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

CONCESSION AGREEMENT il she
FOR THE CONSTRUCTION AND DEVELOPMENT | j3.31, §alg olaiiely gl &) gy oLy
OF THE SUPERSTRUCTURE, AND USE, - ;
2 ety Laaay i
MANAGEMENT, OPERATION, EXPLOITATION, "h‘ ! .
MAINTENANCE AND TRANSFER OF A vl.l'lif"ﬂ Tt
MULTIPURPOSE TERMINAL IN SAFAGA (gl Lplhu plips Uiy
PORT, SAFAGA CITY Lol dligay
A-Ru.E- t.r.E
On this day of by and | g, o
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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
Saeed Al-Shamsi, in his capacity as Chief
Executive Officer of Abu Dhabi Ports Company
P.J.5.C (the main founder) by virtue of a power of
attomey certified by Abu Dhabi Judicial
Department on 29/9/2022 with certification no.
233EEC2A15BAODSEICSC, and by virtue of
delegations issued from Golden Anchor Chips

AG0 (pued) Cad) Slladl il \plin A58
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i r Limited and Silver Anchor Facilities
t Limited.
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| (Hereinafter referred to as the “Concessionaire”).

(P Qb s b L Ll L)

Grantor and Concessionaire are jointly referred to,
hereunder, as “Parties” or severally as a “Party™.

ol Lad pIAY aleay AN e e JED s
Sy Cpliag "G s i

Preambie

e

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;

ol D Clalees Al anain SN il ) S
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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 terminal,

e iy 38 Uyl dulall dalad) ol 0 4 g |
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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 gpball o el Yl Bade taas gy pde S Ly
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Al Juael iy ol 311 il 0 Al dmaiia
plussdy Ll LB gy ol Jleel sidy dganl
el Baaas oadl Uliay Dliddy iy By
b disas padl labias plize Gllad i LajLil) saall
Ghasial Jiadll 13 By B 0 e ol )
siall 138 Baa At o o e cheliB a (gpiana
saicie dhadd pld bile] Sl gyl A

taiall K GISaY Uy W1 ke ) el Y

o )

Whereas, Abu Dhabi Poris P.J.S.C prepared a

establishing the Multipurpose Terminal (subject
Agreement).  Accordingly, the

Pa{  this
%:nliawﬂ company submitted its offer to

market study that showed the feasibility of |,
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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 Grantor, 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;

Juacly dann et S 8 Y e ) iy
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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,
to 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
warranties 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
construct, develop the Superstructure, use,
manage, operale, exploit, maintain and transfer
the Multipurpose Terminal,
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. Definitions and Interpretation

ol S Y |

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

e pageais g Lo ol ol [ ...-'-bbiuﬁi;
S vl s il ol (5 o e ol L nlpea
o Lo B2t il i haad) cilallanaal
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the Agreement and any of the Schedules attached cagedd A 4 |
to it, the provisions of the Agreement shall prevail. |
1.1 Definitions Slaadll -1 [

Acceptable Insurers; means all major repuaii:;ie
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
to be obtained pursuant to this Agreement.

R TR O e
A Alal) B fhaaly Akl daad) 5 Gasinad
s ggpans ol Bile} S (gladl el Sl
2l A gl G o g S B30l Al

G ey Wil (b e Jpeaal

Affected Party: means the Party affected by a
Force Majeure event pursuant to Clause (28) of

this Agreement.

Ny S0l i) iy il el i 2 Sl
gaall 13 gya (YA) 2

Affiliate: 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

ES_;.'J'IMJJ'W:S}M
uy&l«#&ﬁ,ﬂw“w
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which i the owner directly mw
share capital conferring a majority

at stockholders’ meetings of a Party
hereto; or

iii.  of which the share capital conferring a
majority of votes at stockholder's
meetings of such company and the share
capital conferring a majority of votes at
stockholders’ meetings of a Party hereto
are owned directly or indirectly by the
same company or a Party hereto,

For the avoidance of doubt, Affiliated Company
shall mean an Affiliated Company of one of the
main founders of the Concessionaire.

e Bl e J Bl A 6 A -
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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.

w_;w:h-hijlﬂ1hu.h‘:dﬁﬂhﬁh}ﬂ
i U s ) Whod 1 L iy gl
AL B ey e cillY

Applicable Law: means any applicable Egyptian
Law, statute, proclamations, bylaw, decres,
directive, decision, regulation, rule, order, notice,
judicial order, judgment by any court, or delegated
or subordinated legislation, including directions or
guidance, issued pursuant o any legislation,

2 ) s gean 1 gl i 2 el gl
FPEN- P I R I F U R P
pSa ol il U gl jlea] el f day
oy b S b 3 e
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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
b:,r the Concessionaire and for the Multipurpose

erminal in connection with the undertaking,
i mg, or fulfillment of the obligations

by this Agreement.
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Assessmeni Information: means all information
and documents which are available at that time
and which the Grantor in appropriate limils
determines to be necessary lo enable the Grantor
to assess the impact of & Change in Law on the
business and financial performance of the
Concessionaire.

2 Aalial Silaally ilaglaal pa £ all Cilaglas
o P e s Ally ]y W s
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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.

o chonll i 4 il (198 s ol s 1008 pp
(gl gnd gy dnal o ol dispad oma Loppgas
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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 Default or Force
Majeure Event.

S ehyig) dna e A oYY eligl e B
e gl sby sl ol o Tilyal dgannf sl
AU S J V) alia ok

Calendar Year: means from January 1% to
December 31 of each year.

gdtall A s e I e Bl s sl e
Al S5 e ey (e 000

C.D. or Chart Datum; means the water level in
meters as displayed on admiralty charts for the
Terminal location.

EROUIY PR RIE, [ SRR R

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 govemment 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 Agrecment.

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)
menths 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.

s )y a0 glng il il Ay
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llpeay o GlRN 3 dled A gl ol
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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.

trimls ) LN ke on indd oYY e gl
o o e Ol Uk Sl 13 cngas NI
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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.
& ‘\ 4 "
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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.

kel Al m 1 B (F0) gD s 1) e
dic 33 Yyl (LN ke gal pabed)
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Concessionaire Events of Default: means the
events stated in Clause (19.1).

daipll ol plil] el el cHla
r=14) aly

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).

(78) 5l g sl i) i Shaglnall Lijen

Corrective Action Notiee: 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.

sl g syl ey dgaadll lebayly iyl
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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,

Lgalaiial iy Lpaadl leall fadias ilps] cias
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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.

ladgll Anies b Cpall il iay alal] 138 Fu
A8 e S J At e (S o Ky sl T

£ g A 09 dldl O Gne 2aly 6 O
gl ol g3 i i) (U e i) 130 5 4

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
lopment Plan and Time Schedule can be
from time to time during the construction

3.of Infrastructure and Superstructure, if

mrﬁmqﬂwﬂdﬂ-ﬂ:aﬁﬂliﬁn
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mutually agreed upon between the Parties in
writing.

dgadl 43 LS Bk DAY clly e Laghad
Ca (g A B e ol ol 2

Disclosed Data: means any information of
confidential nature conceming 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.

(e o 5 g ] 5110 paial iy
Llic g M cala g Gl ke ageads
s i il cabob e 3 el ! i3
i palally addgnn 5 8Y1 Gl ) gl
158 e At cdpally Cipnghs ] dpliionn J A5ISyy
Sl 130 gy gy L iy gl b RS il
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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,

Ol Gp Y pae DAY 5 g g g
S s gty gl el lia e L 4l 5 s
A g aded gl 0l gf sy

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 gy el i sdalial] Lnbdl Slaghes
Latiall Zhbal Jd Ga AT Sy (o Gydleall add
bl el iyl asiies paen o ks Al

el ool oLl ) il e Y

Early Termination: means the early termination
of the Concession Term as a result of permitted
early termination events listed in Clause (19).

Lo N Bad S gyl a2 Sl slgdyl
Tayadl lgs ppaneal Saall olg) Nl (o dla Ligon
ARV

Economic Position: means the Concessionaire’s
reasonably projected financial interests, as set out
in the Development Plan during the Concession
Term, under the Agreement.

5o Jlghe dad il L lladl a1y gileall il e
pleal il iy Bl g g e SN
Sl 150 gy NI s

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).

Gaes Japt AT slifid 4 5 g1 Al N foa 0
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Equipment: means the Superstructure machin
eluding, container movable handling machinery

"t dnd{ limited to, ship-to-shore container gan

P
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cranes (5TS), yard handling equipment and
wortkshop equipment, including their books and
records, spare parts, and tools as listed and
detailed under Schedule (4),

o] i) pn Dhaal) i) Ryl = el e
sl Slanay elaludly Ugiall Cilinay oSTS) il
LS ciylly ) adady oLl lajlhs ot Ly

1) dpad gy sy e 2

Event of Default Notice: means a written notice
served by the Non-Defaulting Party to the Party in
Default according to Clause (20.2).

s okl g S lbd] ¢ el Wlay k)
.{1—1-1']113!1LHJJ.-LJ1Q_,HI“!]_,..EJ

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

(=T E) Sl Al el gl 0 el Lind

Expiry: means the end of the Concession Term.

.rl_';:lhlll §2a 11.‘5.“ llk:l?.ﬂ

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

(TN Ba gl ) oG i

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 ie., freshwater,
wastewater/sewage, telecommunications,
electricity within (-lm) 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 wtilities in the Concession
Area;

Pavement of the Concession Area; and

b)

c)

dadi Jlly £ Jyaall A dajadl syl e ol |
A 39l s gl e il B paaB Yy |

gl el ol ol gl bl s
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Fair Market Value: The fair market value of the
Specified Equipment and/or Facilities as
determined by the Independent Financial Advisor

ol Aslad g il AT Lpu Ll

_ Financing Documents: All Loan Agreements,
~|@otes indentures, security agreements, letters of
‘oredit, share  subscription  agreements,
Z‘-iisuburdin,uted debt agreements, and othe

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.

gty eyl gAY sy dagtll G ey
wpid gl Al o L sneny Unanall Al 2yl 40
AT cdy oo 4l Ayl

Force Majeure: means the events or
circumstances beyond the control of either Party
and unexpected on the date of confracting and
cannot be prevented and would impede the
implementation of the Concession or make it
impossible to implement (s clarified under
Clause (28.4)).

B ge dayall iyl Culgal S BAU gl
sy dlgads oS Yy S s Aaddl by (]
St 35 Juad o pIEN1 i e o it e
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Founders: means the founders of the
Concessionaire being as set out in Clause (4.1.2).

geape g LS IR caalial (jpueall b 2l
(Y-8 sy

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 international multipurpose terminals
construction,  development, management,
operations, and maintenance, taking into account
conditions in the Arab Republic of Egypt.

oo il g Loy gl (B e cibes sl
G pedlyliay pedyiay SN cala ol W ile
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Grace Period: Has the meaning given to it in
Clause (6.2).

(1) 50 s il ) s gl

Grantor Evenis of Default: The circumstances
as stated in Clause (19.3).

.[T—"l !_]

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

(1) el b ssmall i g gl ke

= /. /

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
yirtue of the Handover Report for the conduct of

13
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the business Multipurpose Terminal operation as
contemplated by this Agreement.

wingay il 13 e b b caaay aleYl

.M__phn

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

Uy (1 ikl il ol e bl e
(1Y) ph dpadl A rims g LS ledll e

Handover Report: the minutes that will be jointly
prepared, pursuant 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.

Gy cdadiyny adle) s () pmadll tpgledll piana
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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 1o threaten either Party with exorbitant
loss.

adgia by Gl Sial g Al g B
poagl e ey Gke 35 ciplid il iaal s
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IMDG Code: International Maritime Dangerous
Goods Code.

sl gl (gadl Jyad 3,80 :IMDG a8

Independent Expert(s): An independent and
reputable international engineering consultancy
appointed by the Transition Committee in

Sll Uy palecll 5ol diad b e 4ases 5 A dne

accordance with Clause (22.1.4). (E=1-7Y)
Independent Expert(s) Report: Has the meaning | ull i sasad el o o0 il il o
given to such term in Clause (22.1.4). = ;T]

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 Sllaal doggpall dgacll dadl cdgadll 4
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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
far 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 rail 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 eurrent 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 |5PS Code and in
accordance with Good Industry Practice outside
the boundaries of the Concession Area
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“IMO" means the International Maritime

Organization.

Al ) A s 0IMO |
|

International Standards: mesns the generally
recognized and applicable standards that are applied in
the same regard and in similar operating conditions in
intermational Multi-purposes terminals and issued by
the suthorized 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.

b el Ll el e el Ayl uilaal
bl B dBles S g Ay ) i3 Bl
faded gl e bealy Al alel fasi.
Ll dlall ) Al Bl (gl SN i)

Al ey agle 3LEY1 3 Ll Udyy PIANC

Investment Law: means Egyptian Investment Law
Mo, 72 0f 2017, as amended from time to time,

Ll VY Gy gpaall ALY gy L G gilh
-l ey gealts 3 A el Y VY

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

el 0l il il 81 3480 33 ISP 458

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

dpsaldl i aaad) el 4 08, sl pUEYI lde
4

Legal Easemeat: The Concessionaire’s legal right,
including all easements, 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,

Lay pENT mla] gD ) sl U i |
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Legal and Beneficlal Owner: means the Grantor, bl ol ¢ AT g ing AN dpdasally Ll
prior the Handover Diate, pursuant to clause 8.1 V- 34l Gy ol
W= by iy

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,

1
Lenders: Local andlor foreign ﬁnamialia#;,_’w s U A gl i peaial

G oyl i AN dad o,
Jladf) llged A Jalsy i) calial Lgaaall
Sl e AT caleal Sl laniily

gl

Loan Agreements: The loan agreement(s)
2 tered into, or o be entered into, between the
rs and the Concessionaire to provide finance
2 Concessionaire so that the Concessionaire
i fill its obligations under this Agreement.

P S el 8 A G e syl e
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Marine Services: Has the meaning given to it in
Schedule (10).

(V0] sl saaddl giaall gl S sajagll Gihadiid

Material Adverse Effect: Circumstances,

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

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

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

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

b)

c)

d)

:J}H‘!w:@-ﬁﬂw_xm'
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Minimum Handling Volume: Has the meaning
given to it in Clause (6.2) and determined in
accordance with Schedule (6).

=) sl gl inal & 355 1yl ) s
V) iyl by ol (¥

i

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,

Net Book Value: The book value of the Spmﬁad | sl clsndl &, shalt Ll | e s al) dagll) | dlaa
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Negative Finaneclal Impact: means a substantial

: -_@ml loss impact is caused by action that is
itagic affectmg Revenue of the
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Non-Defaulting Party: A Party entitled to serve
a notice of Event of Default to a Party in Defaull
in accordance with Clause (20).

i i o 3oy ) ;s 8 )
(Y] Gy el il I sl ey

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

ol LY sl e A5 sl celgiy) i)
Ul dpm (10) 2l Ty Sl algifls Y1 iyl

them.

Event of Default or Force Majeure. Al sl ) il ¥l
Party or Parties: means cither the Grantor or the | J i) caalua o sl pbe iad sl of i)
Concessionaire, as the case may be or both of

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

M cigng ] A5 0 il kel il
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Port: means the Safaga maritime port located in
Safaga City, Red Sea govemnorate, Arab Republic
of Egypt.

Tte A day sl ol Lol clye giny solipall|
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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.

o el ol i tlglha olipe JiS Sigh
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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.

(¥) dsaalls danal nalh gl (Sl puiba e
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Project: As defined in Clause (2) of this
Agreement.

Sdial) Vi e (7)) e g LS rpy

Qualified Investor: A person with adequate
experience in the operation of multipurpose
terminals internationally or an intermational
shipping line business, which person is not a
Restricted Person,

dedi 3 BS B aia edd slafall el
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ay Wail: Vertical or almost vertical shore

\ , including related support structures.
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a)

b)

c)

d)

e)

m

h)

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:

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
transpaort,

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 (1o the extent it does not
constitute a Force Majeure Event);

any: (i) strike; (ii) 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 government authority or wtility
providers;

the discovery of fossils, coins, articles of
value or antiguity 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

Concessionaire of its obligations under this | -,

Concession Agreement. Or

U S Y A dlpa ﬁlh‘ihvuznlh'flcm

5l ) Sy g 53 s ) LiSly Bl i

sligh o bl cala Gl (e Ay ligaa

Ol Jas gl sy osinll 134 e Sl

e 35,8 4l A8 2gae gl il 0 jpestl) ]
30 g Blae AT e gl ol Lo Ll
RUDUEL [P 3 Y W

S gl f A et ) e
Al g

DAl Ul S Y et gl e f -

sladll ujlgen (o ) 30 4 Gelpeally Gl -
Sy e pletily cudi J seal)
(B8 58 Ul 1 Jig Y 3gm )

(7) 5 a1 (1) J b (1) i ¢
AN il U e Jeall daaliall eyl
A Ll il Jgal -

Ul ollh By ¥ i) pll dailpdl ol ol
(1Al 5

Sl i LD WL ke Jillis -

ol ) By aall gl g il gl 3
A Oa Gutmal a1 culyiall Jlas! e
e (e f dgagln S g5l f oIV e

il alatlfly dhaall ciaally Clpiall LG -

21



VoYY i i Jol B (5) 58w £V saadl — i JlBu A1 Y8

k) any remedy for a pollution or
contamination within the Concession Area

prior to the Final Handover Date,

If any of the events listed in paragraphs (a) to (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 | {.id) Juslill ssay 30 paliplh cablall gualipl)
in reasonable detail the manner and time in which T

Al allae ol i cylly caghh

the breach is to be remedied.

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.

gras it sl g dypadl pglinall el
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Securlty: any item of the Superstructure items of
the Concessionaire deposited, pledged, mortgaged
or mortgaged as a real estate as a Security to fulfill
a pledge 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
Concessionaire and to enable the Lenders to
supplant the Concessionaire under certain specific
circumstances.

[,
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uperstructure: Means the Facilities and
jipment 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).

cials o O sl Aol L1 Jygad el
Zncala Al 0l S ssng (V1 e 1 Y1
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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).

AV il oy il s el il )

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 Majeurs
evenl
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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
the Infrastructure hlndad CGrantor to

wll plAN aia (e Al A0l ASL JE 5 ugedl
(¥ canen) Saal slgi1 o olgit¥) sic S prile
e Lgabe (0 Al A0 il By (YY) il iy

bl fls b ol abes ) (1

the EOIEHSIBI!BJ?’

Cliaall o (1) il n 3955 01 LTl g gl dind
slae Ll oy ol AN aloay ol Y1 e e (L
Ll gl wls sdlely Ll Lad Jis e a2y

23




VoYY i i Jol 5 (5) 58w £F saadl — i Jlsa A1 YN

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.

At 5 Al e ) e I Y b |
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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) 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

c) 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 Lhose Accepiable 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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US Dollars or USD: The lawful currency of the
United States of America.
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Warranties: 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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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 areas from the
Grantor in addition to the Concession Area
subject to good faith terms discussions and
agreement between the Parties.
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Concession Term

(LAY G

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

"m&piry Date of the Concession Term or its

‘termination  provisions  under  this
;Agreement.

carly termination in accordance with the
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3.1  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

Effective Date

The rights and obligations provided for in this
Agreement will only be effective against the
Parties, if the Conditions Precedent established
under this Clause (3) 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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33,1 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 assessmen.

evidence that the Concession Area can be | .
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c. The provision of the Infrastructure by the
Grantor to the Concessionaire in accordance

with Schedule (5).
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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

Dare:

8. @& certified copy of the contract of

incorporation (articles of association) of the

Concessionaire and a recent extract of its

commercial regisler;

copy of the tax card of the Concessionaire;

the decree approving the establishment of a

private free zone company in the

Safaga Port;

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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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 Pon
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
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- prevent or delay the satisfaction of any of 3 ) 3t el
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If the 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
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Incorporation of special purpose vehicle
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4.1.1

The Concessionaire shall be established as
an Egyptian joint stock company under the
privale free zones system according to the
provisions of the Investment Law and its
executive regulations,
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4.1.2

The Concessionaire’s founders’ structure
with their respective shareholdings on the

Date of this Agreement shall be as follows:
2. Abu Dhabi Ports Company PISC
{98%) shareholding

b.  Golden Anchor Ships Operatgr:
(1%} sharcholding

Silver Anchor
Management Ltd {1%) s
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4.2 Sub-Contracting
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The Concessionaire shall have the right 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
subcontracting activities. The Concessionaire
shall remain responsible in front of the Grantor for
all its obligations under this Agreement, including
those subcontracted activities,
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4.3 Change in ownership

wéﬂ r-i

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
entitled 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
L limited to verifying that the proposed transferee is
41 Qualified Investor and shall not be unreasonably
1 withheld or delayed.
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5. Financing Judd 0
51  Step-in Agreement rdpkadl dglist -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 one Step-in
Agreement shall be effective at any time., The
Grantor agrees to cooperate with the
Concessionaire and Lenders in good faith with
regard to the step-in process at any time during the
Concession Term regarding the terms of such
Step-in Agreement. However, no other obligations
are placed on the Grantor other than allowing
third-party step-in to replace the Concessionaire in
cases where the Concessionaire viclates its
pbligations 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 Egyptien 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 thls
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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
morigages or other security interesis 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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the Grantor accepts not lo 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:

o [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 peried, 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 replace the Concessionaire has

adequate experience in the operation of
multipurpose  terminals (international
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operator) or international shipping line | 4, - TS P O
business and is not 2 Restricted Person). Bl i 5
) dapall pladl alil¥1 s
3, iuhjm mtm; prmgms of ;hde :zsp-ln Bl g Jead Adlnl gyl Gy (T
greement, the interim peri - : R
soon as the Grantor has agreed to the Al M ple iled 2 A
rectification plan proposed by the |sia gy il e da il el
Lenders, and in such case the i
’ et ) Jalall Ldes EIN
rectification plan shall be completed el 5} ol B 3 o
within a period not exceeding six (6) | sl (1) Bu g3 ¥ 52e Jhs US4
months from the date of approving the | | b A0a] SR il e sl
rectification plan by the Grantor of | . pﬂ Ejﬁmﬂ LUA
rectification plan, the Concessionaire | *% S Gydajidlly AN cala oLy
and Lenders shall, during the interim |iladl las ok SJEdl sal
period, be obliged to continue the oy o :
operation of the Multipurpose Terminal £ Al Sl ool yut M B
in the same standards achieved prior 10 | da iy el il gy
occurrence of the reasons for the 1 i
rectificaion and in the meantime e
continue pay the Grantor's due. 5 fag o) Laf iyt i g ey (£
4. By the end of the interim period, either LN e el 2 d
the Step-in period begins or the D) S A 7 5 D
Concession Agreement is terminated. | g i ol p5lY| caala Ll dla 3 (o
eyl (Dgkald g o
5. In case of insolvency of the existing "T"' ‘,h.l;!a.,.,..
Concessionaire, the Step-in condition | w “de Capaidl Ll Gyiall Ji (3
and procedures shall apply. Y AR g Sy Ll SN e
6. Therights and obligations set forth in the | Cur s o .
Concession Agreement shall remain in Pl M L e Wlad 09
force throughout the interim period if not sl plall 3B g WM
otherwise agreed by the Grantor in - sl
accordance with the Step-in Agreement, hoek MG oSl Lol cipy Y
7. Goveming Law of the Step-in | sigpaall gl
Agreement shall be Egyptian Law. |
521  Lenders’ secarity sopdiall Glaca  1e0

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
of security, according 1o the requirements of any
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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
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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 morigages shall only
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manufactured in  accordance  with  the Rl T
aforementioned. s

6.  Concession Fees AN ey N
6.1  Fees and annual increase: ciypinal By gl 11

The Concessionaire is obliged (o 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:
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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,

be granted a grace period of (6) months r

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.

B! Jlis o agh oA cialea ol
pladly gl Jyls Jliey gl

Sl 1 olgi} VY puilel g Y oLl Fay Y11
AN e o e TS50 Ul 158 s
L (el dpaplly gkl dad) (V) Jpaalls

WSyl

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:

Chafllly dadl P-1 |

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.
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63.2

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
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In case the Concessionaire is in default of
payment of any financial dues to the
Grantor, it shall be obliged to pay delay-
percent (5%) on HEE'.
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payments as a fixed interest rale per
annum.

6.4  Letter of Guarantee: fiall ol £

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.
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Mo interest shall be calculated on the amount of llae
the letter of guarantee throughout its validity term.
65  Advance Payment Adkall dadall -1

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

wsibiliti::;

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

i3
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[Supemnmlm 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
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Without prejudice to (Responsibiliny 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 Safage martime 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
works in accordance with Schedule (5) and
pursuant to Clause (3.3} of this Agreement.
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The overall responsibility of the Grantor, for
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

i

outside the Multipurpose Terminal, or if | ~

' Niwted and agreed by the Concessionaire.
o %,
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d. The (?mttur undertakes to SECUTE | JIaN| Cualis gy Cualy oLV il gayy =2
Concessionaire's access to the Concession N calad as ly AN dakid
Arca and make available to the| T U T TS |
Concessionaire all Legal Easements | **J0! gild bl Luglih JBV1 Gy

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 thereby 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 thereof, 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

a

la.
e Sbatrin set out under Schedule (12) and

Without prejudice to the Responsibility

within the timelines scheduled wunder

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 Chuay
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
andlor 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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d. 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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e. 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
lemporary or permanent nature.
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f. 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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g. 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
i%miuns of this Agreement and Applicable

\\};W.
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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 intermational 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 th

Multipurpose Terminal in accordance wigh,|

Good Industry Practice, |

Az o addey (e Yyeas BN calia S
Gl 3G el s adl
Grad S0 Uy Ly Al el
LW Al dgad Al ciblidy
Ul Jauy Sl dgemy Ll Gyadl ey
g ISy eanaiidl g ddaall SlikY)
Shall B A e sl 4N
Glabd J Lia¥ Lo el lpaa Jalaslly
liby b ) aaie dbaaall 3500 813 Lagacy
a L Jlaal Al il
' ally adyl cliled i
o Wl iyl
daal il aa! Gy

JAgy




A

VoYY i i Jol B (5) S0 £F saadl = deen )l 30y 4

The Concessionaire shall, when carrying out
their respective obligations under this
Agreement, be responsible for making
security arrangements conforming to the
ISPS Code and in accordance with Good
Industry Practices inside the boundaries of
the Concession Area.
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Without prejudice to the Concessionaire’s
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
lake 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 to business
operations of the Terminal,
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The Concessionaire shall be liable for any
damages andfor defects arising 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 Concessiongire 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 | i il ta ol | Sl gl me -l
Apgreement, the Concessionaire is obliged to Ul 3 Ladl Ll sl - |
e | asla
Transfer the Superstructure in a good i e l"'bﬂ =
operational condition pursuant to clause 22, H 2008 Wy R 02

7.3  Environment Uyl Ty

7.3.1 The Concessionaire shall have the right to | | R T
conduct an actual environmental survey of it e sbal A Gl pLIY calal (8, VTV
the Concession Area, before receiving it | sUaM! pule (e lgaled U8 pUAR) ikl tad
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environmental pollution therein, and in the | . : o
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pollution in the Concession Area, the | Sela)l sy HEN sile a3l sl
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remedy that pollution and deliver the | A TR
Concession Area free of any environmental sy - g Sl ff 0 ) gk laal
pollution to the Concessionaire. In any | geladd Sib ol &bl o Yyhun N1 2l
event, the Grantor shall remain liable for e Lhaaddl I
any pollution or contamination foundinthe | _J[ Hﬂ_w . 9}_ o
Concession Area or the Multipurpose | =5 & # s sphedl Od Sy waleY!
Terminal which occurs before the el 3as o lal ighll ) gk L
Handover, even if such pollution or
contamination was discovered after the
Handover,

7.3.2 The Grantor shall obtain and provide |, _ .. ey
covionmental  clearance  for  the | 0 el e pemall o) pole o3, Y-T-Y
development and operation of the | iesall 4850 Aol Jaly ol ey Lad
Superstucture  of the  Multipurpose | 15 (i dad) Akl e sV drcia
Terminal from the relevant authority before .
the Handover Date. el

7.3.3 The Grantor shall provide and Handoverthe | . .. . .
Concession Area free of any environmental L’wl Ak gty ol el il il Vet tl
encumbrances. The Grantor shall be solely | s pile (S i ligea gl o0 A0
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Concessionaire harmless from and against
all and any environmental liabilities

| ——guffered by the Concessionaire arising from

Lt "‘*’nr{\.j_n connection with such existing

/-\M:mmm: L) etyiranmental pollution in the Concession
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Area before the Handover Dates of the
Concession Area
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7.34

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 amendmenis or
replacements that may be made thereto, and
in accordance with the Good Industry
Practice. The Concessionaire shall rectify
damages and hold the Grantor hanmless
from and against all and any environmental
liabilities suffered by the Grantor arising
from or in coonection 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
Concessionaire harmless from and against
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 the
Commencement of Commercial Operation Bat :
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and end the construction works of the respective
parts of the Superstructure.

7.5 The obligations of the Grantor to
facilitate the construction works

o) Sl sy LY il Sl 0=V

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 conmstruction and planning
activities to protect life, health, property, and the
environment.
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7.7  Sharing of Information
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The Concessionaire and Grantor agree on sharing
information between their representatives on a
regular basis on the progress made in preparing the
technical  specifications,  contracting  and
purchasing of Infrastructure and Superstructure.
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The Concessionaire shall provide the Grantor and
the competent authorities, annually and upon
reasonable request, with statistical reporis 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
within the Multipurpose Terminal.
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k. Handover of Concession Area
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8.1  The Parties agree that Handover by the
Grantor lo the Concessionaire, including
the Infrastructure, shall be as set-out in the
Development Plan and Time Schedule, the
Grantor  hereby warrants  that  the
Concession  Area and  Infrastofcis
(subject to such Handover) are (i) if d'g

o & working condition, (i) of good ‘g

& \material, (iii} free of any defect; ant{{
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Grantor  hereby warrant  that

Security.

for its intended purpose. Further, the
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
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82 The map of the land allocated for the

made any reservation in the
Report, the Grantor will take

" kLo~ and shall handover the Concessiol
0\ aecordance with this Clause (8).

i 1

required measures to cure such resc

Concession Area and the drawings of the i T
Infrastructure expected to be implemented | 445 algiall a3 4l Lalill oy iy

in the Concession Area are s]u?rwn in | dytadly (1) dptadl B Lisse o0 didaia 3
S:huliule (1) and ISr:heu?uIc (2), this map, | .. hpaly hagpaly Lusih aia gy oY)
drawings and specifications shall be made _ i

available by the Grantor to the walia o AN puile e daliay Blgha (S
Concessionaire in accordance with the | sy jukll i) () dyeall lie oI5
Schedule (3) (Development Plan and Time (gt
Schedule).
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any occupation. sl gl

84  The Handover of the Concession Area e i
shall be recorded in the Handover Report, [ 2> & 4 fee (M) ki pldd =4
in which the drawings necessary to identify | 20> —iued Ll Sl 4 3y ool
the boundaries of the Concession Area and | o Siliall d2adl Aol Cieayy plEN1 diki
the deseription of the Infrastructure made HENT i B SN
available by the Grantor to the PRl Al i o
Concessionaire,

8.5 If no reservations were made by the | — —
Concessionaire in the Handover Report, |~ RS off T tkloa Jipl B, 20K
the Concessionaire shall accept such | Ui adedll Jpde plANI cales ppl suldh
Handover and the transfer of the rights o oAl R dikis wlsad ke
use the Concession Area,

8.6 In the event that the Concessionaire has | — g

‘n__ gl oy iaddd
i 3t Aol il
. 1:‘. i. bl Lo oUaTY) dikiia
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Customs Bonded Area and Weighing
Stations

G300l B Tiyapd il A

2.1

The Grantor will assist the Concessionaire
in coordinating with the Egyptian Customs
Authority to obtain the necessary approvals
1o allow customs inspection in accordance
with the provisions of the Customs Law, its
rules and executive decrees.

vll rl}_ﬂll LIILL.- S fr;ﬁll c-ﬂﬁ 'Hi-"'" =9

Jpemall dopadd land dalae e ol
Sl aadly rladl L Sl e
Gy sliy dlall gl JSY U

9.2

The Concessionaire and its customers may
use and, from the Concession Area, have
access o 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.

lpatiiog o Allazy WM calial ey Y-4
e Sa3aally WA uibey Al (3gl Collana
Ll Jpadlly (7)) paadl d Aaadl) Ay
preally Al Gl (T4 G Lgle e il
el WM ile e e Bppdially Sasall
il g Lals a1 Cialaa pbasury cdasall
Ly Lplats clele Dla oda gpll cillead

Non-Competition

psall pllasl
]mr‘ o

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) conseculive 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
termingl in such existing terminals or piers,

gacase i) fasia Aaadl of W1 pile ey
gt byl ale ) fasis dbadl o8 caiall La
fauagll pabe¥l dasie el 4 e lalie
O i sl WiSpn o5 (11 1) g dmaly
aall N cales Ghay o 13 V] Jalal dad e
(PRI ICRCIRNC, L SR D0 g L IR,
o L A0 dia ¥y ilbadll o g Y 2l
A Aoy pray Y A il 134 gl gl o

T bl g i N aig] alit Y s

b1

11.

Mom-Discriminatory Treatment,

Privileges, and Incentives

MR

Sigally SO Lpall b alad)

Without prejudice to the Concessionaire's
right 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 ona

non-
T s Wiscriminatory basis, with respect to an){.'
- teral incentives or privileges granted to\l::

A aadll b calea ey JAAYE (e V1)
il daghai, s A0S L
adl HSaY Ly dlls
sl e R0
| s gl ol

s
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uw, v

multipurpose terminals within Safaga Port,
in case it applies to the Concessionaire,

viales o lgfll Ula ol g1 famia
alENI

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,

Con AN il i g il ) iy
il i A o Aa A cild ol
el lf g gt G Silgally L 0
ol J1.':Ju”ﬁ5” fasis lbadl g
alen e cuohyill aia Fllal oy o 0ypatine

LN

1.3

The Concessionaire and the Grantor shall
manage, operate and maintain their
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 tariffs 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
Grantor, as the case may be.

chiasyy Bl N by AN cala e TS0
Unaally plisad b Logy dalall sl Lilseay
s passl el e Gl fasde
souialdlly el bghi mual ppid
Wyls s 8 ally el Sy Gl
Al fasca Unadl i e e S
340 ngas oAV il ciping ASY) iyt
dois g gl Lay Ay Galal (1)
Oy of () T=Y) il g W) Cala
(¢l 0o ) AV ey AN s Lo
sl e L dle 2 ol
S bt fosde daadl ) sliad) esine,
o BB A Gpy ol Qalat) s
b gl AN Calia i e il ol
WYl e NI

12.

General Obligations

dalall clafmyl v

12.1

Grantor’s Obligations

fbﬂ?l{-hw.ﬂf =4y

12.1.1

in compliance with other terms of this
Agreement and Applicable Law, the
Grantor undertakes to ensure the exclusi

Congcessionaire, its subcon

To~clients within the limits o

dall a o gAYl Dypydly GG e 1=ty

o oI e gty (il (il

Lpgry AN} B20 g
O 4y o301 calea

_\\E"‘QCumiunai:e requires for ‘the
| ‘]Ii.l
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0.

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

glaadl Al gy NI G ok
il il o gy by paly hanly

a)

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

sy gl Aadl A b -
oyl dlas) (F) pend lids i
(gl dysadly

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;

Lgad) Al Lyl Lball ep] -
o Ll S La el
hasial Bobad] s # Rl S S
el Al NI Calia ey

Al

¢}

To provide the Concessionaire with
topographic plans, bathymetric plans
and benchmarks for the location of
the area 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;

Ml BN ale w3
Glelll i Lbay  ddip gkl
Lawadal) dilid) gipd clilall
liealyally o piabg Yl fazie dadl
wialea asi lly gy Al gaY)
il 2 iy g el I3
iy Ayl Al Sl gl e
dlasall cilasd

d

'9*.:4-.\.. 5
L \_

BN

To provide and secure Port Services
in sufficient number, in the
appropriate time, and manner lo
Concessionaire and its clients (24)

hours a day and (365) days a yea

unless severe weather conditiy
prohibit the provision of the/ P

Services according to the publichtidns ey

dmy il cles guaby g -2
vaudiall  Guslalfly gy LS
e e aley N calal
o el (1)
iy el dod
b gl Bl L
!

=
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of meteorological authority and the
competent authority;

Ll ol La chddl Gk

e}

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 Cusioms
Law at the cost of the Concessionaire
in accordance with the Applicable
Law;

Upand b HIN Calis el
wadill Lyfld pyladl e
cady WLyl lad Sl
il PISaY Gy juas B lglsiay
PN il A e g ol gl

To assist the Concessionaire in
obtaining the Applicable Permits
related to the development and
operation of the Moultipurpose
Terminal at the Concessionaire's
costs;

Upand A oY ciala Bl
okl Al didadd sl o
oo bt faseie Lhadd Sy

SN Calea dais

g

Providing Marine Services in
sccordance  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;

(1) ol e dppagl sl o
o Ao Gl flpa g o 3yl
o ) 4D Sy 20 Uiy
Culll Gy dgpemdd tglyal paan

ﬂﬂm:ﬁ_ﬂﬁ}

h)

To grant the Concessionaire access o
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;

ol il o AN cala i
s g aa el Yl Baste Lan
phil ialial Agilill (305Y) ps
N Al e L cuey
OSLly AN Janl) (lalia I3 Jaky
bl Sl jlaliay ol fuian

To grant the Concessionaire, its
subcontractors and customers access
to the Concession Area and make
available 1o the Concessionaire and
its  subcontractors all  Legal
Easements available to the Grantor,
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oy

including adequate work areas,
storage space for deliveries, and areas
for Concessionaire’s construction
equipment in compliance with the
Applicable Law;

S Jad gl dD Jady
Byl (as alaay
LA e deaaiadd il
S iy ANl Auslil

2kl glall

)

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;

Sagpgall o) s dilaidd dyjadly
ISPS 358 iy (Sianns a

k)

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

ohy dalidly ¥l il plaa
Shladly Sl bl cagl
Al B e il Sy

AN Akl

1)

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

s S ol Slesi o e
pan (b 4Bhasy pIEN aalal Lk
Aaibal) Al eiladedt By iy

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

gl ligg S 36 ciesi (gl i
oang L gl il 3y

n}

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

(V=) okl e slaall 3lae] o
el el Sidee Dd 3 CD e
e dieally sl agmy adtal
s plha el Saia Ll Jgha
Con A ege ] s il i

alais ol N1 Cinla

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;

ol gl gap ouby ds
2y a1 sana Aaally dicd
=) s Gaey e {10 ) Sk il

LD fa (VY

P

Securing safety of  maritime
navigation in the area around the
Terminal;

Gikial b Ly dadlall L3 _f; b
sl st W
R
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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;

wmﬁ bl gl -
Sy gl NI cala sy
il 1LL

r) Monitoring security arrangements to
meet “IMO" standards, and ISPS-
code;

e e Bl L) il Ll -
35y 'IMO™ Ll Ll Laia]
JSPS

§) To enter into the Step-in Agreement,
once the Concessionaire puts up the
financing for the Project, in
accordance with Clause (5.1);

g O e gl Gl el -G
2l iy gl ol 15N sl
(1-9)

t) To secure the Concessionaire's
peaceful possession of and access to
the Concession Area;

Ghid dgd LY gl g -,
i e gl daadl gy SN
AN e

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.

e ol sade ByShall Clasdll il i Y-1-AE
a1y s i Tighay oI
ol e o G ) il palal
Gud g pld o il G cleid
Gl st bl bl Gy
O (5 il cala SlaliaY
it (a1 Calaally ol it eligud
eligall ctilasi, i ool ) oy . Lgiins
o e 0 ol gk PN e g
Wl i Ll gl
L Sldle Jiay iyl ol ol G iy
A e 2l U A5l el st 2
A il

122 Concessionaire's Obligations

Sl 1=

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

m the Concession Term:
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a) To provide and construct  the : :
Superstructure in  sufficient time and ol J"" o a 'LHJI'T m‘:’ﬂ 2
manner at the Concessionaire’s costs in | dssad liks JISB Callily gl i )
gecordance  with  the Schedule (3) i) dytadly aakill dias) (¥)
Development Plan and Time Schedule;
b)  To perform the Terminal Activities in R
N Jay 3k ilasall | & =k
accordance with the terms of Schedule (8); (A) el Syt fa M o ’
¢)  Tocomply with Good Industry Practicesin | . -

- relation to its obligations with respect to ‘-’"“u daal b Al “L"‘M g
the Terminal and its activities under this | S iy \alily deady dalil wlily
Concession Agreement; N

d) To perform its obligations and exercise its K
W — Sl Vgl By i Aoy 0 ol -

D Grtor s i e s g ¢ 5 S 5053 5
in Schedule (6) and to abide by all dues set | Pl +(6) A daiadl (A il la d fasas
in the Applicable Law and to comply with | guaall il cimges 5l Soliadeall d6S;
all the dues prescribed by the Applicable o e el it e Wy
e upuad il

f) To keep the Concession Area in an orderly | s o
state in accordance with Applicable Law; ekl Bt oy s A T..,.I.I 2

chakall gl LR

g)  To observe, perform and fulfill any . s , .
obligations incumbent on a person engaged (¢ n Aslhe LD gl sl Ly W1 -
in activities the same as or like the | s G[Jlmml'lf*d"“‘-"""‘"
Terminal Activities deriving from health | ;b (e 0y Aol il (gl dglis
and safety laws, guidance and codes of ducjlan sy 0y gty Adbudly dnad
practice; Jed

h)  To preserve the safety of all persons on the A .
Multipurpose ~ Terminal  (including Vel oyl e e
workers, users, and visitors); Cpatihaally Jaall s b Lag) ial 21 e

(coiy
i) To comply with all Applicable Permits; .
-H | i bl -k
laall sl paans o0
i) To maintain sufficient, appropriate and
qualified persons that are fit, suitable and
have appropriate qualifications, experience
and skills required to effectively carry out | .4
R

i
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k)  To exert reasonable endeavors to ensure : E 1»’:‘ : :
oot afer Commencement of Commercial | 62° = & U Gt il sl s -4

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 ieeds 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 pgates and
appropriate timings for the provision of the
relevant Terminal services; and

(g Al e i e gladd Sl Ay
U i sl L) el Uiy
podll A dela (Y1) il Bilsia 80 g
il i g g (27) gl o (Y)
ateatlly Dyl Al clplgal o e
el Gy Bpalns sy Lghais iy Lol
PN el oy 1l a3V e
Sl o il a3 N i e Gty
ptd dpidl ciidlly sl Sy pen

ALl ol Unaall oilass

The Concessionaire is free lo 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,

vy iy 33 Tpm o1 valedl <
y At sl Jhl disyes 33 idy any
o iy o paldll oty ol i i
lad g i i Gl oy
il L5 NI el Byl Jpeas

13. Operational Functions and Operational

Performance Standards

RSN ol pulaay L0500 ANk

AT

131 Operational Functions

Ll syl -

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

M cplAN| unlaay oY e G e (3l o LS
oo Al gpaad 3all 4 gy BN alea
Ol dogcad pe el 1 Loyl Tl dllecl 3
Bl (eand ol W caaleal (jpSiey Gl
oo =l oy Aandl ke ey oY B2jiid)
Lol pagead LN il = pumall Y Jiall Jie

-“-\1\_ ‘customers;

following functions concerning the Multipurpose tgabp Y fauie
Terminal:

a.  determining/setting the prices in fi Jod o [ g
-\and local currency for its servi ] T
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b. marketing of the Multipurpose Terminal 1o | il jalgll sosie dbad upd &2
potential customers; cadkie
¢.  carying out temperature checks on reefer | sljs e phall dap Clagi el 2
containers; ok uall
d.  checking the condition of cargo; iy Sigal P pani 2
€. planning and handling movement for cargo aldly piliadl 3 p By aleds 0
and yards;

f preparing interchange reports; Adgdl gl dlse) Ly
g ship-to-quay transfer operations, including | ol Ciwad 4 chd e il Slle
the lifting of hatch covers and lashing of all ciggal lgyy el mt‘)‘ﬁb&'@:
type ofciges: piadl gyl TSy
h.  stacking and unstacking of containers and | iy o) gAY pladly clglall iy ey 2

other cargos if applicable;
i transferring of cargos within  the AN dilaie Jalo allualy Shugladl S &
Concession Area;
j- delivering and receiving shipments of all | ¢y &Sy clyall clad Sy wld 4
type of cargos; it
k. producing documentary controls (whether | | Ly o) Lol bl i M
manual or computerized); { Aoy
I producing inventory control of all cargo, | uladly ciljall pesl gyjaal bua dg
chassis, and ﬂ'lh:arl assels at the ik Mg-h.i)"nﬂ geallly cilgudthy
Multipurpose Terminal;
u ermi Sl
m. communicating with and reporting 10 | s.anldly, Sy cadl bghds Yl g
shipping lines, agents, and other users; Al
n.  implementing of and adhering to the | 5 G gy IMDG 3% Yy binl .0
IMDG code and regulations made under it; My
0.  storing of transit cargo; bl ey Slgls GRS e
p. allocating and sequencing of cargo loading | 4, Juady clglall Juld wsdy panass £
and unloading; aduad
q  handling and storage of containers; L~ ‘\‘_J_.Ju Al s
I g hmd]{ugandstur&ge of breakbulk cargo; m B cuiady Jols ,.,,.-
F‘k‘“ handling and storage general cargo; {m( r:“: \ o o s
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t  handling and storage of Liquid and dry
bulk cargo;

Aoy AL wiladl puiany Jygo

u. handling and storage of rolling vehicles
and trailers.;

&.

iy Aagasal HE (il s

v,  Handling of packaged cargo and storage in
warehouses including the management and
operation of storage warechouse and

by e agiad o ooy shed) bl Jyls
Aonay (piadl pagies Jidsy Bl A 4

container freight station; Chp gl
w.  Perform value added services to customer | . Nl clindl dilcas dad cli chass o &
cargo such as but not limited to: Lk Y N
2. Cleaning of containers and other cargo T "buﬁ
b. R i of iners #itﬂ.ugnju&juul_lhu.
c. Repackaging of cargo (CFS activities) Sglal st s

(CPS ) b i s 2

X. Repair and maintenance of all
Multipurpose Terminal Equipment and

Lol mliiny Clas poap Llpay pha]  F
AR Akt Jala (el ) Baseia

Facilities within the Concession Area;
y.  The Quay Wall cleaning, painting and rust | (il v dallhey glayy cihis Jel 3
removal;

g

Z Build, manage, operate and maintain
weighing station or more within the
Concession Area on ils own expenses,
provided that the Concessionaire will
provide (50%) of the revemue of such
station or stations to the Grantor. Within
(5) business days from the end of each
Month,

ipll 81 ) W Bseay iy By oS 0m
O ol chalal i e N e Jala
or (For) et 2wy B cala s
AN mild cilladl Jf dhad o iyl
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13.2 Operational Performance Standards Al ) s Y=Y
The Concessionaire acknowledges that all its | y
Sinll by JHa ailaki] oyl Ls
activities during the term of this Agreement shall B (B & O pAN) calea i
be in conformity with: 10 JS Al (195 g
a)  this Agreement; sl B i
b Applicable Law; :
) " il Gl

¢)  Applicable Permits; / /"

\\ A gl £
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oA

¢}  International performance
Standards for similar  multi-

purposes terminal projects.

cllad ey ybd dgtl oY) e 0
Ablaall e Gasae

133 The Parties shall treat all information
related to the users of the Multipurpose
Terminal as confidential, except as
necessary within the appropriate limits for
either 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
govemnment, authority, govemnment agency,
regulatory or tax or accounting purposes or
the disclosure to consultants, service
providers and professional advisors on a

g lagedd pren pa Glihll Jalay T
gl o gl st Ahadl | e
Ruliall 3g3al b (gag e gt Lo ol g
Abgia 3] of L S gl il 0 Y
glealyl upllas b Lo tiesny il Uigh lie
Uy yf Ankee f Lugan g 5 il o i
o Gyl paled S G ) Gagga
iy il pladfl J dguad
lalal e dlly pusigall Jphiaally clazadl

aced to know bass. it

134 The Parties shall comply with all |lisn ciiad e PN Rl e £-1T
Operational,  Technical and 1T gl Lyt 4l
Reguirements. ) )

14. Tariffs i'w RE

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

pile Cilisiuad BN Gabis sl PAYI pe ga
o a5 o511
Laally ol L) Lhaally sl ppuafly ilisdll a3
e o ey AL Lgasiy D el (A
sl gl B3 A gal Latls NI canleal iy
il G Ageal pilglly sclll isady L s3a

regulations without prejudice to the Egyptian Agead) il WIS Nl
laws.

15. Maintenance Lluall 40
15.1 Concessionaire AN eala 140

15.1.1 In respect of the Multipurpose Terminal,
the Concessionaire shall carry out at its
own cost and responsibility all necessary
maintenance, repair, replacement and
renovation of the Multipurpose Terminal
within the Concession Area, except for the
(i) Infrastructure; and (ii) circums

where such repair and maintenance i

A

oo apmbp! faads dbadl papadyi-i-ie
Ll il o My o N el
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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
Infrastrucoure is excluded from the scope of
responsibility of the Concessionaire under
this Agreement, in the event that anmy
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 bomme by the
Concessionaire (but not the
periodic/routine  maintenance of the
respective infrastructure),

3 40 8l 308 Dol 3 g 2y
o Al f ] ) N e i il
o Al ol ae iy Ly alks
Sagedl i pdladly gl pladidy Jadd
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15.1.2 In respect of ship-to-shore (STS) gantry

Nhe Concessionaire shall comg
nual maintenance schedule

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

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

b) the expected effect of the
maintenance on the operation of the
Superstructure of the Multipurpose
Terminal; and the measures to be
taken to continue to achieve the
performance standards described in
this Agreement, j

Concessionaire to fulfill its Againes
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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 end 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 to the Grantor within a fifteen (15)
Business Days from the date of its request
by the Grantor,
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15.1.4 The Concessionaire shall keep safely all
manufacturers and repairers 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.
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152 Grantor

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

RN Good Industry  Practice, and  using

8
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materials and goods of sound quality which
are fit for their respective purposes.
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shall prepare an annual maintenance ol U

schedule, which describes: W b ey

a) amangements for  maintenance | Lo Lol sl dllh Judsy) bl gz
(including the start and end dates for . ; :
each material item of work and a Mmﬂj#&iw#{*hhﬂ
summary of the work to be carried gt plld)
out); and

b) the expected effect of the | ia.u ia dutn e dall dpd 0 o
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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The Grantor shall comply with that schedule or a
replacement  schedule containing equivalent
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
made
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The Grantor and the Concessionaire shall convene
every quarter of a year or whenever neggssary.
order to coordinate any planned
Superstructure measures, ei
construction works at the M
and the feasibility of
aforementioned [nfras
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planned Concessionaire’s measures with respect
to the Superstructure,

Ll jagads JGY1 ciala e g dahaina cilela)
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16. Warranties wlilaaall 4%
In consideration of each Party agreeing to enter sl 1 al] e il JE By Jlia
into this Agreement:

16,1 The Grantor represents and warrants to the
Concessionaire as of the Date of this
Agreement and during the Concession
Term that:

o N caleal AN il Gy ey 101
gl s 1 Bae Dliy S8 T34 st

a)

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

P Ay Luadaally Gall 4l
] L e g dilaliall -In.ﬂ_.j.lll;u

b)

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

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 governmental 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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d)

it has complied with Applicable
Law.

il (gt o S o

16.2

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

TN

a)

it has the right, power, and authority
to enter into this Agreement and to
perform ils obligations under it;
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b) the execution, delivery, and | s . sians aaldy Sl i

performance of this Agreement by : Y calie
the; Tncumionale’ shas - ack | L0 WERIE G (IR
authorized by all necessary action of | 5! waba e LBl Slebal s
the Concessionaire and that its | lelill Ji siall U b Ll oy
obligations under this Agreement | suni ALy dujlay Jyniadl &l L yilh
constitute legal, valid, binding and i
enforceable obligations of the AN S
Concessionaire;

¢) it has complied with Applicable (il il 0 d g
Law,

16.3 Except where a warranty provides o Chaall lgh paly A G Sl T
crfhnrwiu.lhtwamm!ﬂnflhuclumem S8 b clilead Gl ol
givenon the Date of this Agreementand are | | i o
deemed to be repeated daily up fo the end | 3 BuSie Wl jaady sl Ua o6 i lpas
of the Concession Term, with reference to | il Flall gyl JEN) B Rl oy
the facts then existing, TS

16.4 The Concessionaire acknowledges that the e 2l 38 N ke o o caalea i £501
Grantor has relied on the Concessionaire | . v . " !

1o 4 | AN cisles cililas
warranties under this clause when entering e L :

into this Agreement. il

165 The Grantor acknowledges that the | i iacl s, J5N) ales ol NI pible i @=11
Concessionaire has relied on the Grantor | . _— -
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a)  Any fact or circumstance which may A
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warranties; and ol Pl
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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 o any
item that becomes Uninsurable Item.
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17.2

As of the Effective Date , the Grantor shall
obtain insurance coverage in accordance
with the Good Indusiry 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

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.

wala o dildl Lyl DAY Gyy
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The Concessionaire shall:
a})  inform the Grantor about any
material variation of its insurance

proposals as contained in Schedule

. |
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(9) in good time before taking out
the new and/or amended insurance;

b)  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 copies
of the insurance policies and
evidence that the policies are in
force (including payment of
premiums) in the form of a written
confirmation of the insurer.
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17.5

If the Concessionaire fails to take out or
maintain in force any of the insurances
required by this Agreement, the Grantor
shall be entitled (without prejudice to its
other rights and remedies for the breach) to
take out and maintain such part or all of
those policies mentioned in Schedule (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 rght 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 Motice, 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
notification, then the Party serving the
Corrective Action Nofice may (without
prejudice to any right or remedy available
to it):
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" Sagsciee Iy eevect shal indemnify the Party

(gl gy
a)  itselftake such steps as are necessary kel i e 4] I
to remedy that failure or at least Wikt v ¥h g
mitigate the impacts of the failure, or e g DAY daded (g
tadtl oy sl Y
b)  engage a third parly to take those

steps,

The Party on whom a Corrective Action

‘serving the Corrective Action Notice from all
fsses, costs, liabilities, or expenses incurred
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by or claimed against the Party serving the
Corrective Action Notice in taking that
action.
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19. Early Termination of the Agreement
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Without prejudice of Clause (18) above, each
Party shall be entitled to early terminate this
Agreement in the event that other Party violates
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the following: sl gl
190 Termination by Gramtor Due (0 | .k cis e i1 pole 0 0o slglfl V=14
Concessionaire Events of Default S5V qalea

The Grantor shall be entitled to terminate this
Agreement in the following cases:

A e lad A il (e ol o1 sl g

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

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

Ll o gl o Y iy o 5N sl gy
I die o VI il g gl e dp
A Gaalia sl s (gl gy Us 1
gl el il gu gl e Gk Ty

R

193 Termination by Concessionaire Due to
Grantor Events of Defauit

Ciila yee N aba Jd e olgdyl T-10
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The Concessionaire shall be entitled to terminate
this Agreement in accordance with the
Termination Procedure in the following
circumstances:
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SRR

19.3.] on the failure by the Grantor to complete
the construction and handover of the
Infrastructure within in accordance with
Schedule (5) and pursuant to Clapse (3.3);
or
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1932 on the occurrence of a breach of this
Agreement by the Grantor which has a
Material Adverse Effect on the
Concessionaire’s rights or its ability to
perform ils obligations under this

N

N

ninety (90) Business Days; or

Agreement for a period of not less !han
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19.3.3 the Grantor breaches the Applicable Law in
a way that has a Material Adverse Effect on
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.
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19.3.4 Deduction of any part of the Concession
Area by the Grantor or any govemment
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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194 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:

{iy In case of termination by the
Concessionaire, 8 Motice of Termination
with immediate effect; or

In case of termination by the
Board of Du-murs of tfe

(ii)

Transportation's uppm!-'al fo pied- b
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(iid)

Termination Decree. For the avoidance of
doubt, Grantor Termination Resolution
shall not be effective except afler 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
Officia! Gazette. In case that the Cabinet of
the Ministers Termination Decree shall not
be issued within a period of three (3)
months from the date of the Grantor
Termination Resolution, the Grantor
Termination Resolution shall be null and
void.

In case of early termination due to Force
Majeure, the Termination Payment, without
any fermination damages, shall apply.
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Early Termination Procedures
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In accordance with Grantor's Events of
Default and Concessionaire’s Events of
Default, which have not or could not be
cured, each Party has the right to terminate
the Concession Agreement following the
defined Termination Procedure as
stipulated in this clause.
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202

I

Before & Non-Defaulting Party exercises

any termination right under the provisions

of this Agreement, it shall (if the breach is
capable of remedy) serve an Event of

Default Notice to the Party in Default,

identifying the breach and requiring the

Party in Default at the election of that Party

in Default to either:

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

b. propose in writing a Remedial
Program within sixty (60) Business
Days after receipt of the Event of
Default Notice.

p (1) e DI Sl il 40 5
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If the Party in Default has not proposed a
Remedial Program by the time required by
Clause (20.2), then the Non-Defaulting
Party may terminate according to Clause
(20.6).
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Where the Party in Default puts forward a
Remedial Program within the time
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 is
unreasonable, failing to do so, the Non-
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 s
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Congcession 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.

2) In case of termination by the
Grantor, A Notice of Termination
served by the Gramtor 1o the
Concessionaire  shall only be
effective if it evidences that il has
complied with the following
requirements:

4. 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 Deeree approving the
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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.

el Cifla sy olglfl Ggm Aa g AT
s 4sngis o1 ke o5l gl s
@ drin ol Alaa Gy Guiaial
G (0=T)s (T=1) ol cmpm oLy
Lajony Cpin il pladly Gyl sda Il
sl A cumgas (ol ilelpn]) pglsin

21.  Effects of Early Termination or Expiry
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21.1 Cease of Rights

iplall Ll =7
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Lp-the Minimum Guarantee of Handling Volus

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

G g O ol Ba olgl ) Sl oty se
g dindl 150 g LN ey W puile ciallly
Ly colgat) ol slgtyl s e i) Cikm
sl MUKy AN pyus; Sinn Auslilh NI 5
190 (Y1) s g gl pmal ppend) 1

s o) Ui il gind e D Gy
odaall Vgl Vgl alliaciadl i olgdyl

'zl.z 1P license
e

| Ayl A e 11




VoYY i i Jol B (5) 58w £V saadl — i Sl A1 Ve

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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213 Superstructure and Equipment Transfer

Shaaally ddgill 4 Jugad YN

On early termination or expiry of this Agreement
the ownership of all Facilities and the Equipment,
shall be Transferred to the Grantor free from ail
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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21.3.1If 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 lease
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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
efforts to ensure they are available) shall be
assigned to the Grantor,
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214 Survival Clauses
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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, Trapsfer wpon Expiry
Termination

or Early
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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 [nfrastructure 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 MNotice for free mth regand"' 10 |
Superstructure. The Co it she
dover the Multipurpose
tor, including all
,  Fixtures,
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existing in the Concession Area, provided that the
Concessionaire shall deliver the Multipurpose
Terminal in a good operational condition (having

(Saadly Jolad AY) s Sleba pe) Bip Bl
0 Tl eV Baande el et e 3

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 Committes Jugal Aigd =11

Within no more than twenty-four (24) months
before the expected date of the expiry of the
Concession Agreement, each 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
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information between the Parties and the overall o o g gy ity Ll g oo
organization and supervision of the transfer AL 57N
process of the Facilities and Equipment and

coordinates between the Parties during the

transition period.

22.1.2 Transition Period L) BT =1 =11

Nine (9) months before expiry of the Concession
Term, the Parties shall agree on a transition plan
within two (2) months, detailing all necessary
steps and procedures to be followed to allow for a
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 & 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

contracts according to the Grantor's

with e.g. customers - subject to the

The Grantor stepping into employes|

needs.
The Grantor stepping into external an:é
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of these customers-, suppliers
according to the Grantor’s discretion.
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.

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 Orantor 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.

eic.
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6)
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22,1.3 Transfer Procedures
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Eighteen (18) months before the expiry of
Concession Term, the Concessionaire s i
to the Transfer Committee the S
Transfer a List containing the S
transferred, which the Transfer

iately deliver to Grantor. e
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32.1.4 Independent Expert

el it =1=1¥

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
Experi(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 evaluation of the Superstructure
and shall submit a report to the Grantor and
Concessionaire on the following:

1}  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 assels renovation cost
(the Independent Expert(s) Report).

2)

3

4)

Upon receiving the report of the Independent
Experi(s), The Concessionaire shall:

1} Within a period not exceeding fourteen
(14) days as of the date of receipt of the
report, submit, for the benmefit of
Grantor, an uncenditional and irrev
letter of guarantee from an Egypti
with the renovation costs. The |
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(24) months. Bl il P

2)  Commence the renovation immediately. D Chl sl Sy Y1

3)  Carry outall works of renovation at s cost Qi o)
even if the actual cost exceeds the estimates
of the Independent Expert(s).

21.1.5 Handback Procedures

pibe] Bale] il slipfo =11

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 cerificate 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

Motify the Concessionaire under a reasoned
decision of not issuing the Hand back
certificate, if the Multipurpose 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
Hend 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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222 Transfer of all Superstructure on Early
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Termination

Termination of the Concession o1
Agreement
22.2.1 Transfer Committes on Elﬂ}l' J‘F“ ,w, s J:“._-a u =r=YY

Within a period not exceeding ten (10) Busmcsa

reasons of Force Majeure, each B
J-q,;._a:uni::l.altn: two (2) representatives

ﬁ gether with the representatives

, 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
process of all Superstructures and coordination
between the Parties during the transition period.
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21.2.2 Independent  Expert on  Early
Termination
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Within a period not exceeding twenty-eight (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
Experi(s) shall conduct the inspection and
assessment of Superstructure to produce reports
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period of:

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

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
disruption.

(ii)

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
Agjeure event.

on its operational conditions at that time, the Party gl

causing the early termination shall bear the costs

of the Independent Expert.

22.2.3 Transition Period in case of Early | c. .oy i b0y gl Ft=7%
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The Parties agree tofollow the below
stipulated principles when preparing the transition
plan:

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

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.

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.

2)

3)

4)

3)

6)

The Concessionaire will, during the transition
period, have unhindered access to Multipurpose
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
liabilities incurred as a result of any acts or
omissions of the other Party on or about the
Concession Area during this fransition period.

PN dikia i SAY) il ila (e Sl e Ll
A sl e 2] gy

22,24 Transfer Procedures

dugadll il sl i-1=17

The Concessionaire shall submit to the Transfer
Committee the Superstructure Transfer List within
thity (30) Business days of the Transfer

Aiad Y Ayl Ll iged L3 NI sl oSk
Lol g oo dee pw (T0) D8 DS el

Agreement due to Force Majeure

Committee appointment. el
223 Transfer of all Superstructure in case of | g o1y s L0 il gpan Jugad F-17
early termination of the Concession AU i o pUEYY S

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 agrec on other procedures to treat the
transition period to save the interest of both
Parties.

Gshll gy Al Bl Uls G dlgl s
SY) A cese Sl el pSal sl
Bl pe Jabaill gl clba] (o A Gy S

ol S s slelyad 2001

224 Incase of any disputes or the nomination of
the Transfer Committee or the [ndependent
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,

o gl Lipd sl gl gy Ul i E-TY
i (17) 240 S 5y Lok i i
Wl oyl Lind ) oal liplll cliny

canly e (1) Wl 20 Pa

23, Termination Payment

telgdyl Jlda LYY

23.1 [In case of the expiry of the Concession
Term:

plEl Baa algil Alla B A-TF

Without prejudice to the Grantor’s rights and its
right of priority, 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
iortgage or guarantee to any third parties, and in
%-d working condition free of charge.

1
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23.2 [In case of the early termination:

t il pH.'F'a‘li.Ihii r-tr

23.2.1 In case of the early termination of the
Concession Term due to the
Concessionaire Events of Default:

ey plAN) Baal Sl olgy) s B 4-Y¥-F
A b el cils

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

shall pay any entitlements to the Grantor or third
parties, or any encumbrance or morigage levied

rights to any third parties. The Concessionaire | %

NI e cangas Bl AT olgl] JSaY Uy
gl il gngally Canall A8k Jyf epl3 | il i juas
0 L0 Al a0 (10) i b oY)
il e iy a5 gl die L s gl ilindd
L I gl e Gt g Ay sl
Llag il cnlan el s iosiens S0 il oLyt
oy NI canles piley ol Ggis 4 e
e iy of ool gf jal ol I il s

Events of Default:

thereon on the termination date. el s
23.2.2 In case the Concessionaire terminates | .., il WV cala slg] Ula o 1Ty
the Agreement due to the Grantor N e peals Yl

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:

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

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

contract agreements related to operating the
Terminal,

C.
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2323 In case of the

ter
Agreement due to Fom :'K
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The Grantor shall pay for ghe
equipment and assels agip
Walue thereof, after
entitlements due to the ‘Grangor with-d
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Egyptian accounting standards or the | 45 e dla iyl )l dppad ddadl juled
International Accounting Standards in case
no Egyptian standacds are available. At o)
24.  Applicable Law and Dispute Resolution/ piadll [lo il dupuly Gabaall Cogill Y8
Arbitration
241 The validity, interpretation, and | J J G % M0y ey Ladie sedd 1-TE
implementation of this Agreement or - s
mwmer arising out of it shall be govemeda;: Aah o uptan il Vi 143
the laws of the Arab Republic of Egypt.
242 Any Dispute shall be resolved in gl Ladh i) L,-j‘_l»pj'i.i,.'.ﬂ'ﬁ‘ih..ﬁg Y-t
accordance with the following procedures:
2421 Each Party must in the ﬁr?t JS Jy Jn i b il JE e V=YY
instance, use their reasonable s Z
endeavors to resolve any Dispute (DR Do i A 1l
through  prompt,  good-faith |« el Ll Lyl cidud
discussion at a senior managerial | dapdl cedidl bl gl ghad
level appropriate to the Dispute in | .., J Gyl 8 ey gl gl
question. Each of the Parties must Al iy o 1 il et
designate in writing to the other : ;
Party from time to time a| S bgiiind Lagie one
representative who is authorized to
resolve any Dispute by agreement.
2422 1f any Dispute is not resolved Gl o gl H‘ii"'...""-‘f"‘"'u"qi"_.‘"”
between the Parties pursuant to |. . Da (1-¥-re) sl Gl
Clause (24.2.1) within fifteen (15} '
Business Days from the date on | 25 &2 0r dee o (19) 3=
which one Party received written | Oa il el okl al
notification from the other Party 15 gl bl 15 2 A
that a Dispute exists then such | e e e i
Dispute is I:u be in the first step B Y D o it g 018
handed over to the Expert Panel in | ("™=7~"¢) ) plall i o1l
accordance with the provisions of
Clause (24.2.3).
24.2.3 Any Dispute that is not resolved by | Zial 08 ;e cups 2 ¥ gl gl T-Y-TE
the Expert Panel for reasons as | ; .
stated in this Clause (24) shall bg et
referred to Arbitration. &
N24.3  No person who has been appointed to acf |
::f on the Expert Panel or as an arhimrtOrshaI(’
1 work or has worked as an adviser or be a\.
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current otk formeb Zﬁem, consultant or
adviser to either Party or any affiliate of
cither Party or have any personal or
financial interests in any matters relating to

S oulad SE) e S gl s
on Y pbiad) J gl id
o bl G @Y Al 16,8 g )

the Dispute or the Parties themselves. a0l gl P e Bt e S

] Gl o gl
244 Expert Panel composition sldll dLiad 55 £-Y8
24.4.1 The Concessionaire and the Grantor shall, | jan glay A1 ks a8l (e V1= TE

within sixty (60) Business Days of
notification by a Party that it shall refer the
matter for expert determination, each
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.

(b)

The nominated three individuals shall
constitute the "Expert Panel" for the
purposes of this Agreement.
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24.4.2 If the two origing

o oDl Al b ulalf) ycanll J3 13 Y2 ¢
Ot o) 18 o] Lipll Gty el o Y
lipl oy ) gl i) o
S e (V-E=YE) gy olpdll
S Ol gy S Al el sl




VoYY i i Jol 5 (5) S £F saadl = deens )l By L

AR

Centre for International Commercial
Arbitration ("CRCICA") which shall
appoint such Expert Panel member or
Chairman within twenty (20) Business
Drays 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 (244.1) 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 appoinis a
member or both members of the Expert
Panel, the panel members shall then
appoint the Chairman pursuant to Clause
(24.4.1). This sub-clause shall apply
accordingly if the two-panel members then
fail to agree on a Chairman.

A A S pad e gl Leaaal
e ) o o pt
D Dl puly ) pne Guad i
ol s il o e g (Y1) Oue
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o Akl slg Gl Ladl e
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Cgeinall iy el o3 3 IS ) LS 4
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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 to ensure that any
Expert Panel so constituted will discharge
its duties, All communications from either
of the two Parties to the Expert Panel shall
be addressed to the Chairman

cdtall Y e Mytoas Rl (39S PtV
3 L sl Tind JeeY Jplall oYy
U Gl olpall Bl elae! il guals
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2444 Any member of the Expert Panel,
including the Chairman, may be removed
from the Expert Panel by agreement of
both of the Parties.

slpadl i sliael fe g g Do jene £-E-TE
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4.5 Subject to Clauses (24.4.6) and (24.4.8) (
% below, if a member of the Expert Panel
\‘-’I (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 afier such death or removal or
retirement.

pio o aacli J (Lall gudy DS ol
o S Lo e AT e Y 0pd
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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 o 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 1o continue to act, a
replacement Chairman shall be appointed

Panel in accordance with Clauses (24.3),
: ang {14 4.2} above, and the

% 'qm the Partics that
ije to continue to act (as

by the remaining members of the Expert | udy
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2448 If the Chairman or an Expert Panel

member dies, retires or is unable for any
other reason fo 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 Experi
Panel member fails to appoint a new
Chairman or Expert Panel member
pursuant to Clause J24.4.6) 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

Lp) olisel sl Linll oty iy Ala A=Y
Al 0 e sl g oyl
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dil yoae gl il iy oy I8 5 elpsd
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Panel member three (3) Business Days to | glidl 4 il Jue o (1) 2 Jud) el
consider the reference. gl Jadl
24.4.9 Proceedings before the Expert Panel el diad ol Sl sat) s-f-ti
a. A Party referring a matter to the Expert Panel | 301 3 il o el pgty o0 il e g

shall serve a Notice on the other Party and the
Chairman of the Panel referring the Dispute
to 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 hearig; 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
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 cosis 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).

The Expert Panel's costs shall be borne
according to the Expert Panel determination.
The hearings for the Expert Panel shall be at
the CRCICA's premises, Cairo, Arab
Republic of Egypt.

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,

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
by a n:‘petermmauon of the Expert Panei. either
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b.  The Chairman of the Arbitral Tribunal shall Loda o el B gy 36 ) e Y o
not have the nationality of either Party or . : .
; waaladl gl gl :
dho nationality ofthe main tharsholdery o | V0 Y P B8 bk 0» B
the Concessionaire. o) il
¢.  The Arbitration shall be conducted in | «EaWy Sl Ay 5dadyl dalll pfadd 3y -
English language and at CRCICA's Al jeas g
premises, Cairo, Arab Republic of Egypt. 1L it i : & i
4 The Dispute shall b governed by Egyptian | 2%+ % 1531 €53 gpoase b i
laws. Al as
e.  The award of the Arbitration shall be final | i sy cubpbl Lijley Uilgs pSadll oS0 00 ¢
and binding on the Parties and shall not be | A padll Sa gl ey e el
subject to any appeal, an Arbitration award il o i
may be entered in any court of competent "
jurisdiction for enforcement.
15, Change in Law sl b cild Yo
25.1 Any Changes in Law, which affects the | jcs, 10 aa Al ol s gl 1-Ye
Concessionaire with a direct Material ;
1 i iy
Adverws Bficot siel] o o {mmetire | 7 L U e gt e 45
negotiations between the Parties with the | 955 MY S CRY! g leaglia
aim to at least substantially mitigate the | ! qales o cilyatll sl ik e gase
impact of such change in law on the lacy
Concessionaire and its business.
252 The Concessionaire shall take all | o ciglad e Ha3 VI calea e Y-To
reasonable steps to substantially mitigate il izl
any negative financial outcome resulting e Ml g 0 ""ﬁm i
from the Change in Law. -Gl i il e Bp3
25.3 The Concessionaire shall, within (90) O e pp (40) D BN cala e T-T

Business Days from the date of its actual
knowledge, after the occurrence of a

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

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

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

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

: .ﬁghﬁg ffﬁau'ﬁim .
iy i l;a?nc
i

balance ofthe Agreement to ensure that the

Concessionaire shall not be in a worse or
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better Economic Position than it would at
the Effective Date.

ale IS Le Juadl Lol goloal lige b
Sl g b

26. Continued Performance

KL

sl ol

The Parties agree that their obligations under this
Agreement shall continue to be performed during
any of the Expert Panel andlor Arbitration
proceedings, unless the performance is impossible
as & result of the nature of the dispute

e Sl 1 g Lglalill e ikl il
slpall dal doals el gl i 1 3 i
Jaggll 10006 Saaiuan oY1 IS 1) V) oS

27.  Indemnities

Ghagadl TV

Neither Party shall be liable to the other in
contract, fort, 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

dall i AT bl o3 Agied ik (gl Jaads
ks il gl Bdgindl §f el el
Lae § Lad fppibe e sl ff e gl dagts
QP & ey 3 el ) dniga gl Bt

and against all liabilities for, including: %
a  death or personal injury paan ding a AT Cipll anged il g e
b. loss of or damage to property a2y g
c.  all losses and claims, including in relation to o

third party actions, claims, demands, costs, Luaill Rla) o sligh |l

and charges, which directly arise from a .

: ol jpuall g sl

breach of obligations of the respective Party b ¢ Al o
under this Concession Agreement, Loy Lol Jadsy ey il g g
pgeelly lSilly CalfUaally il (gleay sbals
) il Ll Al e e S L 2l
e
28.  Force Majeure DAL Bl LTA
28.1 An Affected Party shall be relieved from | . .. Ldd s fhdl il glie] 3 V-TA

liability for any delay in the performance
of or inability to perform any obligation
under this Agreement which is directly
caused by or results from Force Majeure
for so long as the Force Majeure continues.
The Grantor confirms that if the Force
Majeure event duration continues for more
than six (6) consecutive months, and the

G W e gl e f S 4 b
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Concessionaire desires to resume on
Concession Term and the Concession
Fees' annual increase shall be suspended
for the duration of the Force Majeure
Event.

N 550 L 55 3 5V gy g

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.

Lol gl pen Jy fddl il e
A 5l sl clth o clially Ciaisal
o Japdy ol Aalye ol e dlilal
oy 13 ey e igllan 1% o il

cibla) gl dap
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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 ocewrrence 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

e

Shd Gl e sl i Gyn s
ae (San iy il b 2Y1 iyl i)
ant e il (V) nge DA el ganr oy
S o Jyhew JS3 SR Gl i o
ke g gesy S o i 8 500 550
b o Y sy

3 0l il daghy B

il L) Bl gyl Ak sadl
il Gl L)
3 Haaladdi
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3 hallll Gpm8

gl Al il sl i oYl
]

e aY1 cihl dola) il Cajll) ey
i gl olof 13 i Lug il JulSly
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b. ﬁm’m weather conditions uumdﬂf ﬂ] dead i ASladl deal o
design  tolerance o e - — .
Multipurpose Terminal; o e el
c. nuclear explosion, radioactive or o ) St o gl Jadl
chemical contamination or ionizing; TS I [P Y-
d.  pressure waves caused by aircraftor | ., daas ) bl ey &
other aerial devices;
: ' O
e.  meteorites;
f  epidemic, pandemic, plague, or el gl 2
quarantine o clatlal o udlall B J g
g strikes or other industrial action Sgpad ol
outside control;
: a1 deliall Silel) o Sl
h.  curfews in or restrictions on travel, oz bl 5 PT <
i, war (whether declared or not), Vgl i
invasion embargo, revolution, toidl e ol g dpedll a2
military coup, armed conflict, in (Allea g o dlles il oy a3
each case,
¥ - LEN el .
j.  riot, civil commotion, insurrectionor | s el el
terrorism, in each case; and & b dalad cleleally Al
i
o i laaad o f et
s 8 A Lyl
29.  Legal Compliance SR g .
Both Parties shall, always during the Concession | b i SR
Term, comply with all Applicable Laws. ol gm0 oI5 B A """"‘JHT e
The Parties shall not: Aidad
a. Offer, agree to pay, pay or approve the bl s ¥
payment by another person of, any money to
influence, improperly or unlawfully, any act, | sue¥! 5 adal §f hall o Zillyal dyaad
dacui:sﬂiun:;‘rjudgwm:;FM}rpmm:ﬂaﬁng ke ol il i A g clegdad
to the pertormance o is Agreement or any | .
other related document, or in any other way ¥ “'h ""'"’?_ﬂ: il ": ru "Tﬁ
relating to this Agreement; or sy et et ff el ) il of lipuss
b. Offer, agree to give, give or approve the gift | b f ¢! el (g o Gl 1
by another person of anything of wvalue, e
N whether directly or indirectly, to any person, /1 ﬂ
k, Y e
\: or a political party or candidate, or any other e v;,l Jﬁ ﬁi“' x
. individual which cither results in such person | ¢l 48 < el ¥l
}:,_ committing the offence of corruption or in | wujs sf Laid ?\;Jm- 4
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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”).

Al gl J b canaid e gf i
Wi paadl 1 oSy o e gy Dy
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Amendments

[, P R

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.

V] dgniad gl 19 o Sl 130 Jpsad gl 1T
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No relaxation, forbearance, indulgence or
dclajr {tuggther "forbearance") of either
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ibject to 'Ihe provisions of this Clause:
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Without prejudice to Clause (5.2) (Lenders’
Security) and Clause (5.3) (Other Security), the
Concessionaire shall not assign, transfer nor
otherwise dispose of ils 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

=0) iy (Lueaiad G} (T=2) 2y DY Gy
ol pEN caleal g Y o(cpal) el (7
g Ol gl dallan b cipesl 5l Jipad
RS Adpuadl Tyl (3 o1 20 DA Sl 30
Bgea gl gy al Lo seliall alnay pl1 uile G
Lidhgall o Ayt . siall Vol S e dadly
yina b JS% s Jf lgias 2 Y1 cony 1S3
o dallan e il NI calal Gay ol pay
legh et f gl g} il 1ia gl ] i
dyemad sy a0 353 ) VY e Dl | s
Len e W1 womy (gl ol el (o e Bl e
oa Lemint aed 26580 o3 (3% 1 i sl

ot gl pliaall palis)

S m gl JNI caala il pEN il oy
o Clalill f dallan bl iy Cipead f g
a3 Yyon iy WA d2e Dis siall U 3 s
Uyan Japlg scifladl i g gl PN s
oo sl ol (o dipes Ll o el Ak

any of these cases, provided that both Parties oy
obtained the prior approval of the Cabinet of

Ministers on the Assignment.

32, Notices Qb&-ﬂfl Y

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

@il dily b el oy SV g2 pa 1-TY
e s et gl Bl Ly yases
2l ol il e gy A kel Ua ampns

Sl gk e gl g SN

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

= 7
y

g

Notices under this Agreement.
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The Grantor: Pl ke
Address: Suez, Port-Tawfik, Customs Gate V i ool i sl 1clial
1
Fax: 062/3190513 0623190513 : .84
Attention: Chairman I daa Ly 450
e-mail: contact@rspa.gov.eg contact@rspa.gov.egi iy Sl wy
The Concessionaire: AN aba

Address: Abu Dhabi Ports Headquarters.
Gate 1, next to Zayed Port, Al Mina
Street,
Nearest Landmark: Zayed Port
Fax: +971 2695 2177
Attention: Mr, Ahmed Al Mutawa
e-mail:

International.office@adports.ae

mw il il gl glga 1 olyal
kel olipall ot cad elia gy o

3 oiga

o AYITIRYYY 18l

ol sead 1l 3

STT S Y
International.office@adports.ae

323

Notices shall be deemed to have been
served when delivered, if in writing or
electronic mail

r=-ry
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324

All communications and statements
between the Parties concemning this
Agreement shall be considered valid
provided they are made in either English or
Arabic, Official notices between the
Parties concerning this Agreement shall be
in English and Arabic.

In the event of discrepancies between the
Arabic and the English texts, the Arabic
will prevail,

pageady ol fy Sl Sl pas £-TY
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Entire Agreement
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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 governing this

Agresment.

(sinl 30 T (55 0 IS lpy) it
el EAEY1 5l a5 43 ) ol ol
00 ol Gl e 0N Gy D T
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.Mlhut..'.i...

Relationship of Parties

Gyl s

T

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

Ty Yy (Mlise Sal sk Laa il o)
Y1 Gl 208,y Jf 385 Wes agia gl
e Ll Adyhuss bl o gl e iy
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Except to the extent expressly permitted by
this Agreement (if any), neither Party shall
contract with any other person in the name
or on behalf of the other Party and neither
shall incur or purport to incur any liabilities
in any other way on behalf of the other.

O R P TR
hasll el o Y o Y oty o) Sl
il g Ay ol pdy AT i gl e
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Confidentiality

lagiaal) Zuyue

- reasonably necessary for a Party to carry out

As of the Date of this Agreement and during ,lﬁl
the Concession Term and for five (5) years{| /.

from the Expiry Date or Early Termination
Date, the Parties shall, subject to the
following sub-clauses, treat all Disclosed
Data as confidential, except as may }.ln's;~

™Y LH.JIL'I e 'p|.'l:1ﬂ
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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,

Ml sl Gkl e @Y Aadidl 3l
iy ol o (i) T b 304y el
ol o ol e die L) cagllea g0 Lo
o Ldadl f Gpad el ) dl

e ATyl 0 48 Tiilyally

352

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;

e. tw either 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

i o g o Sl 13 i gl gl 2 Y T-T0
A ol b Sl gled (e pluail]
o ol Bl cugls gb L iy

o LgSa Gy Al ) dagge

palaial gl gl 440
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Lenders of their rights and remedies | gyl () §f cudai o nidly

under the Financing Documents, pabind Cipca sl L huad Uiy gl

igall
36.  Severability el aghy A0E P
If for any reason any provision of this Agreement | 3, Ao i’ fealy il G e (Y a1y

becomes invalid, illegal or unenforceable or is | _ | . ol s ¥

declared by any court of competent jurisdiction or "‘J]“l‘j”"ld{‘f'”_*f" 2 S polh s 3
any other instrumentality to be invalid, illegal or ) (i il s e gl i 0 Pl
n legality  or | dysdal (gl s f sl b il s o (g g0
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unenforceable or illegal provisions, as nearly as is
practicable to such invelid, illegal or
unenforceable provision.

e o f gl e coapeal § lghyuie (e
2 pall ligh GSY1 b Lo e (5 Sy
il e dpid gled) 2 4l gl

37, Costs and Expenses

ohdlsly i vy

37.1 Each of the Parties shall pay all costs and
expenses incurred or to be incurred by it in
negotiating and preparing this Agreement
and in concluding and carrying out the
transactions  contemplated by  this

Agreement.

D e gy ) GBI e S8 e 1YY
i el alad) iy plyly Sl
il

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.

Uiy N1 gy o3 g L) leghiall paan T=TY
Gl oo Y dagiadly Tatadl (dlgly!
St Nyl (i il 154 g

38, Execution of The Arbitral Award

A

il S 1l

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
extent permitted by law, any defense for non-
submission to commercial arbitration, or any
objection to enforce any commercial arbitral
award issued on itself or in respect of its
commercial assets and each Party hereby
represents, warrants and affirms, pursuant to the
Applicable Law of the Agreement, that it shall not
be entitled to claim Sovereign Immunity in
connection with being subjected to any such
proceedings.

(A 0 o dyanad Y1 30 o Gl 3B
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39, Language

el Lre

The Concession Agreement will be signed in the

,m%hcd in Arabic and English in the Official
Pl

Argbic and English language and shall be Pt
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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

dhall i Ky apudin (N A Agupadl dadh
Lnyl Saplly ol dandly gl (e dudsd
Lo o apud iy il Tia SaY gl Al

Official Gazette constitutes the final version of woilglia ol i) gl Cguan e Lgld

the provisions of this Concession Agreement,

which supersede the previous drafis, agreements

or negotiations.

40, Counterparts Sl foaai A0

This Agreement may be executed in four (4) | bl didkia fus (£) gof 30 o Sl lia 10

identical copies, each Party retained two copies, i ma 5

each of the same force to act accordingly when pal o Wty e 8
gl e laliaieg

necessary.

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

o e 130 G el ol b gy b e Bulgdy
el LS el didly 5l

First Party: the Grantor, Tepresented by: ey (ol ) St il
Admiral/ Osama Saleh Mohamed Saleh CL"““CL‘LL”C*IM‘W@‘E
Title: Vice Chairman of Operations il Qg B3| b oy i 2l
Signature: gl
Date: syl
Second Party: the Concessionaire, represented taliayy N Canla 5 S0 i)
by:

‘Name: Mohammed Jumaa Rashid Saced Al- T T W
Shamsi

Title: Chief Exmyjie Officer

Tl Gyl il
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SCHEDULES

SCHEDULE 1 (TS
Concession Area Coordinates pl AN ddhia 3 pia

it e B AR
el W

WALL PORTS

[TOTAL PROJECT
{AREAHIOSBI Y
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SCHEDULE 2 ' de
Concession Area Map pl N Al Ly 4
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SCHEDULE 3 ¥y
Development Plan and Time Schedule o dpially bt At
: S Davsfrum!pp‘mlﬂngwﬂ!anmuf:
| Wiasting Representatives
| A TS S — 5
Concessionaire contractor access to land as
| stipulated under Clauses (i) (7.1)(d) (Grantor's
| Responsibilities); and (i) (12.1)(h) [Grantor's
| Obligations] %
| Provision of all utilities connections to site
| boundary as stipulated under clause (7.1)(f)
| [Grantor’s Responsibilities] m
; Delivery and commissioning of all concassionaire
_equipment 645
Soft Go live 645
Completion of Concessionaire civil warks 701
. Go Live 701

All the above-mentioned indicative milestones are dependant on each other,
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SCHEDULE 4 £ Jya
Superstructure HF PR

|Wedurmes Uit - o5 0 035 0 2043
Contalrer TEU/Annum 59,774 202, 359 154,280 Lr g 400,000
AgRa CEU/Annam 40,730 36541 41,559 45347 48,503
Bulk Tong/Amnum 796,667 00g o)
Total Volums EquivelentTon 1801708 3,700,008 40808 5131841  AEM000
Ceativirilas Equlvalant tan par unit
Cotainer 0
Rofio 10
Buik 1

‘Capacity Unit F 030 xas 2060 o
Blanned Capacily
Containar TELYAnram M0 5000 37000 541,000 541,000
Rafo L Annum 53,000 53,000 53,000 33,000 53,000
Builk TomsfAnmum 1500000 1,500,000 1500000 1500000  1,%00,000
Additional Capacity Availlable for Futyry sxpansion
[:TF ] TonsfAnmum 3500000 3500000 3500000 L500000 3,500,000
Tatal Tarminal Capacity EquivalentTon 5,250,000 9280000 5260000 10860000 10,540,000

w Uinit s o s 240 mas|
Ship Ta Shore cranes 3 3 3 3 3
Rubbar EranE B [ 6 L] ]
Trychs and trailers 15 15 15 0 Fur]
Beach stackers, Empty Handlers 2 F] F] 2
Fﬂi‘ﬂl!ﬂﬁlrﬂﬂ!m!ﬂj 4 4 4 4 a
Miobile Cranes (different tonnages) F] 1 2 2 _31
Orthatr MEpcs larseout #qul prent such as lashing gear,
cvar haigh frames, spreaders, Bars and Shacides As required by Busl

| Spare parts for the aguipment As required by Business

& rkshap snd relsted equipment

A red by Business

ey Y.

IT infrastructure and eguif

Indstrative software systams As requined by Business

As required 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
onsider.adding 4" Ship to shore crane

fcessionaire s obliged to notify the Grantor immediately after purchasing any
ment in accordance to the Multi-purpose Terminal operational requirements

dy 'th'ﬁfi Concession Term, and such additional Equipment to be listed under

. .Schedule 4 (Superstructure)



Yo L by ol B (3) S £V saadl — denJIs 4] VY

Facillties:

a.  network of utilities ie, 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
impravements located thereon within the boundaries of Concession Area;

¢.  pavement of the Concession Area



VoV Y e Lass dol  (5) LS £ sl — da I 5 A
SCHEDULE § ® dyie
Infrastructura Lgasl] Ay
PartA Lol
Without prejudice to Schedule (12} | iy (Adsiuall dp) (V1) sl BASYI O
{Responsibility Matrix) and within the timelines oyl A0 () dpsally lgsle. agumiall 35280

scheduled under Schedule (3) (Development
Plan and Time Schedule), Infrastructure
includes any or all of the following items,
including but nat limited to:

3l ISy g8l e Agall L) of el dysally
1 paadl Y Jh s oy bl

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;

C. Quay Wall fixed installations
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
rallway tracks to general rail
infrastructure connecting the border of
the Concession Area to the national
road and rallway network;

like

g all  utilities, ie, freshwater,
—— wastewater/sewage, wired
telecommunications, electricity  in

cient quantity, which its current
all not-at any event be higher than
, and pursuant to market billing
- Up to :'the border of Multipurpose
ez rinal; -
|h.s - “revetments and slopes;
."I-."'_‘faids to navigate, buoys, and beacons;

£t
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<A

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

gk Sy iy S (1) Jgal! o Jln
el fasia daadl 33 o Gl
wlpaidly gyl =7
tsillially cchalyally il clasledl =L
(VTMS) pidl Aja 5o} bl -5
Clajled Wy ISPS 28 e sy gl -d
plAN) ikl 30 pls Baall doliall
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SCHEDULE 6 ) das

Concession Fees and Minimum Guarantee Jgtasl u’-““ dnll g ol JAN pgeay

A) Concession fees:

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

tem Fixed concassion Allocated Sgm Yearly escalation

feas (applies to all
commodities Excapt
- RoRao)
| Container uUsD 9 245,730 Year 110 10: 2% YoY

Bulk & GC USD 5§ - 271,035 Yaar 11 to 20: 2.5%

RoRa Year 10 5: USD 2 47,600 YoY
Year 610 10: USD 5 Year 21 to 30: 3% YoY
Year 11 to 15: USD 11
Year 16 to 30: USD 12

Common aras ush s 138,635

Area for Future usop z 107,880

business

in respect of the Area for Future Business, the Parties have agreed that such area will ba subjact to
the increases as applied for the RoRo fixed concession fees. as wall, the Parties have agreed that the
Concassionaire has the right 1o reallocale such area under any other activity (either Container, Bulk &
GC, RoRo, Common Area) at any time, in that event, such area will be subject 1o the relevant fixad
concession fees after the reallocation.

2) Variable concession faes

tem Variable concession fees Yearly escalation (applles to
all commodities Except
- RoRo)
 TEU USD 10 Year 110 10: 2% YoY
Bulk & GC UsSD 1.25 Year 11 to 20: 2.5% YoY
RoRo O&D Year 1 to 5;: USD 2 Yaar 21 to 30 3% Yo¥

Year 6 to 10: USD 5.25
Year 11 to 15: USD 11
Yaar 16 to 30: USD 17.5
Year 1 1o 5: USD 2
Year to 10: USD 5
T Year 1110 15: USD 7

- Year 18 to 30: USD 13.5

Volyme Guarantee
re to achieving the following Minimum Handiing Volume agreed hergin
{

@ Concession Term (*Minimum Volume Guarantee™)
nGses of this Schedule 8, the minimum volume unit shall be defined by reference to
anit tehs’, using the following Tonnage Index Calculation:
ton of Liquid or dry bulk or general cargo or project cargo = 1 Ton;
b) A.TEU =10 Tons; and
€ W CEU =10 Ton.
The Concessionaire will commit to the following Minimum Volume Guaranies:




VoYY Ll oy ol (B (0) )8 £V suadl = L JIs A1 VY.
Volum Year 1 Year 2 Year 3 Yoar 4 Year § Year & Year T
L]
Foraca
Bt
Minim 720, 958, 1,180, 1,585, 1,87 1,99 2,14
um 683 24 135 240 0,082 B,053 8417
Volum
] Eq
Guara | To
niee n
Volum Year B Year 8 Year 10 Year 11 Year 12 Year 13 | Year 14;:
-]
Foreca
&t
Minim 2,30 247 263 2,80 298 3,18 136
um 7,003 4,041 4,530 3444 1,550 9,408 7,602
Volum
L] Eq
Guara | To
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SCHEDULE 7
Port Services

¥ dsis

plisall Cilasd,

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

o ) e e gt gt ol e
Badata Anau ol e 4280 WIENY) caalia

- & = i= . i

limited to the following: ot Lnall Jalo Bl el Uy 2l

P

(i) facilitating the provision by third parties | s, il ue5 Sl 8 dyged )
of bunkers to vessels in the Port; on sas¥l cangsugdy Adgaldl Sy
Al il Dla

(ii) management of anchorage areas | all DIa e ol Clod woli Jgd (¥
associated with the Port; ) 3
: ¢

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

palaall pall 38 e Cledd ol s (T
Aoy phdl ally LU e

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

Ji Oa ol sl Slasd gl Jed (8
Alnaal i jalylly pidl all

{v) facilitating the provision of weighing
and measuring works for trucks at the
Terminal

liaLal ol g Ju) i e (0
Hanal i

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

-._and any other potentially hazardous

.. mmaterials produced by ships or vessels

ené;ing and leaving the Port; and

)

Gl e palidll Class ki Jged (1

plal b kD Uiy el el

i€y pall 38 e daskal Sharall by

n Al e By Ay (gl on palil

2 il a5 A il f g
Lan]l

iliafing the provision by third partics
of MARPOL reception facilities for
ﬂalﬁpa and vessels in the Port.

Gilel gl U8 pe Shesd il Juges (Y
el Jpila A e Adlgaal) L)
Alaadl g iyl
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SCHEDULE B
Terminal Activities

A dyan
bl Ak

As agreed between the GRANTOR and the
COMCESSIOMAIRE, the CONCESSIOMAIRE
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
COMCESSIOMAIRE 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:

Ol N anlam g AATYE pila g 4dde (38 48 LS
oo Ayl sl 3ol 4l G JEN cala
CEll 4o guini pe Siell 138 Ly ) Tl allecl 5503
salily gpmantl Gadl LA cualeal ()9S o pkaal
o ol Jaty Thadl Jika il oY 55isa)
agady ol gl = jeaadl ¥ JOd e

1 iabe Y e ddan ]

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

A Alaally ailacs el dajein [ asand 1
el dglaally

b. marketing of the Multipurpose

Haall byl Biwtie dlesll
Terminal to potential customers; * wnb e T
sgpladinal
¢. carrying out temperature checks on )
reefr:r :untalners' e ot BeD TepsSlant ol <
ks ppall
d. checking the condition of carge; adlinlly cilglall il i
e, ::r::i:ﬁda::rdlzndiing movement for challly giload 35 53y e
. ing interchange reports;
f.  preparing grrep ALl e shas] 5
g  ship-to-quay transfer operations, L S il =
including the lifting of hatch coversand | &~ el ) hl ;-"‘ I”“L""- 4
lashing of all type of cargos; elglal gy linll dadac] miy llh Jalsy
gl gyl A4Sy
h. stacking and unstacking of containers :
i =8 ol A ailadly Sliglaldl iy Gy -r

and other cargos If applicable;

i. transferring of cargos within the
Concession Area;
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|- delivering and receiving shipments of | i .
el cason gl Ty el clad Sy ala -§
k. producing documentary controls ;
(whether manual or computerized); S Ly b 4 Ao e
(Al
L. producing inventory control of all | s .
cargo, chassis, and other assets at the clylall gal Gpid bia e J
Multipurpose Terminal; @ AT deallly gy gLl
ol Pasatie sl
m. communicating with and reporting to o . 5
shipping lines, agents, and other users; Sl ol bsksy : Ly
AT Cpasiilly
n. Implementing of and adhering to the e .
IMDG code and regulations made | = ™ O IMDG 3% iy i -y
under it; + e iy
o. storing of transit cargo;
¥ i ccadl gl ey Sragla, i “u
p. allocating and sequencing of cargo o 7 5
loading and unloading; tpaly Slofed s o t
el sty
. handling and storage of containers.
1 i b Slgall cujady Jls -
r. handling and sto of breakbulk
cargo ¢ yeais ol il piladl cuiady Jylo —ue
s.  handling and storage general cargo. ) il 5y gl =3
t.  handling and storage of Liquid and dry 2 -
bulk cargo. odiladly AL aflal fa3ay ol =3
u. handling and storage of rolling vehicles
and tm:grs. ¥ " i A ogsny s v
ol plaially
g of packaged cargo and B . i
g-in warehouses Including the o oy o glad  dgs x
ent and operation of storage | B2 Qi Bl Al i Ly Slespndl
and container freight Shglall ok Uaaay puiaall
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Perform value added services to i s s sl "
customer cargo such as but not limited i

: Y Jhall o
a. Cleaning of containers and other GAY! pibadly cilglall cigls ]
cargo cglall mdoad o
b. Repair of containers
CFS i.l-m‘“} ; o Bale] oz
c. Repackaging of cargo (CF5 ( gladl i el
activities)
Repair and maintenance of all T iy i é
M L= —— =k | '
Multipurpose Terminal Equipment and d il < )
Facilities within the Concession Area. B e
The Quay Wall cleaning, painting and i ;
i Ladipg laay it Jee! -3
rust removal )l - Ly Gy
Build, manage, operate and maintain 60 ) L By iy Bl oL "
3 ey s -

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

cilalyl g (F00) L 20y 13N cinla

" .MMJ!MPM
russdll -
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SCHEDULE 9 s
Insurance Requirements Cpalsl il
Part A: Imsurance coverage of the | . jami Cabu J3 e dgigali A oy
c : AN el O oa Al Lial c g pualll

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
third parties the terms and conditions of such
policies throughout the Concession Term
without the Grantor’s prior written approval.

A ey AN 5ae Jigk ol el o fuly
Upa el 2,8 o LN Gl 305 o sdalal)
G a3 pSaly dayst oo Al paaly Y1 s
<P b e Aipasa S Lidlga (199 10V Ba Slgke

Such policies are: fgh (B0 ada
1- Property Damage & Mmhhury sy ClSbaal) wbhD) ke s el {1
Breakdown Insurances =AY

Insurance policies 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
facilities) for the Concession Term

Ladly Gab Al Jheal) il ace cuds 30
il PN canlea e B (hamally cltsal) 28500
bl sdlel ) (e Jaad) del cidad

AN haal (L)

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

+ Impact of aircraft and other aerial
devices or  articles  dropped
therefrom;

«  Earthquake, volcanism, tsunami;

= Storm (air movements stronger than
grade 8 on the Beaufort Scale);
Flood or inundation, wave action or
water;

+ Subsidence, landslide, rockslide, or

gt Vol il i sy A el iaaYl

iyl iy o ladily cgelpeally cguall -
slaall 5l a1 e Apenall
@AY dygall Beally il
Leha s 3l
rabizedd oS o L0
e A Al e gl alpgll CilSia) dinalall
(iashs olia

sbiall ol plpail dSm o juil) o) nililadll o

sgall ]

n:.a-—-l'l Sl o a1 agly gl o

‘*.L U""Jmu]‘ E.PI.FEJ!
‘\ el sguladl Ll aball =
j A Ge ol quanll .
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Comprehensive Civil Liability
Insurance including third party
lability, employer Hability and
lability arising from wvehicle
collisions.

Tadale i dgaadl Dfpbuad gplt (Y
Aglsbunally Joandl iy Alpbunay gl dylplena
gyl plaacal g AN

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

Vewrrannns dady il Gllies s Gl i,
e g8 (Sl i pudla Bule) (Sl Ny
o Orpmsal (I e iy ol b Ly i
Al dalenadl b B0 iy ala Y faaae Leadl
Jala Jaad A Sl G gy plEY aala

operating within the Terminal. T
3-  Concessionaire liability insurance | jhlis guap) s males Llsius Jo cyaldll (7
(Construction All Risk) {sliall

Insurance policy against all risks that may
arise from works of the Concessionaire or ils

Jucl o Lan 8 1 Ll gaen am ol 23y
Al Al oLl 53 DA alylia 5l NI Cialia

subcontractors during the Superstructure's ;&Lg&}qs.ﬂjyﬁm.....l...tl,.“ﬂw
construction period with a minimum of USD Al [ 2sla S (Sl N
10,000,000 (Ten million US dollars) for each

incident! year,

General Conditions: tdale Jag ji

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 AN calin pudly G138 pan 01580 O
gy puall sie ila) agle age Uyl TN e 19S5
b ik 2 o oBhel Byl lipalh giims ] g
LA il Cilamigal Jilia pladl Ggia po gl

The Concessionaire shall:

el el o cny

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

vare b gan i Gl glagdy -
dpsall i il galll e 4 dealadl Gualil
caalll e sl il iyl (1)

3 ol glf 5 2uaal

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.

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

c. provide the Grantor, upon the -
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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
so0 (incluging payment of premiums,
reasonable  administration and  other
expenses and  charges) from  the
Concessionaire as a debt due on demand.
Mothing in this clause shall entitle the
Grantor to recover from the Concessionaire
any costs of taking outl or maintaining in
force insurances more than that required to
be taken out and maintained under this
| Agreement by the Concessionaire.

Olipes e Blinll of Jpeaall 6 N1 Canla (Lt 13
bl 3oy iad 14 Cimgay Aupllaall il o il
ol (AN oo olumaguilly dligiong ebasall c133) Y
Byall 3l s S J sl L e Sadlasy oany
(oIS gppoind 1) Uiuslin sy LS (1) pindl Vi i
pylly clalod) i lld g Lag) oty ollh 24183 2l gy
i e (0AY) ppadlly iy peaadly dgiadl dulsyl
B b op et Y llall die Fades (S 2N Gualia
PN Ganles O dju o AN il 3adl lang il
e Stind J i o peanly S S 5
L Lty gl Jpeamall gy A0 ol e 3T L

LA canlea (L e el T g

Concession Term and at its own cost, procure
from an Acceptable Insurer the following

Part B: [Insurance coverage of the Wﬁmiﬁhﬁﬂ‘zﬂ‘mm’vm?‘m
Grantor:
The Grantor shall, throughout the |4 ey JEN0 f2e disls a1 pile e oy

Upiha el A8 o 3TN gl 350y ol dalid
B i plaly lyps oo ll ey YT Gy o

insurance policies and shall not disclose to <l Ba Jlda
third parties the terms and conditions of such

policies throughout the Concession Term.

1- Property Damage SilSliaadl it) (

o

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

Fire, lightning, explosion, impact of
land bome or water borne vehicles;

» Impact of aircraft and other aerial
devices

articles  dropped

or

ignts stronger than
e Beaufort Scale);
¥ .ﬂ. uun, wave action or

poapd N ey el sa cualil gy
Al Loalall ailialey gl il

gt W) Al i A Al Shaal)

byl dlay o jadiily s 3elpally «3uall
sl gl pah e Upanall

algadl g (@AY Lugall Bgally il gl
lete laksy ]

ol Sl W e

wre A Al Ge oY) slpgll CiS)a) dialall  +
(Caaphyr olsia
sl | 2lp1 3 el il
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+  Vandalism of persons

ciaall lgilly s el gl dagell -

il e A5m gl 4
el 4.;;.1_!1'.‘] g :eﬁul.“ L]
SR o ol il

Comprehensive Civil Liability
Insurance imcluding third party
liability, employer liability and
liability arising from wvehicle
collisions.

daall wy Aglpleay I il dlples
Gl plalanal o8 ALY glplanally

(|

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 wehicles
operating within the Terminal.

Veoreniors Ay Al cillgies s ouls 2ty
A Ata U8 (Sl Ny ol pile) (Sl N
o O I aalea (il o i Ly i
alasily Aalatal galie S il gialp) Gasatie Laadll

Al el oo Aldyhely 1agaa bl alea |

ildasall Jals Jaa

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.

Lol dpal gun o gubily 5N il pik
ulgil) Wil e A gl dasill J Glla Sagsal
sl Ay Lessll by LRGN B Zoall
Loy dopadl cijlially ilpaiadlly dualall Gilisleaally

Agukie SlELdly Gl Geallyy campay (S 4l

3- Grantor liability insurance

{Construction All Risk)

gz) AN cale Lshes i cpald (T

(oliall latdes

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

Al L) 658 (BIA R o adylie LYY ke

with a minimum of USD 10,000,000 (Ten b Mt Siviewiavna 3 | aay Zgadd

million US dollars) for incident/year. "s“‘”u:'; _ {U:T ;: s
. ﬂ'lﬁh pal s el Bpie

General Conditions: dale by b

All such policies shall be in the name of the
Grantor and having 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.

Oly pLANI puibe ity 39011 030 paan (3983 O e
By el e Vo] ailes Moo tle o151 canloa 00455
b gy s e kel gyl il
AN ol Sy e Jylall 3
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The GRANTOR shall:

Al gl o oy

a inform  the CONCESSIONAIRE
about any material variation of its
insurance proposals as contained in
Schedule (9) in good time before
taking out the new and/or changed
insurance;

P o s b N cala g

o Ul e & Lalsll el g e

e a8 condiall gl (1) sl
sidsedl [ 5 3l Gl

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

il Zintucal LY o s s gl s
K conger ¢ N gele i o o
o talt

il

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

insurance company.

O gy el sl N il ug3
L) e 53 o e Ly cudd 30
00 S 35 K2 (LU g 5 3

sl 3,8

If the Grantor fails to take out or maintain in
force any of the insurances required by this
Agreement, the Concessionaire shall be
entitled (without prejudice to its other rights
and remedies for the breach) to take out and
maintain such part or all of those policies
mentioned in this Schedule (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 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.

i fl o Blid S 5 B AN e a1
AV canlead o i 15 g ) i
sy (DAY (o cimsgelly dging (psal (1)
I S 5tigl o3 S 5 ajadl 1ia (o Judlasy
Sy (ol ol ) Vi oy LS () yenl
A48 gy ol s 6 L) ol oLl i
PUANY1 il A n (A pypaly g pomally Aginad
Gl a2l o o 2 llall e e
Gla LSS g1 BV el e 3 o Y Gl
ol e 20 &l Lo Bliadl gf il e Jpuamally
diall 13 canges Ly By lgde Jpuaall iy A0

pN il U
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SCHEDULE 10
Marine Services

Ve dpda
L ol sl

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

AN il o L aplladd) jadl ilasadt |
Basadia dlans JAd e 4l N Caales )
ki sligadl Jala 5yl Uiy bVl
fpt L eandl Y el s e

(i) providing pilotage for  vessels

-M‘mqﬂlcﬁ.ﬂm_;ﬂ&m_ﬂ.ﬁ =4

buoys, markers, beacons, and moorings
to enable safe maneuvering for vessels;

entering or leaving the Port;

tlghe z5a 4l

a. atall times, ccliyyl ais g =l
b. with 2 hours notice, el e ALl .
¢. upto20to 25 knots. e o s
Yeom ol g Ao o g

Gusto
(ii) providing navigational aids such as | ciligll B dedad cleled da -

@Eﬂ? -.L'I:I-ﬂ MJ -:A_;u-.ll_-, L'.MM_’ i

cobed] 33aY1 Byglialt
(iii) maintaining navigational aids such as | fu feeladl Ladadl Bl flua -7
buoys, markers, beacons, and moorings T i i
to enable safe berthing and un-berthing; | =% Sixads Shlidly Sidlally Zlalped
el hieall Byaliay Gl gesll AuiSaY
(iv) providing mooring gangs to support | _le il el pedl LUl clead gég
securing ships alongside safe berths e i
provided by others; i e gt 23 ally Y dia Y1 gl
] gl
i
(v) provision of tug and pilot boats; vl clialy Bplals il b -0
;‘i‘!‘.
(vi) management of anchorage areas coliually adpall il hlia §jlabe——=ful
associated with the Port; 1

(vii)maintaining arrival application process
and coordination of berthing sequence
within the Port in close cooperation with
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the CONCESSIONAIRE and according | (s cala g ciigh sl clisd
to the Port Operation Rules;

collaall Jids Slagletl ik,

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

ity Ll clelayl e dsilad)
@ sl byl a3 2 DA ge )

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

Gibad il i e clad B Jied
il Jpule A ga Zailidl S
colisall (8 il

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

e 08 i gl L) chastd
3 ISPS 4S au gilm ol oy Al
i dloall 8 Lkl SilasjLaally 3alaall il
Ol o 3yl Bally Glailly ladmy
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SCHEDULE 11 ™ ]
Handover Report pdill s
Appendix (1) (V) dals
Asset Handover Checklist Jpeafl auledh A5 dadlh
Asset Handover Checklist
t Descripbon

t Heceiver

]

Yes O No
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Section 5. Assot

H=

Yes O

| Mo O

YesD | WO .
] |
fs 0 | NoO | |
YfesD | Mo O o —— ]
Yfes O | Mo O !
T T e e e e ] |
Yes 0 | Mo O :
Yes O I No O i
| M-
Ys 0 | MNoO !
Ys 0 | N D :
YsO | MO
Ys0 | MO | ]

Yes O

wlover Checklist Ac

d Ciack here to entar 2 dale.
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Appendix (2) [ () gale
Asset Handover Acceptance Form e il Jo g
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Responsibility Matrix g ghaall ) pre
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B Al | L doglall Ayl Aghaall Al
daialldgad |7 e | dsngue Ehﬂ&?#h: uf.____ w | owoe
AU Sl Jusls | CONSTRUCTION s DESCRIPTION il
DESIGN | . ez AND .,.t_mnn_..._. uﬂw.ﬂuz PRELIMINARY
REQUIREMENTS | _ocring | instaLLaTion | PROCUR SCOPE
s 2 | gilge @wﬁt Ulsa 8 L Ulss | glee
Sl E o BT B m ”._..w_.hﬂ aﬁﬂ.
asea | MSPA L "“u_ - RSPA | RSPA

\Yo
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,__J:.E sl ,...._H i Fenders SCN 140- dudsllas
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sl ol il it s
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S5T5 crane cable drum and
earthing, including the Crane
Connection Pit (CCP) as itis
part of tha civil works.
CCP must Include proper
drainage.
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5T5 Plug for 11 kV power/
earthing cable
Male and female plug
including termination of
11KV cable on both sides
(land side and crane side
cables) induding all
accessories
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Intended automated gate
facility requires no manned
booths; however provison for
handling exceptions of falled
gate transactions will require
either access to dedicated
main office area or separate
dedicated small building
adjacent to gates.
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Gate Complex Portals,Cabins
kiasks, arm barrier, signal,
ground loops etc.
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FEC Gate complex: IT Cabinet

with FDF, UPS power supply,

primary circuit breaker, and
earthing, power and data
cabling from substation.
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CCTV poles foundation, ducts
and horizontal cabling from
substation
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