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CONCESSION AGREEMENT Pl pia is
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THE GENERAL AUTHORITY FOR saal) ol 1 hleal daladl dlgh)
RED SEA PORTS
And

3

Misr International for the
Management of Cruise Terminals
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JOINT-STOCK COMPANY UNDER | ghaliall aUily (dypuas 4ot 45y
PRIVATE FREE ZONES SYSTEM .
Analdl) 55l
(Under Incorporation)
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FOR Ouﬂ
THE CONSTRUCTION, ks Bhaly (Busmdiy uslals oy

DEVELOPMENT, MARKETING,
MANAGEMENT, OPERATION,
EXPLOITATION, MAINTENANCE
AND REDELIVERY OF THE
SUPERSTRUCTURE OF THE
PASSENGERS TERMINALS and
CRUISE SHIPS

IN SAFAGA - HURGHADA -
SHARM EL SHEIKH PORTS

A.R.E.
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CONCESSION AGREEMENT
For THE CONSTRUCTION,
DEVELOPMENT, MARKETING,
MANAGEMENT, OPERATION,
EXPLOITATION, MAINTENANCE AND
REDELIVERY OF THE
SUPERSTRUCTURE OF THE
PASSENGERS TERMINALS AND CRUSIE
SHIPS SAFAGA -HURGHADA —
SHARMEL SHEIKH PORTS

ARE.

pl] i i
Aaly Jeiulily Bilaly (Baguady skl elis
gl L) e 5k g Aibuary
Ll pRudly QUGN Cllaaal
{rilons
g+ Gl pod — LBl = Lol

On this day of Thursday, 13 June 2024 by and
between:

THE GENERAL AUTHORITY FOR
RED SEA PORTS, established by virtue of
the Presidential Decree no. (217) of 1978,
represented in this Concession Agreement by
Major General Eng. Chief of Staff Mohamed
Abd ElRahim Hemaid in his capacity as the
chairman of the General Authority for the
Red Sea Ports, (hereinafter referred to as the
“Grantor”),

0s S on YoV g VY Gllaall Gusadll e B 4]
g Aaililly Luagall Jan) jall ryilgal dalall Ayt
o leliasy VAVA did (V1Y) od) Dygganll uy LB
paflue sasa [ utiga C'I PPV VYN R KPR i
o) gilsal Adlalh Risght 83 Galaal bty diksy as0n

- _aayl
(pUN L ply o L ) L)

AND

3

Misr International for the Management of
Cruise Terminals Company (under
Incorporation) an Egyptian Joint Stock
Company subject to private free zones
system (under incorporation), the founders
are Abu Dhabi Ports Company P.J.S.C.,
Golden Anchor Chips Operator Limited and

Silver Anchor Facilities Management
Limited, located at the Port of Safaga, in the
Arab Republic of Egypt

Represented by Mr. Mohammed Jumaa
Rashid Saced Al-Shamsi, in his capacity as

Lalpl Ghall ilbae BlaY Jligsdliil e 45,4
iad) Aualal Ball galial alily dijuas adluaa 355
A$58) tilsall i b RS pa O gammeally < msall
g ysiungl ud 1981 Galga A, (Aale Aalue
(b Wihay Siagl Cuiaasila hibald 9l silaen A5

ppall juas L) sgas (A aliu sla
(galtl s A3l dnap dama fandl aAll b L
ESE TR S E C PP S L N
JS5 mse dllly (il palad) (lele Ladles

Chief Executive Officer of Abu Dhabi Portspfp.322--=18%N £ )
T AN 7 7.
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Company P.J.S.C (the main founder) by
virtue of a power of attorney certified by Abu
Dhabi Judicial Department on 29/9/2022 with

certification no.
233EEC2A15B60DSE3C5C.
(Hereinafter  referred to  as  the

“Concessionaire”).

A Y/ gty s sl el 6313 (e Gracs
.233EEC2A15B60D5E3C5C EECINEW

(pBEY Gl oy L L Ll L)

Grantor and Concessionaire are jointly

o L ol ualiay BN mile Ga U Ly

referred to, hereunder, as “Partics” or
» e I L n LR | .2 ot . =
severally as a “Party”, LI s il "HDRR ] QAL ’
Preamble i

gl

WHEREAS, the Grantor owns passenger
terminals (terminals) within the Ports (as
defined below). And the Grantor wishes to
develop and operate such terminals to
increase the efficiency of the Ports in light of
the development plans of the Arab Republic
of Egypt;

Jals (@Y la) QS cillans dllie oI5V ols of Cua
Lebiotng ok 8 ity (sl A pua g8 LS) ilsall
s Lyggand Al Ll goa 8 (lsall BeliS B2l

$d yall

Whereas, since it is in the public interest of
the State, the board of directors of the Grantor
has approved to allocate the construction,
development, marketing, management,
operation, exploitation, maintenance of a
passengers terminals and cruise ships within
the Ports to a world class operator with
international experience in this field to ensure
the highest level of efficiency, provided that
at the expiration of this Agreement or in the
event of Early Termination, the Terminals
to the Grantor in

will be redelivered
accordance with the provisions of this
Agreement;

walae (3ily 38 Agal) Laladl Asbiaadl Jal a 43) Sy
Gagedy aghaly ey Jlael sisd o W5 pule 3
Oally QIS s Diloay Plinuly Juiiy s
138 (b 53 Bpa g3 (galle Jada (] (ilsall (i Aaland)
b i O e Bl e gt el ladal ol
palad satel Suall elgit Als A gl 2l 138 5aa il

faall 138 AGSY Wby W) e () allaaall

Since, the Red Sea tourism development
project is -an important project in such area
and requires specialized expertise, and since
the Grantor owns berths and the passengers
terminals in the Ports, accordingly, the
Grantor wishes to keep pace with the world’s

On seal el daludl p Ui gk gg50a oIS Ly
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Al

tourism terminals in the Red Sea to maximize
the exploitation of the facility and benefit
from geographical location of the Red Sea,
which  requires international expertise
specialized in cruise passengers service
activities, Therefore, the Grantor has decided
to assign the works of the construction,
development, marketing, management,
operation, exploitation, maintenance of the
passengers terminals and cruise ships within
the Ports to a world class operator with an
international experience in this field to ensure
the highest level of efficiency, provided that
at the expiration of this Agreement or in the
event of early termination, the Terminals will
be redelivered to the Grantor in accordance
with the provisions of this Agreement:

el o Bl g el S abiatl jea) e dl
aalle Sy pjlian la sag saal jadl Saciall ilaalt
e 8 ) Zalyult guj1mmiqj:m~aih
Juddy Blals Bageds ekl el Jlach slish HENI
o bl Gl QSN Cillaas diluay Pl
Joall 128 3 ddp 5 50 lle dade ) ralsal
530 Hlgd i o o o Bl (a (griuna ol el
Sllaaall b sole] Saall elgdyl Ala i of adall 13

saial) 13 HSaY Uy ALENY il

Whereas, the Grantor presented the project to
companies specialized in such field, and in
the light of this, Abu Dhabi Ports Company
P.J.8.C prepared a market study that showed
the feasibility of operating and managing the
Terminals. Accordingly, the aforementioned
company submitted its offer to carry out the
construction,  development,  marketing,
management, operation,  exploitation,
maintenance and Redelivery of the
passengers terrinals and cruise ships within
the Ports, among other offers from several
companies to the Grantor which has been
accepted by the Grantor, given that such offer
is the best offer submitted for this Project,
based on the study of the offer from the
technical and financial perspectives, which
showed the seriousness of the submitted offer
and its economic feasibility,

S (e pophdl Gagm N pole GlB Cusg
S AG8 Caall SIS gpn By (Jlaall 134 Laradial
Algus Aulpy dlaels (Rale Aasblua 3$8) (hgall b
le el ccllaaall Glaly Jiadd (e gpda dpoy Cinia sl
el Jlaeh alill gayes 5383l A8 Caedis el
ol B3y Uiy SNl 5 Jilddy 3,030y ooy sl
CagE Oasa gl Aabudl piudly QIS Slaas
cile U8 oy WGV mile ) diliae SIS gl
Lodidl gyl Jusdl gjlicly psiall el 138 alNI
Ll el e gasall dubs o oly gl 13gd
A8 olgang ol el Loan gl Ay Al

Whereas the Grantor has accepted to facilitate
the duties and works of the Concessionaire at
the Terminals according to the provisions

Jlely Cligine digoss U8 38 QN ile ¢} Camg
o loale (381 Jog p2ll lida Cillaaall 4 WiNT Calia
'iP‘lle\ n._nL—nll;Jm dalia g5 Cusag cadadl 1aa
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agreed upon herein so that it will be
exclusively available to the Concessionaire;

Whercas Abu Dhabi Port PISC’s signature on
the Agreement (in its capacity as the main
founder, holds 98% of the Concessionaire’s
capital) shall not be considered as a guarantee
and immediately upon the incorporation of
the Concessionaire, the Concessionaire will
be the only contracting party.

(e aalian A)8) (ilsall bt g 308 085 0f asms
Jlady (3 79A Gpusis sty ot lesal) LgBiaa) diall Lo
ol gdy colaa Ll o)) @y o (AN cala

Whereas the Concessionaire has accepted to
construct, develop; market, manage, operate,
exploit, maintain and Redelivery of the
Terminals in accordance with the provisions
of this Agreement. In addition, the
Concessionaire has accepted to pay the
Grantor the agreed-upon Concession Fees;

Blaly Gagudy sk by 8 3B oY) Gualia () uag
lidy Cllaaall adud Bolely dilmay Dhiiuly Jatiy
ol aiy of AN Caals 08 8 cdiall 13a day yal

tlosde Banall 1N g oM

Whereas the Egyptian State Council has
reviewed in its session on 28 February 2024
2024 the Concession Agreement in
accordance with the Applicable Law, and
accordingly, all comments and amendments
requested by the State Council have been
accepted by the Parties and inserted in this
Agreement.

U die daplyay ol 8 (gruadl Wsall pudaa ] Cung
Ol Gla Y XE b YA by Bagieall dnuday
A edanilly cillaadal pran liylall J Cuns ailaal

sl 138 Lgalal 5 lgall Gulas g allls

NOW, THEREFORE, in exchange of the
Warranties and obligations set out in this
Concession Agreement, which the Parties
have acknowledged and accepted as
sufficient and legally binding on them, the
Parties agreed to conclude this Concession
Agreement to regulate their relationship
throughout the Agreement Term and to
determine the final terms and conditions for
granting the Concession to construct,
develop, market, manage, operate, exploit,
maintain, and Redelivery the Terminals .

sie (b Rigall SNy Cllall Jlie Ay ade 3
Glh il sy gy U Clalall g1 (gl clsm plaI!
il 138 AN S ol Gl Gl 30 3 (lagd
Yl Jag il ypanily dhall olje 358 Jlpha Lgile
Jialdy By gy sk el A midl ddledl

ol s 33l Ailpusy iy

1. Definitions and Interpretation

sealilly sl LY

For all purposes of this Agreement, except as
otherwise expressly provided herein or unless
the context otherwise requires, the terms
defined in this Agreement shall have the

0sSs el G Cllety Glaud) 05 ol Lo ol g Aol

el T e
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meanings assigned to them under Clause
(L.1).

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

In the event of conflict between the
provisions of the Agreement and any of the
Schedules attached (o it, the provisions of the
Agreement shall prevail.

o Ll il e 5l 138 i B2l el

(1Y) gl
Bata ¥ 153a Saal i) Ahalall Jolaad) arans agail) Jiay
'.IS.-J Cr paplall Als Ay AalSaY (padieg (ulaSe 4le
G o Sl plSal ofd 4 Dinlall ylaodl ;3;1, el

.A__’m.\

1.1 Definitions

1=

iyl

Acceptable Insurers: means all major
reputable and creditworthy certified insurance
companies active in the Arab Republic of
Egypt’s commercial insurance or reinsurance
markets routinely capable of insuring assets
for which insurance is required to be obtained
pursuant to this Agreement,

ool IS puen o gl oulll s
b Alalal) LLN) Hlanlly dplal) daasd) S Gadiadl
eas dupgany cpeli) sale) ol (@ladll pualll Glgud
il WV dpeat) s o (giin) S 30l Al

LSl 13 g Lt cuels e Jguaal)

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

Gy AW sl aany il Ciplal) 3ey 1 Sl il
il 13a Gy (YA) 2l

Affiliate: means, the company:

1. of which the share capital, conferring
a majority of votes at stockholders’
meetings of such company, is owned
directly or indirectly by a Party
hereto; or

i, which is the owner directly or
indirectly of share capital conferring a
majority of votes at stockholders’
meetings of a Party hereto; or

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

S o i " Aagll Ayl

Gyt el Wgsall lghlady pgad 058 A =
K8 oia Jlaud) pgd s cilelial
1 dabll Y Sile e Bale ik
el

e Brila sk Bl AU 5% A Y
e cilelaal 3 ] At Y A yie Jlaud
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indirectly by the same company or a
Party hereto.

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

Tl A58 iy Aall 2Sp80 Cinpes (6 bl il
YT Caabead el il 22y

Agreement or Concession Agreement:
means this Agreement, including the
preamble and all the schedules as amended or
modified in writing between the Parties from
time to time.

ey 2l Jadug cdiall 138 a2 plYT Sie 5l Shad)
Ji g LS layue gl lghao w Lo cuaay gl
ol N iy e Gl

Agreement Term: means the date starting
from the Date of this Agreement and ending
on the earlier of (a) the Termination Date; or
(b) the Expiry Date.

o0y Jiall 138 Agl e fas 0 B s ad)
i Legal colgit¥l gl () ol oles) als (1) 3

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

S e ol akaa (guan 0138 gl ins z adaall ¢ il
S gtns el gy U3 ) LA Ay e
PS.\ Jﬁ g.‘ﬂ.n.ns Jbi _,1 __JLhn.l _,i _;41 J] sac & Jj daty
IR DV NP PTI9[N W

s (5l cages Blall ciladadll gl cilgang

means all
permissions, clearances, licenses,
authorizations, consents, no-objections,
approvals and exemptions of or from any
governmental authority of whatsoever nature
or any of them, including work permits and
security clearances, required at any time
during the Agreement Term pursuant to
Applicable Laws by the Concessionaire and
for the Terminals in connection with the
undertaking, performing, or fulfillment of the
obligations contemplated by this Agreement.

Applicable  Permit(s):

coanililly (alalyally (g3 puaa 1 Aidaal) g lualll
clifgally ccibalel) paey ccilie¥ly e leailly
U ag€s dhle (f e g (Y olgia Ul cilslisyl,
shaia) Cilidlgally Jardh sl 3 8 Ly \ginsila S
et cpiledll Gy Sial) saa DA iy (ol Lglladll
3 el Gl Lagt Slaaally oY) alia cala (g
il T3 Ll ageaiall SLEENG cliglh el

Assessment Information: means all
information and documents which are
available with the Concessionaire at the
evaluation time and which the Grantor in
appropriate limits determines to be necessary
to enable the Grantor to assess the impact of

sl Aaliall Colaiianly Cilaglad) apan tpsadill Claglen
o plA ke o (lly cpuitll g alEN sl
oo Al mile S s gy Lol Anadiall agaali
elaly Jub S e gl A il 36 i
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A

a Change in Law on the business and financial
performance of the Concessionaire,

Business Day: means any day on which
banks are open for business in the Arab
Republic of Egypt excluding Friday,
Saturday, and any day which is an official
holiday in Egypt.

b aall dagiia 48 dotdl S o gl i 208 s
ls Cudll gy Anead) pa eliialy Aupall juca dijggan
- s gb Laans) Ubae (395 a5

Cabinet of the Ministers Termination
Decree: means a termination decree by the
Cabinet of Ministers published at the Official
Gazette to approve the termination of the
Agreement due to the Concessionaire Events
of Default or Force Majeure event.

i elyisl el o B oYL ehish oalaa LB
.gﬁﬁ@,!&hﬁ_,hj?i)ﬂh" winba juad

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

sl () 3 0n IS 0 G5 3 hablge i
s S e 00 Dl

Change in Law: means the occurrence of any
of the following after the Date of this
Agreement:

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

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

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

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

e. Any Applicable Permit previously
granted, ceasing to remain in full force
and effect for reasons other than breach
or violation by or the negligence of the
Concessionaire.

2 A Yl (a6 agn ie 3 Cilaill (b il
saaadl s 'é-,')t'

Wla Gebaa g8 (@Y iyl il ff Gt
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T

B e il Gl layh JalSy Ledyei
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Commencement of Commercial Operation
Date: means the date of the first
passengers/touristic vessel’s arrival to the any
of the Terminals through the Concessionaire

Aghas ol gnay e (gine segihasll JAal doby )G
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or the lapse of (6) months from the Handover
Date,

Concession; means the concession granted to
the Concessionaire by the Grantor under this
Agreement by virtue of a decree issued by the
Egyptian Cabinet of Ministers promulgating
the grant of the concession and determining
its terms and conditions.

g;l...— u.ll rb'ﬂ}'l C_:LA O G,lu.“ r};\!}” g.ﬂ,i :fm]
ehish Cdaa Ga stba il lida siall 138 Caagan al3Y1
ASaly ddagpd aaty VY pies (gpuaall

Concession Area, or the Terminal/
Terminals: means the passengers terminals
and cruise ships area within the Ports with the
following details:

In Safaga maritime port, with an area of 6,658
square meters square meters;

In Hurghada maritime port, with an area of
16,370 square melers;

and in Sharm El Sheikh maritime port, with
an area of 1,423 square meters.

(The exact area to be determined in the
Handover Report subject of this Agreement,
as more fully described and delineated in
Schedule (1) (layout of the Terminals

Cillaae didaia s rlaaall [ daaall gl AfitY) Adkis
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Concession Fees in addition to the Variable
Concession Fees, as defined and specified
under Schedule 4 (Concession Fees and the
Minimum Guarantee) provided that such
Concession Fees shall be paid to the Grantor
in US Dollars, regardless of the foreign
currency that will be determined by the
Concessionaire for the services that will be
provided by the Concessionaire to its clients.

For avoidance of doubts, whatever is
collected in Egyptian pound will be paid to
the Grantor in Egyptian Pound.

A

(general location)) attached to this
Agreement.
Concession  Fees: means the Fixed |\, 1) dileyy 2t UMY mgun) e ALY agany
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Concession Term: means fificen (15) years
startingfrom the Handover Date (Handover of
the Terminals by the Grantor), provided that,
the Concession Term in no event exceeds the
said fifteen (15) years.

El o 1 L (10) e dued s sphiY) G
w3 V1 dapldy (pY) il e Slaadll ild) aual
a1 e s (sb i (Vo) e ABANT sk bae

Concessionaire Events of Default: means
the events stated in Clause (19.1).

il Aangall GVl s 1Y) cualia sl SYla
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Conditions Precedent: The conditions
precedent to be fulfilled by each Party, unless
it is agreed between the Parties in writing to
waive any of them before the Effective Date
as set-out under Clause (3) of this Agreement.
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Confidentiality: Has the meaning given to it
in Clause (35).

(Vo) it 8 gl sl el e tCilaglaall A

Corrective Action Notice: means a notice of
a Party served to the other Party requesting
the remedy of a. failure {(and any damages
resulting from such breach) in accordance
with Clause (18) of this Agreement.

aal e JUsY) Su el clebayl ey
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Cultural Appearance of Sharm El Sheikh
Port: means the appearance that is consistent
with the binding engineering codes according
to Egyptian engineering standards

bl el in, igeadd pd olisal glias)l sgdial
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Customs Bonded Area: means a bonded
area under the supervision of the Egyptian
Customs Authority, which is used for the
examination, assessment, and completing the
customs clearance procedures of the
passengers and their luggage through the
Terminals.
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Date of this Agreement: means the date
"| written on the execution page of this
Agreement, and if no date or more than one
date is written there, then the date on which
this Agreement is signed by the last Party to
do so.
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Depreciation Rates: means the process of
distributing the cost of an asset over the years
of its production life in order to determine the
deficiency incurred by the asset for each
accounting period, using the straight-line
method of depreciation set out under
Schedule (11) (Calculation of Depreciation
Rates).
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Development Plan and Time Schedule:
means the development plan for the
Concession  Area  prepared by the
Concessionaire and approved by the Grantor
as included in Schedule (2) (Development
Plan and Time Schedule). Such Development
Plan and Time Schedule can be amended
from time to time during the development and
operation period, if mutually agreed upon
between the Parties in writing.
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Development Works in Hurghada and
Safaga’s Terminals: means the development
works that will be implemented in Hurghada
Terminal and Safaga Terminal (within the
relevant Concession Area) upon the mutual
agreement of the Parties.
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Disclosed Data: means any information of
confidential nature concerning the Grantor,
the Concessionaire, the Concession Area or
the business or assets of either Party, which
has been made available by a Party to the
ather Party or its officers, employees, agents
or advisors acting on behalf of this Party at
any time and in writing, in connection with
entry into and performance of this
Agreement.
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Dispute: means an argument, difference or
disagreement between the Parties and any
controversy or claim arising out of or relating
to this Agreement, as to its existence,
interpretation, execution, the termination or
validity thereof.
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Instructions of the Competent Authority:
means the instruction(s) and/or rules issued
from time to time by the competent authority
which are applicable to all users of the Ports
that are under the comptence for the purposes
of the safe and proper operation of those
Ports.

el ify clatadl s cduaidall bl cilagh
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Investment Cost: Means any cash flows
related to the Project that are incurred by the
Concessionaire to carry out its obligations
under this contract, which are evidenced by
verifiable documents such as invoices, bank
statements, receipts, contracts and official
records
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Early Termination: means the early
termination of the Agreement Term as a result
of permitted carly termination events listed in
Clause (19).

Cigia dai) Shal 5aal Suall elgiYl Ay sSaall slgdY)
Bl 3 Aaaal s gsamall Sudl olg) Sl (e Alla
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Economic Position: means the
Concessionaire’s expected financial interests,
as set out in the Development Plan and Time
Schedule during the Concession Term, under
the Agreement.
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Effective Date: The date on which the last
outstanding Condition Precedent has been
achieved or waived by the Parties in
accordance with Clause (3.3).
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Event of Default Notice: means a written
notice served by the Non-Defaulting Party to
the Party in Default according to Clause
(20.2).

b gkl g S las] fpuell Ay s
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Expert Panel: Has the meaning given to it in
Clause (24.4).
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Expiry: means the end of the Concession
Term.

AN Baa elgml ¢ elgaidl

Expiry Date: means fhe Expiry date of the
Agreement Term.
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Agreements, notes indentures, security . i
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subscription agreemnents, subordinated debt
agreements, and other documents relating to
the financing of the Terminals, as the same
may be amended, supplemented, or modified
from time to time.
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Force Majeure: means the events or
circumstances beyond the control of either
Party and unexpected on the date of
contracting and cannot be prevented and
would impede the implementation of the
Concession or make it impossible to
implement (as clarified under Clause (28.4)).
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Founders: means the founders of the
Concessionaire being as set out in Clause
(4.1.2).

Tage sh L.S".gahH caleal uyaqjg]l o 'QJuu_"A!‘
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Good Industry Practice: means as
applicable to the Grantor or the
Concessionaire, its  contractors, sub-

contractors and all other third-party agents of
the Grantor or the Concessionaire, practices,
methods, techniques, and standards, as
changed from time to time, that are generally
accepted for use in the construction of
international touristic terminals , and ifs
development, management, operations, and
mainienance, taking into account conditions
in the Arab Republic of Egypt.
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Grantor Events of Default: The

circumstances as stated in Clause (19.3).
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Handover: means the process of providing
exclusive, peaceful, vacant and
unencumbered possession of uninterrupted
access to the Concession Area to operate the
Terminals and all rights, by the Grantor on the
Handover Date to the Concessionaire to
conduct the operation and management works
of the Terminals as contenjplaw this
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Agreement, in accordance with the Handover
Report.

ga”nauﬁih@w&a_’&hw@u:ﬂl
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Handover Date: the date of actual Handover
of the Concession Area, pursuant to the
Handover Report as specified in Schedule (9)
(Handover Report).

Gy alall dakaial il bl Gyl zpaledl] )l
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Handover Report: the minutes that will be
jointly prepared, pursuant to the Asset
Handover Checklist and the Asset Handover
Acceptance Form, stipulated under Schedule
(9) (Handover Report), and signed by the
Parties to evidence the Handover of the
Concession Area as per Clause (8) of this
Agreement.
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Hardship: means the exceptional and
unpredictable - events, other than Force
Majeure events, that materially and adversely
affects the Economic Position of the affected
party of a general character whereby the
'perfonnmlce of the contractual obligation,
without becoming impossible, becomes
excessively onerous in such way as to
threaten either Party with exorbitant loss.
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IMDG Code: International Maritime

Dangerous Goods Code.

Bhall ladl (gad sl 3,8 IMDG 48

Independent  Expert(s): means an
independent and reputable international
engineering consultant appointed by the
Redelivery Committee in accordance with
Clause (22.1.4).
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Independent Expert(s) Report: Has the
meaning given to such term in Clause

(22.1.4).

Al sl el A O tgieall ) ks
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IMO: means the International Maritime
Organization.
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International Standards: means the generally
recognized and applicable standards that are
applied in_the same regard and in_similar
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operating conditions in international touristic
terminals and issued by the authorized authorities
concerned with maritime transport and the
Council of the Permanent International
Association of Navigation PIANC, and in
accordance with what is agreed upon with the
standards.

o deaiiall Basinall Slgadl o Bpleally Aalladl dualedt
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Investment Law: means the Egyptian
Investment Law No. 72 of 2017, as amended
from time to time.
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ISPS code: means the International Ship and Port
Facility Security Code.
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Legal Easement Rights: The Concessionaire's
legalrights, including all easements, reservations,
utilities, and other similar rights, to use Grantor's
real property, for the conduct of the
Concessionaire’s activities related to the Project
as specified in this Agreement.
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Legal and Beneficial Owner: means the

Grantor, pursuant to clause 8.1,
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Lenders: Local and/or foreign financial
institution(s), companies, or banks providing
secured credit facilities to the Concessionaire,
including lease, hire and purchase facilities to
the Concessionaire pursuant to the Financing
Documents.
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Loan Agreements: The loan agreement(s)
entered into, or to be entered into, between the
Lenders and the Concessionaire to provide
finance to the Concessionaire so that the
Concessionaire may fulfill its obligations
under this Agreement.
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Marine Services: Has the meaning given to
it in Schedule (8).
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Material Adverse Effect:

Circumstances,

those

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

that adversely affect the ability 1o avail
the benefits of the Concession
Agreement in accordance with the
terms of this Agreement; or

c) as aresult of which the Concessionaire
is unable to or is prevented from
carrying on the operations of the
Terminals; or ,
that materially and adversely affect the
Concessionaire’s exclusive right to
use, manage, operate and exploit the
Terminals if such right is diminished
or impaired.

b)

d)
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Minimum Guarantee: Has the meaning
! given to it in Clause (6.2) and determined in
accordance with Schedule (4).

Al b eagall eadl 5% 10 ganaal ) aadi
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Negative Financial Impact: means a
substantial financial loss impact is caused by
an action that is materially affecting the
revenue of the Concessionaire.
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Non-Defaulting Party: means the Party
entitled to serve a notice of Event of Default
to a Party in Default in accordance with
Clause (20).
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Notice of Termination: An early termination
written notice served by a Party to the other
Party in accordance with Clause (20) as a
result of an Event of Default or Force
Majeure.
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Party or Parties: means either the Grantor or
the Concessionaire, as the case may be or

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

Als Gigaay Hladf A5 3 Ciplall 2 ualall odyhll
Y]l Gy 5aY) Capladl U g sl

Passengers Trips Time Schedule: The time
schedule prepared by the Concessionaire and
approved by the Grantor which includes the
timings of the cruise ship and passengers’
ships.
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Ports: mean the Safaga maritime port,
Hurghada maritime port, and Sham El Sheikh
maritime port located in the Arab Republic of
Egypt.
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Port Grantor Services: mcans the Port
Services in accordance with Schedule (3)
(Port Services) and the Marine Services in
accordance with Schedule (8) (Marine
Services) and the agreed upon between the
Parties under a separate agreement in
accordance with the competent laws and
regulations.
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Port Services: has the meaning set out under
schedule 5
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Project: As defined in Clause (2 (Scope of
the Project) of this Agreement.
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Redelivery: The Redelivery of the Terminals
by the Concessionaire to the Grantor at the
i Expiry or Early Termination (as the case may
be) in accordance with Clause (22).
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Redelivery Committee: A committee,
consisting of two (2) representatives of each
of the Grantor and the Concessionaire, which
shall be established to prepare and supervise
the Redelivery. For the avoidance of doubt,
the Redelivery Committee shall not have
authority to bind the Grantor nor the
Concessionaire. '
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not last for a long period and would have a laaa 526 6l 0139y Aishe il Jini 0l leily 518
limited c_ffec! and not undE{ the cf.mtrol ofthe | Ly, clag A N Calaa Bla oe dajlay
Concessionaire, that negatively impacts the
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a) default by any statutory undertaker, Y b Slae 5T e ¢ o diae Al
utility company, local authority or ccslasill o of JlacY)
other like body to carry out works or
provide services,
b)  any failure or shortage of power, fuel, Al gyl
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not constitute a Force Majeure event | jajl 3 &bl Gl dadkall 4S5a Jaloas wlla
(including the obstruction of the
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extent it does not constitute a Force
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extent it does not constitute a Force
Majeure event).
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Agreement, Or

k) any remedy for pollution or pabuatll )5 J oY

contamination within the Concession
Area prior to the Final Handover Date,

If any of the events listed in paragraphs (a) to
(k) of this definition (inclusive) arises directly
or indirectly because of a breach by the
Concessionaire of its obligations under this
Agreement, the Concessionaire’s negligence
or any willful default or willful act of the
Concessionaite, such Relief Event shall not

apply.
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Remedial Program: means the program that
shall specify in reasonable detail the manner
and time in which the breach is to be
remedied.
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Restricted Transferee: means any natural
persan, company, or entity that the Grantor on
grounds of the protection of the public
interests of the Arabic Republic of Egypt
reasonably objects to.
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Terminals' Activities: Has the meaning
given to it in Schedule (6).

(1) duaadl 8 onadl Al 11 5% slhad Al

Termination Date: In the event of the Early
Termination by the Grantor, the date of
publishing Cabinet of the Ministers
Termination Decree and in the event of the
Early Termination by the Concessionaire, the
date of the Early Termination Notice.
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Terminals® Facilities: means the
establishments, machinery, equipment, and
furniture within the Terminals in accordance
with Schedule (3) (Terminals® Facilities)
including but not limited to any of the luggage
handling machinerics, air conditioners, and
firecrackers detection devices.

Gy claaaly Yy alindl o salaadl Cljagad
lly 3 Loy (llaaall hsgad) () Jaall lidy cillaaally
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Terminals Redelivery Notice: a written
notice from the Concessionaire to the Grantor
determining all of the Terminals subject to
Redelivery in accordance with Clause (22).

cialia e M08 ) seilbaall aplud dale] sl
saley Aaalill cllaall S sy ol pile ol
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Fixed Concession Fees: Has the meaning
given to it in Schedule (4) (Concession Fees
and Minimum Guarantee).

(£) dyd b 3l iadl 4 (o5 0B LN ot
(Casaiadl V) aally pANY pgun)

Termination Payment: means the payment
due by the Grantor to the Concessionaire for
Early Termination determined in accordance
with Clause (23), For the avoidance of doubt,
the Termination Payment is not an
indemnification or compensatory payment.

AN mile e adiaall adaall (a1 elgdY) Jilka
iy (Y1) il Uiy LSl elgV itk pLiY) caalia
el aa ol Laigan ey Y elgt¥) Jilde ol il

Termination Procedure: As defined in

clause (20).

) aull B iy il Caas telg) Siglal

Termination Resolution: A termination
resolution of the Concession Term issued by
the Board of Directors of the Grantor, stating
the reasons for termination therein as due to
Concessionaire Event of Default or Force
Majeure event.

2l Bl s 13m0 clgif A 2 gD LA
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Uninsurable Item means any aspect of the
insurances which a Party is obliged to take out
and maintain in accordance with this
Agrecment that:

a) is no longer included in the scope of
insurance available from Acceptable
_Insurers on reasonable commercial
terms in .line with Good Industry
Practice on the date such item of
insurance cover is required to be

EUOMCU R SRRV T e
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b) is available from all Acceptable
Insurance but is no longer considered
to be consistent with Good Industry
Practice ; or

¢) although obtained by the
Concessionaire  from  Acceptable
Insurers on the date it was required to
be oblained or renewed, s
subsequently cancelled, suspended or
varied by those Acceptable Insurers
and replacement cover for such item of
insurance cover is not available from
those or other Acceptable Insurers on
reasonable commercial terms.
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US Dollars or USD: The lawful currency of
the United States of America.

S 53! sl Y gl A pilal Aleall 18y pal ¥ g3

Variable Concession Fees: Has the meaning
given to it in Schedule (4) (Concession Fees
and Minimum Guarantee).

(£) gl (b aaadll nalh gl Bpsiciall plENY pgua
(Gsasaal) (S 3adlg TN gen)

Warranties: The warranties given by each
Party and relied upon by the other Party as
included in Clause (16) and elsewhere in this
Agreement.
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2, Scope of the Project

gapdall gai .Y

2.1 Subject to the provisions of this
Agreement, the Grantor shall
handover the Terminals (terminal) in
good operational condition pursuant
to Schedule (3) (Terminals’ Facilities)

and Schedule (9) (Handover Report).

Al WY e of8 Bl 130 MSaY Bguas V=Y
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2.2  Subject to the provisions of this
Agreement, the Concessionaire shall
finance and equip all necessary works
for the construction, development,
marketing, management, exploitation,
maintenance and Redelivery of the
Terminals in the Ports. As well as
employ individuals qualified to
operate  the  Terminals.  The

Concessionaire  shall-shave  the
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exclusive right and obligation during
the Agreement Term to develop the
Terminals pursuant the Development
Plan and Time Schedule, use, manage,
operate, exploit, and maintain the
Terminals in accordance with this
Agreement and then to Redeliver the
Terminals to the Grantor at the end of
the Concession Term or in the event
of Early Termination in accordance
with the provisions of this Agreement
and in good operational condition,
with the same operational efficiency
during the Concession Term, and
without prejudice to Depreciation
Rates.

B Algd A bl ilal Cillasall adludi Saled &
130 Y il Sl lgtyl Ala 3 ol
) ol Bl iy eoa Al llagg siall
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The Concessionaire shall be entitled
to request additional land areas from
the Grantor in addition to the
Concession Area subject to good faith
terms discussions and agreement
between the Parties. so long that the
land is available at the Grantor upon
the approval of the Cabinet, provided
that it will be exploited for the same
purposes as per this agreement.
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Concession Term

aliV1 Bas

The Concession Term shall be fifteen
(15) years starting from the Handover
Date (Handover of the Terminals from
the Grantor to the Concessionaire), the
Agreement shall remain in force until
the Expiry Date of the Concession
Term or its BEarly Termination in
accordance with the termination
provisions under this Agreement.
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3.2  Effective Date of the Agreement

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

sahall 3 fls YW
s Jag edkal) 138 i) (pe 2130 Uyl il V38 ey
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3.3  Conditions Precedent to achieve
Effective Date

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

) el paiad) Adeal dagydl T
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3.3.1 Conditions Precedent to be fulfilled
by the Grantor:

Delivery by the Grantor to the
Concessionaire, of the following documents
prior to the Effective Date:

b G (e W lbiieat cagliaall ddpunall Jag i) V=T -¥
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a. The Prime Minister Decree that proves
the granting of the Concession to the
Concessionaire including the terms and
conditions of this Agreement as
executed between the Parties;

IV i s (U1 el Gudaa gty B
seall 38 plSaly gy o (i Pl aalial
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b. The Handover of the Terminals and the
Terminals’ Facilities (pursuant to
Schedule 3) by the Grantor to the
Concessionaire ~ pursuant to  the
Handover Report (Schedule 9).
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3.3.2 Conditions Precedent to be fulfilled

by the Concessionaire:

The Concessionaire shall deliver the

following documents to the Grantor prior to

the Effective Date:

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

b. copy of the tax
Concessionaire;

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

. Letter of guarantee as per Clause (6.4).

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

card of the

The Grantor will assist, in good faith, the
Concessionaire in obtaining the Cabinet of
Ministers’ Decree approving the
establishment of a private free zone company
in the Safaga Port according to the Applicable
Law, and the Applicable Permits.
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3.3.3 Each Party shall keep the other Party
fully informed of and consult with
each other concerning the Parties’
efforts to satisfy the Conditions
Precedent and 1in particular and
immediately notify the other Party in
wriling of the occurrence of any event
or circumstance which might be
expected to prevent or delay the
satisfaction of any of the Conditions
Precedent until after the anticipated
Effective Date.
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3.3.4 If the Effective Date is not achieved
within (6) months from the Date of this
Agreement or such other period as the
Parties may agree in writing provided
that in any event such period shall be
extended for an additional period not
exceeding one month, then this
Agreement shall lapse and cease to
have any force or effect, and neither
Party shall have any right to claim
against the other Party for any
compensation whatsoever the reason
or the nature of such compensation
may be, and Grantor shall be obliged
to hand back the Letter of Guarantee to
Concessionaire and this Letter of
Guarantee shall be considered null and
void unless it has been agreed — in
writing - to waive one or more of the
respective Conditions Precedent or to
cxtend the date for completion of the
respective Conditions Precedent.
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4, Incorporation and Ownership of the
Concessionaire, Sub-Contracting

: ol G By oYY cialin Alag gl

shareholdings on the Date of this
Agreement shall be as follows:

a. Abu Dhabi Ports Company
PISC

LI

4.1 Incorporation of special purpose waldh ad ald AGE Gaals V-t
vehicle

4.1.1 The Concessionaire  shall  be | iealie 38 N Cialia gl 2 ol caas =1 =€
established as an Egyptian joint stock T .

. €Y Gk dalall gall plalidl Uiy 4
company under the private free zones | © : '”‘j Gl pths, &) )
system according to the provisions of Ll Gty L) el
the Investment Law and its executive
regulations.

4.1.2 The Concessionaire’s  founders’ | Calia guwpe 4ia (5SS JSagll (g ¥=)—¢
structure  with  their  respective
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(98%) sharcholding e on (11) i
b. Golden Anchor Ships Operator | uile Silald 8 il iS50 (o
Ltd el (e (71) iag
(1%) shareholding
c. Silver ~ Anchor  Facilities
Management Ltd (1%)
shareholding
4.2  Sub-Contracting iobldl cpe dBladll Y-t

The Concessionaire shall have the right to
subcontract any ancillary activities after
obtaining the Grantor’s approval,  the
Concessionaire shall not in any event
subcontract (i) all of its work stated under the
Scope of the Project, (ii) all or part of its work
stated under the scope of the Project to a
Restricted Transferee and the Concessionaire
shall notify the Grantor in writing of all the
data of the subcontractors and all the
subcontracting activities, The Concessionaire
shall remain responsible in front of the
Grantor for all its obligations under this

saelie 2alid (N Gl (ha 8ladll QY Ciabial (Gay
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Agreement, including those subcontracted T
activities,
4.3  Change in ownership rdgslall (A ppdil) ¢

The main founders of the Concessionaire,
namely Abu Dhabi Ports Company PJSC
shall continue to be the owners of fifty-one
percent (51%) of the Concessionaire’s shares
starting from the Date of this Agreement until
the end or Early Termination of the
Concession Term. However, the
Concessionaire shall have the right to offer
the remaining forty-nine percent (49%) of the
Concessionaire’s share capital to a third-
party(ies), provided that such third party(ies)
shall not be a Restricted Transferee and the
Concessionaire prior notice is given to the

Grantor. P
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5. Financing

Jugatll .8

Whereas, the Concessionaire’s fulfillment of
its obligations In accordance with this
Agreement may require obfaining financing
from the Lenders, the Grantor agrees o
cooperate with the Concessionaire, out of
good faith, on:

1. The right of the Concessionaire to obtain
loans and facilitics, without any
responsibility on the Grantor,

2. The right of the Concessionaire to provide
security over its financial rights under this
Agreement, without prejudice to the priority
and the right of the Grantor to receive all its
financial dues resulted out of this Agreement,
with confirming the Grantor’s non-
responsibility of any default by the
Concessionaire against the Lenders.
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The duration of repayment of the credit
facilities shall be finalized before the Expiry
Date.
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The Concessionaire shall notify the Grantor
with a prior written notice of all security and
mortgages  concluded  between  the
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Concessionaire and the Lenders Ui sially
6. Concession Fees talAN) pgas) A
6.1  Fees and annual increase: rhagiadl Balijlly pgatt V1

[ The Concessionaire is obliged to pay the
Concession Fees based on the following:

a) Fixed Concession Fees, in accordance
with what is specified and defined and
subject to the applicable annual
increase, pursuant to part (A) of
Schedule (4) (Concession Fees and
Minimum Guarantee;

Variable Concession  Fees,
accordance with what is specified and
defined pursuant to part (B) of

b)

n |
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Schedule (4) (Concession Fees and
Minimum Guarantee).

6.2  Minimum Guarantee:

i sadaall S aall Y-y

The Parties have agreed that the
Concessionaire  shall pay the Minimum

A all Sy AV Calea Wi e oliskall il

Guarantee to the Grantor pursuant to A ) Jyaadl Lk a1 pilal ¢ gaccadll
Schedule 4.
6.3  Payment and Interest: soadlally alaadd ¥4

6.3.1 The Concessionaire shall pay the
Fixed Concession Fees, pursuant to
Schedule (4) on a semi-annual basis in
advance within one month at the latest

from the maturity date.
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6.3.2 The Variable Concession Fees shall be
paid pursuant to Schedule (4) at the
end of each month within five (5)
Business Days as of the ratification

date by both Parties.
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6.3.3 Incase the Concessionaire is in default
of payment of any financial dues to the
Grantor, it shall be obliged to pay
delay interest of five percent (5%) on
late payments as a fixed interest rate
per annum. With regard to what is due
in US Dollars and at the interest rate

announced by the Central Bank of
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Egypt for late payments in Egyptian @radll 4gally
pounds.
6.4  Letter of Guarantee: sobacall cllad, €=

Prior the Effective Date of this Agreement,
the Concessionaire shall provide an
unconditional and irrevocable letter
guarantee in the value of one hundred percent
(100%) of the total amount of the Fixed
Concession Fees for the first year of the
Concession Term. The letter of guarantee
shall be valid for one (1) Calendar Year as a

performance bond, to be renewe 2 ually
.3? ;"Ulﬂ:‘:"l'- :
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| throughout the Concession Term. The letter
of guarantee shall be issued by any one of the
banks working in Egypt and shall be renewed
before the expiry of its term for the following
years.

7. Responsibilities

roldpbaadt LY

The Parties shall fairly share the risk inherent
in the Terminals. Therefore, the Parties have
concluded this Agreement to agree on the
responsibilities of the Terminals are split
between the Parties, in accordance with
(Responsibility Matrix) set out under
Schedule (10) and within the timelines
scheduled under the Development Plan and
Time Schedule, whereas the Grantor is
responsible  for the Ports. and the
Concessionairc  is  responsible  for  the
passengers lerminals,

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

BN qeile lalgiane

a. Without prejudice to the Responsibility
Matrix set out under Schedule (10)
(Responsibility Matrix) and within the
timelines  scheduled under  the
Development Plan and Time Schedule,
the Grantor shall provide the Terminals,
in accordance with the technical
specifications, terms and conditions set
out Schedule (3) (Terminals’
Facilities). .
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ade pagaidl gl Jpas Y Op
2l agis Ay (Adgiall Joaa) (1) Jsaall
skl i Cind lgde pegeaial Al
Az ol AN e ga el Jaaally
Clivalgally Sblliall as 38 lag Claadll
(7)) dssadl (g Ainall agully Jagpllly il

J(eillanall ifjugas)

b. The overall responsibility of the Grantor,
all the utilities, access roads to the
Terminals, including allowing the
Concessionaire  to  facilitate  traffic
movement for transporting passengers.
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c. The Grantor undertakes to secure the
Concessionaire’s  access  to
Concession Area and make ayailal

the
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the Concessionaire all Legal Easement
Rights available to the Grantor. To
enable the Concessionaire to develop,
construct, market and manage the
Terminals, conduct all the Terminals’
Activities and benefit from all the Port
Grantor Services.

Giseds sliag gk (e oY) alea (Sl
Aol ALl LS 5l cllaadl slaly
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The Grantor shall be liable for any
damage arising out of defective
construction in relation to the Terminals
and shall hold the Concessionaire
harmless for amy damage incurred
thereby as a result thereof, unless such
damage results from misuse or poor
management or operation of the
Terminals by the Concessionaire.

e Aaal bl ol e st AN uibe 58,
c—‘qu lo)":l.h", “LlU:LA.iLI "gil.l.nl' | I—l-ll-d!__ I Guu'yl
ey i (gl a1 alie cainiy ol

O B pual) dlli o af Lo colll dag Al

U8 e cllaadl Juds ol )1 ol alasnial egu

-4

The Grantor agrees to provide all the
Terminals’ utilities pursuant to Schedule
10 (Responsibility Matrix), whether by
the relevant public network or by any
alternative source provided that its
provision shall be at the same basis with
regard to the availability and costs of
supply from the public network.

In the event that the Grantor, any of its
customers or any contracting party with
the Grantor desire to use any of the
Concessionaire’s utilities; the
calculation for the payments of such
usages will be calculated on the actual
cost basis, provided that such joint usage
does not affect or disrupt the operations
of the Concessionaire. '
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7.2  Concessionaire Responsibilities
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a. Without prejudice to  the
Responsibility Matrix set out under
Schedule (10) (Responsibility
Matrix) and within the timelines
scheduled under the Development
Plan and Time Scheii.l_ll_l_e, the
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Concessionaire shall finance and
supply any and all the components
of the construction, development
and operation of the Terminals in
accordance with the Development
Plan and Time Schedule to operate
the Terminal pursuant to the Good
Industry Practices. The
Concessionaire shall be
responsible for financing,
conslruction, supply, operation,
insurance, and maintenance of the
Terminals and it's Redelivery at
the end of the Agreement or in the
event of its Early Termination in
accordance with the terms of this
Agreement and in good operating
condition  with  the same
operational efficiency during the
Concession Term taking into
consideration the Depreciation
Rates.
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b. During the period determined

under the Development Plan and
Time Schedule approved by the
Parties, the Concessionaire shall be
obliged and on his own cost
without the Grantor’s bearing to
any costs: (1) Developing the
passenger terminal in Sharm El-
Sheikh Port and equipping it to the
highest level, provided that,
Grantor’'s  approval on  the
obtaining drawings and designs has
been obtained prior to the
commencement of any
development or equipping work,
all Applicable Permits are obtained
from the Grantor and the
competent authorities under the

condition of preservigg.thegultural
= . N T
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appearance of Sharm El Sheikh
Port; (2) construction of the water,
sewage and fire networks to serve
the passengers terminal in Sharm
El Sheikh; (3) also committed to
any Development Works in
Hurghada and Safaga’s Terminals
on his own costs and specifically
pursuant to  Schedule 10
(Responsibility Matrix).

. The Concessionaire agrees to
provide the Grantor with the
detailed information of the
establishment and machinery in the
Terminals (which may include the
available equipment and
machinery stated under Schedule 3
(Terminals® Facilities) that the
Concessionaire has the right to use)
and any subsequent changes to
such information. The
Concessionaire agrees to inform
the Grantor of the establishment
and machinery’s specifications,
designs and drawings. The
Concessionaire shall obtain the
Grantor’s prior written approval on
any further changes on the
establishments and machinery for
Grantor’s review and comments
within (21) Business Days, and if
the Grantor does not express any
observations on such changes
within said period, it will be
considered as an approval from its
side. Despite the Grantor’s review
and/or comments of the machinery
and establishments’ specifications,
designs and  drawings, the
Concessionaire shall _solely be
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responsible “for its obligations
under this Agreement.

. The Concessionaire shall,

when
carrying out their respective
obligations under this Agreement,
be obliged to maintain and give the
highest priority to safety in all
activities related to this Agreement
in order to protect life, health,
property and the environment, in
accordance with Good Industry
Practices.

38 Cingas sbalill 2 e AN Gaalia o3k
ool Agdl) ellely (o Lalialy il
On Nl g diaiall AlaiiY) BlE 3 Lol
Uiy 2y ciShiadly Aaually sball dilea Jal
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. The Concessionaire shall provide

at its own expense all the
machinery and establishments and
all other items necessary for the
construction, development,
marketing, exploit, management,
operation, exploitation,
maintenance and Redelivery of the
Terminals whether of a temporary
or permanent nature, which will be
Redelivered after the Termination
of this Agreement or the expiry of
its terms to the Grantor pursuant to
Clause 23
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. The Concessionaire

shall be
responsible at his own expense and
for the duration of this Agreement
for the maintenance of the
necessary utilities and electricity
network connections within the
Terminals

Aalall wid e Yoo HEN Laaba g5
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. The Concessionaire shall allow the

authorized persons of Grantor or
competent authoritics to enter into
the Terminals, subject to prior
wrilten notice  to the
Concessionaire, to follow up on the

work or any other purﬁgss
¥ -»zfu.
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aim of verifying the
Concessionaire’s compliance with
the provisions of this Agreement
and Applicable Law.

h. The Concessionaire is obliged not
to use the Terminals for any
purpose other than the purposes
specified  in  this  Agreement
without prior written permission
from the Grantor, provided that
such purpose is covered under the
conditions specified by the Grantor
at the documents prepared for
offering the project by direct
agreement.

b llasall alasial pany N Cialea L
g3 diall L soaadl el dls 3T ap
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i.  The Concessionaire shall manage,
operate, market and maintain the
Terminals and its equipment, in
good faith, to be available to all
shipping lines, and shall refrain
from any unfair or discriminatory

practices against any of the
Terminals® wuser, in accordance
with  the requirements  of

Applicable Laws, the Applicable
Permits, the IMDG Code, the
requirements  of  international
sanctioning regimes and safety and
security of the Terminals.
However, as long as it is in the
interest of the Terminals to grant
preferential  treatment to any
person, any of the navigation lines
or ship owners, whether in terms of
priority in berthing or reducing the
prescribed fees for the benefit of its
customers.
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j- The Concessionaire is responsible
for and shall provide in Sharm EIl
Sheikh’s Terminal and at his own
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costs with a firefighting network
and its equipment in accordance
with the Egyptian Fire Code and
the requirements of civil protection
firefighting for the first respond
firefighting equipment and fire
extinguishers until local and or
specialized fire brigades take over,
and personnel trained to deal with
first respond fires and deal with it,
within the Terminals boundaries in
accordance with Good Industry
Practice. The Concessionaire is
also obliged to provide first aid
station and trained personnel to
perform first aid in the Terminals
in accordance with Good Industry
Practice.

GV LA sl Glead)  cllfas
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k. The Concessionaire shall be
responsible for, and must maintain
at the Terminals, and at his own
expense, firefighting network and
its equipment in accordance with
the Egyptian Fire Code and the
requirements of civil protection
firefighting for the first respond
firefighting equipment and fire
extinguishers until local and or
specialized fire brigades take over,
and personnel trained to deal with
first respond fires and deal with it
within the Terminals boundaries in
accordance with Good Industry
Practice. Concessionaire is also
obliged to provide first aid station
and trained personnel to perform
first aid in the Terminals in
accordance with Good Industry

Practice. p—
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1. T:; (ioncessionai;e shallilhave the | i csul 3y ANl Galal gay -J
right to manage the parking areas . . .

. . | Qs “ihaall diacadal
specified for the Terminals and ppl paady _\3_1:._1,? =
determine and collect the specified e T
fees from the Terminals’ clients.

m. The Concessionaire shall, when | |y Ciage Olall i die (oliN| Qualim il =
carrying out their respective e Al eals o

S \ ISPSa i) ) LaY) ol AT il
obligations under this Agreement, 55 g Rl _ > .
be responsible for making security | 252> U312 el  Aadull Slladl ey,
arrangements conforming to the <plalY dilaia
ISPS Code and in accordance with
Good Industry Practices inside the
boundaries of the Concession
Area. )

n. Without  prejudice to  the AL b AN b g pebadl G g
Concessionaire’s right to quietly | -

AN silad 3an ecalbaaall Iy reagdl
and stably use of the Terminals, the | > & &> ¢ , S
Grantor shall have the right to enter Jad} 0 clly gl (B thadl ) Jyad)
into the Terminals at any time o) oaNL bt Jlat b b Lo LAY e
without prior notice to take astl o paas ol Adadl dalaall
appropriate action where the chaliad — I sl AT b — lias 2l
security, public interest or national sy — el g ’E_ gt gl
security reasons that, at the ClShiadlly dasally 2lg ¥ Dlaa daf o dale
discretion of the Grantor, requires | & plN! pile dgaisy .gal Qb o &l
urgent action to safeguard life, | J jtaws (o iy Ciniasy call 1n dusjlan
hea!_th, property and  the el st cipbaal e
environment or for other reasons.
The Grantor undertakes in exercise
of such right, to mitigate and
minimize  any  impediment,
disruption or inconvenience to
business operations of the
Terminals.

o. The Concessionaire shall be liable | g/, il (o te Yise A Cislia o =
fo.r‘any damages and/or deffects dally apuilly sskilly bl o A3l wape
arising from of the construction, o o N
development, marketing operation St apim (b 18 Sllaaally Lealil sy
and management of the Terminals | 3l 13 (e ¥ 2l Ey 2l Galaa Jlee!
only within the scope of the | . ajle, et dgaally yglaill Aladl gy
Concessionaire’s works, pursuant
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Fn Clause 2 of this Agreement and | g, @ pagais pall o) pile
in  accordance  with  the W 3o s
REKY Az
Development Plan and Time
Schedule and shall hold harmless
the Grantor for any damages
incurred thereby as a result thereof.
p. ?1[1 Early Termination or EXpiry of | _ala .l ol i el Sl gVl e —¢
this Agreement the . .
’ Llads Alla i cilbaadl ada Balel AN
Concessionaire is obliged to B ] o o _n !J L
Redeliver the Terminals in a good | *5 ‘e e U il soli€ culdy by
operational condition with the | aull Wy DAYl CYana Blely ae il 5as
same operational efficiency during Y
the Concession Term, and without
prejudice to Depreciation Rates
pursuant to clause 22,
7.3 Environment vy
7.3.1 The Concessionaire shall have the right .
. i byal daldl Al Lal )eSt—Y—Y
to conduct an actual environmental | ¥ T4 =% o gall N caalial 05
survey of the Concession Area, before | pAN! rile (e lgabs 8 oIl dikial e
receiving it over from the Grantor to | |, ajis ol pme S a6l e cazal
detect any environmental pollution .

--] . Y - . & AS l l
therein, and in the event that the survey e L a >
detects actual pollution in the | APl el Stk AN aile a3l oLl
Concession Area, the Grantor shall aalial pIYY dikais by aghill 13a Aadlad
take necessary actions to remedy that : .

: AV pole Qg -t Cagh gl e il A1)
pollution and  Handover  the P! e i gl i gl 0 84 ?}N
Concession Area free of any | s (ol eyl f &b gl g Yagusa
environrpemfal pollution to the i tpsbadll U iy cotlacd) ol ANV Aikaie
Concessionaire. In any event, the 011 B uak T ) 3
Grantor shall remain liable for any any oYY Soshll ) Cagtl) 120 BLESH 3 )
pollution or contamination found in the bl
Concession Area or the Terminals
which ocecurs before the Handover,
even if such pollution or contamination
was discovered after the Handover.

7.3.2 The Grantor shall provide and - S R
. Alla a5l dilaie aabud a1 mile Gl Y-Y=V
Handover the Concession Area free of | ~ Pl pibins s el ile o5
any environmental encumbrances. The | Ysiue pEN1 zile (69 oAy Clisns gl o
Grantor shall be solely responsible for | 23, dals 1 4ay cbishe @l oo saay
any existing environmental pollution | Ao o) A D i
of the Concession Area which was not | o Al ol udll 200 b Y v d :f -
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discovered by the environmental
survey as at the Handover Dates of the
Concession Area and shall rectify
damages and hold the Concessionaire
harmless from and against all and any
environmental liabilities suffered by
the Concessionaire.

ol e 4o Clay el anfly gl
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During the Concession Term, the
Concessionaire  shall preserve the
Concession Area and the Port against
any causes that may lead to
environmental pollution of any kinds,
and the Concessionairc shall be
obliged throughout the term of the
Agreement to abide by the provisions
of the Egyptian Environment Law No.,
4 of 1994 and its Executive
Regulations, and the amendments or
replacements that may be made
thereto, and in accordance with the
Good  Industry  Practice.  The
Concessionaire shall rectify damages
and hold the Grantor harmless from
and against all and any environmental
liabilities suffered by the Grantor
arising from or in connection with such
environmental pollution of the
Concession Area throughout the
Concession Term. To the extent it is
directly responsible for such damages
and liabilities. The Grantor shall rectify
damages and hold the Concessionaire
harmless from and against all and any
environmental liabilities suffered by
the Concessionaire arising from or in
connection with such environmental
pollution of the Concession Area or
from neighboring plots under the
control of the Grantor throughout the
Concession Term.
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7.4  Development Plan and Time ) Jgially pghilt dad ¢V
Schedule )

The Parties define the time schedule
milestones in  accordance with  the
| Development Plan and the Time Schedule
prepared by the Parties at the Date of this
Agreement and that may be amended from
time to time by the Parties’ agreement.

Jyaally skl 2l Ty Zaa3h Jabad) skl saay
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7.5 The obligations of the Grantor to
facilitate the construction works

LAY e Jagasds IV puila cilafill) o=V

The Grantor is obliged within its competency
to enable the Concessionaire to carry out the
development and construction works of the
Terminals in accordance with this Agreement
and assist the Concessionaire obtaining
Applicable Permits when required.

wale 5S4 dolaidl gy B alBW Al ol
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7.6  Safety and Security Requirements

ASkaly oY) cldhaia -V

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

Fan g Aty adld Al gl e ldylall a3l
daally 171901 dlead Lhaydasal) Adadilly LAY Al
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7.7  Sharing of Information

Cilaglaall d5)Lsa V-V

The Concessionaire and Grantor agree on
sharing  information  between  their
representatives on a regular basis on the
progress made in preparing the technical
specifications,  contracting,  purchasing,
construction and the Terminals” Facilities.
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The Concessionaire shall provide the Grantor
and the competent authorities, annually and
upon request, with statistical reports and
appropriate information that the Grantor or
the competent authority may need to follow
up on the Concessionaire's performance of its
obligations under this Agreement and follow-
up performance within the Terminals. The
Grantor shall provide the Concessionaire on a
yearly basis and upon request with the
statistical report and the appropriate
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information that may be useful to the

Concessionaire to carry out his obligations

under this Agreement.

8. Handover of Concession Area pANVY Adbia pdud A

8.1 By virtue of this Agreement, the - ] L B
Grantor hereby warrants that the P OF LN gile sy Rl i gy 1A
Terminals’ Handover and its facilities | “Usead) (¥ Jsasll &) Labugads Cillaaall
(pul“slulant to Schedule 3 (Terminals’ | Jee &la & () (el Aealal) (illaaad
Facilities) (subject to the Handover) Al (g) 5 ban dimg il dlge o () 5 B2

- are (i) in a good working condition, ; )

(ii) of good quality material, (iii) free | 2= =244 Ul Lpalia (I3 iz (ol 0o
of any defect, and (iv) fit for its | <Uall & Laser Y Zile gty ol e
intended purpose. Further, the Grantor | o Lial agaus el dilaiad gl ksl
hereby warrants that it is, immediately | .., . o oliel (gl a dcalling A landl
prior to the Handover Date, and

warrants further that the Terminals are

free and clear of any encumbrances or

security.

82 On the Handover Date, the|._ N i .
Concession Area shall be made Talia 05 (AN ERLS Ol ol g0 b A
available by the Grantor to the ol O Aualla Y uales ] oY) gl 0
Concessionaire  free from  any NUBYERA
accupation,

8.3  The Handover of the Terminals,| . e )
pursuant to Clause 8.1. shall be o 4 e VA 2l Gy clhall pdudl) oA
recorded in the Handover Report | <lasoll 4 3hyg (3 Jganll g} pdudll jmna
(pursuant to Schedule 9), in which the | adgall Caseal SENI pile gl Bkl Lapll
drawings necessary available to the chhaall Lo gy il
Grantor to identify the general
location of the Terminals and the
description of the Terminals.

8.4  If no reservations were made by the R N .
Concessionaire in the Hanc)i(ovcr s o s L'si (N la 2l ) 174
Report, the Concessionaire shall | Jis pledll Jpits JEN abia o3l cpiludl
accept such Handover and the transfer - 5l Aihaia ladiud Ggia
of the rights to use the Concession
Area.

8.5 In the event that the Concessionaire S

has made any reservation in the
Handover Report, the Grantor will
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take all the required measures to cure pluss e Jaianl) oy Aallaad Sigllaall el !
such reservation and shall Handover .
A) a4 | 3y Ly pbiN e
the Concession Area in accordance (A) 240 12 g o8l Lo AV
with this Clause (8).
Customs Bonded Area . Lasiall 4Gl dibidl A
9.1 The Grantor will assist the o ) Calia sieluy ) mile syt V=9
Concessionaire in coordinating with
pasll Byl o | dalias ot}
the Egyptian Customs Authority to : ) Jw_ C" )
obtain the necessary approvals to allow el pandly Zlell 2P iyl e
customs inspection in accordance with | -Asukl) 4l 85 saclis ol laall ¢)5l5 JISaY Ly
the provisions of the Customs Law, its
rules and executive decrees.
10.  Non-Competition Audliall pie L4

The Grantor assures that the Terminals
subject to this Agreement are the only
terminals inside Ports for avoidance of doubt,
this clause will not apply in respect of the
existing terminals at the Date of this
Agreement. And in the event that the Grantor
desires in the future to develop any similar
passenger terminal under the competence of
the Grantor on the Red Sea coast, the Grantor
shall notify or submit an offer to any of those
terminals to the Concessionaire first before
presenting, offering or notifying the same to
any other operator or developer. The
Concessionaire shall respond to this offer
within 30 business days from the date of the
aforementioned notification by submitting an
offer in relation to the terminal or terminals
supposed to be developed, and the Grantor
has the right to accept or reject the submitted
offer by the Concessionaire. The Parties
acknowledge that in the event that (a) the
Concessionaire’s rejection to the Grantor’s
offer as above described; (b) the non-
response during the above mentioned
duration; (c) the Grantor rejects the offer
submitted by the Concessionaire; or (d) the

Concessionaire has responded jwithin-spid
S L

o odinll is ppage cillaad ol AEml ol e
il 138 ol Sl Liagg o Slgall il sam el callaadl
Sdhall 138 o g Taled 2R collaaall o (gpons Y
Slaoe &t gk (o Saficns oIl | mile Rty dlls By
dali e A pile palaisl dals dbla S,
G o ) NI e e (S < omaYl e
loasle b Yl A1 Caaliald cilanall il (g (5 7k
e 3l sk o) dide ff Jls) ) e leae
Yo DA gyt dlly e 3yl N Gala e 055
Ol e panis 4] SLAJY Ui 55 (30 oo Lags
PV il (19 elasaphd aajall cillaaall f Alaadll
PN ala (a piall pajall iady ol gl (B ol
e PN Gl gy () Ala 6 ol GLLYL
b Al lhe ga L lidg oLV puile (pe pdial) (i pall
558l Baall P Yl pe () s emiil a1
alia o pidl Gapd) NI el ) () sf o]
ey Baaaall Bsadl Bla MENY Gaalin 3 (3) b <plaNI
(il wgr T Bae JA GLBYT G Gl ) sl
Gllasdl §f Unsall gaje of 25k Aoy oY bl (33
el caipily LAl ik Sf pshae (SN Wayslis paial
oo SLL A e o Al 8 ALY Sl (g Y
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period. However, in case no agreement has
been reached between the Parties within an
additional 30 days, the Grantor has the right
to freely present of offer the terminal or
terminals supposed to be developed to any
other developer or operator. For the
avoidance of doubt, the preceding paragraph
does not apply in the event that the Grantor
contract with any other investor to build ports
to include similar terminals on the coast of the
Red Sea.

oo Ablas cillae Jadd) tolga bl ol sdte
Y adl Jals

11.  Non-Discriminatory Treatment,

Privileges, and Incentives

Sigally Ci5Latly Lpuat - Letaa)

11.1  Without prejudice to the
Concessionaire’s right to enter into
bilateral agreements with navigation
lines and provided that the provisions
of Clause (13) and Clause (14), the
Parties agree to work together on a
non-discriminatory basis, with respect
to any general incentives or privileges
granted to Terminals, in case it applies
to the Concessionaire.

@ Jodal (8 LN caba By PAAY g0 V-1
O Magydy Ll Jaghall aa 2508 cilill
Gilsa o(V £) 2y (VF) andt HIGaY g elld 4S)
Gud s gl e e daadl e il
cilbaaall mis dale il 5l e gl ol
AN Cala e Lgildat Als b

11.2 Furthermore, the Concessionaire shall
benefit from any existing or future laws
or decrees, which grant more privileges
and incentives to any operators, and/or
Terminals’ concessionaires, and/or any
investors, provided that these laws are

applicable to the Concessionaire.

O plN) Cialia S Chga ol ) ALYl Y1)
Wil i ddiiana 5t Adla U f plsh ol
laal gl 5 ecutisia (6Y Salyally ciilaaVl o
Gldail Ly e oypatiana (gl /5 cillanall Hlll

N Galia e (il oa

The Concessionaire and the Grantor
shall manage, operate and maintain
their respective facilities in the Port
and the Terminals on a common use
basis open to all the lines, shippers,
receivers, and forwarders which may
be suitably handled by the Port and the
Terminals. Without prejudice to the

Concessionaire’s rights un the
e

Juiiy Bl alaN) miley alAN) Calia (e ¥-YY
illaaally elisall 4 Logs Lualall cllinall Bilpuay
gaa zgiially Sl sasiyl b o
ol ¢Sy Oebsiiaally ¢ Cpialilly ¢ daghald)
Gilbaall 33 (e canlia JS \glglad o 38 All
Al Ciagan s s lio (Bgiag JARY G
g pa il g Al paldl (V)

e
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?lausc on larif(‘ifs under Clau.:};: (14) aid Oy ((L)Y=Y) 5l Cangas AENY aala
in accordance wi the )

) [ e g Lanalh il milag oENT Cealia

Concessionaire’s right under Clause ¥t '.')J_N CJ s e . =
(7.2)(i), the Concessionaire and the | = Jw<ll o 4G S e e llas
Grantor shall refrain from any unfair | cpdl pelasyl aa §f Clladl  esie.
practices or bas:d on discrimination | 15 O dadiall Clasdll e BB A st
against users of the Terminals and . .

i lea ¥ s AN il gl Al casbia
against persons wishing to avail D) o e N le ST
themselves of the services provided by
the Concessionaire or the Grantor, as
the case may be.

12. General Obligations Aaladl clalmty)
12.1  Grantor’s Obligations U PREAP R
12.1.1 In compliance with other terms of this

Agreement and Applicable Law, the
Grantor undertakes to ensure the
exclusive and secure possession and
control of the Concession Area for the
Concession Term and the ease of
access to it by the Concessionaire, its
subcontractors, and its clients within
the limits of what the Concessionaire
requires for the safe, secure and
efficient operation of the Terminals
throughout the Concession Term and
free passage of the passengers and
their luggage in accordance with the
Applicable Laws

Qsililly diadl V3a 3 (689) Jag 80 LN e V10 Y

Bladl Glem pBNE mile 2ga3y (aladll
Jish Al dilaial 21a¥ly dpanll Shadly
calia Ji e L] sl Agguy w1 520
Lo agan B ofdhac g olaldl (g Addglag o5V
pabudl Jaiall Jal ga a1 Calia 4iby
ssally Y1 3e Jiska ddaaall Jlailly (¥l

gl Gl el pgiataly SIS )

a) The Handover of the Terminals, Gl 4 A 2l Gy ilasal pbs -
p.ursuant to c]ausc.S, in SI.]fﬁCICTﬂ gkl ) e i gl
time and appropriate manner n
accordance with the e dsadly
Development Plan and Time
Schedule;

b) To provide and secure POrt| el cladl cled oueliy s -

Services in sufficient number, in
the appropriate time, and manner
to Concessionaire and its clients

et aghally gy Al
(Y4) Jaa o aBhacy o) Canlial
ciiall i Lag (Y10) 5 agall B dela

(24) hours a day and SSQS) days
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a year, unless severe weather Lgs gl Gy Als i el
conditions pmhl.blt the pm\.uswn ok oliad Closk i il Syl
of the Port Services according to
the publications of | Cilllully Ligall S V1 2 il
meteorological authority and the oLl g Luaisnal
competent authority;

c) T;} :?s:?ist the Conceslslior;airf: in| 1 Jdpmaall oM Caladielus —¢
obtaining authorizations sa 3

Al andaall dsllaall p il
required for the customs U'S)nl . ¢
clearance of the Terminal's |8 pS5Y 1y Aadl clle
operations in accordance with | plAN! Calia 2ii o @llys cl)laall
the provisions of the Customs Gabaall (pital ik
Law ~at the cost of the
Concessionaire in accordance
with the Applicable Law;

d) To a!ss.,ist the Cuni.:cssionaire .in o Jpandl bWl Calaselun =3
obtaining the Applicable Permits ookl Aad) dded e
related to the development and .
operation of the Terminals at the | =>Ue 3 e lhadl diisy
Concessionaire’s costs; Pl

e) Providing Marine Services in | (A) Jyaall tigs Ll closall P -4
accordance with Schedule (8) ] .. ;

Laslual! baaylaall Blelya aa 3hsall
attached, having regard to Good L . Y N J‘ C" =
Industry Practices and on | & 280 AL Ly a0 Gy Jodi
competitive financial terms in | cuilsill gy Lpadl (il auas
comparison with terms of other ol Lalanall cufylyally
ports in the Arab Republic of
Egypt pursuant to the relevant
laws and regulations; _

f) To grant the Concessionaire | 1 Joadl 3a V1 ciala ol s
access to the Terminals and . - 8

Y1 G 5 aa Cillaadll
: G (Bgia aaen g
make  available to  the c-‘:‘h Z sl
Concessionaire  all  Legal | b iy oA caabiad 4y
Easement Rights available to the | (htia olld Jaday (ol il il
Grantor, including adequate | =jy,all cpjas oSlly 2810 Jead
wofk areas, storage space for AGY iy LAY cled 3hla
deliveries, and areas for @
construction  equipment  in «Galad) 0pd
compliance with the Applicable 1
3

Law; .
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g)

To grant the Concessionaire, its
subcontractors and customers
access (o the Concession Area
and make available to the
Concessionaire and its
subcontractors all Legal
Easement Rights available to the
Grantor, including adequate
work areas, for Concessionaire’s
in  compliance  with  the
Applicable Law;

Oblll oa adglieg o Ciabia pia
AU dikaie ) sl (3 ASlacy
gl BV Ggia pren is pa
bl e adgliay AR Gaalal
Nl pald il 0 b ey
anloay A Jaall 3lalia o3 Jadig

bl Gl ALY g phia!

h)

Giving the priority right to the
berthing of the ships and trips
contracted by the Concessionaire

oy Gl gl digll  clae)
PN Cialia Lale ilanall

e

i)

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

Lyl Jahaall gaan el e Usilad)
83 gagall :ﬂﬁ] elizall ddlaial LJA.IJE’
(1SPS 3580y (Sitiuues Lils

i)

To ensure safe, orderly, and
timely movement of vehicles and
pedestrian  traffic  in  the
Concession Area along with its
connecting roads.

gl s Aalaially 1aY) A ania
iSmy Chladly SSall i
Ghlly PN Aikie B e Sl

e gl

S

K

To ensure that the Port Services
arc always provided to the
Concessionaire and its clients
according to the Instructions of
the Competent Authority;

Laths Lgapais o elisal) milaaa f lacia
faan b ADlaey SV Caslial
ciandall alald) el Gy cila gyl

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

Jiall 133 BysShe p ek ol i
can e gl il o 8

Monitoring security
arrangements to meet “IMO”
standards, and 1SPS-code;

b g SIS LY ) i 4815
355 "IMO" Ayl uadl Auliial
-ISPS

To secure the Concessionaire’s
peaceful possession of and
access to the Concession Area;

dalaial Aalglly Ayl Plall laa
Ji Oe lell Jshall Alggasy bl
N wasbea
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12.1.2

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

In this regard, time is of the essence
when providing the mentioned
services in this clause by the Grantor.

e 8 edle 580l cilasdll adls de Y-A-NY

JueYl Joang kil Jalasl Tagdag cafaly)
ol paan ol Gaag N Caaloas Galadl
Uiy gty (bl e Lganii 2 cilansl)
cilalaa by Aansadl clhbdl ciladeal
il el e oSy s AN Qala
Agiias cogthadl (@Yl Gilaally S
gole (e eliaall clazis o eatlly ) AdLaY Uy
Ladual cibuasbaall pon 2 (395 o 3l Y|
Jaall
Loase Slile (g cgh ot olad 13 g
A G il a8 583l Cilaadd) aaid 2ic
AN ile

12.2

Concessionaire’s Obligations

AN ala Cilafjll

Y=y

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

itself

to the following throughout the

Concession Term:

Galadll ililly siad) 138 & (AN dagyall AT aa
Baa i Al dagpils apby oW1 calia agan

a)

The development of Sharm El
Sheikh’s Terminal in sufficient time
and manner at the Concessionaire's
costs accordance with  the
Development Plan and Time
Schedule;

in

eIV Ganlas 85 (Jle falll o5t Laaa ks
sl Abs) Tl G bty clgll
sgrall Jgaally

-

b)

To perform the Terminals® Activitics
in accordance with the terms of
Schedule (6);

(V) dsasdl Lagydl e cillaadlh Al ol

<)

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

by L Jladl o Ladull Sljlealls ol
sl Ly Lohatily Uasally dealdd) aslally
iyt

i

d)

and
this

obligations
under

its
rights

To perform
exercise  its
Agreement;

Jind) Vag) (Ay 48 yha Auajlaay 4slaliill ¢l
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e)

To pay the Concession Fees due to the
Grantor as specified under this
Agreement in Schedule (4) and to
abide by all dues set in the Applicable
Law and to comply with all the dues
prescribed by the Egyptian laws;

o LS AN il Aisiudll N o g add
ANy (€) oy dganll b siadl Va4 saaa
Gl sl Canges byhal Ciliaaall A8IS)
o lele pagatdl Claatudl ppens Y
Aapeadl oyulall

To keep the Concession Area it an
orderly state and organized in
accordance with Applicable Law;

Lalaiag sam dllay AN dihie Jo Aailaall
' oehaall (gitall Tk

g)

To observe, perform and fulfill any
obligations incumbent on a person
engaged in activities the same as or
like the Terminals’ Activities deriving
from health and safety laws, guidance
and codes of practice;

ol n Zogthan Ll (gla laglly o1y Al
il (gl o AWlad) At Jary padd
ailsi e Aaililly cillaad! Ay (58 Aglka
Ljlan ASly ey Cilgamgilly AdLully Aanall

sl

h)

To preserve the safety of all persons
on the Terminals (including workers,
users, and visitors);

G oalitll pa A e kil
Creddiadly Jlead il 3 L) el
(cotilly

K

To comply with all Applicable
Permits;

Al peyjloaill gaany SN

i)

To maintain sufficient, appropriate
and qualified persons that are fit,
suitable and have appropriate
qualifications, experience and skills
required to effectively carry out their
roles;

Omaliall [alal e AKN sally SliaY
Cilyally e gally cuabiall slania Ly (ols jally
it gl i) elaS 2 gllall dpaliall lilgally

¢

k)

The Concessionaire is free to
determine, amend, levy, collect and
recover the tariff for services
provided, and may in this regard, in its
sole discretion, elect to give
preferential rates to users after the
prior written notification to the
Grantor.

waly il yaal dups AN Galial G55
1 A aly dadiall Glaodll Ay’ alafiuly gans
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13.  Operational Functions and Lli bl o) ey dalasan) canda gl ar

Operational Performance

Standards

13.1 Operational Functions

dgladall caslagl Y-y

As agreed between the Grantor and the
Concessionaire, the Concessionaire shall
have the exclusive right and responsibility for
managing its business according to the
provisions of this Agreement and shall be
subject to  Applicable TLaw., The
Concessionaire shall have the sole and
exclusive right to perform the functions of a
Terminals operator, including but not limited
to the following functions concerning the
Terminals: '

OB calBN) casliay N pile O ddde (3ie 4o LS
0o Adgiuadly (greandl Gall Al 5% AN Caalia
Qolill dcgnd aa il 13 dag sl Gl dlleel gy |
BNy grmand) ol AT Caalial (15Suny «(adaal
e = Wl Jadug cillaall Jada Ciillag 618y 5580
Uasads A il —pasdl Y JB s

tillas o)

a. determining/setting the prices in
forcign and local currency for its
services to customers after the prior
written notice to the Grantor’;

Lual) Uaall Gloi Slod bpzm [ oysms (I
(Braaaall getlﬂ‘ DbaY ] 2ay cellaall didaally
phalY 1 peslal

b. marketing of the Terminals to
potential customers;

cOdainadl Hall Gl Bigd (@

[ Prepare the Passengers Trips Time walagil pealdd) a3l Jesadl slac] (z
Schedule,
d. Renting  shops and  commercial | (el Jals patll cltidly cdladl b (s

facilities inside the Terminals, after
the expiry of the valid agreements at
the time of contracting.

ilell g Ll 3ghall olgii] ang

E. Planning and  managing  the peicly QIO IS5a Bl by (»
movement of passengers and their
luggage.

f. preparing the electronic link with the | 5, . 1 P SIS 5 N [ ES R

Grantor and make efforts to establish
the electronic link with the relevant
authorities, within the Concession

Gld Clgal) pa RSN Jargll ALl 3geall
JLH:-!’ ‘Pbm' ddlaie Jgda @.! Sy Alall

Area, and preparing the calaball Ll
interchangeable reports.
g Operations of transporting passengers | il all I} sl fa agiaialy IS S e G

and their luggage from ships to the
Terminal and from the Terminals to

- N A Gy

outside. prihtae,
.f_fn-‘f'ludﬁ .
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h. communicating with navigating lines, Cpeddiually NSyl Aaadhall Jaghadlly Jlazyl (z
agents, and other users: )

i implementing of and adhering to the &l wilglly IMDG 35S pllly il (4%
IMDG code and regulations made .
under it; Heaats

j. Repair and maintenance of all | j51; cillaadll Chgad pmea Allay 7l (s
Terminals  Facilities  within  the SN ikt
Concession Area; ¢

k. The Concessionaire also has the right Aty A 200 AN aabal (330 LS (4

to provide the following activities,
whether by himself or through a
licensed to carry out these activities,:

1) Loading and unloading of touristic
ships;

2) Transporting  passengers’ luggage
inside the Terminals;

3)  Transporting passengers inside the
Terminals;

4) Supplying ships with fuel;

5) Supplying ships with water;
6) Collecting  garbage inside
Terminals,

the

The Parties agreed that the calculation for
each of those aforementioned services
referred will be carried out between the
Concessionaire and Grantor in accordance
with the categories listed in Part (C) of
Schedule (4).

diy il Al padpe ke oo sl Audy clsa
skl
taaladl i fosidlly el ()
scalbadl Jals QSN dandd Jin (Y
fllaaall Jals QSN Jas (¥
$2585l Cstuald Slaal (€
solaally pyaall alaal (o
wSilaaall Jal dalail gpans (3
lasall @l e JS oLy Apaaall 2 o) LY Gl
AN peilag AN Caalia (e JS (o odlel tedl Ll
(£) dsadt O (g) erndle sl clidld Vs

13.2 Operational Performance Standards

A dadal ol sules Y=1Y

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

siall 138 20 SUd ahdl pues ol AN Gala i
tge JS Akila (9985 Ciga

a) this Agreement;

Ll e (!
b) Ap?licablc Law; bl el (o
c) Applicable Permits; il alall (2

d) Good Industry Practices;

P .

ladll b dakd) Slafadd (2
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€) International performance
Standards for similar touristic

terminals projects.

Cillanall ile g el A0l 41 julas
CABLaall Aga Lyt

(2

13.3 The Parties shall treat all information

related to the users of the Terminals as
confidential, except as necessary
within the appropriate limits for either
Party to implement its obligations or
enforce its rights in accordance with
'this Agreement, or as required to be
disclosed in accordance with the law or
to any government, authority,
government agency, regulatory or tax
or accounting purposes or the
disclosure to consultants, service
providers and professional advisors on
a need to know basis.

il Clageall gaes pa Glijhl ey T-IY

b eliinly o el (o Glaaall | caiiu

Okl o @Y Ll 35080 b (gapa

saiall 1agl Tade digin 3l ol asbalyill iy o s

sl Tk di L caglhas g8 Lo Casens

Ll ol LuagSa 2S5 o Aab ol dagSin (Y

glail o dpladl of dggpuall el |

Outigall pplinaally Clasill pariag Opliusal]
chagleall Gl 3850 alall vie allyy

13.4 The Parties shall comply with all
Operational, Technical and IT

Requirements.

Al Sblad) gy BN D e
Cilagleall Lingl 9355 5 dusally

14.  Tariffs

A

o)

Without prejudice to the payment of the
Grantor’s dues in US Dollars/EGP by the
Concessionaire the Concessionaire shall be
free to set the tariffs and chafges (whether in
foreign currency or in local currency) for its
services which it renders to its clients at its
sole discretion. The Concessionaire shall
always have the right to increase or decrease
such tariffs and modify the relevant rules and
regulations without prejudice to the Egyptian
laws, after the prior written notification to the
Grantor.

roibe Ciliaiued PN ol M DAY s pe
bl (5K (Gradd) 4dialf Sl Jsalls S
Uandly elgu) poully Colinyadll 3103 (8 dgpall p0N
aDleal lgasy A cilesdll (dadlh dlaall Sl dia)
Ly oV conlial CysSuy chajiie oyl (o tsans
gl achgall paasy Ay paall oin maiss gl 5Ly A (3
my opadll Gulgill AS AL DAL g Al

AN il Gsall I jUns Y

15. Maintenance

dluall Ve

1151 Concessionaire

Al ala VY0

15.1.1 In respect of the Terminals, the
Concessionaire shall carry out at its
own cost and responsibility all types of
maintenance including periodic or

necessary  mainfenance, ~~rrepRIL,

:\ni:lui fbﬂ‘!’h_uL.aU.lc.ubUn.-JI pagasy 1=Y=Ve
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replacement and renovation of the
Terminals within the Concession
Area, pursuant to the required standard
specifications, in line with Good
Industry Practice and using materials
of sound quality and provide services
which are fit for their respective
purposes.

dakie aga (A claadl saaally Plal
Lo dglladlt dpulill licalpall Gala alialy!
plasdudy Jlaall b dadddl s jladll aa 30
Gloadll ausy Aaldl yall iy algall

N dalal) el M Lulaally

15.2 Grantor

il s Yo

15.2.1 The Grantor shall carry out at its own
cost the maintenance, which is
necessary to maintain or restore the
Ports (except for the Terminals) and
the roads leading to the Terminals or
its preparations to the standards

Industry Practice, and using materials
and goods of sound quality which are
fit for their respective purposes.

required by this Agreement and Good |

dalal win o dim WAV mile aEh-Y-Yo
Slay) sl e Baliall )9 pall Diluall '
Labetal gl cullanall Asgall (3 kally (llanall
oiad) 1agh Ty Aglladl duuddl) Sliolgal
lgall alasiualy elaall (3 Aaladl by laally
Apulially  dagudl  Bagal) gladly
gzl

il

15.2.2 The Grantor is also obliged to ensure
that the commitment of the parties
which are contracting with it and are
located inside any of the Terminals
with the health and safety standards
prepared by the Concessionaire.

Pl Glacey KB e WENT mile L LEY-Y-10
6l Uah oliidly agee laiedl CilyhYl
Akl dasall julees cilbaall (o Alaaa

AN Calia Ji (a5l

16. Warranties

clileall 1%

In consideration of each Party agreeing to
enter into this Agreement:

siall 13 plyf e Cigla S dailge (Mie (3

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

tesl Lo Al Bae g daed) Vb foo)ls

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

eby Alully Zadally ol 4l of (|
Ll 138 Canges AN alaly SRl fis

b) the execution, delivery and
performance of this Agreement

by the Grantor have been duly

B (e oty Anlidy Siall fia ol o
s g do popaill 5 e pile
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authorised by all necessary
actions of the Grantor and that
its obligations under this
Agreement constitute legal,
valid, binding and enforceable
obligations of the Grantor;

Oly el zila g AU SlelaY!
bl Jio sk i Gl aslalill
l) Abla g L jlag Jymiall sy 43513

A zile JB (g

it has no awareness or
knowledge of any violation or
default with respect to any
order, writ, injunction or any
decree of any court or any
legally binding order of any
governmental authority which
may result in any Material
Adverse Effect on the Grantor’s
ability to perform its obligations
under this Agreement; and
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it has complied with Applicable
Law.
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16.2

The Concessionaire represents and

warrants to the Grantor as of the Date
of this Agreement and during the
Concession Term that:
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a) it has the right, power, and |y Py Alaldly dadually Gall 4 (|
authority to enter into this Sl 138 g AL ol i
Agreement and to perform its e
obligations under it;

b)  the execution, delivery, and | \a ;. siiig asbs a2 oyl of (w0
performance of this Agreement e L
by the Concessionaire has been g o & gl 5 i) ol
authorized by all necessary Ols GBI ala ga 24U ey
action of the Concessionaire | &xgilh clafiill S saall 138 3 43Laliil
and that its obligations under | g -. jnll AUy Lejles Janiad) du by
this Agreement constitute legal, .
valid, binding and enforceable -}l
obligations of the
Concessionaire;

¢) it has complied with Applicable il plall a3l Sl (g

Law.
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16.3 Except where a warranty provides e Jlaall lgd paiy Al cVLI il F-1
othenl.-.lse, the warranties of this cIaus.e S8 b g el ol el Dl
are given on the Date of this ||
Agreement and are deemed to be | *% 850 gl jany Sl i o)l 3 Lgaras
repeated daily up to the end of the | Ll Hasll gaaddy A1 5aa Ajlgd Jing
Concession Term, with reference to L divie
the facts then exisling.

164 The Concessionaire acknowledges | i sact 3 o1 pile ol i1 calie 0 €11
that the Grantor has relied on the 1 pll e 31 138 L SN Calia Cililasia
Concessionaire warranties under this i ’ e ’ .
clause when entering into this .
Agreement.

16.5 The Grantor acknowledges that the | i iac) 3B AN csbea ol Al el s o=\
Concessionaire has relied on the | . e b e T
Grantor warranties under this clause B e e 2l B b i) ool ;_.LLTM,
when entering into this Agreement. S

16.6  Up to the end of the Concession Term, iy Cigas il S 08 el Bae g A 1YY
each Party will immediately disclose n S 2 Loy S i 241 ikl
in writing to the respective other Party S ommE >
regarding each of the following: ol
a)  Any fact or circumstance which | Gy e el 5 iyl o i (gl (I

may become known to it which O ) )
is a breach of the other Party’s e L P
warranties; and 3
b)  Any fact or circumstance which | s gl aigll oSy gyl ol Gils g (@
can be expected to be likely | 4y a0 ) ccigl yape olpul Lo
(whether with the passing of | , . o
time, giving of notice, the el (o3 dg"‘gi'"j" Boo i
fulfillment of a condition, or in | =i ¢! cililacay VALY U3 ol s
some other way) to cause or
constitute a breach of any
Party’s warranties.

17. Insurance caalill VY

17.1 As of the Effective Date, the| , = = =, . B
Concessionaire must obtain insurance S g oe ) BN el e AV
coverage for the Terminals against al] | &> 2= Cllaaall Axiaals A (Jlo Jpuaad
risks according to Schedule (7) [ETREARIE R P PN - PR RERR
(Insurance Requirements).
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18.

Corrective Action Notice
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18.1

Without prejudice to the right of
Termination in Clause (19), and if at
any time during the Concession Term,
cither  the  Grantor or the
Concessionaire considers that the
other Party has:

a) failed to perform any of its
obligations under this
Agreement; and
that failure is
remedy,

b) capable of

In such case, the Grantor or the
Concessionaire  may  serve a
Corrective Action Notice, within (90)
Business Days from the date of
becoming aware of such failure
(“Notice Period™), to the other Party
requesting the remedy of that failure
(and any damage resulting from that
failure) within the period agreed upon
between the Parties) depending on the
nature of the default, (the “Cure
Period™) at the cost of the defaulting

Party.
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18.2

If the Party on whom a Corrective
Action Notice is served fails to remedy
such default within the Cure Period
after receiving the notice, then the
Party serving the Corrective Action
Notice may (without prejudice to any
right or remedy available to it):
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a) to take such steps as are . Lo
. o Lo Cuusy =l | daad dau 1 l
necessary to remedy that failure | ** = < u’%ﬂ“ A (
or at least mitigate the impacts Lol DAY T daded (g me
of the failure itself, or el oy sl 31
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those steps.
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The Party on whom a Corrective Action ClebaYl JUaaYl b gl Cphall ey
Notice is served shall indemnify the '
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19. Early  Termination of the Jall Cuall elgiyl V4
Agreement

Without prejudice of Clause (18) above, cach
Party shall be entitled to early terminate this
Agreement in the event that other Party
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The Grantor shall be entitled to terminate this
Agreement in the following cases:

violates the following: Al pal
19.1 Termination by Grantor Due to el Gl ca oY1 geile 0B (o el V-4
Concessionaire Events of Default DY cialua

Al Vel 8 el Vi olgdl IV il (3a

19.1.1 Concessionaire’s failure to achieve
Commencement of Commercial
Operation Date.
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19.1.2 Delay in paying any payable amounts
due on the Concessionaire (duties,
fines, compensation for damages ...
etc.), for a period up to sixty (60) days
as of the maturity date. If the
Concessionaire does not pay the due
amounts, the Grantor shall be entitled
to notify the Concessionaire to take
corrective procedures pursuant to
clause 18 within a period not
exceeding another ninety (90) days, if
the due amounts are not paid after that,
or if the corrective procedures are not
taken within the determined period,
the provisions of Clause (20) hereof
shall be applied;
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19.1.3 If the Concessionaire shall not be able
to achieve the Minimum Guarantee
pursuant to schedule 4 within 3
consective years;
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19.1.4 If the Concessionaire uses the
Concession Area for any purpose other
than the purposes for which it is
allocated under this Agreement
without the Grantor’s previous written

consent,
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19.1.5 If the Concessionaire breaches the
Applicable Laws or its obligations
under this Agreement, in a manner that
results in a Material Adverse Effect on
the Grantor’s rights or its ability to
fulfill its obligations under this
Agreement for a period of not less than

ninety (90) Business Days.
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19.2 Relief Event
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The Concessionaire may request relief from
any of its obligations arising from any
termination rights of the Grantor under the
Concession Agreement in case any of the
Concessionaire Events of Default to which
any of the Relief Event or Hardship apply.
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19.3 Termination by Concessionaire Due
to Grantor Events of Default
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The Concessionaire shall be entitled to
terminate this Agreement in accordance with
the Termination Procedure in the following
circumstances:

Y1 cilehaY Uiy il 138 olgs] LN canbead Jgas
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19.3.1 on the negligence by the Grantor to
Handover the Terminals in accordance
with Schedule (3) and pursuant to
Clause (3.3); or
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19.3.2 on the occurrence of a breach of this
Agreement by the Grantor which has a
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obligations under this Agreement for a | Jiy sad siall 1 o kel el e 2y
period of not less than ninety (90) Low (00) s
Business Days, or oo b (1) Qs 02

19.3.3 the Grantor breaches the Applicable | _
Law in a way that has a Material s bl ol (T ile A& 13 TT
Adverse Effect on the | wsba B o du @ b W 0sS
Concessionaire’s ability to carry out | J& Y sxe sial 13 b Aol i e
its obligations under this Agreement dae Lo (1+) camast e
for a period of not less than ninety (90) ) )
Business Days.

19.4 Prolonged Force ~ Majeure JBaall BA Byl g elgi¥! £-14
Termination

Without prejudice to the Force Majeure
clause of this Agreement, if a Force Majeure
subsists for one hundred and eighty (180)
days or more within a continuous period of
three hundred and sixty-five (365) days,
either Party may in its discretion terminate
this Agreement without being liable in any
manner whatsoever, notwithstanding any text
to the contrary contained herein; provided
that before such termination, the Party
intending to terminate the Agreement shall
notify the other Party of such intention for a
period not less than fifteen (15) Business
Days in advance, and may after the expiry of
such fifteen (15) Business Days period, in its
sole discretion, terminate the Agreement by:

(i) In case of termination by the
Concessionaire, a  Notice  of
Termination with immediate effect; or
Tn case of termination by the Grantor,
the Board of Directors of the Grantor
may fterminate by issuance of
Termination Resolution. The
Termination Resolution of the
Grantor’s Board of Directors shall not
be effective, unless the Grantor obtains
the Minister of Transportation’s
approval followed by the issuance of
the Cabinet of the Ministers

(i)
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o oubt, rantor  Termination . . . S X
Resolution shall not be effective except LYl b e A g v el (7)

after the publication of the Cabinet of Ly el gola UDE Qs

the Ministers Termination Decree at | s <igw 5 552l cnn Sl eyl Aa & (=
the Official Gazette and the date of the elg) Glmgan (gl 33 elgd)!) e (Gadss
termination shall be the date of Cabinet

of the Ministers Termination Decree

publication at the Official Gazette. In

case that the Cabinet of the Ministers

Termination Decree shall not be issued

within a period of three (3) months

from the date of the Grantor

Termination Resolution, the Grantor |

Termination Resolution shall be null.

(i) In case of Early Termination due to
Force Majeure, the Termination
Payment, without any termination
remedies, shall apply.

20. Early Termination Procedures CI AP RCATS PSR

20.1 In accordance with Grantor’s Events . :
of Default and Concessionaire’s opalt oy 5] la pa Vel ok 1Y
Events of Default, which have not or oSar ¥ ol lgiallae o Slly B Gala
could not be cured, each Party has the | sie elgdl 4 Gall 4 ipla JS O slgipllas
right to terminate‘ the Concession | 1,1 iy 5asaall slgif) el 3a) axs AN
Agreement following the defined sl
Termination Procedure as stipulated in '
this clause.

20.2 Before a  Non-Defaulting  Party | . | . . _
exercises any termination right under ot o i wj"Le dda v
the provisions of this Agreement, it | <3S 1)) 4de caiadl 13 Y o ol
shall (if the breach is capable of | Allay Jtad| duy o (el oo adllaall
remedy) serv]e; an Event of [l;)ﬁffal.lllt a llagy A 3ty yuial) iyl o
Notice to the Party in Default, e . ] o
identifying the breach and requiring eaall Ll 120 8 chngy sl i
the Party in Default at the election of tlal
that Party in Default to either: a dee Lags (V0) G Dla WA dalaa (]
a. remedy the breach within sixty Ria) Baa og! e Allay Ui Pl

(60) Business Days after receipt
of the Event of Default Notice ) "
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determined in writing by the el
Non-Defaulting Party at its |, TR
discretion; or Lags (V4) s Pa Xl el RS 580 (0
b.  propose in writing a Remedial couad Allas JUasl M 2y Jae
Program within sixty (60)
Business Days after receipt of
the Event of Default Notice.
20.3 Ifthe Party in Default has not proposed . . S U
a Remedial Program by the time Dt ol gl i BRI gl ) Y
required by Clause (20.2), then the | <kl Jsae 4td (Y=Y <) 3l b saaddl 23 gh
Non-Defaulting Party may terminate (V=Y ) all {dy olg)! suaiall e
according to Clause (20.6).
204 Where the Party in Default puts =Y

forward a Remedial Program within
the time specified in Clause (20.2), the
Non-Defaulting Party shall have sixty
{(60) Business Days in which to notify
the Party in Default that it does not
accept the Remedial Program because
it is unreasonable, other than that, the
Non-Defaulting Party shall be deemed
to have accepted the Remedial
Program. Where the Non-Defaulting
Party notifies the Party in Default that
it does not accept the Remedial
Program because it is unreasonable,
the Parties shall endeavor within the
following thirty (30) Business Days to
agree on any necessary changes to be
put forward to the Remedial Program.
In the absence of an agreement
between the Parties within such thirty
(30) Business Days, the question of
whether the Remedial Program is
reasonable ot hot may be referred by
the Non-Defaulting Party to the Expert
Panel, otherwise the Remedial
Program shall be considered as
accepted by the Non-Defaulting Party.
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20.5 If the Party in Default either . et
a. puts forward a Remedial , il RN OISR e
Program which has been | <l @3l Ypie badle Lol gy 8 (!
accepted by the Non-Defaulting | elyall diad Jf (o i o peaiall e
Party or detennit?ed by the b maiall Cilall 3sly Jpsie &l
Expert Panel as being accepted T
and the Party in Default then 3 gl gy oY
fails to comply with such |3l 8 seeidl Cahll gasl 1 (o
program; or OWaaYl 6 Baasall saall (Pla Adllsadl
b.  fails to remedy the breach ) (1Y ) 3t i il
within the period specified in a sl 130 ol suaidl s Ciphll jeay i
notice given according to | - § o
Clause (20.2) (a). (A=)l Gk
Then, the Non-Defaulting Party may
terminate  this  Agreement in
accordance with Clause (20.6).
20.6 A Non-Defaulting Party may . . ) . .
terminate the Concession Term, e el e el peaial b clll Jgas AT

provided the provisions of Clause (20)

have been complied with by serving a

Termination Notice to the Defaulting

Party.

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

A Notice of Termination served
by the Grantor to - the
Concessionaire shall only be
effective if it evidences that it
has complied with the following
requirements:

2)

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

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

c. the issuance of a Cabinet of
Ministers Decree approving
the Termination Resolution
and publishing it in the
Official Gazette.

d. Termination Date shall be
the date of publication of the
Cabinet of the Ministers
Decree at the Official
Gazette,

20.7 Subject to the provisions of this
Agreement, the rights of the Non-
Defaulting Party under this clause are
in addition and without prejudice to
any other right which the Non-
Defaulting Party may have to claim the
amount of any loss andfor damage
suffered by the Non-Defaulting Party
concerning the acts or omissions of the

it ikl Ggia (S ekl 1o alSal Blele pa V=Y
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Party in Default. :
21.  Effects of Early Termination or shll 5aa olgai) gb Saall elgayt JBT YA
Expiry .

21.1 Cease of Rights

dsdall aligs V-

On Early Termination or Expiry of this
Agreement, all rights and obligations of the
Grantor and the Concessionaire under this
Agreement shall cease as of the date of Early
Termination or Expiry, and the obligations
regarding payment of the Concession Fees as
well as the Minimum Guarantee pursuant to
Clause (6.2) shall also terminate
automatically, without prejudice to accrued
rights and obligations or to the Termination
Payment as due under this Agreement.
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21.2  Survival Clauses

Al agidl Y=

Despite the Early Termination or Expiry of
this Agrcement, the provisions on the
appointment of the Expert Panel, Warranties,
Force Majeure, Termination Payment,
Confidentiality, Applicable Law and Dispute
Resolution Procedure and such other
provisions of this Agreement as may be
necessary to refer to give the meaning and
effect to those clauses shall survive the
Expiry or the Early Termination of this
Agreement,

Aualall HISaY ol sl Vi elgud o Saall elgdYl (1a al il
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22. Redeliver upon Expiry or Early
Termination

Saall plgayt ol dal) Saa lgm) Mo agdedll Bals) LYY

Upon the Expiry or the Early Termination, the
Concessionaire shall Redeliver the Terminals
to the Grantor free from any corrupt or
damage affecting operation resulting from
misuse by the Concessionaire.

il Balely N ciales o5k ¢ Soall el 5F ol sie
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22.1 Redelivery of Terminals

lanall palusd Bale) V=YY

At the end of the Concession Term, all the
Terminals shall be transferred to the Grantor
free of charge. The Concessionaire shall
Redeliver the Terminals to the Grantor,
provided that the Concessionaire shall
Redeliver the Terminals in a good operational
condition with the same
efficiency during the Concession Term, and
(having regard to the Depreciation Rates) as
per the designs of the Terminals and free of
any liens.

operational
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22.1.1 Redelivery Committee

pabl) 3ale) Aipdh =AY ¥

Within no more than twenty-four (24) months
before the expected date of the Expiry, each
Party shall nominate two (2) representatives
that will, together with the representatives of
the other Party, form a Redelivery
Committee. The Redelivery Committee is
responsible for the smooth exchange of
information between the Parties and the
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overall organization and supervision of the
Redelivery process of the establishments and
equipment and coordinates between the
Parties during the transition period.

22.1.2 Transition Period

AMETYY AN Y-y -y Y

Nine (9) months before Expiry, the 'Parties
shall agree on a transition plan within two (2)
months, detailing all necessary steps and
procedures to be followed to allow for
continuous operation.

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

The Parties agree to follow the below
stipulated principles when preparing the
transition plan:

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

2)  The Grantor stepping into external

contracts with e.g. customers - subject

to the approval of these customers-,
supplicrs etc. according to the

Grantor’s discretion.

Provide the required professional,

technical and general training to the

Grantor’s employees to enhance their

capacity for the operation and

maintenance of all Terminals forming
part  of the
operations.

Explaining tamiliarizing the

Grantor’s employees with all the

Concessionaire’s systems and

3)

Concessionaire's

4) and
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procedures and any manuals relating
thereto.
5) Providing full information and
supporting documentation to the
Grantor’s employees in relation to the
foregoing.
Assisting the Grantor in identifying,
assessing  the  Concessionaire’s
employees, former employees, or any
of them.

6)

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

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

pabadl B3le] el P =1 =YY

Nine (9) months before the Expiry, the
Concessionaire shall submit to the Redelivery

Committee a  list  containing  the
establishments and equipment to be
Redclivered,  which  the  Redelivery

Committee shall immediately deliver to
Grantor.
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22.1.4 Independent Expert
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Within a period not exceeding fifteen (15)
Business Days as of the date of formation of
the Redelivery Committee, the Redelivery
Committee shall unanimously appeint one or
more Independent Expert(s), at the
Concessionaire’s cost, for the inspection and
| assessment_of all Terminal assets. If the
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Parties do not agree on one or more
Independent Expert(s), they shall refer to the
Expert Panel and the Expert Panel shall
appoint one or more Independent Expert(s)
within a period not exceeding fifieen (15)
days as of the date of formation of the Expert
Panel.

(V) sde dmad o 25 Y 5ae Pha 81 5l Jtiws jas
cebpaldl dial (S5 pu )i e Lago

The Independent Expert(s) shall conduct an
inspection and evaluation of the Terminals
and facilities and shall submit a report to each
of the Grantor and Concessionaire indicating
the following:

1) Condition and depreciation of all assets
in the Terminals;

2)  Determination of the maintenance,
repair or replacement works to be
carried out in relation to all assets in the
Terminals and to be carried out prior to
the Redelivery on the Expiry;

3)  Determination of the assets renovation
works program within the remaining
period of the Concession Term,;

4} Determination of the assels renovalion
works cost.

(the Independent Expert(s) Report).
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Upon receiving the Independent Expert(s)
Report, The Concessionaire shall:

1) Within a period not exceeding
fourteen (14) days as from the date of
receipt of the report, submit, for the
benefit of the Grantor, an
unconditional and irrevocable letter of
guarantee from an Egyptian bank with
the renovation works costs. The letter
of guarantee shall be valid for twenty-
four (24) months.
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2)  Commence the renovation works | -uc Oy it e JulIb il Juel plal -
immediately. .

3) Carry out all renovation works at its
cost, even if the actual cost exceeds the
estimates of the Independent
Expert(s).

o el i (2T g Aglaill Al
.I‘Ejhuu.“ 5!)93..“

22,1.5 Redelivery Procedures
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Within a period not exceeding thirty (30) days

prior to the expiry of the Concession Term,
the appointed Independent Expert(s) shall
either:

1) Issue a  cerificate to  the
Concessionaire, with a copy to the
Grantor, confirming that all assets in
the Terminals comply with the
Redelivery requirements and are ready
for Redelivery to the Grantor; or

2) Notify the Concessionaire under a
reasoned decision of not issuing the
Redelivery certificate, if the Terminals
assets do not comply with the
Redelivery requirements.

In case the Redelivery certificate is issued, the

Grantor shall, immediately, return the bank
letter of guarantee to the Concessionaire.
Whereas in case this certificate is not issued,
the Grantor may request from the
Concessionaire to complete the renovation
works necessary for the Redelivery or
liquidate the letter of guarantee and accept the
redelivery works.
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22,2 Redelivery of all Terminals on Early

Termination of the Concession
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pbayl
Agreement
22.2.1 Redelivery Committee on Early Sl elgiY) die puladll Gals) diad \—Y-vyY
Termination '

Within a period not exceeding ten (10)
Business Days after the Termination Date or
in case either Party has terminated this
Agreement due to reasons of Force Majeure,

each Party shall nominate ftwo (2)
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representatives that will, together with the
representatives of the other Party, form a
Redelivery Committece. The Redelivery
Committee is responsible for the smooth
exchange of information between the Parties
and the overall organization and supervision
of the redelivery process of all and
coordination between the Parties during the
transition period.

O Silagleall ppldl Jalill e & ghasa aabodll iad 19SS
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22.2.2 Independent
Termination

Expert on Early

Y=¥=¥¥,
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Within a period not exceeding twenty-eight
(28) Business Days as of the date of formation
of the Redelivery Committee, the Redelivery
Committee  shall jointly appoint an
Independent Expert(s), at the Partics’ cost, for
the inspection and assessment of the
establishments and the equipment. The
Independent Expert(s) shall conduct the
inspection and assessment of the Terminals to
produce reports on its operational condition at
that time, the Party causing the Early
Termination shall bear the costs of the

gt O dao Lags (YA) Gapdes 20WE o ¥ 58 Pls
i Aadipn pabudll Bale} diad (el ¢pabudll Bole] Aiad S
oudd (gay clanally Slasdl puiy aad AS) ol Jiis
pti) Ollaaall Loty baad (glitaadl clpall gl Jitad)
AgY) g cuntiall Ciplall Jasyy Akl Lills e )l

Cooliaall ehpadl o Jall puall 4SSl

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

(ii) Twelve (12) months in case of
termination as a result of the
Concessionaire Events of Default

commencing from the Termination Date
with the overall aim to keep the
Terminals in operation and to allow for
a smooth transfer of operations to the
Grantor with the minimum disruption.

Independent Expert(s). |

22.2.3 Transition Period in case of Early SSaall elgsyh Alla o AT 55810 r=Y-ty
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Within one (1) month from Termination Date,
the Parties shall agree on a transition plan,
detailing all necessary steps and procedures
required to be followed to allow for a

continuous

operation except for Force

Majeure event,

s e LY R celgl) Al oo aaly gl Pla
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The Partics agree to follow the below
stipulated principles when preparing the
transition plan:

1)

2)

3)

4)

5)

6)

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

The Grantor stepping into cxternal
contracts with e.g. customers - subject
to the approval of these customers-,
suppliers etc according to the Grantor's
discretion.

Provide the required professional,
technical and general training to the
Grantor’s employees to enhance their
capacity for the operation and
maintenancc of all Terminals as
determined in the list, as the case may

be, forming part of the
Concessionaire’s operations.
Explaining and familiarizing the

Grantor’s employees with all the
Concessionaire’s systems and
procedures and any manuals relating
thereto.

Providing full  information
supporting documentation to the
Grantor’s employees in relation to the

and

foregoing.
Assisting the Grantor in identifying,
assessing the  Concessionaire’s

employees, former employees, or any
of them.
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| The Concessionaire will, during the transition
period, have unhindered access to Terminals
at all times.

s (193 Jedalls A 55l s AN sl iy
) aes 3 il )

If the Concessionaire does not perform any of
its obligations under paragraphs (3) and) (4),
the Grantor is entitled to assign that
obligation to a third party at the
Concessionaire’s cost, and such costs shall be
deducted from any dues owed to the
Concessionaire by the Grantor.
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Each Party shall rectify damages and hold the
other Party harmless from and against all
costs, claims, demands, fees, imposts, taxes,
charges and liabilities incurred as a result of
any acts or omissions of the other Party on or
about the Concession Area during this
transition period.
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22.2.4 Redelivery Procedures
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The Concessionaire shall submit to the
Redelivery  Committee  the  Terminal
Redelivery Notice within thirty (30) Business

sale] diad ) il aalus solef jUad) A1 Coalia a2y |
ol Zind opmaas e Jae Lags (F0) D5 (DA bl

of Early Termination of the
Concession Agreement due to Force
Majeure

days of the Redelivery Committee
appointment.
22.3 Redelivery of all Terminals in case | <.l oyl Ala o Cillaadll puax palui Bale) F-YY

B LA Bolll Cases pBAY) dial

In case of termination based on a Force
Majeure event, the Parties may apply the
provisions of Early Termination under Clause
(22.2) or in good faith agree on other
procedures to treat the transition period to
save the interest of both Parlies.
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224 In case of any Disputes or the
nomination of the Redelivery
Committee or the Independent Expert
related to the provisions of this Clause
(22), the Parties shall refer the matter
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to the Expert Panel to be settled in a
maximum period of one (1) month.
23. Termination Payment: talgdy) Jada LYY
23.1 In case of the expiry of the

Concession Term:

sl Baa plgiil dlla A V-YY

Without prejudice to the Grantor’s rights, the
Grantor shall Redelivery the Terminals,
Terminals’ Facilities and other facilities
within the Terminal’s Concession Area free
from any mortgage or guarantee to any third
parties, and in good working condition free of
charge.
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23.2 In case of the early termination:
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23.2.1 In case of the early termination of
the Concession Term due to the
Concessionaire Events of Default:

Sl cas AN Bial Suall al‘i?'r:uh«! \=Y-yr
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23.2.2 Termination  payment due to
Concessionaire's Event of Default will
be 50% of the investment cost of the
Concessionaire (provided that such
investment cost will be evidenced by
virtue of invoices that will be
submitted by the Concessionaire to the
Grantor), in case that such Event of
Default occurred in the first year of the
Concession Term, Starting from the
beginning of year 2 of the Concession
Term until the end of year 7 of the
Concession Term, said Termination
payment will be subtracted by 7% for
each year, thus the
payment will be 8% of the investment
cost of the Concessionaire for year 7 of
the Concession Term. As from the
beginning of year 8 of the Concession
Term until the end of the Concession
Term, the Termination Payment in the
event of the occurrence of the
Concessionaire's Event of Default will
be zero.

termination
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2323 In  case the Concessionaire
terminates the Agreement due to the
Grantor Events of Default:

[ JENTen M;!jﬂ‘]'l tflh.].nﬂ ﬂ'-‘:ll ia ‘l"l r-y-yy
:‘oml GILA uaid

Termination payment due to Grantor's Event
of Default will be 100% of the investment
cost of the Concessionaire (provided that
such investment cost will be evidenced by
virtue of invoices that will be submitted by
the Concessionaire to the Grantor), in case
that such Event of Default occurred in the first
year of the Concession Term. Starting from
the beginning of year 2 of the Concession
Term until the end of year 15 of the
Concession Term, said Termination Payment
will be subtracted by 7% for each year, thus
the termination payment will be 2% of the
investment cost of the Concessionaire for
year 15 of the Concession Term
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23.2.4 In case of the termination of the
Agreement due to Force Majeure:
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Termination payment due to the
occurrence of a Force Majeure event
will be 100% of the investment cost of
the Concessionaire (provided that such
investment cost will be evidenced by
virtue of invoices that will be submitted
by the Concessionaire to the Grantor), in
case that such Force Majeure occurred in
the first year of the Concession Term.
Starting from the beginning of year 2 of
the Concession Term until the end of
year 15 of the Concession Term, said
Termination payment will be subtracted
by 7% for each year, thus the
termination payment will be 2% of the
investment cost of the Concessionaire
for year 15 of the Concession Term
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24.  Applicable Law and Dispute paadll flehill Ligudy Gudaall Gl LY E
Resolution/ Arbitration )

241 The validity, interpretation, and sl gl b Saadl 13 ity ety BeaDla puaad V=T
implementation of this Agreement or 2l 4 gl Lgie Aqal
any matter arising out of it shall be At e S 08 h
governed by the laws of the Arab
Republic of Egypt.

24.2  Any Dispute shall be resolved in

accordance - with  the

procedures:

following

ol Lash Al cleald ks gl ol duges 3 Y-YE

24.2.1 Each Party must in the first
instance, use their reasonable
endeavors to resolve any
Dispute through prompt, good-
faith discussion at a senior
managerial level appropriate to
the Dispute in question, Each
of the Parties must designate in
writing to the other Party from
time to time a representative
who is authorized to resolve
any Dispute by agreement.
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24.2.2 If any Dispute is not resolved
between the Parties pursuant to
Clause (24.2.1) within fifteen
(15) Business Days from the
date on which one Party
received the written
notification from the other
Party that such Dispute exists,
then such Dispute is to be in the
first instance handed over to
the Expert Panel in accordance
with the provisions of Clause
(24.2.3).
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2423 Any Dispute that is not
resolved by the Expert Panel
for reasons as stated in this
Clause (24) shall be referred to
Arbitration proceedings.
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243

No person who has been appointed to
work in the Expert Panel or as an
arbitrator shall work or has worked as
an adviser or be a current or former
agent, consultant or adviser to either
Party or any affiliate company of
cither Party or have any personal or
financial interests in any matters
relating to the Dispute or the Parties
themselves. :
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Expert Panel cumpoﬁitiun

=Yt

- "Chairman") within

24.4.1 The Concessionaire and the Grantor

cach shall, within sixty (60) Business
Days of receipt of notification from
the other Party that it shall refer the
matter to the Expert Panel for its
determination, appoint a person
representing him in the Expert Panel
that will resolve the Dispute. Such
persons shall jointly nominate a third
member of the panel (the
thirty  (30)
Business Days after the appointment
of the second member. Each member
of the Expert Panel shall have the
following qualities:

(a) experienced in the resolution of
disputes; and

be an engineer, lawyer, financial
advisor, former judge, project
manager, executive manager or
any other professionals
background with technical or
legal experience related to the
development and/or operation
and/or maintenance of ports as
appropriate.
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The appointed three members shall
constitute the "Expert Panel" for the
purposes of this Agreement.

24.4.2 1f the two original members of the

Expert Panel fail to agree on the
appointment of the Chairman or if one
Party fails to appoint its member of
the Expert Panel under Clause)24.4.1)
above within the above time limit, the
Parties or either Party may apply to
the Director of the Cairo Regional
Centre for Intermational Commercial
Avrbitration (“CRCICA”) which shall
appoeint a member or Chairman within
twenty (20) Business Days after such
application is submitted to the
Director of CRCICA by one of the
Parties. The Chairman so appointed
shall have the same capacities to
dispose in the Dispute referred to him
and to determine it as if he had been
appointed with the approval of the
other members of the Expert Panel
pursuant to Clause (24.4.1). The
Expert Panel member so appointed
shall also have the same capacities as
if he was appointed pursuant to Clause
(24.4.1). In case the Director of
CRCICA appoints a member or both
members of the Expert Panel, the
Expert Panel members shall then
appoint the Chairman pursuant to
Clause (24.4.1). This sub-clause shall
apply accordingly if the Expert Panel
members fail to agree on a Chairman.
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24.4.3 The Chairman shall be responsible for

the proper and expeditious conduct of
the Expert Panel's business including
sccuring the availability of members
of the Expert Panel to ensure that the
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Expert Panel shall at all times be
constituted in accordance with Clause
(24.4.1) and to ensure that any Expert
Panel so constituted will discharge its
duties. All communications from
cither of the two Parties to the Expert
Panel shall be addressed to the
Chairman
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O EDbalall ptan dimgd gl Lgalgas ool iy
Lialll pay Aial el Lisd ) b Gpe gl

24.4.4 Any member of the Expert Panel,
including the Chairman, may be
removed by agreement of both Parties.
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24.4.5 Subject to Clauses (24.4.6) and
(24.4.8) below, if a member of the
Expert Panel (other than the
Chairman) dies, retires, or is unable
for any other reason to continue to as
a member in the panel, a replacement
shall be nominated by the Party who
nominated such member, to be
replaced within twenty (20) Business
Days after such death or removal or
retirement.
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24.4.6 If a member of the Expert Panel (other
than the Chairman) dies, retires or is
unable for any other reason to
continue to as a member in the panel
while any Dispute is being considered
by the Expert Panel, a replacement
Expert Panel member shall be
appointed by the Party who nominated
the member, so that it is to be replaced
not later than five (5) Business Days
after the date of the death, the
retirement or the date that such
member notifies the Parties that he or
she is unable to continue to act as a
member in the panel (as applicable). If
any replacement is made in
accordance with this Clause, then the
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to extend the remaining time limits for
the relevant Expert Panel procedure to
allow the replacement Expert Panel
member five (5) Business Days to
consider the Dispute referred to it,

24.4.7 Subject to Clause (24.4.6) above, if
the Chairman dies, retires or is unable
for any other reason to continue to as
a member in the panel, a replacement
Chairman shall be appointed by the
remaining members of the Expert
Panel in accordance with Clauses
(24.3), (24.4.1), and (24.4.2) above.
The relevant time periods shall apply
from the date of the death, retirement
or the date that such member notifies
the Parties that he or she is unable to
continue to as a member in the panel
(as applicable).
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24.4 8 If the Chairman or an Expert Panel
member dies, retires or is unable for
any other reason to continue to as a
member in the panel while a Dispute
is being conmsidered by the Expert
Panel and the Party or Expert Panel
member (as the case may be) who
nominated the Chairman, or such
Expert Panel member fails to appoint
a new Chairman or Expert Panel
member pursuant to Clause (24.4.6)
or (24.4.7) above (as the case may be),
a replacement Chairman or Expert
Panel member shall be appointed by
the Director for the time being of the
CRCICA. If any replacement of an
Expert Panel member or Chairman is
made in accordance with this Clause,
the Parties will be deemed to have
agreed to extend the remaining time
limits for the relevant Expert Panel
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procedure to allow the replacement
Chairman or Expert Panel member
three (3) Business Days to consider
the Dispute referred to it.

24.4.9 Proceedings before the Expert
Panel

ehpdll Lad plal i play!
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a. A Party referring a matter to the Expert
Panel shall serve a notice to the other
Party and the Chairman referring the
Dispute for the determination by the
Expert Panel.

b.  Within three (3) Business Days after the
Chairman and the other Party have
received the notice referring the Dispute
for the determination by the Expert
Panel, the Expert Panel will fix a date for
hearing the pleadings of the Parties and
inspection, if necessary, which date shall
not be earlier than ten (10) Business
Days and not later than fifteen (15)
Business Days from the date of the later
of the notices served,

¢.  Each Party must submit written
pleadings to the Expert Panel, with
copies to the other Party, no later than
ten (10) Business Days before the date
fixed for the hearing, provided that in
case of responding to any request of the
Expert Panel such time period for
response and reply shall be as specified
by the Expert Panel in such request.

d. Within fifteen (15) Business Days after
the hearing, the Expert Panel shall
deliver to both Parties its determination
on the Dispute. The Expert Panel shall
also give writlen reasons for its
determination  (including  making
findings as to liability, quantum and
costs in relation to the Dispute), the
Expert Panel may extend such period up

to thirty (30) Business Days after the
hearing. Such determination may be
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subject to appeal by Arbitration
according to the procedures included in
this Clause (24). '

€. The Expert Panel’s costs shall be borne
according to the Expert Panel
determination.

. The hearings for the Expert Panel shall
be at the CRCICA’s premises, Cairo,
Arab Republic of Egypt.

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

h. Any determination of the Expert Panel
needs to be taken by a simple majority
vole.
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24.5  Arbitration

HS.\.'L“ o—Yi

In case a Dispute has not been amicably

settled or by a determination of the Expert

Panel, either Party shall be entitled to refer the

Dispute to be finally settled by Arbitration

pursuant the Rules of Arbitration of the Cairo

Regional  Centre  for  International

Commercial Arbitration (“CRCICA

Rules™), in accordance with the following:

a.  The number of arbitrators shall be
three, appointed according to the
CRCICA rules.

b.  The chairman of the arbitral tribunal
shall not have the nationality of either
Party or the nationality of the main
shareholders of the Concessionaire.

¢.  The Arbitration shall be conducted in
English language and in Cairo, Arab
Republic of Egypt.

d. The procedures and subject of the
Dispute shall be governed by the Arab
Republic of Egypt's laws.
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€. The award of the Arbitration shall be
final and binding on the Parties, the
arbitral award may be deposited in any
court of competent jurisdiction for
enforcement,

25. Change in Law Calgdll A cadll LYo
25.1 Any Changes in Law, which affects | a1, Jeu, \gde o s il g i @ 1=ve
the Concessionaire with a direct . . . -
Material Adverse Effect shall lead to O Sl ) L 358 g 32 e Ak
immediate negotiations between the | °* 226 e @hse JS Caiadll Caagy LY
Parties with the aim to at least sbecy ahi) Cialea (e oyl
substantially mitigate the impact of
such Change in Law on the

Concessionaire and its business.
252 The Concessionaire shall take all LU clphall gen 363 NI Gala e Y-YO
rezlts‘.onable steps tol substantla!ly s A Al g 51 (0 Tashpm Bygums il
mitigate any negative financial
outcome resulting from the Change in Ol b sl oo
Law.
253 The Concessionaire shall, within (90) | s e ae Tags (4+) S N1 Gaslea e T=YO
Business Days from the date of its A el .
actual knowlzdgc, after the occurrence Ol b s ol agas an il e
of a Change in Law: Sl s S NI gl s
a. notify the Grantor of the |cabo Ji e lailidl 5 il clyhidy
occurrence of such event and | g el Caaatll J8Y1 e ol cuadl ol
the sn?ps . taken l.ay the rsall el e Aaabi A e gl n‘ciu-
Concessionaire to avoid or at
least substantially mitigate any 3480 BV aaleo sty
negative financial ~outcome el el il ilagles i~
resulting from such event and
the Concessionaire’s
assessment of the effect; and

b. provide to the Grantor the
Assessment Information.

25.4 Within  (60) Days after the | il 3 5 casbe pik o s leg (1) D £=Xo
Concessionaire has provided to Ithe waliay AV il o cpulill Cilaghas (NI
Grantor the Assessment Information, o 3
the Grantor and the Concessionaire | rols b ageais Al SasY g laaall plal)
shall meet to decide the following:
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a.  whether any Change in Law has G bl e bl I st (o ‘
occurred; "

b.  the Negative Financial Impact I
resulting from the Change in | e PBII cala laddyy (A il (=
Law; and bl ALl 8t

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

25.5  If the Concessionaire and the Grantor | say1 cu paN1 zilag pN) caala (Sa3 o) 13 0-Yo

;mno? agree on 'the occurrence of oslall b bl Ll AL Ll Cagas e

egative Financial Impact of a -

Change in Law within a sixty (60) il Slaglen g 3y s g (1) 0o DS

Business Days period after submission | Aladt s3 alla) 4 cijls gl of8 (N il )

of the Assessment Information 1o the | 2, .5 clelnl canger shall dind b e L3 32

Grantor either Party may refer such sl

matter for a decision by the Expert

Panel under the Dispute Resolution

Procedure.

25.6 No later than sixty (60) Business Days |z, sy Joe Lag (10) O ot ¥ sbase & 1=Y0
after the earlier oft oe Y !

a. an agreement between the )
Concessionaire  and  the | = P! golas (V1 alia 0o SIEWI .
Grantor on the occurrence and | dult by ol (3 cbhuall Sigaa
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b. the Expert Panel making its
decision,
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Agreement to ensurc that the Sl

Concessionaire shall not be in a worse

or better Economic Position than it

would at the Effective Date.
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26. Continued Performance sl olfY LYY
The Parties agree that their obligations under | a5 Cagu sial) 138 Ciangar Lagalalill of e ¢lilall (3l
this Agreement shall continue to be

performed during any of the Expert Panel
and/or Arbitration proceedings, unless the
performance is impossible as a result of the
nature of the Dispute
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27.  Indemnities

Slaggaill LYY

Neither Party shall be liable to the other Party

under this Agreement, tort, warranty, strict

liability, or any other legal theory for any

indirect, consequential, incidental, punitive,

or exemplary damages to the fullest extent

permitted by the Applicable Law,

Each Party shall indemnify the other party

from and against all liabilities for, including:

a. death or personal injury

b. loss of or damage to property

¢. all losses and claims, including in
relation to third party procedures,
claims, demands, costs, and charges,
which directly arise from a breach of
obligations of the respective Party under
this Concession Agreement.
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from liability for any delay in the
performance of or inability to perform
any obligation under this Agreement
which is directly caused by or results
from Force Majeure for so long as the
Force Majeure continues. The Grantor
confirms that if the Force Majeure
event duration continues for more
than six (6) consecutive months, and

kT
28. Force Majeure Bl Aedll YA
28.1 An Affected Party shall be relieved | ,ub (of o ddgiuaddt o _fliall cajlalt olicf o V=YA
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suspended for the duration of the
Force Majeure event.

282 The Affected Party shall use all | sl dudiall aggall asen Ji _fall cilall Jo  Y=YA
reasonable efforts to mitigate and o e ot e .-
overcome the effects ng the e Al A 3 il s o il
occurrence of Force Majeure to S o sl 6 o Japdy o181 sl o o1V
maintain or resume performance, | -l (gl Dsud Tasill 13 Cangas da Ligllae
provided that no Party shall be
required under this provision to settle
any strike.

28.3  If Force Majeure occurs, the Affected | sy Gl cajlall e aldl 5} Sigin sie T=YA
Partyl shall not:fy{ the other as sotfn =.1s o e (San 2y ool o T
practicable and in any event within
seven (7) Business Days after the WM el s dee U (V) e P2 sl
Affected Party has reasonably | it & el gl Gigas o Ugina I8 Sl
determined that the occurrence of the | Lo jllayl cpziy of e Loy ypeas 40 RS
Force Majeure might affect its : "
performance in a material way R )
provided that the nofification includes 3 A gl Ay Bigia
the following: wlia o€ L) salll sall dadgidl saall -~
a.  the occurrence and nature of the 5 §(Asnlial) 2g2a) (8 \gani] d3i\Sa)
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b.  the expected duration for the )

Force Majeure (so long that can 3 il

be reasonably assessed); sl Ala clyil st pgal b)) -2
¢.  the obligations which cannot be LBl

Flly petormed a 10815 818 | 4 1) b
d.  the proposed action mitigating . i

the effects of the Force Majeure. oSl it s, olsl ol G Ly lyskall
The Affected Party shall keep the
other Party fully informed of
developments, including the
performance of its mitigation steps. B
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b. adve.rse. weat?er conditions 4 Gy il gl laaty (c
outside the design tolerance of ¢ 81 o s

the Terminals; sl S
c.  nuclear explosion, radioactive o bl et sl | ilage ¢
or  chemical or ionic 1AW Bkl play)
contamination; sadflally gl (»
d.  pressure waves caused by { .
Shasladl ol Asalldl RusYl o a1
aircrafl or other aerial devices; |~ . C _"’ ai b
e.  meteorites; e
f.  epidemics, global pandemics, | Z)s HAY! Leliall Clebal dathayt
plagues, or quarantine; _ 3 yaaudl
g.  sirikes or other industrial action . . S
T} gl b Jgall
out of control; ) Sl sl 2938 51 sl SR (
h. curfews in or restrictions on | (3% % o Addas ol olg) pad (b
travel; A Suall DYy wlygilly lally 5jally
i war ()whelhel:; declared or not), 5 tills S (3 dabusall clelally
invasion embargo, revolutions, P N A
il sl b oall ol il
military coups, armed conflicts, | ~ o= 3 e J. ) (¢
in each case; and iilla S b la ¥
J- riot, civil commotion,
insurrection or terrorism, in
each case. '
29,  Legal Compliance AR ALY

a.

Both Parties shall, always during the
Concession Term, comply with all
Applicable Laws.

The Parties shall not:

offer, agree to pay, pay or approve the
payment by another person of, any
money to influence, improperly or
unlawfully, any act, decision or
judgement of any person relating (o the
performance of this Agreement or any
other related document, or in any other
way relating to this Agreement; or

offer, agree to give, give or approve the
donations by another person of anything
of value, whether directly or indirectly,
to any person, or a political party or
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Pol?tifcal canfiidatfa, or any other| A, i5 gl sl bm ila. Laddll 1 (S
individual which either results in such e il e ol e el JSa
person commiiting the offence of el 8 5l (gl e B G
corruption or in any other way is for the | =>4 ol el o b i o e
purpose of influencing, improperly or | A (53l clatiua gl o dhall 138 elal Gageass
unlawfully, any acts, decisions of |, waag) al JSb b i g dagp
judgements of any person relating to the . , . T
performance of this Agreemenl,gor any Al oy Bl g ) Ay il
other related document or in any other | << ol el f Gt o) Gaped J S
way relating to this Agreement (all such | ple e ol sl e JS% bl get, IS
accts c;llecl}ively described  as | s o psal S cbii f clpa ol e
“Corruption™); or o - .

c. commit, offer, agree to or approve any e e ol agas
act of bribery to influence, improperly or | =l #3 aaang) oaf UK sl s Vg Lase
unlawfully any acts, decisions or (Bl pasly (lr Lad Alles) ddeas L] L
judgements of any person relating to the
performance of this Agreement, or any
other related document or in any other
way relating to this Agreement (all such
acts  collectively  described  as
“Bribery”).
30. Amendments Eigalll LY.
30.1 No amendments of this Agreement | 13 Y| Jguiall (gl (5% o} Bell 12 b Jinad ghy-re
shall be valid unless it is in writing, | T " S
signed by or on behalf of both Parties 0 5 8 il Uy 4 f!ﬂi Sty
and approved by the competent Sl g sl lgalt (a4 dallgal g (ol
authorities and published at the | of b eha) Ala (@ dmsl suyall (i 5559 ¢
Official Gazette, In the event of | L diluayt Jf Jusadll (s cshandl o il
amendments or additions to the L ) Con -
Schedules, the amendment or addition o ol Lt o L}EJL“_ O e B8 s
shall be in writing and shall be signed S Dl e VI Al (il el
by the Parties without the need for | Jas)s plal b Do 4l Jylaad! (o il
further procedures, Provided that such PN e
amendments or additions to the
Schedules do not include any
amendments to the terms and
conditions of the Concession
Agreement.
302 No relaxation, forbearance, | zaa, ad) %) bl AT Sl gl aa Y YT
indulgence or delay (together o Ok O o s : (LT pud a;!L..-?i’H
; AN FA4
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"Forbearance") of either Party in
exercising any right under this
Agreement shall constitute the waiver
of that right nor shall it affect the
ability of that Party subsequently to
exercise the right or to pursue any
remedy, nor shall that forbearance
constitute a waiver of any other right.

Ols aall olly e ko siall Vi b algis Aujles
Gall dujlas i Tl bl s 68 o oy 5
G ol Sy bt el clebal gl Sl
oAl Ga gl e B Lan Y el s e dals

31.  Assignment

Joan L

Subject to the provisions of this Clause:

Without prejudice to Clause 4.3 and Clause 5
(Financing), the Concessionaire shall not
assign, transfer nor otherwise dispose of its
interests, obligations or rights in this
Agreement during the Concession Term
without the written prior approval of the
Grantor and the Cabinet of Ministers
Provided that said approval which must not
be unrcasonably withheld -or- delayed.
However, the Concessionaire may assign,
transfer or otherwise dispose of its respective
interests, obligations or rights in this
Agreement during the Concession Term to an
Affiliate after obtaining a prior appraval of
the Grantor and the Cabinet of Ministers,
which must not be withheld or delayed
provided that such Affiliate is not a Restricted
Transferee. In the event that the
Concessionaire is in breach of the
aforementioned paragraph, the Grantar shall
have the right to terminate this Agreement
early due to such Concessionaire default.

The Grantor shall notify the Concessionaire
of any assignment, transfer or other disposal
of its respective interests, abligations or rights
in this Agreement during the Concession
Agreement and remain responsible towards
Lthe Concessionaire in any of these cases,

1ol oaiall 13 dag it AlY1 gl

Gaabeal e Y o(agalll) (0 aally ¥ wlly JASY) Gg
o colaliil 5} asllian & chpeail) o Alga f Jalt ol
356 Aasall Aailpall (gt pLEY) B30 S Sial 138 A 4B gis
558l Qailpall o Adaipd . ehyish palaag NI ile (e
wlly mag . Jgine i A Wyl ol L 2 YT G
dgin gb bl 5l dallas e Sl QAN alial e
sae Db (@Al Lyl gt Cipeailh | Ll gf daall f3a (3
gl (pe Ao dilga glo dpmanldl 200 Al 35y ) bR
apab gl paa g YT ana ks eliall Gulaay AN
OalatYl e Ladd defall 26,80 036 oS Y syt
ASSY AN Caalis dillae Ul by g Jagadl jglanal
PENY sial Sl elg¥) AN ol Gy i) S5
Bl lgde pagaidl alaliily a1 Calia Plal dag
sl

Uiga o 5 gb AN sl jladly 2B puile ol
b digia ) Sl 5 dallan (Sl A e 4
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provided that both Parties obtained the prior i
approval of the Cabinet of Ministers on the
assignment.

32.  Notices aylady) vy
32.1 Without prejudice to any other Al Jiby s e dow AY) pae e V-TY
methods of service permitted by law L
* | syl 5 ol Gk 4 paas
all notices to be served under this| - \’i gen O w08 -
Agreement shall be given in writing WL leald gy HS Sl Ba - camgep
by hand, electronic mail or by AP I YV O T
facsimile.
322 Notices between the Parties shall be | o slgadl e ol o cblball Jlf 2 ¥-YY
sent to the address below or facsimile . :
i all Gadtd Aid dgungi aa Sl ) of oliad
number, marked for the attention of i T 1 .}I"‘ui K ?!f -
the relevant person given or to such | T TR 1S oS ol 51 AT Olsie gl
other address or facsimile number or | cihUsay) & jal ) g e 40 sl s Lo
reference as may be notified from time aiad) 13g! e
to time to receive Notices under this
Agreement,
The Grantor: A mila
gj:;rfiss: Suez, Port-Tawfik, Customs ) e s (aibsing gl £y
Fax: 062/3190513 062/3190513 <M
Attention: Chairman Bl s ) 100l
e-mail: contact@rspa.gov.eg contact@rspa.gov.eg: iy AU ux
The Concessionaire: PHIY il
ﬁdd;ess: :bu Dhabi Ports ) oy L) ot A il tlpe solsiad
cadquarters,
Gate 1, next to Zayed Port, Al Mina My olize Ao ol colpal g ey olize o
Street. L e AVIYIAOY VY 1 Sl
Nearest Landmark: Zayed Port gyl saal fasnd s3ybial
Fax: +971 2695 2177 .
ahmed.almutawa@adports.ae g Sl uy
Attention; Mr. Ahmed Al Mutawa ' K o
e-mail: ahmed almutawa@adports.ae; International.office orts.ae
or: 4
Intermational office@adports.ae shchab.taie@adports.ac
or
shehab.taic@adports.ac
323 Notices shall be deemed to have been |\l alla i gl @ 38 g3l cjllaay) e Y-YY
served v\:'hen c.lelivered, if in writing or g 2ie 305V sl s
electronic mail :

AT
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'3_2.4 All communications and statements
between the Parties concerning this
Agreement shall be considered valid
provided that they are made in either
English or Arabic. Official notices
between the Parties concerning this
Agreement shall be in English and

13a U-ﬂ_"dﬂ'i ‘_El_)ul s xll_l)bl}”_g \'—I}L-d_bn]l o £-vY

Wl e b oS of Aapd dasaa ek il
Ol On el ChUsa g Apsed) 5 dalaty

gyl ddaty) (Rl (pp€in siall Vi yaguats

Gl et O (ol oy pajladll Ala i

Each of the Partics acknowledges that:

a. it does not enter into this Agreement
based on and does not rely and has not
relied on any representations or
undertakings (whether negligent or
bona fide) or Warranties or other
assurances or provision (in any case
whether oral, written, express or
implied) made or agreed to by any
person (whether a Party to this
Agreement or not) except those
expressly repeated or referred to in this
Agreement and without prejudice to
either Party’s rights concerning the
Warranties given by the other, the only
remedy or remedics available in respect
of any misrepresentation or untrue
statement made to either Party shall be
a claim for breach of this Agreement;

b. this clause shall not apply fo any
representation,  undertakings  or
Warranties made fraudulently, or to any
provision of this Agreement which was
induced by fraud, for which the
remedies available shall be all those
available under the law governing this
Agreement.

Arabic, b
In the event of discrepancies between
the Arabic and the English texts, the
Arabic will prevail.
33. Entire Agreement aka)l Jals LvY

ool Lo bl (se S o

S bl ol e sl 3a ool ol o il
Clagas o Chl) @l e ey Oly ply Cilagad
ililana (51 ol o(Rinaad) 2l 5l JLaaY L € 1)
olgs Jsa¥l paan ) Japyd ol (gl clash
o s (e g dagpa Jf Lpad df digis
A o OIS elyurg) paid gl i o lede Talgally
s o ) ol eltialy (i) 13 8 Bla )
sl ol Gguy Sl 1a 8 ) LAY 5l dala
Al Clilaalls i L bl a6l cigia
sangll clehayl o ehall sy . AN Calall e
o Albiae iy (81 paseaia daliall ) jall spladl
el b lll 2l Aadie dasana i bl
faiadl 136 Alllda Cotiaas A 5i pal)

o chagn o abll) ol Ge at B gday Y
by (g papass ol Guls gl s 05 lilasa
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34.

Relationship of Parties

cubshll A v

34.1

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

ol dasips Yy Dliians Slaal sk Las ol of V-
culs JAY) il g AUSy f ASHS ADkay Lagia
Caplall olas Al Adghae ol e gl e

LA

342

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

sial 13 4 falpea b ppmnndll apaall g ety YT
ol oo Bl oyl a8V Sem Y (S )
Sene Ve AN G e Llalls of s 31 s
b it (sf Jaass e 5l il ginaall Jaaz 41

AN Clall e Aty sl Jgs

35.

Confidentiality

Claghea) Ly .70

35.1

As of the Date of this Agreement and
during the Concession Term and for
five (5) years from the Expiry Date or
Early Termination Date, the Parties
shall, subject to the following sub-
clauses, treat all Disclosed Data as
confidential, except as may be
reasonably necessary for a Party to
carry out its obligations or enforce its
rights under this Agreement or as may
be required to be disclosed by law, an
autherity or for tax or accounfing
purposes or with the written approval
of the other Party.

saddy AliV) 5ae Jlay siall Na )i e dliyf V-Ye

elg¥ gl gl slgi) Anyls (e Chgins (2) uadh

Ally dgesdl agulls A1 Gkl o ¢ Suall

L Ll o Lgie uuadall il pses o Jalal

oo &Y Lpadiddl gaall B (Gapa b Lo eliindy

13¢) ke adgin 2] 5l Abaldl 3y psid ool

i i Loyl Cipllas 8 Lo sy f cail

o Al pmbe S Al gl
AN Rl e A0S Aalally 5 dpulaal)

35.2

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

a. as required by law to any
government or any authority or
any other government or
regulatory  agency  having
jurisdiction;
as required in legal proceedings;
to the extent required by the
applicable rules or regulations
of any recognized stock

Csag gl cleba “_‘.l Coghlan ob o isy =

paa ol gala e gl Vi dagpd Gl g ¥ Y-Te
bl N 4 lagleall oo #laill
asSa N sl ligh ogthae 98 Locuny
) ol Ayl ol Las€a NG o il
§aluadd

sl gl gl Tk Aglladl sl (4
Loy aina pged Loy (5 Aualal) il
Al 3Tl desibn aglis g (b
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exchange or securities | i) spsall Ly ol S Wi =2
regulatory Pody; il 1 a2 Lumid

d. where reasonably necessary to|
affect the purposes of this | GR' O @Y el pplided) . -a
Agreement; padally bl Guledll e jially
e, to either Party's professional | {a, als.af - gapdiall Culiind gl Gpuledl
advisors, prospective or actual . nc
’ Slelyal “yaadaiall Lol
Lenders, and prospective or peiehaly petsial pnid _m‘)
actual purchasers of the Project gl Cliions tringas Al
or its assets according to the
exercise by the Lenders of their
rights and remedies under the
Financing Documents.
36.  Severability aiall gl Aublild ¥
If for any reason any provision of this | u.l i oo @l fealy o) o o Y Gaa 1Y
Agreement becomes invalid, illegal or

unenforceable or is declared by any court of
competent jurisdiction or any other
instrumentality to be invalid, illegal or
unenforceable, the validity, legality or
enforceability of the remaining provisions
shall not be affected in any manner, and the
Parties will negotiate in good faith to agree on
one or more provisions which may substitute
such or illegal

invalid, unenforceable

eyl @ o pibe e sl dpmidl (Gl e ol AglE e
sl Bgal gl 4 (iliad palaial il daSae gé't i e
e st ol dgmiall lu b Sf Al 2 Oall 1 o
Ui g ity pho o SIS G dgls o dadhea Ol
ol ol FUED A Gpuns Gl Cuylll ey JEAYY ohe
o \dgnia Glapus i A ageatlh 030 Jae s ST f |
e 2fie 055 g dajhe b of Agll e Conpeal
Jgniall (@l e gl e aill 13¢) ST o0

Concession Fees and the Termination
Payment) due and granted to either
Party under this Agreement shall be in
US Dollars except for those collected
in Egyptian pound.

provisions, as nearly as is practicable to such RS K
invalid, illegal or unenforceable provision. s
37.  Costs and Expenses cidlally claal L vy
37.1 Each of the Parties shall pay all costs | _ai<ally cilisll gaes aby o ol e JS e 1YY
and Iex!Jcnses incurred t.)y it 1.11 iy plyly siall 130 dacly gl P g
ncgotiating and  preparing  this T
Agreement and in concluding and ) 130 (g Lianiall Calaal
carrying out the transactions
contemplated by this Agreement,
372 All  payments (including the | ., AN gy 1S 3 W) ool pan Y=YV

Caagas cbylall (e (6Y Aagiaally Aadiaall (elgdy
A le ellialy (Spll) Vsl (S Sl 13
cgpaall asially dbans

V SERACSIN



VoY edn eV L (z) HoSe ™) amdl— dan il 5y 5l

a1

38. Language

alll YA

The Concession Agreement will be signed in
the Arabic and English language and shall be
published in Arabic and English in the
Official Gazette. In case of difference
between both languages, the Arabic language
shall prevail. The version of the Concession
Agreement signed by the Parties and intended
for publication in the Official Gazette
constitutes the final version of the provisions
of this Concession Agreement, which
supersede the previous drafts, agreements or
negotiations.

g Aajalai¥y Auspall Aallly 1an 5YY Sie e Bl s
Uls Ay Aiabadifly Lpdl omallly Apasll 52100 5 Wyl
Sdgedion Gl (b Banpell Tl o Gl o DIST 2529
aanalls il Sanally cobylall (g adipall 2l A S0
Lo e agd g dial 1a 2SaY Lolell Lol La)l

sailiaglio of il ) il e (e gld

39.  Counterparts

e

i) o

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

Cufiy sl JS Jafia) cdipllcie foud (£) an s ope Siall 138 po
sl e Wbt Jasl] f5dll il Lagha S0y

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

il Taudly sl 3l 150yl il o8 dgh g Lo B0 Bakgaty
ik &8

First Party: the Grantor, represented by:

taliagg lANY) prila s (g1 i lall

Major General Eng. Chief of Staff Mohamed Abd
ElRahim Hemaid

"3‘*1‘:“*)“-1-“" J&A{'McJ sl,!-“ A_auﬂ

Title: Chairman of the General Authority for the Red
Sea Ports

To sign on his behalf Admiral Osama Saleh
Mohamed Saleh, in his capacity as Vice Chairman of
Operations by virtue of a proxy :

a1l iyl dalad Qigghl 03] il Lty il
ey il i palls S pells Lalud figias elpll duall ate pdgyg
gl g Jaidill 831 udana

Signature:

Date:

N A
C 05—
p—

Second Party: the Concessionaire,represented by:

:‘J:n:] s ala :@L‘dl gl

Name: Mohammed Jumaa Rashid Saced Al-Shamsi

el g adl; daan e tpull

Title: Managing Director and Chief Executive Officer
of Abu Dhabi Ports Group

To sign on his behalf Mr. Ahmed Ibrahim Ali
Mohammed Al-Mutawa by virtue of a proxy

o filsa depandd (Gl ullly asiall yoinall sdiuall
| 2en] o wio By

g wﬁiﬂmi

Signature:

Date:
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SCHEDULES
SCHEDULE 1 Vidais
layout of the Terminals (general (pladl ad pall) ilhianali Jaghds
location)
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SCHEDULE 2 Y Jdys
Development Plan and Time il Jgandly g ghail) Al
Schedule

S G ple (DI Lgla £LgSNI oy o b Aaaay Lad) Aluall ks / lls) ()
palaadlh freth

fasd) p s Anaay Lisall Llaalh 450 LI (<
Mipﬁmuﬂldﬂim%&il (<
gkl oyl Aasay duall Clgaly pshd (&
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SCHEDULE 3

Terminals’ Facilities

¥ dsa

Clasall <l jagas

B elineg dualid) Wllly QA ddaae (!

foaallh | B Gfga’ (I S T
7 Sopr i Sa |yl il Al
166 Nisa (pp U S Jpeagly il Ula
116 | Jams Sl | dpagly i) dla
22 aadT Al Y 43S |  dpaglly il Uua
Oflaall jglS S| Jyeaglly Jhull dlla
PURERIE FIER g ) Jyeaglly jiull dla
33 TaXTy 3oed dlglla Upaslly saull dlla
4 AREARRE TV EIPIN Upaglly yiuall dila
39 o £ By | yally siudl Ala
12 cilgall pssdl LS | Jgeaglly Jiadl U
9 VIOXA S XITo Lada gls Jaeaglly idl e
45 Wlan 00 Bl | dyeaylly Jhd) dla
69 N P
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274 N il U S | dgealy il Wla
274 avxvox¥le it sulp | dyaglly sl dba
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7 Y.Y0 Cauluis€ i | Jyeally il dla
1 70 b cauSi [ yeaylly Jidl Ala
134 EPAPW Usmaglly il Ala
24 ey €Y Gaje AL Jpeaylly bl Al
80 sl haelS | dyeaglly it s
5 etV e SRy | dseadlly il dla
6 aad! pe LS e Jonagly Hisdl Al
2 et g dlr e 5y clipgS Jga Jpeaslly jpull alla
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SCHEDULE 4 () Jass
Concession Fees and Minimum Guarantee Ggadaalt S aadl g ol AN o gy
Part (a) — Fixed Concession Fees 200 591 gy — (1) 300

e Fixed Fees 6 USD per sqm Hurghada and o e i UL A el il Y 1AL p gy @
Safaga Cruise Terminals (as per the final an) B el il 0 Lalia y 482 ol (Slass
Concession area) (Ailedl ey Ailais

e Fixed Fees 4 USD per sgm for Sharm Al Aasd gy ye i S Syl ¥ EAagy @
Sheikh Cruise Terminal (as per the final e Adlaia una) dgaluall gl gl o p

Concession area) . ) ) (Rilgalt
e The above fees subject ta yearly escalation T W o8 g 335 I 8 5S000 o l puiadS @

2% YOY.
Part (b) — Variable Concession Fees - 5_yiall b N gy — () & 500
5_pobaall 5 i giall adluall e Al alal 31 e YAT
18% from the revenue generated from e hasl)

invoiced amount issued to customers

Part (c) — Fees of the Concessionaire’s | oY) cialua Ladi LB Qe — () e
Activities Provided to the Terminals Clients | giles o 53V Gaalia G 48 LN iy cidasnall e Maal
and the Sharing Mechanism Between the ol il
Concessionaire and the Grantor

F it |

TN s — (g mae din O 1oy pmadl RIS, @
e FEgyptian Ferry Passengers: Egyptian Ayl pdas
Pound 50 LE — 60% will be paid to RSPA
datal Jisy et N S Y Aian e dOr @
e 50% Revenue Share from Luggage Aol gila Jala DS )l

handling inside the Terminals.
il M Aol (pe S Aael Jai Jolks

ol g g Zon o gl i il Juasy

e Passengers’ luggage handling from the i
A geag B Alay JS 06 (5 e dgia YO0 v

ship to the terminal: the Grantor will
collect 50% of it, with a minimum of EGP

25,000 per each trip.
Part (d) — Minimum Guarantee Opanadl AV aall — (5) et
S8 s
£ F T
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RSPA Payments CUR. Minimum

Year 1 usD No Payment
Year 2 usD 200,000.00
Year 3 usD 470,009.69
Year 4 uso 540,392.69
Year 5 usD 610,775.69
Year 6 uso 681,158.69
Year 7 usD 751,541.69
Year 8 usob 821,924.69
Year 9 usD 892,307.69
Year 10 usD 962,690.69
Year 11 uso 1,033,073.69
Year 12 usD 1,153,456.65
Year 13 usD 1,223,839.69
Year 14 usob 1,294,222.69
Year 15 usD 1,364,605.80

Total usD 12,000,000.08
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SCHEDULE 5

Part Services

o s

pLisall cilasd

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

ot phAN mile (e Lgasadi Lagllaall slicall Cleas
Ty cillasall Juieds (e 1€l 2l calia
o Jadin e UV a3 Lo g 8y jal o gucl
e Lo sl Y A s

(1) facilitating the provision by third parties
of bunkers to vessels in the Ports;

Spally 250l Gl 2y F Sladd 38 g ()
sl DA e sV g paglly Ay il

R
(i) management of anchorage areas | L)l Dl (e elySl Claas b Jugs (Y
associated with the Ports; sl A

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

on palasll 08 e ciland i Qg (V
Algall A algally Gl llg il

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

il U (e capdl ol cilend pudiy Jagudt (£
sl b alsdly il

facilitating the provision by third parties
of disposal services for sewage wastes,
sludge, exhaust gas cleaning residues and
any other potentially hazardous materials
produced by ships or vessels entering and
leaving the Ports; and

v)

i e palddll cledd ad Juged (o
s el e el Wiy aall i peal
oalanll Syl 36 (e dadiall ilasal)
FIRTR VR IC T (F-OR SRARISOP o
cilgall ol g elisall Ja Al Halsd)
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B SCHEDULE 6 AT
Terminals’ Activities cildas ol el

a) Manage and Operate Hurghada, Safaga and
Sharm Cruise Terminals which includes
cruise Passengers movement and Ferry
passengers movement,

BBl b &y el i M cillaae il g 5 )1 (¢
QS ASa Jadi Gyl p kg Laliug
bl S ) A8 ja s el e

b) Handle passenger luggage within or

outside the terminal

i g e gl daly S daial pe Jaladll (@
sl

<)

Manage retail outlets within the terminal
(after the current tenant’s contract expires)

L) aag) sl Jils &3 jailly aoall 2lia 3 ) (<
(o abissal) e

d) Own and manage the cruise schedule and
berth reservation for cruise and ferry ships.

Jeay dgumall Sdla il Jgas 50l @
Al g et Cidla i (il Ciaa )

(=

e) Focal point for all cruise related inquiry or
berth reservation within the 3 ports

QL}QMiQ‘JmYICH]M1m
;_,:.I_,..L)lﬂldy.\-_ig.nﬂ _}u_,“._lja.m

fa

) Following activities by himself or through | & <k 3 e o ity Al Andia (2
3rd party to the ship: Al
g) Loading and unloading provisions iy Jpan sl (¢

h) Ship bunkering supply.

Sabgl il 258 (2

i) Fresh water supply.

Tl olgally Abad) lalaal (3

jy Facility =~ Management and  Waste
Management (including gray/wastewater

water, sludge)

oLl lly b Lay) il 3kl Gl 350 (O
(slasdly paall i yuall lga / Apala il

berths, parking

k) PTW and NOC, gate passes, fees | ¢ Ll pd) g s ¢ Anilaall pae Bl PTW (S
collections pau il Juand
1) Sccurity services within the terminal and i) pay Adomyyly Adaaall Jal (a1 Ciladi (0

Sl sl

m) Parking management and fees collection

PJ"“JHLQ"‘“‘:J‘;'!'JW1 \-ﬁ!)“l‘!)i}:l (U:'

maintenance.

n) Passenger transport including tour Aabadl ksl pulais all (8 Lay QSN Jis(m
organisation
o) Port  Operations  equipment and Witluo 5 1 gl Clolae Slana(pa
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SCHEDULE 7

Insurance Requirements

Y idas
Ol ilpliaia

General Liability Insurance covering the
Tenant against claims and liability for bodily
injury, personal injury and property damage
based upon, involving, ar arising out of:

Juia _);.L‘uuﬂ e g Al Ay pdl
Clbayl s dgsuall cliia¥l e A g juall y CAliaall
A rle ol colSliadly ki (Al ) sl y dsastl)

:Ol.‘-L:-l:)lIM

{a) Tenant's operations and contractual
liahilities,

coiball el sl alivall el ()

(b) use, occupancy or maintenance of the
occupied property, and

3 giibiea gl lglad ) 4 saall CiShiaall pladiul ()

{c) Workmen's Compensation and
Employer's Liability Insurance covering own
staff

S Jaall ialia 28 e (ppali g Jlanll s 025 ()
: il yo Jaliy

(d) Property All Risks Insurance for the
Assets Qwned by the Tenant

Jpad Bl asan aua CilSliaall (32als (3)
alid) 38 gladlt

(e) Property All Risks Insurance for the
Assets Owned by the Owner (If thatis a
contractual obligation}.

d’-aw J‘Hi-.“ L Aa oSl all ug.nll.'l (n)
(Lu]'uﬁ Lal 3ill I3 S 1.!-|) Ll 48 4Ladl

{e) Equipment Insurance for own
equipment.

L Aalall ilamall e il (0)

(f) War, PV and Terrorism Insurance

Sy AT e el g ol e (il ()
a Y

(g) Motor Insurance for the vehicle owned
and leased.

o T el A 05 ()
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SCHEDULE 8

Marine Services

A Jgs>

i) sl

The marine services to be provided by the
Grantor to the Concessionaire to ¢nable
operation of the Terminals according to the
Ports’ fees shall include but not be limited to
the following:

AN e e mpsis capliaal Zpadl ilasil
iy cillanall (ki (e 43S0 PN Canlia )
Jall i o Jodis g lgall J512 8 jhall pges fl

up to 20 to 25 knots.

tgh Lo puasll Y
(i) providing pilotage for ~vessels | Jsxn G chudl UG cleas dg )
entering or leaving the Ports;
e a3 gl {giloal
a, atﬁall times, ‘,_:_,u_,mu\s g’, -
b. with 2 hours notice,

e

320 ) Yo B gl A

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

Calalgall fie DDl bl g
ey habpll Gleadiy hlially laSlally

Ll Y1 55000l

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

G facluall Al Sl Blba
Ll e 5 hlially ciladally clafgll
Ciaa Bplaay Ga¥) gl Al

ol

(iv) providing mooring gangs to support
securing ships alongside safe berths

provided by others;

oo ol (el podd Lllt Claad g
U8 30 lgans 2 3l 201 i W Jk

Lot

{v)  provision of tug and pilot boats;

Loldy) calzilg gyl colial b g

management of anchorage areas
associated with the Ports;

| (vi)

sl Adayall Cilha ol 3halias Bl

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

(vii)

Jpagll ol cille o dilsd

:i.l_');.}]‘ Aol e sl e Baaily

-

F

N Ry

£
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CONCESSIONAIRE and according
to the Ports operation rules;

caba aa @fidl ggadl (lsall Jab
gl Juadti cladad) Taag ol

(viii)

maintaining and executing a formal
process through which berthing
priority  shall be determined
according to the Ports operation
rules;

iy sl Clehay) o aliiladl
o sl Aaglgl anas g DA e W
solgall Jindt caladadt (ks elipal

(ix)

facilitating the provision by third
partiess of MARPOL
facilities for ships and vessels in the
Ports.

reception

Sihad Al U8 g Sl @il Jges
chadl Jgple Al e Flgial) )
sl b salsily

(x)

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

38 e leats Gslhall dpad) cileadl
ISPS 35S aa Gl o camg AN il
o Aaddl Glgladly Gl G5l B
Ot Gl Geestilly Gglanlly Lo i Jlaall

Loy skl
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SCHEDULE 9 S dps
Handover Report paledll pinaa
Appendix {1) (1) gala
Asset Handover Checklist dgna¥1 il (BAL denil

Asset Handover Checklist

Section 1: Asset Description (To be complated by the issuer of the asset)

Name

Name

Ttem

Department

Date of Tssue.

Dapartrnen:t
Dete of Rece|pt

Suer (To be completed by the issuer of the assel)

Designation |

Section 3: Asset Receiver (1o be completed by the recaeiver of the asset)

I Designation _J

L

No. Description Enclosed /Submitted Datalls of Outstanding Items (If any)
1 ' Master Plan L
2 Land Use Plan
Asset Register with
3 Maintenance Job Plans Yes O Ha
- As Built drawings
+«  Marine
4 . landside Yes O No
' Test Reports (including
5. sollards Fendersete.) . .| "= O re
: Study Reports
! (environmental, marine,
6 | coastal modeling, navigational Yes O No
. study, Tidal Info, Traffic
i studles etc.)
2 Bathymetric Charts ves O No
© 7" Existing Survey reports
. & Marine
. N
8 ., Landside Yes O ]
1 - v ‘e
' SOMP (Safe Marine operation
] . Procedure ) Yos 0 Mo
Engineering Design
Oocumentation: .
10  Detalled design reports (e.g. Yes & No ; "
quay walls, rear crane beams, ” LI
N breakwater, revetments, efc.)
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Y Y

AtoM location and detalls

11 Yes D No O
Operation Procedure/strategy
12 «  Marine Yes O Ne O
=_lancside,,
.13 | Any authority approvals Yes O No O
| 14 | HSE statistics Yes 0 No O
" 15 | Material Data Sheets Yes 0O No O
i Warranties and guarantee
16 documents Yes O No O
Operation & Maintenance
17 Manuals Yes O No O
Preventive /Carrective
18 Maintenance Recards Yes. A 2
Recommended subcontractor .
19 /Suppliers/Vendors List and Yes O Ne O
L contact detalls
| | Equipments,Tools and Spares
=y Handover with List espr N O
21 Keys with list Yes O No O
+  Awallability of utilities -
Sources and Capacity
(Power, Water
22 w:astev;ater, *l:z-leoom, Yes O oS
Storm Water, gas)
+__Metering detalls
23 Others Yes O No O
A o 3 0 il 0
Documents Acceptance/Rejection Accepted O || Refected o
Reason If rejected
Name Deslgnation £ 2
Signature Date Click here to enter a date.
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Appendix (2) (Y) gl

Asset Handover Acceptance Form Uil pOhael J 98 3 gai

Asset Handover Acceptance Form

Section 1: Asset Description

Agreement No.

Asset Description

Asset Location

Current Owner/developer of assets

Current Q&M Contractor

Section 2: Asset Handover (To he completed by Asset Issuer )

15 Asset Handover decuments

Ne O
issued based on check list ? Yes O

Is formal handover agreements

h ( o Ne O
signed between all parties? bt

Is Asset Handowver Training

Yes O No O
completed? J

Comments

Name ) Designation

Slgnature Date Click here to enter 2 date,

Section 3: Asset Acceptance (To be completed by Asset recciver )

Asset Handover Accepted? Yes O No O

Comments

Effective Date of Taking Over Click here to enter a date.

Designation
Name 9

) ate. |
Slignature Date Click here to enter a dat

RN
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Schedule 10 Ve s
Responsibility Matrix gl stasalt 50
-Description . - . 7. il | Sharm Al Shelkhi ;| Safaga . . i ‘Hurghada -

Terminal Building Maintenance

Concessionaire

Cancassionaire

Concessionaire

Berth and berth infrastructure

Maintenance and upgrade If Grantor Grantor Grantor
needed

Bollards Maintenance upgrade .

if needed Grantor Grantor Grantor
Fenders Maintenance and

upgrade if needed Grantar Grantor Grantor

Roads and roadside

infrastructure Maintenance Grantor Grantor Grantor

and Upgrade if needed

Terminal Facility Management | Concessionaire Cancessionaire Concessionaire

Security Management inside
the terminal

Concessionaire

Concessionaire

Concessionaire

Terminal Security control room
management

Concessionaire

Concessionaire

Concessionaire

Terminal HSE Equipment
maintenance and upgrade if
needed

Concessionaire

Cancessionaire

Concessionaire

Terminal assets maintenance
include x-ray scanning

machines, golf carts, furniture, Concessionaire Concessionaire Concessionaire
etc.
Terminal Parking Infrastructure Grantor Grantor Grantor
and assets
PD'T equlpme!'nt required for Concessionaire Concessionaire Concessionaire
Cruise Operations
25,4 [ P Ll oyl
AN Gl LAY obe Y obio Lio-lpaadl el Lases Lo
plA e PN pils A il o8l g3l 13] yalally Gaanilly Uipaa ) diisill duigll dilusa)
gAYl il P il LAY il 2 a3 1] Jlod) b))l Solaads yiglaly dilus
pLAY LAY e PRI pole 40 3 15) W yiglaiy o) liuas dilue
P b LA File PN ke 8 13 slagalt o Layaghaly ool Aaially 2198015 (5 y)) Aiko
P olel el el A ola G bt it Alaea 3éball 85l
PV Colel  plAIY e dAN Lolio Lo lodl il Ases S35 gadll 813
AN ol ALY ol LAY s ls o) gay duolill @Smil] 48,8 Byla)
pAV b plUY Csbo AV bio Al p3) 13 L gy sl dadluully dowiall Colins Al
PLAIY el abo el e le 05 1] ey zanall YT Jeall o e Jgaot] @le)
LA zole LAY pita LAY zla lasall § il Cablgal Lamall L1
P olie] Y oo AAY oo o) el llaad a1 Sl il
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Schedule 11

1Y Jall

Calculation of Depreciation Rates

AN Y ave wilua

Depreciation Rates: means the process
of distributing the cost of an asset over the
years of its production life in order to
determine the deficiency incurred by the
asset for each accounting period, using
the below straight-line method of
depreciation:

a) For the buildings and infrastructure:
5% per year of the value of the
buildings and infrastructure;

For the Machinery and Equipment:
10% per year of the value of the
Machinery and Equipment;

¢) For the Vehicles and furniture: 15%
per year of the value of the Vehicles
and furniture; and

For the computer hardware and
software: 25% per year of the value of
the computer hardware and software

b)

d)

e N1 GG g A (i A} s |
3o @il patill aaal g PN Calgian
Lawail) Ryl phasily iy Raslae 878 JS 00
tolial daagall WIlaR dnsll

Aad cpe Lipins 70 sl Anlly (Jaall Bpealls (8
gl dadly (laal

L ¢y Lsta 710 sclandly N dpailly (o
ilanally <Y
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