jaa

o3 A 31

The GRANTOR shall have the priority right
conection with the settlement of all its financial dues
under this Agreement. The CONCESSIONAIRE
shall send the GRANTOR a prior written notice of
all the guarantees and encumbrances concluded
between the CONCESSIONAIRE and the financing

ae sliid AW SN ald oS
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enilies. The GRANTOR shall isoue the leters and | 1.y, 3 511 o 55 - g ey o 501
approvals that might be requested for the registration
and exccution of such cncumbrances. Doy 2l Ggllas 40 8 20 A gl Sl

casa b A5

A term sheet stipulating the main terms and . . . ‘
conditions of such & Step-in Agreement is attached | #5713 Byl o al byl Adas 3

as Schedule 10. N Jsaad b AN G Jglad ARGY G
5.2. Lenders’ security e R
To finance the implementation of the Superstructure Omohdl Glads ¥ . 0

umsﬂundu:ﬁn&mdmowmﬁ &Mhégﬂﬁé#w&ﬂobﬂ
pledge the Superstructure and assign its rights under | 4id JRAEYY »3a o par Gl 0 Uil 4 08
the Agreement, by way of security, according to the | . e i :
requirements of any of the Finaocing Documents o d“’ﬁ’lw“"J")m_*u i
and creste other forms of security over | ALl WL e LSV L 4 e
nyhnp:;u.xma.ddnmﬂwm,ﬂ: .5)59‘&‘—’9‘0‘4,&,-“3-‘5—-4;-4;&
CONCESSIONAIRE shall not be allowed (0 arrange | oHesl Ohaa J Sl J o gl e lacall
or allow any mongage, guarantee or f{inancial wabead b yas 355 3 4 V) . ke gl lleal
obligations to be sccured by Infrastructure. ) ) »
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53.  Other encumbrances SAVILm AT . @
The CONCESSIONAIRE shall be eatitled to create
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6. Concession Fees -1
6.1. Fees and annual increase: T PP pas

6.1.1. Land Use Foe: USD 6 (Six United States A ginall 3RS0 g pgoa B NN

Dollars) per square meter per year, starting
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from the Commencemeni of Commercial

Operation Date.

‘15-1.)-’ aﬂ‘;:’: o AR e VYN
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6.1.2. Contginer Handling Fee: USD 7 (Seven
United Siates Dollars) per Waterside
Handled TEU staming from e
Commencement of Commercial Operation
Date.

- —

sl g ¥ dyfad JG ey Y1
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6.1.3. Annual Increase:

The Laod Use Fee snd Container Handling Fec shall
be increased al a compound rate as follows:

b -

e Ja

Ay piad 3N Py

el 95 peyy el f‘-‘*‘-‘ oy A3
P L e e

. Zﬂpuywmnwmcm”tof
the Commencement of Commercial
Operution Date until the end of the tenth

year.

5 Om O plad e hd fle K%Y
Al Al g sl laZB Wy
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o 2.5% per year starting from the beginning of
the eleventh year of the Commencement of
Commercial Operation Date until the end of
the twenticth year

- — —— - ——

gad plad 4ty (e ol e K% Yo o
t
g e JAD M 25T e e
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39-puywmnn;fmmdubeamngof
the 21* year of the Commencement of
Commercial Operation Date to the end of the

giad Jad Ady Se o) e X %Y e
S JAEE Yy 36 G vl

30™ year. E X
QXD ) 4 mg
6.2, Mipimum Guarantes: T i
62.1. Provided that the GRANTOR hands over gl AR 23 T

the Concession Ares on time, in accordance
with Time Schedule (Schedule 4), i.c. latest
cighteen (18) months afier Effective Date,
or any other period as the Parties may agree
in witing, and in case of the
CONCESSIONAIRE's foilure to schieve
the Commencement of Commercial

el ab 2 LT S0 VNP LR S
g Cpall Uk sad eyd g M
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Operations Date within tweaty four (24)
months as of the Effective Date and in
accordance with the Time Schedule
(Schedule 4), the CONCESSIONAIRE will
be granted a grace period of six (6) months
(“Grace Period”™) in which the
CONCESSIONAIRE shall only pay the
Land Use Fee. However, if the Parties have
agreed in writing to postpone any Milestone
as stated above then in consequence the
other Milestones shall be postponed for the
same period.

A3 anlia i Aa by LS 50D e
dns) e ol Jasd By st ad S
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6.22.

If the CONCESSIONAIRE failed to
achieve the Commencement of Commercial
Operations Date as per Schedule 4 within
the aforementioned Grace Period, the
CONCESSIONAIRE shall have an
additional 12 months period to achieve the
Commencement of Commercial Operations
Date provided that the
CONCESSIONAIRE shall pay the Land
Use Fee and the Container Handling Fee,

- according to the minimum number of TEUs

as detailed in Schedule 11.

Siad b JAFN Galis 8§ W 3 Y-
DIa £ Jeall Bl ol Jadd Gy &0
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6.23.

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

a3n olgd o BV il Say Y (Bl 3 ¥V
Sy e 5,800 W 1 Pla LY
P2 tttony o34 gl 55 B AV 1 e (1Y) ke
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62.4.

From the Commencement of Commercial
Operation Date, the CONCESSIONAIRE
shall achieve the minimum number of TEUs
detailed in Schedule 11. In the event that the
CONCESSIONAIRE shall fail to achieve

gt JASD Ay qil oo Liset £-v-
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the minimum number of TEUs detailed in
Schedule 11, the CONCESSIONAIRE shall
pay the amount of the difference between
the fees of the minimum number of TEUs
detailed in Schedule 11 and the fees of the
actually achieved number within thirty (30)
days from the end of each operational year.

oud o Y LD Shjad s e 1]
& AN calis a5 Y Jgiadl B Slals
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6.3.
6.3.1.

Payment and Interest:

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

Hadid g Sad v-1
pasid gy Sy QN Gl a3 VY
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6.3.2. The Container Handling Fee shall be paid
for the actually served containers at the end
of each month within five (5) Business Days

as of the maturity date.

iy el oo g ad IS5 pu s Sau 2y Y-¥=1
6 05 A8 B Juily () e i 5
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In case the CONCESSIONAIRE is in
default of payment of any financial dues to
the GRANTOR, it shall be obliged to pay
delay interest of four percent (4%) on late
payments as a fixed interest rate per annum.

6.33.

G i g A AN Gals AL A Y-
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6.4.  Letter of Guarantee:

Prior the Effective Date of this Agreement, the
CONCESSIONAIRE shall provide an unconditional
and imrevocable letter of guarantee in the value of ten
percent (10%) of the total amount of the Land Use
Fee for the first three (3) years of the Concession
Term. The letter of guarantee shall be valid for one
(1) Calendar Year as a performance bond, to be
renewed annually throughout the Concession Term.
The letter of guarantee shall be issued by one of the
banks working in Egypt and shall be renewed before
the expiry of its term for the following years,
provided that the annual increase of the Land Use
Fees will be taken into account. No interest shall be
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calculated on the amount of the letter of guarantee
throughout its validity term.
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6.5. The CONCESSIONAIRE shall be
established as a private froe zone joint stock
company under the provisions of the
Investment Law, and the
CONCESSIONAIRE will enjoy all rights,
privileges, and incentives associated with
this type of companiesin accordance with
the provisions of the Investment Law.
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7. Responsibilities for Infrastructure and
Superstructure

The Parties shall share the risk inherent in the CT 1l
fairly. Therefore, the Partics conclude this
Agreement in agreement that the responsibilities for
Infra- and Superstructure are split between the
Parties, whereas the GRANTOR is responsible for
the Infrastructure and the CONCESSIONAIRE is
responsible for the Superstructure.
Accordingly, cach Party’s responsibilities shall be as
follows:

LAy Ladl 140 g e Shlgiadd =¥
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7.1.  GRANTOR Responsibilities

1 N1 gia gl ghina) =¥

a. the GRANTOR shall provide and finance
the Infrastructure of CT I, in accordance
and conditions set out in Schedule 3
(Technical Schedule).
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b. The GRANTOR shall complete the
Infrastructure in accordance with Schedule 4, at
the latest eighteen (18) months after Effective
Date according to clause 6.2.1.
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¢. The overall responsibility of the GRANTOR, for
the Infrastructure of CT 11 and all utilities, access
roads and rail tracks within the Port of Damietta
and up to the boundaries of the Concession Area,
comprises the financing, construction, provision
of functionality, operation, insurance, and
maintenance of the Infrastructure in accordance
with Good Industry Practice.
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d The GRANTOR undertakes 10 secure
CONCESSIONAIRE’s access to the Concession
Area and make available to the
CONCESSIONAIRE  all Legal Easements
available to the GRANTOR.

o AN Gl J gem g Copalis o 5V il sgay 2
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e. The GRANTOR shall be liable for any damage
arising out of defaulting construction of the
Infrastructure of CT [l and shall hold the
CONCESSIONAIRE harmless for any damage
incurred thereby as a result thereof. The
GRANTOR shall be liable for any damage
arising out of the Infrastructure of CT I and shall
hold the CONCESSIONAIRE harmless for any
damage incurred thereby as & result thereof,
unless such damage results from misuse or bad
management or operation of the Infrastructure
by the CONCESSIONAIRE.
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72. CONCESSIONAIRE Responsibilities

PN als Sl yiaas Y-V

a. The CONCESSIONAIRE shall finance
and provide any and all the components
of the Superstructure for the operation of
CT N in accordance with Good Industry
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Practices. The CONCESSIONAIRE
shall be responsible for financing,
construction, supply, operation,
insurance, and mamtenance of the
Superstructure and transfers of the CT 1l at
the end of the Agreement or in the event
of its early termination in accordance
with the terms of this Agreement.

2y iy disdd Gp Vgiea ol AN
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b. During the period determined under the

timetable approved by the GRANTOR, the
CONCESSIONAIRE shall be obliged to prepare
and equip the entire Superstructure, provided
that, prior to the commencement of any work or
equipment, all Applicable Permits are obtained
from the GRANTOR and the competent
authorities.
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. The CONCESSIONAIRE agrees to give the
GRANTOR sbout the Equipment’s general
basic information and any changes with regard
to the Equipment that have an influence on the
Infrastructure construction of the GRANTOR.
The CONCESSIONAIRE agrees to inform the
GRANTOR of the Facilities’ specifications,
designs and drawings and any further changes
for GRANTOR's review and comments within
ten (10) Business Days. Despite the
GRANTOR's review and/or comments of the
Facilities” specifications, designs and drawings,
the CONCESSIONAIRE shall solely be
responsible for its obligations under this
Agreement.
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d. The CONCESSIONAIRE shall maintain and

give the highest priority to safety in all activities
related to Superstructure in order to protect life,
health, property and the eavironment.
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¢. The CONCESSIONAIRE shall provide at its
own expense all equipment, raw materials and
all other items necessary for the building and
procuring of the Superstructure, whether of a
temporary or permanent nature.
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" The CONCESSIONAIRE shall be responsible at
his own expense and for the duration of this
Agreement for the provision of the necessary
utilities and electricity within the boundaries of
the CT IL
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- The CONCESSIONAIRE shall at all times allow
the authorized persons of GRANTOR or
competent authorities to enter into the CT 1l area
to follow up on the work or any other purpose
with the aim of  verifying the
CONCESSIONAIRE's compliance with the
provisions of this Agreement and Applicable
Law.
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The CONCESSIONAIRE is obliged not to use
the CT II for any purpose other than the purposes
specified in this Agreement without prior written
permission from the GRANTOR.
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i. The CONCESSIONAIRE shall manage, operate

and maintain operations at the CT II, in good
faith, o be availsble to all shipping lines,
any unfair or discriminatory practices against
any port user. However, as long as it is in the
interest of the CT II, the CONCESSIONAIRE
may give preference in treatment (0 any person,
liner or ship-owners, whether in the priority of
docking or decreasing tariffs.
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j. The CONCESSIONAIRE is responsibie for and

shall provide the CT Il with first respond
firefighting equipment and fire extinguishers
until local and or specialized fire brigades take
over, and personnel trained to deal with first
respond fires, whether on quays or yards, and
generally within the CT II's boundaries in
CONCESSIONAIRE is also obliged to provide
a first aid station and trained personnel to
perform first aid in the CT IL
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AL

CONCESSIONAIRE is responsible for making
security arrangements conforming to the ISPS-
Code

Wl el Bah S Galae ail-d
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. Without prejudice to the CONCESSIONAIRE's
right to quiet and stable use of the CT II, the
GRANTOR shall have the right to enter into the
CT 11 at any time without prior notice to take
appropriate action where the security, public
interest or national security reasons that, at the
discretion of the GRANTOR, requires urgent
action.
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The CONCESSIONAIRE shall be liable for any
damages arising out of the construction,
operation and handling of the Superstructure of
the Concession Ares and shall hold harmiess the
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GRANTOR for any damages incurredthereby as
a result thereof.
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n. The CONCESSIONAIRE is not eantitled to

reduce the number of quays or yard cranes
throughout the Concession Term, unless
CONCESSIONAIRE obtains a written approval
from the GRANTOR, which shall mot be
unreasonably withheld.
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73.L

Environment

The CONCESSIONAIRE shall have the
right to conduct an actual environmental
survey of the Concession Area, excluding
Infrastructure, before handing it over to the
CONCESSIONAIRE 1o detect any
environmental pollution therein, and in the
event that the survey detects actual
contamination in the Concession Area,
excluding Infrastructure, the GRANTOR
shall take necessary actions to remedy that
pollution and deliver the Concession Area
free of any environmental pollution to the
CONCESSIONAIRE.
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732,

The GRANTOR shall obtain and provide
‘' environmental clearance from the relevant
authority before the Handover Dates.

Gy o dpmandly o S e g3 YTV
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7.33.

The GRANTOR shall provide and handover
the Congcession Area free of any
environmental encumbrances. The
GRANTOR shall be solely responsible for
any < asting (hidden or not) environmental
contamination of the Concession Area as at
the Handover Dates of the Concession Area
and shall rectify damages and hold the
CONCESSIONAIRE harmless from and
against all and any environmental liabilities
suffered by the CONCESSIONAIRE
arising from or in connection with such
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existing environmental contamination
resulting from the existing Infrastructure
before the Handover Dates of the
Concession Area and throughout the
Concession Term.

8 A el Gl ce o A 0L
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734.

During the Concession Term, the
CONCESSIONAIRE shall preserve the
Concession Area and the Port against any
causes that may lead to environmental
pollution of any kinds, and the
CONCESSIONAIRE shall be obliged
throughout the term of the Agreement to
abide by the provisions of the Egyptian
Environment Law No. 4 of 1994 and its
Executive Regulations, and the amendments
or replacements that may be made thereto,
and in accordance to Good Industry
Practice. The CONCESSIONAIRE shall
rectify damages and hold the GRANTOR
hannless from and against all and any
environmental liabilifies suffered by the
GRANTOR arising from or in connection
with such environmental pollution of the
Concession  Area  throughout the
Concession Term.
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74

Time Schedule

The Parties define the Time Schedule Milestones for
the time between the Date of this Agreement and the
Commencement of Commercial Operation Date.
Time Schedule (Schedule 4) shall reflect the
Handover Dates of the respective parts of the
Infrastructure as well as the dates when the
CONCESSIONAIRE will commence and end the
construction works of the respective parts of the
Superstructure.
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75.

The obligations of the GRANTOR to
facilitate the construction works
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The GRANTOR is obliged within its competency (o |
enable the CONCESSIONAIRE to carry out the
development and construction works of the

Superstructure.
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76.  Safety and Security Requirements

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

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

The CONCESSIONAIRE shall provide the
GRANTOR and the competent authorities, annually
and upon request, with statistical reports and
appropriate information that the GRANTOR or the
competent authority may need to follow up on the
CONCESSIONAIRE's  performance of its
obligations under this Agreement and follow-up
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8. Handover of Concession Arca PN Adlaie Al A

8.1.  The Partics agree that each Handover of
parts of the Concession Area shall grant to
the CONCESSIONAIRE the right to use
such part of the Concession Arez in
accordance with this Agreement.
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82, The map of the land allocated for the
Concession Area and the drawings of the
Infrastructure expected to be implemented
in the Concession Area are shown in
Schedule 2 and Schedule 3, this map,
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drawings and specifications shall be made
available by the GRANTOR to the
CONCESSIONAIRE in accordance with
the detailed Time Schedule (Schedule 4).
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83.

On the Handover Dates, the Concession
Arca shall be made available by the
GRANTOR 1o the CONCESSIONAIRE

free from any occupation.
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84,

The Handover of the Concession Area shall
be recorded in the handover report jointly
prepared by the Parties, 1o which the
drawings necessary to identify  the
boundarics of the Concession Area and the
description of the Infrastructure made
available by the GRANTOR to the
CONCESSIONAIRE, by parts and volumes
shall be attached.
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8.5.

If no reservations were made by the
CONCESSIONAIRE in the handover
report, the CONCESSIONAIRE  shall
accept the Handover and the transfer of the
rights to use the Concession Area. For the
avoidance of doubt, the
CONCESSIONAIRE will not assume any
liability as to the Infrastructure’s data
recorded in the Handover report of the
Concession Area, if any, and to ensure that
they conform to the specifications as set out
in Schedule 2 and Schedule 3 and the

s A Cllaiad gl o) I Gaales 3y W10 A
Jhis pll Jady HNE el pGL L
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wady Lad g 5l Jaady o HNT calea
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GRANTOR will remain fully responsible AN 53 Ok 3gail
for the Infrastructure throughout the
Concession Term.

9. Customs Bonded Area and Weighing | ... N o
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9.1. The GRANTOR will assist the | #30) calos Saclue J 5N sile e V-4
CONCESSIONAIRE in coordinating with | .}, ool 4,y & jaad dadas pa il b

the Egyptian Customs Authority to obtain
the necessary approvals 1o allow customs
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inspection outside the CT 1l in accordance
with the provisions of the Customs Law, its
rules and executive decrees. '

Osl HaY Gy G Cipdad A g
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92.

The CONCESSIONAIRE may use the
GRANTOR's weighing stations which are
marked on the Port Map in Schedule 2 for
the fees specified by the GRANTOR, and
the CONCESSIONAIRE will always be
granted access to these weighing stations
during its operating hours in accordance
with the established system.
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10.1.

Non-Competition
The Grantor assures that CT | and CT 11

shall remain the sole container terminals in
the Port of Damietta until achieving a

‘combined annual throughput of 3,750,000

{in words: Three million seven hundred and
fifty thousand) TEU, of the CT [and CT 11
together.
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The CONCESSIONAIRE shall have the
right of first refusal to use, manage, operate
and/or exploit any third terminal (CT HI) in
the Port. The GRANTOR shall inform the
CONCESSIONAIRE without delay sbout
the decision of its Board of Directors to
establish a third container terminal in the
Port. The CONCESSIONAIRE shall then
express its interest to the GRANTOR of
exercising its right of first refusal within
three (3) months from the date of the
GRANTOR’s  notification w0 the
CONCESSIONAIRE.
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103,

In case of privatization of CT 1 or a tender
process for an additional containerterminal,
the Concessionaire shall be entitled to
submit its offer in the privatization or tender
process, as the case may be withthe
commitment to follow all the Constitutional
and Legal Procedures established in this

regard .
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11. Non-Discriminatory Treatment, Privileges,

and Incentives

11.1.The Parties agree to work together on a non-

discriminatory basis, with respect to any
general incentives or privileges granted to
container terminals within Damietta Port, in
case it applies to the CONCESSIONAIRE.
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11.2. Furthermore, the CONCESSIONAIRE shall

benefit from any existing or future laws or
incentives 10 any  operators, ports’
concessionaires, andlor any investors,
provided that these laws are applicable to
the CONCESSIONAIRE.
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113

The CONCESSIONAIRE and the
GRANTOR shall manage, operate and
maintain their respective facilities in the
Port and CT 1l on a common user basis open
to all shipping lines, shippers, receivers, and
forwarders which may be suitably handled
by the Port and CT IL Without prejudice to
the CONCESSIONAIRE's rights under the
clause on tariffs, the CONCESSIONAIRE
and the GRANTOR shall refrain from any
unfair or discriminatory practices against
users of the Port or CT 11 or against persons
wishing to avail themselves of the services
offred at the Port by the
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CONCESSIONAIRE or the GRANTOR, as
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12. General Obligations

12.1. GRANTOR’s Obligations

12.1.1 In compliance with other terms of this
Agreement and Applicable Law, the
GRANTOR undertakes and binds itself to
the following, as of the Effective Date of
this Agreement and throughout the
Concession Term:
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To provide the Infrastructure in sufficient
- ::‘:“mdmewiue t:umer in | el Qs GBS A Gl G i ]
accordance with the Time Schedule At Jsad) e Jaall il

(Schedule 4);

b. To camry out periodical maintenance and,
whenever necessary, repair of the
Infrastructure, uniess such repair is due
to misuse of Infrastructure by the
CONCESSIONAIRE;
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¢. To provide the CONCESSIONAIRE
with topographic plans and benchmarks
for the location of the area designated
for the CT I1;
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d. To provide and secure Port Services in
sufficient number, in the appropriate
time, and manner w0
CONCESSIONAIRE and its clients 24
hours a day and 365 days a year, unless
severe weather conditions prohibits Port
Services according to DPA Instructions;
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¢. To assist the CONCESSIONAIRE 1n
obtaining authonzations required for the
customs clearance of the construction
equipment and allowing its entry into
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Egypt in accordance with the provisions
of the Customs Law;
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. To assist the CONCESSIONAIRE in

obtaining the Applicable Permits related
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to the operation of the CT 11, Slygad s Jadh Aol Aldadd a L
s

Providing Marine Services in accordance
¥ with Schedale () anacho. 35 (A) Jyiad i g ad ekl

h. To grant the CONCESSIONAIRE sccess

to the CT 1 and make available to the
CONCESSIONAIRE  all  Legal
Easements available to the GRANTOR,
including adequate work areas, storage
space for deliveries, and areas for
construction equipment in compliance
with the Applicable Law;
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. To maintain the security of all land and - ’
sea entrances to the Port area (those WJMJ““&’OJ&W-L
existing now and in future); s ,U.u_,;,.lum) sligd dikaid

To ensure safe, orderly, and timely

movement of vehicles and pedestrian

traffic along the roads in the Port of
Damietta;
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To ensure that the Port Services are
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always provided to the
CONCESSIONAIRE and its clients | Giy <l i1 asen 3 4Dley 2301 calal
according to DPA Instructions; .
& Jeliad elige A5 Claglall
L. To provide any services not listed herein | i ;
on which both Parties may subsequently | 5 8] o3 55585 38 sk o i -
agree; w3 L Ll ol 0D a0

m. To warrant water depths of -18m CD by

dredging processes of the nautical
passage, the turning basin, berths
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alongside the terminal basin and the
quay at CT II;
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. To provide and secure 2 tumning basin
for comtainer ships of a minimum
diameter of 600m and a water depth of -
18m CD;

sy Slyglal Ghd (558 ass ey b = O
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. Securing safety navigation at the Port.

Uil 3 A Al s

Coordination and supervision of the
safety of the quays and the
CONCESSIONAIRE's performance of
all the directives of the competent
authority

S0y G Y A e QY S &
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. itoring security arrangements 1o
meet “IMO” standards, and ISPS-code.
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g To secure that in case of any
intervention in operational procedures
by the GRANTOR or any other relevant
authority in Egypt, provided that such
CONCESSIONAIRE's performance in
a manner that will encumber or hinder
the implementation of the liabilities and
obligations of the CONCESSIONAIRE,
the CONCESSIONAIRE shall be
entitled to:
* Exemption of the Concession Fees;
and/or
¢ Extention of the Concession Term of
the same period as the interveation.
e In case of the abovementioned
actions are not sufficient, adequate

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

right to the GRANTOR to claim for
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compensation from the relevant
authority.
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$. To enter into the Step-in Agreement, once
the CONCESSIONAIRE puts up the
financing for the Project, in accordance
with clause 5.1 and Schedule 10; and
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t. To secure the CONCESSIONAIRE’s

peaceful possession of and access to the
Concession Area.
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12.1.2 When providing services listed above, the
GRANTOR, in line with the operational
plans and work schedule of the
CONCESSIONAIRE, will ensure that all
such services are provided on a non-
discriminatory basis according to the DPA
Instructions and in accordance with the
CONCESSIONAIRE’s needs 1o enable him
to meet the performance targets and other
objectives to be achieved. Moreover,
GRANTOR's Port Services shall be in line
with Good Industry Practice.

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

In compliance with other terms of this Agreement
and the Applicable Law, the CONCESSIONAIRE
hereby undertakes and binds itself to the following
throughout the Concession Term:
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o To provide and construct the
Superstructure in sufficient time and
manner in accordance with the Time
Schedule (Schedule 4);
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b. To perform the Terminal Activities in
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accordance with the terms of Schedule

7

T with Good Industry Practices;
¢. To comply ol b Al Ci faally o SN
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To pay the Concession Fees due 1o the
GRANTOR as specified under this
Agreement and to abide by all dues set
in the Applicable Law;
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To keep the Concession Area in an
orderly state in accordance with
Applicable Law;
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To observe, perform and fulfill any
obligations incumbent on a person
engaged in activities the same as or like
the Terminal Activities deriving from
health and safety laws, guidance and
codes of practice;
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To preserve the safety of all persons on
the CT Il (including workers, users, and
aitocs);
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i. To comply with all Applicable Permits,
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To maintain sufficient, appropriate and
qualified persons that are fit, suitable
experience and  skills required to
cffectively carry out their roles;
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To exert reasonable endeavours to
ensure that after Commencement of
Commercial Operations Date the CT 1l
will be available to operate 24 hours a
day 7 days a week 52 weeks a year to
ensure that the needs of the Egyptian

.30 3m Gl o 33 Apdiad 33000 Sy =
A0 Giyglad daaa gl e i Ay
¥ pod b ek Y JASD 5 e 5SS g

Confirmed negotiated draft as August 28, 2021
ZH&P.02.09.2021

KA 13.09.2021

Reviewed as of 14.09.2021]
KA 15092021



v

Y-¥Y o b VY S(O) )ﬂ» VA saadl = e s 2

export  and import  activities  are
continuously serviced; and
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Performance Standards

b s Ay s
I The CONCESSIONAIRE is free to| .
determine the handling tariff for | “athel A S daaS & pa o) S aleal 580
services provided within the provisions | Sl () i el Ui 3 Resid clasall
of Applicable Law,
13.  Operational Functions and Operational

LA 1) pplae s LUK CALB S - )Y

3.1

13.1. Operational Functions

As agreed between the GRANTOR and the
CONCESSIONAIRE the
CONCESSIONAIRE shall have the sole
right and responsibility for managing its
business according to the provisions of this
Agreement and  shall be subject to
Applicable Law. The CONCESSIONAIRE
shall have the sole and exclusive right to
perform the functions of a container
terminal operator of the CT II, including but
not limited to the following functions
concerning the CT II:
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a. determining/setting the prices for its i . »
e ithin the limit 4,:.,..1.-1!«1.:.}-“»-'-/»&*‘
of the Applicable Law; Calaad 3 Sli0
b. ing of the CT Il w0 i
marketing poremil | sl 18 cad A Sip ~
c.myin'gomwehochonmfu Glugla e 5 ) all da 0 Chaagad ol ) - 2
containers;
o
d. checking the condition of containers; chgglal Vs sand =3

¢. planning and handling movement for
ships and yards;
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f. preparing interchange reports:

LA a0 Sl

g shipto-quay transfer  operations,

including the lifting of hatch covers and goad e J G Ge A Dlle -

Iasiing of conliias, iy gl oy py el el o) oS Juty,
h. stacking and unstacking of containers;

el iy e

i. transferning of contamers within the
}. delivering and receiving shipments of

containers: iy el Cliak Dl g pld - g
k. producing documentary  controls X

(whether manual or computerized); 3 sy el Aated iyl s - d

o Sy

I. producing inventory control of all
containers, chassis, and other assets at
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he CTE; g gal Aane b s Y Jealily Shephidy
A
. communicating with and reporting to

& shipping lines, agents, and other users; U&*"“'J ISPy el bghdy JuaiV
A

n. implementing of and adhering 0 the .
IMDG code and regulstions made under | £ ™ ¢sy IMDG 3%, g 515 34 = &
= ' R
oo Syl B gl 585 - e

p. allocating and sequencing of containers;

g e Gl yaady apadi— g

q. handling of breakbulk cargo.
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13.1.2.The CONCESSIONAIRE shall treat all
information related to the users of the CT 11
as confidential, except to the extent
required by its reporting requirements %
the GRANTOR.
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(13.1.3. The Parties shall comply with all

Operational,  Techmical and T
Requirements which are defined in
Schedule 3,

s - v
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13.2. Operational Performance Standards

The CONCESSIONAIRE acknowledges that all its
activities during the term of this Agreement shali be
in conformity with:

LA o1 jadas Y- TF
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¢. Applicable Permits; ik ol

d.  Good Industry Practice;
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€. a net crane rate for the lead crane unloading a
ship of twenty-five (25) moves per hour on an
average of 100 ship calls in the revolving
twelve (12) months; and

o Gl A Al U GV -
Bgiar 5 Aele KA (Y0) usde s s
e (VY) Sl B AR - np

. an average truck tumaround time, measured in
respect of each quarter, from registration at the
CONCESSIONAIRE's terminal entry gate to
the departure from the CT 1 to be no greater
than one hundred and twenty (120) minutes
(provided that times for customs checks and
securing of containers on the chassis by the
driver are excluded).
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14. Tariffs

The CONCESSIONAIREshali be free to set the
tariffs and charges for its services which it renders
o its clients at its sole discretion. The
CONCESSIONAIRE shall always have the right to
increase or decrease such tariffs and modify the
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relevant rules and regulationswithin the limits of the
Applicable Law.
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15. Maintenance ~
15.1. CONCESSIONAIRE Adpad Yo
15.1.1. In respect of the CT I's Superstructure, the % N
CONCESSIONAIRE shall camry out at its PN Gala V-ye

own cost and responsibility all necessary
renovation of the Superstructure of the CT
Il in line with Good Industry Practice and
using materials and goods of sound quality
which are fit for their respective purposes.
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15.1.2. In respect of ship-to-shore (STS) gantry

cranes and rubber tyred gantry (RTG)

cranes, the CONCESSIONAIRE shall

prepare an annual maintenance schedule,
which describes:

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

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

The CONCESSIONAIRE shall comply
with that annusl maintenance scheduleto
enable the CONCESSIONAIRE to fulfill its
maintenance obligations. A copy of the
annual maintenance schedulefor a particular
year shall be delivered 1o the GRANTOR
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not later than 30 November in the preceding
year. The CONCESSIONAIRE shall give
the GRANTOR as much advance notice of

proposed changes of a material nature to the
schedule in respect of any year as is
reasonable in the circumstances and deliver
a copy of the changed annual maintenance
schedule to the GRANTOR within seven (7)
Business Days of the change being made.
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15.1.3. The CONCESSIONAIRE shall develop a

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

all manufacturers and repairers warrantics
and guarantees and shall use all reasonable
efforts 1o ensure the benefit of these are
assignable to the GRANTOR.
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152 GRANTOR
1521 In respect of the Infrastructure, the

GRANTOR shall carry out at its own cost
the maintenance, which is necessary to
maintain or restore the Infrastructure to the
standards required by this Agreement and
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Good Industry  Practice, and using
materials and goods of sound quality which
are fit for their respective purposes.

o Al iy Ayt oigd Uiy 3
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1522 In respect of the Infrastructure, the | ; .ny e b i YY)
GRANTOR shall prepare an  annual """ck"k. ‘w"f’ ’ 5
maintenance schedule, which describes: t o Wiy a5 g s J g0 e

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

Yl fujs i Jadyg) Apak s -1
oadley JeWl G gaee 3 JSI AN,
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b. the expected effect of the maintenance on
the operation of the Infrastructure of the
CT II; and the measures to be taken to
enable the CONCESSIONAIRE to
continue to achicve the performance
standards described in this Agreement.
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The GRANTOR shall comply with that schedule or
a mplaeemmt schedule cohtaining equivalént
information, compliance with which will enable the
GRANTOR to fulfill its maintenance obligations. A
copy of such schedule for a particular year shall be
delivered to the CONCESSIONAIRE not later than
30 November in the preceding year. The
GRANTOR shall give the CONCESSIONAIRE as
much advance notice of proposed changes of &
material nature to the schedule in respect of any year
as is reasonable in the circumstances and deliver a
copy of the changed schedule to the
CONCESSIONAIRE within seven (7) Business
Days of the change being made.
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The GRANTOR and the CONCESSIONAIRE shall
convene every quarter of a year in order to
coordinate any planned Infrastructure and
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Superstructure  measures, cither maintenance or
construction works at CT 11, and the feasibility of
combining GRANTOR's aforementioned
Infrastructure  measures  and  any  planned
CONCESSIONAIRE's measures with respect to the
Superstructure.
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16. Warranties

In consideration of cach Party agreeing to enter into

this Agreement:

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

el 11

A1 ol o3 e il S T g e 3

A3 Galual 5 ke aningy e 111
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that:

a. it has the nght, power, and authonty to | - - = 2
enter into this Agreement and 1o perform | "'""? TELE5 Al eV 0
its obligations under it, ASEY 030 Can gas 5L 0 o1 g V)

b. the execution, delivery and performance
of this Agreement by the GRANTOR
have been duly authorised by all
necessary actions of the GRANTOR and
that its obligations under this Agreement
constitute Jegal, valid, binding and
enforceable  obligations of  the
GRANTOR;
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¢. it has no knowledge of any violation or
default with respect to any ordes, writ,
injunction or any decree of any court or
any legally binding order of any
governmental authority which may result
in any material adverse cffect on the
GRANTOR's ability to perform its
obligations under this Agreement; and
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d_ it has complied with Applicable Law.
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162 The CONCESSIONAIRE represents and
warrants to the GRANTOR as of the Date of
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this Agreement and during the Concession
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it has sght, power, and suthority to
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b. the execution, delivery, and performance » )
of iismA::;u by the O e 30y Leahly Y o3 S0 -

CONCESSIONAIRE has  been
suthorised by all necessary sction of the
CONCESSIONAIRE  and  that it
obligations wunder this Agreement
constitute legal, valid, bnding and
enfogceable  obligations  of  the
CONCESSIONAIRE;
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¢. it has complied with Applicable Law.
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16.3. Except where & warmanty provides otherwise,
the warranties of this clause are given on the
Mofﬁslmdu‘wu
be repested daily. up to the end of the
Concession Term, with reference to the
facts thea existing.
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164, The CONCESSIONAIRE acknowledges that
the GRANTOR has relied on the
CONCESSIONAIRE warranties under this
clause when entering into this Agreement.
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165. The GRANTOR scknowledges that the
CONCESSIONAIRE has relied on the
GRANTOR warranties under this clause
when enitering into this Agreement.
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16.6 Up to the end of the Concession Term, each
Party will immediately disclose in writing to
the regpective other Purty:

a Any fact or circumstance which may

become known to it which is a breach of

the other Party's warranties; and
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b, Any fact or circumstance which can
-reasonably be expected to be likely
{whether with the passing of time, giving
of notice, the fulfilment of a condition, or
in some other way) to cause or constitute
& breach of any Party’s warranties.
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17. Insurance
17.1 As of the Effective Date of this Agreement and

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

upon completion of the implementation of
each part of the Infrastructure in accordance
with the Infrastructure implementation
schedule, the GRANTOR shall obtain
insurance coverage for that part of the
Infrastructure that has been implemented in
compliance with Schedule 6 and maintained
it in force during the Concession Term and
that the value of the insurance cover for the
entire Infrastructure will never be less than
the amounts shown in Schedule 6. The
insurances shall be taken out by an insurer
licensed in Egypt.
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17.3. Without prejudioe to the preceding provisions,
the CONCESSIONAIRE shali from time to

time take out and maintain all other
insurances which the CONCESSIONAIRE
is Toquired to cffect as identified by
Schedule 6, and more general by Applicable
Law.
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17.4. The CONCESSIONAIRE shall:

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

" pay or procure the payment of all
premiums paysble for any insurance of
the CONCESSIONAIRE effected under
this clause; and
provide, on request, 10 the GRANTOR
with copies of the insurance policics and
evidence that the policies sre in force
{including payment of premiums) in the
forn of a written confirmation of the
insurer.
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[ 17.5 If the CONCESSIONAIRE fails to take out or
maintain in force any of the insurances
required by this Agreement, the GRANTOR
shall be entitled (without prejudice to its
other rights and remedies for the breach) to
take out and maintain such part or all of
those policies mentioned in Schedule 6 as it
considers (in its complete discretion)
appropriate and to recover the cost of doing
so (including payment of premiums,
expenses and  charges) from  the
CONCESSIONAIRE as a debt due on
demand. Nothing in this clause shall entitle
the GRANTOR to recover from the
CONCESSIONAIRE any costs of taking
out or maintaining in force insurances more
than that required to be taken out and
maintained under this Agreement by the

———— Y bttt ———
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18. Corrective Action Notice X
18.1 Without prejudice to the right of termination in Sagaaid clel aYl iyl VA

clause 19, and if at any time during the
Concession Term, either the GRANTOR or
the CONCESSIONAIRE  reasonably
considers that the other Party has

a. failed to perform any of its obligations
under this Agreement; and

b. that failure is capable of remedy,

such case, the GRANTOR or the
CONCESSIONAIRE may serve a
Corrective Action Notice on the other Party

In
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1.0,

Termination by GRANTOR Due to
CONCESSIONAIRE Events of Default
The GRANTOR shall be enmtitlhed to
terminate this Agreement in the following
cases:

S e p N e S Oa sl V0N
PN palee e

Gl ARV o3 ol PN ld ey
R

19.1.1 CONCESSIONAIRE's failure to achieve

Commencement of Commercial Operation
Date within the periods mentioned in clause
6.2.1 and clause 6.2.2.
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19.1.2 Delay in paying any payable amounts due on

the CONCESSIONAIRE {(duties, fines,
damages ... etc.), for a period up to sixty
(60) days as of the maturity date. If the
CONCESSIONAIRE does not pay the due
amounts, the GRANTOR shall be entitled to
notify the CONCESSIONAIRE and the
Lenders 1o take corrective procedures
pursuant to-clause 18 within a period not
exceeding another sixty (60) days, then, if
the duc amounts are not paid, or if the
the determined period, the provisions of
clause 20 hereof shall be applied;
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{19.1.3. If the CONCESSIONAIRE shall not be able

to achieve an aggregate volume of the
guaraniced minimum volume of TEUs as
per schedule 11 during a period of four (4)
consecutive years;
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19.14.

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

If the CONCESSIONAIRE breaches the
Applicable Laws or its obligations under
this Agreement, in 2 manner that results in a
Material  Adverse Effect on  the
GRANTORs rights or its ability to fulfil its
obligations under this Agreement for a
period of not less than ninety (90) Business
Days.

Gladd O JI NI als il 1Y 2108
e gy 4yl AFEYE o3 Gaa g SIS
3N e Gs e e oSl i
3 Gan e Bpad GG U e 43

cdas g (10) et oo B Y B2l ASEYI

19.2. Relief Event

CONCESSIONAIRE may apply for relief
from any of its obligations arising from any
termination rights of the GRANTOR under
the Concession Agreement in case any
CONCESSIONAIRE Events of Default was
caused by a Relief Event or Hardship.
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193, Termination by CONCESSIONAIRE Due

to GRANTOR Events of Default

The CONCESSIONAIRE shall be entitled
1o terminate this Agreement in accordance
with the Termination Procedure in the
following circumstances:
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agdad YAl b oLyl Cdel oY

19.3.1, on the failure by the GRANTOR to complete

the construction and handover of the
Infrastructure within cighteen (18) months
from Effective Date, in accordance with
Schedule 4; or

JuS) 3l I il Gl e piealill V-7
(\A))"W&i“@“,&&?'
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1932.

on the occurrence of a breach of this
Agreement by the GRANTOR which has a
Material  Adverse Effect on the
CONCESSIONAIRE's rights or its ability
w perform its obligations under this
Agreement for a period of not less than
ninety (90) Business Days; or
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19.3.3. the GRANTOR breaches the Applicable

Law in @ way that has a Material Adverse
Effect on the CONCESSIONAIRE’s rights
ot its ability % carry out its obligations
under this Agreement for a period of not less
than ninety (90) Business Days.
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19.4 Force Majeure Termination

Without prejudice to the Force Majeure clause of
this Agreement, if a Force Majeure subsists for one
hundred and cighty (180) days or more within a
continuous pericd of three hundred and sixty-five
(365) days, cither Party may in its discretion
terminate this A greement without being liable in any
manner whatsoever, notwithstanding anything to the
termination, the Party intending to terminate the
Agreement shall inform the other Party of such
intention fifteen (15) Business Days in advance, and
may after the expiry of such fifteen (15) Business
Days period, in its sole discretion, terminate the
Agreement by:

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

(i) In case of termination by the GRANTOR,
the Board of Directors of DPA may
terminate by issuance of DPA Termination
Resolution. This DPA Termination
Resolution shall not be effective, unless the
GRANTOR shall obtain the Minister of
Transportation’s approval followed by the
issuance of the Cabinet of the Ministers
Termination Decree. For the avoidance of
doubt, the DPA Termination Resolution
shall pot be effective cxcept after the
publication of the Cabinet of the Ministers
Termination Decree at the Official Gazette
and the date of the termination shall be the
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date of Cabinet of the Ministers
Termination Decree publication at the
Official Gazette. In case that the Cabinet of
the Ministers Termination Decree shall not
be issued within a period of three (3) months
from the date of the DPA Termination
Resolution, the DPA  Termination
Resolution shall be null and void.

In case of carly termination due to Force
Majeure, the Termination Payment, without
any termination damages, shall apply.
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20. Early Termination Procedures

20.1. In accordance with GRANTOR's Events of
Default and CONCESSIONAIRE's Events
of Default, which have not or could not be
cured, each Party has the right to terminate
the Concession Agreement following the
defined Termination Procedure as stipulated
in this clause,
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202 Before an Non-Defauiting Party exercises any
termination right under the provisions of this
Agreement, it shall (if the breach is capable
of remedy) serve an Event of Defauit Notice
to the Party in Default, identifying the
breach and requiring the Party in Default at
the election of that Party in Default to either:

a. remedy the breach within sixty (60)
Business Days after receipt of the Event
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of Default Notice or such longer period
as may be determined in writing by the
Non-Defaulting Party at its discretion;
or

b. proposc in writing a Remedial
Program within sixty (60) Business
Days after receipt of the Event of
Default Notice.
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203 If the Party in Default has not proposed a

Remedial Program by the time required by
the preceding clause 20.2, then the Non-
to clause 20.6,
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204 Where the Party in Default puts forwsrd a

in clause 20.2, the Noo-Defaulting Party
shall have sixty (60) Business Days in
which to notify the Party in Default that it
does not sccept the Remedisl Program
because it is unreasonable, failing to do so,
the Noa-Defaulting Party shall be deemed
to have accepted the Remedial Program.
Party in Default that it docs not accept the
Remedial Program because it s
unreasonable, the Parties shall endeavour
within the following thirty (30) Business
Days to agree on any necessary changes to
the Remedial Program put forward. In the
absence of an agreement between the
Parties within such thirty (30) Business
Days, the question of whether the Remedial
Program is reasonsble or not may be
referved by the Non-Defaulting Pasty to the
Expert Panel, otherwise the Remedial
Program shall be considered as accepted by
the Non-Defaulting Party.
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205

If the Party in Default either

a. puts forward a Remedial Program which
has been accepted by the Non-Defaulting
Party or determined by the Expert Panel
as being reasonable and the Party in
Default then fails to comply with such
program; of

b. fails to remedy the breach within the
period specified in & notice given
according to clause 20.2.a.

then, the Non-Defaulting Party may

terminate this Agreement in accordance

with clause 20.6.
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20.6 Provided that the preceding procedures in this

Gi)

clause have been followed, the Non-
Defaulting Party may terminate this
Agreement by:

In case of termination by the
CONCESSIONAIRE, a Notice of
Termination with immediate effect; or
In case of termination by the GRANTOR,
the Board of Directors of DPA may
terminate by virtue of issue a the DPA
Termination Resolution. This DPA
Termination Resolution shall not be
eifective, unless the GRANTOR shall
obtain the Minister of Transportation’s
approval followed by the issuance of the
Cabinet of the Ministers Termination
Decree. For the avoidance of doubt, the
DPA Termination Resolution shall not be
effective except after the publication of the
Cabinet of the Ministers Termination
Decree at the Official Gazette and the date
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of the termination shall be the date of
Cabinet of the Ministers Termination
Decree  publication at  the Official
Gazette. In case that the Cabinet of the
Ministers Termination Decree shall not be
issued within a period of cighteen (18)
months from the date of the DPA
Termination  Resolution, the DPA
Termination Resolution shall be null and
void.
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20.7 Subject to the provisions of this Agreement,

the rights of the Non-Defaulting Party under
this clause are in addition and without
prejudice to any other right which the Non-
Defauiting Party may have to claim the
amount of any loss and/or damage suffered
by the Non-Defaulting Party concerning the
acts or failures to act of the Party in Default.
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In case the termination is caused due to the
CONCESSIONAIRE Events of Default, the
GRANTOR shall give notice to the Lenders
of its intention to exercise any of its right of
termination pursuant to Clauses 20.3 and
20.5 before exercising such right and permit
the Lenders to exercise their rights (step-in
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procedures) under such Step-in Agreement.
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21. Effects of Termination or Expiry
211 Cm:fma e LA a0 gl ¢ S gyl LT 1Y
On early termination or expiry of this Agreement, all )
rights and obligations of the GRANTOR and the Jolal g -

CONCESSIONAIRE under this Agreement shall
cease as of the date of carly termination or expiry,
and the Concession Fees as well as the Minimum
Guarantee  (clause 6.2) shall also terminate
automatically, without prejudice to accrued rights
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and Liabilities or to the Termination Payment as due
under this Agreement.
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21.2. IP license

All intellectual property rights in the operational
systems, manuals, policies and procedures used in
the operations and maintenance of CT I or
otherwise in relation to the operation or other use of
assets for the Superstructure shall stay with the
CONCESSIONAIRE throughout the Concession
Term. However, upon expiry or carly termination of
this Agreement, the CONCESSIONAIRE and the
the transfer to the GRANTOR of the non-exclusive,
irrevocable license or sublicense in the intellectual
property rights upon payment of the license fee to be
agreed upon.
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21,3, Superstructure and/or Equipment Transfer
On carly termination or expiry of this Agreement the
ownership of all Facilities, the Equipment, and/or
the Specified Equipment, shall be transferred to the
GRANTOR free from all third-party rights provided
that the Termination Payment has been receivedin
full by the CONCESSIONAIRE in accordance with
clause 23 of this Agreement. In case of full payment
ofa portion of the Superstructure or Equipment, the
ownership of this portion shall be transferred to the
GRANTOR against this payment.

In such event, the transfers of any Superstructure or
following aspects:
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21.3.1. If any Specified Equipment, as the case may
be, is leased by the CONCESSIONAIRE
then, at the GRANTOR's request, the
CONCESSIONAIRE shall discuss with the
lessor the replacement of  the
CONCESSIONAIRE by the GRANTOR in

the respective lease agreements.
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2132 On carly termination or expiry of this
Agreement, all  manufacturers’ and
repairers’ warranties and guarantecs as are
then in force and available (and the
CONCESSIONAIRE  shall use all
reasonable efforts to ensure they are
available) shall be assigned to the
GRANTOR.
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214 Survival"Clauses
Despite the early termination or expiry, the
provisions.on the appointment of the Expert
© Panel, Warranties, Force Majeure,
Termination Payment, Confidentiality,
Procedure and such other provisions of this
Agreement as may be necessary to refer to
give the meaning and effect to those clauses
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22, Transfer upon Expiry or Early Termination slg o Y Saa plgdil e Jugaddl TY
Upon the expiry or the early termination of the Kb

Agreement, the CONCESSIONAIRE shall transfer
the Infrastructure to the GRANTOR without any
damages affecting the operation resulted from
misusing Infrastructure by the
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CONCESSIONAIRE, provided that the GRANTOR
has complied with all of its obligations in relation to
the maintenance of the Infrastructure under this
Agreement.
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Equipment and Facilities on expiry of the | 45 SLiidly Saiaal clinad 4.8l Jii y-vY
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Upon expiry of the Concession Term, the
CONCESSIONAIRE shall deliver to the
GRANTOR the Facilitics and Specified
Equipment in sccordance with Clause 23,
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22.1.1. Transfer Committee
Within no more than twenty-four (24)
months before the expected date of the
expiry of the Concession Agreement, cach
Party shall nominate two (2) representatives
that will, together with the representatives
of the other Party, form a Transfer
Commitice. The Transfer Committee is
responsible for the smooth exchange of
information between the Parties and the
overall organisation and supervision of the
transfer process of the Facilities and
Specified Equipment and coordinate
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period.
22.1.2 Transition Period I L AT

Nine (9) months before expiry of the Concession
Term, the Parties shall agree on a transition plan
within two (2) month, detailing all necessary steps
and procedures to be followed to allow for a
continuous operation,
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The Parties agree to cooperate in good faith for a
period of six (6) months before the expiry of the
Concession Term with the overall aim to keep the
CT 1 in operation and 1o allow for a smooth transfer
of operations 10 the GRANTOR with the minimum
disruption.

The Paties agree twfollow the below
g e b e
plan:
1) The GRANTOR stepping into employee
contracts according to the GRANTOR's
needs.

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

2)

3) Provide the required vocational, technical
and general training 10 the GRANTOR's
personnel to enhance their capacity for the
operation and  maintenance of all
Superstructure or the superstructure as
determined in the Superstructure Transfer
List, as the case may be, forming part of the
CONCESSIONAIRE's operations.
GRANTOR’s personnel with all the
CONCESSIONAIRE's  routines  and
procedures and any manuals relating thereto.
$) Providing full information and supporting
documentation to the GRANTOR's
personnel in relation to the foregoing.
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6) Assisting the GRANTOR in identifying,
assessing  the  CONCESSIONAIRE’s
mployoa.faumewaamyof

lfﬂnCONCESSlONAIRBMnuperﬁ:mmyof
its obligations under numbers 3) and 4) above, the
GRANTOR is entitiled to assign that obligation to a
third party at the CONCESSIONAIRE's cost, and
such cost shall be deducted from any dues owed to
the CONCESSIONAIRE by the GRANTOR.

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

Upon the expiry of the Agreement, the
CONCESSIONAIRE shall transfer the ownership of
the Facilities to the GRANTOR free of charge and
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in good operationa! condition.
Sl Al ey
2314, Transter Procedures
1. Eighteen (18) months before the expiry of Wndbabing =1=5Y
the Concession Term, the

CONCESSIONAIRE shall submit to the
Transfer Committee the Superstructure
Transfer List, which the Transfer
Committee shall immediately deliver to
GRANTOR.
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Within sixty (60) Business Days of receipt
of the Superstructure Transfer List, the
GRANTOR shall issue and deliver a
Superstructure  Transfer Notice to  the
Transfer Committee and the
CONCESSIONAIRE notifying them of the
Specified Equipment it is interested in
e

Within fifteen (15) Business Days of the
receipt of the Superstructure Transfer
Notice, ‘the Transfer Committee shall
calculate the aggregate Net Book Value of
the Specified Equipment, according to the
Superstructure  Transfer List, and shall
notify the Parties of the Termination
Payment.
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22.2. Transfer of all Superstructure on Early
Termination of the Concession

M'W&Uﬂww&w““

Agreement AN Aoy
22.2.1 Transfer Committee .
Within a period not exceeding ten (10) Jugadd A V-x-vy

Business Days after the Termination Date or
in case cither Party has terminated this
Agreement due to reasons of Force Majeure,
cach Party shall nominate two (2)
representatives that will, together with the
representatives of the other Party, form a
Transfer Committee. The Transfer
Committee is responsible for the smooth
exchange of information between the
supervision of the transfer process of all
Superstructures and coordination between
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the Parties during the transition period. Ay 5
22.2.2 Independent Engincer
Within & period not exceeding fifteen (15) SR edigall YY XY

Business Days as of the date of formation of
the Transfer Committee, the Transfer
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1y

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

G Jde g saly S elige Aadas
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to produce reports on its operational R S P
conditions and Market Value,
22.2.3. Transition Period AN 5 5 Y-y Y
The Parties agree to cooperate in good faith for a ) i
period of: el A Geeny Gl o U L GEy
(i)  Six (6) months in case of early termination

(1)

)

2)

as a result of the GRANTOR Events of
Default ; or

Twelve (12) months in case of early
termination as a result of the
CONCESSIONAIRE Events of
Defaultcommencing from the Termination
Date with the overall aim to keep the CT I
in operation =nd to allow for a smooth
transfer of operations to the GRANTOR

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

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

The GRANTOR stepping into employee
contracts according to the GRANTOR's
needs.

The GRANTOR stepping nto extemnal
contracts with ¢.g. customers, suppliers etc
according to the GRANTOR s discretion.
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3 The Parties will agree on the payment terms
of the Equipment and Facilities, if
applicable, until the Termination Payment is
paid in full.

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

5y  Explaining and  familiarizing  the
GRANTOR's personnel with all the
CONCESSIONAIRE’s  routines  and
procedures and any manuals relating
thereto.

6)  Providing full information and supporting
documentision to the GRANTOR’s
personnel in relation to the foregoing.

7 Assisting the GRANTOR in identifying,
assessing the CONCESSIONAIRE’s

employees, former employees, or any of
them.

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

If the CONCESSIONAIRE shall not perform any
of its obligations under numbers 4) and 5),
the GRANTOR is entitiled to assign that
obligation to a thind party at the
CONCESSIONAIRE’s cost, and such cost
shall be deducted from any dues owed to the
CONCESSIONAIRE by the GRANTOR.
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Each Party shall rectify damages and hold the other
Party harmless from and against all costs,
claims, demands, fees, imposts, taxes,
charges and liabilities incurred as a result of
any acts or omissions of the other Party on
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22.2.4 Transfer Procedures

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

2. The independent engineer, within thirty (30)
Business Days from his appointment, shall
submit to the Transfer Commitice the
Superstructure Market Value List and the
assessment reports, as the case mentioned in
clause 23.1.3.

3. Within fifteen (15) Business Days of the
receipt of the Superstructure Transfer List or
the Superstructure Market Value List, as the
case may be, the Transfer Committee shall
calculate Termination Payment, according to
clause 23, and shall notify the Parties of the
Termination Payment.
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223  Transfer of all Superstructure in case of y i 3 T P-
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Agreement due to Force Majeure 3 AW 5 AN Gy pl NI AU

In case of termination based on Force
Majeure event, the Parties may apply the
provisions of early termination under clause
222 or in good faith agree on other
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free of charge according to clause 22-2-3
regarding the Parties agreement on payment
terms until the Termination Payment is paid
in full.
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23.1.3 In case the CONCESSIONAIRE

terminates the Agreement due to the
GRANTOR Events of Default:

The GRANTOR shall pay for the
Superstructure either the Market Value or
the Net Book Value, whichever is higher.
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2314 In case of the termination of the ey AU plgd Do (A E-1-TY
Agreement due to Force Majeure: 5 AU 5 450
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of ownership of Equipment the Net Book cile w“ﬂ"""”_ch““’ "
Value. S A8k Ju

Second: The Grantor shall pay for the
transfer of ownership of Facilities the Net
Book Value if the Force Majuere event took
place in the first. fifteen (15) years of the
Concession Term. As of the sixteenth (16)
year of the Concession Term, the ownership
of the Facilities shall be transferred to the
Grantor free of charge.
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23.2 Inall cases mentioned in the aforementioned

clause 23.1, if the Termination Payment is
less than ZERO, its amount shall be ZERO
and no amount will be paid w0 the
CONCESSIONAIRE.

Y=YT Al Jas)y) SVLE ey 4 YSYY
Sing 4 ghan on G Sl e S 1Y el |
calual doe ol g 235 Oy siea s G JlG

.o =N

233 In all cases mentioned in the aforementioned

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

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

In case of the Agreement expiry, the
GRANTOR shall uansfer the Termination

Payment to the CONCESSIONAIRE's
designated bank account at the expiry date
of the Concession Agreement.
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23.5 In case of early termination of this Agreement,

the GRANTOR shall transfer the
Termimation Payment to the
CONCESSIONAIRE’s  designated  bank
account within:
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Six (6) months from the date of Notice of
Termination in case of early termination as
a result of Grantor Events of Default; or
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(i)

Twelve (12) months from the Cabinet of
the Ministers Termination Decree in case
of termination as a result of
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CONCESSIONAIRE Events of Default;or J 1) 3 Cala
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result of Force Majeure; or ) _alad
(iv) Twelve (12) months from the date of

Notice of Temmination in case of : & . .
taation by the CONCESSIONAIRE | 7Y S 8 i Lud (1Y) s 181 (1)
as a result of Force Majeure. Pl Aaim MV cala e ol AU 4
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23.6 Incase of late Termination Payment after the

abovementioned periods in clauses 23.4 and
235, the CONCESSIONAIRE shall be
entitled 1o a delay interest of two percent
(2%) as a fixed interest rate per annum in
case of late payment for the first year of
delay and four percent (4%) as a fixed
interest rate per annum for subsequent years

ang oYl Qe daw g el W 3 1YY
O=YT =YY Gl el 5,00 o gl
By oall a8l g el 520 ) FNT Gl By
Jad b sl B i 300 S (%Y)
SAUS (Yot) WL Ra ) g8y 8l A O0Y

Confirmed negotiated draft as August 28, 2021

ZH&P 02.09.2021

KA 13.09.2021

Reviewed as of 14.092021
KA 15.092021




v

VoY i ool VY 5 (0) 550 VA sl — D Jl B0 2

on any unpaid amount of the Termination
Payment until the full payment without any
prejudice to the CONCESSIONAIRE's
right 1o resort to Arbitration 10 claim an
executive award of the Termination
Payment plus the aforementioned interest in
case of no payment.
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237 In all cases, the Termination Payment | o i, 8w Y oD i VYT
stipulated in clause 23.1 shall not be w ""\“H - =
considered 88 a compensation  Of JMJWJLQP‘"“"‘!‘J‘J}‘
indemnification and will be in addition to &Huﬁ:iﬂﬂ'muwwﬁd
any indemnification under this Agreement Lo S
and Applicable Law. For the avoidance of Haday g gl oY) S« « 4
doubt, the Termination Payment is not an
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241 The validity, interpretation, and | J 250V e3a 385y juediy Ladls auads V=Y
implementation of this Agreement or any | | ) ) )
matter arising out of it shall be governed by | “#20 e & sean o ol e 4 0 )
the laws of the Arab Republic of Egypt.

242 Any Dispute shall be resolved in accordance
with the procedures set out in Schedule 9. | (& s el ot Tl g1 38 ol 455 BY-YE
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CONCESSIONAIRE's financial outcome
in such a way that the sudited net profits are
reduced by at least fificen per cent (15 %) in
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comparison to such audited net profits of the
previous financial year (“Negative Financial
Impact™).
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252

The CONCESSIONAIRE shall take all
reasonable steps 1o substantially mitigate
any ncgative financial outcome resulting

o ghad agen Had M cala e Y-YO
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from the Change in Law. ool b ch i e dadki s

253 The CONCESSIONAIRE shall as soon as
practicable after the occurrence of a Change San iy i Ay NI calia e YeYO
s ol b gl g s U

a advise the GRANTOR of the occurmence of
such event and the steps taken by the | < gl y Cuial olli s gins o SN s sl -

CONCESSIONAIRE to avoid or at least
substantially mitigate any negative financial
outcome resulting from such event and the
CONCESSIONAIRE's assessment of the
effect; and

b. provide to the GRANTOR the
Assessment Information.
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254

As soon as practicable after the

CONCESSIONAIRE has provided to the

GRANTOR the Assessment Information,

the GRANTOR and the

CONCESSIONAIRE  shall meet 1t

determine:

a. whether any Change in Law has
occurred;

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

¢. the steps which the CONCESSIONAIRE is

taking to cure the Negative Financial Impact.
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25.5

If the CONCESSIONAIRE and the
GRANTOR cannot agree on the ocourrence
of Negative Financial Impact of & Change
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in Law within a sixty (60) Business Days
period after submission of the Assessment
Information to the GRANTOR either Party
may refer such matter for determination by
the Expert Panel under the Dispute

phs s Jas pm (V) Ofe S il
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Resolution Procedure. - el I A s el b i g
256 No later than sixty (60) Business Days after o
the carlier of: g Jas a9 (V) Ofie Sahals Y Sase AV-YO

a. an agreement between the
CONCESSIONAIRE and the
GRANTOR on the occurrence and
Negative Financial Impact of a Change
in Law; or

b. the Expent Panel making its
determination;

the GRANTOR shall inform the
CONCESSIONAIRE which measures it is willing to
mitigate the Negative Financial Impact of the
Change in Law to restore the economic balance of
the Agreement and the CONCESSIONAIRE shall
not be in a better Economic Position as of the
Effective Date,
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257 The CONCESSIONAIRE shall be entitled to
terminate this Agreement if the GRANTOR
does not implement, or give effect to any
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26 Continued Performance adeaall g1 ¥

The Partics agree that their obligations under this
Agreement shail continue to be performed during
any of the Expert Panel andlor Arbitration
proceedings, unless the Parties mutually agree to
suspend  performance or if  performance s
impossible as a result of the nature of the dispute.
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27 Indemnities
The Parties shall indemnify cach other from and
against all liabilities for, including:
a.  death or personal injury
b. loss of or damage to property
¢ all losses and claims, including in relation
to third party actions, claims, demands,
costs, and charges,
which directly arise from a breach of obligations of
the respective Party under this Concession
Agreement.
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28 Force Majeure

281 An Affected Party shall be relieved from
liability for any delay in the performance of
or inability to perform any obligation under
this Agreement which is directly caused by
or results from Force Majeure for so long as
the Force Majeure continues.
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28.2 The Affected Party shall use all reasonable
efforts to mitigate and overcome the effects
of the occurrence of Force Majeure to
maintain or resume performance, provided
that no Party shall be required under this
provision to settie any strike.
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283  If Force Majeure occurs, the Affected Party
shall notify the other as soon as practicable
and in any event within seven (7) Business
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Days after the Affected Panty has reasonably
determined that the occurrence of the Force
Majeure might affect its performance in a
material way of:
a, the occurrence and nature of the Force
Majeure;
b. its expected duration (so far as can be
reasonably assessed);
¢. the obligations which cannot be fully
performed as a result; and
d. the proposed action mitigating the
effects of the Force Majeure.
The Affected Party shall keep the other Party fully
informed of developments, including the
performance of its mitigation steps.
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284 Without limiting the generality of Clause 28.3,
Force Majeure includes the following events
Or circumstances:

a. Acts of God;

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

¢. nuclear explosion, radioactive or
chemical contamination or ionizing;

d. pressure waves caused by aircraft or
other aerial devices;

€. metéorites;
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£ epidemic, pandemic, plague, or

quarantine

strikes or other industrial action outside

control;

curfews m or restrictions on travel;

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

j- riot, civil commotion, insurrection or
tervonism, in each case; and

seall g cladal Jf Ll A A -
iv.n.‘l

g oA delual Clel sl J Sl sy~ 5
85 s

i e 3 ) Sl la -
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k. any other event or circumstance which is | kel suall y & Seald CASGEV1 I,y Jaady
also not within the reasonable control of 130 (S b daddd
any of the Parties.
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29 Legal Compliance £330 g
Both Parties shall, always during the Concession "
Term, comply with all Applicable Laws. s ol I AN e DA L gyl e
a. Offer, agree to pay, pay or approve the ~Giladd 9430
payment by another person of, any money to okl 3y Y

influence, improperly or unlawfully, any
act, decision or judgement of any person
relating to the performance of this
Agreement or any other related document,
or in any other way relating to this
Agreement; or

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

eVl J adad J o o i g J e el -
vasit Jsd @Y Al Gadd di ga e giad
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influcncing, improperly or unlawfully, any
act, decision or judgement of any person
reisting o the performance of this
Agreement, or any other related document
or in any other way relating to this
Agreement {(all such acts  collectively
described as “Conruption™); or

Commit, offer, agree 10 or approve any act
of bribery to influence, improperly or
unlawfully any act, decision or judgement of
any person relating to the performance of
this Agreement, or any other relsted
document or in any other way relating to this
Agreement (all such acts collectively
described as “Bribery™).
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30.1 No amendments of this Agreement shall be

Amendments

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

delay (together “forbearance™) of either

Party in exercising any right under this
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Agreement shall constitute the waiver of
that right nor shall it affect the ability of that
Party subsequently to exercise the right or to
pursu¢ any remedy, nor shall that
forbearance constitute @ waiver of any other

V0 siing I AFEV o3k B 3t i e e i
G K 558 e b S5 Y, GaB o e
el el o) ol 333 J Gl Al iy
Y sl e Jals gl ol Qs g st

right. -
oAl Ga gl oo Y S ey
31, Assignment Jn vy
Subject to the provisions of this clause:

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

The GRANTOR shall notify  the
CONCESSIONARE of any assignment, transfer or
other disposal of its respective interésts, obligations
or rights in this Agreement during the Concession
Agreement and remain responsible towards the
CONCESSIONAIRE in any of these cases, provided
that both parties obtained the Egyptian Cabinet prior

o 1 Loy o o) A Dyl

J died¥ J il JEN Galal e Y
sl A digis ol 0 aslias 3 Gad
345 Tl 208 0D (53¢ ) B2 S 48001
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approval on the Assignment, O ol b P I Gaalin a3 Y shaca gy 4 31
; e GEYY 8 ke J gean da 2 5 eVl
A e o) 5l Sdae e Alea 43 5e

32 Notices - & Aliyl rY

32.1 Without affecting service by any other method
permitted by law, Notices given under this
Agreement shall be given in writing,
electronic mail or by facsimile.

Al Jhaay b Plel Jo 80 5 1Ty
Uepall i fasyl G (ol e e £ pae
0y RS P S A1 e e
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322 Notices between the Parties shall be sent to
the address below or facsimile number,
marked for the attention of the relevant
person given or to such other address or

facsimile number or reférence as may be
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The GRANTOR: o
H : ﬂ)ﬂ‘&h
Fax: ) pandl
Auu:-:ion: :‘”su
c-mail:
1Al
QeSS
The CONCESSIONAIRE: A AN ala
Address:
Fax: sl
Aﬁﬂ?t‘l:on: raSld
c-mail:
R
QRT R

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

b.

el 5 8 g UaY! nas YerY |

de Py SN 3l J S ) B
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324  Service by facsimile may be proved by
showing receipt of automatic confirmation
of transmission to the correct number
provided that Notice shall not be properly
served if it s not Jegible upon receipt in all
shall be deemed to have been so legible if &
request for re-transmission is not made
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before the end of the next Business Day
following transmission.

2ad Y Jand gy s S Sl Y1 35Y ol
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325 All communications and statements between
the Partics concerning this Agreement shall
be in English. Official notices between the
Parties conceming this Agreement shall be
in English and Arabic.
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33.  Entire Agreement
Each of the Parties acknowledges that:

a. it does not enter into this Agreement based
on and does not rely and has not relied upon
any statement or representations (whether
negligent orbona fide) or warranties or other
assurances or provision (in any case whether
oral, written, express or implied) made or
agreed to by any person (whether a Party to
this Agreement or not) except those
expressly repeated or referred to in this
Agreement and subject to and without
prejudice to either Party's rights concerning
the Warranties given by the other, the only
remedy or remedies available in respect of
any misrepresentation Or untrue statement
made 1o a Party shall be a claim for breach
of this Agreement under this Agreement;
this clause shall not apply to any statement,
representation or  wamanty  made
fraudulently, or © any provision of this
Agreement which was induced by fraud, for
which the remedies available shall be all
those available under the law goveming this
Agreement.
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Relationship of Parties

The Parties are independent principals, and
neither of them is the partner or agent of the
other. Neither party has any fiduciary duty
1o the other.

ol Ake T
Yy Pliann sl ks Laa bl G VT
uﬂem:}igﬁm‘*“sin‘f‘)‘
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342

Except to the extent expressly permitted by
dxiswafny).ndlbeﬂ'aﬂyshﬂl
contract with any other person in the name
or on behalf of the other Party and neither
shall incur or purport to incur any liabilities
inmyomermyoobdnlfofﬂnotba.

o ) o L 2 paadl 2 3ad g el YT
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il el J s Sl pand 5l e
Jasts pe 3 Sl giaaddl Jua3 4 3ym3 Yy Y
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35.
35.1

Confidentiality

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

Nothing in this Agreement shall prevent the
disclosure of information in the following
cases:
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b.
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rules or regulations of any recognized | <80 J o il Gl Ll Syl 4 g
gy ange or sSCUIGES RO | 1 9 oy Qe pad s g Aelid i

d. where reasonsbly necessary to affect AL 3500 At ulais Aga
the purposes of this Agreement;

o % silher R 4 profeniomld' MWA)&'J“)}F&‘;KW 3
prospective or actual Lenders, and AV o3 al 2l
prospective or actual purchasers of the | N Ao
Ml sl rwmu‘ﬂwq‘lwﬂw:-b
exercise by the Lenders of their rights | Cusladl 0y 5% 3 OokEd J Guladll (g il
and remedies under the Financing hMW,d,J}t,M saldad

Sogu Gl el nly pisinl p il
sl Clatin
36, Severability TR 5 ADlE T3

If for any reason whatever any provision of this
Agreemént s or becomes invalid, illegal or
unenforceable or is declared by any court of
competent jurisdiction or any other instrumentality
to be invalid, illegal or unenforceable, the validity,
legality or enforceability of the remaining provisions
shall not be affected in any manner, and the Parties
will negotiate in good faith to agree to one or more
provisions which may substitute such invalid,
unenforceable or illegal provisions, as nearly as is
practicable to such invalid, illegal or unenforceable
provision.
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37
37.1

Costs and Expenses
Each of the Partics shall pay sll costs and

expenses incusred or 1o be incurred by it in
negotiating and preparing this Agreement
and in concluding and carrying out the
transactions  contemplated by  this
Agreement.

ARG 5 SIAADY YV

Sl aen ady O OARE Oa S e VTV
sda duely el Ja LS 8 il
a s e Sy s L)
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37.2  All payments (including the Concession Fees
and the Termination Payment) due and
granted to either Party under this Agreement
shall be in US Dollars.

AN 5y S 3 L) Do gl ppan YTV
Gl e 5 A gladd y Hintudl (elgaYt Jiay
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38.  Waiver of Sovereign Immunity

The Parties hercby waive any objection to or claim
of sovereign immunity in respect of the enforcement
of any arbitral award made by the arbitral tribunal,
and each Party represents, warrants and affirms that
it is nof entitled to claim sovereign immunity in
connection with any proceedings relating to
arbitration or arbitral award under this Agreement.

Aty Llaall oo J N TA
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39. Language . Al ra
This Concession Agreement will be signed in the )
Arabic and English language and shall be published | a8 40l o3 LI 5N 3800 o Al S
in Arsbic and English in the Official Gazette. In case | - . o .
of difference between the two languages, the Arabic "’“"'“‘"". o 1 s a5
language shall prevail. O DAL Spay Aa Ay A 0dadYl A
s gadine Al o A 3 B OB Gl
40. Counterparts gy i £+

This Agreement may be executed in any number of
counterparts, all of which, taken together, shall
constitute one and the same agreement and any Party
may enter into this Agreement by executing any
counterpart.
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IN WITNESS WHERE OF the Partics have
executed this Agreement on the day and year first

saa ol SOk LG Al s L e Sl

above written. Ao A8 Slipedl Al o0l b A8y
First Party (the GRANTOR) represented by: 1By y (a3
Rear Admiral Mr, Walid Mustafis Awad (e‘m C“") s o
Chairman of Damietta Port Authority
P ) e se ilaaas 3y fadl 5 oag el
o atpad olipe 230 5 08 Odas 5
Date:
sl il
g ol
Second Party: the CONCESSIONAIRE, saliagy ol N ualeo 1 RS il
represented by: :
Name: .
In his capacity as: the legal representative of 2 pac)
Signature:
Date: S Tl Alieay
a gl
iyl
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Schedule 1: Definitions and
Interpretation

kil 1Y g

Affected Party: Means the Party affected by a
Force Majeure event.

A B RS G s G

Agreement or Concession Agreement: This
Agreement, of which this Schedule is a part.

including all the schedules thereto, and as it may
be amended, vaned, or modified from time to time.

Jasd Ta Jiy s GRDY) o3 AN AAD AR
oo o Al g b s N agas Jaly i 5 e
A My

Applicable Law: Any applicable Egyptian Law,
statute, proclamations, bylaw, decree, directive,
order, judgment by any court, or delegated or
subordinated legisiation, including directions or
guidance, issued pursuant to any legisiation.

i J iy o il i e 93 () elaall (g0
JU“)W}'JJJ‘WJ))}@W’Y}WJ
B e e
ol J B B B Ly 4 G

gl s

Applicable Permits: All permissions, clearances,
licenses, authorizations, consents, no-objections,
and approvals of or from any govemmental
authority of whatsoever nature required from time
to time in connection with the ownership,
development, financing, construction, operation,
environment, and management of the CT i,
concessioned o the CONCESSIONAIRE, and for
the undertaking, performing, or discharging the
obligations contemplated by this Agreement.

Chealady mydeaill a8 AR g dead
Ul gl (om0 g o WY e 5 il 50 5 sl 3B
ALY, Gl Al N iy e gl g £ i g e BeSn
Uead 300y Gdy Jally Sy Guaaly ughdly
F el spatlly IV Galead dagledl 4500 Ay dal

S kAt i 30 Al

Assessment Information: Means all information
and documents which the CONCESSIONAIRE
reasonably determines to be necessary 1o enable
the GRANTOR to assess the impact of a Change
in Law on the business and financial performance
of the CONCESSIONAIRE.

cz-usq.,-wum-w-l f‘ﬁ"‘
Sy 1 1 o b b 1 5l om 13
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Business Day: Means any day except Friday,
Saturday, and any day which is not an official
holiday in Egypt.

B e e
- s g U Ll

Cabinet of the Ministers Termination Decree: A
termination decree by the Cabinet of Ministers
| published at the Official Gazette to approve the
| DPA Termination Resolution and lerminate the

2 o Odaa G JA WS B0 Glee S
oy gVl Sl elina dip ) o A ol L i3y ady
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[ Agreement due to CONCESSIONAIRE Events ot
Defauit or Force Majeure event.

. .

Calendar Year: Means from January 1% to

e s e e —— e

NGNS

e Dy giad ) 0 I3t O i Wi« ‘

that has not yet entered into effect at the Date
of this Agreement.

Changes in the interpretation, application, or
enforcement of any Applicable Law within
Egypt having jurisdiction over the govemment.
Any Applicable Pemmit previously granted,
ceasing to remain in full force and effect for
reasons other than breach or violation by or the
negligence of the CONCESSIONAIRE, or if
granted for a limited period, being renewed on
terms different from those previously
stipulated.

December 31" of a year. A e s
CD: Chart Datum. Means the water level in meters | {, . B "

] =4 L llb slalt +C
as displayed on admirality charts. bl e:::;'.q»g
Change in Law: The occumence of any of the | &5 3 A3 SV e gl Spia de 103500 3 el
following after the Date of this Agreement: ; { AR o

adde Y Y Gl Y ol . A

a. The modification, amendment, vanation, ¢ e ,g.n;:;.n
alteration, or repeal of any existing Applicable 5 e gl g e o Bk o %
Lmofanygovemgtauﬁfriy. _ Al sy e ey o e gl G

b. The enactment or the imposition or issuance of @y
any new Applicable Law. , RSN IPIE, P RS FORE R c, R

c. The commencement of any Applicable Law Aogfad o Al LYy g o

Wonhe e iy Bl Za ginn Gdae i gl
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Commencement of Commercial Operation
Date: Shall be the date of the first commercial
vessel's arrival to the CT Il

A o A ) yom g g 15 i 2 g S A by g 15
ERTRERT

Concession: The concession granted to the
CONCESSIONAIRE by the GRANTOR by virtue of
a Law passed by the Egyptian House of
Representatives and having as its content the
terms  and conditions of this Concession
Agreement.
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Concession Area or CT Ii: The termipal area
within the Port of Damietta, referred under this
Agreement as the Second Container Terminal, as
more fully described and delineated in Schedule 2
to this Agreement, inchuding the Infrastructure.

AL Vel Gl A Chyggad Naa gl 45N Gl |
g Al AN 830 i yap gl 28y Sl ol
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A yid & iy

Concession Fees: The accumulated amount of
annual fees payable to the GRANTOR by the
CONCESSIONAIRE based on the amounts stated
in the ciause on Concession Fees.

O ) Gl G g B 0000 N S 2 Y g
Sl A Ul Sl A e 1 ) e ) I s
PN gy A D

Concession Term: The term of this Concession

shall be thirty (30) years starting from the land
delivery date from the GRANTOR.

B e T L (7 ) i g o 100 L s 000 e
ol S s m o ) pibes

CONCESSIONAIRE Events of Default: The
occurrence of any one or more of the
circuniStances stated in clause 19.1. of this
Agreement shall constitute an event of default.

Dl G 8 J W g Sgan 101 SN Galea ppealll S
el Ak Bl RREY) 230 (30 111 A Lud

Conditions Precedent: Shall mean the obligations
to be fulfilled by the Parties before the Effective
Date as defined in this Agreement.

U O Wi Gogtladl LI kS tAedll g 20
ARDTAL Ay 00 5 s S s 5 0 (D

Confidentiality: Has the meaning given to it in
clause 35

T AN gl e

Corrective Action Notice: A Notice of one Party
served on the other Party (at its own cost)
requesting to remedy a failure (and any damage
resulting from that failure).

bl b S e e HAYY Al Sipt Yl Al
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CT & The first container terminal in the Port of
Damietta.

ST T Ty e s 11901 kg gl e

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

0 S Aehenine akies Thaduahial A5 sl ARkl
el gl D)y il y il padaalid Sy o el Bl
Fbadh 58 50 Gl & ) Gaglas

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

h’:cﬂﬁwﬂ“d‘)aﬁ“(ﬁlﬂ%uﬂ‘
W'“eﬁyuﬁ@‘

P
T
‘g%
L
¢
E
&
b

Execution draft September 22, 2021




VoY i ool VY 5 (0) 550 VA sl — D Jl B0 2

AL

Disclosed Data: Any information of confidential
nature concerning the Port or the Concession Area
or its surroundings or the business or assets of
either Party, which has been made available by the
other Party or its officers, employees, agents or
advisors acting on behalf of this Party, in
connection with the Project at any time and in
writing after the Date of this Agreement.

Ayl of Jael g Al cialacd o1 21 Gl J i
4 e AYI ol e il 0 e 5
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Dispute: Means an argument or disagreement
between the Parties and any controversy or ciaim | 4
arising out of or relating to this Agreement, its

Akes ) QNS J o 0 e FEV1 e S p 130 iy el
WJ\‘#-)‘A»‘-}MJ-&J«#W-»mM

interpretation, execution, the temmination or S
invalidity thereof.

Dispute Resolution: Has the meaning given to it

in Schedule 9. Adyed A ad Jadl S cke) 3 iy gl

DPA: Damietta Port Authority established by
Presidential Decree No. 317 of 1985.

I ks By M sl Apa ke sl Up
N8AS LTV 8 5 il

DPA Instructions: Instructions for Operating
Damietta Port that were issued by virtue of
Chairman of DPA Decree No. 167 of 2017, as
amended from time to time.

§ el Bigas slpe A el ipad plipe Lo iy
Ll VWY 85 Bas olie B 5 0 e ) A g
AY By e DTy YNV

DPA Termination Resolution: A termination
resolution issued by the Board of Direclors of the
DPA, stating the reasons for termination therein
due to CONCESSIONAIRE Event of Default or
Force Majeure event.

5 e 4 iy g Y e slie A0 R
bl Sl i oY) i 45 T g s olise W
RFCLET JUSNP P (P

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

PN S gl Al A0 el oy g g
AR iy 5D s ol e s e

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

T 1y 81 B 44 8 g0 0 D

Ew Means any movable container
handling machinery, including, but not limited to,

I3 A ey (e Sy gl 915 S gt a5 bl
Ui (o A0l i 0w pmad e o iy
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. ship-to-shore container gantry cranes (STS), yard
i handling equipment and workshop equipment,
| including their books and records, spare parts, and
tools..

‘..‘,'J)’ -:ﬂh‘, c\'Jd&‘.} Jj.\'l” \:J-\ﬂ.a) ((STS) ﬁ &J’”E
gy Al akal s gy la s s S Ly

Event of Default Notice: A written notice served
by Undefaulting Party to the Party in Default
according to clause 20.2,

B il 3t o A3t S i) sk g s}
Vo¥e NG kA

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

A0l S ¥ i ) s 1ol i g

Facilities: Shall be defined as follows:

a. The network of ulilties ie., freshwaler,
wastewater/sewage, telecommunications,
electricity within -1m from the final height of

the land plot of CT II;

b. All buildings, sheds, real estate installations,
gate faciity, and fodures or other
improvements located thereon within the
boundaries of CT Ii;

c. Pavement of the area; and

d. Fence surrounding CT Il

Pl e i 0 (S AR

il sy el il 50 e gl D G2
S SN 5 sia Ve 333 I ol 4Dy ST
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Financing Documents: All Loan Agreements,
notes indentures, security agreements, letters of
credit, share  subscripion  agreements,
subordinated debt agreements, and other
documents relating to the financing of the
Superstructure, as the same may be amended,
supplemented, or modified from time to time.

Chaall 3 3 Sl y gy A g a1 g il
Al el 3 a3 gl g S V) il
2 e s A0 AN gy A pd gAY iy

AT Ay e AR e

Force Majeure: An event or circumstance or a
combination of events or circumstances beyond
the reasonable control of either Party, which
matenally and adversely affects the performance
by one Party of its obligations under this
Agreement and that could not reasonably be
foreseen or prevented.

S il G o pane Jf il Ca gl siaS g
By oD e Y Wl B da da Gy R0
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Good Industry Practice: As apphcable to
GRANTOR or the CONCESSIONAIRE, its
contraciors, sub-confractorsand all other third-

Execution draft September 22, 2021

et b e s () A Sl Sl

S O n ped iy pedfins 15V mlen J 300
éﬂ%)#ﬂ"e‘-mww’ww‘ﬂ’xﬁ
iy Rl ey A BTy AN G




Y-YYI;....-_”Lo\\,_,.s(y)),i»\/\a.\dl—i.,...dl's.\{),-l A

(party agenits of the GRANTOR or the

CONCESSIONAIRE, practices, methods,
techniques, and standards, as changed from tme

i to time, that are generally accepled for use in

international port construction,  development,
management, operations, and maintenance, taking
into account conditions in Egypt.

JCERE JPCTUC TEWPRE FRREEL JECIEEN [ SO RPN e
O S sy Ly 1.5)3,: g skiy gl 2y
raa A DA LY gy

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

Jpalh e 280 U ) S Sl 1AM 0 el SN
s R 55 g BRI G5 (30 ToVA 5D A T

Handover: The process of providing exclusive,
unencumbered, peaceful and vacant possession of
and access o the Concession Area and the
existing operational terminal Infrastructure and all
nghts, title (free of incumbrances and security)jby
the GRANTOR on the Handover Dates for the
conduct of the business of the CT Il terminal
operation as contempiated by this Agreement.

Ui 5 Gytey Akt 3 2 ad B gl S0 el ) 1l
a0 Al Al 5 o I Gl Jnd Gy A0AD
A Chias g e alla) AELD Gy Gl asen y Unaddl
s Qe 8l B0 3y 58 B LIV e e (i
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Handover Dates: The dates agreed upon between
the Parties in the Time Schedule as specified in
Schedule 4 for the Handover by virtue of the
delivery minutes.

dysadl b oa okl Jw e S0 5 )0 saldd By e
P i g el Jpad i LS D

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

3 At ey ASEIS Shaal S Al Ul g Rl
AN o e ey O S (e By e dand
e T ke U e S 035 (g e
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IMDG Code: International Maritime Dangerous
Goods Code.

A0 a3, IMDG 438

Infrastructure: Infrastructure essential to terminal
operations as per the requirements set out in
Schedule 5, which includes any or all of the
following items, including but not himited to:

G’ .'L.'J - 4“‘ -W. .M- w - w‘ - w
F o @ Gy 0 Jped A e e gealdl CLLE
el Y OAD e e D G0 300 n

A all nautical accesses to the Port of Damietta,
inner port channels, the turning basin, and
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the respective harbour basin and berthe |
alongside CT II;

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

C. Quay Wall installations like bollards,
fenders, ladders, firefighting instalations
including pipe systems, etc.;

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

E. the land plot of the area in the Port
designated for the CT Il up to a level of -1

meter from the final height of the land plot or
at least 2 meters above the water level;

F. all hinterland accesses, ie. roads and
railway tracks to general rail infrastructure
up to the border of CT Il and mnside the Port
of Damietta;

G all utilities, ie., freshwater,

electricity in sufficient quantity up to the
border of CT Ii;

H. breakwaters, revetments and slopes;

I. aids to navigate, buoys, and beacons;

J. hydro and meteorological systems;

K. specific mooring buoys;

L. vessel traffic management systems (VTMS).
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Investment Law: Egyptian Law No. 72 of 2017
and its executive regulations.

Gal¥ g YOV LA VY G oeadl ol 2 ALY G930
R

ISPS-code: means International Ship and Port
Facility Security Code.

s (5 o o a1 30 3 ISP 468

Legal Easement: The CONCESSIONAIRE’s legal
mght, including alf easements, reservations,

utilies, and other similar rights, o use

A b ) Y el A A 3 il AR Y ks
Gl gany Gy Sgamaly GUY Gas e S
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| GRANTOR's real property, for the conduct of the

CONCESSIONAIRE's activities related to the
Project as specified in this Agreement.

W e g LS ¢y oy et o AV s A 1
Ay

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

P RCTIE PR [ O O e Ry %
Upaiadl by G pacadll LAEW Mg 5 B S0
Sy JaliaVly el Sles 5 Jadyy V1 ol
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Step-in Agreement: The agreement (also known
as lenders direct agreement) between the Lenders,
the CONCESSIONAIRE, and the GRANTOR,
setting out the rights and obligations of the Lenders
in relation to the GRANTOR regarding the
facilitation of the financing of the Superstructure to
the CONCESSIONAIRE and to enable the Lenders
to supplant the Concessionaire under cerlain
specific circumstances.

G (e e 3D g L iy e 3) S0 e R
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Loan Agreements: The loan agreement(s)
entered into, or to be entered into, between the
Lenders and the CONCESSIONAIRE to provide
finance to the CONCESSIONAIRE so that the
CONCESSIONAIRE may fulfil its obligations under

this Agreement.

Ll glias g 8 30 iy G e g A e
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Marine Services: As defined in Schedule 8.

Ayl Gy n Gaay Ay ad Shasid

Market Value: Means the value of the assets in
substantially similar quality and condition as
determined in accordance with applicable
internationally accepted accounting principles and
accepled economic methodologies for pricing
assets of the relevant type..
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Material Adverse Effect: Circumstances,

that adversely affect the abdity to observe and
perform in a timely manner any obligations
under this Agreement; or

that adversely affect the ability to avail the
benefits of the Concession Agreement in

:J,&ﬂw:@;,umﬁ
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accordance with the terms of this Agreement;
or

as a result of which the CONCESSIONAIRE is
unable 1o or is prevented from carrying on the
operations of the CT Il; or

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

N ey
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Milestone(s): Target dates for GRANTOR and
CONCESSIONAIRE in order to reach the date of
Commencement of Commercial Operation Date.

ke 3 p5EV1 L Zingiadd g 1} Jat el 20
530D St iy 54 18 J g g AL 5

Net Book Value: Means the book value of the
Specified Equipment and/or Facilities in the audited
accounts of the CONCESSIONAIRE taking into
account depreciation and any relevant financing or
other ocosts in accordance with Egyptian
Accounting Standards (EAS) for preparation of
financial reporting or International Accounting
Standards in case the EAS are not available.

Non-Defaulting Party: A Party which has a
termination right under the provisions of this
Agreement. }

s 1 5 4 5 D M el b
ARGY e sl

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

P p I Gl 53 A gat A nal Telg ad)
AN D I e el S A Y 0

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

G 5N Galen 1IN ke el 2R g e
LagS J Bad

Party in Defaulit: A Party which has breached its
obligations under this Agreement and has been
given a written Notice of such breach by the other
Party.

AT o A0 T CBA 3 D el ekl D
AT e D gy A Fi] & Sy

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

A iy an oy Ty B sl 0l el
Yyl

Port Services: The provision of general port
services, including pilotage, towage, navigational

S U Ul A T i sp Ul Ak
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controls, and aids (including channel marking,
beacons and lighthouses), dredging, wharfage,
general port security and general fire services, the
supply of water and electricity to vessels, handhing
petroleum, petroleum products and lubricating oils
to and from vessels and between bunkers and
depots, prolective services, port installations and
any other services in the normal course of business
and marine services provided by the GRANTOR as
per Schedule 8.

Mw},cwcu"w,ium‘)}ﬂ,. PLEW
ntyy Ay al Chadedy Jyad Aldiay ¢ ol ey Wy
e gisdl 3 33P0 (43S e Giey Wy CAD (a aalD
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Project: As defined in clause 2 of this Agreement

EF RS B I

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

e B AL ) Rl B ALY 1 el wda )l e
ad e b A LSy d B

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

b.

d.

e
2

faillure by any statutory undertaker, utility
company, local authority or other like body to
carry out works or provide services,

any failure or shortage of power or fuel, or
transpont,

any blockade or embargo, which does not
constitute a Force Majeure  event,
fire, explosion, lightning, storm, tempest, flood,
bursting or overflowing of water tanks,
apparatus or pipes, ionising radiation (to the
extent it does not constitute a Force Majeure
Event) and earthquakes;

any: (i) official or unofficial strike; {ii} lockout; or
() go-siow;

exceptionally adverse weather conditions; or
human pandemic.

If any of the events listed in paragraphs (a) to (f) of
this definition (inelusive) arises (directly or
indirectly) because of a breach by the
CONCESSIONAIRE of its obligations under this

Agreement, the CONCESSIONAIRE's negligence
or any wiiful default or wilful act of the
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CONCESSIONAIRE, such Relef Event shall not

apply.

Remedial Program: A program that shall specify At i - e .

in reasonable detail the manner and time in which e et . ) “"-f’n e;&ﬁ o X E.".""
" AR Aadaa 5 ok S S

the breach is to be remedied.

Restricted Transferee: Any natural person,
company, of entity that the GRANTOR on grounds | <& 5 2555 § (ash sait 4l 10usliad wd Jyaad
of the protection of the public interests of the Arabic | S Yy Gial ki Jaaldy 2V e e L Sy
Republic of Egypt reasonably objects to0. Mgas spall plp il oyl e

Specified Equipment: The aggregate kst of all ) )
Equipment taken from the Superstructure Transfer | Jsasd o o2y Shiad asad Glas Y1 250 asnall Slanad
List, which the GRANTOR is interested in acquiing | - # 0%V ¢4 0 S 4,0 0l Ju gud 35 (e e
at the expiry of the Concession Term. AR Al 2o 3 b

:uponm:ctun Means the Facilities and kA ey A A
Superstructure Market Value List: List of al vﬁ;ﬂgwo‘igﬂmwfr
Superstructure within the CT I, which shall include | «* DT Koy g PO SR S Lama AL
the Market Value as at the date of preparation of AN i iy oy sy PN S aa} g 13
such kst, as prepared by the independent engineer.
Superstructure Transfer List List of all
Superstructures within the CT Il which shall inchude | e il Uil 4ol g 23 35l 250 Jypos 2uid
the Net Book Value as at the date of preparation of ““Cﬁf‘v'wm@“d“:“mﬁaw
such fist, as prepared by the CONCESSIONAIRE. AN aloa vy o Sy LB s

Superstructure Transfer Notice: Written Notice

from the GRANTOR to the Transfer Committee in ; . i
. : o P e e A A AR A0 Sy Al
which the GRANTOR states in which Equipment &ﬁxﬂ&wéﬁ&gﬁwu

the GRANTOR is interested in acquiring at the PN gl Y S W 3
ordinary expiry of the Concession Term.

Terminal Activities: Has the meaning given to it in N dyad ) Gt el aas Al Al
Schedule 7.

Termination Date: in the event of the Grantor | fu s et o ol V1 e pnms 40 3 gV a5
seeking termination, the Gate of publishing the | 9 e S U Bha (s wleifle sl iig¥ e L3 5
Cabinet of the Ministers Termination Decree and in A JRV 2 058 M A e g 2
the event of the Concessionaire seeking
termination, the date of the Notice of Termunation.

Termination Payment: Payment by the | W28V wales 0t 53V pha G cle sl 16Vl Jihe

| GRANTOR to the CONCESSIONAIRE. according | “ASY Sk cesll 51 e\l do 3850 i o Y7 );ff}
| 2
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to clause 23 of this agreement, upon the éxpiry or
early termination of the Concession Agreement.

For the avoddance of doubl, the Termination

e Gy 0 g T NN SRS B2 G ad

Payment is not an indemnification.
Termination Procedure: As defined i Clause 20. Yol b adl e s el
TEU: Means twenty-foot equivalent unit. e panl ABGL Lds ad Y ARG Agga

Time Schedule: The time and dates agreed upon
by the Parties to fulfil their obligations before the
Commencement of Commercial Operation Date as
per Schedule 4. Time Schedule can be amended
from time to time during the construction period of
Infrastructure and Superstructure, f mutually
agreed between the Parties in writing.

Y (3 ok e 3 e 53 o 230 i
e 4 pial G 5 o A R 5 i Lagla 30
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Transfer Committee: The commitiee, consisting
of two (2) representatives of both the GRANTOR
and the CONCESSIONAIRE, shall be established
and is responsible for the transfer process at the
termination or expiry of the Concession and
prepare for and supervise the transfer of the
Superstructure.,

o O el o (1) o O S5 A A el 0
00 Ugas G550y o gy 50V a3 1IN i
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US Dollars or USD: Means the lawful currency of
thoUﬂod_Stahsomeica.

s Y Y 0300 A s N

Warrantigs: Has the meaning given fo it in clause
16.

NTGH S ey s sl |

Waterside Handled TEU: Means any 20 foot
equivalent unit (TEU) that is handled by a ship-lo-
shore-gantry or shore-to-ship by the cranes of the
CONCESSIONAIRE as either transit contamners or
impodtiexport containers, as shown in the annual
statistics of the CONCESSIONAIRE. For the
avoidance of doubt, movement of containers from
one point to another either on board a vessel and
via the quayside shall not be considered. -
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2nd Container Terminal

Damietta (CT II)
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Schedule 5 J s
Technical, operational and IT requirements e siad L o8 50 Shgtliie y LA § 4000 ikl

The following conditions allow the Contessionaire to
operate the CT I in accordance with the provisions of
the Concession Agreement. Therefore, the following
shall be considered essential prerequisites and main
conditions for the provision of Terminal Activities in

Gy glad Anaae Sy Mqﬂ-ﬁ'm&p&ly
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1} General reguirements:

o The Grantor shall provide and secure stable and
sufficient power supply for CT It from closest main
power stations outside CT Il throughout the term
of the Agreement.

o The respective locations for connecting the CT It
Facilities to the wtility networks outside the
boundaries of CT 1 will be shown in the port map
in Schedule 2.

o The Grantor shall obtain the approvals required
for the heights of light/ transmission masts,

accordance with Schedule 7. ‘ N Qe Jand
Part A: Technical requirements G Sl e
i i 1
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The Grantor shall guarantee the following parameter

with regard 1o the quay wall construction of CT Il

a)execution of quay wall construction shall be in
accordance with EAU 2012,

bjthe distance between bollards shall be max. 225m,

djthe quay wall will be equipped with double boflards,

elthe minimum traction {tons) for each double boliard
shall be 2200,

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

« energy consumption = minimum 13326N/m
« reaction force = minimum 1317kN
« distribution load <= 200kN/m2,

githe minimum distance waterside crane 10 ships
hult (including fender) shalt be Sm at all nmes, also &t
berthing procedure when fender is compressed,

container stacks and gantry cranes erected in CT I e i Clgglad Hid 5 Sy g i
to achieve operation requirements . B il g Ly ¥ g
2} Quay wall A ks 3 (1
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hithe maximum vertical bad {tons) per meter of crane
rail for each crane rail shall have a minimum of 110,
considering expected maximum dynamic forces of
1600kN/m,

i} the estimated horizontal load (%) per meter of crane
rail for each crane rail shall be 15%o0f the vernical
ioad,

§] precautians against storm periods: in order 1o avoid
unintentional movement of the gantry cranes during
storm periods, different safety equipment shall be
provided within the quay wall construction by the
Grantor.

» The quay wall shall be equipped with fix points,
which have to be embedded in the guay wall
concrete, for crane storm pins.

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

« The fix points shall be arranged in such 3 way, that
ali cranes can be fixed during storm periods.

* For extreme wind events, additional fix points (tie
downs) have 1o be installed on both sides of the
cranesembedded in quay wall {landside and
waterside), to which the cranes can be
mechanically attached.

k) end buffer:

The Grantor shall provide instaliations of end buffers at
the ends of the quay walls, to prevent that the cranes
can move out of the crane rails,

The crane speed will usually reduce on time and the

crane will stop before the crane buffer will touch the

rall end buffer. To achieve this the Operator shall have
peérmission to install pre-limit switches, speed
monitoring switches and end-limit switches to the quay
crane rails, For the avoidance of doubt, rail end buffers
shall be dimensioned in a way that they are able to
absorb 40 % of the nominal speed of the gantry travel in
case that et switchres fail.

power cable tothe cranes:

The Concessignaire is allowed to lay the power cable
connecting the gantry cranes to the power supply
directly flat on the quay wall surface, in order to
prevent the power cable from becoming a tripping
hazard, steelor concrete guide rails will be installed
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The exact execution of construction of power cable
within the quay wall shall be made ypon prioe
consultation between the Parties.

power supply connection boxes:

Connection bowes shall be provided in the waterside
Guay wall 1o supply power to the gantry cranes, These
boxes shall be constructed in & way that 3 minimurn
of four cranes can be connected in one box, providing
enough space.

The boxes shall be installed every 100 m along the quay
wall. Appropriate tube packages shall be placed to
these boxes for the 11KV power cables. The exact
execution of construction of power supply connection
baxes within the quay wall shall be made upon prior
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wastewater from social rooms, canteen, etc )

b) The Concessionaire is allowed to drain surface
water from the terminal area into the harbour
basin. The Concessionaire will take structural
measures like separators 10 cope with potential
contaminations in case of spélls.

t) Container terminal yard shall comprise
infrastructure (e.g. watectight and/or oil-tight pipe
system) for special terminal area (such as area for
D&M cargo or tank container) also lower than one
meter under surface as needed.

Cuay wall height
nawuofmwm\-mrw(uau Sad o ool o gusia 398 i (5 e U
watermark) shall be 3m. M 555 g (o o paladiel Joa])
3) Terminal area: ' L dik
' The Grantor shall guarantee the following parameter 7 b
with regard to the container terminal yard area of CT il s Claler Gy (Sl L AT Chasid S Gy
) ‘s DY gl Uae A Gl gald
1) The Concessionaire shall have access to the
existing external/public drainage system for all W Bl A Upa S uldly (a
SSewtirs Originating from Buliings (e Hpeaid A e o e e ) LAD LAl a8
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Part B: Operational requirements i A e s
1) Berthing procedures: | f o3 a1
a). free to determine the order of respective vessel ’}wwi,@)dﬂ:#j&h?%('
arrval and departure at the berths of CT If; i VA Sjdad Ui §
§?~f:eetosekambenhforav¢sseladll; taas S e 9 5l Gian ) 1 G (0
¢} free to select the dockingside of the vessel L3 ey gad
d'] free to allocate berth windows for vessels calling G 9 s A G g

alTi;

e} Free to announce any changes to berthing
procedures later than 24 hours before ETA of

sy 48 i il s ) 3 g apnadi 4y a3
P 3 el ol A gl (2 eV o

" respective vessel at CT 1L, J,....a)é,ﬁc.i,ldéinl_..u JfauY e w

2) Truck appointment system

T Chialll et ga ol (T
Themwibeambwmddncmmw ‘hr‘)d)kmw“;d’v‘ﬁu“oﬁ_
parties (port, terminal and customs). ‘ ' o
The Concessioniare shall be free to implement and A {43 ’Mf
instalfa self-check-in terminal for truckersin the port | Jsea sl dinad Lana i 5 343 3 G ¥l caleal
areas, which shall include parking spaces within and Jwé,.‘w&@wwv’g

outside the port area.
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Part C: IT and ED! requirements

e

1) EDI communications:

Providing and secure throughout the term of Agreement
ED4 communication for operations between terminai and
line operators/agents is the Operator responsibelity.

sl g S0 AR A Al LRl

0 e 8 SVl ey by DRl By eie 05
U s Sy Lad S S Dl A SV G gl
Al NS 57 S gald s i g 58

2. Communication with Customs Authorities:

The Grantor shall procure throughout the teem of the
Agreement that the Customs Authorty implements a
data platform, which allows communication and
exchange of all relevant information and data with the
Concessionaire with commencement of commercial
operations. the grantor will be the integration layer in
between the operator and custom authority and the
wed communication technology will be XML,
Webservices. ).

:3}‘“3-5&-.&.&).'
HA Sl e e b A A e Da ) e

o e e
SR G SISl A Sy A el e o
XML Planiacdl SYLGYT L J 00 (580 5 A8 and Akl

(Webservice

3 Network infrastructure:

- The Grantor {Damietta Port Authority) will enable the
operator to freely implement its own network
infrastructure, beside that in order to ensure the
integration part between the operator.and the
grantor port community, the operator then is
required to implement a new underground
distribution network point {Network Room) for Fibre
Optics cables near to its terminal to receive fiber
cables from Port internal network and then distribute
the connectivity ;omummmwm
through fiber optics cables , no need to get a special
permission , approvals from ministry of
communications 1o run fiber optics cables,

- The Grantor {Damietta Port Autharity) has no
objection and will enable the operator to freely
activate its own internet service through 2 different
peoviders with standard DSL technology.

-The Grantor (Damietta Port Authority) has no objection

using Private LTE in operator terminal area if this
service is available at any service provider in Egypt, but

the operator then is required to handle all needed
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kcenses and permissions with Egyptian loca_l authorities

like NTRA on his own responsibility .

~The Grantor ioambeﬂa Port Authority) has no objection
. using WiFi standard {currently 24 and S GHz) at
terminal area, beside that working WiFl Channels
should be negotiated first with [Damietta Port
Authority} in order 10 avoid interference with current
DPA WI-Fi network, also the operator then is required
to get the needed permissions, licenses or approvals

from Egyptian local authorities fike NTRA to use special

frequencies like SGHZ , also WIFI Towers bemshwld
be negotiated first with Egyptian military
representatives in DPA before installing , so 2 list of alt

heights should be delivered to DPA first

“| -The Grantor {(Damietta Port Authority) has no objection
"| to aliow the operator to remote access from outside

“Egypt to the terminal internal infrastructure devices.
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: 4, IT equipment

mmcopag*mnmm&munm
service, the Operator shall be free to operate and

: maintain partiy or in whole IT systems (hardware,

1haginad L gty 0 gl -t
A Ve y ol Jaliall Sy A ,,.d..&..u:.,\..‘y\,

2B L A 5 DR G e haged L S

software and infrastructure) from outside of Egypt. AL cﬁ‘*“h
IS Usersof IT | &Nhﬂs&dir*-
The Operator be free to equip any or all of its qh,..})q&yuoq‘mvi\ud Uy
employees with mobile devices for performing y‘“w_'u,# S8 el
container operations. -
::dﬁup«bds Ul E
rmdnumbnpedodfwoﬂhhld«ummum s Lasse > el BRI § 2
invoices shall have a period of 8 maximum of S{five) S A };;‘:ﬁﬁa < .::::
years throughout the term of concession. ) P (o)
AadeYl s gt N

7. Certification

The Operator shall be free to apply for any certificates
with regard to its business. However, the Operator shall
not be abliged to have itself certified.
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Insurance s il
(Ao A el S0y 01 i)

Part A: Insurance coverage of the Concessionaire:

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

1} Property Damage & Machinery Breakdown
Insurances

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

2) General Liability Insurance

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

3) Concessionaire liability insurance {Erection
All Risk)

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

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

The CONCESSIONAIRE shall:

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

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

€. provide, on request, to the GRANTOR with copies of
the insurance policies and evidence that the policies are
in force (including payment of premiums) in the form of
a written confirmation insurer.

If the CONCESSIONAIRE fails to take out or maintain in

foree any of the required by this Agreement,
the GRANTOR shall be emtitled (without prejudice to its
other rights and re for the breach) to take out

and  maintain such or all of those policies
mentioned in this Schedule & as it considers (in its
tomplete discretion) appropriate and to recover the
'ost of doing so (incduding payment of premiums,
‘easonable administration and other expenses and
‘harges) from the CONCESSIONAIRE as a debt due on
jemand. Nothing in this clause shall entitle the
3RANTOR to recover from the CONCESSIONAIRE any
osts of taking out or maintaining in force insurances
nore than that required to be taken out and
naintained  under this Agreement by the
JONCESSIONAIRE.
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Part B: Insurance coverage of the Grantor:

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

1) Landowner liability insurance:
insurance policy against losses or damages
arising out of the construction of Infrastructure
by the GRANTOR and/or its subcontractors.

2) General Liability Insurance
Insurance policy against third party claims,
including the CONCESSIONAIRE,

“3) Property Damage

“Insurance policies against losses or damages or

i destruction of Infrastructure refated to CT W, at
replacement (for equipment) or reconstruction
{for facilities) value.

neral Conditions:
such policies shall be in the name of the
ANTOR and having the CONCESSIONAIRE as

litional insured party wherever necessary.

; GRANTOR shall:

nform the CONCESSIONAIRE about any material
ation of its insurance proposals as contained in
edule 6 in good time before taking out the new
/or changed insurance; provided that where any
the insurances required by this Agreement
not be obtained on reasonable commercial
ns, the GRANTOR shall seek the approval of the
ICESSIONAIRE to waive or amend compliance
i such requirements, which approval may not be
rasonably withheld;

Wy or procure the payment of all premiums
ible for any insurance of the GRANTOR effected
er this clause; and

provide, on request, 1o the CONCESSIONAIRE
rcopies of the insurance policies and evidence
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that the policies are in force {including payment of
premoums) in the ionn of 2 wmten conﬁrmatm of
the insurer, Eodtatas

If the GRANTOR fails to take out or maintain in force
any of the insurances required by this Agreement,
the CONCESSIONAIRE shall be entitled {without
prejudice to its other rights and remedies for the
breach) to take out and maintain such part or all of
those policies mentioned in this Schedule & as it
considers {in its complete discretion) appropriate
and to recover the cost of doing so [including
payment of premiums, reasonable administration
and other expenses and charges) from the
GRANTOR as a debt due on demand. Nothing in this
clause

shall entitle the CONCESSIONAIRE to recover from
the GRANTOR any costs of taking out or maintaining
in force insurances more than that required to be
taken out and maintained under this Agreement by
the GRANTOR.
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[romamadotiigign oo Schedulel; ¥y i
' oo s Y oty LA Tt T
The Terminal Activities 10 be cared 00t by the | vales 6 oo Ul ifhedd Teadd WSH a5
CONCESSIONAIRE at CT # shal include but not be i i
Sanined 0 the follows T Tl des e W Gl s S
(e el
L the provision of 3 safe and functiondl comtainer | JuB ety dad 8 Ul Slygs teae i =
termenal;
1 the provision of security and complance with | 1,3, L Gl Sl g ol 4y Y
secwity  requinements, both  local and
intermationsl, 1o compy with th 5PS-code B8 35520
wmmm 3. the provision of mecessary equpment with | Laly Ll idydys 400 Clnd 4
Ippeoprate specificabions, sale working Joads |, T T TR
wnd motice speeds such that  operations s o Sl 8 Sy B sy
undertaken 3t the (T 1 must be undertaken e
safely;
4 maintenance of of Superstracture required for | 3 3 9 UL 8 G0 L S Ut
the operations t0 be undertalen 3t the (T ¥ in ; %
& o _ e A el T RS ) e
5. the provision of adequate storage space for Wl 5 B Ll LS S St 5.0
containers received nto the (T It either from I
vessels or before the loading oero vessels; el 36 J 50 o e 3400 el s
" o
6. safe storage of containers having regard 10 the i Chidas dehe aa Sl o A3
contents of such contaners;
gl
7. safe storage of cargo according to the type 30d | 11 (i CAlii, sl T el 51 el Y
Stotage requrement of such cargo; o
& safe unloading of cargo inchuding containers from | L CLAY LR &5 3 Ly CAal (3T il -A
9. safe loading of carg inchuding containers onto | Chydal (el & 3 Ly viiad ¥ (ol =8
- G

10. the movement of targa and contziners within the

AR e e i gy Ol in -1+

ZHAP. 09201

KA 13.05.2021
Reviewed 25 of 13092021
Reviewed a8 of 15052021
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15 the loading of cage and contaners oato
, bransport for egress from the (T,

o Al B8 oy 8 Cliglady Y Jpuad <)
A a3 Yo

12. peoviding safe access, egress and walting space
for incoming transport defvering or colectng
Cargo and comtainers;

S A Shalsy ¥ ey iy i Y

gy S s § s o A0S 53

13. ensuring that o dangerous cargo is segregated
from other cargo, handled, andfor stored in

& by Dhad el jee J gl T

acindnce with 3 Agicable. Lows and | &% B WO I 1o WS ot ciedl
reguations; Akl By i
M. the (uniphigging and monitoring of resfer g8 g ey Sy a1 |
containers; 2
15. faciisation of safe access of suppliers and service | S35y o Gy Sl G it geis 12
providers to vessels in 3 safe and timely manner | i ' N
35 required by the vessel, or representatives of Mwwﬁ,wﬁﬂg'ﬂdﬂ
relevant public authorities; A il LS s J i
i 16. Deliver the CT 1 vessels berthing schedule of the | W13 Sl Goas wlad [l pa Uy i 111 12
{ Haghbgpt ~..mext day on a daily basis before 11 am to the | 04 e S5 &y B o 35 Lp 4500
Formatied Yt i S R TN LA R e 2k e ddad
‘;' 17. provision of other commercial terminabrelated | Ay A A AT Sl pli 1Y
} services.
The Terminal Activities to be provided by the | uay St calus (B oo lasi Lo L 4t
CONCESSIONAIRE shall at af times comply with the | s L
1595-code, Applicable Livw, Good Industry Practice | % 363 0By ISPS 3f & FF U
ad be undertaken n close cooperation and awﬂqﬂwﬁé‘,uéw
coordination between the Parties, v
bl
ZHAP 02092021
KA 13092021
Reviewed s of 14.09.2021

Reviewsd as of 15092021
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b. the turning basin,

Schedule 8 A dgsadi
GRANTOR Marine Services
AN il daladl Ladl ciladll
The marine services to be provided by the o AN e G Neati plladl Al ClaY
GRANTOR to the CONCESSIONAIRE to enable | | . 2 B e 483D 65 \
operation of CT 11 shall include but not be U sl - e
fimited to the following: f b eaal VB s e e
1. maintaining safe marine access to the Port | Lol ol L3 ol (gaull Jyaall le Aailad )
a!wwsindudimachmami.'“_,. ka3
maintaining dredging to -18m below €D |~ S i ey gy and lad o Juzyy
e 1e 8 ACD did A
a. the nautical approaches to the Port, wlpdl 3 4l Jalad

RWUTE T

Reviewed as of 15,09.2021

¢ longside the berths of the CT 1 .quw&ﬂldﬁv&.e
d. the terminal basin of CT II; A Syl Tas gl
2. undertaking an annual survey to review | YA ~ Sl .:_.1;,1:, Landyall (gyadl oalt it =¥
and prove the depth of -18m CD in the ‘ : . ) i
nautical approach, the turning basin, bl ey Ol pagny S Jalad S CD
alongside the berths of the CV it and the { 31 Uy AN CARY ad w &‘)95
terminal basin of CT II; '
R o RN |
3. providing towage for vessels entering or G,‘:),M&_ﬁvﬂ‘j.&ﬂm')jj.\’
leaving the Port: L s
2. atalltimes, .w}” b7 04 U’_‘
b with 2hours notice, soele e Uil Cangaro
€ upto beaufort 7 from 30 to 35 knots. wlie e 10 U Vel 2l Ao g 2
- i
4, providing pilotage for vessels entering or | J Judl Jis o hall AT e B0 -f
leaving the Port;
:l..'u 6»';
3. 2r1alitimes,
ZH&P .02.092021
KA 13092021
Reviewed as of 14.09.2021
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b.  with 2hours notice, ol T Ans s -l

€ . up tobeautort 7 from 30 to 35 knots. e L

Dl Be TO LY T G o 2l e g

o ol

5. providing navigational aids such a3 buoys, | A, Clbed B L0l Clelldl g -0

markers, beacons, and moorings to enable oo d : oo 2N

safe manoeuvring for vessels; . el a1 agliall A50Y BN Sy iy

6. maintaining navigational aids such a5 | Slll (Ju saelad Lo B L Y
buoys, markers, beacons, and moorings to G ¥

enable safe berthing and un-berthing: GVl gl ATy Bl ¥ Claaly Chlially cldlally
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7. providing mooring gangs to support | e chudl (el el BN Ghaas 49 WY
securing ships alongside safe berths o G

provided by others; uu-l A On Nl 23 T Y i)Yl

8. providing mooring gangs to Jet g0 ships | a1 Ge Jhudl e S ad Wi Chan i -A

:om alongside safe berths provided by il O e Kasially 2091 2g el

9. provision of tug and pilot boats; AL AL, S lelE A Ao WY

10. facilitating the provision by third parties of | (DML (o 3300 Gl 545 Claa ol Jeod <0

bunkers to vessels in the Port; oyl b il

11 management  of  anchorage  areas colindiy Adads sl oLyl ._;I.h.{,g;}-n
associated with the Port; 5

12. maintaining arrival application process | 3.0y Jyssll cldl cile o= ih\:).l 1Y

and coordination of “berthing sequence
within the Port in close cooperation with
the CONCESSIONAIRE and according to
DPA Instructions;
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13, maintaining  and executing »  formal
process through which berthing priority
shall be determined according to DPA
Instructions;

o By Wi Ty o brY) e Al AT
Slad Tl sl 3 ¥ Al daas 5 WD
ol o lipe A0

facititating the provision by third parties of
garbage disposal services to ships and
vessels in the Port;

14.

O oAl il I8 Oe Sl 38 et -V E
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15, facilitating the provision by third parties of
potable water 1o ships and vessels in the

Port;

el il i el alpe ek il g -V
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facilitating the provision by third parties of
disposal services for sewage wastes,
sullage, exhaust gas deaning residues and
any other potentially hazardous materials
produced by ships or vessels entering and
leaving the Port; and

16.

el S G ealllll Cloh il Ll 30
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17. facilitating the provision by third parties of
MARPOL reception facilities for ships and

vessels in the Port,
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The Marine Services to be provided by the
GRANTOR shall at all times comply with the
1SPS-code, Applicable  Law, Good Industry
Practice and be undertaken in  close
cooperation and coordination between the
Parties
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DISPUTE RESOLUTION PROCEDURE e Rupud gl
1.  Agreed Settiement e 00 Leddl -y

1.1. Each Party must in the first instance, use
their reasonable endeavours to resolve any
Dispute through prompt, good-faith discussion at
a managerial level appropriate to the Dispute in
question, Each of the Parties must designate in
‘writing to the other Party from time to time a
representative who is authorized to resolve any
Dispute by agreement.

e K i QGG Gk B e VY
Ay Al AL DS G g 1l Al i
U Al il I (gl e Bl
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1.2. if any Dispute is not resolved between
the Parties pursuant to clause 1.1 within fifteen
{15) Business Days from the date on which one
Party received written notification from the
other Party that a Dispute exists then such
Dispute is to be in the first step handed over to
the Expert Paznel in accordance with the
provisions of clause 3 of this Schedule.

30 Tl 0l o 13 ff g i U i Y-
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13. Any Dispute that is not resolved by the
Expert Panel for reasons as stated in clause 4.1
of this Schedule shall be referred to Arbitration
proceedings in accordance with clause 4 of this
Schedule.

TG, TR IS BURTF SO0 SO0 B0 o
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14. No person who has been appointed to act
on the Expert Panel, under clause 2 of this
Schedule or as an arbitrator under clause 4 of
this Schedule shall act as an adviser to either
Party following such appointment or take any
part in any proceedings, between the Parties
arising from or in connection with this

| | Agreement, whether as counsel, solicitor,
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independent expert, adjudicator or arbitrator.
No appointed experts or arbitrator shall provide
evidence, declarations or any other statement in
subsequent proceedings and any such evidence
or declarations or statement shall be
inadmissible.

G ey afaa o el g e i e
Gl b Al e e il
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1.5. The Parties may appoint solicitors,
counsel, or other professional advisers to advise
and represent them in relation to and in the
Expert Panel and Arbitration.

Gl o) oplsadly cueladl Gued Gkl Gy 0=
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2. Expert Panel composition

shadd) a8l Y

2.1. The CONCESSIONAIRE and the GRANTOR
shall each nominate a person to the Expert Panel
as of Effective Date that will resolve and settle
the Disputes. Such persons shall jointly
nominate '3 third member of the panel (the
"Chairman”) within thirty (30) Business Days
after the appointment of the second member.
Each member of the Expert Panel shall have
both:

a. experience in the resolution of disputes; and

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

“The nominated three individuals shall constitute
the “"Expert Panel” for the purposes of this
Agreement.
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2.2.  If the two original members of the Expert
Panel fail to agree on the appointment of the
Chairman or if one Party fails to appoint its
member of the Expert Panel under clause 2.1 of
this Schedule 9 above within the above time
limit, the Parties or a Party shall apply 1o the
Director or faiing the Director his duly
authorised deputy, for the time being, of the
Cairo Regional Centre for International
Commercial Arbitration ("CRCICA™) which shall
appoint such Expert Panel member or Chairman
within twenty (20) Business Days after such
application to the director of the CRCICA by one
of the Parties. A Chairman so appointed shall
have the same powers to act in the reference
and to decide as if that person had been
appointed with the consent of the other
members of the Expert Panel under clause 2.1. of
this Schedule 9. An Expert Panel member so
appointed shall also have the same powers as if
that person were appointed under clause 2.1 of
this Schedule 9 above. In case the CRCICA
Director or his deputy appoints a member or
both members of the Expert Panel, the panel
members shall then appoint the Chairman
pursuant to clause 2.1 of this Schedule 9. This
sub-clause shall apply accordingly if the two-
panel members then fail to agree on a Chairman.
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2.3. No Expert Panel member may be a past
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or present employee or agent of, or consultant
or counsel to, either Party or any affiliate of
either Party or have any interest, personal or
financial, in any matter relating to the Dispute or
the Parties themselves,

S s ol el eSS J ik
oo @Y W 153 gl ) AN G @Y s
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2.4. The Chairman shall be responsible for the
proper and expeditious conduct of the Expert
Panel's business including securing the
availability of members of the Expert Panel to
ensure that an Expert Panel shall at all times be
constituted in accordance with clause 2.1. of this
Schedule 9 and to ensure that any Expert Panel
so constituted will discharge its duties. All
communications from either of the two Parties
| to the Expert Panel shall be addressed to the
Chairman. '
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25. Any member of the Expert Panel,
Hincluding the Chairman, may be removed from
the Expert Panel by agreement of both of the
Parties.
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2.6. Subject to clauses 2.7. and 2.9. of this
Schedule 9, if 3 member of the Expert Panel
(other than the Chairman) dies, retires, or is
unable for any other reason to continue to act, 3
replacement shall be nominated by the Party
who nominated such member, to be replaced
within twenty {20) Business Days after such
death or removal or retirement.
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2.7. If a member of the Expert Panel (other
than the Chairman) dies, retires or is unable for
any other reason to continue to act while a
Dispute is being considered by the Expert Panel,
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2 replacement Expert Panel member shall be
appointed by the Party who nominated the
member to be replaced not later than two (2)
Business Days after the date of the death, the
retirement or the date that such member
notifies the Parties that he or she is unable to
continue to act ({as applicable). f any
replacement is made in accordance with this
clause 2.7. of this Schedule 9, then the Parties
will be deemed to have agreed to extend the
remaining time limits for the relevant Expert
Panel procedure to allow the replacement Expert
Panel member three (3) Business Days to
consider the reference.

Gl O e bl Ll B iy e
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! 2.8. Subject to clause Z.S.dthisSd\eddgs.if
‘1 the Chairman dies, retires or is unable for any
% other reason to continue to act, a replacement
Chairman shall be appointed by the remaining
| members of the Expert Panel in accordance with
clauses 2.1., 2.2. and 2.3. of this Schedule 9 and
the relevant time periods shall apply from the
date of the death, the retirement or the date
that such member notifies the Parties that he or
she is unable to continue to act {as applicable).
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29. If the Chairman or an Expert Panel
member dies, retires or is unable for any other
reason to continue to act while a Dispute is being
considered by the Expert Panel and the Party or
Expert Panel member {as the case may be} who
nominated the Chairman, or such Expert Panel
member fails to appoint 3 new Chairman or
Expert Panel member pursuant to clause 2.7, or
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2.8. of this Schedule 9 {as the case may be), a
replacement Chairman or Expert Panel member
shall be appointed by the Director or failing the
Director or his duly authorised deputy, for the
time being of the CRCICA. If any replacement is
made in accordance with this clause 2.9. of this
Schedule 9, the Parties will be deemed to have
agreed to extend the remaining time limits for
the relevant Expert Panel procedure to allow the
replacement Chairman or Expert Panel member
three (3) Business Days to consider the
reference.
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Procedures
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3.1. A Party referring a matter to the Expert

Panel shall serve a Notice on the other Party and
Chairman referring the Dispute to

determination by the Expert Panel,

Uod B Dl ol Vlaly 2o @3 Gl ler-T
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3.2. Within three (3) Business Days after the
Chairman and the other Party have received the
Notice referring the Dispute to determination by
the Expert Panel, the Expert Panel will fix a date
for hearing the representations of the Parties
and inspection, if necessary, which date shall not
be earlier than ten {10} Business Days and not
later than fifteen (15) Business Days from the
date of the later of the Notices served pursuant
to clause 3.1. of this Schedule &
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33. Each Party must submit  written
representations to the Expert Panel, with copies

Lol el Clailie i o Wit X e T

by

ZHTP.02.09.2021

KA 13.09.2021

Reviewed as of 14.09.2021
Reviewed as of 15.09.2021




Y.yy Laﬁb\\@(y) )_,g.o VA saadl = e s 2

VA

to the other Party, no later than five {5) Business
Days before the date fixed for the hearing,
provided that in the case of responding to any
request of the Expert Panel such time period for
response shall be as specified by the Expert
Panel in such request
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(5) days.
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34. The hearing, or the inspection and | I 350 Y1 oL lae Adally Gaal J L0 €
hearing combined, shall not last more than five .

oY (8] Aeis e

3.5. Within seven {7} Business Days after the
hearing, the Expert Panel shall deliver to both
Parties its- determination on the Dispute. The
Expert Panel shall also give written reasons for
its determination {including making findings as to
 liability, quantum and costs in relation to the
[ Dispute], but these may be delivered up to
fifteen (15) Business Days after the hearing. The
LExpeft Panel's determination shall be final and
binding on both Parties who shall forthwith give
effect to the determination, unless such
determination is subject to fraud or manifest
error or challenged by Arbitration according to
clause 3.14. In event that the Expert Panel shall
not render its determination within the said
seven (7) Business Days, either Party may refer
the Dispute to Arbitration following the
procedures set out in this Schedule.
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3.6. After service of the Notice referring the
Dispute to determination by the Expert Panel,
the Parties may agree to such longer periods for
submitting written representations; hearing the
representations of the Parties and/or for the
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delivery of the Expert Panel's determination as
they see fit. If requested by the Expert Panel, and
subject to the consent of the Party serving the
Notice referring the Dispute to the Expert Panel,
the time for delivery of the Expert Panel’s
determination may be extended by up to ten
{10) Business Days.
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3.7. The Expert Panel's costs of any reference
shall be borne as the Expert Panel shall specify
or, in default, equally by the Parties. Each Party
shall bear its costs arising out of the reference of
the Dispute to the Expert Panel, including legal
costs and expenses of any witnesses.
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38. The Expert Panel and each member of
the Expey Panel shall be deemed not to be an
arbitrator but shall render its determination as
an expert. and the provisions of any law, statute,
statutoryt instrument, proclamation, order,
regulation, resolution, notice, by-law, directive,
treaty or other instrument having the force of
law in each case relating to arbitration shall not
apply to the Expert Panel or its determination or
the procedure by which it reaches such
determination.
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3.9. The Expert Panel shall act impartially and
may take the initiative in ascertaining the facts
and the Applicable Law. The Expert Panel shall
have the power to open up, review and revise
any opinion, certificate, instruction,
determination or decision of whatever nature
given or made under this Agreement.
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3.10. All information, data or documentation
provided by either Party to the Expert Panel in
connection with its appointment shall be treated
as confidential. The Expert Panel shall not, save
as permitted by the clause of Confidentiality of
this Agreement, disclose to any person any such
information, data or documentation, and all such
information, data or documentation shall remain
the property of the Party disclosing or defivering
the same and all copies shall be returned to such
Party on completion of the Expert Panel's work.
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3.11. No member of the Expert Panel shall be
liable for anything done or omitted in the
discharge of his functions unless the act or
omission is fraudulent or in bad faith.
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3.12. The place of any hearings for the Expert
| Panel shall be in Cairo, Egypt.
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51313, The Dispute Resolution Procedure of the

Expert Panel and all proceedings, documentation

.| and determinations in relation to that procedure
| aretobein English. |
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3.14. The determination of the Expert Panel
shall be binding upon the Parties, subject to
| challenge by Arbitration as determined here
below. Any Party may challenge the

., | determination of the Expert Panel within 3
. pericd of twenty (20) Business Diys-from the
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date of the receipt of the written reasons given
by the Expert Panel for their determination by
giving written notice to the other Party and shall
file the arbitration case within a period of twenty
{20} Business Days from the date of such written
notice,
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3.15. During the Procedures of the Expert
Panel, both Parties are obliged to continue
executing any and all obligations under this
Agreement except for those to be resolved by
the reference at hand.
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3.16. Any determination of the Expert Panel
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needs to be taken by a majority vote.
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4. Arblgratlon pali- £
4.1. In cise a Dispute (i) has not been settled | i Ty i canpes gl Rupud pae (1) Va3 V-4

by a determination as per clause 3.5 above or (i)
has been resolved by a determination of the
Expert Pan®l and challenged as per clause 3.14
above, such Dispute shall be finally settled under
the Rules of Arbitration of the Cairo Regional
Centre for International Commercial Arbitration
{"CRCICA Rules”), as per the provisions set out in
this clause 4 of this Schedule 9.
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4.2. The number of arbitrators shall be three,
appointed according to the CRCICA Rules, and
those three arbitrators (or their replacements)
shall be referred to as the "Arbitral Tribunal®.
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4.3. The Chairman of the Arbitral Tribunal
shall not have the nationality of either Party or
the nationality of the main YHareholders of the
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shall not have the nationality of either Party or
the nationality of the main shareholders of the
CONCENSIONAIRE.
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4.4. The Place of any Arbitration shall be in
Cairo, Egypt.
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45. The language of Arbitration and all
related proceedings, documentation, and awards
{including interim measures) shall be English. In
making any interim measure pr final award, the
Arbitral Tribunial shall expressly deal with each
issue in Dispute to make findings as to liability,
quantum, and costs in relation to the dispute.
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46. The tard of the Arbitral Tribunal is final
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Schedule 10
Term Sheet Step-in Agreement
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| Purpose:

This Schedule 10 is making reference to clause 5
of the Concession Agreement.

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

Under the Step-in Agreement the GRANTOR
accepts not 10 exercise its termination rights until
the Lenders have proposed a rectification plan.
Only if the rectification plan is not satisfactory to
the GRANTOR or cannot be implemented, the
GRANTOR can terminate the Concession
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1. If the GRANTOR intends t terminate the
Concession Agreement on grounds of any
_ termination rights as set out therein, it must
notify the Lenders of its intention to do so.

2. The Lenders must notify the GRANTOR in
case that an ecvent of defauit by the
CONCESSIONAIRE under the Financing

Agreement according to  the Concession 3 ” A
s vl W o MV ald (S ki oSy Y
* N LA RS a2 Tady WV
Parties: sy
¢ GRANTOR S
« CONCESSIONAIRE (Gl pla ®
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After respective notification, an interim period for
not more than three (3) months or as agreed
between the Parties commences, in which

¢ the GRANTOR will justify the intended

termination to the Lenders,
s the Lenders propose to the Grantor rectification
measures (e substitute the

CONCESSIONAIRE (provided that the third
party has adequate experience in the operation

Documents becomes imminent. chumad Gy N Galih da.lc..JJ
12, dpald
The Interim Period : SRy AN
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of container terminals (international operator)
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or international shipping line business and is
not & Restricted Transferee) / restructuring of
OONCE.SSIONAIRE)otany other accepted

E

The interim period ends as soon «8 the
have proposed a rectification plan and
GRANTOR has agreed to the rectification plan.
and the GRANTOR approves same, in the event an
agreement is thereafter reached to replace the
concessionaire in place of the current
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The GRANTOR cannot refuse its approval without Algias G £y Gillgs e NI pid Sy ¥
reasonable grounds. Wq"‘;.“‘ sl cASENY Gl kS
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Ammemmpenodethathestep-mpmod ted e S wihed -b'ﬂae
begins, or the Concession Agreement is PO 8l
terminated.

Step-in Period (six months): s < 3
Dasing the step-in period; Lenders execute the (] 2o gacn 8
agreed rectification plan i.e. G sl Adad Gpmid Say cadll 33 DA
o transfer the CONCESSIONAIRE's rights and rd Yede

to the Concession
suitable - substitute

obligations  pursuant
Agreemem w a
onaire, and/or

o make stmmml changes relating to  the
CONCESSIONAIRE such that it can fulfill its

- _obligations for the remaining term of the
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Concession Agreement. AN s U Ll ol 4Ky
Termination: | : sy

A final termination by the GRANTOR will only be
possible if no rectification / substitution of
CONCESSIONAIRE is possible within the agreed
time himits.

215 U 1 N e Ml S S
O (a1 calal Jaid [ o €

Insolvency:

In case of insolvency of the existing
CONCESSIONAIRE, the step-in condition and
procedures shall apply. The same consent
mechanism as mentioned above applies.
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Miscellaneous:

Necessary steps for the coordination between the
GRANTOR and Lenders in all phases are to be
agreed without any contradiction with the sbove

Consqnm of refusal of rectification plan /

substitute concessignaire to be agreed (usually
right of second proposal).
Govamnghw’musStep-mAmmtshallbe
Egyptian Law
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the Cairo Centre of International
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Commercial Arbitration.
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