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Appendix (1) Port Limits

el

The foltowing drawing detalls th
% 1 v ¥

imits of East Port Sald Post.

East Port Sakd Elrotimis [ 7] fiofta Terminal
Part area coordinates
[ LagEL “EBST | mOWH ]
| 426495,0348 45252561 |
1 | d440ajao068 | ms3saiel | .
3 438118 7657 3454137 783
[ SRLATES? | 54137783 |
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‘Date: 16 March 2021

In regard to the Concession Agreement
between General Authority for Suez Canal
Economic Zone (the “Concessioning
Authority”) and the Consortium consisted of
Bollore Africa Logistics, Nippon Yusen
Kabushiki Kaisha and Toyeta Tsusho
Corporation (the “Concessionaire™) dated 19
December 2019 (the “Agreement™), for the
estnblishment of a Ro-Ro Terminal ai East
Port Said Port

Explanatory Memorandom
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Upon the request of the General Authority for
Suez Canal Economic Zone and based on what
has been discussed between the Concessionaire
and the Concessioning Authority, both parties
have agreed on the following:
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I- The Coneessioning Authovity and the
Concessionaire agreed to align zome termes
used in the Agreement, and further clarify the
appendices in relation to the project timelines
and port limits, as follows:
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a. Both parties confirm their commitment to
& 30-vear concession term as stated in the
Agreement and this Explanatory
Memorandum.
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Adjust the title of the Agreement in Arabic

to read "l 8l S instead of " ui de
Any reference 1o " ki Scshall
become "l il =" and the change of
"j-_l':l-l?l EJ_.:: to -fl-:’ﬂyhch"
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attachment.

d. The Parties agree to start prc_p;ring the
Project Site and the Designs and Drawings

. (as defined in the Agreement) withina

and II-'IHL':H I-I_ILL-D-" m "H.‘Ii'hlh I-rlﬂ..-l-ﬂ"
throughout the Agreement. iy Tl sl 1 i
The English text shall remain gE LDyt
¢ Align the updated Appendix No. ("ijd *-—‘uﬂhk elall ,;,,_E F} oy gl bpca E_ R
related to Port Limits coordinates and the | | i ; .
updated Appendix No. (6) related to the | =228 (1] ¢ Galdl wlligy cliad sp1a
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period not exceeding three (3} months
from the issuance of the law granting the
concession, according to the Project
Schedule in the updated Appendix Mo, (6). |

2- The Concessionaire acknowledges thal it has

been agreed that the term of the concession is
30 years commenceing from the Date of
Commercial Operation aceording 1o the
Project Schedule in the updated Appendix No.
(6). Due to technical and engineering
eonsiderations required for the interest of the
Project and the mutual obligations between
bath parties, the Project Site and the
Additional Ports Assets shall remain in the
possession of the Concessioning Authority
during the preparation and construction phases
as agreed and for 8 maximum period of 18
months (such period starting ¥ months within
the Diate of the Award of the Concession),
during such time the Concessionaire will be
allowed to access the Praject Site (at its own
risk) to carry out its respective praject
preparations and Construction Works (as
defined in the Agreement), in parallel with the
Concessioning Authority where the
Concessioning Authority is carrying out its
waorks in relation to the Port’s Assets in the
same area {Project Site) as per the Agreement.
Therefore, the Date of Commercial Operation
shall start from either:

(i) the completion of the above stated period
or the additional periods (extensions if any) as
per Para-(3) below and the Handover of the
Additional Port's Assets to the
Coneessionaire,

OR

(ii) the first call by a vessel,

whichever earlier.
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In case the Concessioning Authority did not
complete the yard worls, or the project
infiastructure or the soil improvement (j.c. the
Additional Porl's Assets as defined in the
agreement) as perthe Project Schedule in the
updated Appendix (6), in such manner thal
effects the period of 18 months mentioned in
Para (Z) above, the due period(s) shall be
extended equal to the period(s) required for
the completion of the project land and
Additional Port's Assets which shall stay
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| under the possession of the Concessioning | A} Lkl sl il g ol fyid
Authority. 1 o M G L
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4- In the event where the Concessionaire does M Qe o dpﬂ#i e _41

tiol complete the preparation and Construction
Works during the above-mentioned 18 months
(or any additional periods as per the exception
provided in Para (3) above), the

Concessionare shall complete its works during

sl VA s D N casls il G
U 3y L iine e ) ) e iy
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an additional period calculated from the | aadl el qudindy el b G e Uil |
Concession Period. i A o Y
"This letter should be interproted in light of the | sl soin . & B £
Agreement, and any defined terms shall have the | s Wttt P
same meaning ascribed thereto in the Agreement | I el SR N WA o Latisand iyl
unless the context under this Memorandum s g S G o L il 3
requires otherwise.
Name: £
G Aok de. Nowf L
FE |
:lEp,anm ﬂ.t-.‘:d.m-l-at«" {5 aj
- | s |
Slgnamm /4/ p/_\/ gl
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Mame: ]
Capacity: o w
Signature: pa
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COMCESSIO REEMENT
Between
General Authority for Suez Canal Economic Zone
And
Bollore Africa Logistics
Nippon Yusen Kabushiki Kaisha
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THIS CONCESSION AGREEMENT daalliin yyo
Has been signed on Tharsday, 19* of December 2009 Tt s 18 gl il oy
BETWEEN: i

General Authority for Suez Canal Ecomomic Zone
established under the Presidential Decree Mo, 330 of 2015 in
accordance with (he Special Economic Zones Law Mo, B3 of
2002 as amended by Law No. 27 of 2015 and Prime Minister
Drecree Mo, 2282 of 2015, s head office located at KM 114
Oid Katameyyn Hoad, Ain Sckhnah, Swez and legally
represented in this Agreement by Mr. Eng. Mohamed Yehia
Zakl, in his capacity as the Chairmman of the General Authority
fiw Suez Canal Economic Fone “SCZONE",

hereinafler referred 1o a5 “the Concessioning Autharily”
{which expression shall, unless repugnant to the condext or
inezning theeeof, include s successors and permitted assigns);
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AND

Thie consortivm consisted of:

1.BOLLORE AFRICA LOGISTICS, a limited company
duly organized under the Inws of France, end having its
registered office at 3132, Quai de Dion Bouton, 92811
Puteaus, France, registered at the Company Regisiry of
Mariterre, France, under the nuiiber 519 127 359, duly
represented by Mr. Philippe Laboanne, #is President
{hereinafier referred to as “Bolloré Africa Logistics™);

LNIFFON YUSEN KABUSHIKI KAISHA, a limited
company duly orgenized and validly existing under the laws
of Japan, with ils principal place of business a1 3-2,
Marinouchi 2-chome, Chivoda-ku, Tokyo 100-0005, Japan
(hereinafter referred toras “Nippon Yusen Knkha®);

LTOVOTA TSUSHO CORPORATION, a  limied
company duly organized end validly existing under the laws
of Japan, with its principal affice at 2-3-13, Konan, Minalo-
ki, Tokye 108-8208, Japan (hereinafter referred 1o as
“Tovaia Tsusho Corporation™);

it being specified that Bollord Africa Loghstics, Toyota Tsusho
Comporation and Mippon Yusen Kaishia enler into this
agresment only a5 the sharcholders of the contpany
| 1. & company 1ok incorparaled
unider the laws of Egypl in Suez Canal Economic Zone with &
share capital of | ] whose registered office shall be
al | . which shall become the
Concessiohaire as from ils incorporation dale, m accordance
wilh Article 11.1(d)2.
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WHEREAS:

The Special Economic £ones Law Mo, 83 of 2002, allowed the
cstablishment of economic zones with special nature aiming o
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altraet imvestimsent in all felds and the Increase of Egypt share
in international trading through the development of thess
zoness by providing the fcilities and services ingide thess
Fones in accordance (o iernational  standards  and
specifications, in  addition to granting the companies
incorporated  within it enough privileges and incentives,
releasing the potential investient aml develapment poswer i
all figlds, and as an activation for the nforementionsd lav, the
Gieneral Authority for Suez Canal Economic Zone has been
catablished in accordance to the Presidential Drecree No. 330 of
2015,
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(A} The Concesstoning Authority is desirous as the proposal
received by the Consortinm of implementing a Project (as
defived hersinafler) for Cargo handling carrsed on Yiessels
in East Port Said;
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{B) The Concessioning Authority, mccepted ihe proposal
submitted by the Comsortivm amd communicated its
acceptance to the Consortium, The Parties met several
times and signed mintes of meeting on Scptember 27th
2018 {the “MOM™) setting oul the main features of this
Agreement,

Il dndB (S AN e L pile (81 )
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B

{C) The Concessioning Authority has agreed to grant the
Concession by 15 board of dircciors' decision n®{9]
in meeting n°{2] for the year 20192020 dated [I12
Movember 2019] to the Concessionaire to implement the
Project on the 1erms, conditions and covenants hereinafter
set forth and this Agreemont which will come Into force
after Egyptinn Cabinet and Parliament a 5,
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(D) The Consortium has decided to incorporate a company
designated [ | (being iin the
process of incorporation) (the “Concessionaire™) as a
special purpose company in Epypt, under the Egyplion
Companies Law Mo. 159 for 1981 and the Special
Eeononiic Zones Law Mo, 83 for 2002,and it smendmems,
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to inplement the Praject; tpa el
MOW, bolh parties, after confirming their legal capacities, | lgilal bl an g elld Jo onbydall 2l I3 3Ny
agreed to conclude this contract as follows T b b e Tty el Ui ) Lagian y it
ARTICLE | - DEFINITIONS AND INTERPRETATION ooty sl pall - ) JdR
1.1 Definithons il 14
In this Agreement, unbess the context atherwise requires the | bl dals sdall Ua gy p8a] pedy Bodai
following terms shall have the following MEANIES | Glum oy o) U s o5 B cowall il S ety
assignediascribed therelo: UL ER |
*Actual Project Cost™ means the actual cagital cost incirmed Mgl ekl AAE

by the Concessionaire on the Project andior the Project
Facilities and Services as certified by the Statutory Audilor and
il the same exceeds the Estimated Project Cost and'or dogs not
form part of the Financing Plan submitled prior foEinanci

il | |
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Close, the amount of the Estimated Project Cost or in the
Finaricing Plan as the case may be increased by the amount(s)
approved in writing by the Concessioning Awtharily,
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“Additional Auditor” has the meaning ascribed 10 it in Aticle o gl a0y £ Bl Al e
BS. « (o]
“ddiltional Cost” means the additional capital expenditure LA AR
which the Concessionaine has or would be required to incurand | _ata oy 15 g0 5 2509 Al Ul
which hs arisen es 8 result of Change in Law, AN gk o L 0 3 Ui 11045 28 et
“Additional Fort's Assers” mesns the sssets set owl in P adasuall J gasl”

Appendix 3, belonging to the Concessioning Authority,
comprising the Yard Structural Works and the Yard Networks
& Uilities 1 be Tinaneed by the Concessioning Authority afler
Dale of Award of the Concession and before Dese of
Comunercial Operation.
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“Agreemeni” means this agreement as of dale hereof,
including Appendices | through 15 a5 may be amended,
supplemented or modified in aecordance with the pravisions
heecofl,
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Apreement Date” means the date when this Agreement s
sigeed by the Parties,

lin o ) g "k

“Appendix” means the schedules, supplements or documents,
appended to this Agreement,
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“Applicable Laws" means all lows in force and effect as of the
Agreement Date and which may be promulgated or brought
it force and effect heseinafber in Egypt, including all refated
constitution, |aws, regulations, decrees. and judgments having
foree of law,
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“Apphicable Permils” means any and all permissions,
clesranices, licenses, autharizations, conserts, no-objections,
appeovals and exemptions under or pursuant to any of the
Applicable Laws or from any Government Awthorily or froim
the Concessloning Authority required in connection with the
Project and for undenisking, pesforming or discharging the
obligations contemplated by this Agreement or sny other
Trastaction Docurment,
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“Arbitration Law"” nieans the Egypiian arbitration law No, 27
af 1994, as amended from time to lime.
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“Board” means fhe Boanl of Directors for the Ceneral
Autharily of Swez Canal Economic Zore,
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“Cargo': means aromotive roll-on roll-off carge carried on
Ro-Re, Ro-Pax, LoLo, Pure Car Coerier (FOC) and Pure Car
Truck Camier (PCTC) vessels.
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“CBE PLR" means the prime lending rate of the Central Bank
of Egypt prevailing as on the date of dehl due from which the
computation of intérest is required 10 be made under the
Agreemeni,
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“Change in Law™ shall have the neaning set out under
Article 12.1 of this Agreement.
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“Concession” means the Concession granted by the
Concessioning Authority to the Concesstonaine in accordance
wilh the provisions of Ariicle 2.1 of this Agreement for
implementing the Project and providing Project Facilitics and
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Services. Eatadl cilatig e duyaly By Sull
“Concessloning Authority Event of Default” shall have the | el 4 055 = 5laadl gl odle fa Y0 41"
meaning as set oul under Articke 15.1(b). o) 10 25 gl
“Concesslonaire Event of Defauli” shall have the meaningas | e g5  jliadl ool waile pa JUSY0 A"
sel out under Article 15.1(a) (9110 il gt
“Coneession Period” means the period of the Concession | g (T=V) il § Sl jlual i i 1* slased] b
specified in Amicle 0 2.2 of this Agreement, kel U
“Canditions Precedent” shall mean the conditions preseribed | &l § Yele it bog 201 g " diesall oy 207
in Article 3 of this Agresnient, kel iia g T)
“Connecting Tunnel” means the funnels connecting Sinal | olaw B 4t (o A Bl gl Myl LT
Perinsula and the Wile Valley, and especially East Port Said iz e JUST s ey o L (52l

tunnels.

“Consgrtivm™ means the consartium consisting of (i) Bolloné
Afrlen’ Logistics, (i) Toyota Tsusho Corporation and (i) -
Nippon Yusen Kaisha, formed to implement the Project before
being incorporated as Concessicnaire.
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“Construction Contract of the Concessionaire” means the
contraet entercd inlo by the Concessionaire with ane or more
Contrectors. inter alia for the purpose of procurement of
equipment and materinls (including by import thereod) and
constniclion of the Project Facilities and Services in
accordance with the provisions of this Agreement,
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“Consiriction Contract of the Concessioming Authorily”
means (he contract entered into by the Concessioning Authority
withi & Contractor inter alia for the purpose of achievemend of
the Additional Port's Asséts. For the purpose of this contract,
the Concessionaire will nct as a project manager, and shall bear
the respomsibility with respeet to the works,
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“Construction Phase” means the period of eighteen (18)
months after the Handover of the Por's Assets by the
Coneessioning Awhorily to the Concessionaire,
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“Constraction Works" means all works, equipment and
things necessery io complete the Project and provide the
Project Facilities and Services and the Additional Forts Assets
in sccordance with this Agreemen,
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“Constroction Standards” means the construction standands

e § et L plan o5 A laa”

el out in the annexure 1o Appendix 4, A1) Esdlal
“Consultation Natice™ has the meaning aseribed 1o il in Article | § gl sl ] 5y % 2 gl 200 ntlay JLnsf
15, Ar-10) kil

“Confractor” nicans a Person with whom the Concessionaine
o e Concessioning Authority has entered infed may enter into
a contract relating to design, the execution of any works and for
aperation and maintenance of the Project Fecilities and
Services, (e Additional Poat's Assets. (17 requested by the
Concessionaire, 1o facililale custom duly exemplions available
to the condractors for certain projects, the names of the persons
engaged 33 Contractors may be specified).
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“Date of Award of ihe Concesslon” means the date when the
Conditions Precedent have cither been smtisfied or waived by
the Parly other ihan the Party responsible for satisfying them,
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“Date of Commercial Operation™ means the next day which
fallews the earlier of the following dates; either |8 months after
the Handover of the Port's Assels by the Concessioning
Authority or the date of the first call by o vessel.
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“Day” means the 24 (twenty-four) hour period beginning and
ending a1 12:00 midnight Egyptian Local Time,
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“Drebd Due™ means the aggregate of the following sums;
represending the advanced by the Lenders towards Project
Facilities and Services, expoessed in United States Dollars us
may be cutstanding and payable to the Lenders under the
Financing Documents on the Transfer Dates

the principal amount of the debt including eny subordinated
debt provided by the Lenders under the Financing Documents
fior financing the Project ("the Principal™), but excluding any
part of the Principal that had fallen due for repaymient one year
prior to the Transfer Duate, if the Transfer Date is related 1o
expiry of the Concessinn Period orany part of the Principal that
had Fallen due after the Termination Motice, if the Transfer
Dt is related 10 Termination prior 10 the expiry of the
Concession Period, Provided that these amounts are requisite
and nedessary to finance the unfunded parts of the company’s
capilal in the Terminals' assels and the concessionaire has
inchuded them in the. financial documents. The Concessionaine
shall natify the Concessioning Authoeity and reccive a wrilten
agresment on these documents.
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“Designs and Drawings” means the detailed designs and
drawings retated to the Additional Port's Assets and the Projest
Facilities and Services 10 ba provided by the Concessionaire.
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“Domestic Currency” means the Egyplian Pound, which is the
lnwlul currency off Egypt.
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“Egyptian Accounting Standards” means the accounting
standards genérally accepted in Egy pt and consisiently applied.
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“Encumbrance” means any encumbrance such &s morigage,
charge, pledge, lien, hypothecation, securily  interest,
assignment, privilege or priosity of any kind having the effect
of security or ather such obligations and shall include any
similar arrangement under any insumnce policy perlaining to
the Project, physical encumbrances and encroachments on the
Project SitePort™s AssetsProject Facilities and Services,
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“Environmental Law” means any stabwie, rule, regulation,
ordinance, code, pulideline or policy having the force of law, in
each case, applicable to the Project now or hereafter in effect
aind &y applicable judicial or administrative interprelation,
pronoumesment, order, decree or judgmenl, relating to the
environment, health and safety.
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"Equify* means e paid-up  share capital of the
Concessionaire representing the equity component required to
paricipate in the financing of the Project Facilities and
Services, ascapitalized in the books of the Concessionatre ard
duly certified by the Statutory Auditors.
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“Equity Docoments” means collectively the documents
evidencing subscription to Equity te the extent of equity

) Al e i el A8 CAat®
P Lot 8 G wially deanll § AGAR o

componem of cost of the Project. il U
“Estimated Profect Cost” means the sum of US Dollars only | Soab1 Sl Al g fy el 0000 2AEGH
being the estimated cost of the Project resulting from the ilagasylly Chnpneill 35 wnil iy Suall dspoadild ZEESY
Degign and Drawing related to the Project Facllities and e ?

Sens ol hets o i
“Event of Defnult” shall have the meaning assigned o it under By ES N

Article 15.1.
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“Exlsting Port's Assets” means the assels scl ool in Appendix
3, belonging to the Concessioning Awhority that the
Concessionaire has the rght 1o use during the Concession
Period.
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“Expert” means any person, body or organization of repute
with recagnized technicall professional expertise in respect of
any field, matter o subject relevant for the purpose of this
Agreement and jointly appoinged by the Partics,
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“Financinl Assistance” means all fundsd and non-funded
credit assislance including but ot limited to loans, advanoes,
lewse assistance and guaranices required for the Project.
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“Financial Close” means the date on which the Financing
Documents pravided far Financinl Assistance by the Lenders,
Equity Documents and the decuments-in respect of deby, ifany,
committed by the Consortium have become elTective and the
Concessionaire has access 1o such Financial Assistance.
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“Financial Year" means ony twebve months period | da¥ i1 g bie W Lgas i i MLIN AL
commencing from 151 July and ending on 30 June, e F o geiar e 0N § iy g e

“Finaneing Documents™ means, coltectively, the documenis
executed in favor of or entered inte force with the Lenders, by
te Concessionaire in respect of the Financial Assisiance
relating 1o the financing (including any re-financing) of the
Project Facilities and Services and includes any document
providing security. for the Financial Assistance, and thal
Financing Documents were submiited to the Conssesioning
Authority ond were approved in a writlen letler.
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“Financing Plan" means the financing plan as énvisaged under
the Financing Documents for financing the cost to be incurred
for implementing the Project submitied by the Concessionaine
in stcordance: with Articke 3.1 (a)(4),

The Concessionnaire should receive a written approval from
the Concessioning Authorily on the Financing Plan within ten
(10) working days after submission to the Concessioning
Authority.
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“Fived Fee" shall have the mesning assigned o it under
Article &1,
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“Gok" means the Government of Egypt.
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“Geod Industry Praciice™ means the exercise of that degree
of skill, diligence and prudence and those practices, methods,
specifications  and  standards of equipment, safety and
perfosmance, as may change from time 1o tme and which
would ressonably and ondinarly be expected 1o be used by a
skilled and experienced operator engaged in comstruction,
opention and mainicrance of favilities, cquipment or systents
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of the type and size similar to the Project Facilitics and R sl el

Services. aall sy 3l § e diimall il plasrly
“Government Authority” means GoE, any povernmental | of cilib gl of dupau dagfall pas M daagfioll ciliagll”
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department, commission, board, body, bureau, agency,
autharily, instrumentality, administrative body, at central,
stale, or local lewel, having junsdiction over the
Concessionaire, the Por’s Assets, te Project Facilities and
Services or any portion thereof, but shall not include the

Concessioning Autharity.
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“Gross Revenue” means all the revenues chargeable by the
Concessionaire from the Project Pacilities and Services.
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*“Handback Period” means a periad of ninety (90) days befere
the expiry of the Concession Period or afler the sérvice of a
Termination Notice by one Party upon the other Pariy ending
on the Transfer Date.
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“Handover of the Port's Asseds™ means the aceeptance of the
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Port's Assets by the Concessionaire. sl
“Insurance Cover” shall have the meaning ascribed to i in | sl §ad gl sl 4 035 1" LS ekl
Articke 11,1 ()22, ATliz)n

“Lenders” means any Persons based in Egypl or abroad
{including the shareholders of the Concessionaire) providing
Financial Assistance under the Financing Documents and
includes o trustes'agent for the holders of debentures or other
debl instruments issved by the Concessionaire to finance the

project.
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“Management Control” means the possession, directly or
indirectly of the power to diregt or cause the direction of the
managemeni and selting the policies of the Concessionaire,
whelher through the awnership of violing securilies, or by the
coniract of the eligability to elect or appoint more than 50%
{fifty percent) of the direclors, managess, pariners or other
individuals esercising similar authority with respect to the
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entaccording to Appendix 14 and in accordance
with the terms of this Agreement; or
d) the inability of a Parly to continue to fulfil its obligations

Concessioniire, or olhers. S ooy lasy

“Materlal Adverse Effect” means the material adverse effect | loaigl e oyl oL 210 1 Pty s 007
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a) e ability of cither Parly lo exercise any of their ights or | . ; . kb
performidischarge any of thieir duties/obligations under bl 4 'j‘*'#"_"*ﬂ‘-‘-* Al o djﬂ‘.ﬂf (TR
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capital works in progress) forming part of, Nixed or pitached 1o

under this Agrecmen or reciify 1he effect of the event 1 5530 k¥l g A e
causing the Material Adverse Effect without spending % R4 st e -’#i]&;‘“
additional amounts. :
“Milestone Dabes” means the dates for completion of specified | daima dhedl jlai aoly goo Sl Clidgl
Project activities as contained in the Project Schedule, Barall i Sy § e 48 LS Byl
“Month” means the calendar month as per the Gregosian et oyl Ty gl g oy 1 "
cabendar,
“Mel Book Value™ means the aggregate wiitlen down value in | Gpfiad 3ol dudl s "ddlall & A0 Lot
the books of the Concessionaine a5 en the date of issuance of MET . ks
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the ground, cecated, installed or provided by the
Concessionaire and comprised in Projest Facilities and
Services, , and (i) the moveable assets including cargo
handling equipiment belonging to the Concessianaire, which
the Concessioning Authority agrees to take over, in accordancs
with Egyptian Accounting Standards as applicatile from time
Lo N,
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“Operations Phase” means the period from the Date of | ] ol Jubiali il o 8RR ok Al Ay
Commercial Operation 10 the expiry/Tormination of the Jbat ke etguil ol ol

Concession Period,

“Operations and Muainfenance Standards™ nieans the
minimum standards of operations and mainienance sed out in
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Appendix 4 with regards to the Project Facilities and Services, sy ias Bl
“Force Majeure Event” shall have the meaning ascribed 1o 0t | oo [1-17) a2l g gpall gl g 0555 7o g 54007
in Anticle 13,1 of this Agreensent. Ak Ll

“(Other Events” mesis the Force Majeure Evels s¢l oul in
Aticle 13,2,
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“Act of Govermment” ngans the Force Majeurs Events set out
in Ariicle 13.3.
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“Party" means efther the Concessioning Authority or the
Concessionaire as the context may requirg or admil amd
“Parfics™ means  both  Concessioning  Awthorily  aid
Concessionaine.
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“Performance Standards” means the minimum standards of
performance sef out in Appendix 4 with regard to the Project
Facilities arid Services.
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“Performance  Guarantes”  shall  mean  the  bank
guarantes(s)letien(s) of credit procured by the Concessionaire
for the benefil of the Concessioning Authority gusrameeing the
performance of the obligations of the Cuoncessionaire
heseunder in the manner specified in Aricle 4.1
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“Person® means any individual, company, comorstion,
parieership, joint  venture, frust  fund,  unincorporated
organization, government or governmental authorily or agency
or any other legal entity,
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“Port” means the Port of East Port Said as defined in the
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Applicable Law, which includes the Peoject Site, e g o 510y 4 Jyanal
“Port's Assets” means the aggregate of the Fxisting Port's | (el dablif slasal ool fpame gl M dlasall gl
Assets and the Additional Port’s Assets. Al dEglad ALY diamall Byasly

“Ports Law" means the Ports Law Mo | for 1996, as amended
frons time te time.
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“Port Limits" means the Porl of East Port Said
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the Appendix 1.

(1) e

“Profound Change in Circumstances” meons o change,
agcurring after the Agreement Date,  In ithe economic
conditions of the Por, the Project Site, the shipping seclor
andfor the ports sector, or such changes in the cconomic
circurtistances ot large resolting in a decrease of af least 15 %
in the aclual operating resuls compared to e initfally
forecasted operating results as per the Project Biginess Plan
during two (2] comsecutive years,
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“Prajeet” means the design, finance, construction, operation,
maintenance; marketing, providing and transfer the assets af

dahatally colebiifly Jpailly Solapamil g TR el
Uy gty e Conln Jpoal iy Japsilly Silesally

the Concessionaire in accordance with the provisions of this il lis pEY
Agreement,
“Project Business Plan™ means the business plan as per | goleld thypy il Jus Pase gl % g el Jos Ant®

Appendix 14 and shared between the Parties to determine the
Fixed Fee and Varinble Fee paid by the Concessionalre. This
Progect Business Plan will be used as reference of the financial
equilibrium and to atlest the occurrence of Material Adverse
Effect,
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“Project Contracts” means collectively this Agreensent, the
Construction Contract of the Concessionaire and any other
material contract {other than the Financing Documents) entered
it or may hereufter be signed by the Concessionaing in
conpection with the Project znd Project Facilities and Services.
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“Projeet Faellitles amnd Services™ means the facilities and
services, to be provided by the Concessionaire during the

G My Al b TR Al Sladdy B
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Coneession Périod, in accordance with this Agreement and as Ik b el fucs il

deniled in Appendix 8, (M) it § Byl ol
“Project Schedule” means the schedule outlined in Appendix | Jaisadl ol Jasalh gy g ald gyl MIEE
6 hereto, ki 3 1) gl
“Projeet Sie” means the uren demarcated in Appendix 2 [ ¥ Sadall d g izpnal Alluiall gy sl ada

‘inchuding the waterfron, existing berih, land togeiber with
buildings, structuses iT any and easement rights thereto that
imay be given fo the Concessionsive and all other assels
comprised therein on which the Concessionaire is authorized fo
develop and operate the Project Facilities and Services as sel
forthy i this Agreement.
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“Provisional Certifieate™ shall have the meaning assigned lo G stmall gl Gy Ml Sl Batg i
it pncher Article 5.1 1(d). fa) Vg auh
“Panch List” shall have the meaning assigned 10 0 under | gaell gl 055 = el canlylly njte hdt 39 138
Aricle S.Il[dj. .t.\' Vi dem
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“Quarter” means a period of three (3} Months, gﬁ{fm et pa
“Remedial Period™ has the mearing ascribed to it in | 40 31 gudh : o] 58
Adticle 14,2 i SLETH]
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“Requisition” has the meaning: ascribed to it in Amicle 17,3,

ATV il 8 el gl o Qg il ™

“RoKo Terminal” is a dedicated benth and its adjacent yard to
handle and store Carpo as gpposed to being ifled using cranes
Tran or onlo the vessels, For cargo that is not selfpropelled, it
is placed on handling equipment with wheels on the terminal to
roll eargo on or off vessels and cargo then remains on the
handling equipment for the entire sea voyage.
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“Safcly Standards” means the minimuwn standards of safely
sel out in the annexure W Appendix 4 with regards the
ProjectProject Facilities and Servicies.
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“Seheduled Project Completion Date” means the date Talling
éightéen (1%) monthe after the Handaver of the Port’s Assels

JER il Eaald gt Jyll ol gy
st ) s ke ) gy V1) 2 At

‘by the Concessioning Authority to the Concessionaire., ol B
“Speclal Audit” shall have the meaning assigned 10 it under | sl 4 ool anll ) 055 Lol AL das "
Ardicle 8.5, Jo-A)

“Epecial Economic Zones Law" means Law No, 83 for 2002,
as amended, regulating special economic Zones,

ey ol el il salatii ghiadi Gpld”
chis ade y5pmd el (Slp oot B AT ol Oglh
bl Al 2ol dg s Rliall ool

“Statutory Auditors” weans an independent, recognized and
reputable firy of charered eccountants duly licensed to
practice in Egypt acting as Independent staiutory avditors of the
‘Concessionaire under the provisions of the Applicable Laws
inchiding any stiautory moedifiestion or re-enactment o
replacement thereof, or newly enacted laws,
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“Supporting Project Infrastructure” means:
o} maritime aceess chaniels;
b) port entrance;
¢} protective works  including  breakwaters,  shore
protection, fesder, mooring bits;
d) sccess 1o port far inland transport (incleding roads,
bridges and Connccting Tunnels);
rail connections between hinterland and the Porl when
available; and .
fy ather facilities as may be specified by the Concessioning
Autherity as supporting inftastnicture to be provided for
the Project,
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“Tariff"* means the applicable rate (s) that will be charged by
“the Concessionaire for and in respect of providing the Project
Facilities and Services.
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*TarilT Notification™ means the notifications selling out inter
aliathe TarilTand shall include any revisions thereof,

“Termination Notlee” means & nolice ssued in n:m_fdm
with this Agreement by & Parly to the other Pmm

‘-.I




\RJ o) S

Yovyaw =L Ye $ (o

Yo saall = G )l 50 2

this Agreement on the Transfer Date.
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“Terminntion" means the early termination of this Agreement.

ikl lig) ol sl oty eGP

“Termination Period” shall have the meaning as sl out under
Article 17.1 hereol.
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“Teais™ shall have the nwcaning essigred 1o 1 under Article 5.11
heteaf.
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“Transfer Date” means the dade of explry o Tenminathon as
the case may be, of the Concession Period in accordance with
the terms of ihis Agreement.

3 el B L) ol pmy il B3] Fyl
i B Ly il s e Lanely]

“Transacthon Documents™ means collectively the Praject
Coslracts and 1he Financing Documends.
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“Yariable Fee" shall have the mesning assigned (o it under
Arlicle 8.2,

1) il 30 comall gl ) (195, il pganyll”

“Wessel” means Ro-Ro, Ro-Pax, LobLo, Pure Car Carrier
{PCC) and Pure Car Truck Catricr (PCTC) vessels hailed by
the Concessionaire.
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“Yaril Metworks & Ulilities” means all yard netwaorks and
wlilifies such a5 water drainage, water supply for the terminal,
firefighting systems in line with Egyptian regulation,
communication, eleciricity and lighting of the terminal in
accordance with the provisions of the Construction Contract of
the Concessioning Authority, &s detailed in Appendix 3 "Por’s
Assets™, as part of the Additional Porl's Assels,
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“Ward Siruetnral Warks " mesns soil preparations of the yard
and foundation layers below the asphalt as detailed in
Appendix 3 “Ports Assels”, s part of the Additional Pert's
Assets
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1.1 Other References sl Sl 12
In this Agreement: ) Rl Jlualt A om0y el L
“BS" means British Standard, il abes i ] " /"B
*DIN* means German Indusirial Standard, Atbal datuaall_suban goni *0f gl 52" £ "DIN"
“PEM" means Federation of Equipment Manufacturers, acolinall e sl gl ] g 3" S PFEMT
“ES" means Egyptian Standard, Apanll galaah s oI 1 ES
“150" means International Standards Organization snlnal) Bls Ut faliiall o “yplf “150°

“IEC™ means International Electro Technical Contmission.

“IMDG" means Interiiational Maritime Dangerous Goods.
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“IMO" meeans International Maritime Organization,

Ayl iy daitall i " o o] T IO

“hm™ means Kilometre, the unit of length. iyl ol By s Aagl a3 "™ MM
"W means Kilowsi-hoer, the wnit of electrical energy. ol B L ) gl i e g " TRWR®
S el

“KYA" means Kilovolt-Ampere, te unit of pewer, by iy o dh g8 s Mg ) 457 T TKVAT

TR TN
™ means Metre, the unit of length, g ek By e i "p S "

“mm" means Millimeter, the unil of length. g el Bimy oy finghs ol ™/ “poim”

“MT" means Metric Tonne, the unit of weight, 8 el By oy e ol ety o T T

“MYA" means Mega Volt Aimpere, the unit of power. By ol g e gaiy "oa] ) pl” 4 MIMVA

bl el

SMSLHC" means Manufaziure Storage and Input of Hazardous s goin "o i el o] 2 1 TMISIHC

Chemicals, il oS Sl e ol 00y

QIS0 micans Ol Indusley Safety Directorate, e Al s iy "o e g1 8V 050"

il

VAT means Value Added Tax. AR Ll dupin g "ol f VAT

1.3 Interpretations S paalZf T2

‘This Agreement constitutes the entire understanding between | fasalb gl L (b dad g LAY Ja AR Lia e

the Parties regirding the Proiect and supersedes all previous | bl shesbigas coflitye Ll Bl g vl

writlen andior oral representations andor arrangements Bl Hhady bagd i gl datS

regarding the Project. In this Agreement unless the context Sl § S bl iy ol o

otherwise requires:

(a) any reference to a sistulory provision shall inchade such | 4515 pa L8 e ot gt Sl ipsf 1 (1)
provision as is my medifications to il or il re-engcled OF | Ll 28 o o dass ol i Bale] gl dlss gy
consolidated 2o far as such modification or resenaciment o " T o
consolidation applies o can be applied to:any transactions 'ﬁ.‘j"!‘ @::;H;::: ;‘4 deiad _
made upon this agrecment; oy gt o 51 e M‘@I

(b) the singular words shall inchude plural and vice verss, and | pand dhpes Wad Jutd isyal diall f 8 481 ()
wonds deryoling natural persois shall fnchade partrerships, | s olasl fe Ju c,h{‘;!‘, Zumes ySally
finns, companies, corporations, joinl venfures, trusts, | ., A o X
associations, organizations or other entities {whether or nod Sy J"—h - J“H
having a separate legal enily): o ity clalisally cbianaly potally il

9 gl Joaia 340 GAS 1) 0BT lye] LS

(c) tive table of contents and any headings in this Agreement | iy diali s § goatis ly clepimall g 9% ()

are for ease of reference only and shall not affect the PP TTPAPRE LY PIEA T, o3 TR 5 L RS

consiruction or interpreisiion of this Agreement;

{d} the words “Include™ and “inclioding” are to be consired
without limitation;

dho o S gy """ Jut Al S [3)

{#) Referances to “construction” inchade investigation, design,
enginecring,  procurement,  delivery,  transporialion,
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installation, processing, fabrication, lesting,
commissioning and other aclivities incidental 1o the
comstriction;

Al o ks oy ety pdaclly
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() any reference to any period of time shall mean a reference
to Egyplian Local Time;

pdgall iy ) B o ey 400 02 gl ()
tygall s dgpgand | all

{g) any reference to-a day shall inean a reference 1o a calendar
day;

gl gl B gl ey i 81 (3]

{h) any reference to 2 momh shall mean a reference 1o a
calendar montli;

el g B ol e ) ()

(i) “Recital™, "Anicle” snd “Appendix™ shall refer, except
where the confext etherwise requires, to Articles of and any
Appendix to this Agrecnent.

dg ) el Ty Ty aga” OLED p25 (5]
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(i) The Appendices 1o this Agreement shadl form an integral
part st paree] of this Agreement and will e in full farse
and affect s thouph they wene expressly set ou in the bady
of thiz Agrecment;

g g% g oy Ve i iilinde J2ad (18]
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(k) any reference al any time e any agreement, deed,
imstrument, license or docoment ol any description shall be
cotstried as refefence 1o that agrecment, deed, instrument,
license or other document as amended, , suppleménted,
modified or novated 8 the tine of such refermoe;
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() any agreement, consend, approval, authorization, netice,
communication, information or report required wnder o
parsuant to this Agreement from or by iy Party andfor a
Statutary Auditor shall be valid and effective only ifitis in
witling under the hands of duly authorized representative
of such Parly andfor Statutory Auditor, or as the case
requirgs, on behall of them and not atherwise;
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(m)unlcss. otherwise stated, any roference to mmy period
commensing “from™ a specified day or date and “hll" or
“with|” & specified day or date shall inclide both such days
or dales; and
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{n} unless otherivise specified, any interest 1o be caleulated and
payable under 1his Agreement shall sccroe on & daily basis
and from the respective due dates as siated In dhis

Agreement.
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1-3 Measaremenis and Arithmeiic Convenibons

All mieasurernents and cabculations shall be in S1U system and
calculations done to 2 decimal places, If the third digit ks 5 or
above being rounded up and if below 5 being rounded down,
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1-4 Ambiguities and Discrepancics
Ini case of ambiguitics or diserepancies within this Agreemen,
thee Eollowing shall apply:

() between two Aricles of this Agreement, the provisions.of-

:
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specific Arlicles relevant 1o the issue under consjdération [~ ws
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shall prevail over those in ather Articles;

(b) between the dimension scaled from the Design and
Drawings and its specific written dimension, the latler shall
prevail; and

(¢} between any value writlen in numerals and that in words,
the latier shall prevall,

(d) between the provisions of this Agreement and the
Appendices forming part of this Agreemen, the Former
shall prevail.
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ARTICLE 2 - CONCESSION AND PORT ASSETS
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1,1 Concession

Inconsideration of the Concessionaire acceplance fo pay 1o he
Cancessioning Authority (&) the Fixed Fee gnd (b) the Variahle
Fee, as sel out in Articles 8.0 and B.2 and performing its
obligations as sel out in this Agreement, the Concessioniiig
Authority hereby -grants 1o the Concessionaire, subject 1o the
provisicns of this Agreement, an exclusive license over the
Project Site for desipning, engineering, financing, constracting.
equipping, operaling, maintaining, replacing and transferring
the Project Project Facilities and Services.

Furad 1
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2.1 Concession Period

The Concession hereby granted is for a period of 30 years
commencing from Date of Commercial Operations during
which the Concessionpire is authorized and obliged (o
implement the Project and 1o provide Projest Facililies and
Services in accordance with the provisions hereol, Provided
ihat in the event of a Termination of this Agreement by either

et B .1
irelad gl T bl Us g il ol bta 045
Akt 0y ol sloa 7 e 0y ol o0 e
Ty g At il 3hlya _pldy Fatall Lodide it
Ligh byl (oo o g Wl g o sl Ll
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Party in accordance with the provisions hereof, the Concession A g Ay NI kst
Period shall mean and be limited 1o the period commenging et st &E
fram the Date of Commercial Operations and ending with the

dale of Termination of this Agreermient,

23 Aceeplanee of the Concession sl Jpad T

The Cancessionaire hereby accopls the Concession and agrees
and underiakes 1o implement the Project and to provide the
Project Facilities and Services in accordance with the
provisions of this Agreement. Subject to and in accordance
with thé provisions of this Agreement and Applicable Laws and
Applicable Permits, the Concessionaire shall al its costs,
changes, expenses and risks including but not linited to foreign
exchange variation risk if any, concepiualine, design, engineer,
finance, construct, equip, operale, maintain and replace the
Project/ Praject Facilities and Services.
(n) Port's Assets
i. In consideration of the Concessionaire agrecing 1o
perfoams and discharge its obligations as st forth in this
Agreement, the Concessioning Authority hereby grans
16 the Concessionaire, the exclusive right to enter upon,
occupy and use the Project Site and Port's Assels
detailed in Appendix 3 for the purpose of implementing
the Project and provision of Project Facilities and
Sefvices pursuand theréto in sccordance with (his
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ii. The Concessionaire shall at its costs, charges and | 15 Bl gy 3 colisolly gyl sl

expenses make such development and impravements in ; 4 ; Ton il kit
the Project Site as may be necessary or appropriste for bt M{:ji i ’Th“ oty e ;
implementing the Project and providing Project | “aat Uy Uy parsdl Slassy gile iy
Facilities and Services, in accordance with the A pyaalty Rell (pilydlly
Agreement, Applicable Lows and Applicable Peomits,

2.4 Use of Port's Asscls dlarmall ool placiiol £

The Concessionaire shall not withou? the prior wrillen coneent
ar approval of the Concessioning Authority use the Praject Site
and the Port's Assets for any purpose other than for the
purposes of the Projectihe Project Facilities and Services and
purpases incidental thereto as permitted under this Agreement
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Sl A b small I a1 gk Y aanal
s 90 lad Uiy g Abadyall 21,201y g pall Cilakny
e (o Hhes 3055 idigay ] 2N LD g &

of a5 may otherwise be approved by the Concessioning ~ el
Autliority.
1.5 Infarmation about Project Site and Port's Assels damall Jpely Byl pdgs e laglaali 0.1

The information about the Froject Site and Port's Assets as sel
outiin Appendix 2 and Appendix 3 respectively is provided by
the Concessioning Autherity in gooed faith and with due regard
{o the matiers for which such information is required by the
Concessionzire. The Concessioning Authority agress fo
provide 1o the Concessionaire, upon a reasonable request, any

J Al ol Jyosly gy alt gy o5 lagladh
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further ‘information refating lo the Project Site and Port's e e o i b il adea
Assets, which the Concessioning Authorily may currently A1 S g J’*"w’fi f:uoh_:::
possess or may hierealler come 10 its possession, as may be ol '
rebevant to the implementation of the Project,

2.6 Aceeplanee of the Fort's Assets abamali Jpunl Jgud T

Priar 10 the Handover of the Port's Assets, the Concessionaine
shall inspest the Porl’s Assets for ensuring thal such assets fit
for purpase and comply with the miinimum standards as per
provided by Appendix 4, Provided thai the inspection is
satisfactory 1o the Concessionaire in accordance 1o Appendin 9
or otherwise agreed by the Concessioning Authority and the
Concessicnaire, the Concessionaire accepls possession of the
Por’s Assels and Project Site on an 'as is where is' basis, For
the avoidance of doubt, the Concessionaire shall not be liable
forany damages, losses or claims whatsogver arising out of the
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Parl’s Assets and Project Site prior to the Handover of the n el yeal gl g Al gy banall !
Part’s Assets,
1.7 Peaceful Qecupation (ipadll s et U T

The Concessioning Authority warrants that the Concessianaine
shall, subject to complying with the terms and conditions of
this Agreement, remain i etcupation of the Project Site and
Port’s Asseis during the Concession Period. In the event the
Cancessionabre 15 obstructed by any Person claiming any right,
title ar interest in or over the Project Site and Port's Assets or
any pant thereaf or in the even of any enforcement action
including any distrainl, appoimment of a receiver or a
provisional liquidator being initinted by any Person claiming lo
have charge on the Project Site and Pon's Assels, the
Concessioning  Authotity shall, il called wpon
Cancessionsire, defend such ¢laims and proceedipy
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ARTICLE 3 - CONDITIONS PRECEDENT Aall Jog it - T gt
3.1 Conditions Precedent Baall Jag 201 11

I the event the Parlisment rans amendments 1o the sgrecment,
bodh parties shall negatinte these amendments, if nol accepbed
by the Courcessionaine, bolh parties have the right 1o terminate
the Agreamment wilh no liabilily or obligalion to compensate the
ather Party.

The award of the Concession shall be subject 1o the satisfaction
or walver of the Tollowing conditions precedent (the
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“Conditbons Precodent): = [*Alpanat
{a) The following Conditions Precedent shall be satisfied and | i by 20 iy lgh il wla e s I
firnistied by the Contessionaire: il gl o iy 2030

I ‘caopies {cerlified as true coples by a director of the
Concessionaire) of the constituent documents of the
Concessionaire;

1 the resolutions adopied by the board of directors of the
Concessionaire (cenified as true copics by a director of

the Concessionaire) autharizing the execulion, delivery
and performance by the Concessionaire of each aof the
Transaction Documents;

1, & cerlificate dutlining the sharcholding structare of the
Concessionaire;

4. the Financing Plan and Finencing Documents for the
Project and demonstrating Fimancial Close Provided,
Financial Close shall be decmed 1o be achieved if the
enly conditions pending for achioving Financial Close
are those which are required to be fullilled by the

Concessioning  Authority  under  Anticle  3.1(b)
hereunder;
5. confinmations  from  the sharcholders  of  the

Coricessionaire  (hat each sharcholder (i) is duly
organized and validly existing under the laws of the
jurisdiction of its incorporation, (i) has requested the
Cencessipning Authority to enter into this Agreement
with the Concessionaire, and (iii) has agreed 1o and
unconditionally accepted the terms and conditions sct
farth in this Agreement;

6 o legal opimon from the legal counsel of the
Concessionaire with respect o the authority of the
Concessionaire to enter into this Agreement and comimit
1oits enforceability hereaf]

7. obiaining Applicable Permits as may be required for
commencement of Construction Works, inchuding but
aot limited te, those as listed in Appendix 10
unconditionally; and
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{b) The following Conditions Precedent shall be satisfied and
furnished by the Concessioning Authority, in accordance
with Applicable Laws and cleared of any claims!
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1. all required approvals granting the Concessioning

Authority the right 1o eer into this
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including the SCZone's Board of Direclurs deciston
approving the Project and granting the Chainnan of the
General Authority for Suez Canal Economic Zone (he
right to sign the Concession Agresment;

the approval of the Agreement by the Cabinel of
Minisiers aecording o Ports Law;
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. the Parliamentary epproval autlorizing the duration of

fhe concession to be the Cancession Period;

. the Prime Minislerial decree approving the Agoeement;
. provide the rélevant ministerial consents under the

Arbitration Law auwthorizing (he entry inlo the
arbitration clause in conmection with this Agreement
{2 “Ministerial Conzents™),

. provide or putin place armangements for the provision

of Supporting Project Infrastrocture in & manner that
allows the Concessionnire to operate the Project Site
effectively as per Article 5.9¢e) relating to the
Oiligations of the Concessioning Authority;

. ensure every part of the Project Site shall be free of any

octupancy whatsoever and no rights to thind parties on
any part of the Project Site caist and no claims
whatsoever are or may be raised on the ground of the
occupancy of the Praject Site by any such thid parties,
and the Project Site is and shall be free and clear of all
Encumbrances and any lease rights or other rights of
use refating to the Projsot Facilities and Services for the
Coneession Period; and

provide any Applicable Permits necessary 10 perform
any obligations o o exercise any rights of the
Cancessionaire in relaiion ip this Agreement.
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3.2 The aforesaid Conditions Precedent shall be complied

with within 180 {one hundred eighty) Days of the date of
the Agreement. Each Party: shall promptly inform the
pther Party in writing when the Conditions Precedent for
whifch it is resporsible have been satisfied.
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33 Any of the Conditions Precedeat sel forth in

Arfigle 3.1¢a) may be waived fully or panially by the
Concessioning Authority 81 any ftime in ils sole
discretion or the Concessioning Authority may granl
addifional time for compliance with these conditions and
the Concessionaire shall be bound 1o ensure compliance
within such addiional time as may be specified by the
Concessioning  Authority. Any of the Conditions
Precedent set forth in Article 3, 1{b) may be waived fully
or parlially by the Concessionaire at any time in its sofe
discretion.
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34

In the event thal the Conditlons Precedents are nol
complicd with within the timeframes referred 1o in
Artice 3.2 (including the extended tinwe, either Party
ey Tereiinate this Agreement with immediate effect by

serving a Termination Motice in wriling to the of . a
Party and each Party shall be released from its etive” |
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obligations under this Agreement and (his Agreement
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will liave no Further effect, It is clasified that each Party i o ; b
shall have no claims against the ofher Party for costs, e Hw;uﬁ‘@_fml
darmages, compensation or otherwize
ARTICLE 4 - PERFORMANCE GUARANTEE el Sk - L
4.1 Performance Guaranies il o 140

The Concessionaine shall for due performance of its abligations
during the Comstruction Phase provide lo Coneessioning
Avthority an unconditional and irrevocable bank guarantee 1o
be issued by a firsl class hank in Epypt, in faver of the
Concessionang Authueity cashable and enforceable at the
stanting of the Yard Metworks aed Liilities works substantially
in the farm set forth in Appendix 11 or an imevorable revalving
letter of credit in the form acceptabile (o the Concessioning
Authority (ke Performance Guaranstee),

The Performance Guarantee shall be for o sum in § (Uinited
Stzles Dollan) equivalent to 5% of the Estimated Project Cost,
The Performance Goarantee, If in the form of 4 bank guaraniee
shall be valid for an indtial period of | {one) year and shall be
repewed 30 (thirly) Days prior to explry of each year, far an
additional term of | (omo) year. It is clarified that the
Concessionaire shall be lisble 1o restore the Performance
Cvaranitee 10 the full amoum in case of part encashment of the
guaraniee amount by the Concessioning Authority. This shall
be done within 30 (thinty) Days of any such part encashment.
The Performance Guaramtee, if in the form of a letter of credit
shall be imevocabie and replenished from time to time such tat
an amount in $ (United States Dollars) equivalent 1o 5% of the
Estimated Project Cost. The Performance Guarantee furmished
under this provision shall be valid until expiry of 6 (six) moaths
froen the Diste of Commercial Operations.
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ARTICLE 5 - PROJECT IMPLEMENTATION

Al dadi « & i

5.1 Preparation of Designs and Drawings
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(8} The Concessionuire shall at i1s-cost, echarges and
expenses prepare the Designs and Drawings. For this
purpase, the Corcessionaine will be allowed to access to
the Project Site & from the Date of Award afier & prior
reasonable notice 10 1he Concessioning Autharity.
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(b} Prios ta the call for tender related fo the Design and
Dirawings, the Concessionaire shall communicate with
the Concesshoning Authority for its review, the
engineering offices shorthst posssssing fe requisite
skill, expertise and capalbility to perform such Design
and Drawing.
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{c) Priorto the issuance of the request for proposal, the
Concessionaire shall disclose the contemplated
requirements, specifications and main assumplions to be
addressed 1o the potentin engineering offices to the
Concessioning Authority for its review, ¥
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5.1 Review of the Additional Port's Assets estimated cosfs
and layouts,

Loladl olabially dipddell AJEH damlye Yoo
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{8) The Concessionaire chall submil to the Concessicaing
Authanty the estimated costs and the layouls in connection
with the Additional Port's Assets,
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{b) The Concessioning  Authority shall review the
estimated costs and  layouls submitted by the
Concessiomaire  and  provide  it5  comments,
obscrvations and sugpestions 10 be iaken imo
consideration, as much as possible, by the
Concesshonaire within fificen (15) working Days from
the dale of the receipt of such estimated costs and
layouts.
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{€) If the Concessioning Authority does not make any
observalion/comments with respect to the estimated costs
and layous submitied 1o it by the Concessionaire within
fifkeen (15) working Days of the submission, it shall be
deemed that the Concessicning Authority has o
suggtstions to make with réspect to (he estimated costs and
layouts and the Concessionaine shall be entifled to proceed
with the Additional Ports' Assets tendering process to
gelect the Comractor for construction of 1he Additions)
Ports® Assets
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(d) The Concessionnire shall not change any Designs and
Drawings reviewed by the Concessioning Authority,
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withoul submitting soch revised Designs and Drawings for | .y - - 5
the review and approval of the Concessioning Awtharily. ety i liﬂd:d:mﬁﬁ:
5.3 Constraction Tendering Process for the Yard Aol Oty e il doalile Colalye] TL0
Netwarks and Utilities Ll
(&) Prior to the disclosure of the lender fa}:he construction | dele By gl o] dails ge plail L3 (i
of the Yard Metwork and Utilities, the Concessionaire | a5, o Les o dlsalt
shall submit to the Concessioning Authority the i Lﬂ P Jﬁ_z:; md‘i:.y g
sonstruction draft contract (o be submitted to the ek oot o o
Coniractors and the tender evaluation criteria, Aiadia 5 s Ly gl

{b) The Concessioning Authority shall review the
construction drafl contragt: amd the tender evaluation
eriferis submitied by the Concessionaire and provide ils
commentsiobservalions and suggestions within fifteen
(15} working Days from the date of the receipt of such
the consiruction drafl contract and the tender evaluation
criterin.
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{¢) If the Concessioning Authority does not make any
observation/tomments with respect to the constrisction
draft contract and the tender evaluation criteria submiited
by the Concessionaire within fifteen (15) working Days
of the subsmission, 11 shall be deemed that the
Congessioning Authorily has no suggestions to make
with respect 1o the construction drafl comract-and the
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tender evaluation criterin and the Concessionalre shall ba
ertitied to proceed with the Yard Networks ad Utilities
tendering  process fo select the Contractor for
comstruction of the Yard Netwarks and Utilities.
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5.4 Construction Contract of the Concessioning Authorily
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Onece the Contracior has been selected by the Concessionaine
through e tendering process relating to the Yard Metworks
and Utilities, the Concessionaire and the Concessioning
Authority shall together negotiate and sign the Construction
Contract of the Concessioning Authority 85 Project manager
and Project ovwner respectively. Appendix 7 containg the malrix
allocaling, the responsibilities between the  Eoncessioning
Authority as the project owner and the Concessionaire as the
oject manager,
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5.5 Responsibilities for the financing of the Additional
Port's Assels
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Far the avoidance of doubi, the Concessioning Authority shall
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be liable for the payment of the Additional Perl's Assets in Mwm&nw-.u gl ity
relation 1o the Construction Contract of the Concessioning

Authority,

£.6 Comstruction Ihase L Aleya V0

() Following the signature of the Construction Conlract of the
Concessioning Authority by the Concesstoning Authority,
he Concessionaire shall promptly commence and complele
th works in accordanice with the Project Schedule and shall
also get from the Concessioning Authority  cerlificate of
completion of consiruction of the Yard Metworks and
Utilities In sccordance with the provislons of this
Agresment not later than eighteen (18) Months from e
date of commencement of the works related fo the
Additional Ports Assets |
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{h) Pollowing the signature of the Consiruction Contract of the
Concesslonaire by the Concessinnaire, the Concessionalie
shadl promptly commence and complete the works,
including installation of cquipment in accordanse with The
Project Schedule and shall also get from the Concessioning
Authorily @ cenificate of completion of construction of
Project Facilities and Services in atcordance with the
provisions of this Agreement (“Completion Certificate”)
nat Jater than eighteen (18) bonths from the Handover of
thie Port"s Assels by the Concessioning Awtharily to the
Corcessionaire,
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5.7 Handover of ike Port’s Assels
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Upon completion of the Por’s Assets, the Concessioning
Autharity shall perform the Handever of the Porl's Assets to
the benefit of the Concessionaire.

5.4 Obligations of the Concesslonaire
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Without prejudice to the penerality of Articke 5.6 and in
addition 1o any of iis ofher obligations under this Agreement,
dusring the Constrsction Phase, the Concessionaing shall:
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(&) arrange for, in a timely manner all necessary financial and
ather resources required for construction and insiallation of
the Project Facilities and Services;
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(b) engape professionally competent Persons for project
management and construction and ensune that all'works are
camied oul in compliance with the Construciion Standands;
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() give written notice to the Concessioning Awthority within
30 (thirty) Days of any marerial modification or change to
any of the Financing Documents andior any Eoquity
Documents and shall simultaneously therewith also fumich
copies of such modified’ amended documents fo the
Copcessioning Authority. The modifications/amendments
shall not cause any additional financial obligaion or
increasing the financial obligation of the Concessioning
Authority in addition 1o thai contemplated under the
Financing Documents. peovided on the Financial Clase,
williout the prior wrilten consemt of the Concessioning
Awtharity,  For  evoidance.  of  doubt  such
modifications/aniendments made without the prior written
consent of e Concessioning Authority will not be
enforceable against the Concessioning Autharity;
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{d) obtain Applicable Permits, contply with Applicable Laws
end Applicable Permits and give priorty 1o occupational
health and safety standards in its construction and planning
sctivilies in arder lo protect life, healih, property and
environment;
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(&) provide 1o the representative(s) of the Concessioning
Authority, at reasonable limes and upon prios natification,
access 10 the Project Siteto review progress in consiraction
and to ascertain compliance with any of the requirements
of this Apreement. lispection works by the Concessioning
Authority shall not mean, (1) The approvalfconsent of the
Congessioning Authority,or shall be deemed o waiver of
amy of the rights of the Concessioning Authority under this
Agreement; and {ii) release or discharge the L‘mwmm:r&
From ite cibligations or liabilities under this Agreenent in
respect of sech work;
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() provide monthly reports on the progress of the Project
Facilities and Services or such other relevant information;
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(g} promupily carmy oul al ils cost such fuirther wirks as may be
necessary to remove any defects of deficiencies observed
by the Concessioning Authority and ewsure timely
complelion of construction of the Project Facilities and
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Serviees in all respects in accordance with the provisionos
af this Agreement; and

(h) to ensure safe and timely construction and completion of
the Project Facilities and Services, the Concesshpnaine may,
at its cosd, intermupt and divertcreate barriers on the flow of
water ar on fhe road or Por traffic, adpacent 4o the Project
Site if such imtesruption and diversion is imperative for the
efficieni progress of Project Facilities and Senvices and
conforms to CGood Hdustry Practice; provided that such
inferruption and diversion shall be undertaken by the
Concessionatre cadly with the prior wrillen approval of tle
Comeessioning Authority. For the avoidance of dould, it is
ppreed that the Concessionaire shall a1 all times be
responsible for ensuring sufe operation of Project Facilities
aivd Services and shall remove the interrsplion or diversion
within the pericd specified by the Concessioning Authority
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5.9 Obdigations of the Concessioning Authority

St e AR 4.8

In addition to any of its other abligations under this Agreement,
dusing the Construction Phase, the Concessioning Authority
shall:
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(&) in matters falling within & suthority, grant 20d maintain
the Applicable Permits, approvals and consents 35 may be
required by the Concessionaire and on o best effort basis
assist the Coneessionaire m obtaining and maintaining all
other Applicoble Permits as may be required by the
Contessionaire;
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(b} provide all available records  including  sub-soil
investigations carried oul oi {is belall i the Project Site
and ils neighboring locations, if requested by the
Concessionsire. Such records shall be in line with the
Egyplisn or international standards so  that the
Concessionaire has all information required o ease the
complelion of the Design and Drawings and the Project
Fatilities and Services,
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{€} upon written request from the Concessionaire, assist the
Concessiongire, on o best effor basis, in oblaining
immigration  clearances, employmeni penrils and 2
residence permits for any foreign personnel engsped o
employed by the Concessionaine in conrection with the
implementation of the Project; and
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{d) Subject 1o ihe Concessionaire / Contractor 1o comply wilh
the requirements under the Applicable Laws including but
not limited to payment of cusioms and any olher duty,
assiel the Concessionaire or Coptractor, on a best cffort
basis, fo import ine Egypt all items of equipment and
miaserials required Tor the Project;
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5.10 Suspension of Warks Jlasi g Y.ee8

{2) The Concessioning Authority may by notice require the | ¥ cole Jani o sl dxiteh &gl Symu ()

Concessionaire to suspend forthiwith the whole or any pan
of the Project Focilitics and Services if, in the reasonable
apinion of the Concessioning Authority, such work is nol
in accordance with the Construclion Standards § Safety
Standards. The Conceéssionaire shall, pursuand fo the notice
under 1he foregoing provision suspend the Project Facilities
anid Services or any parl thereof for sech lime and in sich
manngr a5 miy be specified by the Concessioning
Authorily and thereapon represent fo the Concessioning
Authority, the remedial incasures {o remedy the defects
potified, The Concessionaire may by notice require the
Concessioning  Authorily 10 inspeet  such  remedial
measures forhwith and make a report to the Concessioning
Authority recommending whether o7 not the suspension
hereunder may be revoked.  Any dispule as regards the
sspension of works or the remedial mcasures proposed, if
cannot  be resolved within 30 (thiny) Days ef ihe
suspension or propesal of the remedial measures, shall be
submitted for dispuie resolution in accordance with Aricle
20 hereaf,
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{b) The Concessionaire may by notice require  the
Concessioning Authonty to suspend forthwith the whaole or
any part of the Yard Networks and Liilities if, in Lhe
reasonable apinion of the Concessionaire, such work is net
in accordance with the Construction Standards [ Safety
Standards.The. Concyssioning Authority shall, pursusnt (o
{he nolice under the foregolng provision suspend the Yard
Metworks and LHilities or any part ihereof for such time and
in such manner-as may be specified by (he Concessionaire
and thereupon represent to the Concessionaire, the nemedial
measures  to remedy  the  defects  nolificd.  The
Coricessioning  Awthority may by notice requine the
Concessiongire 1o inspect Such  remedial - measurcs
forthwith and make @ report to the Concessicnaine
recommending whether or ot the suspension hereunder
may be revokied. Any dispote as regards the suspension of
works of the remedinl measures proposed, if cannel be
resolved within 30 (hirty) Days of the suspension or
propesal of the remedial measures, shall be submined for
digputes resolulion in accordance with Article 20 thereof.
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511 Tssue of Completion Certificate
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(a) AN least 60 (sixty) Days prior to the likely completion of
the Project Facilities and and Services, the Concessionaire
shall notify the Concessioning Aulhority of the dae when
it intends to commence commercial operations, The
Concessioning Authority shall then proceed 10 inspect the
Construction Works with the intention of issuing the
Completion Certificate and determine and nofify to the
Concessionaine the schedule and manner of the lests that
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il shall earry out to ensure that the Project mests Hie
Constrsclion Standards (the “Tests"), The date and time
of each of the Tests shall he determined by ihe
Concessioning  Aulhority in consuliation  with e
Concessionaire. The Concessionaire shall provide such
assistance as the Concessioning Authority may reasonably
require for conducting the Tests In the cvenl of the
Concessionaire and the Concessioning Authority failing to
milually agree on the detes for conducting the Tests,
Concessionaire shall Nix the daves by nat less than 10 {len)
Drays potiee 0o Condessioning Authority.
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(b} Upon completion of each Test, the Concessioning
Autherity shall provide to the Concessionnire eopies of all
Test daia including dedailed Tesi resulis.
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(¢} Upon completion of Construction Works and the
Cancessioning Authosity determining all the Tesis to he
sueeessiul, it shall forthwith issue to the Concessionaine a
Completion Cestificate substantially in the form scl forth

in Appendix 12,
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{d) The Concessioning Aulhority may, at the request of the
Congessionaire, issue a  provisional cenificate of
completion substantially in the form sct fonth in Appensdix
12 (the “Provisional Certificste™) i the Tests are
successfil and the Project can be safely and reliably
placed in commercial operation though cenain works or
things, forming part theeeof are outstanding and ot yel
complete. The Provisional Certificaie shall have appended
ihereto & list of outstanding items signed jointly by the
Cemcessioning  Authority and  the Concessionaire
{the “Funch List"} to be conpleted by the Concessionaine
within a stipulated fime. All liems in the Punch List shall
be compleled by the Concessionaine wilhin ninety (90)
Drays. of the date of issue of the Provisional Cerlificate or
such other exiended period that the Concessioning
Autliority may in its sole discrelion determine, failing
which the Provisional Certificate shall lose its validity and
the Concessioning Authority shall be emitled to terminate

this Agreement.
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5.12 Liguidated Damages related to the Construction Phase
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{2} Subject to any of the provisions of this Agrecmenl in
refation to the Construction Phase, providing for exlension
of time for performance or cxcuse from perfonmance, as
the case may be, of any of the obligations of the
Concessioraire under this Agreement, the Concessionaine
shall puy 1o the Concessioning Authority ligquidated
damages af the rate of 0.1% {zcro paint one percent) of the
Performance Cuarantee for every Day of delay in:
fulfilling the specified obligations on or before a
Milestone Date including a delay in obtaining the
Completion Certificate of the Provisional Certif .
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before the Scheduled Project Campletion Date, pravided
such liquidated damages shall not in aggregate cxceed 5%
{five percent) of the Estimated Praject Cost snd If the
delny s due (o obtwining of the Completion Cerlificale or
the Provisional Cerlificate, and for less than 15 (fifteen)
working Days from a Milestone Date, no paymenl is dus,
The Parties agree (hat these liquidated damages are 4
genuing pre-cstimate of the danwmges e Concessioning
Avthorily is Hkely 1o sufler and are not decmed to be a
penaily,
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(b} Incase the nggregate delay exceeds 130 {ome hundred and
eighty) working Days or the aggregate liquidated damapes
paid andfor payable ender this aricle exceeds the
specified Hmit of 5% (five percent) of the Estimated
Project Cost, the Concessioning Authority shall be entitled
to terminale this Agresinent and the comsequences of
Termination as lnid down in Article 17.5 shall follow.
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(¢} The Concessioning Authorlly will recover any amounts
wilh respect (o liquidated damages exclusively from the
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Performance Guarantee, Such payment is deemed 1o | - " "
repair the damages suffered by the Concessioning | -~ hd’”’f‘ﬂﬁhf"é I“*::! _"?
Autharity and the Concessionaire shall be flly discharged | W ey lady b cldlinn 15! o e
fror any chaim in relation to the Canstroction Flase.
ARTICLE & it
OPERATIONS & MAINTENANCE dlally and)

6.1 Rights and Obligatlons of the Concessionaire

ot e Sl i 1Y

(a) Ohligations of the Concessionatre
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I addition to any of its other oiligations under this A greenmient,
the Concessionaine shall manage, operate, maintain, epabr and
transter the Project Facilities and Services, entively at its cost,
charges, expenses and risk in accordance with the provisions of
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{e) ensure compliance of the Project Facilities and
Services with the terms of this Agreement;

~ e T

this Agreement. The Concessionaire’s obligations under this 'Mu"‘f’]m’-"hw’c‘w‘f’
Artlele 6.1 ‘shall inchode but shall net be limited 1o the | b o 147) Ll sompa Sl conbes el Joy
follawing: ol il s
1. Berth and Terminal Operations: shlavally et Lidd 1
The Concessionnire shall: P PRSI T Y

{a) prompily commence operations upon the Project | @b ol feadl pile o¥e] o Jeitill ey dee (1)
Facilities and Services being declared by the bl e £y el ey
Concessioning Autherity as ready for eperations;

(b) make efforis fo maximize cargo handled so 85 10 | bWl ighalal s i phaial kil 3pgadl s o)
achieve optimul utilization of the Project Faciliticsand | 15y s cibaasy ¢ B giond
Services; & o
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(d) ensure compliance of the Project Facilities and

Services ol least with the international standards:
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{e) ensure that the Project Facilities and Services' shall

adhere to the Operations and Mainlenance Standards
and Safety Stamdards and there s safe, smooth,
ninterrupled flow of traffic and normal operating
conditions;
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(2]

minimize disruption to traffic b the event of accidendts
or other incidents affecting the safely and use of the
Praject Facilities and Services by providing a rapid and
eflective respomse and  maintaining  Haisen  with
emergency services of the Concessioning Authority or
olher agencies;
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(g) make ovailnble all necessary financial, technical,

{echnological, managerial and ofhcr resources for
operation, mainienance, repair and replacement of the
Project Facilitics and Services in atimely manner;

Reglyfilly daily LI afyd) per b
sy Wleaally Joittll Bl Lapdy iy
qmanliall goill fo g cball ey (3 Y

pialt gl s

5]

(h) except for the prierity and preferential berthing thai

may be sunhorized in terms of guidelines issued by the
Concessioning Authority from time bo lime, nanags
and operale the Project Facilities and Services ona first
come - first serve, common-tser basis, open Lo any and
all shipping lines, importers, exporters, shippers,
consignees and receivers, and refrain from indulging in
any unfiir or discriminatory praclice against any wser
or potential user thereaf provided that this resiriction
shall not prévent the Convessionaire from engaging in
selective Tarilfs discounting or rebating in order 1o
optimize the Concessionaire's susiainable profinability
i acoordance with Good Industry Praclice;
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(i)

ensure  maimlenance  of proper  and  sccurate
recordidata’ accounts relating to operations of the
Project Facilifies and Services and the revenue earncd
theseivom;
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obtain, maintain and comiply with Applicable Permits
ard comply with the Applicable Laws and (he
Concessioning Authority's regulations including those
relating but ot limited to health, environment and
labar;
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(k) prevent any unauthorized/prohibited wse of the Project

Facilities and Services, in cooperation with the
concerned bodies involved in excouling the applicable
laws.;
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{1} stevedoring, loading and undoading of Cargo carded on
Vessels, shore work, Sorage, customs inspection
deliveryfreception of cargo.
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{m) provide any ancillary services related to Cargo such as
but not limited to {car washing, customization, repairs,
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1. Repabrs and Makntcnance Llgaally e 2
The Concessionaine shall at its own cost: halalt il e S pldll Lol ool B cay
{2) Be responsible for: iele i o )
= the preventive investigation snd regular maintenance of | ey plaed Gyl ey L0800 ol -
meqin?'deck. Fenders, bodlards and ladders; Ty Bl ity [ il acsalally sliall
= the maintenance of the asphalt o the yard and Yard e b By gy b Ul =
Metworks & Utilities; b Lk S
=~ the maintenance of all supersiructures; and & ’“_@"*
~ the maintenance of the Vehicle Distribation Center area, ailSpall pigh S ddlie B =
{b) Maintain the Project Faciliies and Services in | wiadiiissgdlb gyl ilissy Bl Bes (0]
accordance with Mhe provisions of this Apreement and | e i g st dtall Cilagedlly
Good Industry Practice with the chjective of providing | ol 5 Ak
adequale scrvice standards and ensering that the Project | ‘;‘::'" "'“I “l M‘: ‘:J
Faciiies and Services 1o be transferred to the | o Jbsadt e statil e fiaafash I
Concessioning Authority upon expiry of the Concession aSaall plissdfl et e b B s
Peried are in good condition, with the exception of
norimal wear and tear.
hdnali ¥ 3

3 Replacement of Equipment

The Concessionaire shall at its cost, plan for the replocement of
ihe equipment well ahead of the time when the wtility thereal
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is reasonably expecied fo expire and replace the equipmentin | . . Tcboall cohonstaad) Ty L .
scatmance T Choest Tndstry Procitos, w sl (mes duingatin | &3t kel :—..aﬂ- ‘ﬁﬁ’;
Concession Perlod, st ka (e ey
4, Repairs, Replacement or Restoration dpdlt ] JYY s 4

The Concessionaire shall at its own costs, promptly and
diligently repair, replace or restore any of the Project Facilities
and Services or part thezeof which may be lost, damaged, o
desiroyed for any reason whatsoever, provided that such loss,
damage or destruction does nol result from adefisel in the Par’s
Assts, The Expent shall determine which Party is responsible
for the loss, damage or destruction,
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5, Payments to the Concessioning Authority E@iﬂg’hm 5
The Coneessionaire shall makefensure payments to the | g hﬁlg.a ml..p,jr-m,w
Cencessioning Authorily &5 per Article &, ;. f ) g iy
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Upaon prior nefification by the Concessioning Authority, the
Concessionaire shall be obliged 10 extend all co-operation 1o
experts appainted by the Concessioning Authority and the
authorized representatives of the Concession Authority for
purposes of verifying that the Project/the Project Facilities and
Services comply with maritime  safely, security and
ervironmental standards. Without prejudice to the genérality of
this provision, it is agroed that the Concessionaire shall in
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particular extend all co-operation and information reguired by 1 Ay .

i eoperts ‘appoinied by the. Concessioning Auhorty for | erth-abt Ue gy Al ey L‘*:':"“'t-‘-'_‘""’l
condueting a safety audit and verifying that the Project/Project iy ly pmll LSl
Facilitics and Services ane in sirict compliamce with the salely,

security and environmental standards,

1. Reports Al 7

The Concessionaire shall provide to the Concessioning
Authiotity, monthly reports on carge traffic, unit gross oalpuif
discharze raites st berth, daily output rated per vessel, Tarifl
carmed and collected in respect of Project Facilities and
Services and effective working time within the fifteen (15)
warking Days following the end of each Month and any other
information relating to the operations which the Concessioning
Authority may require from time 1o time provided that sech
infarmation be duly justified by both Parties, 1f so desired by
the Concessianing Autharity, the Concessionaine shall provide
the reports in prescribed firmats and in electonic form so 88 10
provide online access to. the Concessioning Authority and its
representatives. This provision may be modified depending on
thie International Standards siipulated on a profect specific basis
50 &8 10 ensisre that the réports received by the Concessioning
Authority will enabile It to effectively evaluale perfornance
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% Compater System and Metwork
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The Concessionaire shall install, operate and mainain such
compuler system and metwork (such as Electronic Data
Interchange and Port Community System) and follow such
pratocol as the Concessioning Autharity may speeify from lime
tortime,
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9, Security Arrangemenis

Ao bl 8

The Concessionpire may make his own arrangements for
secirity in the Project Site and with respect 1o the Project
provided the Concessionaire shall abide by the seurity
regulations/procedures  prescribed by the  Concessioning
Authority or a Governmend Authority from time to time. 1 shall
alse canform to and assist the Concessioning Authority or aiy
authorily respoisible  iherefore in conforming 1o the
liernational Ship and Porl facility Security Code (“1SPS
Code™) and such ofher codesirequirements of Intermational

Maritime Organization “IMO" as may be applicable to Egypt

frone time (o time.
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10, Emplovment of Personnel
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The Concessionnire shall employ qualified and skilled
personnel required 1o operate the Project Faciliies and
Services. The terms of employment may be as deemed it by
the Concessionaire and the Concessionalre shall comply with
all Applicable Laws and bear all cosls in this regard, Without
prejudice 1o the penerality of this provision, all requisite
approvals for employment of personnel of foreign orighn o
nationalily shill be obteined by the Concessionaire prior to
engaging such personnel. Failure to obdain approval will nat
amiount 1o 8 Forge Majeure Event. All employees shall always
rematin the Concessionnire’s responsibility.
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{b) Rights of the Concessionalre
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I, Preferential and Priorily Berthing

S 1

The Concesskonaine may offer preferential or priority berthing
to-any one or more shipping lines or vessel ownersfaperators 1o
oplimize the use of the Project Facilitics and Services. Such
preferential or priosity berthing shiall be subject to the priority
beithing nonms as may be mulually determined by the Parties
inaccordance with Applicable Laws or guidelines issued by the
Concesthoning Authority from time 1o time in respect thereaf,
if any.
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2. Unelaimed cargo
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The Concessionaire may al ils cosl:
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(&) ofter cbtaining prior written appeoval of the
Commissioner of Customs or other compelent
Government Authority and in accordance with fhe
provisions of Applicable Law, destroy or dispase of by
way of public avction andfor tonder, any unclaimed
camgo, the charge of which has been taken by
Concessionaire under or pursuant 10 this Agreement,
and always subject 1o provisions and other laws in this
reghrd.
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(b) Ingtitute proceedings for recovery of wnrealized
charges, if any, in its name and/or defend any claim
made in Tespect of such cargo by consignesfowners.
The Concessioning Authority agrees 1o provide all
reaspnable assistance necessary in this regard to the
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6.2 Obligations of the Concessioning Autharity et e AN ¥
Inadditionto any of its other obligatins in this Agreement, the | Je way Jall U gy G o ) ALy
Coscessioning Authority shall arrange for and provide the o o iy il jlgnh e

fallowing:

{#) Marine and Port Services

The Concessioning Authority shall provide! cause
pravided, 10 the Concessipumine, the Tollowing sefvig
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. scheduling the entry, berthing and sailing of the Vessels,
pilatage and towage on 8 non-discriminatory basis subject
lo prioity berhing norms and the sailing schedule s
determined by the Mannger of the Fort depending on
individual ship characteristics and tidal condilions and in
coordinalion with the Concessionaire;
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. mamenance of the entrance channel drafi at 17 m;
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. Secure walerside and salely of aavigalion;

8 om0 aany s W gty i

e | el | B

. maintenance ofthe dredged dralt slongside the benbiat 17 m;
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5. carry out oF maidain dredging operations, if any that may
be required to enswre the drafl to be provided or maintainesd
atdhe levils agreed wider Uiz Agreement, béing specified
that the Concessioning Authority shall make its best effon
1o reduce the inconvenicnce of the Project Facilities and
Services for the Cancessionain,
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6. provision and maintenance of all Por’s Assels and
Supporting  Project  Infrastruciure,  necessary  for
management, operation and maintenance of the Project
Facilities and Services including the heavy and structural
makntenance of the quay (fnchuding quay wall and deck)
and yard (when seftlements are above international
engingering standards and as agreed between the Marfics
and under proper operation). In case of disagreement
between the Partics, the Parties accept to submil such

disagresment to the Expert as provided by Article 20;
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7. repairall Port’s Assets in the case of any damage caused by
any third party, In case of disagreement between the
Parties, the Parties aceepl to submil such disagreement 1o
the Expert ag provided by Article 20
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8. assiul the Concessionaine in securing i assistance of local
Polive-authioritics or the relevam Governmend Authority as
iy be pecessary to prosecute any persons for any offence
commbtied by them within the Project Site;
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9, when developing new terminials around thic Project Site, the
Concessioning. Awthority shall apply the intemationn]
environmental standards and shall make its best effort for
preventing e Concessionaire’s Carge  from  any
contamination such as coal, sicel powder, cement and
grains; and
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10, eapply the tax law applicable i the Swez Canil
Ecomomic Zone Lo the Concessionnire.
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(b} Approvals
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The Concessioning Authority shall promptly grant approvals/
corsents sought by the Concessionaire as required under this
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Agreement subject 1o the Concessionaire having complied with
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all Applicabile LawsTequirements in this regard, i E1]
6.3 Utilities and Services wliadlly jifad) T
The Concessioning Authority shall during the Concession | plisal plesll fladil bie Jis i pile e coay

Period provide access fo the Concessionaire to the Supparting
Project Infrastrocture. The Concessioning Authority shall
during the Concession Period provide access o the
Coacessionaire 1o all utilities including water, electricity and
tekecommunication facilities necessary Tor the implenentation,
operatiots and maintenaice of the Project! Project Facilities
and Services in accordance with this Agreemend, at rates and
on lerms no less fwvorable 1o the Concesionaire than those
generally available 1o commercial customers  availing
substantially equivalent facilities and utilities, provided, unless
otherwise apreed (o by the Concessioning Auwthority, that:
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(a) the power made available shall be as received by the
Concesstoning Authority. The take off point for electrivity
shiall be from the East Port Said substation;
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(b) the water made available shall be os weeived by the
Cancessioning Authorily. The take off point for water shall
be the nearest available water line;
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(€} the Concessionaire shall, a1 fts cast, and 1o 1he satisfaction
ol the Concessioning Authority, nstall meters (provided by
the national holding utilities company) fo measure the
consumplion of power and water. The Concessioning
Authosity does not warranty the reliability, quality and
quantity of water and pawer and shall not be liable in any
manner for the shartage in or non-supply of these wiilities
except if that the Coneessioning Awhority is direetly
responsible of such shonage; amd
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(d) the Concessionaine may, al 013 cost, make allemale
arrangements for power including bul not limited to
installation of generators, subject 1o obtaining Applicable
Permits, if" any, thenefor,
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ARTICLE T - TARIFF

Aanacll- Vil

T.1 Levy and Recovery of ile Tarifl
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The Concessionaire shall be entitied to recover TarifT from the
users of the Projeci Facilities and Services s per the Tarff
Medification.
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A Tariffs devied by (he Concessionaire and payments shall be
in USD comency unbess decided otherwise by the
Concessitnaire.
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The Tariffs levied by the Concessionaine shall be recovered
directly by the Concessionaine fram the users,
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Al vessel related charges, including but not Himited 1o pilotage
or port dues will accrue to the Concessioning Authority and
shall k¢ recovered directly by the Concessioning Awlbwaity
from the users,
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“The: Concessionaire shall be free 1o set the Tarilfs charged in
respect of the Project Facilities and Services. Tariffs shall also
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take into account the markel competition, mﬂmm:mmﬂmhhh
The Tarifls shall be duly notified from tine 1o time 10 the | o po by g6 e ey jladl pile ] pily
Convessioning Authority. 459
ARTICLE 8 - PAYMENTS TO THE CONCESSIONING Ssiall e Coliais - A widl

AUTHORITY

.1 Fined Fee {usufroct)

e

The Contcessionaire shall pay to the Concessioning Authority a
Fined Fee per square meter of the Project Site area as delivered
o (he minutes of meeting signed at the Handover of the Port’s
Assets provided by the Concessioning Authority and as per
detailed in Appendix 15 (as per MOM) (the “Fived Fee")
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(a) Such yearly amount shall be paid by the Concessionaing
Troan the Date of Comnercial Cperation on the lirst week
of the Financial Year, being specified that for the first year
of payment of the Fixed Fee shall be paid pro rata lemporis
and a the end of such year.
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(b) Any delay in payment of the amount in the preceding
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Article-8 shall entail payment of interest a1 CHE PLR 00 | Sl faaih poe Jioas Ai1gh ada o At § 801
the amount culstanding, el el e et 3 el gl
8.1 Variable Fee il L

The Concessionaire shall piay to the Concessioning Authority a
Variable Fee (“the Varlable Fee') per vehicle haiwbled on the
Project Site as detailed in Apperdix |3 (as per MOM).
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In the event thal the Corwcessionaire handles carge other than
vehicles, a specific variable fee related 1o such cargo shall be
paid by the Concessionaire as defailed in Appendix 15,

ey il B ot el s Jg Al g
Ll Il e gty Aol Eadons Hpkia faany b dle
A V0] nlally (pon pa LS

{a) The Variable Fee for each Month shall be paid on or before
il seventh Day of the immediately succeeding Monih,
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{b} The payment of the Variable Fee shall commence from the
Month in which the Concessionaire commenses o provide
any Project Facilities and Services and shall be irrespective
of Date of Commercial Operation.
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{c) The Variakle Fee amounts famaining unpaid on respective
due dates would carry interest al CBE PLR from the dus
date till the date of payment or renlization thereol.
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#.3 Currencics for the payment of the Variable Fee and the
Fixed Fee
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All payments made by the Concessionaire related 10 the
Yasiable Fee and the Fixed Fee shall ocour in USTY, Intheevent
that the Concessionaire would nol be able 1o converi the
Damestic Currency inte USD with the banks authorized to
enguge In foreign currency exchange business in Epypl by the
Cleniral Bank of Egypt, a mix ralio of al least 75% USD and
25% Domestic Currency will apply.
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Holwithsianding the above, the Concessionaire could proceed
to the payments of the Yariable Fee and the Fixed Fee by using
m greater proporion of USD) than initial mix ratio of T3%.
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8.4 Utilifies or Services
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Thie Concessionaire shall akso pay ren o7 other charges for any
premises (other than the Project Site/Project Assets) or
aeeitionel ulilities or services, mede available by the
Concessioning Authority 1o the Concessionaire in accordance
with the tenns, conditions and covenanis including on payisent
of rates specified by the Concesshoning Authorily.
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£.5 Certified Accounts
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During the Concession Period, the Concessionaire shall
malntain all documents and supporling evidences for its
financial statemsents ineluding agreements and docyments with
respect to all capital and debt raised by the Concessionaire,
capital and reveniue expenses towards the Project, ship/ vesielf
wser wise: information, and, as relevant, the dealls of Cargn
handled by category, tarifls charged and the amaunt of rates
rectived. The Concessionaire  shall submit lo  the
Concessioning Aulhority a Fnancial statement of the Gross
Revenue for every 6 (six) monthly period ending 31sl
December and 30th June every yuar, duly certifled by its
Stanutory Avdifors. The certificate must be fumished within 30
{thirty) Days of the end of cach such period,
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The Cancessioning Authority shall, at its.own cosl, have the
option 1o appoint another firm of chartered accountants duly
licensed to practice in Egypt (e “Additienal Auditer™) to
conduct a special andit of the Gross Reveaue ard the finarcial
eierments, documents and supporting evidences thereto s
may be mandated by the Concessianing Authorily and report
to the Concessioning Authority such information as may be
desired by the Concessionfig Authority for any period and for
the Giross Revenue (“Special Andif™}.
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ARTICLE 9 - ASSETS : OWNERSHIP AND
PERMITTED CHARGE
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4.1 Dwnership of Assels

Uy Sl 14

{2) Land and Water Area

ity auin il cdaaadt )

The owneaship of the Project Site and Port’s Assets shall
always remain owned with the Concessioning Authority. The
rights of the Concessinnaire in the Project Site and Port's
Assets shall only be that of a bare licenste of such assels and
thie Concessionaire shall neither assign, transfer, sublel, crexe
any charge or Encumbrarece, nor shall the Concessionaire
crealé or pernit erestion ol any third party rights whalsocver,
on whole ar any part of the Port's Assets or Project Site.
Furiher, any such rights of the Concessionaine shall always be
subject 10 existing rights of way outside the Profeet Site. 11 is
expressly agreed that the Concessionalre”s rights in the
Project Site andfor the Port's Assets shall cease wilhoul the
need for any action 1o be taken by the Concessioning
Authagity upon Termination or expiration of this Agreement
for any of the terminaticn reasens provided for in this
Agreement.
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() Asseis created or provided by the Concessionaine
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The ownmership of all superstructure assets, buildings,
stotuires, equipment and ofhver imniovable and movable assels
comsirucled, iistalled, located, ereated, Mnanced or provided by
ihe Concessionaire, the Project Facilitics and Services at the
Project Site pursugnl to this Agreement shall, until expiry of
this Agreement or transfer to the Concessioning Autharity on
Termiration in accordance with this Agreement, be with the
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Contessionaire. However, such awnerghip of buildings ele. | ; A L NI
erccted by the Concessionaire at the Profect Site shall not 5”' Y ":;ii 5’::: E:f J“";: ' A
confer any rights in the Project Site or otlier Port’s Assets upon | ¥ ¥ e & "']__
the Concessionaire, save as that of a bare licensee a3 provided ALl § 4ole o pante ga L) Ly
fior 31k this Agreement.

9.2 Permitted Charge on Assets Wyl 58 s naall Bl giunall T4

The Concessionaire shall be eatitled 10 create an Encumbrance
an its rights, title and interest i the assels referred te in Article
9.1 in faver of Lenders for secoring the Financial Assistance
provided or agrecd to be provided by them under the Financing
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Documents, provided that: A e il izl e s
{a) Any suth Encumbeance shall not be effective before st Yy Sl MY LS cligat el 5o W )
Financial Close and shall not continue for o period e e i Baad

exoeeding the Concessian Period, pa . iaa ol b T s
{b) such Encumbrance shall nol encumber the Project Sikc s 2l s M‘L’:’" j (b

andior the Port's Assels;

{t} Al no circumsiances such Encumbrance may be valid vis-
#-vis the Concessioning Authority, nor shall it be
fesponsible for such emumhranr.'e. unless mwmed and
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wid approval shall not be unrensonably withheld or
delayed.

ARTICLE 10 - SHAREHOLDING e Al - 1+ s
10,1 Ownership Structure ASLA Fab Vel
The Consortium has decided to incorporate [ | e O kdlmilt b
| | (i the process of incorporation) ey el By bty Ll | bl A5 |

to implement, operate and mainfain the ProjectProject
Patilities and Services in accordance with this Agreement. The
sharelolders of the Concessionaire shall be the following,
Bodlard Africa Logistics, Toyota Tsusho Corporation, Nippon
Yusen Kaisha
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[{Nippon Yusen Kaisha) Ll jege D3ed 3

10.2 Sharcholding
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Any Transfer of shareholding in the Concessionaire and/or

direct or indirect change in the Management Control of the

Coneessionaire (excluding any Transfer between the Members

of the Consortiwn), shall only be with the prios writlen

approval of (he Coicessioning Authority which consent shall

not be withheld except for ressonable reasons, including bul

ol limited fo:

i. forreasons of nationsl soeurity; or

i, if the Person propased for assuming sich Management
Conirol would by virtue of the restrictions imposed under
the Applicable Law (ineluding restriclians 1o aveid anti-
competitive and monopalistie practice) andier public
podicy be disqualified from underiaking the Project.
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103 Constituent Documents
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The Concessionaire shall ensure that ils anticles of associstion
adequately reflect the aforesaid and the refevant commitments,
ablipations and responsibilities of the Consortium, o the extent

possible.
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I particular, the articles of association and the memorandism
of sssociation of the Concessionalre shall include the tems and
corditions reparding the: composition of share-holding and
management. stipulated in this Agreement; and terms and
conditions related to changes in e shase-holding pattern
‘stipulated in this Agreement, The Concessionaire shall submsit
the amended articles of association and the memorandum of
assochatlon 1o the Concessboning Authority a5 soon 28
reasonably possible,

ey g B Jady ol vy eyl dy oy
conily ikt ool g 2 Jaal s Ll
by Sy iU § s aganial 4By el A5
la  counled b e L 8 ot Y gty
el iy gt U T o ey -l
s ) oas oyl § A pile JI GV

Jyinat

In the event of the Transfer, the new version of the Articles of
Association subsequent to such Transfer shall be provided to
the Concessioning Authority,
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ARTICLE 11 - GENERAL RIGHTS, DUTIES AND dalaf ’Wuw.n#

OBLIGATIONS - g g
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(s) Applicable Permits Ll st (1)
Tihe Concessionaire shall at all times during the Concession | Jlae sa Jsy Juott B3 et vales o o
Period maintain and comply with the Applicable Permils. g ATy Al b Bl
(b} Taxes & Dities py=cily bl [

Each Party shall during the Concession Period pay in a timely
manner ol taxes, dufies, levies, VAT, feex and charges
inchuding bt not limited 1o income tax, sabes lax, eustoms duty
and service tax that may be levied, claimed or demanded from
thine to time by any Government Aathority and that by law are
payable by that Parly inclieding any increase therein effected
from time 1o time from any Governmend Awthority, in respect
of the Project’ the Project Facilities and Services.
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{e) Insuramce el (2]
1. Insurance Requirement: el eyt 1

‘The Concessionaire shall, ot its cost and expense, purchase

and makntain insurances s are prudent, including but not

lirnited to the follpwing:

{8} All Construction risk insusance;

(B loss, damape or destroction of the Project Facilities
and Services, af replacement value;
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(¢) storage insurance; and el hugsd sl 9]
(fy amy other insurance thal may be necessary fo protect stojlaad Jo gud (8)
1he Conctssionaine, is employees and its assets r o s b 81 b l.d ts)
cngaged in or connected to the Project and the Project | =1 ¥/ s Oy 28 0% 8
Site (against loss, damnge or destruction at Froaly dilcat dyh aibpay Ja
replacement value) ncluding all Force Majeure Events | gy coluildly dlasll i) fa kel ghpey
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2. Insurance Cover & Insurance Crmpanics; palh Sy ekt sl 2

The Concessionaire shall insure all insurable assets
comprised fn the Project Facilities and Services and all
insurable risks associated with the Project fo the extem
advisable in accordance with Good Indusiry Practice
{“Insuramee Cover').
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3. Evidence of Insurance Cover:
The Concessionaire shall, from time to time, provide to the
Concessioning Authority copies of all insurance palicies
{or appropriste endorsements, cerfificalions or wther
satisfactory evidence of insurance) oblained The
Congessionaire in aecordance with this Agregments
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4. Application of [nsurance Froceeds:
Subject to the provisions of the Finanging Doguments, all
moneys received under insurance policies shall be
promptly applied by the Concessionaire towards ropair o
renavation of resioration or subsiiluijon of ihe Projec
Facilities and Services or any part (ereal which may lave
been damaged or destroyed and in respect of which the
elakm s lodged. The Concessionaire may designate the
Lenders as the loss payees under the insurance policies
andlor asgagn the insumance policies i thelr [avor &5
security for the Financial Assistance. The Concessionain
shall carry oul such repair of renovation or restoration or
substitition to the extert possibile in such manner that the
Project Facilities and Services or any pan thereef, shall,
after such repair or rencvation or restoration or substitution
be s far as possible in the same condilion as they were
before such damage or destruction, normal weear and lear

excepled.
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. Walidity of the Insurance Cover:

The Concessionaire shall pay tha premium payable on such
insiranice policy(ies) so as 1o keep the policy{ies) in force
amid walid throughout the Concession Period and fumith
copies of the same 1o the Concessioning Autherity. Each
insurance policy shall provide that it shall not be cancelled
or terminated unless 10 (len) Days' clear notice of
cancellation is provided to Concessioning Autherity in
writing. 1F at-asny time the Concessionaire fails to purchase
and maintain in full force and effect any avd all of the
inswances  required wnder  this  Agreement, the
Concessioning Authorily may al its oplion purchase and
maintain: such insurance and 8l sums incured by the
Conpessioning Authority therefore shall be reimbursed
with intesest a1 CRE FLR by the Concessionaire forthwith
on demand, failing which the same shall be recovered by
(e Concessioning Authority by exercising right of st off
or olherwise.
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Waiver of Subrogation:

All insurance policies procured in terms of the provisions
hereal hall inelude & waiver of ainy right of subrogation of
he  insurers  thercurdder against, inter alia, the
Concessioning Autharily and its assignees and successons
and thieir respeciive subshdiaries, afliliates, employees and
of any right of the insurers of any sel-off or counterclaim
of any other deduction, whether by auschment or
ofherwise, in respect of any lzbility of eny such person
irisured under any such policy or in any way connecled with
any boss, liability or obligution covered by such policies of
insurance.
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Assignabili
(i) Assignability m
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1. Excepl as otherwise provided in this Agresinent, the

Concessionaire shall nol assign its righis, tile or interest
in this Agresment in favor of any Persons withol prior
written consent of the Concessioning Autharity,
And I the conditions under the Financing Documents
gives the Lender(s) the right to “step in™ the Project, the
Concessionaire shall confiim o their Lenden{s) that they
will not step in excepl within the limits, provisions and
attiches of this agreement, through the Concession Period
oaly with the priee  wifiten  acceplance of the
Concessioning Anthority, which will not be unreasonably
withheld.

Mothing comained in this Arficle shall:

discharge the Concessionaire from its responsibilities 1o
perform any of its obligations under and in accordance
with the provisions of this Aprecntont; and

2. The Concessioning Awthorily ncknowledges  and
authorizes expressly and imevocably the assignment by
Baotloré Africa Logistics, Toyota Tsusho Corporation and
Mippon Yusen Kaisha, acting as the Concessionaing, of all
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iigir rights and obligations under this Agreement, 1o the 1T e

compay | ] imthe process of incomaration. | ‘J";:;:ih"f

As from the date of its incorporation, the Concessioning )

Auihority acknowledge lI'.~ntm:ImI Sl oo wis il i by JUG Sy

—  the company | ] shall f”*lwﬁwlr-‘hﬂ“ﬁ'ﬂ:ﬂ'
become - mitomatically and imevocably the | A0S el gy ade et EAEN Xa
Coascessionalre (and shall be considered retroactively Akall § yaf Ll ali
a5 1he Concessionaire since the date hereof) and shall | Gpgly nollesgll aply” oB2N b -
be bound by all provisions of this Agreement, and Lt 3 Byl gty AIFA 258 8 "geti

~  Bolloré Africa Logistics, Toyota Tsusho Ll
Corporalion and Nippon Yusen Kaisha shall be fully
discharged of all rights and obligatbons under this
Agreement.

{¢) Condition Survey At e [ 5]

1. The Concessionaire agrees that a2 least 6 (six) Months
(This period could vary depending on  the
Project/Concession so a5 10 ensure adequale time for bath
the survey and restoration of assets) prier to the
Termination or expiry of this Agreement, it shall, case to
be condueted at its cost by an expert appointed by the
Parlies by mutial condend, a condition survey and an
inventory of the entire Project Facilities and Services. If,
as 8 result of such survey, the expen shall observefolice
that the Project Facilities and Scrvices o any part thereol
Iavehas nol been operated and maimained in accordance
with the requirements therefore under this Agreement
{narmal wear and tear excepled) the Concessionaire shall,
al s cost and expenses, take all necessary sleps to pal
these parts in good working condition well before the
Transfer Date, In the event the Concessionaire fails o
comply with 1his provisien, the Concessioning Authority
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may itself cause the condition survey and ivventory of the
Praject Facilities and Services to-be conducted and rensove
any defect or deficiency. The Concessioning Authority
shall be prompily reimbursed by the Concessionaire for the
costs ingurred in conducting such survey and preparation
aof inventory o5 alo in putting the Project Facililies amd
Services ina good working condifion,
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2. The Concessionaire shall as security for performance of its
abligation in the preceding sub-article (1), providafsubmit
1o the Concessioning Authority a letier of guarantee issued
by a Mirst-class bank in Egypt for a sumin USD of 5% of
the Estimate Project Cost atleast 12 (fwedve) Months prior
io the expiry of the Concession Pesiod. In the event of
Concessionaire’s fajlure to provide such guarantes, this
shiall be deemed o Concessionaire Event of Delault and the
Concessioning Authority shall sccoedingly be entitled to
{erminate this Agreement in accordance with Aricle 17,
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11.2 OF the Coneessioning Authority Jemadipitad ¥-44

{#) Assistance in obtaining Approvals, Permits and Licenses pailly AL R e J el § Bz Lt i}
sl

The Concessioning Authariy shall, at the written request of the
Concessioiaire, but withowt guarantees andior  withowt
mssuming any responsibility, issue or help recommendatory
Jetters amed exert best efforts 1o assist the Concessionaire in
obtaining all the Applicable Permits including renewals
therenf. Mothing contaired in this Article shall relieve the
Concessionaire of iis obligations. under this Agreement to
obtain the Applicable Penmits and to keep them in Torce and
effvct throughout the Concession Périod,
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{b) Taxes and Duties

ey albiall ()

Any levy or levies including increase therein of toxes, dulies,
fees and charges, on accounl offin respect of Porl's Assels
payable 1o the State Government or any statulory authority
shall be met and pald by the Concessioning Autbority, The
Concessioning  Authorily shall keep the Concessionaire
indemnified in case of paying such taxes and duties at el times.,
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() Suppor by 1he Concessioning Authorily 1o the Praject

Eatall Jated e dsdly 0 asll (]

In-support of the Concessionakre, the Concessioning Authasity
shall not authorize any additional fucilities within Pord Limils
for handling Cargo either on its own or through any other
Person for 5 (five) years from the Date of Commercial
Ohperations.
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{d) General rights of inspection and verification
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In secordance with Anicle 6] (a) 6, the Concessioning
Auhority may during the Coacession Period by itself or by
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appointment of experts verily the performance of obligations for 43 4
of the Concessionain as set out in 1his Agreement, ket § et G i omben ol
11.3 OF the Coneessioning Authority und the el arlasy Juaat el T-11

Concessionalre

{a) Compliance with Laws and Repulations

Wally it e ()

The Parties shall perform their respective obligations under this

ki gl gl i) S o o

Agreement in sccordance with the Applicable Laws and okl L o s gl
Applicable Permils,
{h) Rights to Documents ibdidenall § ol ]
i.  Coneessioning Authority"s Documens Jlaaf e AEer
Dacuments and comjpuier pmgmn_sqr-cupics thereof, il | g s ol ol spnl by kit Yl
any, provided by the Concessioning Authorily to the ﬁq.j#dﬁwhdlﬂﬂm"ﬁi‘*%uﬂﬂ*-’ﬂ

Concessionaire, shall always remain the propenty of the
Concessioning Authority. Such documents, compuier
programs andor copies shall not be used by the
Concessinnaire for purposes other than for the Fm;m
Such documents, compuler programs andfor copes
thereol shall, unless otherwise apreed upon by the
Concessioning  Authority, be  retmed by the
Concessinnaire 1o the Contessioning Autherity on the
Transfer Date.
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ii.  Concessionire’s Documents
Documents and compuler programs provided by the
Concessionaine, or which are developed fand owned by
the Concessionaire) for operation smd/or maintenance of
the Project the Project Facilities and Services shall be
handed over by the Concessionaire to the Concessioning
Authority free of cost on the Transfer Date,
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Confidentiality

All information and documents (whether financial,
technical or stherwise) provided by cither Parly to the
othier shall not, unless compelled by ks of the process
of & Government Authority, be disclosed to any Person
without the consen of the aikier Party with the exception
of providing such inforiviation 1o legal advisorsiauditors
of the concerned party on a need-lo-know basis. This
covenant shall survive the Concession Period.
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iv,  Obligation to Coaperase gl g
The Parties shall muturlly cooperate with cach other in et o oty g il Oylash O e
order to achieve the objectives of this Agreement. el Ll itsal s
ARTICLE 12 - CHANGE IN LAW Cplpl] § il < VY e
121 Change in Law Gl § gt 10T
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“Change in Law" means any of the
has o Material Adverse bum; v
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adoplion, promulgation, modification, reinterpretation or
repeal or renewal after the Agreensent Date by any Government
Authority or the Concessioning Autharily of any statute, rule,
ordinance, regulation or order, adminsirative decisions and
Applicable Permits which renders the performance by fhe
Comessianaite of any of the terms of his Agreement
impazsible or unviahle,
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12.2 The Concessionwire's Remedy

Fussl ol flig| g T-11

{a) In the evenl of Change in Law the Concessionaire may
propose to e Concessioning Avlhonty moedifications to
the relevant terms of this Agresnent which ane
reasonable, compliant with the Egyptian law and intended
1o mitigate the effect of the Change in Law, Thereupon,
ihe Parties shall, in good faith, negotiaie and agree within
fifteen (15) working Days upon suitable changes in the
terms of this Agreement so as 10 bring back the financial
equilibriym of the contract as it were prior 1o such Change
in Law.

Provided, however, that if the resultanl Material Adverse

Effect is such that this Agresment is frustrated or i5 rendered

ilbegal or impossibe of perfommance, the Change in Law shall

bt deemed 1o be an Act of Govemment, whercupon the
provisions wilh respect thercio slall apply.
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(b} Apart from the afosementionsd, and provided the
Concessionaire takes all reasonable amd necessary
measures to contain the impact or the possible impact of
Change in Law, the Concessionaire shall be compensated
by the Concessicening Authorily as a consequence of
Change in Law,
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() Upon oscurrence of @ Change in Law, the Concessionaing
shall notify the Concessioning Authority of the following:
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i. ihe particulars, nature and the impact of Change in
Law onthe Project;
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il insulficien detail, the estimate of the Additional Casi
likely 1o be incurred by the Concessionaire on accoun
of the Change in Law, and
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iil, the measures, which the Concessionaire hos laken or
proposes o (ake to mitigate the impact of Change in
Law, including in particolar, minimizing the
Additional Cos,
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(d) Upon receipt of the notice of Change in Law issued by the
Concessionaire pursuant to the preceding sub-article (e),
the Capcessioning Authority and the Concessionaire shall
Iwold discussions and lake all such Steps as may be
necessary inchiding  determinationfcerlification by an
exper, appointed by the Parfies by mutal consent, of the

—
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Additional Cost ard 1o determine the quantum of the
Additional Cost to be incumed.

gl dleifl JAKAl SN dpknally il
AT¥F.+

{e) I it is determined that the caly material impact of &
Change in Law is Additional Cost and the Concessloning
Authorily opls fo compensate the same in accordance with
the preceding sub-article (b, the Concessionaire shall not
be entitled 1o any other remedy nor shall sock any
akierations fo the Agreement and the Concessioning
Authority shall, within 30 (hiny) Days from the date ol
determination of quanium of Addiiional Cost te be boree
by the Concessioning Authority in accordance with sub-
article (b) above, compensale the Concessionaine in either
of the folbowing ways:
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1. by luinp-ssim relmbursement of such Additional Cosl o
the Concessbonaire or

sl Jl A RSN i) sl gty
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ii. Reimbursement of such Additional Cost 1o the
Concessiciwire, in an amount not exceeding, quarter
yearly instailments, sulfject 1o payment of interest
CBE PLR.
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If a5 & resull of Change in Law, the Concessionaire incurs o
reduction in costs or olher financial gain or bemefil in
cannection with its development or operation of the Prajesd, the
aggregate fnancial effect of which exceeds the sum in USD of
4% of the Esiimale Project Cosls inany Financial Year, the
Concessionaine shall nolify the Concessioning Authority and
the Concessionaire shall pay 1o the Concessioning Autharily
e aimount that would have put the Concessicnaire in the same
firancial pasition it would have occupied had there been o
such Change in Law resulting in such cost reduction, increase
i retumn or other financial gain or bénefit as aforesaid,
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The Concessionaire shall make payment of such compensalion
wilhin sixty (607 Days of the said fnancial benefil, I the
Concesslonaire  shall  dispute  the  quanium  of such
compensation claim of the Concessioning Autharity, i isatier
shiell be finally seubed in accordance with the dispute resolution
mechanism comained in Article-20 herein,
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ARTICLE 13 - FORCE MAJEURE, OTHER EVENT
ANDACT OF GOVERNMENT
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131 Force Majeure Event
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As used in this Agreement, Porcs Majeure Event means the
occirrence oF Events aceurring in the Arab Republic of Egypt
alier the Agreemend Date, respectively including  the
impacticonsequence thereol which:
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(&) is beyond the control of the Pany claiming to be affected
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trerehy {the “Alfected Party™); 7 g piall iyl sl das g 47 Lla3)

(b} prevent the AfTeeted Party from performing o fulfilling its | Walsl o el pliacil e il Bl o A i
abligations wider this Agroement; and Skl L g
(c) the Affected Party has been unable 10 overcome or provent | f e i e o 2 geasdl W GaSoy ()
despite exercise of due care and diligence + Oyl ally o) e iy gnia
Any of the following events sieh as could be considered as 3 gl agh sl 4 oW e o

Force Majeure Even:

i, act of God, cpidemic, extremely adverse weather
conditions, lighlning, earthquake, cyclone, flood,
volcanic  cruption,  chemical o radicaclive
contaminalion or ionizing radiation, fire or explosion (to
the extent of contamimation or radsation or fire o
explesion originating from a source extemal (o the
Project Site and by reasons not attibutable 1o the
Concessionaire o any of the employees or agens of the
Concessionaire.

ii. o nactolwar (whether declared or undeclarsd), invasion,
armed conflict or ect of foreign enemy, blockade,
embargo, riol, insurfection, lesrorist or military action,
civil commotion or sabolage;
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13.1.1 Notice of Foree Majeure Event
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{a) The Affccted Parly shall give writhen notice lo the
other Party of the cccurrence of any of the Force
Majouse Event (the “Motice™) as soon os the evenl
arises or as soon 08 repsonably possible and in any
event within 7 (seven) Days after the Affecied Party
knew, or ought reasonably to have kiown, of its
oecurrence and the adverse ¢ffect il has or is lkely to
have on the performance of its abligations under this

Agreemenl
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(b} The Motice shall inter-alia include full particulars of:
i the natare, time of occurrence and extent of the
Foree Majeure Event with evidence in respect
thereaf;
i, the duration oo estimated duration and the elfect
or probuble effect which such Force Majeure
Event Ias or will have on the Affected Pary’s
ablity to perfon its obligations or any of them
under this Agreement;
fil.  the measwres which the Affected Parly has faken
or proposes 1o take, 1o alleviate the Impact of the
Force Majeure Event,
v, Ay other relevanl information.
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(¢} So long as the Affecled Parly continues to claim lo
be affected by a Foree Majeure Event, it shall
provide the  other  Party  with  periodic
(fartiigily/monthly) written reporis cantaining the
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information called for by Article 13,1(b) and such
ciher information as the other Parly may reasonably
request.
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13,1.2 Period of Force Majeure

AN Byl B T-1 20T

Period of Force Majeure shall mean the period from the

time of occurrence specified in the Motice given by the

AlTected Party in respect al the Force Majeure Event until

the earticr of:

{a} expiry of the period during which the Affected Party
is excused from performance of its obligations in
gecordance with Article 13.1.4; or

() ‘Termination of this Agreement pursuant to Article
13.1.6 hereof.
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13,13 Resumption of Performance

A S il 10T

During, the period of Force Majeure, the Affected Party
shall in consullalion with the other Paety, make all
reasonable efforts to limit or mitigate the effects of the
Force Majeure Event an the performance of its abligatiens
under this Agreement.
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The Affected Parly shall s make efforis Lo resume
performance af iis obligations under this Agreement as
soon 48 possible and upon resurption shall natify the olfer
Party of the same in writing. Tl other Party shall afford
all ressonable assistance lo the Affected Parly in this

regard
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1314 Performance Excused
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The Affected Party, to the extont rendered usable 1o
perform its obligations or pari {hercofl under this
Agreement as a consequence of the Force Majeurs Event
shall be excused from perfoninance of the obligations.
Provided that, the excuse from performance shall be of ng
greater seope and of no longer duration than is reasonably
warranied by the Force Majeure Event. Provided further,
nofhing eantaiined herein shall absolve e Affected Party
from any payment obligations accrued prior 1o the
occumence of the underlying Farce Majeure Event.
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13.1.5 Costs, Revised Timetable
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(n) Costs s ()
Each Party shall bear its costs, i7 any, incurred 353 | 4 . o Sl Akl BB s B ety
consequence of the Force Majeure Evenl. Ao s byl ity
(b} Extenslon of time/period B gl aphad (i)
The Alfected Party shall be granted by the other Party, | sl i do 3 okt g j il udiilt Joaosy
extersion of time gpecified in this Agreement for the o Y Bl AN n o 8 Akl s imalt
performance of any obligation by such period not : ::T-Eﬁﬂﬁw-i-hgﬂjﬂ

exceeding the period during which the relative
performance was affected by (he Force Majeure Event.

Such extension may include Mcmiw
e
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Period by the Concessioning Authority in appropriate
cases T permissible wirder Applicable Law
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13.1.6 Termination Due to Force Majenre Eveni
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IT the perind of Force Majeure coilinuess or i in the
rensonable judgment of the Parties likely 10 cominue
beyond a period of 120 {one hundred and 1wenty) Days,
the Parties may muteally decide to terminate this
Agrecment or conting this Agreement on mutuzlly agreed
vewised ferms, If the Partics are unpble to reach an
preement in this regand, the A flected Party shall afler the
expiry of the said period of 120 (one hundred and twenty )
Days be entitled to lermpnate the Agreement tn which
event, the provisions of Article 18 and Arlicle 19 shall, 1o
the extent expressly made applicable, npply.
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13.2 Oher Event
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1321 Any of U following events, but ned limited to, which
heas & Materizl Adverse Effect shatl constitute an Other
Eveni:
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{a) sirikes or bayeolls (other than these involving the
Concessionaire, Contractors or  their  respective
employees/ repeesentatives, or altribulable to any act or
oiiission of any of them), labour disruplions or any
aiher indusirial disturbances niot arising o accouwil of
the acts or omissions of the Concessionaire or the
Contraclor;
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(b} The discovery of peological conditions, ftoxic
comamination or archeological remaing om the Project
Site thiat coubd not have reasonably been expected 1o be
discovered through 4 site inspection; or
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{c) The Concessionaire being prevenied, prohibited or
restricted for o period of fifleen (13) Working Days o
mare at any time during the Conoession Period fron:
- comverting physically in Egypl & sum in the

Domestic Currency into US Dollar at the bank
sutharized,
- Transferring in US Dolar from any bank in Egypt 1o
andiar from any barik outside of Egypt;
Except where such  prevention, probibition or
restriction constituics & remedy or sanction lawfully
exercised by the Concessionaire, or by any refevant
Government Authafity as s result of any beeach by the
Concessionaire of any Applicable Law or Applicable
Peemit; or
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(d) Any judpment or order of & courl of competent
jurisdiction or statutory autharily in Egypt made
againgt the Concessionaire or the Conlracter in any
proceedings  which s non-collisive snd  duly
prosecuted by the Concessionaive, ether than relating
the following evenls:

i
ii.

i,
i,

pursiant o failure of the Concessionaire 1o comply
with any Applicable Law or Applicable Permit, or
on account of breach of any Applicable Low or
Applicable Permit o of any contract, or
enforeenwent of this Agreement or

with respect 1o exercise of any of iis rights under
this Agreement by the Concessioning Authority; or
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13.2.2 Alfected Pay's nofice and remedy:
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(5) The AlMected Party shall give waitien notice tothe other
Party of the otcurrence of any “Chher Event” o5 soon as
the event arlses or as soon a5 reasonably possible and
in any event within fifteen {15) working Days after the
Affected Party knew, or ought ressonably lo have
known, of its pecurrence snd the adverse effect it has or
is likely to have on the performance of its obligations
under this Agrecment,
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() Tn thie event of an Other Event, the Affected Party may
propose o the other Party maodifications o the relevant
terms of this Agreement which are reasonable,
compliant with the Egyptian Law and intended lo
mitigate the effect of the Other Event. Thereupon, the
Parties shall, in good faith, negotiste and agree within
fifieen (15) working Days upon suitable changes in the
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terms of this Agjeement so ns to bring back 0 | G S Al oy § bl ol
fimancial equilibrium of the contract as it was prior 1 U8 S5L8 Ju it By ae i (18]
sach Oiher Event.
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13.3 Act of Gavernmen| Ay St a0 Jlael 07
The Concessioninig Authorily shall terminate this %hﬂﬂmmiwjjwéuh
Agreement accarding to the following: PRI KA PO
a. Tl evenl of National emergency. 1o
b, Ressons.of nationsl securiy. R S
. Public interest, expropriafion, requisition, spealil g Sy Bobeaalt g delel dnladl)

d.

confiscation of nationalization.
Competent Ministrial or Sovercign instrugtions,

Eithiér of the two Parties shall give writien notice 1o the
ather Party in writing of the occurrence of any “Aet of
Government” &5 soon as fhe sane arises of 45 so0n a3
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reasonably practicahle and in any event within fifteén
(15) working Days afler the notifying Paty knew, or
ought reasonably to have known, of its eocurmence and the
pdverse effect il has or is bikely to have on Lhe
pesfonmance of is obligations under this Agreement.
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In case the agreement had been terminated for the above-
mentioned reasons, the concessionaine shall have the right
to oblain an appropriate compensation equal 1o, at least,
the Met Heok Value of the Project Facilities and Services
and the prejudice suffered,
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ARTICLE 14 - PROFOUND CHANGE IN
CIRCUMSTANCES

FURIE PR SO E S E R L

14.1 MetiNention of a Profound Change in Circamstances
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If the Concessionaire is afTected by & Profound Change in
Circumstances wishes o ¢laim a Profound Change in
Circumstances it shall give written notiee to the Concessioning
Aulhority of such Profound Change in Circumstances ad
including the eifect that the Profound Change in Circumstances
has- an the Concessionazire (the “Profound Change in
Circumstances Notice™) within thiny (30) days of becoming
awire of the Profound Change in Circurnstances.
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Upon receipt of the Profourd Change in Circumstances Molice,
(he Concessionaire shall be exempted from the payment of the
Fined and Varishle Fees.
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14.2 Remedial period

P E L T R AT

Within fourteen (14) days from the receipt of the Profoynd
Change in Circumstances Notice, the Porties sholl meet and
endeavor 10 agree on modifications to the relevant terms of this
Agreement to mitigate the effect of the Profound Change in
Circumstances, Thessupon, the Paries shall, in pond faith,
negotiale and agrée upon suitable changes in the terms of this
Agreemeni, o as 1o place the Concessionaire in substantially
thesame economical and legal posilion as it was in prior Lo
such Profound Change in Circumstances.
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If the Parties are unable 1o reach an agreement on the

gkt gliy GUSY J) gebfall Jpemy p1ad A= gy

amendiment, the Concessionaire shall be entitied to serve @ |l 1) gyl Jhs] ol Jlaih wotal Gony daglindl
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terminate this Agreement. In such case, the Concessionairg Yo b g Jomd
shall ot be entilled to get any kind of compensation fram the e o gl 1 44
Concassianing Authority.

ARTICLE 15 - EVENTS OF DEFAULT disyi ol - 1o
15.1 Events of Default JUSYIcle 108

Event of Default meates the Concessivnaing Event of Default or
the Concessioning Authority Event of Default,
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{a) The Concessionaire Event of Default
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The Concesslonaire Event of Default means any of fhe
following events unbess such an event has occured a5 a
consequence of the Concessioning Authority Event of Defaul,
a Force Majeure Evenl, an Other Evenmt or an Act of
Government:
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the Concessionaire’s substantial faihire 10 perform or
fulfill any of its material oblgations in accordance wilh
the provisiors of this Agreement, which miaterially
alfects the Projectthe Project Facilitics and Services,
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construction af the Froject Site is abandoned for more
than 90 (ninety) comsecufive Days during the
Construction Phase;
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a delay ol moee than 180 (one hundred and eighty) Days
from any Milestone Dale in achieving any of the
performance obligations set forh for the relevant
Milestone Date-or the Date of Commercial Operations
is debayed for more than |80 (cae handred and eighty)
Drays from the Scheduled Project Completion Drate;
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Delay in payment of the Variable Fee for 3 (three)
consecutive Months or more than (5) {five) limes in the
aggregate during the year and delay in payment of the
Fixed Pex for 3 (threg) Months;
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the Concessionaire's failure to perform or fulfill any of
its abligations under any other Project Contract, which
miaterially affects the Project/the Frojest Facilities and

g Gl g U i s oo b5
Je e B g patal gl gl
0, Al ey Jilpal g el

any material beeach in the data made or warmantics given
by the Coneessionaire under this Agreement;
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{he Concessbonaire passing a resohution for volumary
windifg up;
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appointment of a provisional liquidator, administrator,
trusiee or receiver of the whale or substantially whole of
the underisking of the Concessionaire by 8 court of
comnpetent jurisdiction in proceedings for winding up ar
any olher legal proceedings;
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oequrence of default under the Financing Documents
parsuant to which the Lenders exencise their rights to
substitute. the Concessionaire in stcordance with the
provisions of the Substilution Agreement;
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» by of an execution o distraint on the Concessionaire’s

gesers which has o is likely 1o have Material Adverse
Effect andior affect the Praject/Praject Facilities and
Services, materially and such excculion or destraind
femaining in force for a period exceeding 90 (minety)
Diys;
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11.

the Performance Guaranice is not maintained in terms of
ihe provisions hereof|
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12, the Concessionaire abandons of expresses its intention
to revokefterminate this Agreement without being
entitted 10 do so as is expressly provided in e

Agreenient;
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I3, amalgamation of the Concessionaire with any other
compaiy or reconstruction or transfer of the whole or
part of the Concessionaine’s undertaking (other than
tramsfer of assets in the ordinary course of business) in
conitravention with the provisions of Article 10hicreof ;
and

14, The Concessionaire knowingly engaging or knowingly
allowing any of its employees, agents, Conractor or
representalive 10 engage in sny activity prohibited under
this Agreement andfor prohibited by law.
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(b} The Concessioning Authority Event of Default
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i ke Concessioning Awthority’s substantial failure to
perform or falfill any of s material obligations in
sccordance wilh the provisions of this Agreement, which
materially affects the Projectite Project Facilities and
Services andfor the Pon's Assels;
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il. any material breach in the pledge made or warranties
given by the Concessioning Authority under this
Agreement gnd which materially affects the Projectithe
Project Fagilities and Services andlor the Port’s Assets;
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152 Parties Rights
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(&) Upon ihe occumence. of the Concessionaire Event of
Delsult, the Concessioning Authority shall withow
prejudice to any other rights and remedies avaitable to i
oider this Agrecmsent be entitled fo terminate. this
Agreement,
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() Upon the occurrence of the Concessioning Authority Event
of Default, the Concessionaire shall withoul prejudice to
any ofher rights and remedies available to it under this
Agreement be enlitled toderminate this Agreement,
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Provided that before proceeding to lerminate this Agreement,
thie Party entithed 1 do so shall give due consideration and shall
have due regard to the mature of the underlying Bvenl of
Drefaul, its implication an the perfarmance of the respective
obligations of DPanies: wnder this Agreement and  the
circumstances in which the same has occurred.
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15.3 Consuliation Motice
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Either Party exercising its ight under Article 15.2, shall issue
to-1he oihier Party a nolice in writing specilying in reasonable
detail the underlying Event of Defauli(s) amd proposing
comsultalion amongst the Parlies and the Lendess Lo consider
passible measures of curing o otherwise dealing with the

imderlying Event of D:fauh{"fmm:luwﬁﬁ_”p?\
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15.4 Remedial Process Lomgmeatllizililal Lo40
Following the issue of Consultation Motice by cither Fasty, e o L ol s bt o ) e e

whihin & period nol excesding 90 (ninety) Days or such
extended period as the Parties may agree (“Remedlal Period”)
the Parties shall, in consultation with the Lenders, endeavor to
Brrive Al a0 Agreement 85 to the manmer of rectifying or
remedying the underlying Fvent of Default. Withoul prejudice
to this; i’ the wnderlying evenl ks & Coneessionaine Event of
Drefault, the Concessioning Awtharity shal | in consuliation with
the Lenders endeavar fo armive at on agreement as to measunes
as may be considercd approprinte by them in the attendant
Circumsiances:
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15.5 Obligations during Remedial Period

memm 014

During the Remedial Period, the Parlies shall endeavor 1o
continue 1o perform their respective obligntions undir 1his
Agreerient which can be perfarmed, failing which (e Party in
Preach shall compensate the ather Party for any loss or dumage
occasioned ar sulfered en sccount of tw undedying
fnflsrebreach,

olal syl g bl e 095 il Ba JiS
Wl g A el gty sl oy Lol
el gt e xSy ells oo (bl o o8l e
el ps 2250 kol By ] e 5 el gl

e

156 Revocation of Consuliatlon Notice
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If during the Remedial Period the underdying Event of Default
iis curcd or wiived or the Parties and the Lenders ngree upon
any of the measures set oul in Aricle 134, the Consullation
Nofice: shall be withdrawn in writing by the Party who has
issued the same.
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15.7 Termination dug to Events of Default
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17 before the expiry of the Remedial Period, the underlying
Event of Default is neither cured, waived nor the Partics and
the Lenders have agreed upon any of the measures in
gocordance with Aricle 154, the Party who has issued the
Consulation Motice shall have the right to tesminate this
Agreement, in which event, the provisions of Article 13 and
Article 19 shall, to the exient expressly made applicable, apply.
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158 Concessioning Autherity's Rights
of Step-in
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Upen & Temmination Nolice being isued due lo a
Concessionaire Event of Default, the Concessioning Authority
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may, at its discretion: b s el i
(8) imervene and take possession and contiol of Project | Clessy gibelpa sl Je byl Jyiy Josih il
Site/Project Facilities and Services forthwith; P 4pill e g Al

(b) Protibit the Concessionaise and any Person claiming
through or under the Concessionaire from enlering
uponidealing with the Project Facilitics and Services or
Port's Asseds;
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(&) Opts to step in without the necessity of any funher action
by the Concessiongire, w0 the imerests of the
Coacesstonaine under such of the Project Comcts as 1he
Con¢essioning Authorily may in its discretion deem
appropriate with effect from the date of communication of
such option to the counter party 1o the relative Project
Contracts, Provided, that in such circumstances, the
Concessioning, Authority shall sssume the obligations of
{he Concessionaire with respect 1o the Lenders during such
Remedial Period oul of the current revenues. Provided
further, the Concessionaire acknowledges that any
payments imade by the Concessioning Autherity during
the Remcdial Pericd shall be adjusted against
compensation payable by ihe Concessioning Authority 1o
the Concessionaire in terms of the pravisions of this
Agreement.
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ARTICLE 16 - RENDEZ VOUS
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On the fifth year of the Date of Commercial Operation and
every five years therealler and upon request of one of the
Partios, Parties will meet to discuss how 1o sdapl the fee
scheme ¢luuse (Appendix No.15) for ensuring the fiancial
equilibrium of the Project. In case the Concessionaire would
underperform or overperform compared 10 Project Business
Plan {Appendix No. 14 ), the Parties will adapt the Fixed and
Variable Fees provided foe under Article 8 of this Agreenient.
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ARTICLE 17 - TERMINATION OF THE
CONCESSION [ AGREEMENT
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17.1 Termination Procedure
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The Parly entitled to terminate this Agreement elther on
aceount of a Force Msjeure, an Ciher Event, an Act of
Giovemment o an Event of Default shall do 5o by issue of a
Termingtion Molice to the other Party and simultancously
deliver a copy thereof 1o the Lenders, The Termination Motice
shall be of noet less than 90 {ninety) Days and not ordinarity be
mofe thart 180 {(ane hindred and eighty) Days, (“Termination
Périod™) and at the expiry of the Termination Period, this
Agreement shall stand terminated without amy further nolice,
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17.1 Obligations during Termination Ferbod
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Duwing Tennination Period, the Partics shall, subject where
applicable to the provisions of this Article 17, endeavor to
continee to perfonm such of their respective obligations wnder
this Agreement which are capable of being performed wilh the
object, a3 far Bs possible, of ensuring continued availability of
the Project Facilities and Services 10 the users, failing which
ihe Party in breach shall compensate the ather Pary for any
loss or damage occasioned oc sulfered on account of the
underlying failuretbreach.
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17.3 Requisition
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Extept where the Tenmination Motice is lssued prior (o
Firarcial Close being achieved by the Concessionaire, when
the Concession has not conse info efect the Concessionalre has
110 right hereunder and no compensation is payable by the
Cancessioning Authorily, upon issue or receipt as the case may
be of Termination Molice, either as a consequence of a Foree
Majeare Event, an Other Event, an Act of Governiment or 85 &
comsequence of an Event of Defaull, or otherwise & (six)
months prior to the expiry of the Concession Period, the
Concessioning  Authority shall by a notice in wriling
{“Requisition”) call upon the Concessiongire 1 furnish (he
following, Information o caable the Concessioning Authority
to estimale he likely compensation paysble by the
Coscessioning Anthority to the Concessionaire andior 1o
finalize the items of Concessionaire's assets comprised in the
Project Facilities and Services to be handed over infiaken over
by the Concessioning Authority:
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{a) excepd in cases where mo Financial Close has been
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achicved, the particulars of Dbl Due supported by [ 1oos mu e bty b piina gl guall Lol
Lenders” certificate

(b) data or records to be specificd by Concessioning Authority | ol jlasdh gile tasanea G il 3f ik ()
regarding the operation and mainfenance of the Project U uall iy iln Sy Judind

Fagilities and Services;

{c) specifications regarding the Concessionaine’s assels
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coimprised in the Project Facilities and Services; and yipp il silasy Bile
{d) any other information or records [t be specified by | b fadinil W) cblne g} sl laghaa ) 3]
comcessioning Autharily s its  discreiion] regarld'w, iy dolady S ol il (atadl 4l
Copcessionaire, its business, the ProjectProject Facilities ekl iy
and Services, assels wnd libilltes. Hyiest dyell
“The Cancessionaire shall within a period of 10 (hirty) Days of | it ga s |1+ a8 05 Jlaidl csls Je g
receipt of Requisition furnisly the particulars called for by the | s iy g0 Jousliah patis I heglaall gt o
Coscessioning Authority. st
174 Condition Survey prndll 1Y

{a) The Concessionaire agrees that on the service of a
Temiration Molice or at beast six (6) months prios ta the
expiry of the Concession Period, as the case may be, it shall
conduct or cause Lo be conducted under the Concessioning
Authority's supervision, a condition survey of the Praject
Facilities and Services including the Project Site 1o
ascerizin the condition thereal, verifying compliance with
the Concessionaire’s obligations under this Agreement and
{o prepare an inventory of the asscls comprised in the
Profect Facilities and Services.

During this period, the designated key personnel of the
Concessioning Autherity thall be associated wilh the
operations of the Project Facilities and Services (excep!
when the same is impossible due 1o a Force Majewre Evem,
an Other Event or an Act of Goverment) in order to

kg Py gami il St ol ooy ()
S k] iz o gphal gy Al 3 2l
e oLyl J B e gt (1) R B AT
e sl ¢ el ke LAY i iy el
wnlly eilrlys St Corbee plAB o By
ooty iln )t gl ol o 3y 345 Py
Jeal eten gl S ey il Glantd iy sl
it g ol bl Ry
g (Sl gl gtenall 02y Bl 6 DA
e e o) Byl bty o kS el
3 e J ol i e ol i
e a1

ity atetd




2o

Yoy i ol Y S (0) ,56 Y suaddl - L JI 50 4

facilitate  smooth take over of the same by the
Concessioning Authority on the Transfer Date,

(b} If, a5 a resubt of the condition survey, the Concessioning
Authorily shall observeinatice that the Project Facilitics
and Services or any part thereof have/Tas not been operated
and maintained in accordance with the requirements
therofore under this Agrecment (normal wear amd fear
excepted) the Concessionaire shall, ot its cost and expenses,
take all necessary steps to pul the same in good working
conditions well before the Transfer Date,
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() In the everd the Concessionaire fails to comply with the
provisionsof thit A greenvent, te Cancessioning Authority
may sl cause the condition survey amd nventory the
Project Focilities end Services 10 be conducted. The
Concessioning Authorily shall be cempensated by the
Coneessionaire for any costs incurred in comducting such
survey and preparation of inventory as also in putting the
Project Facilities and Services in good working condition.
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17.5 Consequences of Termination

Aghye oV |

Without prejudice fo any oflier consesquences or requirements
under this Agreement of under any law:
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{a) the Concessionalre shall transfer all the assels and rights
upoi expiry of the Concession Period or Temmination of the
Agreement due to 4 Force Majeure Event, an Other Event,
an Actof Government or on sceount of an Event of Default
in-accordance with Article 19;
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{b) the Concessioning Authority shall be entitled 1o cash any
subsisting bank  pguaramee(s) provided by  the
Concessionaire agalnst any antounts owing (o the
Concessioning Authority by the Concessionaine.
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Naotwithstanding anyihing contained i this Agresment, the
Concessioning Authority shall not, as a consequence of
Termination or oiherwise, haye any obligation whatspever fo
any third panty including bl not limited to cbligations as to
compensalion for loss of employment, conlinuance or
regularization of employmen, absarption or reemployment on
any ground, in reliion to-any person in the emplayment of or
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engaged by the Concessionaire in connection wilh the Projett, | 0 aiie it sl ety il a9
and the handback of the Project Site/Port Assets/Project s Fehghaol A ol g )
Facilities and Services by the Concessionaire o the

Concessioning  Authority shall be free from any such

obligation.

ARTICLE 18 - COMPENSATION gragadll - VA 4l

18,1 Compensation
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{n) Termination due fo Foree Majeure Eveal and Other
Event

o

e
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I7 the Termination is due 1o a Force Majeure Event and an
Cihor Event, compensation payable to the Concessiongire
shall be the Net Book Value of the Project Facilitios and
Services LESS any dmount due fo the Concessioning
Authorily by the Concessionalre under this Agreement LESS
all insurance claims received or admited,
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Provided, no compensation shall be payable o the
Coscossiongire if the Concessionaine Failed fo masintain
Insurance Cover prior to the Force Majewre Evenl as
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contemplated umder Article 11 of this Agreement.
(b) Termination due io Concessionaire Event of Default el el gy JUE] Ul el sl ()

I the Termination is afier the Date of Commimercial Operation,
due to & Concessionaire Event of Default, the compensation
payable by thie Concessioning Authority te the Concessionaire
shall be:
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i 100% of the Met Book Value of the Project Facilities and
Services; LESS

hedzy gl Gl dadll (e e WY
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ii. any cosis, duly justified, ihal would be due by the
Concessioning Authority as a result of a Termination of the
Agreement for o Concessionaire Event of Defaull,
provided, no compensation shall be payable 1o the
Concessionaire if the Concessionaire fails to maintain
Inswrance Cover as contemplated wnder Article 11 of this
Agreement.
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{€) Termination due to Concessioning Authority Event of
Deefuult

S gile sl g ) Wl A ol ()

IT the Termination s due to a Concessioning Authority Event
of Default, the compensation payable by the Concessioning
Auithority shall be cqual to the aggregate of (i) Mel Boak value
of the Project Facilities and Services, (if) any costs, duly
Justiffed, that would be due by (he Concessiomire as a result of
& Termination of the Agreement for a Concessioning Authority
Event of Default.
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18.2 No Compensation on Expiry of Concession Period
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In the eveitt of exgiry of the Agreement, the Cancessionaire

S R

shall hand overf transfer peacefil possession of the Project Sie, | wba i Jyeily Fartall phgd il i ste]f il
Pant's Asses and the Project Facilities and Services free of cost kel A5 ] 1 e A5yl ity ey
and Encumnbrance. e
18.3 Transfer Fee and Charges el Bl dilimay pyesy T-1A
Trassfer cosds, stamp dulics, nolary fees and taxes, il | oHahy 30l oy
applicable, for the transfer of the Project Facililies and Services | i dag pe 200
comsequent 1o the expiry or Termination of this Agreement >
shall be bome by: /z—‘—\_\
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{n) The Concessionaire in the evonl of expiry of Copcession
Period or Termination due te & Concessionaire Event of
Defauls;
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(B} The Concessioning Authasty intbe eveam of Termination
due 10 a Coneessioning Authorky Event of Default or Act
of Governmenl ; and
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(c) By both Parties equally in case of Termination due 10
Change in: Law or Other Event.
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184 Delayed Payment of Compensation
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If for any reasons, other than those sitribuable 1o the
Concessipnaire, the Concessianing Autharity fails to pay the
compemsation on the Transfer Date, the Concessioning
Authorlty shall be Yiable to pay imerest ot CBE PLR thereon
from the Transfer [ate 1ill payment thereof, Provided, nathing
conlgined in this Article shall be deemed 1o suthiorize any delay
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in payment of compensation in sccordance with this Alah g iy gl
Apieement,

18.5 Delayed Transfer of Asseds Uaall S 4t 0u1A
If for any ressons other than those atiributsble to the | apkally dyklly dywt Jii § fadh ot Sl 20 §

Concessioning Autharity, the Concessionaire fails to transfer
aasets, rights and contracts on the Transfer Date in accordande
with Article 184 read with Aricle 19, there shall be no
suspension of the operation and maintenance of the Mroject
Facilities and Services and the Concessionaire shall, s a
trustee of 1he Concessioning Autharity, {4) continue 1o operte
and maivain the Project Facilities and Services o such of
them, & directed by Cancessioning Authority uniil completion
of the relative transfer formalities and (b) account for and pay
1o (b Concessioning Authority the Gross' Revenue minus
operating costs md statulory ducs, from such operations. In the
event of Failure 1o do 0, the Concessionaire shall be liable fo
pay to the Concessioning Awborily, for every Day of delay,
liguidksted damages computed sl the rale of the average daily
profits camed during the 3 (three) years immediotely preceding
{he Transfer Date. Parties confirm that this is a true and cormect
estimate of damages and not in the nature of a penalty.
Provided nothing contained in this Adicle shall be deemed or
constrved to swthorize delay in completion of formalitics of
transfies of assels, rights and comracts by the Concessionaire to
the Concessioning Authorily in accordance with the
requirements thereol under this Agreement,
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I cose of delaying the reum of assets 10 the Concessioning
Authority for reasons adtributable 1o the Congessioning
Authority, the Concessionaire may nonetheless continue to
operate the Project Facilities and Services, bul as a servicg
provider for the Concessioning Athority in accordance with
terms and conditions otherwise agreed by the Concessionain
and the Conoessioning Authority, The Concessionalrt
be liable to pay bath Fised and Variable Fees |
with Article &
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18,6 Remedics Cumiilative

L\ el 114

The exercise of right by either Parly 10 terminate this
Agreement, as provided herein, shall not preclude, such Pasty
from availing any other rights or remedies that may be
avadlable to it under law, All remedies available to the Parties
shall be cumulative and the exercise or failure thereof of one or
more remedies by any Pary shall pot limit or preclude the
exercise of or constitute 8 waiver of any ather remedics by such
Party.
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ARTICLE 19 - TRANSFER ON EXPIRY OF THE
CONCESSION PERIOD
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19.1 General Scope of TransferPayment

Sl oS At o Jla5 1214

The Parties shall perfomiidiselarge their respective obligations
to be performed o fulfilled under the provisions of this
Agreement on the Trarsfer Date in entirety. Without prejudice
1o 1he peaerality of this provision and the provisions of Article
18, the transactions 1o be consumnzated and the Tomsalities 1o
be compleled by the Parties on the Transfer Date shall be as sed
ot i Articles 19,2 and 19.3,
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152 Concessinnaire's Obligations

St e Al 114

The Concessionaire shall:

e el J 055

{a) hand cver peacefil possession of the Project Site, Poat's
Assets, the Praject and the Project Facilities and Services
free of Encumbrange;
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(B) ransfer all its rights, titles and inerests in the assels
comprised in the Project Facilities and Services which are
required 10 be trnsferred to the Concessioning Autharity in
secordance with this Agreement and excoute such deeds
and documenis as may be necessary for the purpese and
complete all begal or otbier formalities required in (his
regasd;
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{c) hand over fo ihe Concessioning Authodity all documents
including a5 built drawings, manuals and records relating
i cperation and maintenance of the Project Facilities and
Serviees;
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{d) eansfer technology and upo-date know-how relating to
operation and malntenance of the Port's Assets andlor the
Project Facilities and Services,;
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{¢) Transfer or couse 1o be transferred to the Concessioning
Authosily any Praject Coreacts which are (i) valid and
subsisting; (if) capsble of being tramsforred o the
Concessioning Autbority; and (ki) those he Concessionmg
Authority has chosen 1o take over, and cancel or cause 1o be
cancelled such Project Coritrecis. not Iransfesred to the
Concessioning  Autherity,  For  this  purpose,  the
Concewionaite shall ensurg that all Project Comiracls arc
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assignable in favor of the Concessioning Autharity without
any further action on part of the respective counterpanies.
The Concessionaire shall entirely at it cost, terminate 21l
such Project Contracts which are nol transferred! assigned
andior are not required 1o be transferrediassigned 1o the
Conecssioning Authority:
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(f) Atils cost, tramsfer 1o the Concessioning Authority all such
Applicable Permits which the Concessloning Awthority
may require and which can be legally ransferred, Provided
If the Termination is on sccount of Concessioning
Authority Event of Defsull, the cost of such transfer shall
e borme! reimbursed by the Concessioning Authority;
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() # its cost, remove within 90 {ninety) days from expiry of
the Concession Period, from the Project SitefPor’s Assels,
any moveeble assets that are ned 1aken over by or nol o be
transferred te the Concessioning Authorily in torms of the
provisions af tis Agsement.
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19.3 Concessioning Autharity's Olfigations

il ke A 714

Except in the event of expiry of the Concession Periad, the
Concessioning Authority shall pay compensation payable to
the Concessionaire or fo the Lenders, as the case may be and in
accordance with the provisions of this Agreement,
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The Concessionaire confirms that upa sch payinent being
wads, the Concessioning Authority shall stand duly discharged
of its obligations regarding payment of compensation under
this Agreensent and the charge croated by the Congessionaire
in favor of the Lenders on any of the assets shall stand satisfied
arl all such assels shall onand from the Transfer Date be free
firam such charge. The Concesslonaire frther confimis that
paymenl of compensafion by Concedsioning Authorily in
accordance with this Article 19.3 shall b a valid dischiarge to
the Concessioning Authority in respect of Concessioning
Authority's obligation regarding payment of compensation to
the Concessionaire under this Agreement,
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ARTICLE 20 - DISPUTE RESOLUTION

AR s « T i

20.1 Amicable Setilement

PERFIVETRRR

IF any dispute o difference or claims of wny Kind arises
betwen the Concessioning Autfiority and the Concessinnaire
inconnection with comstroction, interpretation or application of
any terms and conditions or aiy matter or thing in any way
conngeted with or In conpection with or arising ool of this
Agreement, orthe rights, dulies or [iabilities of any Party wnder
this Agrezment, before the Termination or the expiry of this
Agresment, then the Fanies shall meet together promptly, &t
the reguest of any Party, in an eifort to resolve such dispute,
diffevence ar claim by discussion between them.
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0.2 Assistance of experl
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The Partics may, in approprinte cases agree 10 refer the matter
1o an experl appointed by them with muwlual consent. The cost
of abtainkng the service of the exper shall be sharcd equally,
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203 Arbitration

pr.ChUl B

() Arbitral Tribunal:

Failing amicable setilemsent andfor setlement with the
mssistance of expent appainted by the Parics by matual
consent, the dispute os differences or claims o5 the case may
be, shall be fimally settled and resolved by binding
arbitration  under the Rubes of Arbitration of the
International Chamber of Commerce by one o mong
arbitrators appoimted m accordence with the said Rubes, The
arbitration shall be invoked by one Pary fseuing o the
other a nofice in writing invoking the arbfration and
appointing an Arbirator,
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(b} Law and Place of Arbitration :
= The plece of arbitration shall be Cairo Regional Center for
International Commercial Arbritation (CRCICA),
= The seal of arbilralion shall be Geneva (Switzerland)
= Theapplicable law i the low of Arab Republic of Egypl.
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() Language:
The request. for arbitration, the answer to the requcs, the
terms of reference, any written submissions, any orders and
ralings shall be in English and, il oral hearings iake place,
English shall be the language {0 be wed in the hearings.

Al (z)
bl 3l oot il ettt IR 355
Aol gl B iyl tkebyn gy U gy
Al il W iy bl 241 p By
b 3 deiiaad Wl b aplaif B 0pS5
bl

{d) Enforcement of Award:
Any decision or awand resulling from asbitration shall be
final and Binding upon the Partics. The Parties herelo agree
that the arbiiral avard may be enforced against the Partles
for thie arbitration proceeding or their assets wherever ey
may b Fourd and that o judgment upon the arbitrl award
may be entered in any cowr having jurisdiction thereal.
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(&) Confirmation of absence of sovereing immunity:
Confirmation of absence of sovercign immunity, the
Comcessioning Authority and the Goncessionaire confirm
had ihey are NOT entitied fo sovereing immunity, and i
tie siibject to lifigation and international achitration with
regard 1o this agreement.
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() Feesand Expenses:

The fees and expenses of the arbitrators and all olher
expenses of the arbitration shall be initially bome and paid
equally by the Farties subject 1o deteérmination by the
arbitral tribunial. The arbitral tribunal may provide in the

arbitral award for the reimburscment 1o the s
of its costs and expenses in bringing o gefeading ihe”
o f S

e —;

Sy panlly gyt

iaSnal oy paay pyery sl RN sy
T IMWWJ

Sl 18 naand i el
gficnpadd 29 13




A Yovyaw =L Ye S (o

@) o5 ¥

sall = o )1 5y A

abitration claim, incloding legal foes and expenses
incurred by the Fary,
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() Performance duting Arbitration:
Pending the submission of andfor decision on a dispute,
difference or claim or until the arbitral award is published,
the Parties shall continue: to perform all of their obligations
under this Agreement withoul prejudice to o final
adjustment in accordance with such award.
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ARTICLE 21 - REPRESENTATIONS AND
WARRANTIES
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211 Representations and Warrantics of the
Congesshomaire

Jera vl iy i 114

The Concéssionaire represents amd  warranis to (e
Concessioning Authority hai:

 Jl et it g el oo ey

(@) il is duly organized, validly existing and in good standing
under the laws of Egypl end herchy expressly and
imevocably waives aiy imniunity in any jurisdiction in
tespect of this Agreement or matters arising thereunder
including any obligation, liability or responsibility
hereunder;
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(B it has full power and authority 1o eoecute, deliver and
perform its obligations under this Agreement;
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() it has taken all necessary action o authorize the exccution,
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accordance with the terms hereof;

delivery and performance of this Agreement; e b g et ol o st
(d) this Agreement constltutes the legal, valid amd binding | wrte e Uiley Bl oyl Tl gl s Jad 3}
obligation of the Concessionatre, enforcéable against it in b kgl oy 201 48y Lyl LMD 548y Shasad

{2} there ate no actions, suits or procecdings pending or to its
best knowledge, thremened against or affecting it befose
any court, adminisirative body or arbitral tribunal which
might materinlly and adversely affect its ability to meet or
perform any of its abligations under his Agreement;
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{0 it has the financial sanding and capacity to wndertake the
Project in actordance with the Yerms of 1his Agreement;
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() the execution, delivery and performance of this Agreement
will not-conflict with, result in the breach of, constitute-a
default under, or accelerate pesformance required by any of
the termis of its memorandun of asseciation and articles of
assoclation or any Appliceble Laws or any covenan,
confract, agrecment, arrangeinend, understanding, decree or
arder to which il is a panty or by which it or any of it
properiies o assets is hound or affected;
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{h} it has no knowledge of any breach/ violstion or default with

respecd 10 any order, wril, hﬁm:liﬂnuﬁﬁmm
7 AN

et Gl 2}

4{%)}&»[#)-'3]*&@




YN Ll Y S (o

S ABECRE

sandl = dan SIS0 AL VY

or any legally binding order of any Government Authanity
which may result in any Material Adverse Effect on its
sbilily 1o perfonn its obligations under this Agreement and
no fael oF circumsiance exists which may give rise to such
proceedings that would adversely affect the performance of
its abligations under this Agreement;
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(i) it has complied with Applicable Laws in all material
respects and has not been subject to any Tines, penalies,
injunctive reliel or any other civil or criminal |iabilities
which in the spgregate have or may have a Material
Aidverse. Effect on its ability 10 perform its obligations
under this Agreement;
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{j) #ll its sights and interests in the Project/Project Facilities
and Services shall pass 1o and vest in the Concessioning
Awthority on the Transfer Date free and clear of oll lieng,
claims and Encuinbrances, withoul ary further act or deed
ot its part or that of the Cancessioning Authority, and thal
mone of Uve Project Assets shall be acquired by it, subject
to any agreement under which a security interest or other
lien or Encumbrance is tetained by any person, save and
exceplas expresly provided in this Agrecment;
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(k) no representation or warranty by it conlained herein or in
any other document fumished by it 1o the Concessioning
Autherity or to any Government Authority in relation fo
Applicable Permits containg or will contain any untrug or
migheading siatement of material fact or omits or will amit
to state @& wmaterial fact necessary to make such
representation of warranly nol misleading,
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{1} ne sume, in cash or kind, kave been paid ar will be paid, by
it or on its behall, o any person by way of fees, commission
of otherwise for securing the Concession o entering into
this Agreement or for influencing or allempling to
influence any officer or employee of the Concessioning
Authadity in connection therewith;
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(1) aggrees that the cxecution, delivery and perfomiance by it el
fhis Agreement and all other agreements, contracts,
documents and writings relaing to this Agreceent
constitte private and commencial acts and not public or
governmendal acts; and
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{n) Consents generally in respect of the enforcement of any
Judgement against it in any proceedings in an”urmduﬂmn
1o the giving of any reliel of the issue of any process in
connection with such proceedings,
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212 Representations and Warrantics of the Concessioning
Authority

The Concesstoning Autharity
Concessionaire that:

represeits and warrants o the

]
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(a) it is duly organized, validly existing and in good standing
under the Fws of Egypt;
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{b) it has full power and authority o execute, deliver and
performn its obligations under this Agreement;
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{c) it has taken all necessary aclion fo authorizs the execution,
delivery and performance of this Agreement;
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{d) this Agreement conslitutes the legal, valid and binding
obligation ‘of the Concessioning Authority, enforceable
against it in accordance wilh he terms hereal: and

et ke Jie e Gy il B Aol L8 J2ad [3)
g iyl Jog N 3y Wl 150U 355y

() there are no aclions, suits or procesdings pending or 10 s
best knowledge, threatened agains or affecting it before
sy courl, adminsirative bady or arbitral tribunal which
might materially and adversely affect its ability 10 mest or
perform any of its obligations under this A greement,
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21.3 Disclosure
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In the event that any gccarmence or circumsiance comes o fhe
atention of sither Parly hal nenders any of its aforesaid
represeniations or warranties untrue or incarrect, such Parly
shall immediately notify the other Party of the same. Such
nitification shall not have the effect of remedying any breach
of the representation or warranty that has been found fo bo
unlsee or incorrect nor shall it adversely affect or waive any
abligation of either Party under this Agreenient.
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ARTICLE 12 - MISCELLANEOUS PROVISIONS deyia rﬁ" - 1YL
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The datum to which all levels shall be referred for the purpose | s dusys i gl shall plas Jasd (oelodl] 57!
of the Praject is the Chart Datum (0.000) which is _ ] ey o) el Gyt 2 Whﬂ){yﬁ.?’l—.ﬂ
below means sta level. ol e St e 3B
11.2 Survival of Obligations ol g ad A Bl el 7YY

Any cause of action which may have eccored in favor of either
Party or any right which is vested in cither Party under any of
the pravisions of this Agreement during the Concession Period
ws.the case may be as a result of any act, omission, deed, matter
or thing done or omilted to be done by either Party before the
expiry of the Concession Period or ‘atherwise in accordance
wilh the provisions of this Agreement shall supvive the expary
of the Concession Period’ Termination of this Agrecment.
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113 Arthcles to survive Termination
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The provisions.of Aricle 17 to Aricle 22 shall, to the fullest
extenl necessary 1o give effect thereto, survive the Concession
Period/the Termination of this Agreement and the obligations
of Parties 1o be pesformedidischarged  following  the
Termingtion of (his  Agreement shall wccordingly be

performedidischarged by the Parties. ‘/.4:"_‘:'\
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1A Consequentinl and indirect loss
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Subject otherly provided onthis Agreement, neither Parly shall
be liable fo the other Party in coniract, tor, warramy, strict
linkility or any other legal theory for amy indirect,
consequential, incidental, punilive, exemplary or similer
daimapes, howsoever arising,
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11.5 Jaint Responsibility
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In the evenl that any damage is caused partly die to the
negligence or defiult or omission on the part of the
Concessioning Authority and partly due 1o the negligence
or defaull or omission on the par of the Concessionaire,
cach Party shall be liable o the othér Party only in the
proportion te its respective degree of negligence or defaull
or omission, ps the case may be.
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1.6 Several Obligations
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Maothing contained in (his Agreement shall be construed 1o
creale an association, irust, partnership, agency of joint yenlure
armpag the Parties and Parties shall be liable to perform theie
respective duties and fulfill their respecilve liabilities o
obligations in accordance with the peovisions of this
Agreeiment,
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22,7 Severability
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1 Tor &y reason whalsoever any provision or any pant(s) of this
Apreement s bield o shall be declared 1o be void or illegal or
invalid under present or fture baws or regulations effective and
applicable during the Concssion Perind, by any competent
arbitral fribaunal or cowrt, and if swch peovisions shall be fully
separable and this Concession shall be constructed as if such
provigion or such pari{s) of this Agreement never comprised
pant of This Agresment and the remaining provisions of this
Agreement shall remain in full force and effect and shall nol be
affected by such void or [llegal or invalid provision or by its
severance Trom this Agresment.
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118 Nofices
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Unkss oiherwise siated, notices 1o be given under this
Agreement including but not liviled 1o @ notice of waiver of
any term o related or breach of any term of this Agreement
shall b= in writing and shall be given by hand delivery or
registered intemational or hard couriers or e-meils with
evidence of receipl 10 the Parties at their respective addresses
set farth below:

g g S O S 3V e s o
sl pan) Y JEaF e 6 2l f g 6
U g gl e Bl oy 20 g il
a8 gt b 3¢ 3 ad pLly 348 S5 sk
oy G o o sl enp e o ool

s g g Jo el B g At

The Concessioning Authority:
General Authority for Sucz Canal Economic Zone

e pils

CHAIRMARN:
Mr. Engineer! Mohamed Yehin Zaky

m
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intemational or hkard mniks, retun receipt requested) sl that
address,

Port: East Port Said danamy g g o Selin
Fas Mo.: +2062-3590003 +2061-3590003 : 50
Email: infof@sczone.eg info@scrane. ef S a0 Ly
The Concesslonaire: B
The MANAGING DIRECTOR: : riiial gty plal i
MiriMs Fusdt
Fox Mo, Sl
Email: By FT
orsuch ofter address ns may be duly nofified by the respective | o33 fae oo gaall gl & s ab Gl Gy i
Parties from time 1o time, and shall be deemed to have been | iy e o lyall w3 Jo ¥ 56 s sinsy
mpde or delivered in the case of any commundcation made by o s Ak
letier, when delivered by hand or by mail (registered | 7 ) *"”‘“T j}:" ﬂ‘l’i”;:’m S

Any notice ar other communication made by one Party 10 the
other Party in acoordance with the provisions of this Article
shall be deemed to be received by the other Party: (i) if
dhelivered by hand delivery on the day that it is submitted a1 that
Party's address; (i) IF sent by registered post retum receipt
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any Party shall be valid unless expressed in writing and signed
by swch Pary and communicated by such Party to the other
Party in accordance with the provisions of Article 32,8 of this
Aprestnent. A walver by ary Farty of any term or condition or
breach thereof in & given case shall not be deemed or construed
a5 & peneral waiver of such term or condition or the breach in
the fufure or waiver of any other tesms or conditions or breach
of this Agreement.

requested, upon second sending with email. IS
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11,10 Amendments, Modifications or Allerations.
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Mo amendments, modifications or alierations of or any
additions to the terms and conditions of this Agreement shall
be walid unless the sasme be in writing and agreed to by the
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This Agreement shall be governed by and constroed in | Aupll pas dispper (ilgdl e S0y S0l lia pianiy
pecondance with the kaws of the Arzb Republic of Eaypl.
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This Agreensent and the Appendices together constitute a
complete and exclusive statement of the terms of the agreeiment
between the Parties, All prioe written or oral under
offers or other communications of every kind i
Agrecment unbess specifically retained in this m{m’ngn ﬂ!d.
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the Appendices, by meference ar ollwerwise, ane abrogated nnd
withdrawn,
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ARTICLE 23 - LANGUAGE & COUNTERPARTS
OF THIS AGREEMENT
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This .ﬂ.gn:m:rll has been drafted in four {(4) originn] copics
bilingual (Arabic and English langoages) and in case of any
disceepancies bt ween the Arabic and English context, only the
English context shall prevail.

Jupall} A4 R0 b (1) g on AR U g
LN g Al Bl el ot Al 3y [y
Al Ay il Sy Ao

IN WITHNESS WHEREOF, the Partics, intending 1o be
legally bound, have cazsed this Agreganent on the dites
Indicated mext 1o their signatures below:
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Common Seal of the Concessioning Authority s allixed
pmrsuan fe its resolution dated 13 of (Movember), 2019 in
meeling n® [2] for the year 20092020 from the Board of
directors of the General Authority of Suez Camal Economic
Fone inthe presence of

Mr, Englneer! Mohamed Yehin Zaki
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Sigrature/ SW iagy i
whi haa signed (his Agreement !;L“I.I.I&m therenf, .
Purssiant o Resolution dated 12% of Movember, 2019 of its TR 1Y ey
Board of Direcioss. - - 'NL;".-
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ol iis nuthorized represenintives:
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O hehalf af Ballord Alrbca Logistics © L
Mr. Olivier de Moray Fl.l;;i.::
Managing Direcior -
Signature e e I

O behall of Toyota Tsusho Corporation ©
M. Hireki Namiknwa
General Mannger

Signninre J
:;zm =

On behalf af Mippon Yusen Kaisha ;- e
Mr. Tomao Mariya —_—
Ilgpulf'ﬂencrl! Mlanager
Signature!
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