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THE GENERAL AUTHORITY FOR RED
SEA PORTS, established by virtue of the
Presidential Decree no. (217) of 1978, represented
in this Concession Agreement by Admiral Osama
Saleh Mohamed Saleh in his capacity as Vice
Chairman of Operations, (hereinafter referred to as
the “Grantor”).

CONCESSION AGREEMENT PU-
FOR THE CONSTRUCTION AND DEVELOPMENT ’i’ﬂle‘“: A LAl Ll gy #Ug
OF THE SUPERSTRUCTURE, AND USE, - = %
Bilely Alluay Jaduly
MANAGEMENT, OPERATION, EXPLOITATION, "‘“ ” L.
MAINTENANCE AND TRANSFER OF A W‘" S dnas
MULTIPURPOSE TERMINAL IN SAFAGA el Lplha oligs (Jlay
PORT, SAFAGA CITY plhee iy
A.R.E. e.re
between: o
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AND
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Safaga Terminal Operating Company (under
Incorporation) an Egyptian Joint Stock Company
subject to private free zones system (under
incorporation), the founders are Abu Dhabi Ports
Company PJS.C, Golden Anchor Chips
Operator Limited and Silver Anchor Facilities
Management Limited, located at the Port of
Safaga, in the Arab Republic of Egypt

Represented by Mr. Mohammed Jumaa Rashid
Saced Al-Shamsi, in his capacity as Chief
Executive Officer of Abu Dhabi Ports Company
P.J.S.C (the main founder) by virtue of a power of
attomey certified by Abu Dhabi Judicial
Department on 29/9/2022 with certification no.
233EEC2A15B60DSE3CSC, and by virtue of
delegations issued from Golden Anchor Chips

i

e Limited and Silver Anchor Facilities
t Limited.
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(Hereinafier referred to as the “Concesslonaire™).

(PR e’ sy s L L L)

Grantor and Concessionaire are jointly referred to,
hereunder, as “Parties™ or severally as a “Party”.
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WHEREAS, areas of vacant lands have within
Safaga city area have been allocated to the Grantor
by virtue of the Presidential Decree no. 426 of
2021 who wishes to exploit such areas to increase
the efficiency of Safaga Port in terms of licensed
activities in light of the general development plan
of the Arab Republic of Egypt;
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Whereas, since it is in the public interest of the
State, the board of directors of the Grantor has
approved the construction of a multipurpose
terminal in part of such vacant land, provided that
the Grantor shall carry out the necessary
infrastructure works for such termnal.
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Whereas, the Multipurpose Terminal project is an
important project in the red sea area and requires
specialized expertise. Accordingly, the Grantor
has decided to carry out the construction of the
Infrastructure and assign the works of the
construction and development of the
Superstructure, as well as the use, management,
operation, exploitation, and maintenance of the
planned Multipurpose Terminal in Safaga Port to
an experienced world class operator in this field to
ensure the highest level of efficiency, provided
that at the expiration of this Agreement or in the
event of early termination, the Multipurpose
Terminal will be transferred to the Grantor in
accordance with the provisions of this Agreement;

e gyiall Gn e ) Rasie Anas gy S Wy
sl glsgy ee¥l e dilis 4 degadl
A el 3y L SN i 8 Y dmadtie
pladily By Al gkiy ol Juael iy 4l
Dl dasie Alsadll Aay Dliddy Sy 3y
balie Lnwy ol Lalie oliae Gl 3 LS sasdd
Glaal Jgadl 138 b Ay e 2 alle Jida )
siall 138 B30 s b g o o ol (n (gghene e
Sasie ddsadd ol falel S Syl s 4

fahall 3a ISAY Uy ALV mite ) el Y

Whereas, Abu Dhabi Ports P.J.S.C prepared a
market study that showed the feasibility of
establishing the Multipurpose Termina! (subject

Agreement).  Accordingly, the

¥ [

paf  this
%em company submitted its offer 10
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carry out the construction and development of the
Superstructure, as well the use, management,
operation, exploitation, maintenance and transfer
of the Multipurpose Terminal within Safaga
maritime port in Safaga City, among other offers
from several companies to the Grantor which has
been accepted by the Graator, given that such offer
is the best offer submitted for this Project, based
on the study of the offer from the technical and
financial perspectives, which showed the
seriousness of the submitted offer and its
economic feasibility.
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Whereas the Grantor has accepted to facilitate the
duties and works of the Concessionaire at the
Multipurpose  Terminal according to the
provisions agreed upon herein so that it will be
exclusively available to the Concessionaire;
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Whereas Abu Dhabi Port PJSC’s signature (in its
capacity as the main founder, holds 98% of the
Concessionaire’s capital) shall not be considered
as a guarantee and immediately upon the
incorporation of the Concessionaire, the
Concessionaire will be the only contracting party.
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Whereas the Concessionaire has accepted to
construct and develop the Superstructure, as well,
10 use, manage, operate, maintain and redeliver the
Multipurpose Terminal in accordance with the
provisions of this Agreement. In addition, the
Concessionaire has accepted to pay the Grantor
the agreed-upon Concession Fees;
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Whereas the State Council of Egypt has reviewed
the Concession Agreement in accordance with the
Applicable Law, and accordingly, all comments
and amendments requested by the State Council
have been accepted by the Parties and inserted in
this Agreement.
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NOW, THEREFORE, in exchange of the
warrantics and obligations set out in this
Concession Agreement, which the Parties have
acknowledged and accepted as sufficient and
legally binding on them, the Parties agreed to
conclude this Concession Agreement to regulate
their relationship throughout the term of the
Agreement and to determine the final terms and
conditions for granting the Concession to
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construct, develop the Superstructure, use, el Y |
manage, operate, exploit, maintain and transfer i
the Multipurpose Terminal. 7]
B Definitions and Interpretation  pelilly ClhaaTl N |

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

The Preamble and all Schedules attached to this
Agreement constitute an integrated part hereof,
complement, and supplement its provisions.

In the event of conflict between the provisions of
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the Agreement and any of the Schedules attached 39 (B A |
to it, the provisions of the Agreement shall prevail.
1.1 Definitions TR

Acceptable Insurers: means all major reputable
and creditworthy certified insurance companies
active in the Arab Republic of Egypt’s commercial
insurance or reinsurance markets routinely capable
of insuring assets for which insurance is required
10 be obtained pursuant to this Agreement.
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Affected Party: means the Party affected by a
Force Majeure event pursuant to Clause (28) of
this Agreement.
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Affillate: means, a company:
i of which the share capital, conferring a

majority of votes at stockholders’

meetings of such company, is owned
directly or indirectly by a Party hereto; or
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iii.  of which the share capital conferring a ;
majority of votes at stockholder’s Slgeall) 1Y gl o) ppd 8 B ¥
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For the avoidance of doubt, Affiliated Company
shall mean an Affiliated Company of one of the
main founders of the Concessionaire.
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Agreement or Concession Agreement: means
this Agreement, including the preamble and all the
schedules as amended or modified in writing
between the Parties from time to time.
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Applicable Law: means any applicable Egyptian
Law, statute, proclamations, bylaw, decree,
directive, decision, regulation, rule, order, notice,
judicial order, judgment by any court, or delegated
or subordinated legislation, including directions or
guidance, issued pursuant to any legislation.
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Applicable Permit(s): means all permissions,
clearances, licenses, authorizations, consents, no-
objections, approvals and exemptions of or from
any governmental authority of whatsoever nature
or any of them, including work permits and
security clearances, required at any time during
the Agreement Term pursuant to Applicable Laws
by the Concessionaire and for the Multipurpose
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Assessment Information: means all information
and documents which are available at that time
and which the Grantor in appropriate limits
determines to be necessary to enable the Grantor
to assess the impact of a Change in Law on the
busincss and financial performance of the
Concessionaire,
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Business Day: means any day on which banks are
open for business in the Arab Republic of Egypt
excluding Friday, Saturday, and any day which is
an official holiday in Egypt.
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Cabinet of the Ministers Termination Decree:
means a termination decree by the Cabinet of
Ministers published at the Official Gazette to
approve the termination of the Agreement due to
the Concessionaire Events of Defauit or Force
Majeure Event.
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Calendar Year: means from January I* o
December 31* of each year.
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C.D. or Chart Datum: means the water level in
meters as displayed on admiraity charts for the
Terminal location.
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Change in Law: means the occurrence of any of
the following after the Date of this Agreement:

The modification, amendment, variation,
alteration, or repeal of any existing Applicable
Law of any government authority.

The enactment or the imposition or issuance
of any new Applicable Law.

The commencement of any Applicable Law
that has not yet entered into effect at the Date
of this Agreement.

Changes in the interpretation, application, or
enforcement of any Applicable Law within
Egypt having jurisdiction over the
government.

Any Applicable Permit previously granted,
ceasing to remain in full force and effect for
reasons other than breach or violation by or
the negligence of the Concessionaire.
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Commencement of Commercial Operation
Date: Shall be the date of the first commercial
vessel’s arrival to the Terminal or the lapse of (18)
months from the Handover Date, excluding any
commercial vessel which is agreed by the Parties
as arriving for “trial” purposes within (18) months
from the Handover Date.
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Concession: means the concession granted to the
Concessionaire by the Grantor by virtue of this
Agreement which a Law passed by the Egyptian
House of Representatives and having as its content
the terms and conditions of this Concession
Agreement.
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Concession Area, the Terminal or the
Multipurpose Terminal: means the terminal area
within the Safaga maritime Port located in Safaga
City, of approximately 810,000 (eight hundred
and ten thousand) square meters (exact area to be
determined in the Handover Report of the
Concession Area) with 1,100 (thousand and one
hundred) meters of quay including a liner of 1,000
meters for the purposes of Concessionaire’s
exploitation, and 50 meters on each side of the
quay for the exploitation of the Grantor, with a
depth of (-17) seventeen meters subject of this
Agreement, as more fully described and delineated
in Schedule (1) and Schedule (2) attached to this
Agreement,
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Concession Fees: means the Land Use Fees, the
Handling Fees, Vehicles handling Fees, General
Cargo Fees, Dry Bulk Fees, and Liquid Bulk Fees
and increase in any of them pursuant to this
Agreement in accordance with Clause (6) and
Schedule (6) Provided that such Concession Fees
shall be paid to the Grantor in US Dollars,
regardless of the currency that will be determined
by the Concessionaire for the services that will be

_provided by the Concessionaire to its clients.
. \.’ s
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Concession Term: means thirty (30) years
startingfrom the Handover Date (Handover of the
land by the Grantor), provided that, the
Concession Term in no event exceed the said

thirty (30) years.
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Concessionaire Events of Default: means the
events stated in Clause (19.1).
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Conditions Precedent: The conditions precedent
to be fulfilled by each Party, unless it is agreed
between the Parties in writing to waive any of
them before the Effective Date as set-out under
Clause (3) of this Agreement.
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Confidentiality: Has the meaning given to it in
Clause (35).
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Corrective Action Notice: means a notice of a
Party served to the other Party requesting the
remedy of a failure (and any damages resulting
from such breach) in accordance with Clause (18)

of this Agreement.
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Customs Bonded Area: means a bonded area
under the supervision of the Egyptian Customs
Authority, which is used for the examination,
assessment, and completing the customs clearance
procedures of the exported and imported cargo
through the Multipurpose Terminal.
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Date of this Agreement: means the date written
on the execution page of this Agreement, and if no
date or more than one date is written there, then
the date on which this Agreement is signed by the
last Party to do so.
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Development Plan and Time Schedule: means
the development plan for the Concession Area
prepared by the Concessionaire and approved by
the Grantor as included in Schedule (3)

Development Plan and Time Schedule). Such
&Vdopment Plan and Time Schedule can be

T i1

ded from time to time during the construction
i0d. of Infrastructure and Superstructure, if

12
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mutually agreed upon between the Parties in
writing.
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Disclosed Data: means any information of
confidential nature concerning the Grantor, the
Concessionaire, the Concession Area or the
business or assets of either Party, which has been
made available by a Party to the other Party or its
officers, employees, agents or advisors acting on
behalf of this Party at any time and in writing, in
connection with entry into and performance of this
Agreement.
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Dispute: means an argument, difference or
disagreement between the Parties and any
controversy or claim arising out of or relating to
this Agreement, as to its existence, interpretation,
execution, the termination or validity thereof.
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Instruction(s) of the competent authority:
means the instruction(s) and/or rules issued from
time to time by the competent authority which are
applicable to all users of the affiliated to the
Grantor for the purposes of the safe and proper

operation of those ports.

sl Slfy clabal s dalhall Al Slagid
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Early Termination: means the early termination
of the Concession Term as a result of permitted
early termination events listed in Clause (19).

I AN Bad Sl 1 ey Sl gy
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Economic Position: means the Concessionaire’s
reasonably projected financial interests, as set out
in the Development Plan during the Concession
Term, under the Agreement.
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Effective Date: The date on which the last
outstanding Condition Precedent has been

achieved or waived by the Parties in accordance

with Clause (3.3).

v

-

Equipment: means the Superstructure machine:
ding, container movable handling i

=

"hkg limited to, ship-to-shore container gan
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cranes (STS), yard handling equipment and
workshop equipment, including their books and
records, spare parts, and tools as listed and
detailed under Schedule (4).

o A G Bl Gl Bl = jemadl Ja
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Event of Default Notice: means a written notice
served by the Non-Defaulting Party to the Party in
Default according to Clause (20.2).

sl g S i) ¢ el Ulay b
70 ) Sl Gy i) all ) il

Expert Panel: Has the meaning given fo it in
Clause (24.4).

(E-T1) 58 B G iyl (g (1 ¢ syl Aind

Expiry: means the end of the Concession Term.

<Y Baa elgnd s slgi!

Expiry Date: means the Expiry date of the
Concession Term.

PUAVY Baa skl At ol fefS

Facilities: means items as listed under Schedule 4
which includes but is not limited to any or all of
the following items:

a) The network of utilities i.e., freshwater,
wastewater/sewage, telecommunications,
electricity within (-Im) from the final
height of the land plot of the Multipurpose
Terminal;

All  buildings, sheds, real estate
installations, gate facility, and fixtures or
other improvements located thereon within
the boundaries of the Multipurpose
Terminal and in general all Superstructure
facilities and utilitics in the Concession
Area;

Pavement of the Concession Area; and

b)

<)
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Fair Market Value: The fair market value of the
Specified Equipment andfor Facilities as
determined by the Independent Financial Advisor

FAY |

)

=

Financing Documents: All Loan Agreemenfs,
?olcs indentures, security agreements, letters of
“eredit,  share  subscription  agreements,
jljsubordinated _debt _agreements, _and

14
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documents relating to the financing of the
Superstructure and any other associated parts of
the Project, as the same may be amended,
supplemented, or modified from time to time.

ogsds Lazpd A1 Claiadlly dadil Gl 3y
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Force Majeure: means the events or
circumstances beyond the control of either Party
and unexpected on the date of contracting and
cannot be prevented and would impede the
implementation of the Concession or make it
impossible to implement (as clarified under
Clause (28.4)).

B oo Aajad G kly culgad el AU Bl
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Founders: means the founders of the
Concessionaire being as set out in Clause (4.1.2).

Qage o WS QN1 Canleal Gipemnehall ph 0 punajal
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Good Industry Practice: means as applicable to
Grantor or the Concessionaire, its contractors,
sub-contractors and all other third-party agents of
the Grantor or the Concessionaire, practices,
methods, techniques, and standards, as changed
from time to time, that are generally accepted for
use in intermational multipurpose terminals
construction,  development, management,
conditions in the Arab Republic of Egypt.
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Grace Period: Has the meaning given to it in
Clause (6.2).

(1) 30 B sk il Ugd ) gl

Grantor Events of Defauit: The circumstances
as stated in Clause (19.3).

Al L) A YD I pile jpall Nl
{r19)

Handling Fees: Has the meaning given to it in
Schedule (6).

(1) dsaed b sl ) gl s gl Sl

Handover: means the process of providing
exclusive, peaceful, vacant and unencumbered
possession of uninterrupted access to the
Concession Area and the existing operations of the
Multipurpose Terminal Infrastructure and all
| rights, by the Grantor on the Handover Date by

= /0

virtue of the Handover Report for the conduct of

15
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the business Multipurpose Terminal operation as
contemplated by this Agreement.

;r’”n“‘hqleh%ghbﬁy|

el e

Handover Date: The date of actual Handover of
the Concession Area, pursuant to the Handover
Report as specified in Schedule (11).

Gy A Gadad el bl s pgledll fu
(1Y) b dpsadl  2ima g LS el juaadd

Handover Report: the minutes that will be jointly
prepared, purseant to the Asset Handover
Checklist and the Asset Handover Acceptance
Form, stipulated under Schedule (11), and signed
by the Parties to evidence the Handover of the
Concession Area as per Clause (8) of this
Agreement.
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Hardship: Exceptional and unpredictable events,
other than Force Majeure Events, materially and
adversely affects the Economic Position of a Party

of a general character whereby the performance of | .,

the contractual obligation, without becoming
impossible, becomes excessively onerous in such
way as to threaten either Party with exorbitant
loss.
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IMDG Code: International Maritime Dangerous
Goods Code.

vilaidl wiliadl (el gl 35S0 (IMDG 398

Independent Expert(s): An independent and
reputable international engineering consultancy
appointed by the Transition Committee in
accordance with Clause (22.1.4).

Py Ssa Jgs it GLE iy il Al
Al Uy aabol 5aled Lind S e 4 2 dude daase
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Independent Expert(s) Report: Has the meaning
given to such term in Clause (22.1.4).

Al A sl W G el jpdd sl
,(g-\—\'v)

Infrastructure: Infrastructure essential for the
Multipurpose Terminal operations as per the
requirements set out in Schedule (5), which
includes any and all of the following items,
including but not limited to:

Unaall Clgand Ay pall Aall Al Afadll 400
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all nautical accesses to the Port, inner port
channels and the respective harbor basin and
berths alongside Multipurpose Terminal;

Quay Walls, docks, and all kinds of berths and
piers of the Terminal, if any;

Quay Wall fixed installations like bollards,
fenders, ladders,

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

the land plot of the area in the Port designated
for the Multipurpose Terminal up to a level of (-
1) meter from the final height of the land plot or
at least (2) meters above the water level;

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

all utilities, i.e., freshwater, wastewater/sewage,
wired telecommunications, electricity in
sufficient quantity, which its current shall not at
any event be higher than 11KV, and pursuant to
market billing rate up to the border of
Multipurpose Terminal;

revetments and slopes;

aids to navigate, buoys, and beacons;

vessel traffic management systems (VTMS).
Fence conforming to the ISPS Code and in
accordance with Good Industry Practice outside
the boundaries of the Concession Area

slpdd Sdydy ol Il Ll JRlad g
Unad Joha Jo B ialy pagny Ldala
el AN faaa

elly liafily ubally (Gl gl pn
fuay o oddaaall

il Je @l )l apd LB ST
cpliadly dlaladl Ciselad el
i e sl Uy S Gl Sl
S el gl mgap il 3 Ly ) g Oy
Loy Ay el Clalulily g A6 el 583
sl 0

Unaall Tnnmicall oligadl b Tilaiall i 1 Gnded
BUBNT G (1) e Lipnsn i alp Y1 B
A (V) o IV el e Al i
tolall pdacs (gyla

Sl ol k) gl Jilu aue
AL e Al Al Al S L gaiy
el ACS, AN A g dagi A dpaad
Ll Ll e,

hjually Lastalh shgaly (23l oyl gl 4 BT mpan
S Sl oSy AL LY« anal
VY Dl O o g Wi e Vi Gy By
Ussall ayin o Gyadl gk Jomasy ssigh S
Sl A Y B

iy yd

el edalydy Al e Ladi

17

T

-3

A

3

3




Yo¥Y L iy ol o8 (3) 8 £F suadl = il 50y 4!

Y.

“IMO” means the International Maritime
Organization.

Al Ljadh Akl s :IMO |

internationa! Standards: means the genenally
recognized and applicable standards that are applied in
the same regard and in similar operating conditions in
intemational Multi-purposes terminals and issued by
the authorized authorities concerned with maritime
transport and the Council of the Permanent
International Association of Navigation PIANC, and
in accordance with what is agreed upon with standards.

o peaaly lde el pledd o A ulaad
Cllaaalt b ABlas S gyl Ay A 3 ity
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Investment Law: means Egyptian Investment Law
No, 72 0f 2017, as amended from time to time.

L VY ) (gpmall Y1 g8 g 5 M) O gl
ALy pe sy = D Bl Yo VY

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

eally L Agall il gl ) 380 el 1ISPS a8

Land Use Fees: Has the meaning given to it in
Schedule (6).

dased 3 sl 4GS tpafNl pUEY) ik
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Legal Easemeat: The Concessionaire’s legal right,
including all casements, reservations, utilities, and
other similar rights, to use Grantor's real property, for
the conduct of the Concessionaire's activities related
to the Project as specified in this Agreement.

Ly AN bl gD (gt gl UL (3 gl
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Legal and Beneficial Owner: means the Grantor, el 2o O 4 MY puibe iy g Agiianally ST

prior the Handover Date, pursuant to clause 8.1. Vo gl s
. by

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

Ll Gy Ll D Cheagall iggeaial
L) gl pi SN Ay IS,
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Loan Agreements: The loan agreement(s)
into, or to be entered into, between the
and the Concessionaire to provide finance
cessionaire 5o that the Concessionaire
fill its obligations under this Agreement.

P 3 il 2 G an il sy (g agle
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Marine Services: Has the meaning given to it in
Schedule (10).

(3 +) dasadl saaddl el L) 06 ripagll Clashd

Material Adverse Effect: Circumstances,

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

b) that adversely affect the ability to avail the
benefits of the Concession Agreement in
accordance with the terms of this
Agreement; or

c) as a result of which the Concessionaire is
unable to or is prevented from carrying on
the operations of the Multipurpose
Terminal; or

d) that materially adversely affect the
Concessionaire’s exclusive right to use,
manage, operate and exploit the
Multipurpose Terminal is diminished or

il e (agad S0
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Minimum Handling Volume: Has the meaning
given to it in Clause (6.2) and determined in
accordance with Schedule (6).

1) S gl il 4 S 1kl A 2ad
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Net Book Value: The book value of the Specified
Equipment and/or Facilities in the audited
accounts of the Concessionaire taking into account
depreciation or other costs in accordance with
Egyptian Accounting Standards (EAS) for
preparation of financial reporting or International
Accounting Standards in case the EAS are not
available.
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Negative Financial Impact: means a substantial
Jindncial loss impact is caused by action that is

- lly  affecting Revenue of the
l.xoxmre.
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Non-Defaulting Party: A Party entitled to serve
a notice of Event of Default to a Party in Default
in accordance with Clause (20).

k] st o Gag 5 il puadal) 8
A(Y0) 0l Uy il el ) il ey

Notice of Termination: An carly termination
written notice served by a Party to the other Party
in accordance with Clause (20) as a result of an

oA Y ] ey S s el i)
A0l 2 (14l Ty D YL LAH iad

them.

Event of Default or Force Majeure. Al Byl ) sl C¥a e

Party or Parties: means cither the Grantor or the _,l(;jm.,..‘_._;,gpmea.qu:@wj.bu

Concessionaire, as the case may be or both of ey Gk
o (I

Party in Default: A Party which is served a notice
of Event of Default by the other Party pursuant to
Clause (20).

Ul gy Gad] i g Gl pald) il
(¥0) ull Uy AT Gyl O Ga st

Port: means the Safaga maritime port located in
Safaga City, Red Sea governorate, Arab Republic
of Egypt.

Upe oy @y @ad Ll sl ony elipall
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Port Operation Rules: means the rules issued
from time to time by the Port Authority, which are
applicable to all users of the Port for the purposes
of the operation of the Port.
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Port Grantor Services: has the meaning
specified in Schedule (7) and Schedule (10) and
the agreed upon between the Parties under a
separate agreement in accordance with the
competent laws and regulations.

() dysalty 33aad il Lgd (S plN quika et
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Project: As defined in Clause (2) of this
Agreement.
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Qualified Investor: A person with adequate
experience in the operation of multipurpose
terminals internationally or am international
shipping line business, which person is not 2
Restricted Person.

A LS By e il idhjal jalladd
Al Jogladdl Jueed o W Sala ! Sasae Cilasad)

pup——
TR

ay Wall: Vertical or almost vertical shore
\ including related support structures.
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i

Relief Event: Means a temporary event, which is
not Force Majeure, however, will have a limited
effect and not under the control of the
Concessionaire, that negatively impacts the
Concessionaire’s ability to fulfill its obligations
under this Agreement, which includes for
example:

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

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

any blockade or embargo, which does not
constitute a Force Majeure event

fire, lightning, or overflowing of water
tanks, apparatus or pipes, ionizing radiation
and earthquakes (to the extent it does not
constitute a Force Majeure Event);

any: (i) strike; (it) lockout; or (iii)
intentionally slowdown of work by the
Grantor;
exceptionally adverse weather conditions;
human epidemic or pandemic (to the extent
it does not constitute a Force Majeure
Event).

a breach by the Grantor of obligations
under this Agreement;

any delay or disruption to the Services
referable to or caused by the works of other
contractors employed by the Grantor or by
any govemment authority or utility
providers;

the discovery of fossils, coins, articles of
value or antiquity and structures and other
remains or things of geological or
archacological interest or any petroleum
interests within the Concession Area as a
result of the carrying out by the

b)
<)

d)

¢)

h)

i)

D

Concessionaire of its obligations under this | -

;’QCMw Agreement. Or
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k) any remedy for a poliution or
contamination within the Concession Area
prior to the Final Handover Date.

lfanyof!heeventslisledinpmgnphs(a)m(k)
of this definition (inclusive) arises directly or
indirectly because of a breach by the
Concessionaire of its obligations under this
Agreement, the Concessionaire’s negligence or
any willful default or willful act of the
Concessionaire, such Relief Event shall not apply.
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Remedial Program: A program that shall specify
in reasonable detail the manner and time in which
the breach is to be remedied.

Rl Jpualllly 330y (530 alipdh sl gualip)
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Restricted Person: means any natural person,
company, or entity that the Grantor on grounds of
the protection of the public interests of the Arabic
Republic of Egypt reasonably objects to.
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Security: any item of the Superstructure items of
the Concessionaire deposited, pledged, mortgaged
or mortgaged as a real estate as a Security to fulfill

ge or repay a loan, it will be confiscated in
case of default.
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Step-in Agreement: means the agreement (also
known as lenders direct agreement) between the
Lenders, the Concessionaire, and the Grantor,
setting out the rights and obligations of the
Lenders in relation to the Grantor regarding the
facilitation of the financing or refinancing of the
Superstructure and the Terminal Activities to the
Concessionairc and to enable the Lenders to
supplant the Concessionaire under certain specific
{rcumsm.
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Means the Facilities and

t as listed under Schedule (4).
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Superstructure Transfer Notice: A written
notice from the Concessionaire to the Grantor
determining all of the Superstructure subject to
Transfer in accordance with Clause (22).
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Terminal Activities: Has the meaning given to it
in Schedule (8).
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Termination Date: In the event of the Early
Termination by the Grantor, the date of publishing
Cabinet of the Ministers Termination Decree and
in the event of the Early Termination by the
Concessionaire, the date of the Early Termination
Notice.
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Termination Payment: means the Payment due
by the Grantor to the Concessionaire for Early
Termination determined in accordance with
Clause (23), For the avoidance of doubt, the
Termination Payment is not an indemnification or
compensatory payment.
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Termination Procedure: As defined in clause
(20).
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Termination Resolution: A  termination
resolution of the Concession Term issued by the
Board of Directors of the Grantor, stating the
reasons for termination therein as due to
Concessionaire Event of Default or Force Majeure
event.
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TEU: Twenty-foot equivalent unit.
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Transfer: The transfer of the Superstructure’s
ownership by the Concessionaire to the Grantor at
the Expiry or Early Termination (as the case may
be) in accordance with Clause (22) and re-deliver
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Infrastructure from the Concessionaire to the
Grantor at Expiry or Early Termination (as the
case may be). For the avoidance of doubt, the
Transfer Committee shall not have authority to
bind the Grantor nor the Concessionaire.
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Uninsurable Item: means any aspect of the
insurances which a Party is obliged to take out and
maintain in accordance with this Agreement that:
a) is no longer included in the scope of
insurance available from Acceptable
Insurers on reasonable commercial terms in
line with Good Industry Practice on the
date such item of insurance cover is
required to be obtained or renewed; or
b)
insurance available from Acceptable
Insurers on reasonable commercial terms in
line with Good Industry Practice on the
date such item of insurance cover is
required to be obtained or renewed; or
although obtained by the Concessionaire
from Acceptable Insurers on the date it was
required to be obtained or renewed, is
subsequently cancelled, suspended or
varied by those Acceptable Insurers and
replacement cover for such item of
insurance cover is not available from those
or other Acceptable Insurers on reasonable
commercial terms.
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is no longer included in the scope of | ¢
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US Dollars or USD: The lawful currency of the
United States of America.
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Warraaties: The warranties given by each Party
and relied upon by the other Party as included in
Clause )16) and elsewhere in this Agreement.
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%}, Scope of the Project
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2.1

Subject to the provisions of this
Agreement, the Grantor shall finance and
equip all necessary works of the
Infrastructure pursuant to Schedule (5).
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2.2

Subject to the provisions of this
Agreement, the Concessionaire shall
finance and equip all Superstructure of the
Multipurpose Terminal at the Port pursuant
to Schedule (4) and employ individuals
qualified to operate the Multipurpose
Terminal. The Concessionaire shall have
the exclusive right and obligation during
the term of this Agreement to construct and
develop the Superstructure pursuant to
Schedule (3) (Development Plan and Time
Schedule), use, manage, operate, exploit,
and maintain the Multipurpose Terminal in
accordance with this Agreement and then
to Transfer the Multipurpose Terminal to
the Grantor at the end of the Concession
Term or in the event of early termination in
accordance with the provisions of this
Agreement.
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The Concessionaire shall be entitled to
request additional land arcas from the
Grantor in addition to the Concession Arca
subject to good faith terms discussions and
agreement between the Parties.
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Concession Term

N G Y

The Concession Term shall be thirty (30)
Years starting from starting from the
Handover Date (Handover of the land from
the Grantor) to the Concessionaire, the
Agreement shall remain in force until the

h mawymtcoftheComnTcmonu

carly termination in accordance with the

* termination  provisions under  this
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3.2 Effective Date of the Agreement

This Agreement shall be valid as of the Date of
this Agreement and shall come into force upon the
satisfaction or waiver of the Conditions Precedent
from both Parties pursuant to clause (3.3).
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3.3 Conditions Precedent to achieve
Eifective Date

The rights and obligations provided for in this
Agreement will only be effective against the
Parties, if the Conditions Precedent established
under this Clause (3) are satisfied (or validly
waived in writing by both Parties) prior to the
Effective Date. The Parties shall issue a joint
notice on the date that all the Conditions Precedent
have been satisfied (setting out the Effective
Date).
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3.3.1 Conditions Precedent to be fulfilled by
the Grantor:

Delivery by the Grantor to the Concessionaire, in
form and substance satisfactory to the
Concessionaire (acting reasonably), of the
following documents prior to the Effective Date:
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a. Official Gazette proving that the Concession
has been granted to the Concessionaire by
virtue of a law passed by the Egyptian House
of Representatives and having as its content
the terms and conditions of this Agreement as
executed between the Parties;
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the full set of documents with regards to the
environmental impact assessment for the
Concession Area that has been approved by
the relevant authority, ie., documentary

without restrictions resulting from
vironmental impact assessment.

evidence that the Concession Area can be | .
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SN ke o gt Y g A

26




Ya

Yo¥Y L iy Jol o8 (3) 8 £F suadl = il 50y 4!

The provision of the Infrastructure by the
Grantor to the Concessionaire in accordance
with Schedule (5).

wialial N1 ile O o Al L s
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33.2 Conditions Precedent to be fulfilled by

the Concessionaire:

The Concessionaire shall deliver the following

documents to the Grantor prior to the Effective

Date:

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

b. copy of the tax card of the Concessionaire;

¢. the decree approving the establishment of a
private free zone company in the
Safaga Port;

d. Letter of guarantee as per Clause (6.4).

A copy of the ordinary general assembly of
the Concessionaire approves the execution of
the Concession Agreement entered into by
the company under incorporation
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4

The Grantor will assist, in good faith, the
Concessionaire in obtaining the Cabinet of
Ministers” decree approving the establishment of
a private free zone company in the Safaga Port
according to the Applicable Law, and the
Applicable Permits.
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3.3.3 Each Party shall keep the other Party fully
informed of and consult with each other
concerning the Party’s efforts to satisfy the
Conditions Precedent and in particular and
immediately notify the other Party in
writing of the occurrence of any event or
circumstance which might be expected to
prevent or delay the satisfaction of any of

QN the Conditions Precedent until after

T 1l

.- anticipated Effective Date.
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3.3.4 Ifthe Effective Date is not achieved within

(9) months from the Date of this Agreement
or such other period as the Parties may
agree in writing provided that in any event
such period shall be extended for an
additional period not exceeding (6) months,
then this Agreement shall lapse and cease
to have any force or effect, and neither
Party shall have any right to claim against
the other Party for any compensation
whatsoever the reason or the nature of such
compensation may be, and Grantor shall be
obliged to hand back the letter of guarantee
to Concessionaire and this letter of
guarantee shall be considered null and void
unless it has been agreed in writing - to
waive one or more of the respective
Conditions Precedent or to extend the date
for completion of the respective Conditions
Precedent.
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Incorporation and Ownership of the
Concessionaire, Sub-Contracting

On Aadlly MY Gale 48y el Lt
ot

4.1

Incorporation of special purpose vehicle

vald Gag Qi A5S puli V-t

4.1.1

The Concessionaire shall be established as
an Egyptian joint stock company under the
private free zones system according to the
provisions of the Investment Law and its
executive regulations.
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The Concessionaire’s founders® structure
with their respective shareholdings on the
Date of this Agreement shall be as follows:
8.  Abu Dhabi Ports Company PJSC

(98%) shareholding
b.  Golden Anchor Ships
(1%) sharcholding
¢.  Silver Anchor

Management Ltd (1%) sh:
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4.2 Sub-Contracting

e
-

solldl G a3 Y-t

The Concessionaire shall have the nght to
subcontract any ancillary activities after obtaining
the Grantor’'s written approval.  The
Concessionaire shall not in any event subcontract
(i) all of its work stated under the Scope of the
Project, (ii) all or part of its work stated under the
scope of the Project to a Restricted Person and the
Concessionaire shall notify the Grantor in writing
of all the data of the subcontractors and all the
shall remain responsible in front of the Grantor for
all its obligations under this Agreement, including
those subcontracted activities.
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43 Change in ownership
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The main founders of the Concessionaire, namely
Abu Dhabi Ports Company PJSC shall continue to
be the owners of fifty-one percent (51%) of the
Concessionaire's shares starting from the Date of
this Agreement until the end or Early Termination
of the Concession Term. However,
Concessionaire shall have the right to offer the
remaining forty-nine percent (49%) of the
Concessionaire’s share capital to a third-
party(ies), provided that such third party(ies) shall
not be a Restricted Person and the Concessionaire
prior notice is given to the Grantor.

After the lapse of twenty (20) years from the
Effective Date, the Concessionaire shall be
entitied to reduce the joint control requirement
mentioned above to below fifty one percent (51%)
capital, provided that the proposed transferee is a
Qualified Investor and non-Restricted Person as
approved by the Grantor, which approval shall be
[ limited to verifying that the proposed transferee is
a Qualified Investor and shall not be unreasonably
withheld or delayed.
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5. Financing Sagail 0
5.1  Step-in Agreement idpladl AAE V-0

The Grantor and the Concessionaire acknowledge
that the construction and development of the
Superstructure, as well as the use, management,
operation, exploitation, and maintenance of the
Multipurpose Terminal will require financing by
the Lenders. The Grantor agrees to enter into the
Step-in Agreement with the Lenders and
Concessionaire, provided that only onc Step-in
Agreement shall be effective at any time. The
Grantor agrees 1o cooperate with  the
Concessionaire and Lenders in good faith with
regard to the step-in process at any time during the
Concession Term regarding the terms of such
Step-in Agreement. However, no other obligations
are placed on the Grantor other than allowing
third-party step-in to replace the Concessionaire in
cases where the Concessionaire violates its
obligations under this Agreement, provided that
the third party has adequate experience in the
operation of multipurpose terminals (international
operator) or international shipping line business
and is not a Restricted Person, Provided that both
Parties obtained the Egyptian Cabinet prior
approval on the Step-In Agreement.
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The duration of repayment of the credit facilities
shall be finalized before the Expiry Date,
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The Financing Documents must include a
provision or a clause determining that the lender
or third party nominated to replace the
Concessionaire is bound by all the terms and
conditions of this Concession Agreement.
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The Grantor shall have the priority right in
connection with the settlement of all its financial

dues under Clauses (6.3.1) and (6.3.2) of this |

] ent. The Concessionaire shall send thet
- prior written notice of all Securni 4
3 'tl:onclnded between the Concessi
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and the Lenders over the Superstructure. In this
regard, the Grantor shall use its best efforts as
necessary in the perfection of such Security. The
Concessionaire shall not be allowed to create
mortgages or other security interests on the
Concession Area land or the Infrastructure.
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The main terms and conditions of the Step-in
Agreement should include the follows:
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a.

the Grantor accepts not to exercise its

termination rights until the Lenders have

proposed a rectification plan. If the
rectification plan is not satisfactory to the

Grantor or cannot be implemented, the

Grantor can terminate the Concession

Agreement according to the Concession

Agreement's provisions.

Notification Events:

s [f the Grantor intends to terminate the
Concession Agreement on grounds of
any termination rights as set out therein,
it must notify the Lenders of its
intention to do so.

¢ The Lenders must notify the Grantor in
case that an event of default by the
Concessionaire under the Financing
Documents becomes imminent.

After respective notification period, an

interim period for not more than three (3)

months or as agreed between the Parties

commences, in which:

1. the Grantor will justify the intended
termination to the Lenders,

2. the Lenders propose to the Grantor
rectification measures (i.e. substitute the
Concessionaire or / restructuring of
Concessionaire) or any other accepted
rectification plan, provided that the party
who will rephoetheConmsionnmhas

.dequnc experience in the operation of
terminals (international

i1
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operator) or international shipping line
business and is not a Restricted Person).

Subject to the provmom of the Step-In

soon as the Grantor has agreed to the
rectification plan proposed by the
Lenders, and m such case the
rectification plan shall be completed
within a period not exceeding six (6)
months from the date of approving the
rectification plan by the Grantor of
rectification plan, the Concessionaire
and Lenders shall, during the interim
period, be obliged to continue the
operation of the Multipurpose Terminal
in the same standards achieved prior to
occurrence of the reasons for the
rectification and in the meantime
continue pay the Grantor's due.

By the end of the interim period, either
the Step-in period begins or the
Concession Agreement is terminated.

In case of insolvency of the existing
Concessionaire, the Step-in condition
and procedures shall apply.

The rights and obligations set forth in the
Concession Agreement shall remain in
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force throughout the interim period if not Jeladt A3y Uy M
otherwise agreed by the Grantor in £
accordance with the Step-in Agreement. » i AR Sl ol s (Y
7. Govemning Law of the Step-in gl il
Agreement shall be Egyptian Law,
5.2  Lenders’ security sopahall lasa v.o;

To finance the implementation and fulfilment of
its obligations under this Agreement, the
Concessionaire may pledge and create Security
over any of the Equipment or the Superstructure
and assign its rights under the Agreement, by way
ol'secumy. wwtdmg to the requirements of any

QY over any Equipment, i msunnces,
ty, in favor of any Lendcr;
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However, the Concessionaire shall not be allowgd
to arrange or allow any mortgage, guarantee or
financial obligations to be secured by
Infrastructure.
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In light of that, the Grantor agrees to cooperate
with and assist the Concessionaire in this regard.
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53  Other Security

(AT chilual Y-

The Concessionaire shall be entitled to create
Security over its Equipment which arises out of
title retention provisions in a supplier's and/or
manufacturer’s standard conditions in the ordinary
course of its business, such mortgages shall only
apply to the goods so supplied and/or so
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6.  Concession Fees - LT ST
6.1  Fees and annual increase: shugiadd) BNy agel V-1

The Concessionaire is obliged to pay the
Concession Fees set out under Schedule (6), which
is subject to an annual increase rate in accordance
with Schedule (6), and under the terms of this
Clause.
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6.2 Minimum Guarantee:

iogadaall SR a8 T

6.2.1 Without prejudice to Clause (8) (Handover
of Concession Area) and provided that the
Grantor completes the Handover of the
Concession Area by no later than 31
December 2023, or any other period as the
Parties may agree in writing, and in case of
the Concessionaire’s failure to achieve the
Commencement of Commercial
Operations Date within (18) months as of
the Handover Date and in accordance with
the Schedule (3) (Development Plan and
Time Schedule), the Concessionaire will
(“Grace Period”) in which the
Concessionaire shall pay the Minimum
Guarantee for handling the containers,

Y

be granted a grace period of (6) months |/

and vessels. However, if the Parties |-
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have agreed in writing to postpone any
Milestone as stated above then in
consequence the other Milestones shall be
postponed for the same period.
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6.2.2

For the avoidance of doubt, the Grantor is
not entitled to terminate this Agreement
during the aforementioned Grace Period
for the reason of non-compliance with
Schedule (3) (Development Plan and Time
Schedule), as long as the Concessionaire
pays the Land Use Fees and the containers,
goods and vessels Handling Fee.
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6.2.3

From the Commencement of Commercial
Operation Date, the Concessionaire shall
achieve the minimum handling detailed in
Schedule (6). In the event that the
Concessionaire shall fail to achieve the
minimum handling detailed in Schedule
(6), the Concessionaire shall pay the
amount of the difference between the fees
of the minimum handling detailed in
Schedule (6) and the fees of the actually
achieved amount within (30) (thirty)
Business Days from the end of cach
operational year,
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Payment and Interest:
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6.3.1

The Concessionaire shall pay the Land Use
Fee, pursuant to Schedule (6), on a semi-
annual basis in advance within one month
at the latest from the maturity date.

sVl g Y1 Syl oy pENY Canlem o3l Y -1
Lger el b o Lasia (1) Jysadl Wby
UV gl e YT e et SIS

6.3.2

The Handling Fee shall be paid for the
actually served cargos and vessels at the
end of each month within five (5) Business
Days as of the ratification date by both
Parties.
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6.3.3

<\

| =aNgterest of five percent (5%) on lat
lﬁ i (1{

In case the Concessionaire is in default of
payment of any financial dues to the
Grantor,

it shall be obliged to pay delay 10>
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payments as a fixed interest rate per
annum.

6.4  Letter of Guarantee:

tohaall llai £-Y

Prior the Effective Date of this Agreement, the
Concessionaire shall provide an unconditional and
irrevocable letter of guarantee in the value of ten
percent (10%) of the total amount of the Land Use
Fee for the first three (3) years of the Concession
Term. The letter of guarantee shall be valid for one
(1) Calendar Year as a performance bond, to be
renewed annually throughout the Concession
Term. The letter of guarantee shall be issued by
any one of the banks working in Egypt and shall
be renewed before the expiry of its term for the
following years, provided that the annual increase
of the Land Use Fees will be taken into account.
No interest shall be calculated on the amount of
the letter of guarantee throughout its validity term.
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65  Advance Payment

Kadkall dadall 0

The Concessionaire shall pay to the Grantor an
advance payment of the Concession Fees for an
amount of USD 15,000,000 (fifteen million
United States Dollars) within sixty (60) Business
Days from the Effective Date (the “Advance
Payment”) to be applied by the Parties as
settlement of the Concession Fees when they fall
due. The Grantor shall automatically deduct
(100%) of the Concession Fees which are payable
from the Advance Payment held by the Grantor,
provided that the Concessionaire shall start paying
the Concession Fees when due according to this
Agreement once the Advance Payment has been
fully utilized.
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7. Responsibilities for Infrastructure and
Superstructure

A

The Parties shall share the risk inherent in fairly in
the Multipurpose Terminal. Therefore, the Parties
conclude this Agreement in agreement that the

Nibiliﬁes for Infrastructure and
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Superstructure are split between the Parties, in
accordance with (Responsibility Matrix) set out
under Schedule (12) and within the timelines
scheduled under Schedule (3) (Development Plan
and Time Schedule), whereas the Grantor is
responsible for the Infrastructure and the
Concessionaire is  responsible for  the
Superstructure.

Accordingly, each Party's responsibilities shall be
as follows:
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7.1 Grantor Responsibilities

 Sag 4
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Without prejudice to (Responsibility Matrix)
set out under Schedule (12) and within the
timelines scheduled under Schedule (3)
(Development Plan and Time Schedule), the
Grantor shall provide and finance the
Infrastructure of the Multipurpose Terminal
in Safaga maritime Port - Safaga City, in
accordance with the technical specifications,
terms and conditions set out in Schedule (5).
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The Grantor shall complete the Infrastructure

i

the Infrastructure covering all utilities, access
roads of and up to the boundaries of the
Concession Area, the financing,
construction, insurance coverage for the
Quay Wall and the maintenance for
Infrastructure in accordance with the Good
Industry Practice. In addition, the Grantor is
responsible to arrange and allocate an area to

use as permanent or temporary space for the
tugboats, for providing the Marine Services,

inside, in a location that will not disrupt or
interrupt  Concessionaire's operations, as

outside the Multipurpose Terminal, or if | ~ ,

'-'Nigm!ed and agreed by the Concessionaire.
e

orks in accordance with Schedule (5) and MWWM‘M!H)W‘@:: -
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d. The Grantor

undertakes to  secure
Concessionaire’s access to the Concession
Area and make available 10 the
Concessionaire all Legal Easements
available to the Grantor. to enable the
Concessionaire to develop, construct and
install the Superstructure and manage the
Multi-purpose  Terminal, conduct all the
Terminal Activities and benefit from all the
services available to the Grantor.
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The Grantor shall be liable for any damage
arising out of defective construction of
Infrastructure of the Multipurpose Terminal
and shall hold the Concessionaire harmless
for any damage incurred thercby as a result
thereof. The Grantor shall be liable for any
damage arising out of the Infrastructure of the
Multipurpose Terminal and shall hold the
Concessionaire harmless for any damage
incurred thereby as a result thercof, unless
such damage results from misuse or poor
management or operation of the
Infrastructure by the Concessionaire.
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The Grantor agrees that: (i) all utilities will
be connected to the relevant national grid or
network, and in case they are not, (ii) to be on
the same basis with regard to availability and
costs of supply.

In case the Grantor wishes to use any of the
Concessionaire’s utilities, calculation for the
payments of such usages will be calculated
on the actual cost basis, provided that such
joint usage does not affect or disrupt the
operations of the Concessionaire.
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7.2 Concessionaire Responsibilities

[&. Without prejudice 1o the Responsibility
FO\Marrix set out under Schedule (12) and

Cwithin the timelines scheduled under
chedule (3) (Development Plan and Time
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Schedule), the Concessionaire shall finance
and supply any and all the components of the
Superstructure for the operation of the
Multipurpose Terminal in accordance with
the Development Plan and Time Schedule to
operate the Terminal pursuant to the Good
Industry Practices. The Concessionaire shall
be responsible for financing, construction,
supply, operation, insurance, and
maintenance of the Superstructure and Quay
Walls (painting and rust removal) and
Transfer the entire of the Superstructure at
the end of the Agreement or in the event of
its early termination in accordance with the
terms of this Agreement.
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During the period determined under the
Development Plan and Time Schedule
approved by the Parties, the Concessionaire
shall be obliged to prepare and equip the
entire Superstructure, provided that, prior to
the commencement of any work or
equipment, all Applicable Permits are
obtained from the Grantor and the competent
authorities.
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The Concessionaire agrees to provide the
Grantor with the detailed information of the
Equipment and any subsequent changes to
such information. The Concessionaire agrees
to inform the Grantor of the Facilities'
specifications, designs and drawings and any
further changes for Grantor's review and
comments within (21) Business Days, and if
the Grantor does not express any
observations on such changes within said
period, it will be considered as an approval
from its side. Despite the Grantor's review
and/or comments of the Facilities'
specifications, designs and drawings, the
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Concessionaire shall solely be responsible
for its obligations under this Agreement.
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The Concessionaire shall, when carrying out
their respective obligations under this
Agreement, be obliged to give the highest
priority to safety in all activities related to
this Agreement in order to nrotect life, health,
property and the environment, in accordance
with Good Industry Practices.
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The Concessionaire shall provide at its own
expense all equipment, raw materials and all
other items necessary for the construction
and development of the Superstructure, as
well as the use, management, operation,
exploitation, and maintenance of the
Multipurpose Terminal ~ within Safaga
maritime Port ~ in Safaga City, whether of a
temporary or permanent nature,
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The Concessionaire shall be responsible at
his own expense and for the duration of this
Agreement for the provision of the necessary
utilities and electricity network connections
within the Concession Area of the
Multipurpose Terminal in addition to the
maintenance thereof starting from the
respective connection point with the relevant
public utilities networks. The Grantor shall
assist Concessionaire to liaise with the
relevant entities to obtain those services in
accordance with the market rate.
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The Concessionaire allow the authorized
persons of Grantor or competent authorities
to enter into the Multipurpose Terminal area,
subject to prior written notice to the
Concessionaire, to follow up on the work or
any other purpose with the aim of verifying
the Concessionaire’s compliance with the
visions of this Agreement and Applicable
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The Concessionaire is obliged not to use the
Multipurpose Terminal for any purpose other
than the purposes specified in this Agreement
without prior written permission from the
Grantor
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The Concessionaire shall manage, operate
and maintain operations’ Equipment at the
Multipurpose Terminal, in good faith, to be
available to all shipping lines, shippers and
importers, and shall refrain from any unfair
or discriminatory practices against any of the
Multipurpose Terminal's user, in accordance
with the requirements of Applicable Laws,
the Applicable Permits, the IMDG Code, the
requirements of international sanctioning
regimes and safety and security multipurpose
terminals. However, as long as it is in the
interest of the Multipurpose Terminal, the
Concessionaire may give preference in
treatment to any person, liner or ship-owners,
whether in the priority of docking or
decreasing tariffs,
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The Concessionaire is responsible for and
shall provide the Multipurpose Terminal with
a firefighting network and its equipment in
accordance with the Egyptian Fire Code and
the requirements of civil protection
firefighting for the first respond firefighting
equipment and fire extinguishers until local
and or specialized fire brigades take over, and
personnel trained to deal with first respond
fires, whether on quays or yards, and
generally  within  the  Multipurpose
Terminal's boundaries in accordance with
Good Industry Practice. Concessionaire is
also obliged to provide a first aid station and
trained personnels to perform first aid in

Multipurpose Terminal in accordance wish’

Good Industry Practice. y’ i
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k. The Concessionaire shall, when carrying out Coage Al M5 N N cala a3l -4
their respective obligations under this Gl Gl e e
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security arrangements conforming to the | & Jiaal b Ll ool Uiy ISPS 258
ISPS Code and in accordance with Good oAl iaie 350
Industry Practices inside the boundaries of
the Concession Area.

. Without prejudice to the Concessionaire’s PRIV PN Gales Gay Gl G0 =

right to quiet and stable use of the
Multipurpose Terminal, the Grantor shall
have the right to enter into the Multipurpose
Terminal at any time without prior notice to
take appropriate action where the security,
public interest or national security reasons
that, at the discretion of the Grantor, requires
urgent action to safeguard life, health,
property and the environment or for other
reasons. The Grantor undertakes in exercise
of such right, to mitigate and minimize any
disruption or inconvenience 10 business
operations of the Terminal.
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The Concessionaire shall be liable for any
damages and/or defects ansing out of the
construction, operation and management of
the Superstructure of the Multipurpose
Terminal and shall hold harmless the Grantor
for any damages incurred thereby as a result
thereof.
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The Concessionaire is not entitled to reduce
the number or the specifications of the
Equipment (as listed under Schedule (4))
throughout the Concession Term without
obtaining a prior written approval of the
Grantor. such prior written approval (i) shall
be issued within (21) Business Days from the
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0.

On Early Termination or Expiry of this
Agreement, the Concessionaire is obliged to
Transfer the Superstructure in a good
operational condition pursuant to clause 22.
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7.3

Environment
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7.3.1

The Concessionaire shall have the right to
conduct an actual environmental survey of
the Concession Area, before receiving it
over from the Grantor to detect any
environmental pollution therein, and in the
event that the survey detects actual
pollution in the Concession Arca, the
Grantor shall take necessary actions to
remedy that pollution and deliver the
Concession Area free of any environmental
pollution to the Concessionaire. In any
event, the Grantor shall remain liable for
any pollution or contamination found in the
Concession Area or the Multipurpose
Terminal which occurs before the
Handover, even if such pollution or
contamination was discovered after the
Handover.
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7.32

The Grantor shall obtain and provide
environmental  clearance  for  the
development and operation of the
Superstructure  of the  Multipurpose
Terminal from the relevant authority before
the Handover Date.
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The Grantor shall provide and Handover the
Concession Area free of any environmental
encumbrances. The Grantor shall be solely
responsible for any existing environmental
pollution of the Concession Area which was
not discovered by the environmental survey
as at the Handover Dates of the Concession
Area and shall rectify damages and hold the
Concessionaire harmless from and against
all and any environmental liabilities

ffered by the Concessionaire arising from

[ %%
) ernin connection with such existing
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Area before the Handover Dates of the
Concession Area
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During the Concession Term, the
Concessionaire  shall preserve the
Concession Area and the Port against any
causes that may lead to environmental
pollution of any kinds, and the
Concessionaire shall be obliged throughout
the term of the Agreement to abide by the
provisions of the Egyptian Environment
Law No. 4 of 1994 and its Executive
Regulations, and the amendments or
replacements that may be made thereto, and
in accordance with the Good Industry
Practice. The Concessionaire shall rectify
damages and hold the Grantor harmless
from and against all and any environmental
liabilities suffered by the Grantor arising
from or in connection with such
environmental pollution of the Concession
Area throughout the Concession Term. to
the extent it is directly responsible for such
damages and liabilities. The Grantor shall
rectify damages and  hold the
all and any environmental Liabilities
suffered by the Concessionaire arising from
or in connection with such environmental
pollution of the Concession Area or from
neighboring plots under the control of the
Grantor throughout the Concession Term.
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Development Plan and Time Schedule
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The Parties define the Time Schedule Milestones
for the time in accordance with the development
plan and the Time Schedule for the period between
the Effective Date of this Agreement and
Commencement of Commercial Openuon
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and end the construction works of the respective -
parts of the Superstructure.
75 The obligations of the Graator to oyt S| ety ALV pibe Sl o=V
facilitate the construction works ;

The Grantor is obliged within its competency to
enable the Concessionaire to carry out the
development of the Superstructure in accordance
with this Agreement and assist the Concessionaire
obtaining Applicable Permits when required.
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7.6 Safety and Security Requirements
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The Parties shall give priority to safety and
security in all the construction and planning
activities to protect life, health, property, and the
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The Concessionaire shall provide the Grantor and
the competent authorities, annually and upon
reasonable request, with statistical reports and
appropriate information that the Grantor or the
competent authority may need to follow up on the
Concessionaire’s performance of its obligations
under this Agreement and follow-up performance
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Grantor to the Concessionaire, including
the Infrastructure, shall be as set-out in the
Development Plan and Time Schedule, the
Grantor hereby warrants that

Concession Area and Infrastp

B}; material, i) free of any defect; anil

within the Multipurpose Terminal.
8. Handover of Concession Area LA Adlaie pubes A
8.1  The Parties agree that Handover by the Sk
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for its intended purpose. Further, the
Grantor hereby warrant that it s,
immediately prior to the Handover Date,
the Legal and Beneficial Owner of the
Concession Area and the Infrastructure,
and warrants further that the Infrastructure

is free and clear of any encumbrances or

Security.
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The map of the land allocated for the
Concession Area and the drawings of the
Infrastructure expected to be implemented
in the Concession Area are shown in
Schedule (1) and Schedule (2), this map,
drawings and specifications shall be made
available by the Grantor to the
Concessionaire in accordance with the
Schedule (3) (Development Plan and Time
Schedule).
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8.3

On the Handover Date, the Concession
Arca shall be made available by the
Grantor to the Concessionaire free from

any occupation.
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8.4

The Handover of the Concession Area
shall be recorded in the Handover Report,
in which the drawings necessary to identify
the boundaries of the Concession Area and
the description of the Infrastructure made
available by the Grantor to the
Concessionaire,
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8.5

If no reservations were made by the
Concessionaire in the Handover Report,
the Concessionaire shall accept such
Handover and the transfer of the rights to
use the Concession Area.
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8.6

~

L and shall handover the Concessio
-\ @ccordance with this Clause (8).

In the event that the Concessionaire has |

made any reservation in the
Report, the Grantor will take
required measures to cure such
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Customs Bonded Area and Weighing
Stations
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The Grantor will assist the Concessionaire
in coordinating with the Egyptian Customs
Authority to obtain the necessary approvals
to allow customs inspection in accordance
with the provisions of the Customs Law, its
rules and executive decrees.

9.1
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The Concessionaire and its customers may
use and, from the Concession Area, have
access to and egress from the Grantor's
weighing stations which are marked on the
Terminal Map in Schedule (2) for the fees
specified and published by the Grantor for
such services, and the Concessionaire will
always be granted access to these weighing
stations during its operating hours in
accordance with the established system.

9.2
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10.  Non-Competition

adldl s LY

The Grantor assures that the Multi-purposes
Terminal the subject of this Agreement is the only
multipurpose terminal in Safaga City and shall
remain the sole and exclusive multipurpose
terminal within (200) km of the radius of the
coastline of Safaga City, unless Concessionaire
does not achieve the Minimum Volume Guarantee
for (2) consecutive years, for avoidance of doubt,
this clause will not apply in respect of the existing
terminals and piers at the Signing Date, provided
that it is not permitted to add a multipurpose
terminal in such existing terminals or piers.

Eacmse sala¥! fasdie Uaadl o GV pile ey

Tgsa b bamgl Gale ) Sa3cie Unadll o ciall 10
Bl alall Sasie Amaddl A Sy lalie
ol Lol slise W35sm oS (Y0 o) b b 4 jemady
sall G cales Giay o 1 Y] Jalld dad e
1A ol Al Liady coiaiiie Ot B3l Jolull
o Ll G e Yy el o (g ¥
Anae Al pramy V! gyt sl 1 e gl g

AN Claaall o) ddes Y a3l el YT sl

11.  Non-Discriminatory Treatment,
Privileges, and Incentives

A0

Hgally il Ludh 8 Aated

11.1 Without prejudice to the Concessionaire’s
night to enter into bilateral agreements with
shipping lines and provided that the
provisions of Clause (13) and Clause (14),
the Parties agree to work together on a non-
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multipurpose terminals within Safaga Port,
in case it applies to the Concessionaire,

vialee o ikl Ula i o ala ) fasia
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11.2

Furthermore, the Concessionaire shall
benefit from any existing or future laws or
decrees, which grant more privileges and
incentives to any operators, multi-purposes
terminals’ concessionaires, and/or any
investors, provided that these laws are
applicable to the Concessionaire.
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The Concessionaire and the Grantor shall
respective facilities in the Port and the
Multipurpose Terminal on a common use
basis open to all shipping lines, shippers,
receivers, and forwarders which may be
suitably handled by the Port and the
Multipurpose Terminal. Without prejudice
to the Concessionaire’s rights under the
clause on tanffs under Clause (14) and in
accordance with the Concessionaire’s right
under Clause (7.2)(i), the Concessionaire
and the Grantor shall refrain from any
unfair against users of the Port or the
Multipurpose Terminal or against persons
wishing to avail themselves of the services
offered at the Port or the Multi-Purpose
Terminal by the Concessionaire or the
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T~ clients within the limits of

Agreement and Applicable Law, the
Grantor undertakes to ensure the excluss /|

Grantor, as the case may be. Wl e e p5N)
12, GenenlObligﬂiou wa‘mr" AY
12.1 Grantor’s Obligations AHAY) ke A V-4 Y
12.1.1 in compliance with other terms of this
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secure and efficient operation of - the
Multipurpose Terminal throughout the
Concession Term and free passage of
goods, equipment and materials by land
and sea in accordance with the Applicable
Laws

pladl ol jeyady AN Sae sk
el cpuitgall e g Ly dgally Sanddly

a)

To provide the Infrastructure in
sufficient time and appropriate
manner in accordance with the
Schedule (3) (Development Plan and
Time Schedule);

by gl b Al A0l s -
pptall Ln) (F) Uyl e il

Pt dsaally

b)

To carry out periodical maintenance
and, whenever necessary, repair of
the Infrastructure, unless such repair
is due to misuse of Infrastructure by
the Concessionaire, therefor, the
Concessionaire shall incur the total
repair costs;
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)

To provide the Concessionaire with
topographic plans, bathymetric plans
and benchmarks for the location of
the arca designated for the
Multipurpose Terminal and all other
necessary information and
specifications with respect thereto as
the Concessionaire may from time to
time require to enable it to perform its
obligations as to the Superstructure
and the performance of the Terminal
Services;
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d)

‘m

To provide and secure Port Services
in sufficient number, n the
appropriate time, and manner 10
Concessionaire and its clients (24)
hours a day and (365) days a
unless severe weather condip

prohibit the provision of
‘Services according to the publi
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of meteorological authority and the
competent authority;

Lpd el T chil Gk

c)

To assist the Concessionaire in
obtaining authorizations required for
the customs clearance of the
construction equipment and allowing
its entry into Egypt in accordance
with the provisions of the Customs
Law at the cost of the Concessionaire
in accordance with the Applicable
Law;
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To assist the Concessionaire in
obtaining the Applicable Permits
related to the development and
operation of the Multipurpose
Terminal at the Concessionaire’s
costs;

Jgeand U‘PW' Gale jxl.
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Providing Marine Services in
accordance with Schedule (10)
attached, having regard to Good
Industry Practices and on competitive
financial terms in comparison with
terms of other ports in the Arab
Republic of Egypt pursuant to the
relevant laws and regulations;
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h)

To grant the Concessionaire access to
the Multipurpose Terminal and make
available to the Concessionaire all
Legal Easements available to the
Grantor, including adequate work
areas, storage space for deliveries,
and areas for construction equipment
in compliance with the Applicable
Law;
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To grant the Concessionaire, its
subcontractors and customers access
to the Concession Arca and make
available 10 the Concessionaire and
its subcontractors all Legal

Easements available to the Grantor,
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including adequate work areas,
storage space for deliveries, and areas
for Concessionaire’s construction
equipment in compliance with the
Applicable Law;
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b))

To maintain the security of all land
and sea entrances to the Port area
(those existing now and in future) in
accordance with ISPS Code;

Ll Jaladd e ol o dBiadl
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k)

To ensure safe, orderly, and timely
movement of vehicles and pedestrian
traffic along the roads within the
boundaries of the Concession Area;

Ay Ly LT Al Gl S

Chledy Sl Galid g

G g B e D ey
PN ikl

)

To ensure that the Port Services are
always provided to the
Concessionaire and its  clients
according to the Instructions of the
competent authority;

sl 3 olpd i o e <J
s A ADhesy pNI Ganleal Laika
Auaiaa ALy clolal 8y iy

To provide any services not listed
herein on which both Parties may
subsequently agree;

bl iy S 6 Slass gl
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n)

To warrant water depths of (-17) m
CD by dredging processes of the
nautical passage, the tumning basin,
berths alongside the Multipurpose
Terminal unless the change of levels
is due to maloperation of the
Concessionaire or due to his acts;

(=) ol o saall Blael o
Jeall Sl Sidee A e CD e
e Baa)Vly iyl Gagay el
o e el Y1 fasaia Lnaall ol
O SRS agee ) o isndiall s

i f N Calw

o)

To provide and secure a turning basin
for shipscalling the Multipurpose
Terminal of a minimum diameter of
(600)m and a water depth of (-17)m
CD.
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See;:rins safety of maritime
navigation in the area around the
Terminal;
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q) Coordination and supervision of the
safety of the quays and the
Concessionaire’s performance of all
the directives of the competent
authority;
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r) Monitoring security arrangements to
meet “IMO" standards, and ISPS-
code;

Jten g S 40 s Ads g
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s) To enter into the Step-in Agreement,
once the Concessionaire puts up the
financing for the Project, in
accordance with Clause (5.1);

fme & s D LD S i -3
Sl iy gl g 5T onlen
(1-2)

t) To secure the Concessionaire’s

peaceful possession of and access to
the Concession Area;

Al By Y plad -J
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12.1.2 When providing services listed above, the
Grantor, in line with the operational plans
and work schedule of the Concessionaire,
will ensure that all such services are
provided on a non-discriminatory basis
according to Safaga Port Instructions and
in accordance with the Concessionaire’s
needs to enable him to meet the
performance targets and other objectives to
be achieved. Moreover, Port Services by
the Grantor shall be in line with Good
Industry Practice.

In this regard, time is of the essence when
providing the mentioned services in this
clause by the Grantor.
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122 Concessionaire’s Obligations

In compliance with other terms of this Agreement
and the Applicable Law, the Concessionaire
hereby undertakes and binds itself to the following

[Fhroughoy the Concession Term:
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a)

To provide and construct the
Superstructure in sufficient time and
manner at the Concessionaire’s costs in
accordance with the Schedule (3)
Development Plan and Time Schedule;
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b)

To perform the Terminal Activities in
accordance with the terms of Schedule (8);

A(A) st daypt L et Bl 413

Thed

<)

To comply with Good Industry Practices in
relation to its obligations with respect to
the Terminal and its activities under this
Concession Agreement;

ey L Jadl 3 Aldl cilajlaally 2l
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d)

To perform its obligations and exercise its

il lag Bay algin 2 jlany il il

=3

¢)

To pay the Concession Fees due to the
Grantor as specified under this Agreement
in Schedule (6) and to abide by all dues set
in the Applicable Law and to comply with
all the dues prescribed by the Applicable
Law;
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To keep the Concession Area in an orderly
state in accordance with Applicable Law;

daliiag ba Ao MY dikia Ll Lnilad
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To observe, perform and fulfill any
obligations incumbent on a person engaged
in activities the same as or like the
Terminal Activities deriving from health
and safety laws, guidance and codes of
practice;
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dand

h) To preserve the safety of all persons on the ' . )
workers, users, and visitors); Cpatiiuadly Jlaadl I3 3 Lag) ol Y1 Sasaia
(0t

To comply with all Applicable Permits;

)

To maintain sufficient, appropriate and
qualified persons that are fit, suitable and
have appropriate qualifications, experience

and skills required to effectively carry out | .
% roles;
1Ry
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To exert reasonable endeavors to ensure
that after Commencement of Commercial
Operations Date, except affected by
weather and other environmental issue out
of Concessionaire control, the Terminal
Berth will be available to operate (24)
hours a day (7) days a week (52) weeks a
year to ensure that the ueeds of the
Egyptian export and import activities are
continuously serviced. For the avoidance
of doubt the Concessionaire will have the
right, after the coordination with the
Grantor, to set timings of opening and
closure for all Terminal gates and
appropriate timings for the provision of the
relevant Terminal services; and

k)
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1) The Concessionaire is free to determine,
amend, levy, collect and recover the
handling tariff for services provided, and
may in this regard, in its sole discretion,
elect to give preferential rates to users
without the need to obtain the prior written
approval of the Grantor.
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13. Operational Functions and Operational

Performance Standards

Ar
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13.1 Operational Functions

ARSI Al V=Y

As agreed between the Grantor and the
Concessionaire, the Concessionaire shall have the
exclusive right and responsibility for managing its
business according to the provisions of this
Agreement and shall be subject to Applicable
Law. The Concessionaire shall have the sole and
exclusive right to perform the functions of a
terminal operator, including but not limited to the
following functions concerning the Multipurpose
Terminal:
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b. marketing of the Multipurpose Terminal 10 | Sl bW fosaie Unadd  Gipd &
potential customers; < daiaddl
c. carrying out temperature checks on reefer Slga e bhall dap Clapd ! 2
containers; .CJAM
d. checking the condition of cargo; padly Sugladl s gand 2
¢ planning and handling movement for cargo shalully ailoadl A laly Jaeds .
and yards;
f. preparing interchange reports; Al il sl ¥
g ship-to-quay transfer operations, including | gadl Cisay N oid oo Ji Shle
the lifting of hatch covers and lashing of all cligad Sy al ERT PRI A
type of cargos; Alail
h. stacking and unstacking of containers and | _cuay o gAY plially lglall iy gy L
other cargos if applicable;

i transferring of cargos within the SO ke Jals iladly chgladl S
Concession Area;

J delivering and receiving shipments of all gyl WSy clgall clad Doddy a4
type of cargos; gl

k.  producing documentary controls (whether | | Ly o) Zadad Jfpadl o 4
manual or computerized); A Sauas

L producing inventory control of all cargo, | vlaly ciliyall suad Ggjaall dane i J
mmro@rmamemuq‘@mdﬂywa

s T LYl

m. communicating with and reporting 10 | iy NS Sad) bk N
shipping lines, agents, and other users; AT

n. implementing of and adhering to the | 5 GO zslly IMDG 35S Yy Wil O
IMDG code and regulations made under it; Spsayay

0.  storing of transit cargo; Al ey Clogla (3R Lo

p- allocating and sequencing of cargo loading Aoy Jsandy Slglall Juld siady panadd g
and unloading; el

q. handling and storage of containers; — Syl gady o

r.  handling and storage of breakbulk cargo; | /7 I M Gl s e
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R\‘ handling and storage general cargo; { {;ﬁ{ \‘m gy dis .8
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bulk cargo;
u. handling and storage of rolling vehicles | il dajasdl cASAD sy s
and trailers.;
v, Handling of packaged cargo and storage in WWMJU}”JMM"J“ &
oa of . m“w»“vﬁ-&-‘-'ufﬂ‘“v‘
container freight station; Shayad Lot
W. Perform value added services 10 customer | m, Sl cliad) Alloas L il chasi o &
cargo such as but not limited to: sy
a. Cleaning of containers and other cargo ’ P e
b. Repair of : @AY piladly clgad ks |
¢. Repackaging of cargo (CFS activities) Sl rlead o
(CFSM&'-A»—WM.G
X. Repair and maintenance of ‘"Md-‘-h:%wur-oc’-l £
Multipurpose  Terminal Equipment and i .
e bt tou Asic < dilia Jils (el Y Basade
y- The Quay Wall cleaning, painting and rust | i o)l sa dalhey olasy s Jue! 3
removal; i
z.  Build, mansge, operate and maintain | ;0 I )l Ueas Uy Jiity Bl ol2)  m

weighing station or more within the
Concession Area on its own expenses,
provide (50%) of the revenue of such
station or stations to the Grantor. Within
(5) business days from the end of each
Month.
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13.2 Operational Performance Standards

ARSI ) adaa TAT

The Concessionaire acknowledges that all its
activities during the term of this Agreement shall

Shall 138 3ae P et ases ol Cale

be in conformity with: e S Al 3y iy
9 this Agrecment o
b) AWk Law;' b gl
c)  Applicable Permits; 3 L ajsd g
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International performance
Standards for similar multi-
purposes terminal projects.

e)
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The Parties shall treat all information
related to the users of the Multipurpose
Terminal as confidential, except as
necessary within the appropriate limits for
cither Party to implement its obligations or
enforce its rights in accordance with this
Agreement, or as required to be disclosed in
accordance with the law or to any
govemment, authority, government agency,
regulatory or tax or accounting purposes or
the disclosure to consultants, service
providers and professional advisors on a
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need to know basis. S

134 The Parties shall comply with all | {iish Clloud auepy JENT skl Je (VY
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14,  Tariffs Agad Nt

Without prejudice to the payment of the Grantor's
dues in US Dollars by the Concessionaire the
Concessionaire shall be free to set the tariffs and
charges (whether in foreign currency or in local
currency) for its services which it renders to its
clients at its sole discretion. The Concessionaire
shall always have the right to increase or decrease
such tariffs and modify the relevant rules and
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maintenance, repair, replacement and
renovation of the Multipurpose Terminal
within the Concession Area, cxcept for ¢

regulations without prejudice to the Egyptian Ageadd ol WS Jals
laws.
15. Maintenance Ulpalt V0
15.1 Concessionaire AN Gala V=10
15.1.1 In respect of the Multipurpose Terminal,
the C aaie: shall out ot its oo galAY) Bade Und pagads V-1-10
own cost and responsibility all necessary | =\ m,b T
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required to be undertaken as a result of
Grantor’s act, omission, negligence or
fault, in line with Good Industry Practice
and using materials and goods of sound
quality which are fit for their respective
purposes.

Although the maintenance of the
Infrastruccure is excluded from the scope of
responsibility of the Concessionaire under
this Agreement, in the cvent that any
particular ad-hoc maintenance is necessary
as a result of an act carried out by the
Concessionaire or its omission, negligence
or error, then the reasonable cost of any
repair or rectification works associated
therewith (but not the subsequent routine
maintenance of the affected Infrastructure
in question) shall be bome by the
Concessionaire (but not the
periodic/routine  maintenance of the
respective infrastructure).
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15.1.2 In respect of ship-to-shore (STS) gantry

th Concessionaire shall co
<, “ennual maintenance schedule

N

cranes and rubber tyred gantry (RTG)
cranes, the Concessionaire shall prepare an
annual maintenance schedule, which
describes:

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

the expected effect of the
maintenance on the operation of the
Superstructure of the Multipurpose
Terminal; and the measures to be
taken to continue to achieve the

a)

b)

(. »

oncessionaire to fulfill its
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obligations. A copy of the annual
maintenance schedule for a particular year
shall be delivered to the Grantor not later
than 30 November in the preceding year.
The Concessionaire shall give the Grantor
as much advance notice of proposed
changes of a material nature to the schedule
in respect of any year as is reasonable in the
circumstances and deliver a copy of the
changed annual maintenance schedule to
the Grantor within seven (7) Business Days
of the change being made,
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15.1.3. The Concessionaire shall develop a full set
of maintenance manuals for the
Superstructure  of the  Multipurpose
Terminal and shall update these as
required. The Concessionaire shall also
maintain & record of maintenance work,
comparing the work done by reference to
the maintenance schedule. Upon request of
the Grantor, the Concessionaire will
provide a copy of records and maintenance
manuals 10 the Grantor within a fifteen (15)
Business Days from the date of its request
by the Grantor.

o-uds&gy*nAgkiéﬁﬂ\*.h-“k.f-\-\o

Basaie Uaaall Ldpl ol Tleall Sliis
itias gb Le ey Lghad aa el 2 Y1
Jaoy BlaaYl Lagd S5 cala ey
£t B3l Jle! &5 tiad Lol JlacY
TN gl Gille e Sl Dlpeall Jyapd
Sl S Bgem JENT cnles ps
(Y2) se deaad s WLV il sl
e wila On il 2B Oe Jee py

AN

15.1.4 The Concessionaire shall keep safely all
manufacturers and repairers warranties and
guarantees in relation to the Superstructure
and shall use all reasonable efforts to
ensure the benefit of these are assignable to
the Grantor, at Expiry or Early Termination
of the Concession Term.

g Oy By J LN Gala e
Ligually MY S35 5 Cppmibeal iilania
Sy agley il 5l Lalsd ililanally
W s o glacl 2 syl psen
e olgl e IV il e JHlall A0

LS el J Sty

£~

\=\o

152 Grantor

shall carry out at its own cost the
maintenance, which is necessary to
maintain or restore the Infrastructure to the
standards required by this Agreement and

/

_—

15.2.1 In respect of the Infrastructure, the Grantor | ..

Good Industry Practice, and using

U 3
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materials and goods of sound quality which
are fit for their respective purposes.

lially dpad plaaiuly (ol i dedd
a2 Zyulially L B3yl 3

15.2.2 In respect of the Infrastructure, the Grantor
shall prepare an annual maintenance

schedule, which describes:

Sse] AN pile o Aladl A0D e geady YY1 0
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a) amangements for maintenance
(including the start and end dates for
each material item of work and a

Lleally ol Ao s IS Jadsy) laall it
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summary of the work to be carried 3 (Wi iglined
out); and

b) the expected effect of the | iou 1) Jas e Uleall o M
maintenance on the operation of the

Infrastructure of the Multipurpose
Terminal; and the measures to be
taken to enable the Concessionaire to
continue to achieve the performance
standards described in  this
Agreement.
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¥ G pYY Galea oSGy S WD
sl 3 Sl Y des e A

The Grantor shall comply with that schedule or a
information, compliance with which will enable
the Grantor to fulfill its maintenance obligations.
A copy of such schedule for a particular year shall
be delivered to the Concessionaire not later than
30 November in the preceding year. The Grantor
shall give the Concessionaire as much advance
notice of proposed changes of a material nature to
the schedule in respect of any year as is reasonable
in the circumstances and deliver a copy of the
changed schedule to the Concessionaire within
seven (7) Business Days of the change being

dit dase ) sl Ui VI GBIV mil e
S Y Y (g2l 50 2RI i) ey
Ay Ulgealy Lolid Aty oligh Gu GBI ke
cmlaal Lgalidy A diad Jpinl 1538 (0 bipem e}
e D Bl b uadys Te ek Y L o5
e Llad) V1 cala iy of Y ke
ol clysad b asadl el il da kel Sy
Jigall sl b adlia g L sy B ¢ aguaiy
Dhs PN Cabia B Jsaadl dyiad o Sypem pildy

N S e

U ) Spliinl s J51 anlamy pN e e
Agall gl Jalie o) gl s gl o 30 LS )
Jael Sy G g Ryl iy Aadd
Zhel] asan (gping - palt Y1 Sasie Lnad S SLARY

" s AN poly Ll e Bl Agadl And
'S _ani-eny i




Yo¥Y L iy Jol 8 (3) 58 £F suadl — dan Jl5u 4 Y

planned Concessionaire’s measures with respect
to the Superstructure.
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16. Warranties Gliladall WY
In consideration of each Party agreeing to enter saidl 1 ahd e il JS ablga Jilie B

imothhAgmt:

16.1

The Grantor represents and warrants to the
Concessionaire as of the Date of this
Agreement and during the Concession
Term that:

R caleal AN mile Gaaiy el VN1
g L AV Baa Uiy D e Al

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

Al Aldly dadally gab al S
L3Rl 138 Gapgas Al olaly Siadl 12

b) the execution, delivery and
performance of this Agreement by
the Grantor have been duly
authorised by all necessary actions
of the Grantor and that its obligations
under this Agreement counstitute
legal, valid, binding and enforceable
obligations of the Grantor;

U G o0y dadudy il 13
Ean g b gl o5 1 il
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¢) it has no knowledge of any violation
or default with respect to any order,
writ, injunction or any decree of any
court or any legally binding order of
any govemmental authority which
may result in any Material Adverse
Effect on the Grantor's ability to
perform its obligations under this
Agreement; and
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2l Gagaiy el J chillas
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d) it has complied with Applicable
Law,

S ol B S s

16.2

The Concessionaire represents and
warrants to the Grantor as of the Date of
this Agreement and during the Concession
Term that:

a) it has the right, power, and authority
1o enter into this Agreement and to
perform its obligations under it;
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performance of this Agreement .
the Coneec:ionme has bezw‘”'“ 2 (0N ymlea
authorized by all necessary action of | #UHY! wslea Oa LU SlebaYl gian
the Concessionaire and that its | kbl B sl s 4 <lid oy
obligations under this Agreement | yiny dLisy dajlay puiad Ay Lt
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enforceable obligations of the
Concessionaire;
c) it has complied with Applicable il iy a0 S
Law.
163 Except where a warranty provides S Gl L ey A CYWD Sl TV
otherwise, the warranties of this clause are . VRIS X
given on the Date of this Agreement and are C" gl
deemed to be repeated daily up o the end | 2% 305 ¢ iy Sl B 405 A lgas
of the Concession Term, with reference to | 4dll Flaall gyl JENI S G5 Jay
164 The Concessionaire acknowledges that the o el 3 N pile b S Ganlea b =11
Grantor has relied on the Concessionaire | . ’ L i
warranties under this clause when entering PR SR NS "
into this Agreement. +did
165 The Grantor acknowledges that the | i soel 5 V1 cale ol I abe i o-11
Concessionaire has relied on the Grantor | . P A e
watntios tnder this clauss when cotecing | 1r 9 B8 o P gle Sl
into this Agreement. il
16.6 Up to the end of the Concession Term, each | i, Cipw Cijle JS 0l N1 B2a g3 s 111
Party will immediately disclose in writing L% 1
to the respective other Party: U mpady Ly S indh V1 A
a)  Any fact or circumstance which may o
mm“thk.d“‘PM’uﬁJéﬂkJ A
bre.ch.(tf the other Party's A1 il ithac Pla] g s
warranties; and ua
b)  Any fact or circumstance which can 3
reasonably be expected to be likely | JSo gl Ky Gk J @ ¢l @
(whztlmfmth thcmepuTDg of time,. D ja e ol Wikt 0 e ghne
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17.1

As of the Effective Date and upon
completion of implementation of each part
of the Superstructure in accordance with
the timetable for the implementation of the
Superstructure, the Concessionaire shall
obtain insurance coverage for that part of
the Superstructure that has been
implemented in compliance with Schedule
(9) and maintained in force during the term
of the Concession and that the value for the
entire Superstructure’s insurance cover
shall always be no less than the amounts
stated in Schedule (9) The insurances shall
be taken out by an Acceptable Insurer. The
Parties expressly agree and acknowledge
that the Concessionaire will not be obliged
to maintain any insurance coverage to any
item that becomes Uninsurable Item.
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As of the Effective Date , the Grantor shall
obtain insurance coverage in accordance
with the Good Industry Practice in relation
to the Infrastructure in compliance with
Schedule (9) and maintained such
insurance in force during the Concession
Term and that the value of the insurance
cover for the Quay Wall will never be less
than the amounts shown in Schedule (9)
The insurances shall be taken out by the
Grantor with an Acceptable Insurer.
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17.3

V4

Without prejudice to the preceding
provisions, the Concessionaire shall from
time to time take out and maintain all other
insurances which the Concessionaire is
required to effect as identified by Schedule
(9), and more general by Applicable Law.

g o dpand Al Bl O BN
Jymiadl Aujlas g BlmaYly ol il
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X

The Concessionaire shall:
a) inform the Grantor about any
material variation of its insurance

proposals as contained in Schedule

Y=V

62
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(9) in good time before taking out
the new and/or amended insurance;
pay or procure the payment of all
premiums payable for any
insurance of the Concessionaire
effected under this clause; and
¢)  provide to the Grantor with copics
of the msurance policies and
evidence that the policies are in
force (including payment of
premiums) in the form of a written
confirmation of the insurer.

b)

Lage st b oVl il )
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17.5

If the Concessionaire fails to take out or
maintain in force any of the insurances
required by this Agreement, the Grantor
shall be entitled (without prejudice to its
other rights and remedies for the breach) to
take out and maintain such part or all of
those policies mentioned in Schedule (9) as
it considers (in its complete discretion)
appropriate and to recover the cost of doing
so (including payment of premiums,
reasonable administration and other
expenses and charges) from the
Concessionaire as a debt due. Nothing in
this clause shall entitle the Grantor to

recover from the Concessionaire any costs
of taking out or maintaining in force
insurances more than that required to be
taken out and maintained under this
Agreement by the Concessionaire.,
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18.1 Without prejudice to the right of
termination in Clause (19), and if at any
time during the Concession Term, either
the Grantor or the Concessionaire considers
that the other Party has:

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

b) that failure is capable of remedy,

In such case, the Grantor or the

Concessionaire may serve a Corrective

Action Notice, within (90) Business Days

from the date of becoming aware of such

failure (“Notice Period”), to the other

Party requesting the remedy of that failure

(and any damage resulting from that

failure) within the period agreed upon

between the Parties) depending on the
nature of the default, (the “Cure Period™)
at the cost of that other Party.
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18.2 If the Party on whom a Corrective Action
Notice is served fails to remedy the default
within such Cure Period after receiving the
Corrective Action Notice may (without
prejudice to any right or remedy available
to it):

cilebayl eyl pha (g il gl 13
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itself take such steps as are necessary
to remedy that failure or at least
mitigate the impacts of the failure, or

a)

g Syl iy wy g
e DAYl G dadad ey
1ol m iasll Y1

b)  engage a third party to take those

steps,

L\TbcMyonwhmnaC«reeﬁveAcﬁon
2 L Notice is served shall indemnify the Party
|__\'serving the Corrective Action Notice from all

- , costs, liabilities, or expenses incurred
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19. Early Termination of the Agreement dall Sl sl N

Without prejudice of Clause (18) above, cach
Party shall be entitled to carly terminate this
Agreement in the event that other Party violates

e Y Gay 4l kel (14) sl DAY p e
oo AT Gl Dl Ula b 1S ) 1 olgd

the following: 1 o
19.1 Termination by Grantor Due (0| b s qywy sl pile 3 On sl 114
Concessionaire Events of Default SN s
The Grantor shall be entitled to terminate this AJl YD B s e olgd N il Gy

Agreement in the following cases:

19.1.1 Concessionaire’s failure to achieve
Commencement of Commercial Operation
Date within the periods mentioned in
Clause (6.2.1).

Yy b Gisd A pl Gale i) V-V
Al A B il i e Jald
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19.1.2 Delay in paying any payable amounts due
on the Concessionaire (duties, fines,
damages ... etc.), for a period up to sixty
(60) days as of the maturity date. If the
Concessionaire does not pay the due
amounts, the Grantor shall be entitled to
notify the Concessionaire and the Lenders
to take corrective procedures pursuant to
clause 18 within a period not exceeding
another ninety (90) days, then, if the due
amounts are not paid, or if the corrective
procedures are not taken within the
determined period, the provisions of Clause
(20) hereof shall be applied;
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19.1.4 If the Concessionaire uses the Concession
Area for any purpose other than the
purposes for which it is allocated under this
Agreement without the Grantor's previous
written consent;
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19.1.5 If the Concessionaire breaches the
Applicable Laws or its obligations under
this Agreement, in a manner that results in
a Material Adverse Effect on the Grantor's
rights or its ability to fulfill its obligations
under this Agreement for a period of not
less than ninety (90) Business Days.
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19.2 Relief Event

sliey) cla Y01

Concessionaire will be entitled for relief from any
of its obligations arising from any termination
nights of the Grantor under the Concession
Agreement in case any Concessionaire Events of
Default was caused by a Relief Event or Hardship.
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193 Termination by Concessionaire Due to
Grantor Events of Default

S o ) vl G o o) P18

The Concessionaire shall be entitled to terminate
this Agreement in accordance with the
Termination Procedure in the following
circumstances:

gy halay Uiy il 15 ol MV Gl jyag
Al oW A

19.3.1 on the failure by the Grantor to complete
the comstruction and handover of the
Infrastructure within in accordance with
Schedule (5) and pursuant to Clause (3.3);
or

LY S| TN e il (pn el 1 =714
3l gy (2) dyadl lde il Ll oy
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19.3.2 on the occurrence of a breach of this
Agreement by the Grantor which has a
Material Adverse Effect on the
Concessionaire’s rights or its ability to
perform its  obligations under this
Agreement for a period of not less than
ninety (90) Business Days; or E

A
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19.3.3 the Grantor breaches the Applicable Law in
a way that has a Material Adverse Effecton
the Concessionaire’s rights or its ability to
carry out its obligations under this
Agreement for a period of not less than
ninety (90) Business Days.

Lk el Gl LNV adle LS Y T-T-YY
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19.3.4 Deduction of any part of the Concession
Area by the Grantor or any government
entity in the Arab Republic of Egypt for any
reason whatsoever, provided that such
deduction has a material effect that
impedes the Concessionaire from
performing its obligations under this
Agreement.
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19.4 Force Majeure Termination
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Without prejudice to the Force Majeure clause of
this Agreement, if a Force Majeure subsists for
one hundred and eighty (180) days or more within
a continuous period of three hundred and sixty-
five (365) days, either Party may in its discretion
terminate this Agreement without being liable in
any manner whatsoever, notwithstanding anything
to the contrary contained herein; provided that
before such termination, the Party intending to
terminate the Agreement shall inform the other
Party of such intention fifteen (15) Business Days
in advance, and may after the expiry of such
fifteen (15) Business Days period, in its sole
discretion, terminate the Agreement by:

()

In case of termination by the

Concessionaire, a Notice of Termination
with immediate effect; or

(i1)
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V.

Termunation Decree. For the avoidance of
doubt, Grantor Termination Resolution
shall not be effective except after the
publication of the Cabinet of the Ministers
Termination Decree at the Official Gazette
and the date of the termination shall be the
date of Cabinet of the Ministers
Termination Decree publication at the

eVl sl ddaa LA SR s Y M
G0 o Yl Al Sy Agaa)l By
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longer period as may be determined

Officia! Gazette. In case that the Cabinet of Slyy Ley
the Ministers Termination Decree shall not | Cisw Sall 5 uws Sl g1 s 4 &
:l;ths ﬁ'o:mt.l':e.dm‘of ‘.’;m <SR Sk ok Sl Vs 300 8
Termination Resolution, the Grantor
Termination Resolution shall be null and
void.
(iii) In case of early termination due to Force
Majeure, the Termination Payment, without
any termination damages, shall apply.
20. MTMMN M.wﬁ.m kT
20.!] In accordance with Grantor’s Events of
Default and Concessionaire’s Events of s g (N qile uals V) e A
Default, which have not or could not be | 05« ¥ of tgalles &3 o (s pEN cnles
aue&uchlfmyhudnﬁghtmuer.mim e slgd A g A Cijle S U edles
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stipulated in this clause. o
20.2 Before a Non-Defaulting Party exercises
any termination right under the provisions V“’""u}“ﬂw}ﬂ.}d‘ Y=Y
of this Agreement, it shall (if the breach is | <4 1) 4de il L JSY ik gy
capable of remedy) serve an Event of | Uy jlsd] duy o (\allas Sy 4add
DeftullNoﬁeetotllePartyinDefmh..dh”.l S g
identifying the breach and requiring the :.u o )#:'N) & ""“:’:
Party in Default at the election of that Party sy i
in Default to either:
4.  remedy the breach within sixty (60) L
Business Days after receipt of the
™ Event of Default Notice or such

68
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in writing by the Non-Defaulting

pat (1 0) e DS kel alipll 8 75

Party at its discretion; or R
b. propose in writing a Remedial oot P e o

Program within sixty (60) Business

Days after receipt of the Event of

Default Notice.

20.3 If the Party in Default has not proposed a ] —
Remedial Program by the time required by Pha el palipll sl Gl iy 1YY
Clause (20.2), then the Non-Defaulting | <2/l is < (Y=Y +) 3 sasdl il
Party may terminate according to Clause (A=Y ) 2l Ty oAy il 3o
(20.6).

204 Where the Party in Default forward a T _
Remedial Program wlthmmthe time i ke galiy gy penial jall U1 £=T

specified in Clause (20.2), the Non-
Defaulting Party shall have sixty (60)
Business Days in which to notify the Party
in Default that it does not accept the
Remedial Program because it s
unreasonable, failing to do so, the Noo-
Defaulting Party shall be deemed to have
accepted the Remedial Program. Where the
Non-Defaulting Party notifies the Party in
Default that it does not accept the Remedial
Program because it is unreasonable, the
Parties shall endeavor within the following
thirty (30) Business Days to agree on any
necessary changes to the Remedial
Program put forward. In the absence of an
agreement between the Parties within such
thirty (30) Business Days, the question of
whether the Remedial Program is
reasonable or not may be referred by the
Non-Defa\uungPutymmeaxpmpm!
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Concession Term, provided the provisions
of Clause (20) have been complied with by
serving a Termination Notice to the
Defaulting Party.

1) In case of termination by the
Concessionaire, a Notice of
Termination served by the
Concessionaire to the Grantor shall
be of immediate effect.

In case of termination by the
Grantor, A Notice of Termination
served by the Grantor to the
Concessionaire  shall only be
effective if it evidences that it has
compliecd with the following
requirements:

2)

a. the issuance of the Termination
Resolution by the Board of
Directors of Grantor, and

b. the Minister of Transportation’s
approval of the Termination
Resolution; and

¢. the issuance of a Cabinet of

Ministers Decree approving the

30.5 if the Party in Default either . e
a  puts forward a Remedial Program | e
which has been accepted by the Non- | ¢ Yedke ladle laaly pay 3 A
Defaulting Party or determined by | dial Jd (n 18 J il 2 iyl
the Expert Panel as being reasonable ad O 2 PC
and the Party in Default then fails to | "‘j:"“"’:": }N’:'J
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Termination Resolution and
publishing it in the Official
Gazette,

d. Termination Date shall be the
date of publication of the Cabinet

of the Ministers Decree at the
Official Gazette.

20.7 Subject to the provisions of this Agreement,
the rights of the Non-Defaulting Party
under this clause are in addition and
without prejudice to any other right which
the Non-Defaulting Party may have to
claim the amount of any loss and/or damage
suffered by the Non-Defaulting Party
concerning the acts or failures to act of the
Party in Default.
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20.8 In case the termination is caused due to the
Concessionaire Events of Default, the
Grantor shall give notice to the Lenders of
its intention to exercise any of its right of
termination pursuant to Clauses (20.3) and
(20.5) before exercising such right and
permit the Lenders to exercise their rights
(step-in procedures) under such Step-in
Agreement.
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21.  Effects of Early Termination or Expiry

1
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21.1 Cease of Rights

Jdslal g V-1

On Early Termination or Expiry of this
Agreement, all rights and obligations of the
Grantor and the Concessionaire under this
Agreement shall cease as of the date of Early
Termination or Expiry, and the obligations
regarding payment of the Concession Fees as well
(»-the Minimum Guarantee of Handling Voluss

"*pu(mm to Clause (6.2) shall
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All intellectual property rights in the operational
systems, manuals, policies and procedures used in
the operations and maintenance of the
Multipurpose Terminal or otherwise in relation to
the operation or other use of assets for the
Superstructure shall stay with the Concessionaire
throughout the Concession Term. However, upon
expiry or early termination of this Agreement, the
Concessionaire shall Transfer the licenses or
sublicenses in the intellectual property rights to the
Grantor, provided that such licenses or sub-
licenses shall be non-exclusive and irreversible in
return for payment by the Grantor of an amount to
be commercially agreed upon between the Parties,
which shall reflect the agreed Fair Market Value
for such intellectual property rights. In the event
that such licenses or sublicences are not
transferred from the Concessionaire to the Grantor
for reasons not attributable to the Grantor, the
Concessionaire shall compensate the Grantor for
the value equivalent to the value of obtaining the
licenses or sublicences necessary for the operation
of the Equipment and the Multi-purpose Terminal.
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21.3 Superstructure and Equipment Transfer

Ghanaly 2 dgd Jypai Y1)

On early termination or expiry of this Agreement
the ownership of all Facilities and the Equipment,
shall be Transferred to the Grantor free from all
third-party rights in accordance with Clause (23)
of this Agreement.

In such event, the Transfer of the Superstructure
shall consider the following aspects:
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213.11f any Equipment is leased by the
Concessionaire then, at the Grantor's
request, the Concessionaire shall use its

reasonable efforts to discuss with the lessor | ©

the replacement of the Concessionaire by

agreements.

the Grantor in the respective Iense!
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21.3.20n early termination or expiry of this
Agreement, all manufacturers and
repairers’ warranties and guarantees as are
then in force and available (and the
Concessionaire shall use all reasonable

b il e Bae ol Sl o) e Y-T-YY
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efforts to ensure they are available) shall be ool Wl e = (Uil hasial dgusial
assigned to the Grantor. NI
214 Survival Clauses L) gl 1-Y)

Despite the early termination or expiry, the
provisions on the appointment of the Expert Panel,
Warranties, Force Majeure, Termination Payment,
Confidentiality, Applicable Law and Dispute
Resolution Procedure and such other provisions of
this Agreement as may be necessary to refer to
give the meaning and effect to those clauses shall
survive the expiry or the early termination of this
Agreement.
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22. Transfer wupon Expiry or Early
Termination
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Upon the Expiry or the Early Termination of the
Agreement, the Concessionaire shall Transfer the
Infrastructure to the Grantor free from any corrupt
or damage affecting operation resulting from
misuse of the Infrastructure by the Concessionaire,
provided that the Concessionaire has fulfilled all
its obligations in respect of the necessary
maintenance of the Infrastructure under this
Agreement,
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22.1 Transfer of ownership
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Upon the Expiry of the Concession term, the
Multipurpose Terminal and all the Equipment and
Facilities thercon shall be Transferred to the
Grantor in accordance with the Superstructure
Transfer Notice for free wnh reg
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existing in the Concession Area, provided that the
Concessionaire shall deliver the Multipurpose
Terminal in a good operational condition (having

(Stadly Jolad SDAY! s e aa) Sio Al
S o Allay eV Basaie aadd) Slaanad pae 5

regard to the usual fair wear and tear) as per the A
designs of the Multipurpose Terminal and free of

any liens.

22.1.1 Transfer Committee Sugadl A\ V=YY

Within no more than twenty-four (24) months
before the expected date of the expiry of the
Concession Agreement, cach Party shall nominate
two (2) representatives that will, together with the
representatives of the other Party, form a Transfer
Committee. The Transfer Committee is
responsible for the smooth exchange of
information between the Parties and the overall
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organization and supervision of the transfer ASaN 348
process of the Facilities and Equipment and

coordinates between the Parties during the

tansition period.

22.1.2 Transition Period A BAANY -\ =T Y

Nine (9) months before expiry of the Concession
Term, the Parties shall agree on a transition plan
within two (2) months, detailing all necessary
swpsandprocedmutobefollowedtoauowfon
continuous operation.

The Parties agree to cooperate in good faith for a
period of six (6) months before the expiry of the
Concession Term with the overall aim to keep the
Terminal in operation and to allow for a smooth
transfer of operations to the Grantor with the
minimum disruption.

The Parties agree tofollow the below
stipulated principles when preparing the transition

plan:
R

b

wiﬂ:&g.mwmas-wbjeammem

The Grantor stepping into employee|
contracts according to the Grantor's needs. /|
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of these customers-, suppliers etc.
according to the Grantor's discretion.

and general training to the Grantor's
personnel to enhance their capacity for the
operation and maintenance of all
Superstructures or the superstructure as
determined in the Superstructure Transfer
List, as the case may be, forming part of the
Concessionaire’s operations.

Explaining and familiarizing the Grantor’s
personnel with all the Concessionaire’s
routines and procedures and any manuals
relating thereto.

Providing full information and supporting
documentation to the Grantor's personnel in
relation to the foregoing.

Assisting the Grantor in identifying,
assessing the Concessionaire’s employees,
former employees, or any of them.

If the Concessionaire shall not perform any of its
obligations under paragraphs (3) and (4) above,
the Grantor is entitled to assign that obligation to
a third party at the Concessionaire’s cost, and such
costs shall be deducted from any dues owed to the
Concessionaire by the Grantor.

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

3)

4)

)

6)
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22.1.3 Transfer Procedures Jugalll Clslpr-1~TY
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Concession Term, the Concessionaire shall s(it
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22.1.4 Independent Expert

Siacall puddie =\ =TY

Within a period not exceeding fifteen (15)
Business Days as of the date of formation of the
Transfer Committee, the Transfer Committee shall
unanimously appoint one or more Independent
Expert(s), at the Concessionaire’s cost, for the
inspection and assessment. If the Parties do not
agree on one or more Independent Expert(s), they
shall refer to the Expert Panel and the Expert Panel
shall appoint one or more Independent Expert(s)
within a period not exceeding fifteen (15) days as
of the date of formation of the Expert Panel.

The Independent Expert(s) shall conduct an
inspection and ecvaluation of the Superstructure
and shall submit a report to the Grantor and
Concessionaire on the following:

Condition and depreciation of all assets in
the Multipurpose Terminal;
Determination of the maintenance, repair or
replacement to be carried out in relation to
all assets in the Multipurpose Terminal and
to be carried out prior to the Handback on
the expiry of the Concession Term;
Determination of the assets renovation
program within the remaining period of the
Concession Term;

Determination of the assets renovation cost
(the Independent Expert(s) Report).

1

2)

3)
4)
Upon receiving the report of the Independent
Expert(s), The Concessionaire shall:

Within a period not exceeding fourteen

(14) days as of the date of receipt of the
report, submit, for the benefit of

)

FSS On Jas g (19) Do i i Y b8 Da
WS sy paall SN Calis a5 o 81 s
Slss i o Jlall 30 o 13 Anaall Signge
O el Lad ey cebydll Uadl Yl gy sl
Tk o 35 Y baa D 61 gl Jls b e

cobyadl Liad KIS s (a Lays (10) 2o
Loy Lmad Gpicall abubd J Jtsdd il (o
PN pile G JS1 0B aRE ey Ay LM

tasy B! Cialiay

-\

GRbAYY fasate Akadl Chignad pran Aa
tleStaly

B o L
Clagngall aaps Gy lad WD Gl
Ji LD caldly pabaYl fade Usaady
1) Bae ol sie Al Sale) Adey JLE0
Sl D Slgmgall 3l Jlael graliyy 33
$plal) Baa e AR5

wdligmadl) 2aed JlaeY LS aa3 ~f

(Pl b i)

S Sl puadl 0 S sie WY s ey
gt L LAY ol oy

On Lage (V6) e A o 33 Y B Dla
e i st psip o i id s
2ty lagsta 32 Lpad Syl wl ge (S

-y

-X




va

Yo¥Y L iy Jol o8 (3) 8 £F suadl = il 50y 4!

guarantee shall be valid for twenty-four
(24) months.
Commence the renovation immediately.
Carry out all works of renovation at its cost,
even if the actual cost exceeds the estimates

of the Independent Expert(s).

2)
3)
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22.1.5 Handback Procedures
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Within a period not exceeding thirty (30) days
prior to the expiry of the Concession Term, the
appointed Independent Expert(s) shall:

1) Issue a certificate to the Concessionaire,
with a copy to the Grantor, confirming that
all assets in the Multipurpose Terminal
comply with the Hand back requirements
and are ready for Hand back to the Grantor;
or

Notify the Concessionaire under a reasoned
decision of not issuing the Hand back
certificate, if the Muiltipurpose Terminal
assets do not comply with the Hand back
requirements.

In case the Hand back certificate is issued, the
Grantor shall, immediately, return the bank letter
of guarantee to the Concessionaire. Where the
Hand back certificate is not issued, the Grantor
may request from the Concessionaire to complete
the renovation necessary for Hand back or
liquidate the letter of guarantee and accept the
Hand back works.

2)
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22.2 Transfer of all Superstructure on Early
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Termination of the Concession S
Agreement

22.2.1 Transfer Committee on  Early Sl gyl Lo Jugalld Lgd A=Y
Termination

Within a period not exceeding ten (10) Business

er with the representatives ¢
arty, form a Transfer Committee.
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Committee is responsible for the smooth exchange
of information between the Parties and the overall
organization and supervision of the transfer

e Sald LYl alailly Gl Gn Slagleal
Okl O ety Ayl A0 mand Jipall es

process of all Superstructures and coordination A s ok
22.2.2 Independent Expert on Early Saall Yl Ao Jhaaall il N=Y=TY
Termination

Within a period not exceeding twenty-¢ight (28)
Business Days as of the date of formation of the
Transfer Committee, the Transfer Committee shall
jointly appoint an Independent Expert(s), at the
Parties” cost, for the inspection and assessment of
the Facilities and the Equipment. The Independent
Expert(s) shall conduct the inspection and
assessment of Superstructure to produce reports
on its operational conditions at that time, the Party
causing the early termination shall bear the costs
of the Independent Expert.
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22.2.3 Transition Period in case of Early
Termination
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The Parties agree to cooperate in good faith for a

period of:

(i) Six (6) months in case of Early Termination
as a result of the Grantor Events of Default;
or

(i) Twelve (12) months in case of early
termination as a result of the Concessionaire
Events of Default commencing from the
Termination Date with the overall aim to
keep the Multipurpose Terminal in operation
and to allow for a smooth transfer of
operations to the Grantor with the minimum

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

1) The Grantor stepping into employee
contracts according to the Grantor’s needs.

2) The Grantor stepping into external contracts
with e.g. customers - subject to the approval
of these customers-, suppliers etc according
to the Grantor’s discretion.

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

4)  Explaining and familiarizing the Grantor’s
personnel with all the Concessionaire’s
routines and procedures and any manuals
relating thereto.

5)  Providing full information and supporting
documentation to the Grantor’s personnel in
relation to the foregoing.

6)  Assisting the Grantor in identifying,
assessing the Concessionaire’s employees,
former employees, or any of them.

The Concessionaire will, during the transition
period, have unhindered access to Mulnpurpooe
Terminal at all times.
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Each Party shall rectify damages and hold the
other Party harmless from and against all costs,
claims, demands, fees, imposts, taxes, charges and
lisbilities incurred as a result of any acts or
omissions of the other Party on or about the
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22.2.4 Transfer Procedures
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The Concessionaire shall submit to the Transfer
Committee the Superstructure Transfer List within
thity (30) Business days of the Transfer
Committee appointment.
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223 Transfer of ail Superstructure in case of
early termination of the Concession
Agreement due to Force Majeure
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In case of termination based on Force Majeure
event, the Parties may apply the provisions of
carly termination under Clause (22.2) or in good
faith agree on other procedures to treat the
transition period to save the interest of both
Parties.
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224 Incase of any disputes or the nomination of
the Transfer Committee or the Independent
Expert related to the provisions of this
Clause (22), the Parties shall refer the
matter to the Expert Panel to be settled ina
maximum period of one (1) month.
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23. Termination Payment tolgdY) Jilke LYY
23.1 In case of the expiry of the Concession fm““wu‘v‘ =Ty
Term:

Without prejudice to the Grantor's rights and its
right of prority, and along with the
Concessionaire’s obligation not to include in the
Financing Agreement any conditions that impair
the rights of the Grantor, and on condition that the
Grantor Hands over the equipment and other
assets within the Multipurpose Terminal’s
Concession Area boundaries free from any
~mortgage or guarantee to any third parties, and in

-

\giodwmkingeonditionﬁeeofcharge.
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23.2 In case of the early termination:
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23.2.1 In case of the early termination of the
Concession Term due to the
Concessionaire Events of Default:
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In accordance with the Concession Termination
provisions prescribed under the Concession
Agreement by the Grantor, the ownership of the
mobile equipment and assets shall devolve to the
Grantor in return of (50%) of the Net Book Value
of such Equipment and assets minus any costs,
duly justified, that would be due by the Grantor as
a result of a Termination of the Agreement for a
Concessionaire Event of Default and free of any
rights to any third parties. The Concessionaire
shall pay any entitlements to the Grantor or third
parties, or any encumbrance or mortgage levied
thereon on the termination date.
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23.2.2 In case the Concessionaire terminates
the Agreement due to the Grantor
Events of Default:
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The Grantor shall pay for the Handover of the
equipment and assets at a value of (100%) of the
Net Book Value plus any costs, duly justified, that
would be due by the Concessionaire as a result of
a Termination of the Agreement for a Grantor
Event of Default thereof, which are exclusively as
follows:

a. labour wages in the Concession Area for a
period of a year;

b. contracts of the activities related to
operating the Terminal in the Concession
Area; and

c. contract agreements related to operating the
Terminal.
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Egyptian accounting standards or the
International Accounting Standards in case

5 g Ua g Al )} Dpadd Lulad plad

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

no Egyptian standards are available. & ’
24.  Applicable Law and Dispute Resolution/ paalll [Clo b Loguddy (Balaall Gl Y E
Arbitration
241 The validity, interpretation, and | o | G 1 30y jeddly Ladle aeeds V=Y
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242

Any Dispute shall be resolved in
accordance with the following procedures:
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2421 Each Party must in the first
instance, use their reasonable
endeavors to resolve any Dispute
through  prompt,  good-faith
discussion at a senior managerial
level appropriate to the Dispute in
question. Each of the Parties must
designate in writing to the other
Party from time to time a
representative who is authorized to
resolve any Dispute by agreement.
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2422 1If any Dispute is not resolved
between the Parties pursuant to
Clause (24.2.1) within fifteen (15)
Business Days from the date on
which one Party received written
notification from the other Party
that a Dispute exists then such
Dispute is to be in the first step
handed over to the Expert Panel in
accordance with the provisions of
Clause (24.2.3).
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24.2.3 Any Dispute that is not resolved by
the Expert Panel for reasons as

stated in this Clause (24) shall by

referred to Arbitration.

4.3

No person who has been appointed to ac

on the Expert Panel or as an arbitrator shall |
work or has worked as an adviser or be a\{ .
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current ' orkformet afent, consultant or
adviser to either Party or any affiliate of
cither Party or have any personal or
financial interests in any matters relating to
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the Dispute or the Parties themselves. o g e ) Bpait e H S
] Glall g gy ez
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24.4.1 The Concessionaire and the Grantor shall,

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

(a) experience in the resolution of
disputes; and

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

ports as appropriate.

(®)

The nominated three individuals shall
constitute the "Expert Panel” for the
purposes of this Agreement.
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Centre for International Commercial
Arbitration (“CRCICA") which shall
appoint such Expert Panel member or
Chairman within twenty (20) Business
Days after such application to the director
of the CRCICA by one of the Parties. A
Chairman so appointed shall have the same
powers to act in the reference and to decide
as if that person had been appointed with
the consent of the other members of the
Expert Panel under Clause (24.4.1) an
Expert Panel member so appointed shall
also have the same powers as if that person
were appointed under Clause (24.4.1). In
case the CRCICA Director appoints a
member or both members of the Expert
Panel, the panel members shall then
appoint the Chairman pursuant to Clause
(244.1). This sub-clause shall apply
accordingly if the two-panel members then
fail to agree on a Chairman.
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24.4.3 The Chairman shall be responsible for the

proper and expeditious conduct of the
Expert Panel's business including securing
the availability of members of the Expert
Panel to ensure that an Expert Panel shall
at all times be constituted in accordance
with Clause (24.4.1) and (o ensure that any
Expert Panel so constituted will discharge
its duties. All communications from either
of the two Parties to the Expert Panel shall
be addressed to the Chairman

il oY e Yyl Lpdl ud)y GpS F-E-YE

S A Ly o) Rind JaeY Jaled Fasilly
SEES Ghasial oyl Kipd eliact il Gpals
=Y1) il e YT pgan b olyad Ligl
S 2 ohah diad gl O Slacaly (V-
g fy lealgns o8 Cge Tl 3
Upd A Ol S gl O SOl pran

BUnlh udhy Al olpadt

2444 Any member of the Expert Panel,

including the Chairman, may be removed
from the Expert Panel by agreement of
both of the Parties.
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4.4.5 Subject to Clauses (24.4.6) and (24.4.8) (

below, if a member of the Expert Panel

(other than the Chairman) dies, retires, or
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is unable for any other reason to continue
to act, a replacement shall be nominated by
the Party who nominated such member, to
be replaced within twenty (20) Business
Days after such death or removal or
retirement.
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24 4.6 If a member of the Expert Panel (other than
the Chairman) dies, retires or is unable for
any other reason to continue to act while a
Dispute is being considered by the Expert
Panel, a replacement Expert Panel member
shall be appointed by the Party who
nominated the member to be replaced not
later than five (5) Business Days after the
date of the death, the retirement or the date
that such member notifies the Parties that
he or she is unable to continue to act (as
applicable). If any replacement is made in
accordance with this Clause (24.4.6), then
the Parties will be deemed to have agreed
to extend the remaining time limits for the
relevant Expert Panel procedure to allow
the replacement Expert Panel member five
(5) Business Days to consider the
reference.
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24.4.7 Subject to Clause (24.4.6) above, if the
Chairman dies, retires or is unable for any
other reason to continue to act, a
replacement Chairman shall be appointed
by the remaining members of the Expert
Pmlmaeco«hncewnhClaus&(%B),

nd (24 42) above, and the
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2448 If the Chairman or an Expert Panel

member dies, retires or is unable for any
other reason to continue to act while a
Dispute is being considered by the Expert
Panel and the Party or Expert Panel
member (as the case may be) who
nominated the Chairman, or such Expert
Pane! member fails to appoint a new
Chairman or Expert Panel member
pursuant to Clause )24.4.6) or (24.4.7)
above (as the case may be), a replacement
Chairman or Expert Panel member shall be
appointed by the Director for the time
being of the CRCICA. If any replacement
is made in accordance with this Clause
(24.4.8), the Parties will be deemed to have
agreed to extend the remaining time limits
for the relevant Expert Panel procedure to
allow the replacement Chairman or Expert
Panel member three (3) Business Days to
consider the reference.
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24.4.9 Proceedings before the Expert Panel
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A Party referring a matter to the Expert Panel
shall serve a Notice on the other Party and the
Chairman of the Panel referring the Dispute
1o determination by the Expert Panel.
Within three (3) Business Days after the
Chairman and the other Party have received
the Notice referring the Dispute to
determination by the Expert Panel, the Expert
Panel will fix a date for hearing the
representations of the Parties and inspection,
if necessary, which date shall not be earlier
than ten (10) Business Days and not later than
fifteen (15) Business Days from the date of
the later of the Notices served.

Each Party must submit  written
representations to the Expert Panel, with
copies to the other Party, no later than ten

(10) Business Days before the date fixed for
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the - provided that in the case of
responding to any request of the Expert Panel
such time period for response shall be as
specified by the Expert Panel in such request

d. Within fifteen (15) Business Days after the
hearing, the Expert Panel shall deliver to both
Parties its determination on the Dispute. The
Expert Panel shall also give written reasons
for its determination (including making
findings as to liability, quantum and costs in
relation to the Dispute), the Panel may extend
such period up to thirty (30) Business Days
after the hearing. The Expert Panel's
determination may be challenged by
Arbitration according to the procedures
included in this Clause (24).

e. The Expert Panel's costs shall be bome
according to the Expert Panel determination.

f. 'l'hehumgsford:c&xpmhnelmuben
the CRCICA’s premises, Cairo, Arab
Republic of Egypt.

g. The Dispute Resolution Procedure of the
Expert Panel and all proceedings,
documentation and determinations in relation
to that procedure shall be governed by the
laws of the Arab Republic of Egypt based on
the nature of the dispute and will be in
English.

h. Any determination of the Expert Panel needs
to be taken by a simple majority vote.
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24.5 Arbitration
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In case a Dispute has not been amicably settled or
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4.

Concessionaire with a direct Material
Adverse Effect shall lead to immediate
negotiations between the Parties with the
aim to at least substantially mitigate the
impact of such change in law on the
Concessionaire and its business.

o s 290 g i@age e il 2
JS il Gaygy abkYl o Sliaglie
PN Galea o Cilpaali o3a 36 oa (gAs

olasy

b.  The Chairman of the Arbitral Tribunal shall Mae‘gjnpuj’aﬁdmv. i
not have the nationality of either Party or | _ . .
the nationality of the main sharcholders of | # alal S €53 bk on
the Concessionaire. ! Lamleal

c.  The Arbitration shall be conducted in | «Hall JSHadl ey L5dodyl Al a8l o -
English language and at CRCICA’s gl ema 1 jppen
premises, Cairo, Arab Republic of Egypt. i : . s

d The Dispute shall be governed by Egyptian | 2%+ 049 ASsl €50 foape o Gy -
hws_ ‘W)“

e.  The award of the Arbitration shall be final | &8 s ook Lty lilgs aah e 00 2
and binding on the Parties and shall not be U‘JH“-"“P"MW‘Q‘N
subject to any appeal, an Arbitration award AT o Lkl s A
may be entered in any court of competent i
jurisdiction for enforcement.

25. Change in Law OFbplll A cilidn LYo

25.1 Any Changes in Law, which affects the | jca, e oy Ay ol 4 cluis gl V=Ye

25.2

The Concessionaire shall take all
reasonable steps to substantially mitigate
any negative financial outcome resulting
from the Change in Law.

T
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253

The Concessionaire shall, within (90)
Business Days from the date of its actual
knowledge, after the occumrence of a

Change in Law:
a.  advise the Grantor of the occurrence
of such event and the steps taken by

the Concessionaire to avoid or at
least substantially mitigate any
negative financial outcome resulting
from such ecvent and the
Concessionaire’s assessment of the
effect; and
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b. provide to the Grantor the
Assessment Information.

254 Within (60) Days after the Concessionaire

has provided to the Grantor the Assessment

Information, the Grantor and the

Concessionaire shall meet to determine:

a.  whether any Change in Law has
occurred;

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

c.  the steps which the Concessionaire is
taking to cure the Negative Financial
Impact.
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25.5

If the Concessionaire and the Grantor
cannot agree on the occurrence of Negative
Financial Impact of a Change in Law
within a sixty (60) Business Days period
after submission of the Assessment
Information to the Grantor either Party may
refer such matter for determination by the
Expert Panel under the Dispute Resolution
Procedure
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25.6

No later than sixty (60) Business Days after
the earlier of:
a. an  agreement

between  the

Concessionaire and the Grantor on
the occurrence and Negative
Financial Impact of a Change in

Concessionaire shall not be in a worse or
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26. Continued Performance St sl LYY

The Parties agree that their obligations under this
Agreement shall continue to be performed during
any of the Expert Panel and/or Arbitration
proceedings, unless the performance is impossible
as a result of the nature of the dispute
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27. Indemnities

Shagadll LYY

Neither Party shall be liable to the other in

contract, tort, warranty, strict liability, or any other

legal theory for any indirect, consequential,

incidental, punitive, or exemplary damages to the

fullest extent permitted by the Applicable Law.

Each Party shall indemnify the other party from

and against all liabilities for, including:

a.  death or personal injury

b.  loss of or damage to property

¢.  all losses and claims, including in relation to
third party actions, claims, demands, costs,
and charges, which directly arise from a
breach of obligations of the respective Party
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28. Force Majeure PAWD St L TA

28.1 An Affected Party shall be relieved from
Hability for any delay in the performance
of or inability to perform any obligation
under this Agreement which is directly
caused by or results from Force Majeure
for so long as the Force Majeure continues.
The Grantor confirms that if the Force
Majeure event duration continues for more

than six (6) consecutive months, and the
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Concessionaire desires to resume on
implementing this = Agreement, the
Concession Term and the Concession
Fees' annual increase shall be suspended
for the duration of the Force Majeure
Event.
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28.2

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

Party shall notify the other as soon as

practicable and in any event within seven

(7) Business Days after the Affected Party

has reasonably determined that the

occurrence of the Force Majeure might

affect its performance in a material way of

a. the occurrence and nature of the
Force Majeure;

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

c.  the obligations which cannot be fully
performed as a result; and

d. the proposed action mitigating the
effects of the Force Majeure,

The Affected Party shall keep the other
Party fully informed of developments,
including the performance of its mitigation
steps. . T T
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or a political party or candidate, or any other
individual which either results in such person
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29. Legal Compliance LN g v
Both Parties shall, always during the Concession | T
Term, comply with all Applicable Laws. “”‘Wﬁ;‘”“"}"'m‘u"u“&““
The Parties shall not: B
a. Offer, agree to pay, pay or approve the scdholll o Y
payment by another person of, any money to
influence, improperly or unlawfully, any act, | sae¥! J adid o (ol e Lyl f el .
"‘;‘:‘f’:‘;‘“‘mf&?pm person relating | .., @ Al sadt U ge Sleghadl
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other related document, or in any other way
relating to this Agreement; or ool BT ai ol Sl i o il
Offer, agree to give, give or approve the gift | b 3 ¢! daks (i Slatees o saadi 134
by another person of anything of value,
whether directly or indirectly, to any person, *w“\” -
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any other way is for the purpose 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
(all such acts collectively described as
“Corruption™); or

Commit, offer, agree to or approve any act of
bribery to influence, improperly or
unlawfully any act, decision or judgement of
any person relating to the performance of this
Agreement, or any other related document or
in any other way relating to this Agreement
(all such acts collectively described as
“Bribery”).

Alaid J e raid ptie b
Uilie adld 1 oS3y o e may Jly
2 el jaf Jss b g ol Sl gl
Sl @ e pdd e J o e
138 ol ageniy padd f pal g i
lagr daip ol dass (@i it g Jf 2kl
iy ol jeatll 038 pgangy) il OS5 g sk
SR s Blas) By L)

¢ el S By S Y sy
PO e S R 58 U8 b Sl
el g ciip Jf i (o s 2
Sea gl o Sl 13 o ageais Gadd
saang) DAl JS5 g el gy daay f il s
o Lk Allan] Ty L] Ay iyl w20
(g o

Amendments

Je

> P

No amendments of this Agreement shall be
valid unless it is in writing, signed by or on
behalf of both Parties and approved by the
competent authorities and published at the
Official Gazette, In the event of
amendments or additions to the Schedules,
the amendment or addition shall be in
writing and shall be signed by the Parties
without the need for further procedures.

Y] dpniad (e (106 O Sl 130 B s gl VT

0 Al ol Undys ade adglh 3y L€ 0 1)

Sleadl (e 4o LD 3 SRl e S

bl Vo b gy B3l b Sy gane))

o a5 edghandl e clila) gl cdlysa

G Ol (e e adall Sy LS LY
it el gt I el

No relaxation, forbearance, indulgence or
delay (md:er “forburuu") of either

o ) b s g dals g a Y YT
Oo @ B Ga (DT al g lias
0 W S 138 B digin Aujlan B Cbylad
Gl Gl i 53 e ollh By oy o S
BUNRC TSN R TUI QL I W PR
Y ol e e dala @ o dlis, bl
A g gl e W ey
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'*b,eatotbemvmomofmuam

a2 50 Jug 13 PR Joyp
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Al

Without prejudice to Clause (5.2) (Lenders’
Security) and Clause (5.3) (Other Security), the
Concessionaire shall not assign, transfer nor
otherwise dispose of its interests, obligations or
rights in this Agreement during the Concession
Term without the written prior approval of the
Grantor and the Cabinet, unless stated clearly
otherwise in this Agreement Provided that said
approval Which must not be unreasonably
withheld or delayed. However, the Concessionaire
may assign, transfer or otherwise dispose of its
respective interests, obligations or rights in this
Agreement during the Concession Term to an
Affiliate after obtaining a prior approval of the
Grantor, which must not be withheld or delayed
provided that such Affiliate is not a Restricted
Person.

The Grantor shall notify the Concessionaire of any
assignment, transfer or other disposal of its
respective interests, obligations or rights in this
Agreement during the Concession Agreement and
remain responsible towards the Concessionaire in
any of these cases, provided that both Parties
obtained the prior approval of the Cabinet of
Ministers on the Assignment.

=0) ailly (Lucmad Jlaz) (Y-0) 2l DAY O
N Galead ¥ (gAY Slilaall) (F
dga J Gzl Jf dalias b Cipatll 5 Jgadd
L Bpaal) Lilgal 33 A1 530 Dhs Skl L A
Bgear gl S ol L seliil Oy PN pila e
Llgadl o Ryl L diadl 134 D O e Al
ina b JS5 pal a3 VT Gy S
S allas o JHED AN calial Jaay oS gay
Wb il gl ) SR e g gl el
Jpemnd 0 Al 258 ) pIANY b3 DUk (] Hipyley
L s Y g (g VY il G B By o
o Lemint Luglah 380 030 (3965 VT Uiy s

ot Juadl pelhaddl Galayl

3 5 gl B e il GBI gl o3y
o dallas D Dy el g g
oo3 Yoo Jhisy HANVH Baa DAd Sl Ui A s
g Japlay «ladl ol o g V) Calis
o ol Odae G dike Tillpe o Sl A

Al

32, Notices

Y

SiaY!

32.1 Without prejudice to any other methods of
service permitted by law, all notices to be
served under this Agreement shall be given
in writing by hand, electronic mail or by
facsimile

Wil Jilay b DY Jowy DAYI pe ga VT
ShlasYl ages Jus wadall ke W raaa
308 5 3 Laded Sy LS Sl 134 g

S 3l e g g SN

Notices between the Parties shall be sent 1o
the address below or facsimile number,
marked for the attention of the relevant
person given or to such other address or
facsimile number or reference as may be
notified from time to time to receive

322

Notices under this Agreement.

sl o Gyl G V) Jusf g YT
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The Grantor:
Address: Suez, Port-Tawfik, Customs Gate
1

PN} e
V e o Gyluy Ougedl 1Ol

Fax: 062/3190513 062/3190513 :,&U
Attention: Chairman LI e oy 130l
e-mail: contact@rspa.gov.eg CONtact@rspa.gov.eg: s iS) sx
The Concessionaire: PN e

Address: Abu Dhabi Ports Headquarters.
Gate 1, next to Zayed Port, Al Mina
Street.

A Ul pa i il g s 2 Clyiad
ddle gjtouwc.léjou‘.i’;s\

Agreement shall be considered valid
provided they are made in either English or

Nearest Landmark: Zayed Port 3l elige
Fax: +971 2695 2177 AV VY 8N
Attention: Mr. Ahmed Al Mutawa sl .
e-mail: o Pt 3l
Intemational.office@adports.ac S
International.office@adports.ae
323 Notices shall be deemed to have been Lo} W B gllay] 3 38 Wil Uiyl jaas Y-
served when delivered, if in writing or ks Ny
electronic mail ) e s o s
324 All communications and Statements | .o..i, okl G LIl Ol puap =TT
between the Parties conceming this Ot sl G50 o ey A i s Ua

o Rl iyl Agad 5l ety 220
ORll O Sl A Gageady Oyl

Parties concerning this Agreement shall be Agally Ll
in English and Arabic. s ot
In the event of discrepancies between the Ll ad g ¢ HAAD G ol sy
Arabic and the English texts, the Arabic B 4 Ll
will prevail.
Aall Jals  .YYF
it b ORI Ga S A
il @ ot o Sl i b g

Sl @l e st gy oy g
(R Ly J JuaYly S el hrgad
o) Bt ) @il sl clies o
daspa J Lpad Jf Lkt dlps DY) e
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AA

expressly repeated or referred to in this
Agreement and subject to and without
prejudice to either Party's rights concerning
the Warranties given by the other, the only
remedy or remedies available in respect of
any misrepresentation or untrue statement
made to a Party shall be a claim for breach

of this Agreement under this Agreement;

this clause shall not apply to any statement,
representation  or  warranty  made
fraudulently, or to any provision of this
Agreement which was induced by fraud, for
which the remedies available shall be all
those available under the law goveming this
Agreement.

(s 13a b Tile 05 1 IS elgmry) i
Lol LAY o Ladpm W5 0 0 D oty
o ¢l Gsia e LB Gyuy Sl 4
el e dasiall Sllecally e lad bl
Slad) samgll laba) ol sbal! 1sSay AV
S U iy @l papady dalidl ol
A ol By lasis lamea 6 bl
Agmyasy Saall a Allia iy Ao ghyall (glead

o clsg o il gl el a Baay Y
o)t () pageanis o) s 5l S 3 il
Gy pulally Ty i) 2 Sl 1
@ (gl Tade o daliall cliaypalll (985

* reasonably necessary for a Party to carry out

following sub-clauses, treat all Disclosed
Data as confidential, except as may be';

..:‘-l&dt.'.'q
34. Relationship of Parties ol dble Tt
34.1 Thf‘;:ﬂi?&i@ﬁn@tmm"ﬁ Jadiy Vs (Plisa el Glisle Laa cslall g V=T
0 is the partner or agent O
t'h.;othcr.Neithapmybulnyg:ciuy -’-‘md’uc‘“”‘mﬁw"“"“"
duty to the other. olad Laladl Ayien Sld G gl o addy
LAY Gkl
342  Exceptto the extent expressly permitted by | 1w 4 &) Lt pyaaall 3yt Al Y-ri
this Agreement (if any), neither Party shall *: J“. & ey 'v"-'. A%
contract with any other person in the name Ol e ¥ Jom Y o(Smg )
or on behalf of the other Party and neither | il e Aly o pudy il Jads 4l aa
shall incur or purport to incur any liabilities | y .
in any other way on behalf of the other. e J chigidl a3 4 g Yy AV
oe Aty Al OS5 gl cldgien o daany
AV iyl
35.  Confidentiality Claghdl Lipe YO
35,1 As ofthe Date of this Agreement and during 138 Auls (e 315 V-To
the Concession Term and for five (5) iy (9) uas
from the Expiry Date or Early Terminatioi
. Date, the Parties shall, subject to the o e 1 &
B 0 A il
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its obligations or enforce its rights under
this Agreement or as may be required to be
disclosed by law, an authority or for tax or
accounting purposes or with the written
approval of the other Party.

35 gl ORI Ga Y il spald
iy b kel gl T i i o il
o o il i wis P Lt ugllae ga L
S Lpdad §f Lyl Galell J dll

» AT il e 34 Lablyally

35.2

Nothing in this Agreement shall prevent the
disclosure of information in the following
cases:

a. as required by law to any
government or any authority or any
other government or regulatory
agency having jurisdiction;

b. as required by a lawful process;

c. to the extent required by the
applicable rules or regulations of any
recognized stock exchange or
securities regulatory body;

d. where reasonably necessary to affect
the purposes of this Agreement;

(% to cither Party’s professional
advisors, prospective or actual
Lenders, and prospective or actual
purchasers of the Project or its assets
according to the exercise by the
Lenders of their rights and remedies
under the Financing Documents.

& ks u sl 13 g2 el s Y Y-T0
e LV a
oY it Gl Ggllas 4 Ly
S RS A,y S Al ) Ass
toalaaial gl il 1,0,
Slelal A gl LGy
e
J ol Gde Lglhd sgd i
ped Ly (g Aalid Lol g
i s dga gl ) Ly ea
2l 3Vl
wad gL @ JS Wa
bkl 15 abal il Lt
Ol oo @ Cmied opli
Ol g ol il
sl Gl cudedl sl
pebsind i shall dsjud Uy lpual
Slilas ipgy Apdal pglelaly
wJagall
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36.

Severability

na

) gy Al

If for any reason any provision of this Agreement
becomes invalid, illegal or unenforceable or is
declared by any court of competent jurisdiction or
myothermuumenahtytobemnhd. illegal or

Ga b o gl guaaly Clalll 0 G Y im 13
£ o) pile st o) dgmiad il b J gl i sid
@ o Pl paleaial il a6l U e MY
daniall (s 32 5l sl i pald 134 o (il gl
H5 O a1 3 Aagli §f s gl pile 2
e Gagll Cdplall oy JEA (a JE8 g
A el a3a Jaa day 1 J i e S A
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..

and in concluding and carrying out the
transactions contemplated by this
Agreement.

mf::ﬂb'mﬂl%ﬂmm”m"is dajle st 5} Laplh it ol ghyuie e 9
practicable to such invalid, illegal or G o &
AR 22 pald g Y1 s Lae Ljlia 08 Suay
o g dpid Gl 2 | sl
37.  Costs and Expeases oAl ks vy
37.1 Each of the Parties shall pay all costs and | i auan iy J ORI 00 S e V=TV
expenses incurred or to be incurred by it in T : ;
Hegotiating sad tng this 2 dacly agill Dis QS I RS,

\nqlw kel mjfbﬁ"“
«iall

372 All payments (including the Concession

Fees and the Termination Payment) due
and granted to either Party under this
Agreement shall be in US Dollars.

Oiny oY s 5 i La) gl gn 1=V
A oo o dagiaddy T ()
.an)oy\ Dl (s Sl 34 g

38. Execution of The Arbitral Award

JA

il o 13

The Parties have agreed on the implementation of
the applicable conventions between the Parties’
states in respect of the enforcement of commercial
arbitration awards in relation to this Agreement
and that each party hereby waives, to the fullest

s g dpandd LY 38 e ik 30
iy L (o) pad il s ol b
& gy 3n eall B il O i Oy wsiad g
o o oo Sl pguiadll piny ads 5l o vyl

Arsbic and English language and shall be
‘wedinwicmdanglishinmeomcial
bl

S -

»
£

ex&mfp‘etmi:edby law,ialanzlbd'efetfse for non- | f wls ols (glas oa3 S o i o aljiel
submissi commerc tration, 3

objectiononw enforce any comlmctcial :'bi::ly Gacy b 5 iy Bfed el 00 o S
award issued on itself or in respect of its | 3¢ Y 4 S e bl calyh ol U 3
commercial assets and each Party hereby | ou oY 4oyt Gy i Lold Blaaly Liled
represents, warrants and affirms, pursuant to the RETRIC AN
Applicable Law of the Agreement, that it shall not

be entitled to claim Sovereign Immunity n

connection with being subjected to any such

proceedings.

39. Language Al e
The Concession Agreement will be signed in the %m,g):ubum\p“k&ﬁlﬂ.

TUIRTOU, PO B [
w&dh‘ J’,&)’
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Gazette. In case of difference between the two
languages, the Arabic language shall prevail. The
version of the Concession Agreement signed by
the Parties and intended for publication in the
Official Gazette constitutes the final version of
the provisions of this Concession Agreement,
which supersede the previous drafts, agreements
or negotiations.

Sl B K35 gt A A Dl Ll 08
L)l Suply il Gaadly Gl e dadyal
L e 3gd Gy siall 1 S8 4500 8

wildaglia o D) 5 Csgean 0 gl

40. Counterparts

uy -‘0

This Agreement may be executed in four (4)
identical copies, each Party retained two copies,
each of the same force to act accordingly when
necessary.

Saal i fud (£) auf 20 G Siall 1 e
Jandl Sgfll S laghe Sy G Gpb 8

IN WITNESS WHERE OF the Parties have
executed this Agreement on the day and year first
above written.

o S0 150 s sl g 4 3 L e 8
el LU Sl iy ool

First Party: the Grantor, represented by:

ey (N1 ile) ¥ e

Admiral/ Osama Saleh Mohamed Salch

e sana s Ll [ ol el 30

Title: Vice Chairman of Operations

il L 5] e oy il i)

Signature:

Date:

g

Second Party: the Concessionaire, represented
by:

rliag AN Calaa 100 Gk

Name: Mohammed Jumaa Rashid Saeed Al-
Shamsi

Mw.ﬂbhw:’-‘l\

Title: Chief Bxecgnve Officer Sl ud 1Al
\ sl
\ o
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SCHEDULES

SCHEDULE 1 Y dsss
Concession Area Coordinates SN Zlkia 5 pia

M_‘-ﬁnuho_b

WALL PONTS

{TOTAL PROJECT
| AREA=810281




V¥ Y YY L s Jal L (3) S £F sawdl = Gl 53]

SCHEDULE 2 T dps
Concession Area Map ol N dilie g 5
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SCHEDULE 3 T e
Development Plan and Time Schedule el Jdpsplly g gkt L

: | Days from approval of Egyptian House of
v_~ - - - . - —— Em-é- .,.A. res
. stipulated under Clauses (i) (7.1)(d) (Grantor’s
. Responsibilities); and (il) {12.1)(h) [Grantor's
|Oblgations] . ... . ot
. Provision of all utilities connections to site
- boundary as stipulated under clause (7.1)(f)
| [Grantor's Responsibllitles] . a?
 Delivery and commissioning of all concessionaire

Soft Go live 645

Completion of Concessionaire civil works 701

Go Uve 701

Al the above-mentioned indicative milestones are dependent on each other,
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SCHEDULE4 £ Jdsa
Superstructure A Al A
Voriumey Unit s 090 2085 0% q
Container TEUW/Annum 9.7 202,369 258,280 329537 420,000
foko CEWAnnum 40,730 36,941 41,559 45,347 @88
Bulk Tons/Annum 796667 1307000 1382000 1382000 1382000
Total Volume TquiveientTon 1801708 A700,088 4380382 5130841 5970081
Tqulvalent ton per unit
»0
b
i
ICapacity Unit 2028 o0 xns 00 111
Blanned Cagacity
Container TEU/Anmum 373,000 173,000 37,000 S41,000 541,000
RoRo CPUW/Annum 53,000 $3,000 53,000 53,000 $3,000
Bulk Toos/Anoum 1500000 1500000 1,500,000 1,500,000 1,500,000
Busx Tons/Anmuem 3500000 3500000 3500000 3500000 3500000
Total Terminal Capacity Equiveient Ton 5,260,000 9200,000 9260000 10,940,000 10,940,000
w Unit 2 0 085 0 =y
Ship To Shore crames 3 3 3 3 3
Rubber tyred Gantry cranes [ & [ 9 9
[ Trucks and tailers 15 31 ) E)
Reach stackers, Empty Handlers 2 2 2 2 -i
Forkdifts {Different tonnages) 4 4 4 4
Moty 2 2 2 2 3
Other Miscellamecus equi pme nt such as lashing geer,
over Bars and Shackies As Business
As required by Susiness
Maintenance nd related ™t As Business
Terminal operation and sdministrative software As Business
1T infrastructure and equipment As roquired by Business

¢ In addition to the above, the Concessionaire is obliged to prepare the firefighting
network within the Concession Area.
¢ In the event that Container volumes exceeds 600,000 TEU, concessionaire to

t Bulk and general cargo volumes exceeds 3.5 Mil Tons,
2 $o consider adding 3™ Mobile crane or equivalent loader unloader
pending on the type of commodity
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Facilities:

a. network of utilities i.e, freshwater, wastewater/sewage, telecommunications,
electricity within -1m from the final height of the Concession Area;

b.  all buildings, sheds, real estate installations, gate facility, and fixtures or other
improvements located thereon within the boundaries of Concession Area;

C. pavement of the Concession Area
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scheduled under Schedule (3) (Development
Plan ond Time Schedule), Infrastructure
includes any or all of the following items,
including but not limited to:

SCHEDULE S ® Jdyis
Infrastructure Ll 44i
Part A Tead
Without prejudice to mwme (12) | s (Adsiaad dp) (1Y) dpsall DAaYE 0p
(Responsibility Matrix) and in the timelines ol i) () sl bedle m 3 syl

Ayl Sy gl e Aaadl 33D (Pl dpsally
:‘p"y‘m;h-thtw

a. all nautical accesses to the Port, inner
port channels and the respective harbor
basin and berths alongside
Multipurpose Terminal;

b. Quay Walls, docks, and all kind of berths
and piers of the Terminal, if any;

[ Quay Wall fixed installations like
bollards, fenders, ladders,

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

e. the land plot of the area in the Port
designated for the Multipurpose
Terminal up to a level of (-1) meter from
the final height of the land plot or at
least (2) meters above the water level;

f. all hinterland accesses, i.e. roads and
railway tracks to general rail
infrastructure connecting the border of
the Concession Area to the national

road and railway network;
g all utilities, e, freshwater,
— wastewater/sewage, wired
o telecommunications, electricity in

(ficient quantity, which its current
all, not-at any event be higher than
KV, u@d pursuant to market billing
' lip to the border of Multipurpose
. erminal; -

T;:)anmnu and slopes;

1 ~ aids to navigate, buoys, and beacons;

Ll
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vessel traffic management systems iilgh d_“‘,, ud),\‘(\ ‘) J}Y‘ o da
(VTMS). . . .
Fence conforming to the ISP Code ang | "Y1t thadd e i dpd

in accordance with Good Industry wilpsaidly Slydl -~
Practice outside the boundaries of the sblially chelally dadtal e luaall —Ja
Concession Area

(VTMS) il 2S5 1) A =5
Glajiadl Uy ISPS 4 ae M5yl ~d
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SCHEDULE 6 (V) dse
Concession Fees and Minimum Guarantee Sl A aadly af SN b geey

A) Concession fees:

1) Elxed concession fees:
We will calculate a separate fee for parts of the concession as per the following:

item Fixed concession Allocated Sqm Yearly escalation
fees (applies to all
commodities Except
Container USD 9 2457 3&?&:10 2% YoY
b (5
Bulk & GC USD 5 271,035 Year 11 to 20: 2.5%
RoRo Year 1to 5: USD 2 47,600 YoY
Year8to 10: USD 5 Year 21 t0 30: 3% YoY
Year 11 to 15: USD 11
Year 186 to 30: USD 12
| Common area USD § 1
Area for Future UsoD 2° 107,880
| business

in respect of the Area for Future Business, the Parties have agreed that such area will bae subject to
the increases as applied for the RoRo fixed concession fees. as well, the Parties have agreed that the

ttem Variable concession fees Yearly escalation (applies to
all commodities Except

b RoRo)

TEU USD 10 _ Year 110 10. 2% YoY

Bulk & GC USD 1.26 Year 11 to 20: 2.6% YoY

RoRo O&D Year 1 to 5: USD 2 Year 21 to 30: 3% YoY
Year 6 to 10: USD 5.25
Year 11 to 15: USD 11

Yg1§gmz%ﬂ17:§
RoRo T/S Year 110 5: U 2

Year 8o 10: USD §
re—— Year 1110 15: USD 7
Year 18 to 30: USD 13.5

0 s to achieving the following Minimum Handling Volume agreed herein
: —om(‘WlmuanumoGlm')
es of this Schedule 6, the minimum volume unit shall be defined by reference to
# the following Tonnage Index Calculation:
s -Liquid or dry bulk or general cargo or project cargo = 1 Ton;
1, TEU = 10 Tons; and
1'CEU = 10 Ton,
Concassionaire will commit to the following Minimum Volume Guarantee:



Y-YY L iy Jol (B(8) S0 £F suadl — L JIsa 41 VY.
Volum Year 1 Year 2 Year3 Year 4 Year 5 Year 8 Year?7
¢
Foraca
“ —
Minim 720, 958, 1,190, 1,585, 1,87 1,99 214
um 683 924 135 240 0,092 8,053 8477
Volum
e Eq
Guara | To
ntee n
Volum Year 8 Year 9 Year 10 Year 11 Year 12 Year 13 | Year 14;:
¢
Foreca
“ -~
Minim 2,30 247 263 280 298 3,16 3,38
um 7,003 4,041 4,530 3,444 1,550 9,406 7,602
Volum
° Eq
Guars | To
niee n
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SCHEDULE 7
Port Services

Vdss

plgall Clasd

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

o AN mile G lans® pllaall slinall Ciless
Badaia daas Jiuls e Sl pNY) Galia
Gatiie Ladl Jals B tall pgull Wy Gl ¥
ik b peaadl Y Jhal S o

(i) facilitating the provision by third parties

gl phd 9P ek B Jued ()

of bunkers to vessels in the Port; o0 addl canarvedy LAl sy
Adaaall il i

(ii) management of anchorage areas | ,all DAd e oSl Class 208 Juged (x
associated with the Port; Al 3

(iii) facilitating the provision by third parties
of garbage disposal services to ships and
vessels in the Port;

palaill Al U8 e Shaid ol Jges (T
Gy gl ol oUW s
cidas

(iv) facilitating the provision by third parties
of potable water to ships and vessels in

i On ol sl clak w8 dued (

the Port: .uqipw,;’-ﬂﬂ

(v) facilitating the provision of weighing | =lalill JAdly, il Jle! a0l Jyud (e
and measuring works for trucks at the el
Terminal o

(vi) facilitating the provision by third parties
of disposal services for sewage wastes,
sludge, exhaust gas cleaning residues

.._ and any other potentially hazardous

“materials produced by ships or vessels

entéring and leaving the Port; and

Gl Oe palidll clad 8 Jaes (0
piladl e s Wiy aeall juall
ISyl U8 e dadd) Slasall ag
a3l Udiaa Sy Jga 5l G palanl
25 oliall i 1 il il
Uaaal

Gl il U8 e Glasd a0 Jees (Y
Gl Jgiie LM ae Qg JUBLYY
Adaaddl A jalylly
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SCHEDULE 8
Terminal Activities

A o
Adaall Adaiil

As agreed between the GRANTOR and the
CONCESSIONAIRE, the CONCESSIONAIRE
shall have the sole right and responsibility
for managing its business according to the
provisions of this Agreement and shall be
subject to Applicable Law. The
CONCESSIONAIRE shall have the sole and
exclusive right to perform the functions of a
terminal operator, including but not limited
to the following functions concerning the
Multipurpose Terminal:

G ANV Gaaliay pHAIY) pule G 4dde B84 A LS
e Alyiadly (graal Fadt A S AN Gaalea
Gl dogumi pe Sl 13 Jegud) Gide wileal 35
LYl qmmndl Gadl AN Canleal £5Siay - Guladdl
e Al Jadsy Tl Jade Cilllsg o3y 300
ety AJUll Rl emadl Y JUA e

PRTOUJP L TYVUORE |

a. determining/setting the prices in
foreign and local currency for its
services to customers;

LV Aaally leza e Jaga [ 3oa3 A
el Lladlly

b. marketing of the Multipurpose

> O | SO Banda  Aldaaal
Terminal to potential customers; “ el e o
Ol
¢. carrying out temperature checks on
reefer oom‘ iners; Shagla e Bhall da Glassd sbel €
.c.:b_)p'
d. checking the condition of cargo;
hd o atkuiaglly Cilislad Aa and -3
e. anning and handling movement for
:.arco ::d ankic e e lly il ASpm ol Jaglad -
f. ring intercha reports;
preparing nge A [ sl -
8. ship-to-quay transfer operations, y . N )
including the lifting of hatch covers and i et M S ‘”w. - 2
lashing of all type of cargos; Chagalt dasyy tiall dgletl ad lls sy
cpllad pigl AMSy
h. stacking and unstacking of containers . . 5
and other cargos if applicable; s <
i transferring of cargos within the

Concession Area;
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delivering and receiving shipments of

n warehouses including the

Eapina Juidsy B D A Ly Sle sl
Sligladl fad Uaaay Caaall

all type of cargos; t""* Sy clylall clasd Sy pla g
il
k. producing documentary controls
(whether manual or computerized); S sy o) s Lo .
e T
I producing inventory control of all | ; .
cargo, chassis, and other assets at the Clplad geal Qid dua ds J
Multipurpose Terminal; o DAY Jyeallly Cilgpalllly atlagly
oalA Y fasaia Ladll
m. communicating with and reporting to -
shipping lines, agents, and other users; W D R ) *
AT Gpasiielly
n. Implementing of and adhering to the i )
IMDG code and regulations made | * o &y IMDG 5% (3Nl 348 E
under it; -‘0‘."#
0. storing of transit cargo;
b T
p. allocating and sequencing of cargo 2 :
loading and unloading; ey Sgladl s apndy parais
pdhad Gy
. handling and st of containers.
q g and storage of containers ciigad Guals el e
. handling and st of breakbulk
" oo o ’ dpna D pilind O3kly gD =g
? handli d st neral 2
s andling and storage ge cargo kel pin¥ (3a3s ol -3
t. handling and storage of Liquid and dry
bu'k m. 'W., m eﬁu’ "I W, M el
u. handling and storage of rolling vehicles ; .
Gt g e CAS onaay Jyho S
Sy ghad iy
=
. of nd
Handtiog packsged cargo and| . o ded aad ds o
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customer cargo such as but not limited | © =
to :)AI Y ‘”A' ;_bp- Ub Jl
a. Cleaning of containers and other Y piladly cligladl il |
cargo el pbesd (s
b. Repair of containers ops bl s J::d
c. Repackaging of cargo (CFS ( ) el sl ¢
activities)
X. Repair and maintenance of all
L ll . .is’ L K ‘ﬂ. a -p
Multipurpose Terminal Equipment and v ) gn Maasgheel <
Facilities within the Concession Area. PN Jidaia Jila a2 Y1 Basaie
y. The Quay Wall cleaning, painting and S s < :
rust removal el puap Lty gy ARS e ’
z.  Build, manage, operate and maintain ;“ J‘ R Sy by oli )
A g Sy By “-

weighing station or more within the
Concession Area, provided that the
Concessionaire will provide (50%) of
the revenue of such station or stations

pi o o N dilaa il gl
halph g (70 +) desi 5y P51 i lea

i llaaddl o Lnaall b
to the Grantor /" —
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SCHEDULE 9
insurance Requirements

1 dse

Ol il liadia

Part A: Insurance coverage of the
Concessionaire:

FplYY alen O o Agipalill gl 1 gHY sl

The Concessionaire shall, throughout the
Concession Term and at its own cost, procure
from an Acceptable Insurer the following
insurance policies and shall not disclose to
policies throughout the Concession Term
without the Grantor's prior written approval.

s ey (G B3a gl (oY1 s o Cynly
Ugsia cual 3658 o J0N Gl 330y oS cdalad)
SN o faly ogyd o LAl gy Y sy ¢
AV ey Lipean 2320€ Tiblga 193 LAY Ba Jighe

Such policies are:

:“L‘gh_,l ada

1- Property Damage & Maehlnéry
Breakdown Insurances

JUeely cusBaad o) JWlie s gl (0
]

Insurance policics against losses or damages
to the superstructure (Facilities and
Equipment) on behalf of the Concessionaire
inside the Terminal, at replacement value
(for equipment) or reconstruction (for

Ay el Al Jheal) J Jiead s opb 300,
Jala JEN Ganlea o A4S (Shanadly claaa) 44
ol salel _,' (M JaauYt Auk cdeadd

« Earthquake, volcanism, tsunami;

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

= Flood or inundation, wave action or

|
/
1=
5
Ry \
AN A
Ntk 1o\ -
W IR
W o A
MY el ~
e
= 4
"
¥

facilities) for the Concession Term AP Ll 4Rl
:A':nemuforwhichdaeooveﬁsmvided 1 Lo il g 3 D el Sbaa
.. Fire, lightning, explosion, impact of S, Jb.’ «Jedi¥ly cgelpually Gl o
. hndbom;ou:wmrb&ne:gc::;ﬂ daadl 5l i e Agandlt
o otes hronped | 450 3 ) Lynd Beally ciiad o+
therefrom; e Jaiss Al

linnd (OSL NI -

e A gyl e gl dlygl CiSia) dialadl o
(Sushy oelsia

sall gl mlpaVI ASm § adll J cliladl o

goiaall ety g N giVly dagugl o
3 % e e S gl

el spalad ! saieall o

A o i il .
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2- Comprehensive Civil Liabllity
insurance including third party
liability, employer HNability and
Hability arising from vehicle
collisions.

Lacaie AalAN Losall Ldpleedl Guuels (r
Aglstually Jandl oy Silgtenay il dglplena

Insurance policy against third party liability
with an amount of USD 10,000,000 (Ten
million US dollars) for each incident/year,
including the Grantor's personnel, who are
present at Multipurpose Terminal for
purposes related to the Concessionaire’s
activities and motor liability for vehicles

Yoaowonoae Aoy il Cldgias s cub 38,
ke U8 (Soal Vg cadla ) (Sndd N
o Ol (NI gl e ol b Ly (L
Uty Akl Gl wllyy sale Y S Asaddl
Al Jaad A CAEAD Co A ghaddly Y Gaalea

operating within the Terminal. el
3. Concessionaire liability insurance | Jhlia agas) a1 ceslea Llgius o cyalin (¥
(Construction All Risk) (sl

Insurance policy against all risks that may
arise from works of the Concessionaire or its
subcontractors during the Superstructure’s
construction period with a minimum of USD
10,000,000 (Ten million US dollars) for each
incident/ year.

Juel oo lan 8 1 Jlladl aaas ae ol a8y
agh Aol ol Bk (DUA alglia 5l YT Galea
Oadha Bpie) (Sl Vpa Veensninne e i aay

i) i [ Boka JSI (GSanal N

General Conditions:

dale Jagyd

All such policies shall be in the name of the
Concessionaire and having Grantor as
additional insured party wherever necessary.
The above insurances shall contain a clause
waiving the insurer’s rights of subrogation
|_against Grantor’s indemnities.

Oy a1 Canlen pucly B0 230 psan 0383 O i
g uall die Giluial Agde Uage Uk oIV pite 0155
b Dy iy e odhel 5Kl il (grias OF Gy
PN il iasgad Jelia Jpladl Gyl G (agal

The Concessionaire shall:

N Gale o quay

a. inform the Grantor about any
material variation of its insurance
ptopocals as contained in Schedule
(9) in good time before taking out the
__new and/or changed insurance;

O FP PRI APV R
Jasall b 3l gadll e 4 dealddl (el
Opalill o Jyandt b cantiadl clgll i (1)

3 1damall Gl 5 et

b. pay or procure the payment of all
premiums payable for any insurance
by the Concessionaire implemented
under this clause; and

c‘l‘WM‘we‘a”ﬁJe) =

C. provide the Grantor, upon the
request, with copies of the insurance
policies or evidence that such
policies are in force in form of a
written confirmation from the
insurance company.

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

Ol o Baliall Jf Jyeaadl 6 2BV Caalia S 13
il Gay csiad Ua Gapgey Lglladd il Ga (g
S (DAY Lo ol guilly dliging (elaadl (93) LY
BuySall S a3a JS el e e Sy Juany
(alSH ol ) Gulia oby LS (1) sl i 4
pomelly cdalodVl ada lld 8 Lay) il LD ZASS S35y
U e (@AY ppally Sy seadlly Algheadl 001
t:u\,a.,,.:v.ma.‘;.:..as,ngmv.t..
AV Ganlea Oa ey O AN guilal Galt dany a3l
\ple Sliad J il o dyeanlly B IS g
e BlBaYly e gemall g 20 5 e ST 40

AN Gaalea U3 e Al 138 G

Part B: Insurance coverage of the
Grantor:

B gite O On Lipalil Lkaia 5 SN pudilh

The Grantor shall, throughout the
Concession Term and at its own cost, procure
from an Acceptable Insurer the following

i ey pENY Rae Jigle N ole o caey
Ugiie (pab A58 Ha AJON el 350y obS Aalid
S aia plSaly Jagyd oo il peady Y Gy

insurance policies and shall not disclose to LAY Baa Jigde
third parties the terms and conditions of such

policies throughout the Concession Term.

i- Property Damage CASHal ) (

Insurance policies against losses or damages
or destruction of Quay Wall and its
accessories related to the Terminal.

Main events for which the cover is provided
are:
« Fire, lightning, explosion, impact of
land bome or water bome vehicles;

- S ¥y AN s et 8,
.Mwm_’w*)‘

A o Al g0 a3 AN Ay Cdaa

Sl 80y ediVly cgelpeally (Buadl o
sl it e Ugaadll

Sleadt ) (@AY Lugalt By il 8l .
et s 0
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o A Al Ga (1 elpgl CiS5n) Biealal)  #
(Coashsr eliia

sl ol gl i )l il -
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VA

* Vandalism of persons

inall JlagVly sVl Jleily lagell ¢
e e Am i
e cgulad eVl vpsieadl

Jﬂ\@gﬂ.\lw)ﬂﬂ .

Comprehensive Civil Liability
Insurance including third party
llabllity, employer lability and
lability arising from vehicle
collisions.

Aliaie ALLAN bl Llphuadl el
Jaall Gy Aglplueay SIEN il Alples
SSall plilaeal OF ALSUN Aglpleally

(v

Insurance policy against third party liability
with an amount of USD 10,000,000 (Ten
million US dollars) for each incident/year,
including the Grantor's personnel, who are
present at Multipurpose Terminal for the
purposes related to the Concessionaire's
activities and motor liability for vehicles
operating within the Terminal.

AT RIS M»‘ w,&.. Y Whm"
S IS (Sl s e 120 (Sl s |

“Iw”‘ch‘wL‘vlhr&vihcu

Uil Ailaaad ahe U wllsy Gl AV daseie Leaddt |

G S e Adgieadly cagaa J G Gale
vidaaddl Jals Jaaa

The Grantor is obligated to insure all
their marine assets currently in service or to
be procured (Marine Crafts such as tug,
service boats, pilot boats, navigational aids,
buoys and beacon and the like) under
adequate Hull & Machinery Policies.

Apall Algeal gren o pallh AN pole a3k |
Culslll) gl S AU 5l il i Gla Bagmgal |

AV cAay Leadl Gy ShLA S el
Lay Asadl cljlidly Ciljpsiadlly dadkall Ciliclaally
Apdie CUSWy Sl Gally Gangas (S L

3- Grantor liability insurance

(Construction All Risk)

aaen) AUV vala Agdshas o Calih
(ol latda

(r

Insurance policy against all risks that may
arise from works of the Grantor/or its sub-
contractors during the infrastructure period

M(_ﬁhﬂ.ﬂvﬂ )L&Jw.h"whuﬁ_’
Al oL 65 Dl GBS e adsia PGV pite

with a minimum of USD 10,000,000 (Ten Ve weEEN a0

million US dollars) for incident/year. v ‘::" ‘ i (q:'r ;’: i iy
. ‘N o yal Oute

General Conditions: sl Jag

All such policies shall be in the name of the
Grantor and baving the Concessionaire as
additional insured party wherever necessary.
The above insurances shall contain a clause
waiving the insurer’s rights of subrogation
| against Concessionaire's indemnities.

s AN pole pls SN 038 puan (S5 O e
By el e Ulia] adde Uage W)k L1V Caalea 03S)
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The GRANTOR shall: A e e Gy
a2 inform the CONCESSIONAIRE G RTINS
aboutmymtumlvmanonofm"iv”y@m' S
insurance proposals as contained in o Ul gl o 4 Lalill Guelidl g 0

Schedule (9) in good time before

eyl U3 cadiall gl 3 (%) sl

taking out the new and/or changed
insurance; Sidsall g [ 5 el cualid

b.  pay or procure the payment of all | il Liaiudd Jldlll puan pis s Jf abs -
premiums payable for any insurance
of the Grantor effected under this | 13 wnser &% oI e Jd oo b Y
clause; and

3t

c. provide the Concessionaire upon the
request, with copies of the insurance
policies and evidence that the
policies are in force in form of a
written confirmation from the

mmeeompany

On gy il de BN Gala g5
L) e 30 O e Al cudl 338
G0 S 3 S8 b (WY1 oo ol A

sl S5

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

On e Bl ) s AN pule S 1Y)
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SCHEDULE 10 Ve dade -
Marine Services Ll Chasddl

The marine services to be provided by the
GRANTOR to the CONCESSIONAIRE to
enable operation of the Container Terminal

to the Port’s fees shall include but
not be limited to the following:

AUV sile (0 Lgast Capllaall Lpjpadl Culaai
3i3ada Adaae Sl e S MY Gaalea )
Jadiee sligall Jals Sy hall pgessll Gy (ale V)

gt e eaadl Y JO Jape e
(i)  providing pilotage for vessels | JLll Jas el AV Gk dg )
entering or leaving the Port;

Hlehe i
a. atall times, s 4 =
b. with 2 hours notice, e X 2
¢. up to 20 to 25 knots. SO A%s IR N
Viow obE gl e s ¢

GaeYo )

(ii) providing navigational aids such as
buoys, markers, beacons, and moorings
to enable safe manceuvering for vessels;

Gillgad B Ladd Gl dg
%ﬁ&y L‘J) M, GJMJ b:-w,
comaadl LYY 55l

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

dalyll Cilaady Chldly Sladladly Slaigadt
el haea i Sialiay el g i KLY

(iv) providing mooring gangs to support
securing ships alongside safe berths
provided by others:

r
S

e Dl Db ped LU Slaad dg
O e lganaln oy Ay AaVY dicasY Jyla
ey

L

V) provision of tug and pilot boats;

!

cold ] bty 5ylelE sl ydes

*

/S

(vi) management of anchorage arcas olizally Adadsall Calladadl 3lolia 3 vopor
associated with the Port: g

(vii)maintaining arrival application process
and coordination of berthing sequence
within the Port in close cooperation with

Bty Sy gl Sllla Lililac Lo
Jab el el e s
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the CONCESSIONAIRE and according PN Galia ae Glg Gglaaly elisd
to the Port Operation Rules;

colisall Jiats Slaghed) iy

(viii) maintaining and executing a formal
process through which berthing priority
shall be determined according to the Port
Operation Rules;

aduiny Al CilebaYl e akiladl
o o bl a3 3 DS Ge
.owdﬂmm.\lﬂ

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

S 0 O or s il Jieed
celladdl B iyl

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

ke Ui gD cagllnall Bl Ciasi
3 ISPS 38 e i b ey SN
ol 3 daldl Sluladdly Gkl gt
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SCHEDULE 11 AR T
Handover Report el puians
Appendix (1) (V) e
Asset Handover Checklist Jppa¥) gl 3G Laih

Asset Handover Checklist

M) L s B R

O

Yes O No
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|
Yes O | N O g
mn§ No O
i 4
Yes O . No O ]
YsO ! No O o R R
mu! No O i et s e i
T i
Ys 0 | MO
Ys O | N O
i 3
0| NOD
No
No
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Appendix (2) (V) gnle

Asset Handover Acceptance Form et 20 o e
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Power supply & optic fiber
for STS cranes {from
connection pit to crane)
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Execution of Utilities pits and
ducts in capping beam
(drainage, ducts for power
and fiber optic cabling)
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IT Cabinets at each buildings
or power station at each
floors with FDP and UPS

power with primary circuit
breaker and cabling from
Meet Me Room.
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Electrical supply and
uninterruptible power supply
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cabling for office usage inside
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Optical fiber data cabling g

between buildings, between
"meet me room” and power
stations cabinets, between
"meet me room" and data
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cabling (ethernet) for
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