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CONCESSION AGREEMENT
FOR THE CONSTRUCTION AND
DEVELOPMENTOF THE SUPERSTRUCTURE,
AND USE, MANAGEMENT, OPERATION,
EXPFLOITATION, MAINTENANCE AND
TRANSFEROF A CONTAINER TERMINAL IN
B100 or ELDEXWEILA PORT,

ALEXANDRIA,
ARE.

On this day of by and between:
ALEXANDRIA PORT AUTHORITY,
established by Law No. 6 of 1967 and its
responsibilities and competences have been
determined by the Presidential Decree No.
3293 of 1966, represented in this Concession
Agreement by Major General/'Nehad Shahoen
Ali Shaheen in his capacity as the Chainman
of the Board of Directors of the Alexandria
Port Autharity, (hereinafter referred 10 as the
("GRANTOR").

AND

ELDEKHIELA CONTAINERS
TERMINALS COMPANY, an Egyptian joint
stock company {(under incorporation)
pursuant to the private free zones system,
having its registered office in Alexandria
Govemnorate, represented by a bosrd member
of cach of the Founders pursuant to
authorization letters issued by the board of
dircctors of cach of the Founders (hercinafter
referred 1o as the "CONCESSIONAIRE").

Ay sl A
g plaikindy Zhgth 253 iy oy
sl Be g Aseay SRy Sl
Sl e Adsas
Ui Dolion Vv v hua)ly
iyt
gt
pal a3
sy Cials Y SUd Tdad Al
Lehaloatal Cissady YUY LY 3 S0
L TYAY 5 el o UM
ol sadl aia MG AEE b Wy VAN
o) ke ol e Sall A fay
Syl Sl Ll el 1 pdaa
OB U s Sl b e

tms Moy

3
Al A0S il Gl LA A5,
el Gl py (v Cad) Apas
P Y U S lajhepdeatal
oia Add b Wy dpadl eas Sy
G mde K a3 e g Ay
e bl gl SIS gy s S
R ) Graade Oa made SS S Ol
N UL sihauntand e




Yoy das i Vo (), Se Yol dpau )il 32 5l

GRANTOR and CONCESSIONAIRE are

severally as a "Party™. pody Casiay "OERE il Cpmaina
Sedpilrt
Preamble st

Whereas, it is in the public interest of the 3, LA Tl ik
Bovtm: S @ i scconkmis Witk D D e O 4 S
govemmental  directives o atract A Gila) sl Shgasill Wy

internaticnal companics with experience to asAldly Bliadl gkl Syhd <id Audlad
Investments: (EWCRL VR ICS, U T

WHEREAS, pursuant o the Prosidential ¢4¢ , 3 g gund il Liky 4 doom
Decree No. 494 of 1986, El Dekheils Port kas -~ . :::u
been included under the Juriadiction of the - v =l sl g} 03

GRANTOR; HEYT slige Rga petacdihl JU

WHEREAS, the GRANTOR s the regulsting i, uuba 13 e
suthority of Alexandria Port and Bl Dekheils * © ’M"‘;‘**
Port and has areas of vacant land within the ¢ “ielee 4y LAl sy Byl

boundarics of El Dekheila Port that the ,u,swwau&um,u,m

GRANTOR wishes 10 exploit to increase the e P TR, T
efficiency of the El Dekbeila Port; S e
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facilitate the duties and works of the
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Wheress, Hutchison Ports Deveclopment
[imited (2 member of Hutchison Ports group
company) has submitted a technical and
financial offer and prepared a market study to
zssess the feasibility of the establishment of a
container terminal in Fl Dekbeoila Port and the
results of such study demonstrated sconomic
feasibility of establishing the Container
Terminal at Bl Dekheila Port on the terms and
conditions set out in this Agreement.

WHEREAS, the GRANTOR has decided to
construct the Infrastructure and grant the
works of the construstion, development and
ownership of the Superstructure, as well as,
the use, management, operation, exploltation,
and maintenance of the Container Terminal to
& company with specialized expertise in the
field; provided that at the end of the
Concession Term or in the event of carly
termination, the Container Terminal shall be
tranaferred to the GRANTOR in accordance
with the provisions of this Agreement;

Whereas, the Cabinet of Ministers has
spproved the award of this Comoession
Agreement to the CONCESSIONAIRE as &
company o be established by 2 Hutchison
group company leading a group of investors
as Founders (as defined below) consisting of
companies specialized in the management and
operation of container terminals and
associated logistical services and having the
expertise and proven track record reguired for
such projects;

Whereas, the CONCESSIONATRE has on
such basis accepted 10 construct, develop and
own the Superstructure and operste, manage,

exploit and to maintain the Container i a3

Terminal for the consideration, agfcad ipoa
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A

and according to the provisions agreed upon
in this Agreement;

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

NOW, THEREFORE, in cxchange of the
warranties and obligations set out in this
Concession  Agreement, which the Parties
have acknowlodged and sccepted as sufficient
and Jogally binding on them, the Parties

1. Definitions and Interpretation

Far the purposes of this Agreement (inchading
the Preamble), except as otherwise expressly
provided herein or unless the context
otherwise requires, the terms defined in this

shall have the meanings assigned
to them in Clause 1.1.

1.1, Definitions
Mhmz‘l’bmm 2 Fotoe.
Majeuse event.

Advance Payment:
itin Clause 6.1(b).
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Agreement or Concession Agreement: This
Agreement, including the Preamble and its
Schedules, as may be amended or
supplemented by the Parties in writing from
time to time.

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

Agreement Term: The period stasting from
the Agrecmont Date 10 the dste of expiry of all
obligations that should be fulfilled following
the Expiry or Barly Termination (as the case
may be) in accordance with the terms of this

work peomits and security clearances,
required &t any time during the Agresment
Term pursuant to Applicable Laws by the
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Terminal in connection with the undertaking,
performances, or discharge of the obligations
contempliated by this Agreement.

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

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

Cabinet of Ministers Termination Decree:
A termination decres issued by the Cabinet of
Ministers published at the Official Gazette to
approve the Termination Resolution and
terminate  the Agreement due 10
CONCESSIONAIRE Events of Defaslt or
Force Majeure event.

Calendar Year: The period from January 1st
to December 31st of 2 year.

CD / Chart Datem: The water level in meters
as displayed in adminity charts.

Change in Law: The occusrence of any of the
is after the
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(®) The enactment or the imposition or
issuance of any new Applicable Law.

(c) The commencement of any Applicable
Law that has ot yet entered into effect at
the Agreement Date.

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

(¢) Any Applicable Permit granted st any
time during the Agreement Term, is
withdrawn, not renewed, not replaced or
ceasing 1o remain in full foree and effect
for reasons other than breach or violation
by or the negligence of the
CONCESSIONATRE, or if granted for a
limited period, not being resewed or
replaced for reasons other than beeach or
viclation by or the negligence of the
CONCESSIONAIRE, except for the case
that the permit is temporary by nature and
does not require renewal or replacement.

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

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

commercial operations.
Commencement of Commercial Operation
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may be extended with the Grace Period in
accordance with Clause 6.2(c).

wums;xmsbymmm';: e

virtue of this Agreement for which a Jaw js OF% e 3N o Cosw ST Gala
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square meters (exact area to be determined in  >ead a3 3 LD ause Lie Afviees
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subject of this Agreement, more fully AU ol padase (e VA Gey it
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Concession Fees: The Land Usc Fee and the a5, sy Gl plaiiad augy o541 Py
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Confidentiality: Has the meaning given to it
in Clause 36.

Contaiver Handling Fee: Has the meaning
given 10 it in Schedule 6.

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

Corrective Action Notice: A notice of a
Party served on the other Pamy reguesting the
remedy of 2 failure in sccordance with Clause
18.

Customs Bonded Area: A bonded area under

approved by the GRANTOR as included in
Schedule 5. Such plan and schedule can be
amended from time to time during the
construction period of Infrastructure and
Superstracture, if mutually agreed upon
between the Pasties in writing.

Development Terms: Has the meaning given
to it in Clause 10.5(a).
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1

CONCESSIONAIRE or the Concession Area
or its surroundings or the business or assets of
either Party, which has been made available
by a Party to the other Party or its officers,
employees, agents or advisors acting oa
bebalf of this Party at any time and in writing

Dispute: An argument, dispute, difference or
disagreement between the Parties and any
controversy or claim erising eut of or in
mmmmmu

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

Economie Position: The
CONCESSIONAIRE's reasanably projected
financial . imterests under the Agreement
during the Concession Term.

Effective Date: The date cn which the [ast
owstanding Condition Precedent has been
achieved by the relevant Party or waived by
the Parties.
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Event of Default: A CONCESSIONAIRE
Event of Default or 8 GRANTOR Event of

Default, 25 the case may be,

Eveat of Default Notice: A written notice
served by the Non-Defsulting Party to the

Party ia Default according to Clause 19.

Existing Contaiver Terminals: Has the

meaning given 10 it in Schedule 11.

Expert Panel: Has the meaning given to it in

Clause 24,

Expiry: The end of the Concession Term.

Expiry Date: The Expiry date of the

Concession Term.

Facilitics: The Superstructure facilities snd
utilities of the Concession Arca as set out in

Schedule 4.

Financing Decuments: Al Losn
Agreoments, notes indentures,  security
agreements, letters of credit, share
subseription agreements, subordinated debt
agreements, the Step-in Agreement and other
documents rclating to the finsncing and/or
refinancing of the Superstructure and the
Terminal Activities, as the same may be
amended, supplemented, or modified from

time 10 time.

Force Majeure: Pvenls or clroumstances
which are beyond the control of sither Pasties
and unforeseeable at the time of signing this
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Founders: The founders of the
CONCESSIONAIRE  being  Dekheila
Containers Terminals Overseas, Hutchison
Ports Egypt Investments and Hutchison Ports

B100.

Good Industry Practice: As applicsble o
GRANTOR or the CONCESSIONAIRE, its
contractors, sub-comtractors and all other
third-party agents of the GRANTOR or the
CONCESSIONAIRE, practices, methods,
tochniques, and standards, ss changed from
time to time, that are generally accepted for
international  container  port
management,
operations, and maintensnce, taking into
account conditions in the Arab Republic of

construction, development,

Egypt.

Grace Period: Has the meaning givento it in

Clause 6.2(¢).

GRANTOR Events
circumstances as stated in Clause 19.1(b).

Handover: The process

exclusive, unencumbered, peaceful and
vacant possession of and access to the
Concossion  Area  and  operational
Infrastructure for the Container Terminal and
all rights, title (free of encumbrances and

of Defanlt: The

of providing
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Handover Date(s): The date of actual
Handover - af . e € mnwwwﬂwﬂmw

determined by virtue of Handover Minutes, ~ J<ane ‘wingy e b LS I 2kid
el

Handover Minutes: Minutes signed by the oy Ubll) wly o el juoas
Parties to  evidence Handover of the
c Nowi Aces. AU At ol

Hamdorer Redines Note: The 0005 1 s o3 S e S
conplotod all Infastrocture wotks as e W8 Jaad gan 00 (I S (D)
evidenced by the Infrastructure Engineer poluad 3l 300 Jaige Rigd 6 iy
certificate isswed in  favor of the -

CONCESSIONAIRE in sccosdance with A e
Clause 8.3

Handover Scheduled Date: The date Al Al Al ga fppledll siaad Ayl
scheduled for Handover of the Concession

Arca including Infrastructure as determined oo Rl A A A e ) A
under Clause 8.4. A=A S Ol el

l!uﬁl;:wwum-deu:: J‘wavﬂ‘wm

cvents of a general character whereby ;

performance of the contractual obligation, sy LS e Ly cple ale S Aadgia
ning impossible, becomes  San, 56K o Gy o@iladl pUIY o Las

excessively onerous in such way as to threaten

either Party with exorbitant loss. By bl 0 (g gy gad e B iy

e

Holding Company: means Dekbeils  Ri,n s Uus 403 i idiad 153
Container Terminals Oversess. §

IMDG Code: The International Maritime jlill adliadl gl el 3580 (IMDG a9
Dangerous Goods Code.
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Independent Eagineor Report: Has the
meaning given to suwh term in Clause
22.3(b)(3k).

Infrastructure: Infrastructure essential for
the Contzsiner Terminal construction,
development and operations as per the
requirements set out in Schedule §.

Infrastructure Engineer: An independent
reputable enginecring consultancy  flrm,
appointed by the GRANTOR to supervise and
certify completion of the Infrastructure in
acoordance with Schedule 5

Investment Law: Egyptian Investment Law
No. 72 of 2017, as amended from time to time.

Investors: a Hutchison Ports group company
and the other investor as set out in Clause
4.1(b).

ISPS-code: The Intemational Ship and Port
Facility Security Code.

Land Use Fee: Has the meaning given to itin
Scheduie 6.

Legal Easement: The
CONCESSIONAIRE's logal right, including
all easements, reservations, utilities, and other
similas rights for the CONCESSIONAIRE
and #s customers, visitors, agents and
subcontractors, 1o use GRANTOR's land and
other real property, for the conduct of the
CONCESSIONAIRE's activities relwed two
the Container Temminal as specified in this
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Leaders: Local andlor foreign finascial
institution(s), corporations, companies, or
banks providing secured andfor unsecured
credit facilities to the CONCESSIONAIRE,
including lease and hire or purchase facilitios
to the CONCESSIONAIRE pursuent to the
Financing Documents.

Loan Agreements: The lcan agreement(s)
entered into, or 10 be entered into, between the
Lenders and the CONCESSIONAIRE to
provide finance (including refinance) o the
CONCESSIONAIRE 50 that the
CONCESSIONAIRE may fulfil  its
cbligations under this Agreement.

Local TEU: Any 20 foot equivalent unit
(TEU) imported 1o or expocted from the Arab
Republic of Egypt that is lifted either ship-to-
shore or  shere-to-ship by the
CONCESSIONAIRE,

Loung Stop Date: The date falling twelve (12)
months after the Agreement Date, or 30 June
2024 whikhever occurs later, subject to any
changes thereto by written agreemsent
between the Partics.

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

Material Adverse Effect: The ocourrence of
&0 event or siroumstances or & series of events
or circumstances that:
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manner any material obligations under
this Agreement; ot

(b) materially and adversely affect the sbility
to avail the benefits of the Concession
Agreement in accordance with the terms
of this Agreement; or

(¢©) a8 a result of which the
CONCESSIONAIRE is unabic to or is
prevented from carrying out the Terminal
Activities or any significant part thereof
as contemnplated under the Concession
Agreement; or

that  adversely  affect  the

@)

Accounting Standards in case the EAS are not
available.
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Party or Parties: Either the GRANTOR or
the CONCESSIONAIRE, as tho case may be
or both of them.

Party in Defanit: A Party which is served a
notice of Eveat of Default by the other Party
pursuent to Clause 19,

Port: Refers to El Dekheila Port referred to in
the Preamble and which is situsted in the Arab
Republic of Egypt as detailed in map set out
in Schedule 2.

Port Operation Rules: The rules issued from
time 1o time by the GRANTOR, in accordance
with Applicable Laws, as the regulating
authority of the Port, which are applicable to
all users of the Poet for the purposes of the
operation of the Port.

Port Services: The provision of general port
services, including pilotage, towage,
navigational controls, and aids (including
channel marking, beacons and lighthouses),
dredging, wharfage, general port security and
general fire services, the supply of water and
electricity to vessels, handling petroleum,
petroleum products and lubeicating oils to and
from vessels and between bunkers and depots,
protective services, port installations and any
other services in the normal course of
business and Marine Services provided by the
GRANTOR or the Port authority
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Proposed Development: Has the meaning
given to it in Clause 10.4,

Qualified Investor: A person with adequate
experience in the operation of container
terminals internationally or an international
shipping line business, which person is not a
Restricted Transferee.

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

Relief Event: A temporsry event, which is
not a Force Majeure event, and not under the
control of the CONCESSIONAIRE, that
negatively impacts the CONCESSIONAIRE's
ability 1o fulfill iss obligstions under this
Agrecment, which inciudes for example:

{a) failure by any statutory undertaker, utility
company, local suthority or other ke
body 0 carry out works or provide
services,

(b) any failure or shortage of power or fuel,
or transport, oc other utility,

(¢) anay blockade or embargo, which does not
constitute a Force Majeure cvent,

{d) fire, explosion, lightning, storm, tempest,
flood, ing or of water
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constitute 3 Force Majoure Event) and
carthquakes;

any: {f) official or unoficial strike; (i)
lockout; or (i) go-slow;

exceptionally adverse weather
conditions; or

human pandemic not characterized as &
Force Majeure event;

a becach by the GRANTOR of its
obligations under this  Agreement
impacting the CONCESSIONAIRE'S
ability 1o perform the relevant obligation;

& temporary fallure in bank clearing
systems;

pilot or shipping line eror causing
temporary damage or blockage.

1f any of the events listed in paragraphs (a) to
() of this definition {inclusive) erises &irectly
as & result of the CONCESSIONAIRE's gross
negligence or any willful default, such shall
not constitute & Rolief Event.

©)

@

@

Remedial Program: A program that shall
specify in reasonable detail the maaner and
time in which the Event of Default is to be
remedicd as set out in Cleuse 19,
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interests of the Port and/or the Arab Republic
of Egypt, reasonably objects to such objection
to be made as soon as is roasomably
practicable and to the extent possible within
sixty (60) Business Days of such person being
notified to the GRANTOR, this period may
be extended for & similar period with the
mutual written agreement of the Parties.

Right of First Refusal: Has the meaning
given 1o it in Clause 10.4(a).

Right to Match: Has the meaning given to it
in Clause 10.5(z).

Step-in Agreement: The agreement (also
known as Lenders direct agreement) between
the Lenders, the CONCESSIONAIRE, and
the GRANTOR, setting out the rights and
obligations of the Lenders in relation to the
GRANTOR regarding the facilitation of the
financing or refinancing of the Superstructure
and the Torminal Activities to the
CONCESSIONAIRE and tw enable the
Lenders 1o replace the CONCESSIONAIRE
under certain specific circumstances.

Superstructure: The Facilities (including
utilities of the Concession Area) und
Equipment as set out in Schedule 4.

Superstracture Transfer Notice: A written
notice from the CONCESSIONAIRE to the
GRANTOR determining the Facilities and
WM»M&AW
with Clause 22,

:;‘.—' - m\\ -
Terminal 4: i
o it in Schedule t .'x,:‘.
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Termination Date: In the event of Early
Termination by the GRANTOR, the date of
publishing of the Cabinet of Ministers
Termination Decree and in the event of Early
Termination by the CONCESSIONAIRE, the
date of the Early Terménation Notice.

Termination Notice: A written notice served

by & Party to the other Party for Barly
Termination in sccordance with Clause 20,

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

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

Termination Resolution: A termisation
resolution of the Concession Term issued by
the Hoard of Directors of the GRANTOR,
stating the reasons for terminstion therein as
due 1o CONCESSIONAIRE Event of Default
or Foroe Majeure event.

TEU: Twenty-foct equivalent unit,

Transfer: The transfer of the Superstructare
by the CONCESSIONAIRE to the

GRANTOR #t the Expiry or Early
Termnination (as the cass may be) in
accordance with Clause 22.
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to prepare and supervise the transfer of

CONCESSIONAIRE to the GRANTOR at
Expiry or Early Termination (as the case may
be). For the avoidance of doubt, the Transfer
Committee shall not have suthority to bind the
GRANTOR nor the CONCESSIONAIRE,

Transfer Minutes: The minutes signed by
the Partics to cvidence Transfer.

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

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

Transition Plan: The transition plan to be set
by the Transfer Committee detailing all
necessary steps and procedures to be followed
by the Parties for the Transfer.
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Warranties: The warrantics given by each
Party and relied upon by the other Party as
inciuded in Clsuse 16 and elsewhere in this
Agreement.

Waterside Handled TEU: Any 20 foot
cquivalent unit (TEU) that is lifted either ship-
to-shore andlor shore-to-ship by the
CONCESSIONAIRE,

1.2, Interpretation

(a)1he Foanders signature of this Concession
Agreement shall not be considered as a
corporate guaraniee or other type of
commitment whatsoever and the reference to
the Founders in the Concession Agreement
shall not be deemed or construed as the
Founders being a party to this Agreement nor
in any way lisble for the obligations of the
CONCESSIONAIRE under this Concession
Agreement or otherwise. Without prejudice to
the provisicns of the Companies Law No. 159
of 1981 governing joint stock companies,

Egyptian joint stock company under the
private free zone system of the Investment
Law as the CONCESSIONAIRE, the
obligations of the CONCESSIONAIRE shall
come into effect as set-out bereln and the
CONCESSIONAIRE shail at all times be the
only contracting party under this Concession
Agreement to the exclusion of the Founders.
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(b) The Preamble and all Schedules attached
to this Concession Agreement constitute an
integral part hercof, complementary and
supplemental 1o its provisions. In the ovent of
conflict between the provisions of the
Concession Agreement and any of the
Schedules attached to it, the provisions of the
Agreement shall prevail, except for financial
and technical matters in which case the
Schedules shall prevail respectively.

{c) Unless a contrary indication appears, any
reference in this Agreement to:

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

(f) sny words following the terms
“inclading®, “include”, “in particular” or "for
example®, or any similar expressions, shall be
construed as illustrative and shall not limit the
sense of the words, description, definition,
phrase or term preceding such terms;

(i) without prejudice to Clause 25, sny
statute oc statutory provision includes sny
statute or statutory provision which amends,
extends, consolidates or replaces it, or which
has been amended, extended, consclidated or
replaced by It, and any orders, regulations,
circulars, directives, instruments or other
subordinate legisiation made under it.

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

’
(v)references to time shall be Egyptian time.
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(vi) references to calendar, yesr, month, day edly il Ay (Y
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- e
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on the last day of March, June, September or . 4
December of a year, except for the first and 3 e s ot e A
last periods of the Concessicn Term which 14 508 Bl e F On e

may last less than & three-months period.
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21 Subject to the provisions of this . gl AHEY) e JKa) Hebe e V=Y
Agreement, the GRANTOR shall finance and

perform  all necessary works for the ol LD Sl S Sy Gupdy pLEN
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Infrastructure as set out in Schedule S In . it
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exploit, and mairtain the Container Terminal
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the Expiry or Early Termination (as the case
may be) in accordance with the provisions of
Clause 22 of this Agreement.

3. Concession Term and Effective Date

3.1. This Agreement shall be valid as of the
Agreament Date and shall, subject to the
provisions of Clause 3.2, come into force on
that date and be effective until the Expiry or
Early Termination (as the case may be) of the
Concession Term in accordance with Clause
20. As from the twenticth (20%) year of the
Congession Term until the Expiry Date, the
Parties may negotiste in good faith the
renewal of the Concession Term in
asccordance  with the Constitution and
Applicable Law in force at the time of
negotistion. Such negotintions or their result
shall not affect the operation of the Container
Terminal and the obligations of the Parties
under this Agresment.

3.2, Conditions Precedent

The CONCESSIONAIRE's obligations 0
construct and develop the Superstructure
pursuant to Clauses 7 and 12, as well as any
other obligations expressed to be cffective as
from the Effective Date, will only be effective
against the Patties once the Conditions
Precedent established under this Clause 3.2
are satisfied (or validly waived in writing by
both Parties) prior to the Long Stop Date. The
Partics shall Issue & joint notice on the date
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Delivery by the GRANTOR % the
CONCESSIONAIRE  of the following
documents:

() Official QGazetic c¢videncing that the
Concession as set out in this Concession
Agreement has been grasted 10 the
CONCESSIONAIRE by virtue of a law to be
issued by the Egyptisn House of
Representatives and having as its content the
terms and conditions of the Concession
Agreement.

(i) the full set of documents with regards to
the covironmental impact asscssmont,
prepared by & consultant mutvally agreed
upon by the Partics, for the Concession Area
that has been approved by the relevant
authority, ie., documentary evidence that the
Concession Area can be opersted without
restrictions resulting from the environmental
impact assessment.

{1if) any appeoval required by Applicable Law
for the whitration clause under this

Agreement to be valid in accordance with the
Egyptian Arbiteation Law No, 27 of 1994 (as
amended) and the approval required io
accordance with Prime Ministerial Decree
No. 2592 of 2020.

(iv) The GRANTOR bowrd of directors and
Cabinet of Ministers decisions evidencing
that the Concession as set out in this
Concession Agreement has been validly
granted 1o the CONCESSIONAIRE by direct
agreement in compliance with Appliceble
Eaws.

(¥)Assisting the Founders in obtasining the
Cabinet of Ministers degree. approving the
establishment of the

a private froc zonc m&
Applicable Law i

and confirming cieooucas
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shall emjoy all rights, peivileges, and g, il SRV Guial sy Al

ies i mt’"daﬂf&‘i%wﬂawm
companies in sccordance with the provisions
of the Investment Law. » Y

) TR ot bt et 0 )
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GRANTOR of the following documents: A
(@) certified copy of the contract of . -
incorporation (articles of association) of the ~> = VW8 I Or (e Uaas L 3
CONCESSIONAIRE and a recent extract of O+ Sasn giklasy (ki o) 51
(i) copy of the CONCESSIONAIRE ) N
ordinary general meeting minutes ratifying Ylad 1d3 Yl sima ot Ubadd =¥
the execution of the Concession Agreement. L3 30 b (e @il 2001 waalial
A

(i) written  confirmation from  the i -
CONCESSIONAIRE that # has obtained 5 ¥ ¢! wale n L8 ok -r

approval (or deemed approval) in a form o (RSl WLt J) WS s Jees
acceptable 1o it from the relevant antitrustand iy, dedl cllld e il Jdyde sas
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CONCESSIONAIRE for the purposes of shaphily sl cales 3 (il jindly
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(i) Each Party shall keep the other Party fully
informed of and consuit with esch other
concemning the Pasty's efforts to satisfly its
Conditions Precedent and in particular
immediately notify the other Party in writing
of the occurrence of any evemt or
circumstance which might reasonably be
capected to prevent or delay the satisfaction
of any of its Conditions Precedent before the
Long Stop Date.

(i) If the Effective Date is not achieved on or
prior to the Long Stop Date due to both or any
of the Parties not satisfying their respective
Conditions Precedent, and unless otherwise
agreed in writing by the Parties, this
Agreement shall automatically lapse and
vease to have any force or effect without any
lisbility on either Party and/or the Founders
on behalf of the CONCESSIONAIRE under
incorporation, and neither Party and/or the
Founders shall have any right to claim against
the other Party and/or the Founders for any
compensation whatsoever the reason or the

nsture of such compensation may be.

4. Incorporation and Ownership of the
CONCESSIONAIRE

4.1. Incorporation of =» special purpose
vehicle

(a) The CONCESSIONAIRE shail be
ecstablished as an Egyptian joimt stock
company under the private fres zones system
according to the provisions of the Investment
Law and its executive regulations, which will
be incorporated by a decree issued by the

po o ATl g J e S et
sl age Ol gl Wb sy oo
o Aals Ay eiloadt Jogyd JUEY
@ g e b LES AV LMY s
piay o e K3 adpd e bl ol o
Rclil Upanad dug 38 O o SUidd Jaly

el gl O3 4

Skl U B G iy 1 Y
S G S M e s A
B e Ta
gy s R e A s s
O @ e A 0 Wil J
PR anlim o A Guaagal s Ol
S el e (Y Gaw ¥ LS il a3
B R et

gl 15 dnade Jf s S g Sl

AN Galaa Aulay s ~ ¢

Dalh Gad Sl AN Gapl V-t

Laalias 3$,5€ 5N Ganlia e 2 ()
e L0lal pall bl ARy Las
Agnll wally junaYl oel pSaY
Gde il oo e heay LR g
Al Gty ol el Sl

T
N



YOYY Adu il Vo b () JSe ¥ aall— dau il 52y pall

Al

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

{i) & subsidiary of Hutchison Port Holdings
Limited holding 60 % of the share capital in
Holding Company,

(ii) o subsidiary of Terminal Investment
Limited Holding S.A. holding 40% of the
share capital in Holding Company.

The CONCESSIONAIRE shall notify the
GRANTOR promptly upon completion of the
shove and the respective sharcholdings of the
participants,

4.2, Change in owncrship

(a)Subject 1o paragreph (¢) below, duricg the
period from the Effective Date until the end of
the Concession Term, the
CONCESSIONAIRE shall procure that the
joint control of not less than fifty one percent
(51%) of the CONCESSIONAIRE's share
capital (through ownership in Holding
Company) shall Do
following:
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(i) & subsidiary of Hutchiscn Posrt Holdings
Limited; snd

(i) & subsidiary of Terminal Investment
Limited Holding S.A..

(b) For the avoidance of doubx, there shall be
no peohibition under this Agreement on
disposal, throughout the Ceacession
Term, of up to the balance of forty-nine
peroent (49%) of the
CONCESSIONAIRE's andlor Holding
Company's share capital to  third-
party(ies), provided that such third
party(les) being Qualified Investor
acceptable by the GRANTOR and the
competent Egyptian suthorities.

(c) After the lapse of fifteen (15) years from
the Effective Dste, the joint control
requirement in paragraph (a) sbove may be
reduced to below fifty one percent (51%) of

the share capital provided that the propased .

transforee is & Qualified Investor as approved
by the GRANTOR, which approval shall be
limited to wverifying that the proposed
transferes is a Qualified Investor and shall not
be unreasonably withbeld or delayed.

S. Financing

5.1 Step-in Agreement

(a)The GRANTOCR and the
CONCESSIONAIRE acknowiedge that the
construction, development and ownership of
the Superstructure, as well a5 the use,
management, operation, exploitation, and
Mofhmramlwﬁ
require financing from .:'
GRANTOR agrees 0 iquhp-h
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CONCESSIONAIRE, provided that only one
Step-in Agreement shali be effective at any
time. The durstion of repayment of the credit
facilities shall not extend beyond the Bxpiry
Date.

(b) The GRANTOR agroes to cooperate with
the CONCESSIONAIRE and Lenders in good
faith with regard to the step-in process st any
time during the Concession Term regarding
-the tesmns of such Step-in Agreement provided
that no additional obligations are placed on
the GRANTOR other than as will be agreed
by the GRANTOR and set cut in the Step-in
Agreement,

(€)The GRANTOR confirms that with its
signing of the Stecp-in Agreement with the
Lenders it would have obtained the requisite
approvals including the Egyptisn Cabinet
prioe appeoval on the Step in Agreement.

(d) Without prejudice to priority rights that
may be set out under Applicable Law, the
GRANTOR shall have the priority right in
comnection with the settiement of the
Concession Fees. The CONCESSIONAIRE
shall send the GRANTOR a prior written
notice of all the guarantees, mortgages and/or
pledges created by the CONCESSIONAIRE
in favor of the Lenders over Equipment and
Facilities at the Contziner Termioal. The
GRANTOR shall issue the lstiers and
approvals that might be requested for the
registration and execution of such mortgages
and encumbrances over the Superstructure.
For the avoidance of doubs,
CONCESSIONAIRE shall be allowed to
create mortgages and other secusity interest
over Superstructure fixed 1o the Concessien
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(e)The Lender shall appoint the Qualified
Investor nominated o0  replace  the
CONCESSIONAIRE to operute the Container

Terminal in scccrdance with ali the terms and.

conditions of this Concession Agreement.
5.2. Content of the Step-in Agreement:

(»)The Partics acknowiedge that the content
of the Step-in Agreement shall be negotiated
in good faith by the Parties with the Lenders
after the Agreement Date

(b) ‘The teems and conditions of the Step-in
Agreement included in Schedule 10 are to
serve s8 reference for the Parties in their
discussions with the Lenders It is
acknowledged that the provisions of the Step-
in Agreement shall mot be limited to the teems
and conditions set out in Schedule 10.

5.3, Lenders’ security

(a)To fimance the constroction and
development of the Superstructure, as well s

the use, management, operation, exploitation,
and maintenance of the Container Terminal

and the fulfilment of its obligations under this
Agreement, the CONCESSIONAIRE may
mortguge, pledge, and create any type of
seourity over the Superstructure and any and
all of its assets in the Concession Ares,
including, withowt limitation, the machines,
Facilities or equipment (moveable or fixed to
the Concession Area) and assign its rights
under the Agreement, by way of secarity,
sccording to the requirements of any of the
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registration and  exeoution of  such
encumbrances.

(b) For the awvoidance of doubt, the
CONCESSIONAIRE shall not be allowed to
create any mortgages on the land of the
Contession Arca and/or the Infrastructure.

54. Other encumbrances

The CONCESSIONAIRE shall be entitled o
create over its Fecilities and Equipment any
encumbrance which arises out of title
retention provisioms in a supplier's andior
menufacturer’s terms and conditions in the
ordinary course of its business and applies
only 10 the goods 0 supplied and/or so
manufactured.

6. Concession Consideration

6.1. Payments

(8)The CONCESSIONAIRE shall pay: (D) »
non-refundable lump-sum fee of USD
2,500,000 (two million and five hundred
thousand United States Dollars), within sixty
(60) Business Days from the Effective Date,
and (ii) the Concession Fees and their annual
increase (if and when applicable and
becoming due) in accordance with Schedule
6.

(b) The CONCESSIONAIRE is required to
pay to the GRANTOR an advance payment
of USD 22,500,000 (twenty-two million and

Dollars) of the Fees within fixty
(60) Business the Fffective Dy-
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(the “Advance Payment”) 10 be applied by
the Parties as settlement of the Concession
Fees when they fall due, The GRANTOR
shall use and gradually reduce the Advance
Payment held by it in the same relevant
amount a5 automatic seitlement by the
CONCESSIONAIRE of the Concession Fees
when due in accordance with paragraph
(a)(i1) above until the Advance Payment has
been fully utilized in sccordance with this
paragraph  (b) towunds the automatic
settlement by the CONCESSIONAIRE of
the due Concession Fees payments.

6.2. Minimum Handling Volume:

{a)From the Commencement of Commercial
Operstion Dste, the CONCESSIONAIRE
shal! aim  achieve the minimum number of
Waterside Handled TEUs detailed in
Schedule 6 (the “Minkmum Handling
Volume"). For the avoidance of doubt, failure
by the CONCESSIONAIRE to achleve the
Minimum Handling Volume shsll not
constitute 'y breach by the
CONCESSIONAIRE of its obligstions under
this Agreement.

) In the event that the
CONCESSIONAIRE fails to achicve the
Migimum  Handling ~ Volume,  the
CONCESSIONAIRE shall pay Contaimer
Handling Fee on the difference between the
actual Waterside Handled TEUs and the
Minimum Handling Volume within one (1)
month from the end of the relevant calendar
year.
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failure to schicve the Oomnm
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Date shall be deemed to be automatically Sy AN Galen 3 A in ! (V)
extended for such six (6) months and the - Q i
CONCESSIONAIRE shall pay the Land Use * > 1”":’"_""’ ‘,:.M'::
Fee and the Containee Handling Fee at the AN g ] Ugliad ppal
Minimum Handling Volume to the

GRANTOR.

(d) For the avoidance of doubt, the i il M pild oy ¥ il ¢
GRANTOR is not entitled to terminate this

Agreement during the Grace Period forreason ™7+ P Wi glad 14 D 34U
of non-complisnce with the Development ‘wiis (2o ol uohil Lhaiy oo e
Plan and Time Schedule, as long #s the i Dy
CONCESSIONAIRE pays the Land Use Fee :’: m" :"’ : "W'u"": e
and the Container Handling Fee for Minimum O Clylal L
Handling Volume. Ay
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Development Plan and Time Schedule, then oty ol Lk b 3s) e ff ot
in consequence the other milestones underthe ¥ Jabd Jial JIN Loz o o
vaulopn-:”zl:l and ‘nn; Sehed: o dpsadly kil Akd AW b AV
ﬁmr«ﬁwa S ol ety S A L) i L
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postponied for the same period and any Grace ot 2ay gl
Period shall only commence after such

postponement.

63. Payment and Interest: BNy dadl Y-

(a)The CONCESSIONAIRE shall pay the plaiid pyess divy o501 qaben o5 ()
Land Use Fee in accordance with Clause 6.1, as o leiia 1= 38 Gy W
within seven (7) Business Days in advance & i
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for the actual served Containers Within &
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()In case the CONCESSIONAIRE is in
default of payment of any undisputed
Concession Fees due to the GRANTOR, it
shall be obliged to pay delay interest af the
rate of five percent (5%) per annum, as a fixed
interest rate per annum pro-rated for the
period of delay until date of actual payment.

6.4, Letter of Guarantoe:

(@)Prior to the Handover Dete, the
CONCESSIONAIRE shall provide an
unconditional and irrevocable letter of
guarantes in the value of ten percent {10%) of
the total amount of the Land Use Fee paysble
in the upooming three (3) years of the
Concession Term.

(b) The CONCESSIONAIRE shall ensure
that & valid letter of gusrantee shall be
maintained as & performance bonsd throughout
the Concession Term with the GRANTOR.
The letter of guarantee shall be issued by 2
bask licensed in the Arsb RepubBic of Egypt
and sheil be remewed prior to its expiry
throughout the Concession Term taking into
account the incresse of the Land Use Fee
pursuant 1o Schedule 6. No interest shall be
calculated on the amount of the Jetter of

guerantee throughoot its validity term.

7. Responsibilities for Infrastructure
and Superstructure

Without prejudice to 25,-the Parties
agree to share the Tisks inherent o the
Container Temiel in & fair
Therefore, the Parties agreed to concly
w:mh basis  thi

@ i (o Il calen A s ()
ol Unloaal \gsls AL b S5V 230y O
ol aky Lok V1 Gl 0% sl
Rty Lindadly sl b phl o Al
gl S 100 (g (%00) Ty i
I

f ! ek £

oy g 25 U8 Y s ik (1)
Sl by dagpde b S Jlade i
Uy Bde rha Afle] i JADU
Pt ) Ml Al e (%04
Bie Om AN iyiea (7)) SN 33
-l

b e Ballady AN ales 2y (W
Kae ol ol Suad laces Lo gl
i el Loty oM ke pa VI
Sl A paige e Oa el
e gl O B s Auall e 2 jypen
t3 b BUY Habe g (BRI Le Jbh
i) Sy Ny 1y Uy a1 s
sy 3 Jigle haiall i Al o B

Lty Lol 3001 o iglgional =V
gk

IGHAD o S 30 YO 58y DALY s

S Syl A b el el i

UYWAY i Gk ) S
Qﬁ%%\n%- g



YooY dis i Vo () 5 Se Y sl dpau jll 32 50l

t¢

responsivilities  for  Infrastructure and
Superstructure are split between the Parties,
whereas the GRANTOR s responsible for the
Infrastructisre and the CONCESSIONAIRE is

Concession Term, shall be &s follows:

7.1. GRANTOR Responsibilities

(a) The GRANTOR shall provide and finance
the Infrastructure of the Contsiner Terminal,
in saccordance with the technical
specifications, terms and conditions set out in
Schedule 5. The GRANTOR agrees to inform
the CONCESSIONAIRE of the Infrastructure
specifications, designs and drawings o the
exient not set out in Schedule § and any
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sccordance with Good Industry Practice and
1o meet the requirements set out in Schedule
s.

(d) The GRANTOR undertakes to secure the
CONCESSIONAIRE's and its
subcontractors’ access in accordamce with
Clause 31, as well as the access of the
customers and other visitors (those who have
been invited by CONCESSIONAIRE) to the
Concession Arex and the GRANTOR shall
make svailable to the CONCESSIONAIRE
all Tegai Easements available to the
GRANTOR 7 days of every week 24 hours &
day 10 enable the CONCESSIONAIRE two
develop, construct and  install  the
Superstructure and operate the Container
Terminal and to enable it to undertake all
Torminal Activitics and to avail itself of all
Port Services and Marine Services.

(¢)The GRANTOR shall be liable for any
damage arising out of coastruction defects of
the Infrastructure or any failure of the
Infrastructure 10 meet the specifications and
requirements set out in Schedule 5 and shall
hold harmicss the CONCESSIONAIRE
aguinst any damage directly incurred as a
result thereof, The GRANTOR shal! be lable
for any damage arising out of the
Infrastructure or any defect or deficiency in it
and shall hold the CONCESSIONAIRE
harmiess for any damage, to the extent
directly attributeble to the GRANTOR,
incurred as & result thereof, unless such
Wwymmu-u-am
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(a)The CONCESSIONAIRE shall provide
and finance any and all the compaonents of the
Superstructure  in  accordance with  the
Development Plen and Time Schedule for the
operation of the Container Terminal in
accordance with Good Industry Practices. The
CONCESSIONAIRE shall be responsible for
financing, constraction, supply, operation,
insurance, end maintensnce of the
Superstructure  and  Transfer of the
Superstructure a1 Explry or Early Tormination
(as the cese may be) in accordance with
Clause 22.

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

(©)The CONCESSIONAIRE agrees to
provide the GRANTOR with the detailed
information of the Bquipment and any
subsequent material changes o such
agrees to inform the GRANTOR of the
Facilities' specifications, designs and
drawings and any further changes thereto for
GRANTOR's review %o ensure compliance
with Container Terminal specifications set out
in Schedule 4. Should the

CONCESSIONAIRE not  receive any
comments, which shall be justified based on
the operations and needs of the Container
Tuuﬂndmﬁcwﬂm
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GRANTOR s review and/or comments of the
Facilities"  specifications, designs and
drawings, the CONCESSIONAIRE shall
solely be responsible for its obligations under
this Agreement.

{d) The CONCESSIONAIRE shall take
necessary measures with the aim  of
maintaining pricrity to safety in all activities
reisted to this Agreetient in order 0 protect
life, health, property and the environment.

(&) The CONCESSIONAIRE siall provide at
its own expense all squipment, raw materials
and all other itemns nooessary for the

such utilities and electricity are provided up 10
the boundaries of the Concession Area by the
GRANTOR and maintained there throughout
the Concession Term.

() The CONCESSIONAIRE shall at all times
allow the authorized persons of GRANTOR
with twenty-four (24) hours prior written
notification to the CONCESSIONAIRE to
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Agreement without prior written permission
from the GRANTOR.

(i) The CONCESSIONAIRE skall manage,
operate and maintsin the Fquipment at the
Concession Area in good faith, to be available
1o all shipping lines, shippers and importers,
and shall refrain from any unfair or
discriminatory practices againgt any user of
the Container Terminal in scoocdance with the

requirements of Applicable Laws, the

intemational sanctioning regimes and safoty
and security at the Container Terminal,
However, as long as ¢ is in the interest of the
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notice to take appropriste action for public
interest or national security reasons, to the
extent they exist, that, in the GRANTOR's

(m) The CONCESSIONAIRE shall be liable
for any damage arising out of the
construction, operation and management of
the Superstructure in the Concession Area, 1o
the extent directly attributable to the
CONCESSIONAIRE, snd shall in such case
hald harmless the GRANTOR for any damage
incurred thereby as & direct result thereof,

(n) The CONCESSIONAIRE is not entitied
to reduce the number of quay cranes or yard
crenes than as set-cut in the Development
Plan and Time Schedule throughout the
Conoession Term, uniess
CONCESSIONAIRE obtains & prior written
approval from the GRANTOR within a time
period not excoeding thirty (30) Business
Days from the date of request and if rejected
such refection shall be justified and based cn
material reasons. Such spproval, upea
issuance, shall be deemed to sutomatically
modify the Development Plan and 1;:'
Schedule.

7.3. Enviromment S0\ L 36

L

(O)NWMMM

right, and the GRANTOR shall afjow fult-

access to the CONCESSIONAIRE,
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Concession Arcs before the issuance of the
Handover Readiness Notice by no less than
six months to detost any environmental
pollution thercin, and in the event that the
survey detects actual pollution in the relevant
parts of the Concession Arca, the GRANTOR
shall take nocessary actions to timely remedy
that poliution as & pre-requisite to the issuance
of the Handover Readiness Notice and deliver
the Concession Ares free of say
environmental pollution to the
CONCESSIONAIRE, For the avoidance of
doubt, the CONCESSIONAIRE shall not be
deemed uncompliant with the Development
Plan and Tine Schedule (including as to the
time scheduled for the Commencement of
Commercial Operation Date) as a result of
time consumed by the GRANTOR to remedy
the Concession Area.

{b) The GRANTOR shall obtain and provide
environmental clearance from the relevant
suthority before the issusnce of the Handover
Readiness Notice and procure that the
environmental permit for the Container
Terminal is issued in favor of the
CONCESSIONAIRE and updated as
necessary.

{c)The GRANTOR shall Handover the
Concession Area including Infrastructure free
of any cavironmental encumbrances. The
GRANTOR shall be solely responsible for
any existing cnvironmental pollution of the
Concession Area as at the Handover Datg and
shall rectify damage and the
CONCESSIONAIRE harmiess and
against all and any environmental
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the
(4) During Ccll::“hal‘uu.::“ SN e e P15 o0
Concession Area against any causes that may S 4 i 3 Ghed ¢ 2 pay 2
lead to environmental poliution of any kinds, R . o) .
w the CONCESSIONAIRE shall, with ' a::%‘ we gl
respect to the Concession Area, be obliged Wy <l Loy 1Y e Tyl
throughout the Concession Term 1o abide by 1141 Ad § 4 (eadd Ul ool S04
the provisicas of the Egyptisn Envircament
Law No. 4 of 199¢ and its executive “*M_’:"'"’w.m
rogulstions, and  the - smendments or W0 TR J M On dne ay ) B
replacements that may be made thereto, and in o Qealy a4 Aahd Chejladd
accardance with Good Industry Practice. The "
CONCESSIONAIRE shall rectify damage °“"‘""?”‘"‘“""’-’”_"‘““
nd bold the GRANTOR harmless from and <% W Sl (gl gpap 2y Sm p51
against all and any environmnental Habilities Al Syl Susdy bagb ) 2 2301 il
suffered by the GRANTOR arising from or in
cotmnection with such environmental pollution »"mh»fw‘m'“"
of the Concession Ares Swoughout the 0 O e OSV Y & QS ¥
Concession Term o the extent it is directly LIV pile o Gy «Chdgiadlly ul
responsible for such demages and liabilities. ; ’ :
e CRANTOR, sl seolly Ganiagen; o P 07 \Pelis Ol ¢ Tohaa
procure the rectification of damages by the B R e e =
against all and any enviroamental Habilities Ugr Uk J o Bdlily S ale
suffrod by the CONCESSIONAIRE arising ==Y O JAN1 did o &t
from or in comnmection with such faa Jyke MV e Bled laslill Sylaad
environmental poliution of the Concession e
Area from neighboring plots under the consrol ’
of the GRANTOR throughout the Concession
Term,

74. Development Plas and Time Schedule i ok g
The Parties define the milestones under the

nm:opu Plan end Time Scheduje -2t At Ty Laoh el gyl aey
covering the time between the Effective Date 3l go)B o 350 lis 30 2all Jyaaldly

and leading to the Commencement of X

Commercial ~ Operation  Date. mmw"‘.’w#ﬂw&@»
Development Plan and Time Schoduld Wnid psh® dae (ol dpilly Lyl
reflocts the developrent phases of the a8 ko ek A3, 280 o, M3
Concession Area and its Superstructure, a8 !
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7.5, Obligations of GRANTOR to

facilitate construction works

The GRANTOR is obliged within its

competency o enable

CONCESSIONAIRE 10 carry out the
development and construction works of the
Superstructure and otherwise assist the

CONCESSIONAIRE obsining Applicable

Permits when required.

7.6. Safety and Security Requircments

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

the environment.

7.7 Shariag of Information

(@)The CONCESSIONAIRE and the
GRANTOR agree on sharing information
between their representatives oo a regular
m@mmmmmm

reports and appropriste information that the
GRANTOR may need to follow up-on the
CONCESSIONAIRE's performance of its - SN
obligations under this M and
&qun- ,»)

follow- uppcrbmm
Terminal. -\
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8. Handover of Concession Area

8.1. The Partics agree that Handover by the
GRANTOR to the CONCESSIONAIRE,
including Infrastructure, shall be as set-out in
the Development Plan and Time Schedule.
Handover  shall  gramt © the
CONCESSIONAIRE the exclusive rdght 1o
occupy and use the Concession Area in
accordance with this Agreement.

8.2, The map of the land allccated for the
Concession Area and the drawings of the
Infrastracture to be implementod in the
Concession Ares are shown in Schedule 1,
Schedule 2, Schedule 3 and Schedule 5. The
Concession Area as identified in the map,
drawings and specifications shall be made
available by the GRANTOR to the
CONCESSIONAIRE in sccordance with the
Development Plan and Time Schedule.

8.3. The GRANTOR shall not be entitied to
issue the CONCESSIONAIRE the Handover
Resdiness Notice until all the prerequisite
Conditions Precedent set out under Clause
(32) have been met and completion of the
infrastructure works be eatitied to issus the
Handover Readiness Notice w0 the
CONCESSIONAIRE triggering
commencement of the Handover process. The
Handover Readiness Notice must, to be valid,
confirm compliance with Clause 7.3 and
include an original certificate issued by the
Infrastructure Engineer in favor of and for
nhm by the CONCESSIONAIRE
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8.8, If reservations are made, the Handover
shall be rescheduled unmtil the GRANTOR
addresses the reservations or the
CONCESSIONAIRE can opt to  sooept
Handover with identification of the
reservations in the Handover Minutes and
inclusions of an express undertaking from the
GRANTOR 10 address such reservations
within a time frame to be determined in the
Handover Mimutes,

9. Customs Bosded Ares and Weighing
Stations

9.1. The GRANTOR will assist the
CONCESSIONAIRE in coordineting with the
Egyptisn Customs Authority to obtain the
necessary approvals 10 allow  customs
inspection in the Concession Area in
sccordance with the provisions of the
Customs Law, its rules and executive decrees.

92. The CONCESSIONAIRE and its
customers may use and, from the Concession
Asea, have sccess to and egross from the
GRANTOR's weighing ststions which are
marked on the Port map in Schedule (2) for
the fee generally specified and published by
the GRANTOR, or the Port authority
subordinated to it, for such services, The
CONCESSIONAIRE, and ity customers, will
slways be granted access to these weighing
stations during its operating hours in

10. Future Developments

10.1. The GRANTOR represents and
warrents thet, as at the Agreement Date, there
are no containes terminals within El Dekhella

Poct and/or Port-other the
axghing m
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84. Upon receipt of a valid Handover
Readiness Notice, the CONCESSIONAIRE
shall be required to mobilize its resources ina
manner that cmables it to take over the
Concession Area within three (3) months of
receipt of the valid Handover Readiness
Notice (the "Handover Scheduled Date”).
Should Effective Date have not occurred by
the Handover Scheduled Date, the
CONCESSIONAIRE  may  unilaterally
autoratically postpone Handover 10 occur on
ot prior to Long Stop Date provided that the
requirements set out in Clause 32 are
complied with.

8.5, On Handover Date, the Concession Area
shall be made available by the GRANTOR to
the CONCESSIONAIRE as vacant land free
from any occupation or encumbrances except
for Infrastructure roquired to be delivered
thereon according to this Agreement.

8.6, Handover Date shall be recorded in the
Handover Minutes jointly prepared and
signed by the Pearties, to which the drawings
necessary 10 identify the boundaries of the
Concession Area and the description of the
Infrastructure made available by the
GRANTOR to the CONCESSIONAIRE, by
pasts and volumes shall be attached,

8.7. If no reservations were made by the
CONCESSIONAIRE, the
CONCESSIONAIRE  shall acoept the
Handover and the transfer of the rights to use
the Concession Arca For the avoidance of
doubt, the CONCESSIONAIRE will not
assume any liability as to the Infrustructure’s
dota recorded in the Handower. it
any, and the GRANTOR shall enstee
mchdnoontmmmmﬂuhn

out in Schecule ¥ arid Schedule S.

sl Lialyl e ik} pXd 20 2=A
Bl esye Tt pHNVT calea o Cuay
(¥) 400 e LGV Ak Sl e 485
punaall bl Ljple Ui S o el
S g5 oy 1 U (il ddaall /)
Galual v cphdll sadl gt dolay
O g e B ale O el e 1
cAliod  JEayl Uss el Aull

N A e e gt

ol Y e e PR A Tal 3y 04
G On dealh il o A P cantes
|

ASE a3g) By ke gl

el panma b B po S B0 Sy VA

By Ol A5 0k gy aie] iy 530y

AN ke 3gam Lhiad) LAY Cegud 4
AN il e B LAY 300 Chagy
sl olail pllV! Gt

iy i g Y Caalea gy o 1 Y=A
Agay palesll iy pINY Caalom o3ty < ppbed
OF AN Guialy Al 1Y) Lilaie plaiied 3ok
Gy e Adgbes QN Galea ey
e ot LUSSL L, [F R
4B Ules (I ple sy viiny
R ‘-""eb‘“ ..n..l

]
e ’I.-
> Lm0



YooY dis i Vo () 5 Se Y sl dpau jll 32 50l

o1

Development Plan and Time Schedule, as
well as, the Economic . Interest of the
CONCESSIONAIRE have been prepared on
the basis of, and the CONCESSIONAIRE has
relied upon, the representation, warranty and
undertakings included in this Clause 10.

10.2. The GRANTOR hercby undertakes to
the CONCESSIONAIRE that the Contsiner
Terminal and the Existing Container
Terminals shall constitute the only container
terminal  operations for the peried
commencing on the Agreement Date and
ending three (3) years after the
Commencement of Commercial Operation
Date (the "Restricted Period”).

10.3. The GRANTOR shall not, and shall
procure that no other governmental or other
entity shell for the Restricted Period, solicit,
tender, accept, negotiate, develop or construct
any new container guay or any other new
infrastructure  for  comtainer  terminal
operstions within Alexandria Port andfor El
Dekheila Port save for the construction and
development of the Container Terminal and
the Existing Container Terminals,

10,4, The GRANTOR hereby undertskes to
the CONCESSIONAIRE that it shall not, and
shall procare that no other govemmental or
other entity shall, sfier the lapsc of the
Restricted Period until the end of the
Concession Term, solicit, tender,
meam
otunyoﬂnrm
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{(a) the GRANTOR shall procure that, before
any offer is considered or sought or any
tender, permit or other consent is issued,
in cach case, in respect of the Proposed
Development, that the
CONCESSIONAIRE is given a right of
first refusal o accept the terms and
conditions suggested by the GRANTOR

(b) if the CONCESSIONAIRE expresses
interest within theee (3) months from
receipt of the GRANTOR's notice of the
Proposed Developmment, the Parties (or
the competent entity and the
CONCESSIONAIRE, if the GRANTOR
i not the competent entity) shall enter
into exclusive negotistions in respect of
the Proposed Deveiopment, which shall
continue for not jess than three (3)
months from the date of the expression of
interest.

105 In the event that the
CONCESSIONAIRE elects not 10 exercise ity
Right of First Refusal, the GRANTOR (or the

GRANTOR (or the competent entity if the
GRANTOR is not the competent entity)
concluding & binding sgreement with respect
1o & Proposed Development with a thind party,
the following is complisd with:

(a) the CONCESSIONAIRE is promptly
notified of the teems and conditions based
on which the GRANTOR (or the
competent entity) is to conclude an
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agreement for the Proposed Development
with the relevant third party
("Development Terms*) and that the
CONCESSIONAIRE is granted the right
to match such terms (the "Right to
Mateh"); and

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

10.6. In the event that the
CONCESSIONAIRE clects not to exercise its
Right to Match, the GRANTOR {or the

pety on terms no more favorable to the

concessionaire of the Proposed Development
than the Developmient Terms.

10.7. The GRANTOR confirms that the
Development Terms shali in no event be more
favorable than the terms reflected in this

Agreement and applicable at the time.

10.8. The GRANTOR undertakes to procure
compliance with this Clause by any other
govemmental or other entity that may (now
or in the future) have jurisdiction over
Alexandris Port and El Dekheii
part thereof. . i
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11, Non-Discriminatory Treatment,
Privileges, and Incentives

11.1. The Parties agree to wark together on a
non-discriminatory basis, with respect to any
general incentives or privileges gramted to
container terminals within the Port in case it
gpplies to the CONCESSIONAIRE.

11.2. Furtheemore, the CONCESSIONAIRE
shall benefit from any existing or future lews
or decrees, which grant more privileges and
incentives to any operalors,  ports’
concessionaires, andlor sny vestors,
provided that these laws are applicable to the
CONCESSIONAIRE.

11.3. Subject to the CONCESSIONAIRE's
rights under this Agreement, the
CONCESSIONAIRE shall manage, operate
and maintain its facilities in the Concession
Arca and the GRANTOR shall manage,
operate and maintsin its facilities in the Port
on & comemon user basis open to all shipping
lines, shippers, receivers, and forwarders
which may be suitably handled by the Pont
and the Container Terminal. Without
prejudice to the CONCESSIONAIRE's rights
under Clauses 7.2(3) and 14 on tariffs, the
CONCESSIONAIRE and the GRANTOR
shall refrain from any unfair or discriminatory
practices against users of the Port or the
Container Terminal o©r against persons
wishing to avail themselves of the services
offered at the Port by the
CONCESSIONAIRE or the GRANTOR, as
the case may be. .
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12. Gemeral Obligations
12.1. GRANTOR's Obligations

{a)In compliance with other terms of this
Agreement and  Applicable Laws, the
CGRANTOR undertakes and binds itscif to the
following, as of the Effective Date and
throughout the Concession Term:

() Te provide the Infrastructure, &t
GRANTOR's cost, in sufficient time and
appropriate manner 1o Good Industry Practice
~ in accordance with the Development Plan and
Time Schedule and the specifications set cut
in Scheduie 5;

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

(iii) To provide the CONCESSIONAIRE
with topographic plans and benchmarks for
the Concession Area and all such other
necessary information and specifications with
respect thereto as the CONCESSIONAIRE
mﬁomm.bmmmbbnqnmlo
mhbllwmmouw
qnlgnpﬂbmnnu

Terminal Servi / ,\
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(iv) To provide and secure Port Services w0
Good Industry Practics, at GRANTOR's cost,
in sufficient number, in the appropriate time,
and manner 1o CONCESSIONAIRE and its
clients 24 hours a day and 365 days a year,
Port Services according to Port Cperation
Rules issued based on the meteorological
authority's requirements. For the avoidance of
doubt it is GRANTOR's right to charge
customers on a non-discriminatory basis at
genersl published Port rates for the services
they request.

(v)To assist the CONCESSIONAIRE in
obtaining authorizations required for the
customs clesrance of the construction
oquipment and all Suporstructure equipment
and parts and allowing its entry into the Arab
Republic of Egypt in sccordance with the
provisions of the Customs Law at the cost of
the CONCESSIONAIRE to the extont any
such costs are set out under Applicable Law;

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

(vi)To assist the CONCESSIONAIRE in
obtaining the relevamt work and security
permits for the employed personnel in regards
to!bodcvdopnmtmdnpaﬂhﬂdme

Container Teonfinal " st ™\ the
coucms!ou costs to the ¢ y
mhmmu MW
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gy s pepais SIS & e

TGulal el

(viii) Providing Marine Services to Good ciuied Ty Lad clasd b=
Industry Practice on the basis of non- o o ity
discriminatory gencral published Port rates in W W o hud o Jial i 30l

ol

(ix) To grant the CONCESSIONAIRE, s oMl o adiley A5 gl piet
subcontractors, customers and its visitors

(hose who have been invited by ‘wele O aand £y Os phy) Al ADleey
CONCESSIONAIRE) access to  the | Aikde bt =N
Concession Ares and make avallable to the A5 s o3 ol o= (N
CONCESSIONAIRE and its subcontractors +%) bl 3508 SVI dois goen
all Legal Fasements avsilable to the g4 : W
GRANTOR, including sdequate work aress, U2 TN oAl ghe ot Le oy
stocage space for deliveries, and areas for el (RS Claluay LFSH Jaadl Ghalia
construction equipment in complisnce with Wy oLAY! chind X 3 sl Bl

the Applicable Law.
<Gl Gyl Sy

(x)To maintain the security of all land and sea 2,03, L0 Jaliadl apand ol s =) o
entrances 1o the Port arca (those existing now
and in futare). (any (s kapngall ol lipadl kil

(xi) To ensure safe, orderly, and timely L, Ly W51 el g =)
.movement of vehicles (including when

carrying freight) and pedestrian traffic along (el JB 3ia &0 3 L) ciiydly A5,
the roads in the Port. colipadl A BT e SO ISy

(xii)To ensure that the Port Services are Jnh Calead slpdl Gilai o0l Ghase =1 Y

always provided to the CONCESSIONAIRE
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(xiii) To provide any services not listed
herein  on  which both Parties may
subsequently agree are 10 be provided by the
GRANTOR.

{xiv} To warrant and procure at all times that
the water depths of <18 m CD of the nautical
passage, the turning busin, berths alongside
the Container Terminal are schieved and
maintained by dredging processes.

(xv) To provide and secure ut all times tuming
basin for container ships of & minimum
dismeter of 800 m and 2 water depth of -18 m
cD.

safe pavigation at the Port and to the
Container Terminal in accordance with Good

Industry Practice.

{xvii) Coordination and supervision of the
safety of the quayy throughout the Port and the
CONCESSIONAIRE"s performance of all the
directives of the competent authority.

(xviii) Monitoring security arrsagements
throughout the Port to meet “IMO™ standards,
and ISPS-code.

{xix) To enter into the Step-in Agreement,
ome the CONCESSIONAIRE up the

s
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(xx)To secure the CONCESSIO !

e S AT ® 31 Lmal sty Gk e -
the Concession Area throughout the ey RN Tae Jighe MV il Tdgd,
Concession Term and guarantee © the . L lliay JENVI Ginles U o Wi sdd
CONCESSI
R W e s
Concession Arca to such extert as may be OVl phed JASS Jal Ja dyias o o

reasonably required by the . Slglall Lead
CONCESSIONAIRE for the proper, safe, R B Job cigplad =

To secure that in £
%hm@wﬁ o A Galee Gial glacd -1
ey = st Skl ki f o
such intervention bindees o ae oAl L o ) NI e U8
CONCESSIONAIRE's performance in s wi ey Vet il seme Ligpan
manner that will encumber or hinder the
implementation  of the lisbilities and <] WS Ol N calm o1 il
obligations of the CONCESSIONAIRE, the L
CONCESSIONAIRE shall be enitied to: Aty Slsienn S35 L3 L3 J

» Exemption of the Concession Fees duting

the istervention period; and/or L D MBI s e WYl e
« Extension of the Concession Torm of the s fand
same period as the intervention.

e e vORSS 5pb ol I Bae 30 @
abovementioned actions are not sufficlent, - i S o s b o L) 2sa

adequate compensation shall be paid to the .
s .A&vsohpéebeu:;mh&-ﬂ

In such cases, the CONCESSIONAIRE shall A
assign its right 1o the GRANTOR to claim for Lty p alia p e« .S

compensation from the relevant authority, 0= el Al 3 LN Al da oe

cealiad Aalll
(b)WhaMmhum Chasddl wpl ge = APV Al ey (W)
s ok ehe ey ow RS BAU ke s
CONCESSIONAIRE, will ensure LB e = ) Gty palsd el
such services W on & 1%“.1’ Ay Al
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Operation Rules and in sccordance with the 1 Gilaal adas pe oS8 e I

CONCESSIONAIRE's needs 1o enable it to

micet the performance targets and ofhar 8 ISVl A il gAYl Yl
objectives to be schieved, Moreover, AUIV! pile U0 Ak Syl Class 4
GRANTOR's Port Services shall be in line 4 Lylll ciujadt pe 80 58 o o4
with Good Industry Practice. [n this regard, Jadd
time is of the cssence when providing the '
mentioned services in this Clause by the i 3is Longs Slis cilyd By olad 1 iy

GRANTOR. LBV e S e i a5 S iaskd
12.2. CONCESSIONAIRE’s Obligations AU qenlun S Y1 ¥

hmmlhnawhd&cmof&hwg.‘,#mxngme

Agresmont sod - Applicsble Laws, e
CONCESSIONAIRE undertakes and binds = 255 o1 alaa soy (A0 oplily

iteelf to the following, ss of Effective Date EpLAIVY Bae JRAy WD £0)5 e ASet L
and throughout the Concession Term:

MTo provide and  construct e cales B e 48 A0 ds Syl
Superstructure &t the CONCESSIONAIRE's -

cons In ouificiont tims and e dn ol Wie (AR quldiy G b o
accordance with the Development Plan and g dpsally ket
Time Schedule.

(®) To pecform the Terminal Activities in  Jyad by a0 Tk eaddl 2l sl
accordance with the terms of Schedule §; A

() To comply with Good Industry Practices in - Ui Sl A Al Sl ey 3N ()

relation to its obligations with respect o the é
Container Tecmioal and the Terminal ol heviad Lny Lalid clatilly ghoy

Activities under this Concession Agreement; AR Ay Wy L

(d) To perform its obligations and exercise LMY oigd Ty s daa ey et o {3)
ity rights under this Agreement;

(e)To pay the Concession Fees fie to. the, LS NI ailal Uaduedd p5IV! pyus ab{A)
GRANTORh il oy ol m\ T dpiad i LA s B b
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1

{N To keep the Concession Area in an orderly
stete in accordance with this Agreement.

{®)To observe, perfonm and fulfill any
obligaticns incumbent on & person engaged in
activities the same as the Terminal Activities
detiving from health and safety laws,
puidance and codes of practice.

(h) To comply with all Applicable Laws in
the Arab Republic of Egypt and cspecially
laws in connection with health and safety in
its performance of the Terminal Activities.

(i) To comply with sl Appliceble Permits.

() To maintsin sufficient, appropriate and
qualified persons that are fit, suitable and have
appropriate qualifications, experience and
skills required to effectively carry ot their
roles,

(k) To exert reasomabdle endeavors 10 ensure
that, after Commencement of Commercial
Operation Date, the Container Terminal will
be available to operste 24 hours & day 7 days
2 week 52 wecks & year 10 ensure that the
needs of the Egyptian export and import
sctivities are comtinuously serviced.

13. Operational Functions and
Operational Performance Standards

13.1. Operational Functions

As agreed between the Parties, the
CON@SSIONAIRBMMIM
dwumhmmm
m»mmm«m
and shall be
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mm»mum:u- MWJMM',}M‘ﬂ o
mmu&mmmuunz i o s Jady Unaddl ik Ly

the Container Terminal : Gaseaby A8 OEY = seall ¥ SO

:t:b)h.'&a
(a)determining/setting the prices for its cothaall atasd Saud Japa [ apas ()
services (o customers;

(b) marketing of the Container Terminal 10 | sloadl Sead clighall Unaa Gised (&)
potential customers;

(c)carrying out temperature checks on reefer  iila e had A Chuayald sba)l ()

containers; .wﬂ
(d) checking the condition of containers; lugad Vi sanh (3)
(¢) plenning and bandling movement for ships el Dl Ao £ Jaglail (4)
and yards;

(M) preparing interchange reports; Alad il daef ()

(g)ship-to-quay transfer operations, inclhuding (gad G L3 ohult 5o Jil Sldee ()
the lifting of hatch covers and lashing of ccygta g il Agdead s o5 Jady

(b) stacking and unstacking of containers; wlugall BEBy e ()
() ansferring  of containers within the AP Bk Jals clagad Ji (&)
Conceasion Area;

() elivering and receiving shipments of kil cins iy e (g)
containers;

(k) producing  documentary  controls | Liyy alpe) At Lyl Mk (o)
(whether manual or computerized); (o

producing inveatory control of all _ . , o P
imince, Conens, 1 chox et 6 s 503 sl Qi o (9
Container Terminal; -éu-‘m.:ﬁ-% e
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(m) communicating with and reporting 10 Suasdiuddly SN el du iy SV ()
shipping lines, agents, and other users; Spel AR iy k¥
(w) implementing of and adhering 1 the . i A3, IMDG 355 ARl Sund ()
IMDG code and regulations made under it; * :
{o)storing of transit containers; il ke kS (09
(p) aliocating and sequencing of contaimers; Pdgglall Jeldds 3y et (£)
(q) handling of breakbulk cargo. Adal gl Ayl (3}
13.2, Operational Performance Standards: AR A aa Y-V P
The CONCESSIONAIRE scknowledges that Dl cledd e Uldews 3N calan i
all its activities during the Concession Term o0 U1 S5V e
shall be in confoemity with: o

(a)this Agreement; A o ()
(b) Applicable Law; e G ()
() Applicabie Permits; el s ()
(@) Good Industry Practice; e b Aghd cagiad (3)
(e)Intemational performance standards for lyall Clleas o il 30,0 o1 e a)
similar container terminal projects. AN

133, The Parties shall treat all information : &
related to the users of the Container Terminal &% 2~ o' Sl JLUN o5 ¥-17
as confidential, except as (i) necessary within *iyad L aiiieey dagjad Claglad
the ""”“’*ﬁ": for citber Party 10 Gkl e G e 4 L (1) 1 Bl
implement its jons of

hmwmmumo;m;\m-‘wv&“woﬂ Caniny
required to be disclosed in accordance with 2 LY S ey o Bl age

the law o any government, suthority, Sl Ja ; e Ll
government agency,. regulatory or tax or) J , < g,
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consultants, saivice i
onal advisors on a need to know ¢

14. Tarifls

the tariffs and charges for ity services which it
mm . 3 shall always have the

right to o ey N o

the relevant rules and regulations.

1S. Maintenance

15.1. Superstructure Mai

(#)The CONCESSIONAIRE shall carry, or
procure that it be carried out, at its own cost
and responsibility all necessary
w- lw and renovation of lh.
s“mmmhlinmtbodm:
°""q\nnly“mw s and goods of
are fit for their respective
purposes.

() In respect of ship-to-shore (STS)
““Mm&twmmmm’
the CONCESSIONAIRE shall -

M’. M
descrbes.

(i) arrangements for mak

of work); and

(if) the cxpected effect of the maintenance on
e of the Superstructure,

Mﬁ' TOR not later be delivered 0 the
preceding year. The CONCESSIONAIRE
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Ve

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

fulfilling its maintenance obligations.

(c) The CONCESSIONAIRE shall develop &
full set of maintenance manuals for the
Superstructure and shall update these as
required. The CONCESSIONAIRE shall also
maintain & record of maintemance work,
comparing the weork done by reference 10 the
mairtenance schedule. Upon request of the
GRANTOR, the CONCESSIONAIRE will
provide = copy of records and maintenance
manuals o the GRANTOR within a fifteen
(15) Business Days from the date of its
reguest by the GRANTOR.

(d) The CONCESSIONAIRE shall keep
safely all manufacturers and repairers
warranties and  guarantees  for  the
Superstructure. The CONCESSIONAIRE
stall use all reasonable efforts to cnsure the
benefit of these warranties and guarantees are
assignable to the GRANTOR in case any such
warrantics and guarantees are valid at the time

oo e oS
CO: RE to the GRA
« pursuant to this Agreement. i\
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{2)The GRANTOR shall carry out, or procure
that it be carried out, at its own responsibility
and no cost to the CONCESSIONAIRE, the
maintenance, which is necessary 1o maintain
or restore the Infrastructure to the standards
required by this Agreement and CGood
Industry Practice, and using rmaterials and
goods of sound quality which are fit for their
respective purposes.

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

() arangements for maintenance (including
the start and end dates for cach material item
of work and & summary of the work to be
carried out); and

(i} the expected effect of the Infrastructure
maintenance on the operation of the Container
Terminal;

{¢)A copy of the amnual maintenance
schedule shall be delivered to the
CONCESSIONAIRE pot later than 30
November in the preceding year. The
GRANTOR shall take reasonable account of
any reservations to the proposed maintenance
schedule as may reasonably be ruised by
CONCESSIONAIRE having regard w0 the
operstional reguirements of  the

CONCESSIONAIRE st the Container -

Terminal, The GRANTOR shall give the
CONCESSIONAIRE as much advance notics
of proposed changes of @ material nature to
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Business Days of the change being made. The
GRANTOR shall comply with that annual
maintenance schedule communicated to the
CONCESSIONAIRE pursuant to this Clause
fulfilling its maintenance obligations.

153, Maintenance Coordination

The GRANTOR sod the
CONCESSIONAIRE shall convenc every
quarter of a ycar or whenever necessary in
order 1o coordinate any planned Infrastructure
and  Superstructure  messures,  either
muaintenance or construction works at the
Container Teaminal, and the feasibility of
combining GRANTOR's aforementioned
Infrastructure measures and any planned
CONCESSIONAIRE"s measares with respect
10 the Superstructure.

16. Warranties

In consideration of cach Party agreeing to
enter into this Agreemont:

161. The GRANTOR represents  and
warrants to the CONCESSIONAIRE as of the
Date of this Agreememnt and during the
Coencession Term that:

()it has the right, power, and authority to
enter into this Agreement and 1o perform its
obligations under it;

(b) the award, execution, delivery and

GRANTOR to he CONCESSIONATRE b
GRANTOR to the
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binding and enforceable obligations of the
GRANTOR;

(e)it has no knowledge of any violation or
default with respect to any ocder, writ,
injusction or any decroe of any court or any
legally binding order of any goveramental
suthority which may result in any material
sdverse ¢ffoct on the GRANTOR's ability to
pecform its obligations under this Agreement;
and

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

(€)1t has good title to the Concession Area and
has the right to confer upen the
CONCESSIONAIRE an exclusive right to
occupy the Concession Area for the
Concession Term.

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

16.2. The CONCESSIONAIRE represents
and warrants to the GRANTOR as of the
Term that:

(a)it bas the right, power, and suthority 1o
enter into this Agreement and to perform its
obligations under it;

{b) the execution, delivery, and performance
of this Agreement by the
CONCESSIONAIRE has been authorized by
all necessary action of “.the
CONCESSIONAIRE and that its obligations
under this itute logal, valid,

N\

f“'*c

O e A0 Ay Ay ey A508 CAN5
R

Wl i G e e o 2 ()
s gl i F ol o gty DAa)
2l A g e il ] g A
@ an Bpaso Talias g 5 ol ile
PR e B8 e Ak g s o )
1YY oyl i ot o1 e

I bl g0y o5ty 5 4 ()

P! i) L e gty g3y o (4)
@l Gad NI calen e 4 o
5 $pIEIVE e O pHIVE Akkase B

dole s challally dpaly sy < ()
S gl O 4K B S o LA 1AL
pleal 5 RN Qs e Jpeaad
.Mw\-—

AN pA W s sy ga YN
1pIENY S iy D o e slad o

b AR, Rl geb 4 ()
ST a3a ey el ool U1

On ATy Lk, LEY o i (o)
S sy & pealll 3 AN s JB
sl Gy 2N b o 2R ShaleYt
ey Jpll i3S B9 AFEY) v .,k,

J'M"—-‘—«wamblo\u



YooY dis i Vo () 5 Se Y sl dpau jll 32 50l Ve

binding and enforceable obligations of the
CONCESSIONAIRE;

(c)it has complied with Applicable Law.

16.3. Except where a warranty provides
otherwise, the warranties of this Clause are
given on the Date of this Agreement for the
GRANTOR and on the Effective Date for the
CONCESSIONAIRE to the end of the
Concession Term, with reference 1o the facts

then existing.

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

165, The GRANTOR acknowledges that the
CONCESSIONAIRE has relied on the
GRANTOR warranties under this Clause

when entering into this Agreement.

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

(a)Any fact or circumstance which may
become known o it which is & breach of the
other Party's warranties; and

(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 & condition, or in some other
way) to cause or constitute & breach of sny
Party"s wacranties. —
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17. Insurance

17.1. As of the Effective Date und upon
completion of implementation of each phase
pursuant to the Development Plan and Time
Schedule, the CONCESSIONAIRE shall
obtain insurance covernge for that part of the
Superstructure that has been implemented in
compliance with Schedule 9 and maintain in
foree during the Concession Teem. The value
for the Superstructure insurance cover shall
slways be no less than the amounts stated in
Schedule 9. The insurances shall be taken ot
by an insurance company licensed in the Arab
Republic of Egypt. '

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

173, Without prejudice to the preceding
provisions, the CONCESSIONAIRE shall
from time o time take ocut and maintsin all
other insurances which the
CONCESSIONAIRE is mandatorily required
to maintain, pursuant 1o the Applicable Law
and 25 currently identified in Schedule 9.

174. Each Party shall:

(a)inform the other Party of any materisl
variation of its
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A

before taking out the new and/or amended
insurance;

{(b) pay or procure the payment of all
premiums payable for say imsurance or
Insurances effected pursuant to 1his Clause;
and

() provide, on request, 10 the other Party with
copies of the Insurance policies and ovidence
that the policies are in force (imcluding
payment of premivms) in the form of & written
coafirmation from the insurance company.

17.5 If a Party fails to take out or maintain in
force any of the insurances required by
Schedule 9, the other Party shall be emtitied
(without peejudice to its other rights and
remedies for the breach) to take out and
maintain sech part or all of those policies
mentioned in Schedule 9 and 1o recover the
cost of doing so (iscluding payment of
premiums, reasomsble administration and
other expenses and charges) from the other
Party as & debt due. The GRANTOR shall pay
such debt within a period of not more than
ninety (50) days from the date of claim or amy
other period agreed in writing between the
Parties. Nothing in this Clause shall entitle a
Party 1o recover from the other Party sny costs
of king out of maintaining in force
insurances more than that required & be taken
out end maintained under Schedule 9 by such

Paty.
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cither the GRANTOR or the
CONCESSIONAIRE has failed to perform
any of its material obligations under this
Agreement, the non-defaulting Party shall
serve 3 Coeretive Action Notice on the other
Pasty requiring such other Pasty to remedy
that failure (and any damage directly resulting
from that Party’s failure) at the cost of that
other Party within a period determined by the
Pasty lssuing the Corrective Action Notice
depending in the nature of the failure and
allowing sufficient time to remedy it provided
that the defaulting Party shall commence
remedying the failure within a period not
exceeding sixty (60) Business Days of the
notice, in light of the relevant failure and
damage impact and in any event not less than
such period expressly mentioned in the
Agreement for remedying such failure,

18.2. If the Party om whom a Corrective
Action Notice is served fails to remedy the
faiture within the period refesved 1o in Clause
18.1 following seevice of & Corrective Action
Notice, then the Party serving the Corrective
Action Notice may to the extent the failure is
capable of remedy and without prejudice to
any right ¢r remedy svailable to it, but shall
not be obliged, take any of the following
actions and keep the other Party informed of
any such steps taken:

(u)itscif take such steps as are mecessary to
remedy that failure or at lesst mitigate the
impacts of the failure, or
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(b) engage = third party to take those steps i
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continuing without remedy during the remedy
period (if aay):

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

Agreement;

(i) CONCESSIONAIRE"s failure to achieve
Commencement of Commercial Operation
Dats by the date scheduled for it in the
Development Plan and Time Schedule and the
lapse of the Grace Period mentioned in Clause
62, for reasoms attributable to the
CONCESSIONAIRE;

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

banking eevor;

(iv) If the CONCESSIONAIRE uses the
Concession Ares for any purpose other than
the purposes for which it is allocated under
this Agreement without the GRANTOR'’s
prior written consent;

(v)the occurrence of s breach of this
Agreement by the CONCESSIONAIRE
which has & Material Adverse Effect on the
GRANTOR's rights or the GRANTOR's
ability to perform its obligations under this
Agreement for & perfod of not less than ninety
{90) Business Days;
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(vi) If the CONCESSIONAIRE is declared
bankrupt by a court of competent jurisdiction;

It is acknowledged by the Parties that &
CONCESSIONAIRE Event of Default shail
not occur if the CONCESSIONAIRE's breach
is due 10 & Relief Event or Hardship. In case
the Parties disagree on the existence of &
Relief Event or Hardship, the Dispute
resulting from such disagreement shall be
dealt with In sccordance with Clause 24,

(b) GRANTOR Events of Defanit

The CONCESSIONAIRE shall be entitled to
declare the GRANTOR in default and be
entitled to early terminate the Concession
Term in cass any of the following GRANTOR
events of default set out in this Clause 19.1(b)
has ocourred and ix continuing without

remedy during the remedy period (if any):

(i) GRANTOR failure to ocompiete the
constraction, development and Handover of
the Infrastructure and/or the Concession Ares
to the CONCESSIONAIRE in scoordance
with the Development Plan and Time
Schedule.

(i) the occurrence of @ breach of this
Agreement by the GRANTOR which has &
Material  Adverse Effect on  the
CONCESSIONAIRE’s rights or the
CONCESSIONAIRE's ability to perform its
obligations under this Agreement for a period
of not less than ninety (50) Business Days;

(iif) GRANTOR fills 15~comgly with of
W(&Md‘n w event
in scqordance with Clause 25.] |

LiSan e b pVY anlea ] g (V)
A gy pakeattl il

AUEYT anlan JS] A gk piny YT A
130 V) Gaales Gala (e ADA S 1Y
po s Ayt B ) lis] U oo
g el Ua aay e SLRYE G
SEN pae o (A B e JuleB g st

Ll G 5

P ke I8 e (o)

PN pote DAY el S el Gy
Do o s Ve b TS P e Sl
Bl b Bt AN SN e DUA) SN
U4 Dha adas Oy Whduds (&) 108
{caimy O Aadladlt

ayy Wl Pl A RGN e J (V)
ol LY Ailie 5 Rkl 0 ey
Sttt psally pyhlll Ll Ve pl!

e O O AR o3¢ Aas S (V)
Ay o Lle wage L g S S
e e
oo B Y B LAY o b e sapeatad

S e px (30) s

el Ul LN il S e (7)
Yoy e S

——
S e



AN

YOYY Adu il Vo b () JSe ¥ aall— dau il 52y pall

(¢)Force Majeure Termination

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

19.2, Declaring an Event of Defanlt

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

(b) The Noo-Defaulting Party shall serve an
Evest of Default Notice to the Paty in

Default, identifying the Event of Default.

(¢€) The Party in Defauls shall within sixty (60)
Business Days after receipt of the Event of
Defsult Notice, or such longer period &8 may
be determined in writing by the Nome
Defaulting Party, st its discretion either:

(i) remedy the Bvent of Defsult & its
discretion; or

(i) propose in writing & Remedial Program
10 the Non Defsulting Pasty.
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Non-Defaulting Party shall within sixty (60)
‘mbqnui!ydnhnyinbefnho(
either its accoptance or rejection of the
Remedial Program with, in the latter cvent,
explanations for the rejection and proposed
revisions to the Remedial Program (f
possible). Failure by the Non Defaulting Party
to respond within the mentioned peried shall
be deemed scceptance of the Remedial
Program.

(e)The Parties shall within thirty (30)
Business Days following notification of
rejection endeavor 10 agree on any necessary
changes to the Remedial Program in light of
the explanstions and proposed revisions (if
any) made by the Non-Defaulting Party.

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

19.3, If the Party in Default cither:

(a)fhils to remedy the Event of Defauit and
fails to propose & Remedial Program within
the period provided under Clause 19.2 sbove,
or

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

the Non-Defaulting Party may at any time

while such default is continuing terminate this
Agreement in accordance with Clause 20,
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19.4, In case the Event of Default Notice is
seeved by the GRANTOR w0 the
CONCESSIONAIRE, the GRANTOR shall
give written notice to the Lenders of its
intention to exercise s right of carly
termination pursvant t© Clauses 20 before
exercising such right in accordance with the
Step-in  Agreement and shall permit the
Lenders to exercise their rights {step-in
peocedures) under such Step-in Agreement.

20. Early Termination Procedures

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

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

20.3. A Termination Notice served by the
GRANTOR 10 the CONCESSIONAIRE shall
only be effective if it cvidences that it has
complied with the following requirements:
(a)the issuance of the Termination
Resolution, and

{b) the issuance of & Cabinet of Ministers
Termination Decree published in the Official
Gazette approving the  Termination
Resolution.
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publication of the Cabinet of Ministers
Termination Decree at the Official Gazette.

21. Consequences of Expiry and Early
Termination

21.1. Common Consequences /"-v'i\\\ /W“ﬂ""
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(a)Cease of rights and obligations

On Farly Tomination or Expiry of the
Concession Term, all rights and obligations of
the GRANTOR and the CONCESSIONAIRE
obligations 10 pay the Concession Fees and
the Minimum Handling Volume, shall
automatically ccase as of the Termination
Date or Expiry Date (as the case may be)
without the need to take any action, except for
those rights and obligations that bave accrued
prior to the Terminstion Date or the Expiry
Date or survive the same.

The Concession Agreement shall also
terminate automatically, without the need for
the issuance of an arbitral award or taking any
Judicial action, with the excoution of Transfer
Minutes and, in the event of Early
Terminastion only, evidence of settlement of
the Terminstion Payment and any other
amount due by the GRANTOR to the
CONCESSIONAIRE  pursuant to  this
Agreement.

(b) Licenses

All relevant licenses required for the use of
the operational systems, manuals, policies and
procedures necessary for the operations and
maintenance of the Superstracture and
existing on the Termination Date or Expiry
Date (as the case may be) shall, to the extent
permitted under the license agresments or
acceptable by the licensor, be trensferred by
the CONCESSIONAIRE 0 the GRANTOR
in accordance with the terms of the relevant
license agreements. For the avoidance of

WL

ANy kel g ()
B T
slely! S LIENT 23 s pUIY] anlaay
LAY S b g gkl gl oLV Bl Sl
Al gt S Ty WU e aby
) sl A 5t S S o Ll
iy caln] o BV Apladl s (sl
U aiene Camped 8 Sy Gyt 2
e s G ) Loy A S S B

REY

o dalad G - B LIV AT e S
= b bl g A Y el Sa piee
S e Vs iy S jieas pAS pa
B L
Uele AT Cnlaal JNT pibe o (e

R

cadidl (o)

OIS ALl Gl e e e
Cadgelly Sy Jal A ey
Bl 30 Uy Gl L ebaYly
) sl Al J Sl puls b dtlily
g 4 gyl w3 B Ay~ (Sl
O = peioall A @8 ] el clin
dad Ude NV e o B el
A Galy Al S il AR

the transfer of
umam.\ O O3 US o B! phe s

FARR /""\. + L



Ao

YOYY Adu il Vo b () JSe ¥ aall— dau il 52y pall

(¢)Superstructure and Infrastructure
Transfer

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

{d) Survival Chauses

Despite Early Termination or Expiry, the
fllowing provisions shall suevive the
Termination Date and the Fxpiry Date, the
provisions on the sppointment of the Expert
Panel, Warrsnties, Force Majeure, Transfer
Procedures, Termination Payment,
Confidentiality, Applicable Law and Dispute
Resclution and such other provisions of this
Agreement as may be necessary to refer to
give the meaning and offect to those Clauses
shall survive the Expiry or the Early
Termination.

21.2. Consequences of Expiry

The CONCESSIONAIRE shall transfor the
Superstructure existing in the Concession
Area 10 the GRANTOR free of charge at the
Expiry Date in good operational condition,
sabjoct 1o fhir wear and tear, and maintained
in sccordance with manufacturer guidelines,
froe of any liens in sccordance with the
Transfer procedures set out in Clause 22.

22. Transfer Procedures

22.1. Superstructure Transfer Notice

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

(b) The CONCESSIONAIRE shall in the
Superstructure Transfer Notice identify to the
GRANTOR if say of the Equipment in the
Continer Terminal was developed in excess
of the requirements st out m the
Development Plan and Time Schedule
("Additional Equipment”).

{€) The GRANTOR shall have the option, and
not an obligation, to purchase the Additional
Equipment at the price offered by the
CONCESSIONAIRE at the time,

Should the GRANTOR asceept the price
offered by the CONCESSIONAIRE, the
Additional Equipment shall be dealt with as
part of the Superstructure being subject of the
Transfer pursuant to this Clause (22), except
that sale and purchase of the Additional

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

22.2. Transfer Committee

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

(b) The Transfer Commiste® shall have its

first meeting within o later than fiffeen (15) -

Business Days from its appointment aig shall
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(i) identify and seck offers, within no more
than fifteen (15) Business Days from its fiest
meeting, from potential  Independent
Engineer(s) to carry out the works set out
under paragraph Clause 223 below, The
determination by the Transfer Committes of
the nesd to have one or more Independent
Engineer will be & function of the avallability
of adequate expertise 10 prepare the required
Independent  Engineer Repori(s). The
Transfer Committec  shall  select  the
Independent Engineer(s) by unanimous vote
for appointment by the Partics; and

(i) agree the Transition Plan within no more
than twenty one (21) Business Days from the
issuance of the Independent Engincer
Report(s) in light of the content of said
report(s) with the objective of assisting the
GRANTOR to smoothly operate the
Contsiner Terminal, which includes the
CONCESSIONAIRE providing infoemation
and supporting documentation to  the
GRANTOR's personnel in relation to the
operation of the Superstructure with
minimum disruption.

(©)f the Transfer Committee does not
unanimously agree on the sclection of the
Independent Enginecr(s) within the above
mentioned timeline, any of the Parties may
refer the matter for determination by the
Expert Panel which shall appoint cne or more
Independent Engineer(s) within a period not
exceeding fifteen (15) Business Days as of the
daze of formation of the Expert Panel.

(d) The Transfer Committee shall endeavor
that the Independent Engineer(s) produces
and submits itwtheir Independest Eaginecr
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Report(s) to the Transfer Committee within
one (1) month from appointment of the
Independent Engincor(s).

22.3. Independent Engineer

(a)The Parties shall jointly appoint the
Independent Enginecer(s) selected by the
Transfer Coramittee. The fees and costs of the
Independent  Engineer(s) shall be eoqually
bome by the Pastics.

(b) The Independent Enginecer shall inspect
the Superstructure in the Container Terminal

to verify the following:

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

(il) inspect and assess the condition of the
Superstructure in the Container Terminal are
in operating condition and that they have been
maintained in sccosdance with manufacturer
requirements taking info account fair wear
and tear, as well as, depreciation;

(iii) produce & report identifying whether the
Superstructure condition is compliant with the
ceiteria set out in paragraph (i) above and, if
not, determining in the report the rectification
requirements that should be satisfied by the
CONCESSIONAIRE for the Superstructure
to meet such criteria (the “Independent
Engineer Report(s)”) and the extent to which
such condition his beens caused by any defect
or deficiency in the Infrastrocture, which
extent  of li shall not require
oL conditha,
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(a)Upon agreement by the Partics on the
Transition Plan, the Parties shall commence
the Transfer Period implementing the
Transition Plan which shall include the
performance by the CONCESSIONAIRE, at
its cost, of aay rectification requirements
determined in the Independent Engineer
Report(s), in which  case the
CONCESSIONAIRE shall submit w0 the
GRANTOR  within the Transfer Period
documents supporting that the rectification
requirements have beer complied with.

(b) In case of disagreement on the
completion of the rectifications requirements,
any of the Parties may refer the matter for
determination by the Independent Engineer.
The foes and costs of the Independent
rectification requirements shall be bome by
the GRANTOR should the Independent
Enginecr conclude that the rectification
requirements have been satisfied, or by the
CONCESSIONAIRE should the Independent
Engineer conclude that the rectification
requirements have not be satisfied. In the
latter event, the CONCESSJONAIRE shall

(¢) The CONCESSIONAIRE shall, during the
transition period, have ushindered access to
the Container Terminal at all times and the
Parties shall endeavour to0 complete the
Transition Plan within no more than one (1)
month from the commencement of the
Transfer Period noting that Transfer shall also
cover the following:

()if any Equipment is loased by the
CONCESSIONAIRE then, at the
GRANTOR's request, the
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9.

the respective lease agreements. For the
avoidance of doubt, the CONCESSIONAIRE
does not guansntee acceptance by the lessor;

(i) all  manufacturcrs” and  repairers’
warrantics and guarantees as are then in force
and available, can be assigned and shall be
assigned to the GRANTOR; and

(ii5) the CONCESSIONAIRE shall pay any
entitiements to the GRANTOR or third
parties, or any encumbrance or, charge, lien,
pledge, mortgage levied thereon oo the Expiry
or Termination Date and Transfer shall be
clear of any rights to any third party. The
transfer of the Superstructure or any part
thercof shall be made by
CONCESSIONAIRE, provided that the
GRANTOR has paid the Termination
Payment and/or the Additional Bguipment
price to the CONCESSIONAIRE (f
applicable).

(d) In any event, Transfer shall be subject of
Transfer Minutes provided that payment of
the Termination Payment, or the price for
Additional Equipment, if applicable, is made
by the GRANTOR 1o the
CONCESSIONAIRE prior to signing the
Transfer Minutes. In case Transfer is limited
to Scperstructure ot Expiry (excluding any
Additional Equipment), the
CONCESSIONAIRE may deem Transfer to
have ocomrred in accordance with this
Agreement and Applicable Law in case the
GRANTOR does not take deli of the

within the period in
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23, Termination Payment

23.1 In case of Expiry

No Termination Payment shall be due to the
CONCESSIONAIRE by the GRANTOR in

the event of Transfer at Expiry.

232, In case of Early Termination due to

CONCESSIONAIRE Eveat of Default:

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

Concession Term,

23.3. In case of Early Termination duc to

GRANTOR Event of Defanlt:

Termination Payment amount eguivalent to
120% of the Net Book Value, shall be paid by
the GRANTOR to the CONCESSIONAIRE

in consideration for the Transfer,

23.4. In case of Early Termination due to

Force Majeure:

Termination Payment amount equivalent to
the Net Book Value shall be paid by the
GRANTOR tw the CONCESSIONAIRE in

consideration for the Transfer.
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Additional Equipment price, if applicable)
shall be paid by the GRANTOR o the
CONCESSIONAIRE within no more than
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sixty (60) Business Days of the Expiry Date
or the Termination Date, unless otherwise
agreed in writing by the Parties then. The
GRANTOR shall be entitled to set-off any
undisputed Concession Fees due and unpald
by the CONCESSIONAIRE pursuant to this
Agreement from Termination Payment due on
the GRANTOR to the CONCESSIONAIRE
under this Clause. Any Termination Payment
due by the GRANTOR o the
CONCESSIONAIRE shill be in addition and
without prejudice to any othor smounts due by
the GRANTOR to the CONCESSIONAIRE
pursuant 1o this Agreement.

24. Applicable Law and Dispute
Resolution

24.1. The validity, interprecation, and
implementation of this Agreement or any
matter arising out of or relating 1o it shall be
‘govemed by the laws of the Arab Republic of
Egypt.

242, Any Dispute shall be resolved in
accordanoe with the following procedures:

(m)Esch Party must in the first instance use its
ressonable endeavors 10 resolve any Dispate
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
& representative who is authorized to resolve
any Dispute by agreement.

(d) if any Dispute is not resolved between the
Parties pursuant to Clause 24.2(s) within
twenty (20) Business Days the date on
which one Party received written

from the other Pacty that a Displte existy, then
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determination or arbitration in accordance IKY Ude aKail o 4 Call pluild Aipll g
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(a) expericnce in the resolution of disputes;
and

(b) be as engineer, lawyer, financial advisor,
former judge, project manager, executive or
other professionals with technical or legal
experience related o the developrsent and/or
operation and maintensnce of ports as
appropriate.

The nominated three individuals shall
constitute the “Expert Panel® for the
pusposes of this Agreement.

24,5, If the two original members of the
Expert Panel fail 1o agree on the appointment
of the Chairman or if one Pacty fails to appoint
its member of the Expert Panel under Clause
244 adbove within the above time limit, the
Parties or a Pasty shall apply (o the Director of
the Calro Regiona! Centre for Intemnational
Commercial Arbitration (*CRCICA") which
shall appoint such Expert Panel msember or
Chairman within twenty (20) Business Deys
after such spplication to the director of the
CRCICA by one of the Parties. A Chalrman
so appointed shall kave the same powers 1o act
in the reference and to decide as if that person
had been appointed with the consest of the
other members of the Expert Panel under
Clause 24.4. An Expert Panel member so
appointed shall also have the same powers as
if that person were appointed under Clause
24 4. In case the CRCICA Director appoints &
mbuubo&mbusolu&_tpmhnd.
the pancl members shall then
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24.6. The Chairman shall be responsible for
the proper and expeditious conduct of the
Expert Pancl's business including securing the
availebility of members of the Expert Panel 10
ensure that an Expert Penel shall at all times
be constituted in accardance with Clause 24.4
and to ensure that any Expert Panel so
constituted will discharge its dutics, All
communications from cither of the two Parties
to the Expert Panel shall be addressed 1o the
Chalenan

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

24.8. Subject to Clauses 249 and 24,11
below, if a member of the Expert Pancl (other
than the Chalrman) dics, retires, or is unabls
for sny other reason fo continue to act, a
repiscement 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,

24.9. If a member of the Expert Panel (other
than the Chairman) dies, retires or is unable
for any other reason to continue o st while &
Dispute is being considered by the Expert
Pancl, & replacement Expert Panel member
shall be appointed by the Party who

nominated the member 10 be repiaced mot later
than five (S5) Business 8 of
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1

member notifies the Parties that he or she is
unable to continue to act (as applicable), If
any replacement is made in sccordance with
this Clause 24.9, then the Parties will be
deesned 1w have agreed to extend the
remaining time limits for the relevant Expert
Panel procedure to allow the replacement
Expert Panel member five (5) Business Days
to consider the reference.

24.10. Subject o Clause 24.9 above, if the
Chairman dios, retires or is umable for any
other reason 1o continue 1o 8ct, & replacement
Chairman shall be appointed by the remaining
members of the Expert Panel in sccordance
with Clauses 24.3, 24.4, und O above, and the
relevant time periods shall apply from the date
of the death, the retireoment or the date that
sach member notifies the Parties that he or she
is unable to continue to act (as applicable).

24.11. If the Chaimman or an Expert Pancl
member dies, retires or is unable for any other
reason 10 continue to act while a Dispute is
being considered by the Expert Panel and the
Party or Expert Pancl member (as the case
may be) who nominated the Chairman, or
such Expert Panel member fails to appoint a
new Chairman or Expert Panel member
pursuast to Clause 24.9 or 24,10 above (as the
casc may be), & replacement Chalmman oc
Expert Panel member shall be appointed by
the Dircctor for the time being of the
CRCICA. If any replacement is made in
accordance with this Clause 24.11, the Parties
will be depmed 10 have agreed to'extend the
remaining time lirgits for the | Expert

Panel procedure 1o allow the
Chairman or Expert Panel member (&)
mpq'”pmu |
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(a)Proceedings before the Expert Panel

(D) A Pesty referring a matter to an Expert
Panel shal! serve & notice on the other Party
and the Chsirman of the Expert Panel
referning the Dispute to determination by the
Expert Panel. The Expert Panel shall follow
the relovant provisions set ocut in this
Agreement.

(i) Within theee (3) Business Days after the
Chairman and the other Party have received
the notice referring the Dispute to
determination by the Expert Panel, the Expent
Panel will fix a dwme for hearing the
representations of te Parties and investigate,
if necessary, which date shall not be cariier
than ten (10) Business Days and not lster than
fifteen (15) Business Days from the date of
the later of the notices served pursuant 1o
Clause 24,1 1{2)().

(iii) Each Puty must submit written
reprosemtations 10 the Expert Paned, with
copies to the other Pasty, no later than tea (10)
Business Days before the date fixed for the
hearing, provided that In the case of
responding to any requess of the Expert Panel
such time period for response shall be as
specified by the Expert Panel in such request.

{iv) Within fifteen (15) Business Days after
the hearing, the Expert Pane! shail deliver to
bath Parties its determination on the Dispute.
The Expert Panel shall slso give written
reasons for its determinstion (including
making findings as o liabilky, quantum and
costs in relation 10 the Dispute). The Panel
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A

may extend such period by a further period of
fifteen (iS) Business Days. The Pxpert
Pazel's determination may be challeaged by
arbitration  sccording tw  the procedures
included in this Clause 24,

(V)The Expert Panel's costs shall be borne
according to the Expert Panel determination.

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

(vil) The Dispute resolution procedure of the
Expert Panel and all proceedings,
documentation and determinations in relation
10 that procedure are to be in English,

(viil) Any determination of the Expert Pancl
necds to UnaniMous.

24.12. Arbitration

In case a Dispute has not been amicably
settled or a Party decides to challenge a
determination of an Expert Panel pursuant to
Clause 24 2(c), either Party shall be entitled to
refer the Dispute to be finally semtled by
arbitration pursuant 1o the rules of arbitration
of the Cairo Regional Center for Internaticaal
Commercial (CA Rules™),
in accordance with the following: .
(a) The number of arbitratdes, shall be three,
WM&MWW
and  those three arbitrators
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(d) The President of the Arbitral Tribumal
shall not heve the nationality of either Party or
the nationality of the main sharebolders of the
CONCESSIONAIRE,

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

(d) The arbitration shall be conducted in
English langsage and hearings shall be held at
CRCICAs premises.

{¢) The dispute shall be governed by Egyptian
laws,

(D The award of the arbitration shall be final
and binding on the Partics and shall not be
subject o say appeal. An arbitration award
may be presented in any court of competent
Jurisdiction for enforcement,

25, Change in Law

25.1. Any Change in Law which has
adverse financial impact on  the
CONCESSIONAIRE shall lead to immediate
negotistions betwees: the Pasties with the aim

10 a2 least substastially mitigate the impact of
sach Change in faw on the
CONCESSIONAIRE and its business,

25.2. The CONCESSIONAIRE shall take all
reasonable steps to substantially mitigate any
negative financial impact on it resulting from
the Change in Law,

25.3. The CONCESSIONAIRE shall as soom
as practicable after the occurrence of »
Change in Law which the
CONCESSIONAIRE considers as affecting it
with an adverse impact ‘and triggoes the
negotistions between the Parties pursuant to
Clause 25.1:

(a)advise the GRANTOR of the occurresce of
sch evert and the steps taken by the
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CONCESSIONAIRE to avoid or at least
substantisily mitigate the said negative
financial impact on the CONCESSIONAIRE
resuiting from such event and the
CONCESSIONAIRE's assessment of the
effect; and

() provide to the GRANTOR the
Assessment Information,

25.4. Within ninety (90) Business Days after
the CONCESSIONAIRE has provided to the
GRANTOR the Assessment Information, the
GRANTOR and the CONCESSIONAIRE
shail meet to determine:

(a)ywhether 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 {inancial impact

on it

255, If the CONCESSIONAIRE and the
GRANTOR cannot agree on the negative
financial impact or on the occurrence of a
Change in Law within & sixty (60) Business
Days period after submission of the
Assessment Information to the GRANTOR
Party may refer such matter for
determination by the Expert Panel as set forth
in Clause 24, with the Perties being entitled o
challenge the detesmination by arbitration.

25.6. No later than sixty (60) Business Days
after the earlier of:
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(a)an agrecment between
éoncmonmmmmmn: oo A e BN Gaabaa o SV ()

the occurrence of 8 Change in Law and its @il a8 oty Qo 4 Cilgid Sipom
negative  financial impact on  the SN Gale e

CONCESSIONAIRE; or
e . g o Liad i o i 33 (i)
determination;

the GRANTOR shall inform the 3 sl 50 Gaslea S odle &y
CONCESSIONAIRE which measures it is . %

willing % ks dn order % midgete the Vo Vo 0= il WIS o
negative impact of the Change in Law event U+ CS<k o O3l 4 il 2l il
to restore to the CONCESSIONAIRE its Lo 3 ol canlead (psbunVl 36500 Balaiod
Economic Position prior to the occurrence of |, s i
the Change in Law event poting that the —— "0 b s Ta oy Jh e 8
CONCESSIONAIRE shall 5ot be in & better el 3500 (b &6 0 p5 qala o
Economic Position then that prior to the vswa”‘“~h“\..w
occurrence of the Change in Law event. Sl

25.7. The CONCESSIONAIRE shall be 13 350V ada olgd pN Galal oy ¥-Yo
entitled w0 terminate this Agreement if the . H
QRANTOR doss not Inplemont, or give > O° U1 B 5l il (508 ke o f
offect to any such measures within a period of %35 At Oa el (1) B D& el
six (6) months from the date of determination i, Lyt &l CaiS 1Y ol auy CdolpY] &
of such measures. However, if such measures | .
require the amendmeat of this Concession 8 Sy +38 /Y1 LMl duus il
Agreement by issuance of law to that effect, el (V) 0 0 303 5 Al N Lo
the ""':;f:’. months period may be o] syl K Sdjell W capy EySiad
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that it has taken significant steps and action to RN
pass such required new law to amend this’ VY AR o o
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26. Continued Performance

‘The Parties agroe that their obligations under
this Agreement shiall continue 10 be performed
during any of ths Expert Pane! andior
arbitration  proceedings, unless the Parties
mutually agree to suspend perfoemance or if
performance s impossible as a result of the
naturs of the Dispute.

27. Indemnities

Each Party shall indemnify, and hold
harmicss the other Party, from and against all
costs, claims, demands, fees and other
liabilities incurved for any reascn whatsocver
as a rosult of any acts or omissions of the other
Party including:

(w)death or personal injury

(b) loas of or damage 1o property

(©) all Josses and claims, including in relation
to thied party actions, claims, demands, costs,
and charges,

which directly arise, and 10 the extent they
arise, from: a breach of obligations of'the other
Party under this Concession Agreement.

28. Force Majeure

28.1. An Affected Party shall be relieved
from lability 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 5o long as the
Force Majeure continues, The GR
confirms that if the Force Majeure
duration coq’v.u for more than

six (
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of the Force Majeure event shall be accounted
for and compensated by an equal period in the
Convession Term, noting that the annual
increase to Concession Foes shall be also be
suspended for the Force Majeure period.

282 The Affected Party shall use all
reasonable cfforts to mitigate and overcome
the effects of the occurrence of Force Majeure
o maintain or resume performance, provided
that no Party shall be required under this
provision 1o settle any strike.

28.3. If Force Majeure ocours, the Affected
Party shall notify the other as scon a8
practicable and in any event within seven (7)
Business Days afler the Affected Party has
ressonably deteemined that the occurrence of
the Force Majeure might affect its
performance in & material way of:

(a)the ocourrence and nature of the Force
Majeurc;

(b) its expected duration (so far as can be
reasonably assessed);

(¢)the obligstions which cannct be fully
performed as a result; and

(d) the proposed sction mitigating the effects
of the Foree Majeure,

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

28.4. Without limiting the gonerality of
Clsuse 283, Force Majeure includes the
following events or circumstances:

(w)Acts of God; / "“

_/
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adverse weather condi outside
&w«uc@‘:um?e o B o Al Al LA g ()

1l Lans ppanad
() nuclear explosion, radicactive or chemical
contamination or ionizing: J‘v“‘ﬂ“””)'l&ﬂ’)’“‘(ﬁ)
(d) pressure waves caused by airceaft or 1! ol Sy
om—— P A g a3 A Skl e (9
(¢) meteorites; LAY W'L’m
(1) epidemic, pandemic, plague, or quarantine 5B el (4)
strikes or other industrial sction outside
Saml; - el g geled J hadad J LN ()
() curfews in or restrictions on travel; fgnead
(1) war (whether declared or not), invasion, R A e U &
sanctions, embargo, revolution, military coup, 1l o 1 il (ga¥1
armed conflict, in cach
A VA o 2yl J e ()
(Jyrioe, civil commetion, insurrection or
terrorism, in each case; and (e 3o Jf Una S sl cund (B)

(k) any other event or circumstance which iy ally Sl a0kl
would fulfil the criteria to be qualified as &
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29. Legal Complisnce w,anm A4

The Parties shall during the Agreement Teem, . :
by with all Applicable Laws. U Gyl ppany SN Ol o Sy
AFE baa Jyle

The Parties shall not:
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(8)Offer, agree 1 pay, pay or sbprove the Tapd J aibg s o SV J s ()

influence, improperly of y. by act, "”""‘ Rty S
decision or judgemest of any welating / i B e \
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10 the performance of this Agreement or any
other related document, or in any other way
relating to this Agresment; or

(b) Offer, agree to give, give or approve the
gift by another person of anythiag 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 cornuption or in any
other way is for the purpese of influencing,
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

(¢) Commit, offer, agree 1o of 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 related document or

in any other way relating to this Agreement.
30. Amendments

30.1. Except as otherwise permitted in this
Agreement, no amendments or supplements
to this Agreement shall be valid unless it is in
writing, signed by or on bebalf of both Parties
and approved by the competent authorities
and published in the Official Gazeste, In the
case of amendments or supplements to the
Schedules, & written amendment or
supplement signed by the Partics is sufficient.
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30,2, No relaxation, forbearance, indulgence
or delay {together “forbearance”) of cither
Party in cxercising any right under this
Agreement shall constitute the waiver of that
right nor shall it aifeet the ability of that Party
subsequently 10 exercise the right or to pursue
any remedy, nor shall that forbewrsnce
constitute & waiver of any other right.

31. Assignment

(a)Except as otherwise provided under Clause
4.2 and Clause 5.2, the CONCESSIONAIRE
shall not assign, transfer nmor otherwise
disposc of its respective imtercsts, obligations
or rights in this Agreoment during the
Agreement Term without the prior written
approval of the GRANTOR and the Cabinet
of Ministers, unless stated clearly otherwise in

this Agreement.

(b) The GRANTOR may only assign or
transfer or otherwise dispose of its respective
interests, obligations or rights in this
Agreement during the Agroement Term in the
context of & reorganization or restructure
required by Applicable Laws to & replacing
regalating authority of the Port in accordsnce
with Applicable Laws. Such shall in no event
sdversely impact the CONCESSIONAIRE or
its rights and obligstions under this
Agreement.

32, Sueb-Contracting

Without prejudice 80 C 31, the
CONCESSIONATRE shall have the right 1o
subcontract . irf jaccordance with.
Pont : Rules.|
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responsible before the GRANTOR for all its
those subcomtracted activities. For the
avoidance of doudt, CONCESSIONAIRE
shall be the operator of the Container
Terminal and any change in operator shall be
subject to compliance with Clause 31(a)

33. Notices

33.1. Withowt affecting service by any other
method permitted by law, notices given under
this Agreement shall be given in writing
through hand delivery, registered mail or by
facsimile.

33.2. Notices between the Parties shall be
sent to the address below or facsimile number,
marked for the attention of the relevant person
given or o such other address or facsimile
number or reference as may be notified from
time 10 time by a Party (o the other Party with
five (5) Business Days prior written notice o
receive  commumication  under this
Agreement.

The GRANTOR:
Address:

Fax:

Attention:

The CONCESSIONAIRE:

Fax:
Attention:
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Copy to:

(0} Company Secretariat
Hutchison Port Holdings Limited
Address: Terminal 4, Container Port Road
South

Kwai Chung, Hong Kong

Atention: Company Secretariat
and:

(ii) Company Secretary

CK Hutchison Holdings Limited
Address: 48th Floor, Cheung Kong Center
2 Queen's Road Central

Hong Kong
Attention: Company Secretary

33,3, Notices shall be deemed to have been
served:

()if in writing, when delivered;

(b) if by facsimile, when the transmission is
completed; provided that where delivery or
transmission oocurs after 1500 hours Cairo
time or on a non-Business Day, in the place of
receipt, scrvice shall be deemned 1o ocour on
the next following Business Day in that place.

33.4, Service by facsimile may be proved by
showing receipt of amtomatic confirmation of
transmission to the correct number provided
that notice shall not be properly seeved if it is
not legible upon receipt in all material
respects and the communication shall be
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335 All communications and statements
between the Parties in connection with this
Agresment shall be in English lsnguage.
Official notices between the  Parties
cancerning this Agreement shall be in English
and Arabic.

34, Eantire Agreement

Each of the Parties acknowledges that:

(a)it does not enter into this Agreement based
on and does not rely and hes not relied upon
any statement or representations (whether
negligent or bons fide) or wamanties or other
assurances or provision (in any case whether
oral, written, express or implied) made or
agreed to by uny person (whether a Party to
this Agreemont or not) except those expressly
made in this Agreement and subject 1o and
without prejudice to cither Party's rights
conceming the Warranties given by the other
Party, the only remedy or remedies available
in respect of any misrepresentation or untrue
statement mado to a Party by the other Party
shall be a claim for breach of this Agreement
pursuant to Clause 19,

(b) This Clause shall not spply to any
statement, representation or warranty made
fraudulently, or w any provisicn of this
Agreement which was induced by fraud, for
which the remedies available shail be all those
available under the law m‘dﬁs
Agreement. Y

(¢)This Agreement constitutes the extire
understanding between the Parties regarding
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the Container Terminal and supersedes all
previous written and/or oral representations

and arrangements regarding the Container
Terminal.

35. Relationship of Parties

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

35.2. Except to the extent cxpressly permitted
by this Agreement (if any), neither Party shall
contract with any other person in the name or
on behaif of the other Party and neither shall
incur or purport 1o incur any liabilities in any
other way on behalf of the other Pasty.

36. Confidentiality

36.1. As of the Agreement Date for ten (10)
years from the Expiry Date or Termination
Date, the Parties shall, subject to the
following sub-clauses, treat all Disclosed
Dats as confidential, except as may be
reasonably necessary for a Party 1o carry out
its obligations or enforce its rights under this
Agreement or as may be required to be
disclosed by law, an suthority or for tax or
accounting purposes or with the written
approval of the other Party.
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36.2. Nothing in this Agreement shall prevent
the disclosure of Disclosed Data in the
following cases:

(a)as required by law to any govesnment or
any authority or any other govermment or
regulatory agency having jurisdiction;

(b) as required by a lawful process;

(c)to the extert required by the applicable
rules or regulations of any recognized stock
exchange or securities rogulatory body;

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

()10 either Party’s professional advisors,
prospective or actual Lenders and their
professional sdvisors, and prospoctive or
sctual and potential investors, purchasers of
the Container Terminal or its assets or the
shares of the CONCESSIONAIRE (to the
extent permitted under Clause 4 accoeding o
the exercise by the Lenders of their rights and
remedies under the Financing Documents.

37. Severability

If for any reason any provisiom of this
Agreement is or becomes invalid, illegal or
unenforoeable or is declared by any court of
competent jurisdiction or any other
instrumentality to be invalld, illega!l or
unenforcesble, the validity, legality or
enforceability of the remaining provisions
shall not be affected in any manner, and the

Pasties will negotiate in good fajth 1 agree 1o °
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provisions, as nearly as is practicable to such
invalid, illegal or unenforceable provision.

35. Costs and Expenses

38.1. Each of the Parties shall pay all costs
and expenses incurred or 1o be Incurred by it
in negotiating and preparing this Agreement
and in concluding this Agreement and the
transaction contempiated herein, unless

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

39. Waiver of Sovercign Immunity

The Parties hereby waive any objection to or
claim of sovercign inununity in respect of the
enforcement of any arbitral award made by
the arbitral tribunal, and each Pacty
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T SCHEDULE3 ¥ dosdl
Development Plan and Time Schedule RO dially ot Lk
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). Being eighteen months from Handover Al st 9 39 pa | g e 300 30y N
Dets of the Concession Azea £
Y. Concessionsire shall start Phase 1 (b) | e(sd) \
developement whea the utilzation of the | (1A dlud Shijed batedee it oy
container handling capacity of Phase 1 (2) | | Y e 1 l:_
bas resched 75% and start Phase 1 (o) | o0 17Ve ¥ G
development when the utilization of the ™
container bandling capecity of Prase 1 () ol Clles L8] FAN yales o
nd 1 (b) combined has reachiod 75%; such |« 1S VA
utilization rate shall bo calculated based on ETCTA Fowc
*  olling  12month  seatistics. | G At A ds e (o) ) By
Concessionsire  shall complete  such AR G e p S
developments within 18 “mogths, the
relevant items to be doveloped in Phase -
and Phase 1(c) /@l\
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completion date sutomatically become

constituted as part of the Superstructure.
SCHEDULE 4 st
Superstructure Lokt A
s network of utilities Le.: fresh water, | s 5 A0 sl f a2 G 150 (D)
"""l | “‘""""‘"‘I ALY o mnall el iy / R
within -lm from the final height of el RN Sa e V= apie L olellly
the Concession Arex; 10 dakasad

b all buildings, sheds, Lmmobile
instalictions, wockshops, gate
facility and fixtares or other

improvements  located  thercom
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within the boundaries of Concessica
Ares;
¢ handlieg equipment (STS and yard S My ) Al Ciloes -
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4, pavement of the yard sres ot the 3 10 Ay Al gy
Conocession Arex; and

e fence surrounding the Concession
Arca.
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Quay wall installations Hke bollards,
fenders, laddors;
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waterside and landside crane rail tracks,
imcluding all substructures like rail beam,
plle fovndssion. . ete.;
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the land plot of the Concession Area in
the Port designated for the Comtaimer
Terminal vp 1o & dovel of -1 meter from
the final height of the land plot or st least
2 maters above the water level;
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specifications requiremeats and after

obtaining the GRANTOR approval;
h. breskwaters, revetments and slopes; iy eipdly phyat? Jelys g
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Handover Date, or (ii) the Commencement of
Commercial Operation Date, :

(b)Contaiser Handling Fee: Starting from
the Commencement of Commercial
Operstion Date, USD 10 (ten United States
Dollars) per Local TEU and USD 10 (ten

United States Dollars) per Transhipment
Box.

{0)Both the Land Use Fee and the Container
Handling Fee shall, ollowing deduction in
full of the Advance Payment purmant to
Clause 1. '(b), be increased st & compound
rate of two percent (2%) every year for the
first ten (10) years foliowing full deduction

[ SCHEDULE 6 % dyied

V. Concession Fees AUEVY pges
1.%, Fees and annual increase: dgphdl Byl pped VY
(a) Land Use Foe: USD 9 (nine Undted Stases | (%) 3! il dnuie i plaiid p; ()
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date, two and & half percent (2.5%) every eI W e A
yoar for the second ten (10) years and three
percent (3%) sfter the second ten (10) yeuss
every year until the end of the Comcession
Term., '
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Y. 175,000 250,000
% x 302,500
Y. 317,625 53,750
i 397,243 567,450
-, 437,052 624,360
b 480,245 6,070
v 523,446 747,780
ry 576,678 315,540
s, 622,545 9,350
L TR 678,447 969210
LAD 739,431 1056330
Tv. $05,497 1155710
¥, §78,339 1254770 -
Tt 957,110 1.367,300
Ve, 1,043,504 1,490,720
. 1,300,024 1625030
W 1,320,000 1,650,000
L. 1,320,000 1,650,000
i1, 1,320,000 1,650,000
AR 1,320,000 1,650,000
v, 1,320,000 1550,000
VY, 1,320,000 1,650,000
Y, 1,320,000 1,650,000
Yt 1,320,000 1,650,000
[ ¥s, 1,320,000 1,550,000
LAY 1,320,000 1,550,000
. 1,525,000 1550,000
YA, 1,320,000 ) 1,650,000 ]
R 326,00 \\\ 1456,000 ’/ .-:'f'f - j\
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end prove the depth of -18m CD In the
nauticel spproach, the tuming basin,
alongsido the berths of the Container
Terminal and the terminal basin of the

[ SCHEDULE7 v dosat
Port Services Sioal chash
 The marine services 1o bs provided by the N
GRATNTOR 1o the CONCESSIONARE to | PO 0o 00 ool ol dpash ot
eooordieg 10 6 Port foc sl oeinds bt e Qb g Sl 31 s A
10 the Port's fecs shall "
sot be limited to the following: Gadtie slipalt Jas Byl pyunsll Uiy ciislad
sk e peand Y JOS e o
Port always including echieving
maintsining dredging to 18 m below S Gy aplly ol Jod o Judy L
0 e . e S P OD Jid A=
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b the tuming basin, Ol ey
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d the terminal basin of the Costainer
Terminal ;
() undertaking sn snnuel survey to review - el Ay apldl (i peedd obad =Y
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(xiv) facilitating the provision by thind O el il U3 e Chada, W3 el -1 £

partics of garbage disposal services 1o
ships and vessels in the Port;
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(xv)facilitating the provision by thicd parties
. of potable water to ships end vessols in
the Port;

A A On 8 alpe Shath, i g <1
colpall b il

(xvi) facilitating the provision by third
partios of disposal secvices for sewage
wastes, sludge, exhaust gas cleaning
residuss and any other potentially
hazardous materiais produced by ships
or vossels entering and leaving the Port;
and
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(cvi) facilisating the provision by third
partics of MARPOL reception facilitics
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 ISPS-code, Appliceble Law, Cood
Industry Practioc and be undertaken in closo
cooperttion and coordination between the
Parties.
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Operations:

&. Discharge full and / or empty containers
from vessels, stack such containers on the
Container Termizal, make Container
Freight Swution (“CFS™) containers
available for unstuffing st any such
carrier's facility, stack full containers in
customs inspection ares and deliver such
containers to consignees after roceiving
custom clesrance;

b. Receive CFS and Container Yard ("CY™)
full export containers from line ar line's
representative or trucker; stack sealod
CFS oontainers in outbound stack, stack
CY comtainers in customs inspection area,
shift such contalners to outbound stack
after customs clearance, and load such
containers on vessels a4 instructed by
linos;

<. Perform other ancillary services as solely
determined by the Comcessionaire;

d. At Is epticn, Concessionaire may conduoct
container
Container

stuffing/unstuffing &t the
Terminal.
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Repair end Mainteaance:

Conceasicasice shall prepare and implement
instructions  for cach oquipment/faci
which shall include the following, all in
sccoedance with good industrisl practice.

&. Preventive maintenance which will
indicase the inspection roquired ot reguler
intervals, the inspoction procedures,
routine cleaning and  lubrioming
openstions s regular safety checks.

b, Repair and adjustment Instructions which
will aid in the inspections, fitting end
dismantling of parts, &5 well as repair snd
sdjustment procedures.
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SCHESULES * Jynd
Insurance Requirements opaltt lalite
Part A: Insurance coverage of the TN gl G G Al T 0 i
_Comcessionaire:

The CONCESSIONAIRE shall, throughout
the Concession Term and at its own cost,
procure from an insurer licensed in Egypt the
foliowing insureace policies and shall not

AT ey o Y 3e Dl 1 Y et e Gy
Onll 2658 e L B Ay 010 ¢ Aalid
O k] Y ey Y gy ¢ s e e
e L e e Bt P

disclose %0 third parties the terms and PRI P S S
Concession Term without the GRANTOR's A P e
prior written approval.
Such policies are:
\) Property Damage & Machinery | SV O] catiad o Sl aS ouE (7
Breakdown Insurasces

Tos3cs Or damages | W Oak B Joal J Bl e ol gy

sl Y s o A [ianad y i) 43,0
Sl Ske] J (i) eVl Ly s Sigfndl Unae

inside the Cootainer Terminal, & A0t el
replacement (foe or
reconstruction (for facilities) value for the
for which the provided i
"Main eveats for cover 1 w
- aplosion, lupace of “”‘..f;"‘:m.:‘:‘w"" Era i
*  Fire, v
iand bome or water borne F A Ll ety Gl N .
" of aircraft and other aecrisl e el 3 pd
devices or articles dropped therefrom COSIB AN .
Earthquake, voloanism, teunami A el e .t_,.!a‘,.)u.u .
Swem (air movements stronger than b s A e
gradc § on the Beaufort Scale) M‘ngu’}ﬂ}w .
* Fiocd or inundation, wave action or gﬂm,.@ﬂsm,.x,p .
water - 8)").
= Subsidence, landslide, rocksiide, or el pafadl SVl ¢ pgead
any on the cesth movement anly peid (M G deiadl oy il o
»  Frost, avaianche, ice G iyl y it Juslyod palyt o
Vandalism of single persca Laikll Qi
+ Swuike, riots, Civil commotions and ATy s Y e
Malicious acts
. and
2) General Liability Insurance LSGaa oy
Insurance policy sgainst thad ey = >

Nas e Soda) (Rdd g Vonaians
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superstructure up to the limit of US
§ 5,000,000 (Five million US dollars) for
each incident / maximum per year.

Teeminal for purposes related to Al Ja3s Jand B iy O
the CONCESS sctivites and
motor Hability for vehicles operating within
the terminal.
¥} Coucessianaire liability insurance #‘*MWM‘W&J%
 (Cosstruction All Risk) {
Inssrance policy against sll risks that may | Jesl o 128 5 B JWAD e e (ol Ty

et g 3000 1 S5 48 DN 1Y s
SVt Gae lasd) Seoal N Beanns e
AL 7 38da J8 (S0 0d

General Conditions: Froce
All such palicies shall be in the name of the | s ¢ JV1 wabes pudy SIS 30 ayum 5553 O omg
CONCESSIONAIRE and Baving | e Uape Uk AN aid Jaddl Sl L 8
GRANTOR as additions! insured party 3l e G
wherever 3 W b e ang
The AIRE shall:

2. inform the GRANTOR ebout any material | iz e b g i WAl o A0 ade $20
m;r its mp&uﬂl BS | A4 Jpsed b aggl el e 4 Al ol
faking cut thonew sndor sbamped insursnce; | 7 / 2 4 48 o el M oulich S

P e
¥ 0 T g AT 3 o1 VY b I O el
J

#

O ey ¢ ol e o I e a3 T
R A UK A e S e LD

Ll 3853 0n
Ol e B J s A U el S 1Y
el G o ARV da g Alledt Sl
(CHAY o Shaing el y 4 imy sl (133) ¢! SN
GRG0 o ) e e e Blayy Jeasy O
3 ) Vi ol g LK 4 il 30 4 8 5500
ok s 8 L < A S ok k5 (LSS
n (S AV gy iy oy B gindl & J3Y1 5 4
o gt Y B e et 0 p YT i i
e o 3 oy O p L il Gl g 0
M it o (dpemnly P AR 1
Uyl iy 8 a S pniall 3y il
il e O LRIOYT a0 i s Ly T 5 Vgl
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or mainfaining in force insurances more than
that required to be takea out and maiatained

ander this  Agreoment by  the
CONCESSIONAIRE.

 Part B: Insurance coverage of the
Grantor:

PURY e O gl L T

The GRANTOR shall, throughout the
Concession Tenn and at its own cost, procure
from en insurer licensed in Egypt the
following insurance policies and maintain

Tl iy N e e 1 5V ke o
s 26,0 o A i 355 #10 ¢ Adld
O Al CHURY ey W iy ¢ e e e

P S Oiple 3050 ol gl 2

s o

confidentiality of such policies throughout
the Concession Term.
| 1) Property Damage _ dﬂ-;:%\_
Insurance policies against 10sses Of GAMEgEs | vl il 3 J iy shuidl s ™
or destruction of quay wall sod hs Ay la¥ Uay Ldid Llials s o7 e
accessories related to Container Terminal, it LA b B A Siaa't
Main events for which the cover is provided | iy + Jadfifly « Jolpaly « Gunl
we: gl g e 1 o Ul A S
+  Fire, lightning, explosion, impact of | J gAY el i3V, il & .
land borne or water borne vehicles Lot Ll 00 o 8
» Impact of aircraft snd other merial s S UV .
devices or articles dropped thesefrom | A el Ga w1 oLl Sl Jidl  «
«  Stoen (ke movements stronger Shan | W J pla W ie J il Joliagd
grade 8 on the Beaufort Scale) ety ¢ N A ¢ lged o
+  Flood or inundation, wave action of aﬁl‘pv‘hw
water el ¢ el JaulWi ¢ gl o
+ Subsidence, landslide, rocksiide, oc aaly pabd U On sl Gy il »
any on the earth movement L il ety ol Jueely Ay v
«  Frost, avalanche, ice ERe s
*  Vendalism of single person T
+  Strike, riots, Civil commotions and
e
o -_Terordsmm
sabouage o
AL such policies shall be in the name of the | OO # OB gie pe 08 o5 o 058 J i
GRANTOR  @nd  having  the | 5= Uikasl s Uape Uk 2501 qales 0%
CONCESSIONAIRE as additional insured 3oyl
party wherever necessary. P phe e g
The GRANTOR shall:
2. Inform the CONCESSIONAIRE abott | s o s sl o N Gala B354 T
any material nﬂlﬂo: of its insurance | 4§ Jdyad Jadsd sl o oy Gdlid cult
time before taking out the new J”www‘:ﬂ
_chacged insurance; | ‘ / Lo SN
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premivms peyable for sny insursnce of the
w'uw

b. pay or procure the payment of ail

O o i T e i e 7
21 0 S g A SV e 8 o0 S

on  request, 1to the
Wwﬂhmﬂdb
insurance policies and evidence that the
policics are in foroe {including payment
premiums) in the form of a written
confirmation of the insurer.
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SCHEDULE 10 Yo dapsadi
Step-in Agreemeat Maln Terms daladl LUy L) oy A0

g);m_x:-lmmmﬂ::-m: Pl b D L e pT e S ()

ermination of Detack wnll AT il (e Oe DA U iy S
the Lenders have proposed & rectification | Vek <l 15 copmsd Tk Sy il 534
&mmm:‘wm O ¥ O akd g b el
~m@AN!ORmum mw. h"m'w.urw|euh.m
Agreement according to the Concession I A
Agreement’s provisions.

) If the GRANTOR leods 1o srminute | (231 340 of i £3589 e €1 ()
srmination. rights as set out heveln, 1t mast | 4 ¥ A 12b ol o o S ot
notify the Lenders with & prioe written notice 15 b g lhpas R il et
of its intention to do so.

{¢)an interimn period as agreed Detween the
; O e Rl pad e Agad v 1 ()

Parties in the Step-in Agreement commences,

hwh!d: Yy eclglall A 4 LY

(i) the GRANTOR shall justify the intended | Jdy! wiud ppnjiall plph w33y =Y
termination to the Lenders, ' s
(i) the Lenders shall propose to thel iy
GRANTOR rectification measwes (Lo, | 0™ D9 il o Guinldl o =¥
substituts the CONCESSIONAIRE or | la] 5l 51 viabs ol 1f) masd
restructuring) or any other socepted cegh] Upvie gt Lk gl (Ul

rectification plan.
(i) the loterien period cnds & 300m as the | U T toé b LARNI 18 o =¥

GRANTOR bas agreed o the rectification | ** s ‘el Oe da il puasad Lol
case the rectification plan shall be completed .

within a period 1o be agreed upon from the Tkl o e ol B0 00 e QWY
date of approving the rectification plan by the Ol s e

GRANTOR with the Lenders. G Dk gy Y mlan g3l 4

extent possible, during the loterim period,
comtize the cperation of the Containend, ! &3 W Tiadl cHsedd Ly I
Tenminal kn the sume standesds schioved peoz |
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rectification and in the meantime coNtnue PaY | Cilladua das frdul gt (el iy (pusaadl
“m&'.“ _we"

By the end of the interim period, either the
Step-in pecicd begins or the Concession

Agroement is terminsted.
el oy o ot g Tap 3 gl Sy
The Step-in Agroement shall be governed by A A
the Bgyptien Law.
PV AT == grmad Ly plad 3R] pieid




\Ye Y-\'\'l.';u_)).i_a\Oui(g)_)_)s".mn—a._\m_)"i.n_).;"

SCHEDULE 11 ) N "w
—_—— — ere—— —_ & - .
Cosiuiuee & Cotgo Eandling Compary m&?omwww
e o, s hve Siaitase e ol Y263 iy i -
Container Termizsals Compary HPH (Alex. — (bl -2 ) HPH Lyl cdyylad

DS (VY =00) Lialfy EGMPT (il sl

T e »~ bl . . X




