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Concession Agrecment
| Lo (7
THIS CONCESSION AGREEMENT made this [}) ] day of June S 2006
BETWEEN: | . h

MINISTRY OF PUBLIC WORKS AND COMMUNICATIONS, acting
through the Minister of Transport and Hydraulics with responsibility for public
works, on behalf of the Government of Guyana of Wight’s Lane, Kingston (the
"Grantor"); and o

THE BERBICE RIVER BRIDGE COMPANY INC., a duly incorporated
company under the Companies’ Act with its registered otlice at 126 Barrack Street,
Kingston, Georgetown, Guyana (the "Concessionaire").

WHEREAS:

(A) The Grantor wishes to make arrangements for the implementation of a toll bridge
running from the village of D’Edward on the western bank of the Berbice River
to Crab Island on the eastem bank and has selected the Berbice Bridge Company
Inc. to act as Concessionaire hereunder and under the Act (defined below) for
purposes of designing, constructing, operating, maintaining and financing the toll
bridge (as more fully described herein, the "Project”), and the Concessionaire
wishes to undertake the rights, responsibilities and privileges provided for herein.

(B) The Grantor is the regulatory authority of the Government of Guyana
authorized by statute to grarit concessions for and implement the Project in
accordance with the Berbice River Bridge Act No. 3 of 2006 (the "Act").

(C) Pursuant to a competitive tender, the Concessionaire has selected the
consortium of Bosch Rexroth and Mabey Johnson of the Netherlands to
design, procure, construct, test and commission the Project.

(D) The Concessionaire has obtained financing commitnents from common
shareholders, bondholders and subordinate loan stock holders, who are either
financial institutions or insurance companies or investment companies
(collectively, the "Lenders") in connection with the development,
construction and operation of the Project.
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NOW IT IS AGREED as follows:

1. DEFINITIONS; INTERPRETATION
1.1 In this Agreement in addition to the terms defined elsewhere in this
Agreement:

(9]

v Actual Tolled Level" has the meaning set forth in Schedule 4 (Tolling
Policy). '

" Affiliate” means, in relation to any person, a person that controls, is
controlled by or is under commeon control with such person. As used in this
definition the terms "control", "controlled by" or "under common control with”
shall mean ownership, directly or indirectly, of more than fifty percent (50%) of

the voting securities of such person or the power 10 direct the management or

policies of such person, whether by operation of law, by contract or otherwise.

"Agreed Bank" means a bank which is at all times licensed and in good
standing with the Bank of Guyana.

" Agreed Form" means, in relation to any document, the form of that document
agreed by the Parties. B ‘

" Archaeological Finds" means antiquities, fossils, coins, articles of value,
precious minerals, and other remains of archaeological or cultural interest
discovered on a Site. '

"Base Case" means the base case financial projections as calculated from time
to time by the Financial Model. '

"Bank of Guyana' means the Cemtal Bank of the State.

“Business Day" means a day (other than a Saturday or a Sunday) on which
banks are open for banking business in Georgetown, Guyana.

"Change of Law" means after the date of this Agreement the introduction,
amendment, modification or repeal of, or any change in the established practice
of the administration of, any Statutory Requirement or Required Consent
having effect in Guyana or any part of it and which is binding upon either of the
Parties including: ' ' : '

(a) any change in the interpretation of applicable legislation made by
an order or judgment of Guyana's final appellate court;



(b) the introduction of conditions to Required Consents which have
not been hitherto required as a matter of established practice of the
administration of that Required Consent;

(c) the introduction of any Statutory Requirement or Required
Consent controlling the convertibility or ransferability of Guyanese
Dollars. ' -

"Change of Law Variation' means a Variation agreed between the Parties or
determined by the Expert to be necessary, in each case in accordance with
Section 19.2 (Change of Law), as a consequence of a Change of Law which is
not a Qualifying Change of Law.

"Company Loan" means a terin financing of approximately US$3 8,000,000
made by the Lenders to the Concessionaire pursuant to the terms of the
Concessionaire’s Financing Agreements or such other figure as determined at
Financial Close.

"Company Project Debt" means all amounts outstanding at the date of
termination of this Agreement including interest accrued as at that date, from
the Concessionaire to the Lenders, 10 the extent that such amounts have been
expended solely for the purposes of fulfilling the Concessionaire’s obligations
under this Agreement in respect of the Project, less:

(a) all cash held by the Concessionaire at the Termination Date;

(b) any insurance or bond proceeds to the extent not forming part of the
aforementioned cash balances irrevocably received by the Concessionaire
within 180 days after the Termination Date; and

(c) any sums irrevocably received from third parties within 180 days after
the Termination Date to the extent not forming part of the aforementioned
credit balances; :

"Compensation Amount'' means a payment made by the Grantor to the
Concessionaire of such amount as is calculated in accordance with Section 25.2
as being necessary to place the Concessionaire in the same Financial Position
that it wauld have been in had the relevant Compensation Amount Event not
occurred.

"Compensation Amount Event" means an event described in Section 19.3
(Qualifying Change of Law), Section 25.6 (Breach by Grantor, or Prolonged
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Force Majeure) which gives rise under those Sections 1o an entitlement for the
Concessionaire to receive an amount of Compensation Amount.

"Competent Authority" includes, the Ministry of Transportation and
Hydraulics responsible for public works of Guyana, any court of competent
jurisdiction and any local, national or supranational agency, inspgctorate,
department, local authority, minister, ministry, official or public or statutory
person (whether autonomous or not) in or of the State or any political
subdivision thereof and any other entity exercising executive, legislative,
judicial, regulatory or administrative functions of or pertaining to government.

"Competent Authority Conéent_s'? means the consents listed in Schedule 5.

"Concession" means the rights and obligations acquired and assumed by the
Concessionaire under this Agreement.

"Concession Award Date" means the date of this Agreement.

"Concession Conditions Precedent” means the conditions precedent listed in
Schedule 8 (Conditions Precedent).

"Concession Period" means the period specified in Section 4 (Concession
Period) (as that period may be extended pursuant to Section 4.2) and ending
upon the expiry or earlier termination of this Agreement.

"Concessionaire’s Representative" means the person appointed by the
Concessionaire in accordance with the provisions of Section 37
(Concessionaire's Representative).

"Concessionaire’s Timetable" means the timetable identitying the order in
which the Concessionaire intends to carry out the investigations, design,
construction, commissioning, testing, operation, maintenance and related works
appearing in the Concession Specification and set forth in Schedule 3
(Concessionaire’s Timetable) as the same may be amended or revised with the
approval of the Grantor's Representative in accordance with Section 14
(Timetable) or extended pursuant to Section 12 (Time for Completion).

"Construction Phase” means the period of time commencing on the date on
which the Concession Conditions Precedent are satisfied or waived and ending
on the Project Handover Date. . ' |

“Construction Specification" means the specification for the design,
construction, operation and maintenance of the Toll Bridge, incorporating the
core requirements set out in Schedule 2 with any subsequent writlen
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amendments to the technical specifications set out therein. For the purposes of
this definition, in the event of any conflict berween the Granior's Construction
specifications on the one hand and the Co_nces‘sionaire’s Concession
Responsibilities on the other, the former shall prevail.

»Construction Timetable" means the construction timetable, based on the
Concessionaire's Timetable set forth in Schedule 3, as the same may be
amended or revised in accordance with Section 14 (Timetable) or extended
pursuant to Section 12 (Time for Completion).

nConstruction Warranty' means the warranty agreement to be entered into
between the Concessionaire and the Contractor in respect of the Construction
Contract and relating to certain obligations of the Coniractor.

“Construction Works”  means all works associated with the Concession
Specification. i R '

nContractor” means the consortium of Bosch Rexroth and Mabey Johnson,
the principal of which being of Bosch Rexroth of Kruisbroeksestraat 1, NL-
5281 RV Boxtel, Netherlands; ’

"Contractor's Equi.pment"‘ means_aﬂ appliances or things of whatsoever

nature required for the purposes of the construction of the Toll Bridge but does

not include Contract Plant, materials and other things intended to form or
forming part of the Toll Bridge.

"Contract Plant" means machinery, computer hardware and software,
apparatus, materials, articles and things of all kinds to be provided under this
Agreement and intended to form or forming part of the Toll Bridge and/or for
the purposes of operating and maintaining the Toll Bridge.

"Delay Events" has the meamng set forth in Section 12.2 (Time for
Completion). ' o o

“Design and Build Contract” means the agreement entered into by the
Concessionaire and the Contractor for the design and construction of the Toll
Bridge with all technical standards and requirements set out in the Schedules
therein. o

"Design Documentation® means preliminary and detailed design drawings,
diagrams, details, documents, specifications, samples, models or information

(including calculations, logic or sequence overview diagrams and functional
design specifications for computer sofiware) and all amendments and revisions




thereto prepared by the Concessmnalre in connecuon with the design of the Toll
Bridge. :

"Design for Approval" means the desx;,n to be developed from the Outline
Design in respect of each Phase or Section of the Construction Works so as to
allow Detailed Design of that Phase or Section to be eflected in accordance
with the Concession Specification and so as 1o obtain the Competem Authority
Consents as set out in Schedule 5.

"Detailed Desngn" means the detailed deéign to be developed from the Design
for Approval in respect of the Construction Works so as to allow construction
of that part in accordance with the Comessmn Specification.

"Emergency Services" medn the police, ambulance, medical, fire, civil
defence, military and other emergency services of the State.

"Environmental Decumentation' means the environmental documentation 1o
be developed including, inter alia, environmental unpact assessments and an
environmental management plan

"Estimated Capital Cost" means, in relatlon to a Qualifying Change of Law
Variation, the estimated capital cost of that Qualifying Change of Law
Variation as agreed between the Parties, or determined by the Expert.

"Estimated Operating Cost" means, in relation to a Qualifying Change of
Law Variation, the estimated increase or reduction in operating costs for each
year remaining in the Concession Period due to that Qualifying Change of Law
Variation, as agreed by the Parties or determined by the Expert.

"Expert" means an expert appointed under Section 47 (Expert Determination).
"Expiry Date'" has the meaning set forih in Section 4.1 (Concession Period).

"Financial Close" means the date on which financing made available to the
Concessionaire in respect of the Project Construction Works becomes
unconditional pursuant to the Financing Agreements.

"Financial Model" means the financial model provided by the Concessionaire
and agreed by the Grantor and as amended from time to time in accordance
with Section 40.3, embodied in its financial model software setting out the basis
on which the financing of the Project and/or the costs and revenues from the
Project have been calculated by the Concessionaire (including without
limitation the assumptions used, the cell logic network for the financial model
software and any accompanying documentation necessary to operate the



financial model), whether embodied on tape, disk or other elecwronic storage
medium.

"Financing Agreements" means the Trust Deed, Decbenture, Forms of Bonds,
Subordinate Loan Stock Agreement, Commitment Letters and any other finance
related agreements or documents entered into by the Lenders and the
Concessionaire with the consent of the Grantor,(such consent not to be
unreasonably withheld or delayed), pursuant to which the Concessionaire loan
is made available to the Concessionaire. -

"Force Majeure Event' means any event or circumstances (or combination of
events and/or circumstances) beyond the reasonable control or not due to the
misconduct of the affected Party (or any of its subcontractors in the case of the
Grantor, or Material Subcontractors in the case of the Concessionaire) and
which the affected Party could not reasonably foresee at the date of the signing
of this Agreement or reasonably provide against which:

(a) causes material and unavoidable physical damage or destruction to the
Toll Bridge or, without limitation, its toll facilities or functions; -

(b) materially delays the scheduléd time of completion of the Toll Bridge
without opportunity to otherwise repair the schedule; or

(c) materially interrupts the full and regular operation of the Toll Bridge,
including, without limitation, its toll collection facilities or functions;

and which has a materially adverse impact on the Financial Position of the
Concessionaire, including (but without limitation) any of the following
occurTing in Guyana if the affected Party could not reasonably foresee them at
the date of the signing of this Agreemem or reasonably provide against them
and they have the effects set out in paragraphs (a), (b) or (c) above:

(1) war, civil war, amed conflict OF terrorism;

(2) riot or civil commotion.or actions of Protestors (other than the use
by Protestors of stationary vehicles or other obstacles in the Toll
Bridge as part of their protest except where in the reasonable opinion
of the Concessionaire's Representative, due 1o the security situation,
the removal of such vehicles or obstacles by the Concessionaire would
risk physical injury to members of the Concessionaire’s or any of its

subcontractors' staff);
;,'
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(3) any nationwide (i) official or unofficial swike; (ii) lockout; (iii) go-
slow; or (iv) other dispute, or any such dispute which generally affects
the road network in Guyana or a significant sector of it;

(4) earthquake, tidal wave, hurricane, tornado, or landslide (except
collapse of the Construction Works or landslide within the Site);

(5) fire, explosion, hghtmng, storm, tempest, flood, earthquakes or
other act of God;

(6) any epidemic or plague; or

(7) expropriation, sequestration or requisition (by a single or a series
of events) of any part of the Toll Bridge, the Contract Plant, the
Construction Works, or the Contractor's Equipment by the
Government of Guyana; PROVIDED THAT:

(i) such event shall not constitute a Force Majeure Event
hereunder to the extent that it could have been prevented or
overcome by the affected Party through the exercise of such
diligence and reasonable care as would be exercised by a
prudent person under similar circumstances; and

(ii) none of the following events shall constitute a Force
Majeure Event:

(A) strikes by employees of (1) the Concessionaire, (2)
the Contractor and/or its sub-contractors, (3) the Operator
and/or its subcontractors or (4) any other Concessionaire
undertaking any part of the operation and maintenance of
the Toll Bridge (unless the strike also generally affects
the road network in Guyana or a significant sector of it;
or the strike was caused by the actions of the State acting
in a discriminatory manner);

(B) geotechnical and ground risks other than the
discovery of Ground Contamination, or ground
conditions that could not have been foreseen by an
experienced contractor or Archaeological Finds at the
Sites; and

ﬁ o
e, 23
e



(<) machinery:br.eakdovm (excluding any machinery
breakdown which occurs as a result of another Force
Majeure Event);

“Formal Commitment Letter” means the unconditional and irrevocable
financial contributions given by the Lenders to the Concessionaire relating to
the advance of company loans to the Concessionaire.

"Good Engineering and Operating Practices' means the standards,

practices, methods and procedures conforming to all applicable laws and that
degree of skill, diligence, prudence and foresight which would reasonably be
expected from a skilled and experienced contractor, engineer or operator, as the
case may be, engaged in the same or similar type of undertaking under the same
or similar circumstances.

"Grantor Termination Notnce" has the meamng sct lorth in Section 28.1
(Grantor Termination). '

"Grantor's Representative” means the person appointed by the Grantor in
accordance with Section 36 (Grantor's Rgprescntative).

"Ground Contamination' means the presence of any polluting or toxic
substance, material or waste in, on or under the Site which is injurious to plant
or animal life and which is subject to regulation under the laws of Guyana.

"Guyanese Dollars™ and “GUY$" means the lawtul currency from time to
time of the State.

"Handover Date" means the date of issue by the Grantor's Representative of
the Project Final Completion Certificate.

"Independent Engineer" means the engineer jointly appointed by the
Concessionaire and the Lenders under the Financing Agreements pursuant 1o
the Construction Contract.

"Initial Toll Levels" means the iniﬁal Toll Levels set out in paragraph 4 of the
Tolling Policy.

"Insolvency Event" means the occurrence of any of the following events:

(a) a petition is presented (whicb is not discharged within 14 days or such
other time as such period is extended by a court of competent jurisdiction) or
an order is made or a resolunon is passed for the winding-up or dissolution

of the Concessionaire; -
é/ﬂ /)Xé



(b) the Concessionaire becomes insolvent or is deemed unable to pay its
debts within the meaning of the [Companies Act] of Guyana or stops or
threatens to stop making payments generally or declares a moratorium on all
or any part of its debts;

(¢) any preparatory or other steps are taken by any person to appoint an
administrative or ather receiver or snmlar ofﬁcxal over the Concessionaire or

any of its property or assets;

(d) the Concessionaire entering into any compromise or arrangement with
any of its creditors which, in the reasonable opinion of the Grantor,
jeopardizes the ability of the Concessxoneure to complete or operate and
maintain the Toll Bridge; or

(¢) anything analogous 10 any of the above stated events occurs in respect of
the Concessionaire in any other jurisdiction or any Affiliate of the
Concessionaire which, in the reasonable opinion of the Grantor, jeopardizes
the ability of the Concessionaire to complete the Toll Bridge;

"Insurance Certificates" means certificates evidencing the entry into the
insurance policies required pursuant to Section 42 (insurance) hereof.

"Intellectual Property Rights' means all rights in inventions, patents,
copyrights, design rights, trade marks and trade names, service marks, trade
secrets, know-how and other intellectual property rights (whether registered or
unregistered) and all applications for any of them, anywhere in the world.

"Interconnection Works" means the design and construction of the access
roads on both sides of the Berbice River as contemplaled in the Road
Agreement, as more fully set forth in Schedule 6.

"Interconnection Works Delivery Date" means the date at which the access
roads on both sides of the Berbice River including the Toll Plaza shall be
handed over to the Concessionaire for maintenance.

"Land Documents'" means the lease and any other agreements in the Agreed
Form to be entered into by the Grantor and the Concessionaire pursuant to
Section 7 (Land issues and other Grantor obligations) and Schedule 7.

"Latest Time for Project Completion' means the date falling three (3)
months after the Handover date. :

"Lenders' Ageat' means the.égent for the Lenders appointed under the terms

of the Financing Agreements. - .
cééx/,j JQ s
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"1 enders Contribution Amount' means the amount equal 10 the aggregate of
all amounts paid by the Lenders to the Concessionaire by way of either
subscription for shares or by company loans.

"Lender Irrevocable Bank Guarantee" means an irrevocable bank guarantee
or letter of credit of a face amount equal to such Lender's aggregate
commitment in respect of such Lenders Contribution Amount [less the amount
of the Preliminary Payment] in the Agreed Form.

"Long Stop Date" has the meaning set forth in Section 6.1 (Construction).

"Material Sub-contractor'" means any sub-contractor (whether or not
employed directly by the Concessionaire) that has responsibility for not less
than 5% of the Construction Works or the O&M Works.

"Milestone" means a proportion or an identified part of the works, as defined
in the Construction Contract and/or the Construction Timetable.

“"Modification' means:
(a) Qualitying Change of Law Variation; or
(b) Change of Law Variation R

and a Modification shall be deemed to be "made” on the date on which it is
agreed between the Parties or determined by an Expert to be required;

"O&M Contract" means the operation and maintenance contract in respect of
the Toll Bridge between the Operator and the Concessionaire, in the Agreed
Form. : S , 4

"O&M Requirements" means the specified requirements for the operation and
maintenance of the Toll Bridge.

"O&M Specification" means the technical standards and operation and
maintenance specification that the Parties agree, as a date prior to handover.

"O&M Warraaty' means the warranty agreement to be entered into between
the Grantor and the Operator and relating to certain obligations of the Operator.

"O&M Works'" means the design planmng and execution of all works and
functions associated with the operation, repair and maintenance of the Toll
Bridge and its facilities. '
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"Operator' means a company appomted for the operation and maintenance of
the Toll Bridge.

"Party" means a party to this-Agreement. »

"Performance Bond'" means each of the on-demand bonds in the Agreed Form
jssued by an Agreed Bank and provided to the Concessionaire and assigned to
the Lenders by the Contractor and by the Operator

"Permitted Security lnterest" means

(a) any lien arising by operation of law in the ordinary course of business
and securing amounts not more than 30 days overdus; and

(b) any security interest ansmg uﬁder the Financing Agreements;
"Prohibited Act" means: | |

(a) offering, giving or agreeing to give to any servant of the Grantor or the
Government any gift or consxderauon of any kind as an inducement or
reward:

(i) for doing or not doing (or for having done or not having done) any
act in relation to the obtaining or performance of this Agreement or
any other contract with the Grantor; or

(ii) for showing or not showing favor or distavor to any persen in
relation to this Agreement or any other contract with the Grantor;

(b) entering into this Agreement or any other contract with the Grantor in
connection with which commission has been paid or has been agreed 1o be
paid by the Concessionaire or on its behalf, or 10 its knowledge, unless
before the relevant contract is entered into particulars of any such
commission and of the terms and conditions of any such contract for the
payment thereof have been disclosed in writing to the Grantor;

(c) committing any offense:.

(1) under the Money Laundering Act with subsequent amendments
and regulations, the Criminal Law (Offences) Act with amendments
and regulation, Guyana Energy Agency Act 1997 with subsequent
amendments and regu.lations; or

(i) under any Statutory Requlrement creating offences in respect of

fraudulent acts; or
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(d) defrauding or attempting to defraud or conspiring 1o defraud the Grantor
or the State; -

"Project Agreements" means thls Agreement, the Design and Build Contract
and the O & M Contract.

"Project Construction Phase' means the period of time commencing on the
Effective Date and ending on the Project Handover Date.

"Project Construction Works" means all the work concerning the detailed
design, specxhcatlon, construction and completion of the Project in accordance
with the prowsmns of this Ag,reemem

"Project Cost" means the overall cost of the Projéct.

"Project Final Completion Certificate” means the certificate issued by the
Grantor's Representative pursuant to Section 16 confirming that the conditions
precedent to the completion and opening of the Toll Bridge.

"Project Handover Date" means the date of issue by the Grantor's
Representative of the Project Final Completion Certificate.

"Prolonged Force Majeure Event" has the mt.dmng set forth in Section 26.5
(Force Majeure).

"Protestor” means any person engaged in protest action against the
construction or operation of the Project or againsi the construction or operation
of tolled highways or bridges generally.

"Punch List Items" means minor items of outstanding work which would not
materially impair the use and enjoyment of the Toll Bridge or its maintenance
and operation by the Concessionaire.

"Punch List Notice' means a notice to be issued by the Grantor's
Representative in accordance Witb Section 16.5 (Construction Completion).

"Quallfymg Change of Law" means a Change of Law if and to the extent that
it is:

(a) the introduction of, or a change in, (and not merely the expiry by passage
of time of an exemption relating t0) a Tax imposcd by reference to, or which
has effect solely and specifically in relation to, the specific activity carried
on by the Concessionaire in its capacity as Concessionaire, builder, owner or
operator of the Toll Bridge (or on its income as such); v

(fjé /7




14

(b) the introduction of any Statutory Requirement or Required Consent
controlling the convertibility or transferability of Guyanese Dollars;

(¢) a Change of Law (oﬁler'than bAne‘ relating to Tax) the terms of which
apply expressly to or which has effect specifically in relation to:

(i) the Concessionaire and not other firms; or

(i1) the design, c-onstructibn, operation, maintenance or financing of
the Tol! Bridge and not other roads or bridges,

but excluding:

(A) any Change of Law that arises as a result of breach by the
Concessionaire of any of its obhgauons under this Agreement or the
Land Documents, o

(B) any amendment or renewal of an existing or issue of a new
Required Consent except to the extent due to:

()a Quahfymg Change of Law relating to a Statutory
Requirement; or -

(ii) a change of polu,y of a Competent Authority which,
if it were a Change of Law, would be a Qualifying
Change of Law;

(C) any amendment or renewal of an existing, or issue of a new
Required Consent required as a consequence of a Modification
to the extent that it has been compensated for by the payment of
or an adjustment to, the Compensation Amount as a result of
the Mod:ﬁcanon, and

(D) any Change of Law reiatmg to a Required Consent which is
due to:

(i) a Change of Law relating 1o a Statutory Requirement
which itself would not be a Qualifying Change of Law;
or S L

(ii) a change of a policy of a Competent Authority which,
if it were a Change of Law, would not be a Qualifying
Change of Law;
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"Qualifying Change of Law Variation" means a Variation agreed between
the Parties or determined by the Expert to be necessary, in each case in
accordance with Section 19.2 (Change of L.aw), as a consequence of a
Qualifying Change of Law. o R

"Qualifying Force Majeure Event" means a Force Majeure Event arising
directly from: :

(a) the discovery of any Ground Comammanon or Archaeological Finds at
the Sites;

(b) delay without good reason in the importation of cquipment and materials
at Guyanese Customs and provided that such delay is not due to any failure
of the Concessionaire, the Contractor, the O&M Contractor or any of their
respective sub-contractors to follow the relevant importation regulations and
procedures or due to any breach of contract or negligence on the part of the
Concessionaire, the Contractor, the O&M Contractor or any of their
respective: sub-comractors,

(c) delay without good reason in the issue of any Required Consent and
provided that such delay is not due to any failure of the Concessionaire, the
Contractor, the O&M Contractor or any of their or its sub-contractors to
follow the relevant regulations and procedures or due to any breach of
contract or negligence on the part of the Concessionaire or its sub-
contractors; o »

(d) expropriation, seques&éti_on or requiéiti011 (by a single or a series of
events) of any part of the Toll Bridge, the Contract Plant, the Construction
Works, or the Contractor’s Equipment by the Siates;

"Remedial Period" has the meamng set forth in Section 17.4(b).

"Reqlured Consents" means all consems hcenses authorizations,
permissions, approvals and permits of any Competent Authority which are
necessary for the construction or operation of the Toll Bridge or for the
performance of any of the Concessionaire’s obligations under this Agreement,
including the Competent Authority Conscma

"Reviewed Design Documentation" means the draft or I'e\v‘]SCd design
information, drawings and manuals submitted to the Grantor and returned 1o the
Concessionaire marked as "reviewed without comments" in accordance with

Section 13.2 (Design Information, Drawings).
‘ b ] 4



nShareholders” mean the common shareholders of the Concessionaire.

“Shareholders Equity Undertaking” means the conmumitment to subscribe for
35,000,000 additional common shares in the Concessionaire pursuant to the
Subscription Option Agreement entered into by the shareholders and the
concessionaire or such other amounts determined prior to financial close.

"Site" means, collectively:
(a) the land required for the construc;ibn_of the Project;

(b) any additional land required for the construction of interchanges and
access points for in the Project as reflected in the Reviewed Design
Documentation; and - -

(c) such other sites required for the construction of the Project as may be
acquired pursuant to Section 7.2;-

"State" means the Cooperative Republic of Guyana.

"Statutory Requirements" means all applicable statutes, laws, regulations,
rules, by-laws, guidelines, standards, proclamations, schemes, notifications,

directions, notices, forms or orders and any other requirements from time to

time having the force of law. R

"Studies” means the Design for Approval and the environmental impact
assessment performed for the purpose of constructing the Toll Bridge, the
traffic studies performed for the purposes of the Project, and all due diligence
performed in order to reach Financial Close.

"Tax" means any kind of tax, duty, levy, charge, coniribution, impost or any
similar charge, whether or not similar to any in force at the date of this
Agreement and whether imposed by a local, municipal, governmental, state,
federal or other body or authority in Guyana or elsewhere.

"Termination Date" means any date of termination of this Agreement in
accordance with Sections 26.6 (Force Majeure), 27.2 (Termination by
Concessionaire), 28.3 (Termination by Grantor) and 29 (Bankrupicy and
Insolvency). o o '

"Time for Completion' means the date 18 months after the Effective Date,
subject to any extensions of time permitted under Section 12.2 (Time for

Completion).
7 J
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"Toll Bridge" means the bridgevto be designed, constructed, operated and
maintained by the Concessionaire in accordance with the lerms of this
Agreement.

"Toll Levels" means the levels of Tolls the Concessionaire is entitled 1o charge
in accordance with Section 21 (Toll Revenues) and the Tolling Policy.

“Toll Plaza” means that portion of land situate at D’Edward Village, West
Bank Berbice, with buildings and erections thereon that will be used for the
operations of the Company.

"Toll Revenues" means the revenues earned by the imposition of Tolls on
users of the Toll Bridge. ' '

"Tolling Policy" means the tolling pdlicy set out in Schedule 4

"Tolls" means the tolls charged to users of the Toll Bridge in accordance with
Section 21 (Toll Revenues).

"USS", "US Dollars" and "USD" means the lawful currency for the time being
of the United States of America. :

"Utilities" means water, wastewater, electricity, irrigation and
telecommunications and where the context so requires, conduits, pipes, cables,
transmission lines and other infrastructure relating to the supply or transmission
of the same. |

"Variation" means any change to the Concession Specification whether by
addition, modification, omission or otherwise made in accordance with this
Agreement. '

1.2 This Agreement consists.of this document and the Schedules which are

3.
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attached hereto and which are specifically made a part hereof by reference.

EFFECTIVENESS AND CONDITIONS PRECEDENT.

The grant of the Concession under this Agreement is effective upon
Grantor's written notice that the Concession Conditions Precedent have been
satisfied or waived.

REPRESENTATIONS AND WARRANTIES




<

3.1 The Concessionaire represents and warrants to the Grantor that:
(a) it is a private company incorporated under the Companies Act
1991and is duly organized, validly existing and in good standing under
the laws of Guyana, and has the necessary power and authority to enter
into and perform its obligations under this Agreement;

(b) this Agreement constitutes the legal, valid and binding obligation
of the Concessionaire, enforceable against the Concessionaire in
accordance with the terms hereof except as such enforceability may be
limited by laws affecting the rights of creditors generally;

(¢) there are no actions, suits or proceedings pending or to the
Concessionaire’s knowledge, threatened against or affecting the
Concessionaire before any ¢ourt or administrative body or arbitral
tribunal that, if decided adversely, could have a material adverse
effect on the ability of the Concessionaire to meet and 10 carry out
its obligations under this Agreement;

(d) the execution, delivery and performance by the Concessionaire
.. of this Agreement have been duly authorized by all requisite
(, corporate action, and will not contravene any provision of, or
constitute a default under, any other agreement or instrument to
which it is a party or by which it or its property may be bound,

(e) in the entering into of this Agreement by the Concessionaire,
the Concessionaire or any Affiliate, agent, officer or employee
thereof has not committed any Prohibited Act;

(f) all acts, conditions and things required to be done, fulfilled and
performed in order:

(i) to enable the Concessionaire lawfully to enter into,
exercise the Concessionaire’s rights under, and perform and
comply with the obligations expressed to be assumed by the
Concessionaire in this Agreement,; and

(ii) to ensure thal t_hé obligations expressed to be assumed by
the Concessionaire in this Agreement are legal, valid,
binding, fulfilled and performed,;

(g) the Project Agreements have been, or when entered into will be,
duly executed by the Concessionaire and the relevant



counterparties and when entered into, will be binding in
accordance with their terms; ’

(h) it has not taken any corporate action or any other steps nor have
any legal proceedings been started or (to the best of its knowledge
and belief) threatened in writing against it for its winding-up,
dissolution, administration or re-organization or for the
appointment of a receiver, administrator, administrative receiver,
trustee or similar officer of it or of any or all of its assets or
revenues;

(i) its execution of this Agreement and its exercise of its rights
and performance of its obligations hereunder do not:

(i) conflict with any agreement, mortgage, bond or other
instrument or treaty to which it is a party or which is
binding upon it or any of its assets;

(ii) conflict with its constitutive documents and rules and
regulations; or

(iii) conflict with any applicable law, regulation or
official or judicial order of Guyana;

(j) The shareholders are the sole beneficial owner of the equity
in the Concessionaire issued to it free of all liens, charges,
encumbrances or other third party rights other than the pledge
of its interest in the equity in the Concessionaire to secure the
Concessionaire Project Debt. All of the issued and allotted
share capital of the Concessionaire on the date of this
Agreement is held by the Shareholders.

(k) The Shareholders have the resources to provide the equity
under the Shareholders Equity Undertaking in due time.

3.2 The Concessionaire acknowledges that the Grantor has entered into this
Agreement in reliance on the representations and warranties made by the
Concessionaire herein. ‘

3.3  The Grantor represents and warrants to the Concessionaire that:

(a) it is an agency of the Government of Guyana, and has the
necessary power and authority to enter into and perform its
obligations under this Agreement;
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(b) this Agreement constitutes the legal, valid and binding obligation
of the Grantor, enforceable against the Grantor in accordance with the
terms hereof and of the laws of Guyana except as such enforceability
may be limited by laws affecting the rights of creditors generally;

(c) there are no actions, suits or proceedings pending or to the
Grantor's knowledge, threatened, against or affecting the Grantor
before any court or administrative body or arbitral tribunal
challenging the validity or-enforceability of this Agreement,

(d) the execution, delivery and performance by the Grantor of this
Agreement have been duly authorized by all requisite governmemal
action, and will not contravene any provision of, or constitute a
default under, any other agreement or instrument to which it is a party
or by which it or its property may be bound;

(e) it has a valid tit,lé sufficient to grant the rights conferred by the
Land Documents.

(f) that for the concession period, the Grantor shall not engage in or
operate the Berbice Ferry service for the ransportation and crossing
of vehicular traffic across the Berbice River.

CONCESSION PERIOD

The Concession Period shall commence on the Concession Award Date and
shall, subject to Section 4.2 be for twenty one (21) years after the
Concession Award Date (the "Expiry Date") unless terminated earlier by
mutual agreement or in accordance with the express terms of any other
provision of this Agreement.

The period of twenty one (21) yéérs réfe:red to in Section 4.1(b) shall be
automatically extended by: S v

(a) any period of extension granted to the Concessionaire under
Section 12.2 (Time for Completion);

(b) any period during which the Concessionaire was unable to operate
the Toll Bridge resulting in a material reduction in revenues dueto a
breach by the Grantor of its obligations under this Agreement or any
Force Majeure Event;
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provided, however, that no day of delay may be counted more than once in
calculating any extension. o

GENERAL AND CONSTRUC'I;'ION” OBLIGATIONS

From the Effective Date, the Concessionaire shall have the right and
obligation at its own cost, with due care and diligence and in accordance
with Good Engineering and Operating Practices, to design, build, operate,
finance and maintain the Project subject to and in accordance with the
provisions of this Agreement. S |

The Concessionaire shall ensure and warrants that the Toll Bridge, shall be
constructed in accordance with the Concession Specifications, the Design
and Build Contract and the Reviewed Design Documentation and shall be
operated and maintained in accordance with the O&M requirements 10 be
developed and issued by the Concessionaire afier consuliations with the
Minister prior to the completion of construction works.

The Concessionaire shall perform its obligations under this Agreement at its
own risk and without recourse to the State or other public funds or
guaraniees now or in the future, save as expressly provided in this
Agreement. ' |

The Concessionaire will, to the maximum exient reasonably and
economically possible, use, and procure that its sub-contractors use, labor,
technical expertise, products and materials produced or ori ginating in
Guyana.

The Concessionaire shall ensure that no change is made to the gencral
nature or scope of the business of the Concessionaire from that carried on as
at the date of this Agreement, and shall not engage in any business or
activities other than the business and activities envisaged by this Agreement.

CONSTRUCTION COMMENCEMENT

At any time prior to the expiration of 60 days atter the exccution of the
Design and Build contract, the Concessionaire may issue a notice (the
"Commencement Notice") informing the Grantor that it will start to design,
build, operate and maintain the Project.

If the Concessionaire fails to issue the Commencement Notice in
accordance with 6.1 above, the Concessionaire shall ccase to have any C}j—;;”
&
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7.1

7.2

7.3

7.4

1.3

1.6

7.7

exclusive rights or obligations with respect to the development of the Project
and the Grantor shall be entitled to award the Concession for the Project to
another person after competitive bidding or bilateral negotiation as it sees fit.

LAND ISSUES - INTERCONNECTION WORKS

The Grantor shall procure that the Concessionaire and its sub-contractors
shall have such access to the Site prior to the relevant dates tor delivery of
the Site as set out in Schedule 7 (Land Delivery Schedule) during normal
working hours, on reasonable notice, as will be sufficient for the survey and
design requirements of the Toll Bridge.

The Grantor shall execute an agreement to lease for the land to be used for
the Toll Plaza and deliver to the Concessionaire with vacant possession
thereof for the purposes of implementing this Agreement. The Grantor shall
perfect the lease on the completion of the successful acquisition of the site.

The Grantor shall cause the Interconnection Works to be completed on or by
interconnection Works Delivery Date contained in the Road agreement
attached as Schedule 6; provided, that any failure so to complete the
Interconnection Works shall entitle the Concessionaire only to the remedy
specified in Section 12.2. o

In the event of inconsistency between the terms of any of the Land
Documents and this Agreement the terms of this Agreement shall prevail.

In the event that the Concession Period is extended in accordance with this
Agreement the Grantor and the Concessionaire will as soon as reasonably
practicable following agreement of such extension execute all necessary
amendments or variations of such that the daie of expiry of the Land
Documents will correspond with the date of the expiry of the Concession
Period. .

The Concessionaire shall be responsible for the construction and erection of
all buildings and infrastructure required in the Toll Plaza for the use of the
Toll bridge.

All disputes or differences arising out or relating 1o the Land Documents,
their interpretation or any breach thereof shall be determined in accordance
with Section 48 (Arbitration). B

6{/0 c_i)
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UTILITIES PROVISIONS

The Concessionaire shall be responsible for the scheduling, coordination and
superv1s1on of Utilities installation work at the Site with the authorities,
companies or public works contractors responsible for those Utilities (each a
"Utility Concessionaire").

Except to the extent borne by a Utility Company, the Concessionaire shall
bear all the costs of relocation of Utilities, if needed.

The Concessionaire shall not be responsible for maintenance of the Utilities
required to be retained in, on, over, under or through the Site.

Nothing in this Agreement or in the Land Documents shall limit or restrict
the right of the Grantor or any Utility Company to gain access ta or to use
the infrastructure applicable to Utilities which is situated in, on, over, under
or through the Site. In respect thereof, and after being given reasonable
notice (except in the case of an emergency), the Concessionaire shall afford
to contractors, agents or employees of the Grantor or of the relevant Utility
Concessionaire, the right to enter the Site in connection with the

" maintenance of such infrastructure.

OWN INQUIRIES

Notwithstanding any reports, data or opinions made available to it, or used
to obtain Required Consents, the Concessionaire shall be deemed to have
satisfied itself as to the suitability of the property and facilities to which it
will acquire responsibilities and the nature and extent of the risk assumed by
it in relation to the Concession and shall be deemed to have gathered all
information necessary to perform its obligations under this Agreement
including information as to the nature, location and condition of the property
(including hydrological, geological, geotechnical and sub-surface
conditions), local conditions and facilities, and obligations assumed as a
result of Required Consents and Statutory Requirements.

The Concessionaire shall not in any way be relieved from any obligation
under this Agreement, nor shall it be entitled to claim against the Grantor on
grounds that any information whether obtained from the Grantor or
otherwise (including information made available by the Grantor with the
exception of the information contained in the representations and warranties
made by the Grantor in Section 3.3 (Representations and Warranties) hereof)
be incorrect or insufficient (whether or not contained in the Construction
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Specification) and shall make its own inquiries as 1o the accuracy and
adequacy of such information.

ARCHAEOLOGICAL FINDS AND CONTAMINATED LAND

As between the Grantor and the Concessionaire, any Archaeological Finds
shall be deemed to be the property of the Grantor.

The Concessionaire shall inform the Grantor's Representative forthwith
upon the discovery of any Archaeological Finds, and comply with the
directions of the Grantor's Representative in relation to the removal or
disposal of such Archaeological Finds, and if so directed by the Grantor's
Representative shall allow the Grantor to enter the Site for the purposes of
such removal or disposal. o

The Concessionaire shall not attempt to remove any Archaeological Find
without the Grantor's Representative's sanction and shall procure that its
employees and sub-contractors shall neither remove nor damage such
Archaeological Finds. 3

In the event that the relevant Archaeological Find cannot be moved, or that it
is inappropriate that it be moved, then the Concessionaire shall allow the
Grantor or any Competent Authority to carry out any investigation which
they deem is appropriate in connection with its or their statutory duties or
which is otherwise required by law.

The Concessionaire shall be responsible for dealing in accordance with the
Statutory Requirements with any Ground Contamination encountered in the
carrying out of the Construction Wcrks

The provisions of this Secuo_n 10 shall not atfect the rights or obligations of
either Party under any Statutory Requirement or Required Consent.

Nothing in this clause shall be construed as permitting the Concessionaire to
avoid complying with and performmg the requirements of the construction
works or this agreement.

STATUTORY REQUIREMENTS AND REQUIRED CONSENTS

The Concessionaire shall at its own cost (but without prejudice to its rights
under Section 19.3 (Change of Law)) carry out its obligations under this
Agreement so as to comply at all times with all Statutory Requlrements and



11.2

11.3

I1.4

11.5

Required Consents (including those introduced after the date of this
Agreement). '

The Concessionaire shall be responsible for applying for, obtaining and
maintaining, at its own cost, all Required Consents. Provided that subject to
and in accordance with the provisions of this Agreement, the Grantor shall,
at the Concessionaire’s request:

(a)  use reasonable efforts to assist the Concessionaire in its
dealings with any Competent Authority to the extent permitted
by the provisions of any Statutory Requirements in connection
with executing and implementing the Project in accordance
with the provisions set forth in this Agreement; and

(b)  use reasonable efforts to assist the Concessionaire to the extent
permitted by the provisions of any Statutory Requirements to
obtain the Required Consents necessary for the construction,
operation and maintenance of the Toll Bridge; provided,
however, that the Grantor shall bear no liability whatsoever it
the Concessionaire does not succeed in obtaining any such
Required Consents nor shall the above be construed as
permitting the Concessionaire to avoid complying with and
performing the requirements of any Statutory Requirements.

If the Concessionaire fails to pay any fee or other amount due pursuant to a
Statutory Requirement or Required Consent when it is due, the Grantor may
(at its sole discretion) pay such fee and the amount so paid shall be
immediately due and payable by the Concessionaire to the Grantor, together
with interest as such amounts at the Reference Rate.

The Concessionaire shall comply with any decree, declaration, order,
judgment, direction, stipulation or requirement given, made or issued by any
Competent Authority against or in relation to the Concessionaire or the
Grantor as a result of a breach by the Concessionaire of any Statutory
Requirement or Required Consent.

The Concessionaire shall provide the Grantor with all information
reasonably requested by it in relation to the Required Consents (including, if
so requested, copies of applications together with supporting documentation
and copies of Required Consents) and shall consult with the Grantor in
connection therewith.
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TIME FOR COMPLETION

The Concessionaire shall execuie or procure the execution of the
Construction Works in accordance with the Construction Specification, and
the Reviewed Design Documentation, all within the time for completion set
out in Schedule 2. In the event of any conflict, the Construction
Specification as amended from time to time shall 1ake precedence.

If by reason of:

(a) Change of Law Variation or a Qualifying Change of Law
Variation; .

(b) Force Majeure»‘Even-l including, for the avoidance of doubt, any
Qualifying Force Majeure Event: or

(¢) abreach by the Grantor of any of its obligations under this
Agreement, including, without limitation, a breach of Section
1.5; Ve

(each a "Delay Event"), the Concessionaire has been delayed in the
completion of the Project Construction Works, then, provided that the
Concessionaire has complied and continues to comply with all obligations
under Section 12.3, the Grantor's Representative shall, on receipt of such
notice and particulars, grant to the Concessionaire from time to time in
writing either prospectively or retrospectively, such extension of the Latest
Time for Project Completion, (but in any event such extension shall not be
greater than 4 [four] months beyond the relevant date, in the case of (b) and
(c) above) or extension of the Time for Completion as shall be reasonable in
relation to such Delay Event.

DESIGN INFORMATION, DRAWINGS AND MAN UALS

The Concessionaire shall submit as one set for the review of compliance by
the Grantor's Representative in accordance with the content set out in
Schedule 2 (Construction Specification) a draft or revised design
information, drawings and manuals in relation to the Toll Bridge in a form
and to 2 level of detail as will satisfy the Construction Specifications and
subsequent amendments.

Such information, docu;ngnts and nianpals shall be submitted:
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(a) inthe case of the draft Design for Approval, not less than 30
days prior to commencement of any detailed design activity on
the Construction Timetable; or

(b) inthe case of the draft or revised Detailed Design, not less than
60 days prior to commencement of any construction activity on
the Construction Timetable; or

(c) inthecaseofan application for a Competent Authority Consent
for information only, not later than 7 days after submission 10
and seven days after approval by the relevant Competent
Authority. No change to the requirements of the approved
Competent Authority Consent shall be made without the prior
written approval of the relevant Competent Authority.

On each submission of the draft or revised information, drawings or
manuals, the Grantor's Representative shall return the submitted draft or
revised information, drawings or manuals marked as either "reviewed with
comments" or "reviewed without comments" within 30 days of its receipt by
the Grantor's Representative. If any such draft or revised information,
drawing or manual is not so returned by the Grantor’s Representative within
30 days of submission it shall be deemed to have been retuned marked as
"reviewed without comments”.

For the purposes of Sections 13.1 or 13.2, the Grantor's Representative may
call for such further or other draft or revised Design Documentation as may
be reasonably necessary. The Grantor's representalive may raise comments
in relation to any submission or revision or substitution of the Design
Documentation or any course of action detailed therein:

(a) that is not to a standard equal to or better than the Construction
Specification; or |

(b) thatisnotin accordance with Good Engineering and Operating
Practice; or B

(c)  on the ground that the proposed document or course of action
would be inconsistent with the toll regulator’s duties; or

(d) onthe ground that the Concessionaire has not provided all
information required in respect of such submission; or

"
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(e) onthe ground that the adoption of such document or proposed
course of action would result in a conflict with any Statutory
Requirement; or :

(f)  under any express provision set out clsewhere in this
Agreement.

Upon the return of any draft Detailed Design marked as "reviewed with
comments", the Concessionaire may, at'its own risk and cost, proceed with
the Construction Works but shall subsequently ensure that account is taken
of any comments received from the Grantor’s Representative, subject to
notification by the Concessionaire of any dispute under Section 13.9. If the
Concessionaire disagrees with the Grantor's Representative's. comments it
shall notify the Concessionaire to that effect in writing within seven days of
receiving those comments and the Parties shall attempt in good faith for a
period of 7 days to resolve that dispute.

The Toll Bridge shall be constructed and the Construction Works and O&M
Works carried out and completed in accordance with the Construction
Specifications, the Reviewed Design Documentation and the O&M
requirements to be developed prior to the issuance of the Project Final
Completion Certificate.

Within the time or times stated in the Construction Timetable or in any event
no later than the dates expressed in this Section 13.3, the Concessionaire
shall supply for review by the Grantor's Representative five copies of:

(a) drawings of the Toll Bridge as built (or as substantially built) no
later than three months after the date of the Project Handover Date;
and - ‘

(b) draft or revised operating and maintenance manuals (including
health and safety) and instructions for the Toll Bridge no later than
two months prior to the Project Handover Date,

in each case in the form and in such detail as may be reasonably required by
the Grantor. ‘ ' '

The Cogcessionaire shall:

(a) revise and amend the operating and maintenance manuals,
instructions and drawings.submiued under Section 13.5 in accordance
with any reasonable substantive comments made thereon by the el
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Grantor's Representative within 30 days after receipt by the Grantor's
Representative of such materials; and

(b) supply to the Grantor's Representative five copies of the operating
and maintenance manuals, instructions and drawings, together with
the computer disks and transparencies or microfiches of such manuals
and drawings, as so revised and amended all at the latest within three
months after the reccipt of the comments of the Grantor's
Representative.

The operating and maintenance manuals, instructions and drawings
submitted under Section 13.5 shall be periodically updated during the
Concession Period and shall continue to be in such detail as will enable the
Grantor to operate and maintain the Toll Bridge in the event of termination
of this Agreement. '

The submission of information, drawings or manuals, to the Grantor's
Representative, its review by or on behalf of the Grantor and the making of
any comments thereon (including any approvals) shall not relieve the
Concessionaire of any of its obligations under this Agreement. ‘

Any dispute under Sections 13.2, 13.3 (if not resolved by the Parties in

accordance with the procedure set out:in Section 13.3), 13.6 or 13.7 shall be

referred to an Expert for determination in accordance with Section 47 '
(Expert Determination). If the Concessionaire does not refer a dispute to an

Expert within 30 days of receipt of a "review with comments", the

comments of the Grantor’s Representative shall be deemed to have been

accepted by the Concessionaire. - ’

TIMETABLES

The Concessionaire shall carry out all investigations, design, construction, ,
testing, commissioning, operation, maintenance and related works, and enter

into all Financing Agreements, in accordance with the Concessionaire’s
Timetable as set out in Schedule 3 (Concessionaire’s Timetable). '

The Grantor's Representative may notify the Concessionaire if in his
op#ion the Concessionaire is departing from the Concessionaire’s
Timetable and/or the Construction Timetable but no such notice or review
by the Grantor's Representative of the Concessionaire’s Timetable and/or the
Construction Timetable or any comment thereon shall relieve the
Coricessionaire of any of its obligations under this Agreement. T
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Subject to Section 14.4, the Concessionaire may propose amendments or
revisions to the Concessionaire’s Timetable from time to time and shall
promptly submit a copy of such amended or revised timetable to the
Grantor's Representative for the Grantor’s consent, such consent not to be
unreasonably withheld or delayed.

For the avoidance of doubt no amendment or revision to the
Concessionaire's Timetable shall relieve the Concessionaire of its
obligations to complete the Toll Bridge by the Time for Completion.

4

MONITORING OF PERFORMANCE

To enable the Grantor to monitor the performance by the Concessionaire of
its obligations under this Agreement or to exercise the Grantor's rights
thereunder, the Concessionaire shall provide the Grantor's Representative
with accurate and complete information with respect to the Project
Construction Works and the O&M Works (as the case may be) and the
events affecting the performance of the Construction Works and the
operation and maintenance of the Toll Bridge to the extent that such
information is required, in the reasonable opinion of the Grantor.

The Concessionaire shall immediately after it becomes apparent notify the
Grantor's Representative of all incidents of whatsoever nature affecting or
likely to affect materially the progress of the Construction Works or the
performance of the O&M Works during the Concession Period.

The Concessionaire shall maintain its books and records in accordance with
prudent industry practice and with generally accepted accounting principles
as in effect in Guyana from time to time for the full duration of the
Concession Period. The Concessionaire shall permit the Grantor to have
access to all such books and records and all other information in its
possession as may be required in the reasonable opinion of the Grantor to
enable the Grantor to monitor the performance by the Concessionaire of its
obligations under this Agreement, or to exercise the Grantor's rights
thereunder, or to verify amounts due from one Party to the other under this
Agreement, to audit same and to take copies of all or part thereof.

In the event that a matter has been referred to an Expert for determination,
the Concessionaire shall also permit the Expert to have access to its books
and records and all other information in its possession as the Expert may
require in order to determine the matter in question, and to take copies of all
or part thereof for such purpose, and the Concessionaire agrees and -
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acknowledges that the Grantor is entitled to disclose copies of the same in its
possession to the Expert.

The provisions of Sections 15.2 and 15.3 are subject to the provisions of
Section 44 (Confidentiality).

During the Concession Period, the Concessionaire shall supply the Grantor's
Representative with such information as is required to be provided by the
Concessionaire pursuant to the Coneession Specification or as may be
reasonably required by the Grantor's Representative having regard to the
Grantor's statutory duties or the obligations to be performed by the
Concessionaire under this Agreement.

The Grantor or the Grantor's Representative may at all times enter upon the
Site and inspect the construction, operation and maintenance of the Toll
Bridge to ensure the Concessionaire’s obligations under this Agreement are
being performed.

The Concessionaire shall »evnsure,' and shall cause the Contractor to ensure,
that the Grantor and the Grantor's Representative shall at all times have
access to the Construction Works, the Site, the Toll Bridge and the O&M
Works. ' ‘

The Grantor and the Grantor's Representative shall, without prejudice to
Section 15.6, in exercising their rights of access to the Site, comply at all
times with any relevant health and safety requirements at the Site and shall
not cause any unnecessary disruption to the Construction Works or O&M
Works. .

CONSTRUCTION COMPLETION

The Concessionaire shall give the Grantor's Representative not less than 28
days' notice of the date when the Toll Bridge will be complete for the
purposes of issuing the Project Final Completion Certificate.

After receipt of the notice referred to in Section 16.1 by the Grantor's
Representative and upon the Concessionaire confirming to the Grantor's
Representative that all of the conditions precedent to the issuance of the
Project Final Completion Certificate as set out in Schedule 8 (Conditions
Precedent) have been satisfied in all material respects, the Grantor’s
Representative shall within 14 days of receipt of such confirmation
commence an inspection of the Project in accordance with Section 16.3.

Y
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16.3

16.4

16.5

16.6

As condition precedent. the Grantor's Representative shall inspect the
Project prior to issuance of any Completion Certificate.

The Grantor's Representative shall within.28 days of the commencement of
the inspection referred to in Sections 16.2 and 16.3 either:

(a) in accordance with Section 16.5, issue the Completion Certificate
(whether or not subject to Punch List Matters); or

(b) in accordance with ‘_Se‘ctidﬁ 16.6, notify the Concessionaire in
writing of its decision not to issue the Project Final Completion
Certificate and to state the reasons for such decision.

Provided that the Grantor's Representative is satisfied in respect of the
Project that the conditions precedent to the issuance of Project Final
Completion Certificate as set out in Schedule 8 (Conditions Precedent) have
been satisfied in all material respects and that none of the grounds for refusal
set out in Section 16.6 exist, then the Grantor's Representative shall issue the
Project Final Completion Certificate with the prior consent of the Grantor.
The Grantor's Representative shall issue a Project Final Completion
Certificate notwithstanding that there are Punch List Matters outstanding.
Where there are Punch List Matters, the Grantor's Representative shall,
within 14 days of the date of issue of the Project Final Completion
Certificate, issue a Punch List Notice which shall specify the Punch List
Matters. Following the issue of a Punch List Notice, the Concessionaire
shall, in consultation with the Grantor's Representative, rectify all Punch List
Matters within 28 days of the issue of the Punch List Notice. The Grantor
shall be entitled to retain from any payment due to the Concessionaire an
amount equal to 150% of the cost of carrying out the Punch List Matters
until such time as all Punch List Matters have been completed.

The Grantor's Representative, in accordance with Section 16.4(b), shall
refuse to issue a Project Final Completion Certificate in respect of the
Project, if:

(a) there has been material non-compliance with the Construction
Specification: '

(b) the Project does not comply with any Statutory Requirements or
any Required Consent which needs to be satisfied prior to the opening
of the Toll Bridge to traffic;
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(c) the Grantor's Representative believes on reasonable grounds that
any lane or any part of any lane of the Toll Bridge will be closed at
any time in the next 12 months in order to complete the Toll Bridge to
the standard required for the Project Final Completion Certificate; or

(d) satisfactory written evidence of compliance with Section 42
(Tnsurance) has not been received. -

{n the event of service of a notice by the Grantor's Representative under
Section 16.4(b) and following completion by the Concessionaire of such
further works or other measures necessary or appropriate to remedy or
remove the cause of the refusal to issue the Project Final Completion
Certificate, the Concessionaire may give notice to the Grantor that such
further works have been completed or measures taken and the Grantor's
Representative shall inspect such further works or measures within 10 days
of such notice and the provisions of Sections 16.2 to 16.6 (inclusive) and this
Section 16.7 shall apply mutatis mutandis.

The issue of the Project Final: Completion Certificate shall be without
prejudice to: : :

(a) the obligation of the Concessionaire to complete any Punch List
Matters; .

(b) the obli gatirms of the Ccncéss'ionairc: to operate and maintain the
Toll Bridge in accordance with the terms of this Agreement; and/or

(c) any warranties (as to defects or otherwise) given by the
Concessionaire under this Agreement,

As from the date of issue of the Project Final Completion Certificate, the
Concessionaire shall be responsible for and shall operate and maintain the
Toll Bridge in accordance with this Agreement and any subsequent
agreements, manuals etc issued pursuant to this Agreement.

OPERATION AND MAINTENANCE

The Concessionaire shall be obliged at its own expense to operate and
maintain the Toll Bridge in accordance with the Construction Specification,
the O&M requirements to be issued pursuant to Section 13 above and any

amendments thereto. B
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17.3

The Concessionaire warrants that the O&M Specification complies with the
Good Engineering and Operating Practices.

Without prejudice to the obligations of the Concessionaire under Sections
13.4,17.1 and 17.2, the Concessionaire shall ensure on a continuing basis
that, at all times during the Concession Period its maintenance and operating
procedures are sufficient to ensure that, save as expressly provided otherwise
by this Agreement, the O&M Requirements are continuously met.

17.4 If at any time:

17.6

17.7

18.
18.1

(a) any report indicates or the Grantor's Representative is notified or
otherwise becomes aware that the Concessionaire has failed to
perform any of its obligations under this Agreement in respect of
O&M Works: or IR

(b) the Grantor's Représeﬁ'tétive serves a notice under Section 20.1
and the Concessionaire fails to remedy the failure within 30-day

period (the "Remedial Pgériod"),

then the Grantor by notice to the Concessionaire may terminate according to
Section 28, : ’

At the expiration of the Concession Period and at the Handback date, the
Concessionaire shall be eligible to tender for the ability to operate and
miaintain the Toll Bridge and toll plaza on a competitive basis.

After construction works are 'comple'téd,‘ the Concessionaire may appoint a
O&M Operator provided that the O&M contract is first reviewed and
approved by the Grantor. '

Where an Operator is appointed,. the Operator must give an O&M Warranty
to the Company and/or Grantor on such terms and conditions to govern the
operation and maintenance of the Toll Bridge.

TRAFFIC MANAGEMENT

From and after the Handover Date until the expiry of the Concession Period.
the Concessionaire shall ensure that the Project is open to traffic and that the
traffic flow along the Toll Bridge is convenient and safe at all times, in
accordance with the Core Requirements.
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The Concessionaire shall ensure that during the Concession Period, the
entrances to and exits from the Toll Bridge shall be only by and through the
points of access and egress approved by the Grantor in advance and in
writing.

The Concessionaire or anyone on its behalf shall not prevent any vehicle
from traveling on the Toll Bridge except as a result of breach of any
applicable traffic regulations or the non-payment of any Toll which should
be paid in accordance with this Agreement for traveling on the Toll Bridge.

The Concessionaire shall be responsible for ensuring the proper traffic
management (including installation of traffic signs) on the Toll Bridge and
fulfilling the provisions of any applicable Statutory Requirement.

The Concessionaire shall be obliged to remove or ensure the removal |
without delay of any stationary vehicles or other obstacle from or on the Toll
Bridge.

The Concessionaire shall procure that the Operator cooperates with the
Emergency Services in relation to their activities in respect of the Toll
Bridge. The Grantor shall assist the Concessionaire as far as possible in
coordinating the arrangements with the Emergency Services. Subject to
procedures to be jointly established by the Parties, cars or other vehicles
belonging to the Emergency Services shall be exempt from the obligation to
pay Tolls when they are on duty. '

The Concessionaire shall be entitled, if the need is imperative, to stop traffic
immediately and shall report any such initiative to the authorities responsible
for policing traffic. The Concessionaire shall take all measures of a technical
nature to limit the inconvenience to users resulting from any interruption to
traffic.

CHANGE OF LAW

Where a Change of Law occurs or is due to occur, either Party may by
written notice to the other advise that Party's opinion of the following
matters:

(a) the Variation(s), if any, that need to be made to the Toll Bridge to
comply with the Change of Law;,

(b) whether any adjustments to the provisions of this Agreement
(other than to the Compensation Amount) are necessary to enable the

-




Concessionaire or the Grantor to comply, in the performance of each
Party's obligations under this Agreement, with the Change of Law;

(c) in the case of a Change of Law which is a Qualifying Change of
Law, the Estimated Operating Costs of, and/or reduction in toll
revenues due to the Qualifying Change of Law and the Estimated
Capital Cost of any Variation required to comply with the Qualifying
Change of Law (but not including any cost which is or would be
incurred prior to the date on which the Variation is agreed by the
Parties or determined by the Expert under Section 19.2),

and shall give full supporting dEt_ails of its opinion.

19.2  As soon as practicable after receipt of any notice from either Party pursuant
to Section 19.1 the Parties shall discuss and agree the matters referred to in
Section 19.1 and any ways in which the effects of the Change of Law may
be mitigated or avoided. For the purpose of this clause no account shall be
taken of any increase in operating costs or capital costs of any required
Variation which would not have been suffered or incurred had the Toll
Bridge been designed. constructed, operated and maintained in accordance
with Good Engineering and Operating Practices and the Construction
Specification. If the Parties cannot agree on the matters referred to in this
Section 19.2, the dispute shall be determined by an Expert in accordance
with Section 47 (Expert Determination). . -

19.3 In the event of a Qualifying Change of Law, a Compensation Amount will
be paid or adjusted so as to put the Concessionaire in the same Financial
Position as it would have been in had the Qualifying Change of Law not
been made provided that the Grantor may (at its sole option) meet the whole
or any part of the Estimated Capital Cost required for the Qualifying Change
of Law Variation. -

19.4 In any case where the Concessionaire is required to proceed with a
Qualifying Change of Law Variation the Concessionaire shall keep
contemporaneous records of the cost of, reduction in toll revenues due to,
and time expended on, making the Qualifying Change of Law Variation.
Such records shall be open to inspection by the Grantor's Representative at
all reasonable times. '

19.5 Inthe event that the Parties agree to a Change of Law Variation or a
Qualifying Change of Law Variation, or the Expert determines that such a
Variation is necessary, the Concessionaire shall carry out any work required

—
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for that Change of Law Variation or Qualifying Change of Law Variation in
accordance with its obligations under this Agreement, subject to agreement
between the Concessionaire and the Grantor, or determination by the Expert.
on the price and timing of any such Qualifying Law Variation and shall
commence that work as soon as is reasonably practicable.

Except as expressly set forth in this Agreement, any Change of Law
Variation shall be carried out entirely at the Concessionaire's cost and shall
not give rise to any a payment of, or an adjustment to, the Compensation
Amount. L

STEP-IN RIGHTS

The Grantor warrants that it will enter into a Step-in-Rights agreement
between the Concessionaire and the appointed Trustee of the Lenders in
order to set out the terms and conditions of step-in-rights in greater detail.

The Step in Rights agreement shfa:ll govern the rights and obligations of the
Grantor and the Concessionaire in the event that this Concession Agreement
is either terminated by either party pursuant to articles 27 and 28.

TOLL REVENUES

All expenses relating to the collection of Tolls on the Toll Bridge shall be
borne by the Concessionaire. The Concessionaire will have sole rights to
revenue arising out of the collection of Tolls during the Concession Period.

Any new toll equipment shall only be erected to the extent its construction
complies with the Core Requirements.

The Toll Level shall be not fall below a minimum level preset at the time of
this agreement, for the first ten-and a half years following the Grantor’s
issuance of the Project Final Completion Certificate at the rates for the
relevant classes of users of the Toll Bridge specified in Schedule 4 (Tolling
Policy). Thereafter. Toll Levels shall be adjusted in the manner set forth in
Schedule 4 (Tolling Policy). '
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22. USE OF PROCEEDS OF LENDERS CONTRIBUTION AMOUNTS

22.1 From Financial Close but prior to the Handover Date, the Concessionaire
shall apply the proceeds of all Lender Contribution Amounts and
Concessionaire Loans exclusively to amounts due and payable under the
Project Agreements or in accordance with the base financial model.

23. USE OF PROJECT REVENUES .

23.1 The Concessionaire shall app]y all Toll Revenues and all other Project
revenues (including interest income on all cash deposits of the
Concessionaire) in the following manner (and, in respect of any payments
made on the corresponding date, in the following order of priority), to the
extent of available cash on hand: .

(a) monthly, to the payment of all operating and maintenance
expenses then due and payable or (at the Concessionaire's
discretion) scheduled to become due and payable in the next 30
days: then

(b) semi-annually, as applicab]e, to the payment of interest on and
principal of, and any other amounts due in connection with
Classes | and II bonds, then

(c) annually, to the payment of interest on and principal of
subordinate loan stocks; then

(d) annually, but only if all amourits payable under Section 23.1(c)
have been paid in full, any dividends payable to the
shareholders; and ’

For clarity refer to the Tol]mg pohcv and financial model.

24. CERTAIN PAYMENTS ON THE EXPIRY DATE
24.1  All cash balances of the Concessionaire as of the Expiry Date shall be
applied on such date in the priorities set forth in Section 23.

25. COMPENSATION AMOUNT

25.1 The Grantor shall pay the Concessionaire the amount of any Compensation
Amount which may from time to time be due in accordance with the

i
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provisions of this Agreemenit within 30 days after receipt of an invoice
accompanied by a properly completed certificate.

The payments to be made by the Grantor whether by way of Compensation
Amount or otherwise shall be as expressly stated in this Agreement and shall
not be increased or reduced save in accordance with:

(a) Section 19.3 (Change of Law); or
(b) Section 25.4 ( Grantot Breach or Prolonged Force majeure)

Where the amount of any payment is disputed, the undisputed amount shall
be paid. Either Party shall refer to an Expert any dispute about the
calculation of any Compensation Amount for determination in accordance
with Section 47 (Expert Determination). Where a disputed amount is
determined by the Expert to be due, it shall be paid within seven days after
the date of determination, with interest at the Reference Rate from the date
the amount originally was due to the date of payment.

The Concessionaire shall be éntitled to a payment of, or an adjustment to,
the Compensation Amount if:

(i)  abreach by the Grantor of its obligations under this Agreement;
or : ‘ .

(ii) a Qualifving Change of Law,

(iii) a Prolonged Force Majeure Event caused directly by and solely
due to expropriation, sequestration or requisition by the
Government of Guyana ..

increases the costs of the Concessionaire as set out in the Financial Model
Schedule, including costs of construction or operation and maintenance of
the Toll Bridge or results in the Concessionaire losing revenue, provided that
the Concessionaire has, in accordance with Good Engineering and Operating
Practices, mitigated any such increase in costs (and/or loss of revenue). The
payment of, or an adjustment to, the Compensation Amount shall (subject to
Section 12.2 (Time for Completion) and the provisions of Section 26.6) be
the sole remedy available to the Concessionaire for that breach or event. The
adjustment will be calculated so as to put the Concessionaire in the same
Financial Position as it would have been in had the Grantor's breach or
Prolonged Force Majeure Event not occurred.
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Any claim for a payment of, or.an ad’ ustment to, the Compensation Amount
mentioned in Section 25.4 must be made by notice from the Concessionaire
to the Grantor's Representative ‘within 28 days after the date on which the
Concessionaire became aware of the increased costs and/or (if applicable),
the loss of revenue, or (if eatlier) of the date on which it should have become

‘so aware. The notice must set out the Concessionaire’s estimate of the

increase in its costs as set out in the Financial Model, including costs of
construction or operation and maintenance costs and/or (if applicable), the
loss of tevenue, due to the breach by the Grantor and must be supported by
full details of the claim. As soon as practicable after the Grantor receives the
Concessionaire's notice the Parties shall discuss and agree the estimated
increase in the Concessionaire's costs as set out in the Financial Model,
including costs of construction or.operation and maintenance costs and/or (if
applicable), the loss of revenue, due to the breach, Prolonged Force Majeure
Event, or Qualifying Change of Law. If the Parties cannot agree on the costs
and/or the amount of lost revenue due to the breach, Prolonged Force
Majeure Event, or Qualifying Change of Law, then the dispute shall be
determined by an Expert in accordance with Section 47 (Expert
Determination).

To the extent that the Concessionaire receives or has a right to receive any
sum from any person (including without limitation any State entity or
insurance Company) with respect to any event for which the Concessionaire
has received or has a claim for a Compensation Amount hereunder, then the
Concessionaire shall hold that sum and that right and its proceeds on trust
for the Grantor absolutely and shall assign the same free of any security to
the Grantor and give the Grantor reasonable assistance in recovering the
same.

FORCE MAJEURE

No Party shall be in breach of its oblxgatlons under this Agreement (other
than payment obligations) or incur any liability to the other Party for any
losses or damages of any nature whatsoever incurred or suffered by that
other (otherwise than under any express indemnity in this Agreement) if and
to the extent that it is prevented from carrying out those obligations by, or
such losses or damages are caused by, a Force Majeure Event except to the
extent that the relevant breach would have occurred, or the relevant losses or
damages would have arisen, even if the Force Majeure Event had not
occurred (in which case this Section 26 shall not apply to that extent).




26.2 As soon as reasonably practicable following the date of commencement of a
Force Majeure Event, and within a reasonable time following the date of
termination of a Force Majeure Event, any Party invoking it shall submit to
the other Party reasonable proof of the nature of the Force Majeure Event
and of its effect upon the performance of the Party’s obligations under this

Agreement.

26.3 The Concessionaire shall, and shall procure that its sub-contractors shall, at
all times take all reasonable steps within their respective powers and
consistent with Good Engineering and Operating Practices (but without
incurring unreasonable additional costs) to:

(a) prevent Force M‘aj'éure_ Events affecting the performance of the
Concessionaire's obligations under this Agreement;

(b) mitigate the effect of any Force Majeure Event; and

(¢) comply with its obligations under this Agreement and (without
limiting any of its other obligations under this Section 26.3) comply
with the Construction Specifications in respect of the Toll Bridge to
the extent not prevented by the relevant Force Majeure Event.

The Parties shall consult togetﬁer in relation to the above matters following
the occurrence of a Force Majeure Event.

26.4 Should Section 26.1 apply as a result of a single Force Majeure Event fora
continuous period of more than 9 months (a "Prolonged Force Majeure
Event") then subject to Section 26.5 the provisions of Section 25.5
(Compensation Amount) shall apply, provided that the Concessionaire shall
assign to the Grantor its rights of compensation in respect of any Force
Majeure Event arising from an expropriation, sequestration or requisition by
the Government of Guyana

26.5 Either Party may, following a Prolonged Force Majeure Event affecting the
other Party's obligations under this Agreement, at its option and instead of
paying any additional costs estabhshed pursuant to Section 25.5
(Compensation Amount) by notice to the other Party terminate the Parties’
rights and obligations under this Agreement to the extent that they relate to
the affected Phase. ﬂ

26.6 Saveas provided in Sectionsﬁ'v 25.5 (Coﬁipeﬁsatitm Amount) the Grantor shall
not be liable for any costs resulting from a Force Majeure Event or a
Qualifying Force Majcure Event.
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27. TERMINATION BY CONCESSIONATRE
27.1 If:

(2) the Grantor fails to pay an amount of money exceeding 10% of the
Project Cost due under this Agreement, and that amount remains
outstanding for more than 90 days;

(b) the Government expropriates, sequestrates or requisitions (by a
single or a series of events) the whole or substantially the whole of the
Toll Bridge, the Contract Plant, the Construction Works, or the
Contractor's Equipment); .

(c) the Grantor is in breach, and that breach has not been remedied for
more than 90 days, of any of its material obligations under this
Agreement or the Land Documents to which it is a party:

(d) the Grantor's ability to act as Grantor under the laws of Guyana is
terminated by. or becomes ineffective due to, an-act of the
Government of Guyana, and this termination or ineffectiveness lasts
for more than 90 days; or

(e) the Grantor's ability to act as Grantor under the laws of Guyana is
terminated or becomes ineffective due to a final decision of the final
appellate court of Guyana, which is brought about by a third party
constitutional proceeding.

the Concessionaire may give the Grantor a notice in writing (a
"Concessionaire Termination Notice™) specifying the non-payment of the
amount or the act concerned (as the case may be) within 60 days or such
further period as may be allowed by the Concessionaire.

27.2 Upon expiration of the Concessionaire Termination Notice, the
Concessionaire may, unless the ground or grounds for termination specified
in the notice has or have been remedied, without prejudice to any other right
under this Agteement, by notice to the Grantor forthwith terminate this
Agreement.

27.3 This Section shall not apply in the: case of Section 27.1 to amounts which are
disputed by the Grantor to be due and which have been referred to the
Expert for determination in accordance with the terms of this Agreement and
in respect of which the Expert has not made a determination.

42
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27.4 1If a Qualifying Change of Law makes it illegal or impossible (but not merely

28.

more expensive) for the Concessionaire to perform substantially all its
material obligations under this Agreement, then (subject to the following
provisions of this Section 27.4) the Concessionaire may give 90 days' notice
to the Grantor to terminate this Agreement and unless the illegality or
impossibility has been removed prior to the expiry of that notice, the Parties’
rights and obligations under this Agreement shall terminate on such expiry.
However, the Concessionaire shall not give any such notice in respect of any
action or change that results from any breach by the Concessionaire (or any
of its employees, agents or sub-contractors) of:

(a) any obligation of any such person under this Agreement or the
Land Documents; or -

(b) any Statutory Requirém:eﬁt 6riRequired Consent.

TERMINATION BY GRANTOR

28.1 If:

43

(a) the Concessionaire shall in'whole or in part assign this Agreement,
remove or replace the Contractor or sub let the whole or a part of the
Construction Works otherwise than in accordance with Section 34
(Assignment and Security) or remove or replace the Contractor or the
Operator otherwise than in accordance with Sections 35.2 and 35.3
(Sub-Contractors); or :

(b) the Grantor is entitled to terminate the Project under Section
12.5(b) (Time for Completion) of this Agreement: or

(c) there is a breach of this Agreement under Section 33 (Transfers
and Amendments); or g :

(d)a Prohibited Act is coxﬁmitted :

(1) by the Concessionaire or by an employee not acting
independently of the Concessmnalre or

(ii) by an employee of the Concessionaire acting independently
of the Concessionaire; or :

(iii) by a sub-contractor or by an employee of that sub-
contractor not. actmg independently of that eub-contractor or
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(iv) by an employee of a sub-contractor acting independently of
that sub-contractor; or h

(v) by a Shareholder of the Concessionaire; or

(vi) by any other person not specified in paragraphs (i) to (iv)
above; or .

(e) the Concessionaire is in breach of any of its material obligations
under this Agreement;

(f) the Shareholders fail to subscribe for equity and/or advance
moneys in accordance with the Shareholders Equity Contribution
Agreement and that amount remains outstanding for more than 90
days;

(g) the Concessionaire, the Contractor, the Operator (if any) or the
Sharcholder breaches or seeks to vary (without the Grantor's consent)
any material term of a Project Agreement;

(h) the Concessionaire fails to pay within 90 days of demand any
amount exceeding 10% of the Project Cost required to be paid by it in
accordance with this Agreement, or

(i) the Concessionaire shall in whole or in part assign fail to adhere to
the O&M requirements that results in damages to or non-use of the
Toll bridge;

then the Grantor may give in relation to the provisions set out in paragraphs
(2), (¢), (d), (), (h) or (i) above not less than 60 days' notice in writing and in
relation to the provmom set out in paragraphs (b) (e) or () above, not less
than 120 days' notice in writing (a "Grantor Termination Notice™) to the
Concessionaire to terminate the Parties' rights and obligations under this
Agreement. : ~

In the Grantor Termination Notice, the Grantor shall specify the ground or
grounds of termination and details of the breach or breaches concerned. If
the ground or grounds are any of those mentioned under Section 28.1(d), the
Grantor Termination Notice shall specify:

(a) the nature of the Prohibited Act; |

(b) the identity of the party whom the Grantor believes has committed
the Prohibited Act; and




(¢) the date on which this Agr‘eement will terminate.

Upon the expiration of a Grantor’s Termination Notice, the Grantor may,
without prejudice to any other remedy under this Agreement, by notice to
the Concessionaire, 1mmedtately terminate this Agreement and the relevant
Land Documents and enter the Site and expel the Concessionaire, but
without releasing the Concessionaire from any of its obligations or liabilities
which have accrued under this Agreement and without affecting the rights
and powers conferred by this Agreement on the Grantor or the Grantor's

Representative, unless:

(a) the ground or grounds for termination specified in the notice has or
have been remedied; or

(b) in respect of the grounds mentioned under Sections 28.1(d)(ii) and
(iv) the Concessionaire has terminated the employee's employment
and (if necessary) procures the performance of the relevant
obligations by another person; or

(c) in respect of the grmmd mentioned under Section 28, 1(d)(iii), the
Concessionaire has terminated the relevant agreement which created
the sub-contractor's obligations and procures the performance of those
obligations by another person; or

(d) in respect of the ground mentioned under Section 28.1(d)(v), the
Concessionaire has procured the termination of the person's
employment and of their employer's (where not employed by the
Concessionaire or a sub-contractor of the Concessionaire) and (if
necessary) the performance of the relevant obligations by another
person; or

(e) in respect of the ground_m'entioned under Section 28.1(e), remedial
action has commenced and is being pursued with all diligence and is
completed to the reasonable satisfaction of the Grantor within a
reasonable period.

28.4 The Grantor reserves the right to terminate this agreement and the
concession for national interest, subject to adequate notice being given to the
Concessionaire and the payment, by the Grantor, of adequate compensation in a
sum to be determined at the time of early termination.
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BANKRUPTCY AND INSOLVENCY

If an Insolvency Event occurs in relation to the Concessionaire, the Grantor
shall be entitled to terminate this Agreement forthwith (and without payment
of any amount by way of compensation by notice to the Concessionaire or to
the administrator, receiver, manager or liquidator or to any person in whom
this Agreement may become vested, in any of which events the provisions of
Section 28 (Termination by Grantor) shall apply.

TERMINATION PAYMENTS

Where the Concessionaire terminates this Agreernent in accordance with any
provision contained in Section 27, then the Grantor shall pay the
Concessionaire any outstanding arrears of interests (from the date
commencement of this agreement to the date of termination) due the Lenders
and the remaining unpaid portion of the principle due to the Lenders
(without interest) for the remaining portion of the Concession Period.

Where the Grantor terminates this Agreement in accordance with Section 28,
without prejudice to any other remedies available in law, the Grantor shall
be entitled to step-in and take control of the Toll bridge and all other assets
related to the operation and maintenance of the bridge in accordance with
Section 20. ’

To the extent that the Concessionaire has the right to receive any insurance
or bond proceeds in or sums due and payable from third parties in respect of
the Project being terminated, but in either case such proceeds or sums (as
applicable) have not been irrevocably received by the Concessionaire by or
before the Termination Date, then in such case the Concessionaire shall hold
such right and such proceeds and sums on trust for the Grantor absolutely
and shall assign any such rights and claims free of any security in relation to
such insurance or bond proceeds and sums due and payable from third
parties to the Grantor and give the Grantor reasonable assistance in
prosecuting such rights and claims.

The sum paid under this Section in respect of any termination is in full and
final settlement of the Concessionaire's claims and rights against the Grantor
for breaches and/or termination of this Agreement whether under contract,
tort, restitution or otherwise but it is without prejudice to:

(a) any antecedent liability of the Grantor to the Concessionaire that
arose prior to the Termination Date (but not from/Ale termination
/

/




itself) to the extent such liability has not already been taken into
account in determining or agreeing the sum due on termination; or

(b) any breach by either party of their obligations under this
Agreement which continue after the Termination Date.

30.5 Any sum due under this Section 30 shall be paid:

30.6

30.7

47

(a) in the case of sums due from the Grantor to the Concessionaire,
less any amounts referred to in Section 30.4(a), by the Grantor to the
Concessionaire in a single installment on the day falling 30 days after
the date that is the later of:

(i) the date that the Grantor receives an invoice from the
Concessionaire for such sums; and

(ii) the date that the Grantor receives a signed certificate from
the Lenders with respect to the amount of the Concessionaire
Senior Debt, and with respect to all other sums, certified
audited statements demonstratmg the amount of such claims;
and ‘

(b) in the case of sums due :ﬁ-'om the Concessionaire to the Grantor, by
the Concessionaire to the Grantor within 30 days after the date that the
Concessionaire receives an invoice from the Grantor for such sums.

The Concessionaire and the Grantor shall use all reasonable endeavors to
mitigate all costs and expenses and other sums claimed as part of or as
deductions from any termination sums due pursuant to this Section 31.

The amount of any compensation paid pursuant to this Section 31 including
the identification and calculation of each element comprised in or to be
deducted from it, the ascertainment of any amount or matter reqmrmg to be
estimated or anticipated and (where 50 required by the provisions of this
Section 30) the reasonableness of any amount or matter, shall be as agreed
between the Parties or, if they are unable to agree within a period which is
reasonable in the light of the amounts and matters requiring to be so
identified, ascertained or calculated, as referred to and determined in
accordance with Section 48 (Arbitration) and so that an interim or partial
amount of compensation may be declared payable pending final
determination where, because of difficulty in resolving particular elements
comprised in it, unduc delay would otherwise be caused in payment or
commencement of pavment of compensahon




L 30.8 In the event of mutual termination due to the insolvency or bankruptcy of
the Concessionaire, the appointed receiver can only dispose of the Toll
Bridge and surrounding facilities as a going concern subject to the
conditions that any new investor shall enter into a new Concession
Agreement with the Grantor and shall continue to operate the Toll Bridge.

31. OTHER CONSEQUENCES OF TERMINATION OR EXPIRATION

31.1 On termination of this Agreement for any reason or expiration of the
Concession Period:

(a) the relevant Land Documents shall terminate in accordance with
their terms and both the Grantor and the Concessionaire will execute
any deeds reasonably required to record the termination of the
relevant Land Documents;

(b) all rights, title and interests in the Toll Bridge including all
improvements to the Bridge Project free and clear of all liens or
charges, encumbrances and obligations, shall vest in the Grantor,

(¢) up-to-date versions of all maintenance manuals, project specific

L health and safety manuals and drawings referred to in Section 13.5
(Design Information Drawings and Manu’:ls) shall be delivered to the
Grantor;

(d) all other books and records reasonabfy required to enable the
Grantor or a successor Concessionaire to own, operate and maintain
the Toll Bridge shall be delivered to the Grantor;

() the Grantor shall be entitled (and the Concessionaire shall ensure
that this right is obtained) to purchase all spare parts, tools and
moveable property used in the Toll Bridge (to the extent owned or
leased (to the extent possible, the Concessionaire having used all
reasonable endeavors to enable such leased property to be transferred)
by the Concessionaire) free from all liens, charges and encumbrances
at fair market value as agreed by the Parties or in default of agreement
within thirty (30) days of termination as determined by the Expert:

(f) the Concessionaire shall transfer the rights to all development
studies and other studies and investigations made for the purpose of
the Construction Works to the Grantor; and

(g) the Concessionaire shall transfer all its receivables to the Grantor.
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If so required by the Grantor, as soon as practicable after termination in
accordance with Section 27 (Termination by Concessionaire), Section 28
(Termination by Grantor) or Section 29 (Bankruptcy and Insolvency) the
Concessionaire shall assign or procure the assignment to the Grantor or to
any contractor nominated by it the benefit of any or all of the contracts and
sub-contracts relating to the O&M Works and the Construction Works
which have been let by the Concessionaire or the Contractor together
(including but without limitation the Project Agreements) with all relevant
Required Consents (to the extent capable of transfer or assignment). The
Grantor may itself complete the Toll Bridge in accordance with this
Agreement or may employ any other contractor so to do.

TRANSFERS, AMENDMENTS AND DISTRIBUTIONS

The Concessionaire shall not be entitled to pay any dividends or make other
similar distributions to the Shareholders except as provided in Section 23,

Nothing in this Section 32 shall restrict the ability of Lenders to take security
over any interest in the share capital of the Concessionaire or to enforce that
security.

The Concessionaire shall not, thhout the Grantor's prior written consent
(not to be unreasonably withheld or delayed):

(a) terminate or make any amendments to any Project Agreement
which could affect its ability to perform its obligations under this
Agreement to any material extent;

(b) amend any Financing Agreemént or enter into any new agreement
for the financing or re-financing, in any form, of the Toll Bridge
which (in any such case)‘

(i) would increase the aggregate amount of principal, fees or
other charges capable of being borrowed or payable by the
Concessionaire;

(ii) would reschedule the dates on which payments are due
under any such agreement; or ’

(iii) would (on the assumption that it were performed in
accordance with its terms) result in an increase in the amount of
Concessionaire Senior Debt outstanding at any time.

X&
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33. TAX EXEMPTIONS

33.1

(a)  All deeds, contracts, conveyances, transfers, receipts, agreements,
incorporation documents and any other document, made or entered into by
the Minister or by the Concessionaire, pursuant to the Concession
Agreement (including but not limited to any and all documents creating
collateral security over the Concessionaire’s assets to secure financing for
the Bridge Project) shall be exempted from Stamp Duties and Registrar Fees
and charges. ' ' ‘

(b) Exemptions contemplated in Article(a) above shall be applicable to
the Contractor of the Concessionaire who has been hired to design and build
the Berbice Bridge, provided that the Contractor is incorporating a local
company specifically to execute the functions contracted pursuant to the
design and build contract. '

(c) Exemptions contemplated in (a) above shall not be applicable to sub-
contractors of the Contractor.

(a) All goods, equipment or sérvices imported by the Concessionaire for
purposes of designing, constructing, expanding, rehabilitating, repairing,
testing or commissioning the Bridge shall be exempted from taxes, import
duties, purchase tax, consumption: tax, motor vehicle taxes and all other
taxes; license fees and other similar fees or charges.

(b) All goods, equipment or services imported by the Contractor for
purposes of designing, constructing, expanding, rehabilitating, repairing,
testing or commissioning the Bridge shall be exempted from taxes, import
duties, purchase tax, consumption tax, motor vehicle taxes and all other
taxes, license fees and other similar fees or charges.

(¢) Exemptions contemplated in (a) above shall only be applicable to sub-
contractor of the contractor if the:

(i)  services rendered by the sub-contractor is valued at
USD100.000 or 10% of the design and build contract price.
whichever is higher, and

(ii) services rendered by the subcontractor is of a construction
nature that is directly related to the construction to the bridge:
and o R



(iii) subcontractor was hired with the prior approval of the Minister
and the Concessionaire.

(d) Where a sub-contractor is being considered to perform any service of
a construction nature under the Design and Build contract, the Contractor
shall seek the consent of the Concessionaire by giving written notice to the
Concessionaire of the scope of works being sub-contracted including the
price to be paid. The Concessionaire shall then seek the consent of the
Minister in the form of a “no objectmn” in writing before the Concessionaire

grants its consent.

333 (a) All income earned by the Concessionaire pursuant to the Concession
Agreement, or the design build contract or the operation and maintenance
contract, shall be exempted from corporation tax, income tax and
withholding tax for the duration of the Concession Agreement or for any
extended periods that the Minister responsible for finance may deem
necessary, ori being satisfied that the terms and conditions of the Concession
Agreement may have been amended or varied.

(b)  All income earned by a Contractor pursuant to an obligation under the
Concession Agreement mcludmg the design build contract to be entered into
between the Concessionaire and the Contractor shall be exempted from
corporation tax, income tax and withholding tax for the duration of the
Concession Agreement or for any extended periods that the Minister
responsible for finance may deem necessary, on being satisfied that the
terms and conditions of the Ccmcess:on Agreement may have been amended
ot varied. : s

(c) Allincome earned by the sub-contractor, either local or foreign,
pursuant to the completion of an obligation contemplated under the
Concession Agreement or the design and build contract, shall be exempted
from income tax for the Concession period only where:

(i)  services rendered by the sub-contractor is valued at
USD100,000 or 10% of the design and build contract
price whichever is higher, and

(ii) services rendered by the subcontractor is of a
construction nature that is directly related to the
construction to the bndge and

(iii) subcontractor was hired with the prior approval of the
Minister.
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(d) Where a sub-contractor is being considered to perform any service of
a construction nature under the Design and Build contract, the Contractor
shall seek the consent of the Concessionaire by giving written notice to

the Concessionaire of the scope of works being sub-contracted including the
price to be paid. The Concessionaire shall then seek the consent of the
Minister in the form of a “ne objecnon in writing before the Concessionaire

grants its consent.

All dividends payable by' the Concessionaire to a shareholder (including any
shareholder holding preference shares) shall be exempted from corporation
taxes, income taxes and withholding tax.

All interest paid by the Concessionaire to investors in securities issued by
the Concessionaire shall be exempt from corporation taxes, income taxes
and withholding tax.

ASSIGNMENT AND SECURIT Y

Without prejudice to any assignment or other transfer of the rights or
obligations of either Party under this Agreement required or effected by or
under statute or by operation of law, and other than as permitted by this
clause or with the prior written consent of the other Party, neither Party may
assign this Agreement or the rights arising under this Agreement.

For the purpose of financing the construction or operation of the Toll Bridge,
the Concessionaire may by way of security assign its rights under this
Agreement to the Lenders (or the Lenders' Agent) and create any other
forms of security over it or over any property or rights forming part of the
Toll Bridge in favor of the Lenders (or the Lenders Agent on behalf of the
Lenders). .

The Grantor may transfer or assign its rights and obligations under this
Agreement to a different regulatory authority or to a Concessionaire wholly
owned by the State and/or a governmental department and the
Concessionaire shall co-operate with the Grantor in completing the
formalities of any transfer or assignment including by executing any
additional documents as may be required by the Grantor. All costs of such
an assignment shall be borne by the Grantor and/or the assignee or

transferee.
e ;l /’ ,;'
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SUB-CONTRACTORS

Subject to Sections 35.2 and 35.3 the Concessionaire may subcontract any of
its obligations under this Agreement but without relieving the
Concessionaire of its obligations under the terms of this Agreement.

The Concessionaire agrees that it shall not remove or replace the Contractor
without the consent of the Grantor which shall not be withheld unless, in the
Grantor's opinion, the proposed replacement contractor does not have the
relevant experience or will not be a competent or responsible contractor or
will not have adequate financial resources to discharge the obligations of the
Concessionaire under this Agreement for the construction of the Toll Bridge.
The Concessionaire shall as a precondition to any such removal or
replacement procure that an agreement in terms substantially the same as the
terms of the relevant Construction Warranty is entered into in respect of the
new contractor with a person acceptable to the Grantor.

The Concessionaire agrees that it shall not remove or replace the Operator
without the consent of the Grantor which shall not be withheld unless, in the
Grantor’s opinion, the proposed replacement operator does not have the
relevant experience or will not be a competent or responsible operator or
will not have adequate financial resources to discharge the obligations of the
Concessionaire under this Agreement for the operation and maintenance of
the Toll Bridge. The Concessionaire shall as a precondition to any such
removal or replacement procure that an agreement in terms substantially the
same as the terms of the O&M Warranty is entered into in respect of the new
operator with a person acceptable to the Grantor.

GRANTOR'S REPRESENTATIVE

The Grantor shall appoint a duly authorized and competent representative,
who is fluent in English. to act as the Grantor's agent in connection with this
Agreement. : A

The Grantor's Representative has authority to act on behalf of the Grantor
under this Agreement only where, and to the extent that, this Agreement so
provides expressly or the Grantor notifies the Concessionaire in writing. In
the absence of such express provision, the Grantor's Representative shall
have no authority to give instructions to the Concessionaire, derogate from
or amend this Agreement, relieve the Concessionaire of any duty or
obligation under this Agreement or otherwise to act on behalf of the Grantor

under this Agreement.
/P
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The Grantor may from time to time in writing delegate to the Grantor's
Representative any of the powers and authorities vested in the Grantor
pursuant to this Agreement and shall furnish the Concessionaire with a copy
of all such written delegations of powers and authorities.

Any notice or consent given by the Grantor's Representative to the
Concessionaire under this Agreement or within the terms of such delegation,
but not otherwise, shall bind the Concessionaire and the Grantor (for whom
the Grantor's Representative shall be deemed to act as agent) as though it
had been given by the Grantor. |

In the discharge of his functions under this Agreement the Grantor's
Representative shall not owe any duty to the Concessionaire and shall incur
no liability to it.

The Grantor may remove and replace the Grantor's Representative at any
time without the consent of the Concessionaire but shall give the
Concessionaire immediate notice of any removal or replacement and
provided always that no such removal or replacement of any person as the
Grantor's Representative shall invalidate or otherwise affect any actions or
decisions of such person in his capacity as the Grantor's Representative prior
to such removal or replacement. In the event that the Grantor removes the
Grantor's Representative, then, until it appoints a replacement, any
notification to be made by the Concessionaire to the Grantor's
Representative shall be made to the Grantor.

CONCESSIONAIRE'S REPRESENTATIVE

The Concessionaire shall appoint a duly authorized and competent
representative, who is fluent in English, to superintend the construction of
the Toll Bridge and to act as the Concessionaire's agent in connection with
this Agreement. R

The Concessionaire's Representative shall, together with such of the
Concessionaire's staff as may be appropriate, attend all meetings with the
Grantor’s Representative at times and at frequencies reasonably required by
the Grantor's Representative.

The Concessionaire's Repreécmative shall be deemed t6 have full power and
authority to act on behalf of the Concessionaire.

Subject to the approval of the Grantor the Concessionaire may, and if so
required by the Grantor due to serious misconduct, shall, remove or replace
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the Concessionaire's Representative at any time provided always that no
such removal or replacement of any person as the Concessionaire's
Representative shall invalidate or othérwise affect any actions or decisions
of such person in his capacity as the Concessionaire's Representative prior to
such removal or replacement,

The Grantor shall be entitled to request the Concessionaire to remove, or
procure the removal, from the Site of any person whose behavior or
activities are likely, in the opinion of the Grantor, to bring the Grantor or the
Project into disrepute.

HANDBACK | Sl
On the Expiry Date. the Toll Bridge and the associated facilities such as the
Toll Plaza, shall be in a condition which is:

() consistent with the due performance by the Concessionaire of its
obligations under this Agreement including the construction,
operation and maintenance of the Toll Bridge in compliance with the
Construction Specification; and

(b) consistent with the Toll Bridge having been designed and
constructed in accordance with the applicable design life requirements
set out in the Core Requirements,

(together referred to as the “Handback Requirements").

Not later than one year before the Expiry Date, the Concessionaire and the
Grantor's Representative shall conduct a joint inspection of the Toll Bridge.
Such inspection shall confirm whether or not the condition of the Toll
Bridge is such that it can reasonably be expected to be in accordance with
the Handback Requirements on the Expiry Date. The Grantor shall notify the
Concessionaire of any Handback Works which are still outstanding and the
Concessionaire shall promptly complete such Handback Works at its own
cost. S

Within 30 days after the completion of the inspection, if it is found that any
element of the Toll Bridge is not in a condition consistent with the Handback
Requirements, the Concessionaire shall forthwith provide to the Grantor's
Representative: S

(a) the Concessionaire's proposal as to the works (if any) (the
"Handback Works") required to be carried out in order to procure that

_—
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the Toll Bridge will, on the Expirv Date, satisfy the Handback
Requirements;

(b) the Concessionaire's proposal as to the program (the "Handback
Program™) for the carrying out of the Handback Works over the
remainder of the Concession Period, such program shall describe the
total works to be carried ouit and the method of carrying out such
works during the overall period in which the Handback Works shall
be executed: and '

(c) the Concessionaire's estihi_at;e of the cost of carrying out the
Handback Works (the "Handback Amount").

38.4 The Grantor's Representative may, within 30 days after receipt of the details
set out in Section 38.3 from the Concessionaire, raise comments on the
Concessionaire's proposals and estimate referred to in Section 38.3.

38.5 On agreement, or determination in accordance with Section 47 (Expert
Determination), of the Handback Works, the Handback Program and/or the
Handback Amount (as the case may be), the Concessionaire shall procure
that the Handback Works are carried out in accordance with the Handback
Program. The Concessionaire shall carry out the Handback Works at its own
cost notwithstanding that the actual cost of the Handback Works may be
higher than the Handback Amount,

38.6 The Concessionaire shall within seven days of the agreement or
determination referred to in Section 38.5, provide for the issuance of a bond
(the "Handback Bond") in favor of the Grantor for an amount equal to the
Handback Amount from a bank acceptable to the Grantor. Any failure of the
Concessionaire to provide the Handback Bond shall entitle the Grantor to
terminate this Agreement on 30 days' written notice. No payment shall be
due to the Concessionaire from the Grantor upon such a termination.

38.7 The Concessionaire shall carry out the Handback Works to the satisfaction
of the Grantor's Representative in accordance with Good Engineering and
Operating Practices and in accordance with the Handback Program so as to
meet the Handback Requirements. .

38.8 Any notice given by the Grantor's Representative in accordance with Section
38.9 shall set out each respect in which the Handback Works have not been
completed or the Toll Bridge does not comply with the Handback
Requirements and shall state the Grantor's estimate of the cost of procuring



that the Toll Bridge complles in all respects thh the Handback
Requirements.

The Concessionaire may, within 14 days after receipt of the notice givenin
accordance with Section 38.10 by notice to the Grantor's Representative,
object to any matter set out in the Grantor's Representative's notice. The
notice from the Concessionaire shall give details of the grounds of such
objection and shall set out the Concesszonalre s proposals in respect of such
matters.

38.10 Ifno agreement is reached betwee:; the Concessionaire and the Grantor's

Representatwe as to any matter referred to in the Concessionaire's notice
given in accordance with Section 38.11 within 30 days of receipt of that
notice by the Grantor's Representative, then either the Concessionaire or the
Grantor's Representative may refer the matter for determination by the
Expert in accordance with Section 47 (Expert Determination) as to:

(a) whether the Toll Bridge complies in all respects wuh the
Handback Requirements; and

(b) the estimated cost of procunrig.that the Toll Bridge complies in all
respects with the Handback Requirements, where the Toll Bridge does
not comply in all respects with the Handback Requirements.

38.11 Ifitis agreed or determined in accardance with Section 47 (Expert
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Determination) that the Toll Bridge did not, at the Expiry Date, comply in all
respects with the Handback Requirements, the Concessionaire shall pay to
the Grantor an amount equal to the estimated cost of completing such
Handback Works or procuring that the Toll Bridge comply in all respects
with the Handback Requirements. Such payment shall be made not later than
fourteen (14) days after the estimated cost has been agreed or determined
and, upon such pavment being received by the Grantor, the Grantor's
Representative shall issue the Handback Certificate and return the Handback
Bond to the Concessionaire. In the event that the Concessionaire fails to
make such payment the Grantor shall be entitled to recover such payment by
way of a demand under the Handback Bond and by action against the
Concessionaire. :



C

T

39.
39.1

39.2

393

FINANCTAL STATEMENTS AND REPORTING
The Concessionaire shall make arrangements with respect to the installation

and operation of an accounting and cost control system and for the
appointment of auditors from a firm of reputable independent accountants.

All books of account of the Concessionaire shall be kept in accordance with
applicable Guyana laws and regulations.

The Concessionaire shall, as soon as available but in any event within 90
days after the end of each financial year, furnish to the Grantor:

(a) two copies of its complete financial statements for such financial
year (which are in agreement with its books of accounts and prepared
in accordance with international accounting standards consistently
applied), together with-an audit report thereon: and

(b) a copy of any management letter or other communication sent by
the independent auditors to the Concessionaire or to jts management
in relation to the Concessionaire's financial, accounting and other
systems, management and accounts. :

39.4 The Concessionaire shall, as soon as available but in any event within sixty

60 days of the end of each six month period of each financial year furnish to
the Grantor:

(a) two copies of the Concessionaire's complete financial statements
for such six month period, all in accordance with international
accounting standards consistently applied, and, if requested, certified
by an officer of the Concessionaire;

(b) a report on any factors materially and adversely affecting or which
might materially and adversely affect the Concessionaire's business
and operations or its financial position; and

() a report on the implementation and progress of the Project,
containing such information as the Grantor may reasonably require
and disclosing any factors of which the Concessionaire is aware which
materially and adversely affect, or which would be likely materially
and adversely to affect, the carrying out of the Project,

39.5 The Concessionaire shall pro'mptly nottfy the Grantor of any material change

in its management and organization structure and arrangements for the
supervision of the Construction Works or the O&M Works.
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FINANCIAL MODEL

The Concessionaire shall deliver two copies of the Financial Model to the
Grantor (both on disk and in hard copy), no later than one day after the
execution of this agreement.

Unless otherwise agreed between the Parties, any amendments to the
Financial Model shall reflect, be consistent with and be made only in
accordance with the provisions of this Agreement, and shall in all cases be
subjject to the prior written approval of the Grantor (such approval not to be
unreasonably withheld or delayed). In the event that the Parties fail to agree
any proposed amendments to the Financial Model the matter shall be
referred for resolution in accordance with Section 48 (Arbitration).

Following the approval of any amendment of the Financial Model by the
Grantor, the Concessionaire shall promptly deliver a copy of the revised
Financial Mode! to the Grantor, in the same form as the original form (or
such other form as may be agreed by the Parties from time to time).

INDEMNITY

The Concessionaire shall, subject to Section 41.2, be responsible for, and
shall release and indemnify the Grantor, the State, any ministry, and their
respective employees, agents and contractors on demand from and against,
all liability for death or personal injury, loss of or damage to property
(including property belonging to the Grantor or the State or for which they
are responsible), actions, penalties, liabilities, claims, demands, costs,
charges and expenses (including legal expenses on an indemnity basis)
which may arise out of, or in consequence of, the design, construction,
operation or maintenance of the Toll Bridge or the performance or non
performance by the Concessionaire of its obligations under this Agreement
or the presence on the Grantor's property of the Concessionaire, its
employees, agents or contractors.

The Concessionaire shall not be responsible or be obliged to indemnify any
person pursuant to Section 41.1 for any injury, loss, damage, cost and
expense caused by the negligence of the Grantor, the State, any ministry, or
their respective employees, agents or contractors or by the breach by the
Grantor of its obligations under this Agreement.

.
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The Concessionaire's liability to the Grantor arising under any indemnity in
this Agreement shall be without prejudice to any other right or remedy
available to the Grantor.

An indemnity given by either Party under any provision of this Agreement
shall be without limitation to any indemnity by that Party under any other
provision of this Agreement. . 4

Without prejudice to Section 9.2 (Own Enquiries), the Grantor shall be
responsible for, and shall release and indemnify the Concessionaire, its
employees, agents and contractors on demand from and against all liability
for death or personal injury and loss of or damage to property, claims, costs,
demands and expenses (including legal expenses on an indemnity basis) to
the extent resulting from any negligent act or omission of the Grantor, its
employees, agents or representatives or from any breach by the Grantor of
its obligations under this Agreement, except to the extent that any such
liability arises from the exercise by the Grantor of its step-in-rights under
Section 20 (Step-in Rights) as a result-of a breach by the Concessionaire of
its obligations under this Agreement, in which case the Grantor shall only be
responsible for loss of or damage to property to the extent resulting from any
willful act or omission of the Grantor, its employees, agents or contractors.

The indemnities contained in this clause shall, for the avoidance of doubt,
extend to include all costs and expenses suffered or reasonably incurred by
the indemnified party in connection with enforcing its rights under this
Section. »

Without prejudice to Sections 1 2.1, 122 0r 12.3 (Time for Completion),

neither Party shall have any liability to the other for loss of revenue or profit

or other indirect or consequential loss arising from or in connection with the
performance or non-performance of its obligations under this Agreement,
whether or not as a result of negligence or default, and whether such liability
would arise in contract, tort or otherwise.

The provisions and obligations set out in this clause shall survive and remain
in force upon and following the termination of this Agreement.

r
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INSURANCE

The Concessionaire shall, throughout the Construction Phase, take out and
maintain or cause the Contractor to take out and maintain the insurances
described in [Part | of Schedule 9] and any other insurances as may be
required by law.

The Concessionaire shall, from the Handover Date, take out and maintain or
cause the Operator to take out and maintain the insurances described in [Part
2 of Schedule 9] and any other insurances as may be required by law.

No Party shall take or fail to take any reasonable action, or (insofar as it is
reasonably within its power) permit anything to occur in relation to it, which
would entitle any insurer to refuse to pay any claim under any insurance
policy in which such Party is a co insured or additional insured person.

The insurances referred to in Sections 42.1 and 42.2 shall:

(a) name the Concessionaire as co-insured with any other party
maintaining the insurance;

(b) contain a clause waiving the insurers’ subrogation rights against
the Grantor. its employees and agents;

(c) provide for 30 days' prior written notice of their cancellation, non-
renewal or amendment to be given to the Grantor; and

(d) provide for payment of any proceeds to be made by insurers in
accordance with Sections 42.12 to 42.15.

The Concessionaire shall ensure _that the Grantor is named, and shall procure
that any other party maintaining the insurances names the Grantor, on each
policy as a co-insured for its separate interest. -

The Concessionaire shall furnish copies of all insurance policies relating to
the above to the Grantor upon request and the Grantor shall be entitled to
inspect during ordinary business hours such original policies of insurance
taken out and maintained pursuant to Sections 42.1 and 42.2 which are or
should be in the custody of the Concessionaire, together with evidence that
the premiums payable thereunder have been paid and that the insurances are

in full force and effect.
A
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42.6 Renewal certificates in relation to such insurances shall be obtained as and
when necessary and copies thereof (certified in a manner acceptable to the
Grantor) shall be forwarded to the Grantor as soon as possible but in any
event at least 10 days before the renewal date.

42.7 Ifthe Concessionaire fails to maintain or procure the maintenance of such
insurances, the Grantor may pay any premiums required to keep such
insurance in force or itself procure such insurance and may in either case
récover the reasonably and necessarily incurred amounts thereof on written
demand from the Concessionaire or deduct the amounts from the
Compensation Amount. '

42.8 The Concessionaire shall give the Grantor notification within 30 days after
any claim of an amount in excess of [US$30,000] with respect to any of the
insurance policies referred to in this clause accompanied by full details of
the incident giving rise to such claim.

42.9 Neither failure to comply nor full compliance with the insurance provisions
of this Agreement shall limit or relieve the Concessionaire of its liabilities
and obligations under this Agreement.

42.10 The premiums in respect of insurance referred to in this clause shall be the
responsibility of the Concessionaire.

42.11 The insurances referred to in this ﬁ:laﬁ'se"shall be effected with insurers
approved by the Grantor such approval not to be unreasonably withheld or
delayed.

42.12 All casualty insurance proceeds received under any policy referred to in
Schedule 9 shall be applied, subject to and in accordance with this
Agreement to repair, reinstate and replace each part or parts of the Toll
Bridge in respect of which the proceeds were received.

42.13 Where a claim is made or proceeds of casualty insurance are received or are
receivable in respect of a single event (or a series of related events) (the
"Relevant Incident") in an amount in excess of [US$5,000,000]:

(a) the Concessionaire shall deliver as soon as practicable and in any
event within 28 days after the making of the claim a plan prepared by
the Concessionaire for the carrying out of the works necessary (the
"Reinstatement Works") to repair, reinstate or replace (the
"Reinstatement Plan") the property which is the subject of the relevant
claim or claims in accordance with Section 42.15 below. Th7
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proposed Reinstatement Plan shall be agreed within 28 days by the
Grantor, who must make any comments within 14 days in order to
allow the Concessionaire to propose any amendments to its proposal.
The Reinstatement Plan shall set out:

(i) if not the Contractor, the identity of the person proposed to
effect the Reinstatement Works, which shall be subject to the
prior written approval of the Grantor; and

(if) the proposed terms and timetable upon which the
Reinstatement Works shall be effected (including the date that
the affected part of the Toll Bridge will become fully
operational), the final terms of which shall be subject to the
prior written approval of the Grantor;

(b) provided that the Grantor is satisfied that the Reinstatement Plan
will enable the Concessionaire to comply with Section 42.15 below
within a reasonable timescale:

(i) the Reinstatement Plan will be adopted:

(ii) the Concessionaire shall enter into contractual arrangements
to effect the Reinstatement Works with the person identified in
the approved Reinstatement Plan on the terms approved by the
Grantor; and

(iii) the casualty insurance proceeds received by the Grantor in
respect of the Relevant Incident (the "Relevant Proceeds")
(together with any interest accrued thereon) will be paid by the
Grantor to the Concessionaire as required by the Concessionaire
to enable it to make payments in-accordance with the terms of
the contractual arrangements, referred to in (ii) of this
paragraph (b), and to meet any other costs and expenses of the
Concessionaire for the sole purposes of financing the
Reinstatement Works;

(c) if the Grantor is not Satisﬁed on reasonable ground(s), that the
Reinstatement Plan will enable the Concessionaire to comply with
Section 42.15 below within a reasonable timescale, the
Concessionaire shall amend the Reinstatement Plan so that the
Grantor s so satisfied and, until the Grantor is so satisfied, no amount



of the Relevant Proceeds shall be ‘payablze to the Concessionaire and
the Reinstatement Plan will not be adopted.

42.14 Where insurance proceeds shall be used, in accordance with this Agreement
to repair, reinstate or replace any part of the Toll Bridge, the Concessionaire
shall carry out the work with due care and diligence and in accordance with
the Concessionaire's Concession Responsibilities so that on completion of
the work, that part of the Toll Bridge meets the Core Requirements. The
provisions of this clause shall not prejudice the Concessionaire's obligations
under the other provisions of this Agreement.

42.15 Nothing in this clause shall oblige the Concessionaire 1o take out insurance
which is not available or is available only at a cost or on terms other than in
accordance with good commercial practice and on normal commercial rates
taking into account the nature of the Toll Bridge (provided that the reason
for the non-availability of the cost or terms is not connected with the claims
record or acts or omissions of the Concessionaire, Contractor or Operator or
any of their respective contractors or sub-contractors).

43. INTELLECTUAL PROPERTY RIGHTS

43.1 All Intellectual Property Rights which may subsist in those parts of the
Concession Specification or in the Design Documentation or other design
material of whatever nature prepared by the Concessionaire specifically for
the Toll Bridge, shall (as between the Grantor and the Concessionaire) vest
in the Concessionaire and the Concessionaire hereby grants to the Grantor
(or, in the event that any such right is vested in a third party, agrees to
procure the grant to the Grantor, at no cost to the Grantor) of a perpetual
royalty free non exclusive license to use (or to license others to use) the
same to the extent required to enable the Grantor to exercise its rights and
perform its obligations under this Agreement and to enable it to relent the
Concession or to own, construct, operate, maintain and, if applicable, sell the
Toll Bridge with the bencfit of such license after the termination (in whole
or in part) of this Agreement,

43.2 Except as provided in Section 44 (Confidentiality) or pursuant to an
assignment under Section 34 (Assignment and Security), drawings or
information supplied by the Concessionaire shall not without the
Concessionaire's consent be used, copied or communicated to a third party
by the Grantor's Representative or the Grantor otherwise than as strictly
necessary for the purposes of, or otherwise permitted by, this Agreement.

. ‘ . \ _ ' :
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Drawings and information supplied by the Grantor and the Grantor's
Representative to the Concessionaire for the purposes of this Agreement
shall remain the property of the Grantor, They shall not without the consent
of the Grantor be used, copied or communicated to a third party by the
Concessionaire otherwise than as strictly necessary for the purposes of, or
otherwise permitted by, this Agreement.

CONFIDENTIALITY

Subject to Section 44.2, the Parties to this Agreement shall keep confidential
all matters relating to this Agreement and shall not make any disclosure, and
shall use their best endeavors to prevent their employees, agents and

servants from making any disclosure, to any person of any information, data,

documents, secrets, dealings, transactions or affairs of or relating to this
Agreement. '

The confidentiality obligation of the Parties shall not apply to the following:

(a) any matter which a Party can demonstrate is already generally
available and in the public domain otherwise than as a result of a
breach of this clause; '

(b) any disclosure which may reasonably be required for the
performance of that Party's obligations under this Agreement or to
enable the Expert to make a determination where a matter has been
referred to him: :

(c) disclosure of information which is required by the Tolling
Authority, any law (including any order of a court of competent
jurisdiction) or the rules of any stock exchange or governmental or
regulatory authority whether or not having the force of law (but, if not
having the force of law compliance with which is in accordance with
the general practice of persons subject thereto);

(d) disclosure of any information which is already lawfully in the
possession of the receiving party prior to its disclosure by the
disclosing Party;

(e) the provision of information to shareholders, suppliers or
subcontractors of the Concessionaire for purposes connected with the
Concession;
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() provision of information to the Lenders or the Lenders'
professional advisors or insurance advisors or, where it is proposed
that a person should or may provide funds (whether directly or
indirectly and whether by loan, equity participation or otherwise) to
the Concessionaire to enable it to carry out its obligations under this
Agreement, to that person but only to the extent reasonably necessary
to enable a decision to be taken on the proposal;

(g) disclosure of information to enable the Concessionaire to comply
with its obligations under Section 42 (Insurance);

(h) disclosure by the Grantor of information relating to the design,
construction, operation and maintenance of the Toll Bridge and such
other information as may be reasonably required for the purpose of
conducting a due diligence exercise to (i) any proposed new
Concessionaire, its advisers and lenders should the Grantor decide to
re-let a concession or (i) any proposed purchaser of the Toll Bridge;

(i) disclosure of information by the Grantor to any other department,
office or agency of the State;

. (j) any disclosure by th-el 'Gfantor.of any part of this Agreement or any
document related to this Agreement to which it is a party and which in
each case contains no commercially sensitive information;

(k) any disclosure for the purpose of the examination and certification
of the Grantor's accounts; or

(1) the provision of information to professional advisors or insurance
advisers of either Party but only to the extent strictly necessary to
assist the Concessionaire in performin g its obligations under this
Agreement.

Where disclosure is permitted under Section 44.2, other than paragraphs (c),
() or (k) the recipient of the information shall be subject to a similar
obligation of confidentiality as that contained in this Agreement.

The provisions and obligations set out in this clause shall survive and remain
in force upon and following the termination of this Agreement.

N
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MISCELLANEOUS

Save as required by law or regulation the Parties to this Agreement shall not
make any announcements in connection with this Agreement without the
prior written consent of the other Party such consent not to be unreasonably
withheld.

None of the terms, provisions or conditions of this Agreement shall be
considered waived by any Party unless a waiver is given in writing by that

Party,

No waiver referred to in Section 45.2 above shall be a waiver of any past or
future default or breach nor shall it create any amendment or addition to or
deletion from any of the terms, provisions or conditions of this Agreement
unless (and then only to the extent) expressly stipulated in the waiver.

This Agreement and the relevant documents referred to in it contain the
whole agreement between the Parties relating to the subject matter of this
Agreement and supersede all bprevious agreements between the Parties
relating to that subject matter.

The invalidity, illegality or unanforcéability in whole or in part of any of the
provisions of this Agreement shall not affect the validity, legality and
enforceability of the remaining part or provisions of this Agreement.

The Parties will pay interest on any principal sums payable under this
Agreement not paid on the date provided for payment under this Agreement,
over the period from that date until the date of actual payment at a rate per
annum equal to the Reference Rate.

Nothing in this Agreement shall be construed as creating a partnership or
joint venture or as a contract of employment between the Grantor and the
Concessionaire.

NOTICES PROVISIONS _
All notices or other communications under this Agreement to any Party shall
be deemed to be duly given or made when given in writing and:

(a) when delivered, in the case of personal delivery or post; or

(b) when received by a responsible employee of the recipient,
o P
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46.3

46.4

47.
47.1

in each case to such Party addressed to it at the address given in Section 46.2
or at such address as such Party may after the date of this Agreement specify
in writing for such purpose to the other Party to this Agreement by notice in
writing.

The initial addresses of the Parties are as follows:

(a) Grantor: MINISTRY OF PUBLIC WORKS AND
COMMUNICATIONS
For the attention of: =~ Minister of Transportation and Hydraulics

Fax Number: . (592) 225-6954

(b) Concessionaire: ~ BERBICE BRIDGE COMPANY INC.
For the attention of: ~ Chairman-
Fax Number: (592) 227-1330

A written notice includes a notice by facsimile provided that a copy by way
of confirmation is also delivered by personal delivery or post.

A notice or other communication received on a non-working day or after
business hours in the place of receipt shall be deemed to be served on the
next following working day in such place.

DISPUTE RESOLUTION AND EXPERT DETERMINATION

The Parties shall, prior to initiating a reference under this clause or referring
a dispute to arbitration under Section 48 (Arbitration), attempt in good faith
for a period of 45 days to resolve any dispute or claim arising out of or
relating 1o this Agreement promptly through negotiations between the
respective senior executives of the Parties who have authority to settle the
same.

Any dispute arising out of or in connection with this Agreement during, or
after the termination of, the Concession Period shall be determined by an
Expert in accordance with this clause if:

(a) this Agreement expressly so provides; or
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(b) the Parties so agree.

Either Party may initiate the reference of a dispute described in Section 47.2
above to an Expert by proposing by notice to the other Party the appointment
of an Expert. - : '

The Expert shall be a qualified engincer with at least 10 years of
interational experience of construction, operation and maintenance of toll
roads or toll bridges in both developing and developed countries, except for

(a) disputes about the amounts payable under Sections 31
(Termination Payments) and calculation of Compensation Amounts
where the Expert shall be an investment banker or accountant with at
least 10 years of experience in financial mode] ing for project and
concession finance transactions; and

(b) disputes as to whether or not a Change of Law has occurred, where
the Expert shall be legal counsel with at least 10 years experience in
construction matters,

and shall be appointed by agreement between the Parties, or, if they have not
agreed within 14 days after receipt of the notice under Section 47.3, (for an
engineer) by the President of the Guyana Association of Professional
Engineers, (for an accountant) by the President of the Institute of Chartered
Accountants of Guyana, or (for legal counsel) by the Chancellor of the
Judiciary of Guyana, on the application of either Party. If the Expert has
been appointed but is unable 1o complete the reference another Expert shall
be appointed by the Parties, or if they have not agreed on the appointment
within 14 days, by the appropriate appointing authority on the application of
either Party.

The Expert shall act as an expert and not as an arbiter. The Parties shall each
have the right to make representations to the Expert. There will be no formal
hearing. The Expert shall regulate procedure as he sees fit. The Expert shall
have the power to open up, review, and revise any certificate, opinion,
requisition or notice including any decision of the Grantor's Representative
and to determine all matters in dispute. The decision of the Expert shall be
(subject to Section 48.1 below) final and binding on the Parties and can
include orders that one or both of the Parties shall pay his costs, stating the
proportion, and that one Party shall pay the other Party's costs. The Expert
may take such advice and assistance from professional advisers or other
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third parties as he reasonably coriSi:derS -appropriate 10 enable him to reach a
determination of the dispute.

47.6 Where any provision of this Agreement does not specify the use of expert
determination any dispute in relation to that provision, or if for any reason it
is not possible to refer a dispute in relation to the ri ghts and obligations of
the Parties to expert determination for resolution that dispute shall be
resolved in accordance with Section 48 (Arbitrati onj.

47.7 Any amount which becomes payable as a result of the Expert's decision shall
-become due and payable within seven days of publication of the decision.

47.8 Any dispute relating to the enforcement of the Ex pert's decision shall be
reterred to the courts of Guyana who will have exclusive jurisdiction to hear
such disputes. '

48. ARBITRATION

48.1 All disputes arising out of or in connection with this Agreement (including
any question regarding its existence, validity or lermination) during, or after
the termination of, the Concession Period which have not been resolved
pursuant to Section 47.1 or which have been so resolved but are disputes
either about a sum equal to or in excess of [US$1.5 million]; or which
involve only a question of law; or in relation to which the decision of an
Expert under Section 47 has been manifestly erroneous, may be referred to
and finally settled under the [Rules of Conciliation and Arbitration] of the
Caribbean Court of Justice by three arbitrators appointed in accordance with
such Rules. The arbitration shall be conducted in English in Trinidad. ,
Pending resolution of the dispute under those rules, the Parties shall treat any
resolution of a dispute pursuant to Section 47.1 as if it had been finally
settled and fulfill their obligations under this Agreement and the Project
Agreements accordingly. If a dispute which has been resolved pursuant 1o
Section 47.1 has not been referred to arbitration on the grounds set out in
this Section 48.1 within 60 days of that resolution, then the Parties cease to
have the right to refer that dispute to arbitration.

48.2 The arbitrators while determining any dispute shall, without prejudice to the
generality of their powers, have power to open up, review and revise any
certificaie, opinion or notice and any decision of the Grantor's
Representative; issue proposed findings at the request of either Party; award
compensation, assess and award damages and award expenses 1o or against
any Parties in the arbitration; award interim or pan decrees; and award
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interest at such rate as they think fit on any sum awarded by them (whether
interim or final) for any period, whether before or after the date of their
award. The award of the arbitrators shall be binding on the Parties.

Performance of this Agreement shall continue during any expert
determination, negotiation or arbitration unless the Parties agree to a
suspension or if such continuation is impossible on account of the nature of
the dispute. :

COSTS AND EXPENSES

The Concessionaire shall bear its own costs and expenses (including
advisers' fees and expenses) in connection with the preparation, negotiation
and completion of this Agreement.

RELEASE OF LIABILITY

The Concessionaire and the Grantor hereby agree irrevocably and
unconditionally to release National Industrial and Commercial Investments,
Limited ("NICIL") from any and all liability whatsoever arising in
connection with the development, financing, construction, commissioning
and operation of the Project, all legal Agreements, and the transactions
contemplated thereby and hereby (collectively, the "Subject Transactions"),
unless NICIL is proven to have acted in bad faith and negligence. The
Concessionaire and the Grantor hereby agree, jointly and severally, to
indemnify NICIL and its officers, employees and agents and hold it harmless
from and against any and all losses, liabilities, claims, demands, penalues
costs, charges and expenses (including legal expenses) which may arise out
of, or in consequence of, the Subject Transactions.

The Concessionaire hereby contlrms and agrees irrevocably and
unconditionally to release the State, the Grantor or any other depanmont,
office or agency of the State from any and all liability whatsoever arising in
connection with the development, financing, construction, commissioning
and operation of the Project, all legal Agreements, and the transactions
contemplated thereby and hereby (collectively, the "Subject Transactions"),
unless the State, Grantor or any other department, office or agency of the
State is proven to have acted in bad faith and negligence.

Except as expressly set forth in Section 33, the covenants contained herein
are made solely for the benefit of the parties hereby (and their respective ,---
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successors and assigns), and‘ shall not be construed as having been intended
to benefit from any third party not a party to this Agreement.

51. GOVERNING LAW
This Agreement shall be govemed by, and construed in accordance with, the
laws of Guyana.

IN WITNESS of which this Agreement has been signed by the Parties on the date
which appears first on page 1 of this Agreement.

SIGNED by | \:’::“e . P\ ]
on behalf of THE MINISTRY OF PUBLIC WORKS AND COMMUNICATIONS
in the pygsence of: e
Y A
! —' - ——,
.;__ o
% A
SIGNED by [ é/ i = t\r‘
on behalf of THE BERBICE RIVE , _E CONCESSIONAIRE

in the presence of:
L& Ao dan]
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SCHEDULE ONE

PARTICULARS OF THE COMPANY

Name:

Registered Number:
Place of Incorporation:
Registered Office:
Managing Director:
Shareholders:

73

BERBICE RIVEREBRIDGE COMPANY, INC.
s34

Georgetown, Guyana

126 Barrack Sireet-, Kingston

None as yet — 1o be appbintcd prior to financial close
Clico Life and:General Insurance Co.

Hand-in-Hand Mumal Inc.

Secure Financial International Inc.

National Insurénce Scheme

Demerara Contractors and Engineers Lid.
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SCHEDULE TWO
CONSTRUCTION SPECIFICATION

General Requirements
Purpose of Contract

The purpose of this Contract is to prowde a fixed-crossing of the Berbice River at the
location specified in these Empioyar’s Requarements incorporating any changes issued
by subsequent Addenda, Nos. 1, 2 and 3 (negotiations), capable of carrying all vehicles
except for track vehicles safely, at a maximum speed of 50 kilometres per hour (kph)
and allowing the movement of marine vesseils.

Scope of Works

The Contractor shall design and construct a bridge across the Berbice River on an
alignment specified in the Drawings, provided in the Site Data.

The bridge shall provide two lanes of vehicular traffic and have facilities that will allow for
the passage of marine vessels.

The bridge shall be designed, constructed, tested, and commissioned in accordance
with these Employer's Requirements and including any changes issued by subsequent
Addenda, Nos. 1, 2 and 3 (negotiations).

Ref. Addendum No. 1, page 8, ltem 2: The crossing length is 1.55km.
Standards and Speclficauons

The Government of Guyana, through the Munls!ry of Public Works and Communications
has undertaken a Feasibility Study of the Berbice River Crossing

This study presented potential design solutions for a floating bridge at the location
chosen for this Contract and listed particular design standards and specifications.

These design standards and ’spec.iﬁcatibns ‘have been included in these Employer's
Requirements amended and supplemented as considered appropriate.

Review of Contractor's Documents

The Contractor shall submit three (3) coples of the following documents for review by
Employer: - : o

» General arrangement drawings of bridge

» Work site layouts '

» Details of pontoons and anchorage systems

» Arrangement for the openlng of the bndge for marine traffic
» Outline drawings of bridge protection measures
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¢ Generai arrangement of abutments and ather piled supports if provided

o General description of electncal and mechanical systems including standby
generator
= Other information as may be requested by the Empioyer's Representative

The intent of the reviews by the_ Emplo_yar is to confirm adherence to these Employer
Requirements and to other Cantract Documents, in particular, the Technical Proposal.

Design Requirements
Vehicular Traffic Requirements
The bridge shall provide the following facilities for vehicular traffic:

« Trafficlanes: 2 —3.675 m wide traffic lanes

e Maximum Design Speed: 50 kilometres per hour (kph}

e Maximum Grade:5% (under the specified river conditions)

e Maximum grade change at support: 2.5% under full range of spring tides

s The roadway surface - shall provide a level of skid resistance compatible with
acceptable international standards.

s A pedestrian walkway is not required.
Ref. Addendum No. 3: The Maximurm change grade at support is changed from 2.5%
to 4% (under full range of spring tides as described under the specified river conditions).
Marine Traffic Requirements
River Craft

The bridge shall provide for movement of river craft in its closed position. The clearance
above water level for such river craft shall be 11.9 m over a clear width of 40 m.

Ref. Addendum No. 1, page 3, item 11: The minimum vertical clearance of 11.8 m
shall be achieved at all specified water levels, ex. HMWL, HWS, elc., under dead-load
only.

Ref. Addendum No. 1, page 7, item 46: The 11.9 m by 40 m ciearance envelope is
sufficient for the requirements of the ‘bauxite loads referenced elsewhere in this
document.
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Ocean Going Vessels

The bridge shall have retractable spans of other such arrangements so as to provide a
clear navigation opening of 80 m with no vertical restriction.

Ref. Addendum No. 1, page i2:‘ The horizontal clearance required for the main
navigational opening will be reduced from 80 mto 70 m.

The location of the retractor opening must coincide with the existing navigation channel
used by marine vessels. The exact location of the channei shall be agreed upon.

it should not take longer than 8 minutes to open and to close the retractable spans.
Hydraulic Requirements |
Water Clearance

All components of the bridge-'s_uperstructure shall have a minimum water clearance
(distance between lowest component of the superstructure and water surface) of 1.8 m
under dead load only. :

Ref. Addendum No. 1, page 8, item 4: The required clearance is waived at the
substructure of the retractor/acceptor spans and landing spans.

D’Edward Sluice

The D'Edward Sluice enters the Berbice River just downstream of the western abutment
of the bridge.

This sluice controls the drainage of a significant area of land to the west of the river.

The design of the bridge must k;bns_idet the operations of this sluice and shall be such as
to not diminish its operational effectiveness.

Ref. Addendum No. 1, page 4, item 21: The bridge design shall ensure that existing
flows shall be maintained for the siuice.

Hydraulic Conditions

The bridge shall be designed ta accommodate the tidal ranges and other hydraulic
conditions specified in the Hydraulic and Sedimentation impact Study undertaken by
Northwest Hydraulic Consultants, which is listed in the Site Data. The structure shall be
designed to resist the accumulation of debris which may increase the hydraulic forces.

Particular attention shall be paid to the design of the bridge over the shallow waters
adjacent to the abutments, particularly on the west side of the river. Dredging or
alternative means of support may be necessary in these areas because of the shallow
water. Such alternative designs shall in no way affect the operation of the D’Edward
Sluice. Extending the river bank by the construction of a causeway will not be
acceptable because of the negative impact on the D'Edward Sluice. .

{
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Ref. Addendum No. 1, page 3, item 8 Design water velocity at the surface is
.estimated to be 2 m/s, based on depth-averaged value of 1.4 nvs.

Design Specifications and Standards
Applicable Codes and Standards .

The design shall be undertaken_'in acc'ordanc‘:e‘with the current editions of the following
codes, standards and specifications:

o AASHTO Standard Specifications for Highway Bridges

e AASHTO Guide Specifications for Distribution of Loads for Highway Bridges

e AASHTO Standard Specifications for movable Highway Bridges

¢ AASHTO Guide Specmcanon and Commemary for Vessel Caollision Design of
Highway Bridges

e US Federal Highway Admlmstratlon Hydraulic Circular No. 18 for Evaluating Scour
at Bridges (HEC 18)

Alternative Codes and Standards

The Contractor may empioy alternative codes and standards that are equivalent to the
AASHTO Standards and Specifications for the particular applications of this project.

The use of alternative standards must have the prior approval of the Employer's
Representative. :

Ref. Addendum No. 1, page 9, item 6: The standard requirement limiting deflection to
span length/800 may not be feasible. . Deflection under live load of span length/400 is
acceptable, provided that specified strength, durability, and fatigue resistance critena are
met. -

Ref. Addendum No. 4: The Employer accepts and approves the Mabey and Johnson
Compact 200 standard modular pinned bridge concept.

Design Loads and Combinations
Design Loads

The bridge shall be designed for the loads and forces specified in the AASHTO Standard
Specifications for Highway Bridges as modified below:

i. Live Load (L) - as Article 3.7 for a minimum HS25-44 (as amplified by 125%)
fi.  Wind Load (W) - as Article 3.15 for a wind velocity of 150 kph.
ii.  Temperature (T) —as Article 3.16 for a temperature range of 20°C (+/ - 10°C)
iv.  Stream Flow (SF) — as Article 3.18 with average velocity of 1- 2m/sec.

Ref. Addendum No. 1, page 4, item 15: The wind speed at which the Live Load shall be
disaliowed on the bridge is 100 kmvhr.




Ref. Addendum No. 1, page 4, item 22; No seismic loading needs consideration.

Ref. Addendum No. 1, page 10, item 14: For item ii. Under this Sub-Clause, the specified
design wind load (item ii.) shall be 100 kph. and not 150 kph.

2.5.2 Load Combinations

The bridge shall be designed for the load combinations specified in the AASHTO
standard specifications modified as appropriate to recognize the specific environmental
loads and forces that can apply to the floating elements inciuding: wind, waves, curments,
hydrostatic pressure, tidal variations and marine growth.

With respect to wind and wave loads due to storm conditions the following maodifications
to the AASHTO Icad combinations shall be considered:

()  Use (WS +SW) in lieu of W

(i)  Use (WN + NW) in lieu of (0.3W)

(i) Reduce temperature loads to 50 % when used in combination with (WS) and
(SW) _ ,

{iv) Omit (LL), (1), (WL) and (LF) :in combination with (WS) and (SW)

Where: o
WN = Normal wind on structure due to 1 year storm
NW = Normal wave on structure due to 1 year storm
WS = Extreme storm wind on structure due to 100 year storm
SW = Extreme storm wave on structure due to 100 year storm

Ref. Addendum No. 1, page ,7,,‘ item 43: The contractor may use both the American or
European Standards for design norm safety margin calculations.

2.6 Sustainable Damage

The bridge shall be designed with adequate capacity to safely sustain damage from a
collision, impact with debris, flooding, loss of mooring or other component as limited
under the Employer's Requirements. The conditions need only be considered as one
event at one location at a time. The floating structure must be able to sustain the
following and still remain in service: '
e Collision

{i) Apply a 100 KN collision ioad to the exterior pontoon walis

(i)  The loads shall be applied to an area not greater than 0.3m x 0.3 m
« Flooding e v |

Flood any two adjacent compartments along an exterior wall
e Loss of mooring on component

(i) The system shall be so desighed, with sufficient safety, as to minimise the

risk of loss of mooring. ‘



Ref. Addendum No. 3: Under Go!lisioﬁ. item (ii), the area is changed to 0.5m x 0.om.

2,7 Bridge Protection

The Employer's Requirements for- retractable spans have been based on the
requirements for the passage of a 30,000 tonne {(DWT) ocean going vessel travelling at
8 knots and for an oceanic deck barge pf 7.000 tonnes.

Ref. Addendum No. 1, page 3, item 14: The 7,000 tonne barge shall be assumed to be
travelling at flow velocity at the surface of the river.

Appropriate defences for the bridge components immediately adjacent to the main
navigation channel, including the retractable pontoons, shall be provided to protect the
bridge against damage from the ocean going vessels as limited under the Employer's
Requirements. In addition, appropriate protection shall be provided against damage from
a run-away oceanic deck barge for a distance of 300m on both sides of the navigable

opening.

Ref. Addendum No. 1, page 4, item 23: Protection from run-away barges shail be
provided perpendicular to the bridge alignment, extending 300 m away from the bridge in
bath directions. ,

Timber or similar protection shall be attached to the sides of the pontoons adjacent to
the navigation channel, with the bridge:in its open condition.

Ref. Addendum No.1, page 4, item 17: The pontoons other than in navigational spans
need not be protected with fenders or dolphins.

Addendum 2, item 4 of Employer's letter dated December 30 2005: The Employer
has accepted that the bridge protection (system) shall be designed and executed similar
to that as applied on the Demerara Harbour Bridge. This acceptance overrules all
relevant aforementioned critenia and requirements.

2.8  Navigation Aids

Navigation lights and other aides shall be provided consistent with those employed on
the Demerara Harbour Floating Bridge:-and in accordance with international standards.

29  Deflection and Motion

The bridge shall be designed to limit the motion perceived by the users during the one
year storm to the following limits: : :

o Maximum defiection under live. load (relative to supports) — span length /
approximately 400. '
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¢ Maximum lateral deflection (drift) due o wind load (static) - 0.3m.

¢ Maximum rotation (roll) due to wind load (static) - 1.0 degrees. With two (2)
compartments flooded the rotation shall be less than 2.0 degrees.

* Maximum lateral deflection (sway) due to wave load (dynamic) - +/- 0.3m.
e Maximum rotation (roll) due to wave Ioad (dynamic) - +/- 1.0 degrees.
¢ Maximum vertical displacement of pontoons under maximum live load — 0.3m.

e The minimum freeboard at all loading cases shall be 0.3 meter and with two (2)
compartments flooded the minimum freeboard at all loading cases shall be 0.1
meter. ’

e Maximum rotation (roll) under unbalanced live loads — 1.0 degree.

Particular attention should be paid to rotation (roll) where the roadway is elevated a
significant distance above the water lavel.

Bridge Drainage

The bridge deck shall be des,i_gﬁed and constructed so as to prevent the coilection of
water into puddies. S

Deck drainage shali be allowed to drain freely into the river.
Signage and Road Markings

All signs and road markings shall comply with local standards and be based on the US
Manual of Uniform Traffic Control Devices and its associated Standards and materials
Specification. '

Ref. Addendum No. 1, page 11, item 5: Signage and road markings beyond the bridge
abutments shall not be required as part of this contract.

Road Lighting

The lighting design and construction.shall be carried out in accordance with the following
codes and standards: : :

+ IESNA llluminating Engineering Society of North America
e |EEE Institute of Electrical and Electronic Engineers
*« NEC National Electrical Code published by NFPA (USA)

as well as the requirements of .abpropriate local regulatory agencies and utility owners,
Guyana Power and Light (GPL) and Guyana Telephone and Telegraph Company Ltd.
(GT&T). :

The design-shall be undertaken, following iIESNA guidelines.
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Average maintained horizontal illumination shall be 20 lux minimum with a uniformity
ratio of 3:1. e '

Ref. Addendum No. 1, page  11, item 5: Lighting beyond the bridge abutments shall
not be required as part of this contragt. :

Permanent Power and Generators

' Permanent electrical supply for the ongoing operation of the bridge will be provided by

other contractors. The Contractor shall oodﬁ;m the electrical power requirements for the
Permanent Works as early as possible. ‘

Temporary electrical power shall be provided in accordance with Clause 3.5.

The Contractor shall supply permanent diesel powered electrical generators that couid
be used to operate the bridge prior to the pravision of permanent power and which will
act as standby generators during the future operation of the bridge. Emergency
switching facilities to activate the generators in the event of a power failure shall be
designed, supplied and installed by the Contractor.

The generators shall also be capable of supplying power for the toll facilities during
power outages. ' ' ,

The generator shall be connected to the permanent electrical supply switchboard as
installed by othel contractors

A
Other contractors will select the permanent location of the generators and permanent
power equipment and prepare the grade for these facilities not further than 30 meters
from each bridge end. . :

The generator shall be capable df prolonged operation.

Ref. Addendum No. 1, page 6, item 33: The capacity of the generalors shall be sufficient
for the cperation of the bridge. Capacity shall be no less than 185 kVA.

Ref. Addendum No. 1, page 6, item 34: The generators shall be sourced for prime function
(abitity to operate for 24 hours over extended penads).

Ref. Addendum No. 1, page 9, item 11; The required voltage and frequency at each side of
the river is 415V and 60 Hz respectively.

Construction Requirements
Cooperation with other Contractors
This Contract forms part of a larger project for the crossing of the Berbice River.

gther contractors will be cons,tt;kit_ingaccass T0ads to both the east and west abutments
of the bridge that is to be constructed under this Contract,
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Another contractor will be coristructing the facilities associated with the future operation
and maintenance of the bridge including toll booths.

. The Contractor shall co-operate with these other contractors and make arrangements

with them for access to the Site.

The Contractor should note that land Vacce,‘s,s to the east abutment will not be available
until the new access road is constructed. The Contractor shauld therefore make
provision for accessing this area of the Site by water borne equipment only.

Ref. Addendum No. 1, page 12, item 20: Access o the west side approach will ba
availabie upon commencement of the project. Access to the east side approach will be
from the river. - :

Ref. Addendum No. 1, page 13, items 26, 27 and 30: Adequate storage and staging
areas with water frontage will be provided by the Empioyer south of the bridge site on
the western bank, known as MMA Compound. free of charge and for the exclusive use
of the Conlractor during the contract execution period.

Ref. Addendum No. 1, page 14, items 40 and 47: The contractor shall be responsible
for his own site, equipment, malerials, and personnel security.

Ref. Addendum No. 3 (negotiation): The first three (3) houses, counting from the
compound access at the ferry-stelling side, shall be provided by the Employer free of
cost and for exclusive use by the Contractor during the contract execution period. The
houses shall be accepted by the Contractor “as is” The Contractor is permitted to
maintain living quarters in the aforementioned houses and subject to the relevant local
laws on sanitation and the like. '

Marine Traffic

The Berbice River is a major marine 'navigation channel providing access to facilities
upstream of the proposed crossing. :

Ocean going vessels regularly pass Aaiong;lhe channel that will be crossed by the
proposed bridge.

Barges also cross the proposed bridge alignment carrying bauxite to the trans-shipment
facility at the entrance to the river.

Smaller craft also use the river.

The Employer shall liaise with all marine carriers and river users with respect to its
construction of the bridge and make appropriate provision for the continued passage of
marine vessels during all phases of construction and testing. The Contractor shall
(where he is in a position to do s0) provide reasonable assistance to the Employer at the
request of the Empiloyer. ' ,

Setting Out



The Drawings in the Site Data specify the alignment of the bridge and the coordinates at
each bank as well as the GD reference point.

These coordinates and GD refefénce pcint'- will be confirmed prior to Commencement of
Contract so as to conform to the detailed alignment and level of the bridge crossing as
determined by the designers for the access roads.

The UTM coordinate system, as-apbliedby;Boskalis in that area, will be applicable.

The elevation of the bridge at the abut_men;s.‘wiu be determined by the Contractor based
‘on the GD information as provided by the Employer. Such elevations shall not be lower
than the existing elevation of the river banks.

34 Environmental Constraints

The Contractor shall review the Environmental impact Study undertaken on behalf of the
Employer and in particular the Environmental Management Plan. This informatian is
available to the Contractor as part of the Site Data.

The Contractor shall undertake its operations so as to conform to the Environmental
Management Plan and all other obligations with respect to construction of the Works
contained in the Environmental Impact Study.

Ref. Addendum No. 1, page 5, item 30: The Environmentsl Protection Agency has the
goverming authority to issue the Environmental Impact Clearance.

3.5  Electricity, Water and Gas _ o
Requirements are as set out in the General and Particular Conditions of Contract.
3.6 Accommodation for E_mployer_’s Representative

The Contractor shall provide accommodation, free of cost, for the Employer's
Representative (one person) at its principal site offices.

The accommodation shali be of open office structure with lockable access for one person
and shall include: : o

¢ Desk and two chairs

o Filing cabinet and bookcase

* Lighting and electrical services

* Telephone and fax machine :

» Facilities for electronic transfer of data (email and the like)

The Employer's Representative shall bear the cost of any overseas calls made by him at

rates and prices set out by the local telephone utility.
J%?‘/'

3.7  Tests on Compietion
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3.7.1

3.7.2

3.7.3

3.7.4

3.7.8

The following tests shall be undertaken successfully prior to the issue of a Taking-Over
Certificate. '

Retractable Spans

The time taken to open and to close the retractable spans should not exceed the period
specified in the Technical Proposal.

The Contractor shall demonstrate the reliability of the opening and closing electrical and
mechanical systems of the bridge.

The systems will be consndered reliable and have passed the tests for a Taking-Over
Certificate if:

e Over a consecutive three-week (3) period the bridge is opened and closed for a
minimum of twenty (20) cycles, each cycie accompanied by the successful passage
of a marine vessel or vessels. The test must embrace the full range of tidal
conditions over the three-week (3) penod If a failure occurs then the three-week (3)
period starts again.

Ship-to-Shore Communications

The ship-to-shore communication system to be handed over to the Employer has
operated successfully for the cycles specified in Sub-Clause 3.7.1.

Generator(s)

Over the three (3) week period specified in Sub-Clause 3.7.1 the Contractor shall
demonstrate the functionality and reliability of the generator(s) and the electrical transfer
system. ' '

Ten (10) separate tests shall be carried out by terminating the external electrical supply.

The test will be successful if the generator immediately commences operation such that
power to lighting, bﬂdge opemng and closmg systems and navigation aids is
uninterrupted.

Ten (10) consecutive tests will be rgquired:to provide the reliabiiity of the standby
generator and associated switching systems.

if one test fails then the number of successful tests reverts to zero.,
Lighting

llumination levels at the surface of the deck shall be measured and shall meet or
exceed the values specified in Sub-Clause 2.12.

Dimension Tests




The Cantractor shall demonstrate in the presence of the Employer's Representative that
the dimensional requirements for traffic lanes, shoulders, freeboard, navigation openings
and other elements specified in Clause 2'5hav._e been achieved.

3.7.6 Load Test

The Contractor shall undertake load tests based on a reasaonable test criteria, which
shall be mutually agreed upon by bcthAParﬁes-

3.8 As-Buiit Drawings

Prior to the issue of the Taklng-Over Cemﬁcate the Contractor shall supply as-built
(record) drawings as follows:

e Three sets in A3 size hard copy paper format
s 2 Compact Discs (CDs) containing the full set of drawings in PDF format
¢ All as-built (record) drawifngswshall‘;-be produced in PDF format.

3.9 OQOperations and Maintenance Manuals

Prior to the commencement of the Tests on Completion, the Contractor shall submit
three (3) hard copies and one dlgttal copy of operations and maintenance manuais for all
structural, electrical and mechamcal systems

The manual for bridge opening and closing shall include all procedures to be follawed
prior, and subsequent to, the opening to inform marine vessel operators, the public and
other relevant agencies.

3.10 Inspections

The Contractor shall advise the Employer of all fabrication and production activities that
will be undertaken off-site, particularly in other countries.

The Employer Representative shall have full access to such production facilities to
examine measure, inspect and test the materials and workmanship and to check
progress.

3.11 Training

In coordination with the Employer, the Contractor shall fully train personnel, who wili be
retained or contracted by the Employer, to operate and maintain the bridge before the
issuance of the Taking Over Certificate. Employer shall ensure that its operating
personnel are available at the time required by the Contractor and that the operating
personnel are sufficiently educated and skilied to be trained to operate the bridge.

Contractor shall ensure prior to Taking Qver that personnel of the Employer will be
adequately trained for operating and maintaining the bridge.

The training shall identify potential failure sq?h_;arius. These scenarios shall be simulated
and future operators trained on how to respond to such emergencies.
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Construction Specifications
The Works shall be constructed in accordance with appropriate standards and standard

-codes of practice.

All materials shall be new.
Spare Parts and Consumables

The Contractor shall provide a comprahenswa list, to the Employer, of spare parts and
consumables to cover the first three years of bridge operation. Each item shall be
provided with a unit ‘Ex-Works” pnce

The Contractor shall identify, from the aforementioned list, a set of recommended items
to be procured for the tendered sum of US$150,000; this set shall receive the prior
approval of the Employer and shall constitute an item of delivery of the Contract Price.
The list of spare parts must include at least one duplicate of all electrical and mechanical
components that are critical to the oparation of the bridge and without which the bridge
couid not be opened or closed. -~ -



SCHEDULE THREE
COMPANY'S TIMETABLE

This timetable is subject to change depending on the commencement of construction.




SCHEDULE FOUR
TOLLING POLICY
Tolls will be determined in accordance with the calculations in the following schedules.

The following diagram does not form part of the calculations but may be of assistance in
interpreting the formula.

N 12122008 1232008
1012007 Managegmant acoounts drawn up
AA1LC0Y Degl8
Audited Acoolinis Finalised ancﬂgyw e
' ' 4/1,2009 - 12/31/2000
12{3112007 . T D360 O ACIA revenue of previous financiat year
Financial Year Eng o : o A
' N
Provisional Taoll Ler
| 1172008 - Y30EDE
10/172067 ‘ 12/31i200¢
L L L) ) v T )
104142087 : o " Managment Estimates 12/31/2008

1211/2008 - 12/31/2008

Below is an extract of the proposed explanations that will make up the toll calculation, followed by
a worked example for the first period. Ttus should be treated as indicative.
Definitions

A “Period” is usually a calendar year; if the provision of clause 4.1 of schedule 15 of this

agreement relating to inflation in excess of 25% then periods maybe shorer
e, f”' \
* %
) A
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"Current Operating Period" refers to the period from which the financials will be used in order
to determine adjustment to tolls for the next the next operating period (in the above example
current operating period is 1/1/2008 to 31/12/2008.

"Previous period" refers to the period 1mmcd1a,tcl} pn..c;.dmg the Current Operating Period (not
shown in the above example). 3

"Next Operating Period" refers to period to which the adjusted tolls will apply

“Stub Period” is the period between the start of commencement of the bridge and the first
financial year end thereafter and is treated separately it should nor be classified as a previous
period. (in the above example the stub pcrmd is 171072007 1o 31/12:2007"

“Provisional Toll Level™ is the toll level which applies during the Next Operating Period between
the end of the Current Operating Period and the Final Toll Level coming into effect and is based
on management accounts and management estimates from the Current Operating Period plus
management estimates (in the above: examplc the provxsxonal toll level applies 1/1/2009 1o
30/03/2009.

“Final Toll Level” is the level of tolls which applic.s once audited accounts have been prepared
and is based on audited financial statements covering the Current Operating Period plus an
adjustment if the provisional toll level proved too high or wo low (in the above example the final
toll level applies 1/4/2009 to 31/12/2009) :

The tables on the {irst tab provide the inputs used in the calculations for tolls and traffic

arh ] lulﬂl,l'roll

Cars ._...1080 1,080 1,080 1_,080 1oso§ g12
Pickups . 1,980 1,980 1980 1880 1.880 1,670
L 2000 2000 - - 2,000 2,000 | 2000 1,690 |
Minibuses 900 900 @ -800 800 900 760
Small trucks 1,940 1,840 1,940 1,940 1940 1,640
Medium trucks T

(1) 3780 3780 3780 3780 3,780 3,200
| Large trucks (2) 6.740 6.740 | 6,740 6.740 6740/ 5700
Art, trucks (3) 14,160 14,160, 14,160 14,160 | 14,160 12,000
Freight | 460 480 460 450 | 460! 380
Boats ' §9.000 59,000, I §3,000 59.000 | 59,000 | 50,000

“Prior Operanng Period Provisional Toll Level (a)” Is the level of tolls which applied during
the previous operating period at the provisional toll level. (Note tor the first Current Operating
Period these should be set 10 zero as they are not applicablec)
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“Prior Operating Period Final Toll Level (b)" Is the level of tolls which applied during the
previous operating period at the final toll level (Note for the first Current Operating Period these
should be set to zero as they are not applicable)

“Current Operating Period Provisional Toll Level (g)” Is the level of tolls which applied during
the current operating period at the provisional toll level. (Note for the first Current Operating
Period these will be zero as they are not applicable

“Current Operating Period Final Toll Level (d)” s the level of 1olls which applies during the
current operating period at the final toll level and will be the level of tolls in force when the
calculations are being carried out (Note for the first Current Operating Period these will be the
same as the Initial Toll Levels (¢))

“Toll Level at Start of Operations (e)” is the level of tolls which apply at the commencement of
operation of the bridge and are determined in accordance with Part 1 of the Calculation schedule.

Initial Toll Levels (f)” are the Initial Toll Levels as set out in clause 1.2 of schedule 13 of this
Concession Agreement and are the levels of tolls to which inflation will be applied in Part 1 of the
Calculation schedule in order to determine the Toll Level at Stat of Operations

S| Prior |

Cars 9578 | 105359 | 10287 ' 102,869 10,287 10,287
Pickups 3,118 34294  3403° 34931 3483 3,493
4WD 1,087 120701 1,178 11,785 1,178 1,178
Minibuses . 12818 | 138789 13056 130,563 13,056 13,056
Small trucks 430 4,730 537 5373 537 537
Medium trucks | '

(1) % 3,378 37154 - 4154 . 41536 4154 @ 414
Large trucks (2) | 1,086 12,043 1389 13.885 1389 | 1388
Art. trucks (3) 99 1091 102, 1019 102} 102
 Freignt 41022 451247 52775 527.731 52,775 52,775
Boats : 41 | 458 | 43 426 43 43

“Prior Operating Period at Provisional To!l Level (a)” Are the number of units of waffic
crossing the bridge during the previous operating period at the provisional toll level. (Note for the
first Current Operating Period these should be set to zero as they arc not applicable)

“Prior Operating Period at Final Toll Level (b)” Arc the number of units of waffic crossing the
bridge during the previous operating period at the final toll level (Note for the first Current
Operating Period these should be set to zero as they arc not applicable)

“Current Operating Period at Provisional Toll Level (¢)™ Are the number of units of traffic

crossing the bridge during the current operating period at the provisional toll level. (Note for the
first Current Operating Period these will be zero)
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“Current Operating Period at Final Toll Level to date (d)” Arc the number of units of traftic

crossing the bridge during the current operaling period up to the date management accounts have
been drawn up for the Current Operating. (In the above example this represents the period from

1/1/2008 to 30/11/2008) :

“Estimate to End Period (e)” is managements’ estimaies ol the number of units of wraffic which
will cross the bridge in the period from the date at-which management accounts have been drawn
up to the end of the Current Operating Period. . (In the above example this represents the period
from 30/11/2008to 31/12/2008) '

“Actual to End Period (f)” will be left blank until audited accounts have been prepared: at which
time the actual traffic volumes bridge in the period cavered by Estimate to End of Period will be
entered - coeoE '

Note: where these toll levels and revenues are referenced to in the calculation schedule below they
are shown in beld. This is to indicate that the calculation should be applied across e¢ach row in the
column and then summed. S '

E.g. "Part A’ calculation row °b’ is “(Tolls(a) * Traffic(a))” This indicates for cach row in Tolls
table column a (Prior Operating Period Provisional Toll Level) multiply by the corresponding row
in Traffic table column b (Prior Operating Period at Provisional Toll Level), so using the date
above this would be ((1080 * 9578)+(1980 * 3118)+(2000 * 1097)~(900 * 12618)~(1940 *
430)+(3780 * 3378)+(6740 * 1095)+(14160 * 99)+(460 * 41022)+(59000 * 41)) = 73,742,380

Where these tables are not referred 1o in bold an individual row is referenced according to the
heading in the calculation schedule. E.g. ‘Part A’ calculation row i’ is roundup ((1+g) * tolls (f).
nearest G$20) the heading is Cars so this would be 912 * (1+g) rounded up to the nearest $20

Part 1 adjusts the initial tol] levels to the toll levels at start of operations using the inflation over the
last two years and applying it to for number f years since the last 1oll increase 10 the start of
operations (rounded up 1o the nearest whole year)

Notes _ . Celenlation |
Date of Georgetown Consumer Price most recently
a | published : Date
b | Georgetown Consumer Price Index as at (1) G3(000s)
¢ | Two years priorto a o Date Edsieta-24)
d_| Georgetown Consumer Price Index as at (b) GS(000s)
¢ | Annualised inflation . - %apa 1y §-k
Period since last toll increase to start of operations.
f | (rounded up to nearest whole year) Y eurs
Increase in tolls at start of o ion %a i i
1 Cars v _ ) G roundupl {1~} * tolix f.ncarcst GS20)
J Pickups — . ' V G3 figssugdl ) -y * 1ollst O ncarost G820 g‘
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k |4WD G3 roundupli] ) ® lobsifinearest GS201

1 | Minibuses G3$ raundupi(] g} * Iolidf),nearest G20 |
m_ | Small trucks Gy roundupiil=g) * tollsifinearest G320)
n | Medium aucks (1) G5 nunduga (1 + ) * lolis ), pyarest GS201
o | Large ucks (2) GS roundup F-gz} * voliscflncares) G20

p Art. trucks (3) GS sounshig(] - ¢ * 10k Fi.nearest GSI0)

q | Freight _GS rounctup({1 g} * bl arest G265

r i Boats GS rouhapig !+ ) * willsif)nearest G303

The level of Tolls above is entered into column () of the toll wble

S

' Result of profit and lass account in period between

bridge opening and end of financial thereafter

G%

| {excluding depreciation)

The stub period adjustment should be based only on income and cxpenditure during operaiion.

Part A of the calculation schedule determines the growth in traffic through growth in waffic

volumes alone and the projected revenue for the currem operating period

“Unweighted Toll Revenue” means revenue. dc.wrmmmg by applying the Toll Level at Sturt of
Qperations to traffic volumes for the relevant period

Notes _Lalculation |
a__| Prior Period Revenue at Final Toll Level GS$(000s) {Tols(b) * Tratficgb))
b | Priar Period Revenue at Provisional Toll Level GS(00Us) iTollsia) * Traffic(sy) -
¢ | Number days Previous Final Toll Level applied days
f__|{ Number days Previous Provisional Toll applied _days
| & | Unweighted Toll Revenue for Prior Pcriod G3000s) (Tolls (2) * Tratfictay Tratlic())
Note: the unweighted revenue for prior penod will be Lem durmn the calculation in respect of the
first current operating
!} Current Operating Period Revenue at Final Todl Level o date GS(000s) iollsid} * Traffic(d)) ‘
J__| Current Opersting Period Revenue at Provisional Toll Lovel _ G5(000s) (Tulinic) * Tenflieic))
m__| Number days Current Final Toll Level applied’ days
n_ | Number days Current Provxsnonxl Toll apphed davs ]
o | Number days to End of Current Operating Penod days
P | Revenue estimate to End of Current Opemmggenud GE{000s) (Tollsid) * Trafficie))

2 b
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The revenue estimate 1o the end of current Operating Period refers to the period from the date at
which management accounts have been drawn up to the end of the Current Operating Period

q | Curvent Operating Period Revenue Estimate GS3(00Us} it

Current Operating Period Unwenghlcd Tol! meue ' {Tolls (e} *
r_| Estimate — GS(000s) {Traficicp TrafBeydy Frafficie):
t | Unweighted Revenue Growth (annualised) %o T —

The unweighted revenue growth is calculated as the ratio of the Current Operating Period
Unweighted Toll Revenue Estimate to the Unweighted: Toll Revenue for Prior Period, with cach

item of revenue prorated by the number of days it applied for it arrive at an annualised figure

Part B of the calculation schedule deals with the préjectcd expenditure for the period

“Contractual Cash Flow” means any cash ilows contracted to be paid under any financing
agreement at financial close and under any contracts approved by the Minister and includes all
operating and maintenance costs (including periodic maintenance), financing costs and the amount
of any obhgauans (whether contractual or omerwasc) due in a previous year which for whatever
reason remain unpaid (including the amount of any overdralt as at the end of year

“Current Operating Period Nog-Contractusl Expenditure™” means any expenditure which is not
contractual cash flow but excludes any non-cash items

*Current Operating Period Non-Contractual Expenditure to date” is non-contractual
expenditure up 10 the date at which managemem accounts ar¢ drawn up in the Current Operating
Period

- Cusrent Operating Period Non-Contractual Expenditure
a_ | todate GS(000s) !
Non-Contractual Revenue ¢stimate m End of Curvent :
b | Operating Period GS(000s)
Non-Contractual Current Operating Period l:xpensc
[+ Estimate ‘ GE{000s) {a+bi

The estimated non-contractual expenditure for the current operating period is the is the sum of the
non-contractual expenditure 1o the date at which management accounts are drawn up plus
management’s estimates to the end of the Current Operatmg, Period

Georgetown Consumer Price Index at end of Prior
d | Period index

¢ _| Georgetown Consumer Price [ndex todate index
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f | No days from end Prior Period to date days Am-n}

g | Annualised Inflation oy (e/d) (65 Y5/ )t

h__| Number of days in Next Operating Period days

i Inflation Uplift ) indey, {i~g)" (W363.25)
Next Operating Period Nou-Contructual

1 Expenditure Estimate GS(000s) (MR Alo))

The estimate for the next operating penod is dctenmned usmg by applying inflation to the estimate
for the current operating period

Note in all cases contractual expenditure in the next operating period should be entered as the
amount accruing. For capital repayments the amount falling due in the next operating period should
be entered; unless the Next Operating Period is shorter than period between capital repayments in
which case the amount falling due should be pro-rated into the periods as follows:

¢ No amount falling due in next operating period or current operating period: the number of

days in the next operating period divided by the number of days between payment dates

e Amount f'alhng due in current operating peﬁod but not in next operating period: (the number

of days since most recent capital repayment in current operating period plus number of days
in the next operating period) divided by the number of days between payment dates

s Amount falling due in next operating period but not in current operating period (aumber of

days to next repayment)/ number of days between payment dates

Operating and Maintenance accruing. dunng Next
k | Operating Period GH(000s)
Trustee & Agency Fees accrumg in Neu Operatmg o
1 | Period : G3$(000s) R
Periodic Maintenancu expenses accruing in Next
m_| Operating Period G$(000s)
n__| Interest on bonds accruing in Next Operam;g Period GS(000s)
o | Loan Stock Tnterest due in Next Operating Period G$(000s)
Capital Repayments on bonds and loan stock due in
Next Operating Period (prorated as necessacy if Nexi. -
Operating Period is shorter than period between capital
p | repayments) GB(00Us )
Share Redemptions falling due in Next Operating '
q | Period G${000s)
r | Unpaid Loan Stock interest G$(000s)
s | Other capital and interest outstanding GS$(000s)
Reserves and sinking funds required at end of Current
t | Operating Period ' GS(000s)
Reserves and sinking funds required at end Next
u__| Operating Period GS{u0Us)
v | Net contribution o reserves and sihki'ng .fuads requircd | G$(000s) Lt ]
Ordinary Share Capital at end of Currem Operanng
w_| Period G3(000s) ;

N



x__| Target Ordinary Share Dividend % |
¥ | Does financial year fall in Next Operating Period? Boolean N
z | Target Ordinary Share Dividend ~ : ‘ GS$(000s) whxty ;

The ordinary share capital entered in w should be prorated in the same way as capital redemptions if
the next operating period is less than a year.

aa Stub Period Adjustment Applies? Boolean
Total Contractual Expenditure Nen Operatlng
bb | Period _ . GH(000s) sunKk:sy-v—2-Pani(s)*as

Provisional Toll Indexation is determined b} calculating the expected expenditure in the next

opermxng period
Total expected cash flow. reqmred in Nexr Opcratmg '
a | Period L O3(000Us) Al-bl)

Cash Balance to date (less liabilities falling due before
end of Current Operating Period and falling duc in Next
r__| Operating Period) . _ GS{00Us) |

Note liabilities falling due in next operating period should only be deducted from the cash balance
if they have been expensed in the current operating period and are not included in the projections
for Part B above.

Lb l Revenue growth uplift 4 _ i Index | l M Aut)i (36525001 |
The revenue growth uplift projects the growl.h mtraffic volumes using the number of days in the
next operating period and the growth in unweighted revenue from part A. It is limited 10 a
minimum of 1 so only decreases in traffic volumes are projected forward.

i ¢ [Projccwd Revenue in Next Operating Period (prorated) l GS(00s) l AR Am): Ay A2)) |

The projected revenue in the next operating period is prorated by the ratio of the number of days in
the next operating period to the number of days in the current operating period.

Provisional Toll Increase before floor Next Operating |

Period

)
‘ d °v ! I Ll K iDL 00 -

The provisional 101l indexation before applying the floor is found as the ratio of projected
expenditure (less any contribution from excess cash) 1o the projecied revenue.

f | Toll Fioor applies Next Operating Period? Boolean

g | Provisional Toll Increase 10 Apply gﬁer floor _ [ i FMAN(AG-(I-fi*d i

The toll floor for provisional increases is simply that provisional tolls cannot decrease over previous
final tolls. The provisional 1ol levels for the next operating period are determined by applymg the
provisional toll increases 10 the final tolls for the current operating period
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o

. roundupi( 1) ® wslisgwrest
h | Cars GS G520)
. o (1+gy * rolls{g).ocurest
i | Pickups G3 R G320} _
: . voundupii 1+ 2k * tobly(g)nearcst
i |4WD (9] ' Gs20}
.. . roundup(¢ Lg) ® 10lls(gy.nearest
k | Minibuses GS 5200
. roundupdil~g) * 1ol g nearsd
|| Small wrucks G$ o .
coundupd( 1-g) * 10l g),acaress
m | Medium trucks (1) GS o520y
- roundupdd I © 1ol k) neanes
o | Larpe trucks (2) &} G520
oupndup(l I+g) * wlls{gjncarest
o | An. trucks (3) GS oy
. roundupiy 1 ) * Lolisp)ansarcst
p | Freight LGS G520)
e voundupl( 1) ® Walislx) et
Boats GS G§20)

Part D of the calculation schedule is cdin_plet,ed once-audited accounts have been prepared for the

current operating period. The calculations of projected expenditure and revenue are re-worked
taking into consideration the actual traffic volumes and expenditure for the year.

a_ | level . GHO00s) Tolis(d)*(Trafhic(d) * Traffic(f))
b | Current Operating Period Actual revenue G$(000s) 2rAY)
Current Operating Period Actual non-contractual
¢ | expenditure G$(000s)
. . L. \Tolls () *
d | Unweighted Current Operating Period revenue G$(000s) { FrafficicprTraficidyr Traffict):
f | Actual unweighted revenue growth (annualised) % (- AL AL
g | Revenue Growth Uplift Index mini(L+f) {BLh)365 254 1)
h Projected Revenue (pro-rated) GS(000s) b*e*BibyA{mj-A{nrALRl |
Next Operating Period Non-Contractual Expenditure
i | Estimate : : L (S(000s) BB
Cash Balance at end of Current Operating Period (less
3 liabilities failing due m next operating periad) GS(000s)
k ' Boolean
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Current Operating Period Actual revenue at final toll
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Unpaid Loan Stock Interest at period end?




0

Excess cash will be utilised 1o prepay ﬁnanung unless there is Joan stock interest remaining unpaid
at the end of the current operating pcnod in whuh case it will be used to reduce tolls mstc.ad

1 Target Cash Balance - , G3(000s) |
m | Amount cash used to prepay financing =~ . GS{000s) Li-h)"MAX[ Lk }
n_| Amountcashusedworeducetolls .~ = = GS$(000s) KPMAX(-L) i

o | Adjustment to contractual payments due 1o prepayment GH{000s)

p | Revised Cashflow requirement afier cash utilisation G3{000s) Bt -1 -k
, . L e ) _ VB
q | Projecied Revenue durmg provisional period _ GS$(000sp Q) Frafficicy- Teaffic(d}-Tratficit)

Once the theoretical increase for the whole of the next operating period has been determined it must
be adjusted to take into account the period during which the provisional tolls were based. Note this
is based on projected traffic, even though actual traffic volumes at the provisional tolls in the next
operating may be known, it is applied afier the floor

r | Increase in Tolls pre-floor L . i &) i Dl

s Increase afier floor : % CHNMAX(APrh-1.01H L-CLE* g

The floor is determined with respect to the toll levels for the whole year, and is set with reference 10
the Toll Level at Start of Operauons (e)” '

t | Number days provisional toll level paid ‘ days

Projected revenue during next operating period at R
u | provisional toll levels N qmrm"@m
v__ | Final Toll Increase 1o apply 1o provxsmnal wlly, 1. % (b1 rxpgyne| .

Once the floor has been determined the projected revenue is adjusted o ke into account the
projected revenue at provisional toll levels and divided by the projected revenue for the whole of
the next operating periods at the provnsmnal toll levels; since the increase arc applied to the
provisional toll levels.

a_| Cars _ _ G$ o1 -u) * ctb)pessest GS201_|
b | Pickups GS roundup((1u) * cii).nearost (1820, |
¢ | 4WD : GS oundup({ | ) * syl nearest GS2) |
d | Minibuses S ; G8 soundup(t) vy ® k) uement G320)
e Small rucks ‘ L _ bl o GS roundupi¢ ! ~u} * cilynearest GS20) |
f | Medium trucks (1) - - - ;i _G$ rowndupl{! - u) * cim).nearost G520)
g | Large wrucks {2) : ‘ G roundupi{1-+u) * c{n)noarest G520)
h Art. trucks (3) ' GY roundup((3-+u) ® o) pearcst G520}
i | Freight G$ dupi() + ) * £(p).nearest GS20}
i _G$ taundupl(l -u) © c{y) nearesl GS201 |

»? " o %Jpé;//
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The final toll increase is applied 10 the provisibnal toll levels for the next operating period

oll Calc

jon (T pplic

le in 2009)

Rosult
Datc of Georgetown Consummer Price most recendy
a |published Date 4/30/2005
b |Georgetown Consummer Price Insdox ay ot (a) G${006s) 201
¢_ |Two ycars priof 1o a Date Eiasein.-29) 4/30/2003
d clown Consummer Price lndexasai(h) G$(000s} 180
¢ _|Amualised Inflation 1 S%pa iwd) U 33 5.67%
Period since 1ast toll increase 10 start of operations (munded
T _lup to nearest whole vear) Ycars i
Increase in tolls at start of operation ) qL ey 18.00%
Cars GS oaopuiigt ] =) okl 1] w1 20} 1,080
Pickups GS reumsop) 1t * sokbs(f) ouerent G830} 1.980
k [4WD TGS roumaupyl | +3) * tolistf),nearest GEI0) 2.000
1_{Minibuscs GS | vetengat 1 7a) * i) nonsen G0 900
m _{Small wucks GS soarupt ] g+ allsf).nerest GS0) 1.940
n Medh_gnmks(l) -GS teunaugl 1 g} * solkifl,neaest GE2} 3,780
1] Lw trucks {2} GS sfaanbapil Vo) * tolinfi},noeru (S0} 6,740
p_lAn. trucks (3) GS roxruiiga( izt ® st eyt (B30} 14,18
Frei - G% counduptt | 1 gl * iodbifl.nearest G520 460
r__|Boars (x‘» sucndi | <t tollsif), oo G$20| 59.020
These tolls are enered in Toll and Trat¥ic Inputs Tollsie) -
of profita  accmnt m periad betwesn beidpe
opening and end of financial thereafter {excluding
5 rcciation) GS -
Note "Current Operating Peniod” refers 1o period oo which the. fonowmg peﬂod tolls reveniie will be hased
“Prar Periad” is period betire Current Opersing Period. "Nexl Opa-umu Period!’ Refers to Pmnd Far wiich calcwiations are being performed
For firg caloudation pruor penod dats will be acto
a__{Prior Period Revenue at Final Toll Level G5(000s) 11 odls(h} ® T rafYieyby) 811.463
b Priar Peviod Revenue ot Proviswnal Toll Level G$000s) Tullotal * Trallooin) 73.742
Number days Previous Final Toll Lovel applicd __days 338
f_|Number days Previous Provisional Toll gﬁled davs 30
g I(anmmled Toll Revenue for Prior Period [€ i8(000s | {Folbei+1 * § TeafTicta)*Truffictby 885,206
1 jCusrent Operang Pesiod Rovenwe a1 Fingd Toll Leved w dae G§(0005) Tollacd) * Traffuceds 364.749
§  jCurront Oparatng Perod Revenue st Provissonal Toll Levet G5(000s) (Vadlne} ® Teal¥ieres) 86,496
m _|Number davs Currens Final Toll Level applied dixys 308
n_|Number dayvs Current Provisional Tall applied - days 30
o |Number days to End of Currcat Operating Period : days 30
p__|Revenue estimate w End of Current Operating Period SO0 (Tidingids * VealTie(o}) 86,496
g ;Cm'ml Operating Period Revenie Estimate GS0003) s o 1.037,741
Current Operating Period Unweighted Toll Re\.en.me T iy >
r |Estimute GY(00s) (Tratficic i Trafficidi TrafBcien 1.037.74)
1 {loweighted Revenue Growth (annualised) % aNarn-aple il 17.23%
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a ?m:mu GS(000x) 49457
Non-Comractual Revenue estimaie to End of Curnent :
b |Operating Period (G 0u0s) 4,4%0
Non-Contractual Curnent Operating Period I'_xpwse
¢ |Estimaie G‘(ﬁﬁ[?s 3 vty 53,953
d_}Gearpetown Consummer Price Index at end of Prior Pmod mdex 100
¢__|Georgetown Consumuner onsunmmer Price Tndex 1o date index 105
{ [No days from end Prioz Period to datc days Agmen 335
g |Annualised Inflation % (e 43652801 5.66%:
h_|Number of days in Next Operuting Period days 363
i {inflation Liphift ' " index [ 1=gs'{h368 4 1.05656
Next Operating Period Nun-Cuatrictual Expenditure
i |Estimate G$iU0Us) Lesis il + Aol 37,008
Operating and Mainicnance acéruing dunmng Next Operating :
k  |Perind GS$(000s1 -
1 _[Trusiee & Agency Fees accruing in Next Operaung Peniod GO0 5,702
Periodic Maimenance ¢xpenses accrumg m Nexi Operatms
m_|Period . . GS$(O00s -
n_}intcrest on bonds accruing 1n Next (mm Pcnud Gi$t000s} 468,772
o jLoan Stock lmerest due in Next Operating Period 1 GS{000s) 242,000
Capital Rapayments on nndloanmwmh-en S
Operating Period (proratcd as neocssary if Next Operating
p_|Period is shorer than period between capital repayments) | G8{000s}
q_{Share Redermprions: fwmmmmw Permd Gi${000s) -
r lu Loan Stock intcrest 80005} 169.026
5 [Onher M and interest wg (G$(000s) .
Reservesandsmkmgﬁmdsrequuedalmdofcum v )
Operating Period GOy 57977
Rmuaudsmhnbfmuhmqmdumdmm% )
u_{Period L3$; 00051 135,618
v_[Net coniribution to reserves and sinking funds required | G§(000si we 3
w_|Ordinary Shase Capital at end of Casrent Operating Period _gomim 200,000
x_|Tarpst Ordinary Share Dividend . % 1 5%
v _|Does financial year fall in Next Operating Pcnod? Boolcan TRUE
z_|Target Ordinary Share Dividend G$(000s) wenty ;
as Stub Peniod Adsustment Apphies?: Booican
b5 | Toial Conjraciyal Expenditure Vext Operating Perwd s i P :
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a_ Total expected cash flow reguired in Neat Operating Peniod | G$(000s) gm0} 1.050, 146
Cash Balance to date (less liabilitics fathing due before end
of Current Operating Period and falling due in Next
r _{Operating Period) R GHU0Us) 203,776
b [Revenue growth uplifi _ e Index Ming | =A{HPUHRNHS 23115 1.0G000
‘¢_|Projected Revenue in Next Operating Period (prorsied) (i8¢ 000s) &P BRI AT AN Ao 1.037.74)
d_|Provistonal Toll increase before floor Next L'Qimm_rg Period % [ e I ] -1 41%
F_|Toll Fioor applies Nex: Operating Period? Boiean TRUE
g_|Provisional Toll Increase to Al }y after floor % PMAX O ti-00d 0.00%
Taaiaionad Falle =T SRS Lo
h_ICars GS roundopdl ) 1l * tolisjghnoarest G520) 1.080
! G$ roundspe 1 45) ® talbi shnearest GE20) 1,980
[+3 thasliai -} * Bllaiak voares: 1) 2,000
G ronandugn] 1+ © todiaggh neeres) (E530) 900
G! cuandupdi 1 Tl * tolie({xh mearest GE20) 1.940
) roondupf} (gt * tollsighaearont GS20) 3,780
K<  coundupli i g} " tollsighnearast G320 6,740
G oty i) ® 10t} hmids GEX) 14,160
(g0 vimalupni§rg) ¢ W‘j,m. GE2A) 460
G roundupii$ 1) ¢ misi_‘),ml S0y 59.000
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a_|Current Opcraung Period @_@M@J] level GSIODO-) Tullsid T radflictd) * Teallictf)) 931,248
b [Currenr Peniod Actual revenue 000:} 1Al 1,037,741
< le iture GS( 000s) $3.933
Tan {6~
d weighted Cument Operating Penod revenue GS{0s1 yErutfocy: Traflcidss Trafowif 1.037.741
F_|Aciual unweighted revenus growth (wmualised) - % L AuntdALD L 17.23%
2 |Revenue Growgh Uplift  ldex muni¢] 1 {Bih» 345 35111 1.00000
B |Projected Revenuc (pro-rated) G$(000s) PegelanMALmY Atmh: Aloh 1.037,741
Next-Operating Period Non-Contractual Expendinre
1 [Estimate GS{000s) BoypBic)c 57005
Cash Balance @ end of Currcnt Operating Period (less —— | .
j jliabiliics dug in next operating period) G$(000s) 205.776
& |Unpaid Loan Interest at period end? " ‘Boolean TRLIE
1 {Target Cash Balance G${000s) 75,000
m_{Amount cash used 10 prcpay finaacing (80008} (16" MAXY-LG) -
n | Amount cash used to reduce tolls 1 GG8{0005) AMAXG-LDY 130,776
o {Adjustment to contractual pavmens duc 10 g_rciwm 1 68(000)] 5,885
p_[Reviscd Cashflow requirement aftes cash unlisanon GS(000s) Usktye34k-n 913,488
VR
q_[Projccted Revenue during provisional period G3L000s) yi*l Eraftieger | rafid-Trafficihy §5.294
t |Increase in Tolls pre-floor % pirl -11.97%i
s |Increase after Hoor % LIS MAXW phie | O 0.00%
t__|Number davs provisionat toll level paid datysi 0
Projgc}cd revenue during pext operating perind al . | iatnh-riAKRIHClhr
u |provisional toll levels — qu* Ivafficicy Tratficidy Teallici)) 932,447
v_|Final Toll Increase 10 apply 1o provisional tolls % L pghu | 0 00%
3 ms GS 10z =i * Sn; ceanest GEX) 1OKO
b Pwkgm GS seacop(y | —ai * olissesrest G$20) 1.980
= [aWD GS acn-excagui 1=at ™ GU)Deares GS20) 2,000
d _jMinibuscs Gs ety Fruk  efh ) searee G 200
2  |Small mucks GS _rosnoui |-yt * ol anaed G525) 1,940
f [Medium trucks (1) -GS roxdapt( |+ up ¢ cim}. e 0520) 3,780
g _|Larpe trucks () _.GS roursdigd{ 1 u) * o(n) neares GIS20} 6.740
h A trucks (3) (& N1 o) * o)t G¥30) 14.160
1 |Freight Gs roandupst) -uy * sipinemrenr G39) 460
i {Boats G roundupii! +u) * cig)oearest G§201 50000
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SCHEDULE FIVE
COMPETENT AUTHORITY CONSENTS

1.  Exemption from With-holding taxes from the GRA

to

Exemption from duties etc,ﬁomthe Mi_ni_sler of Finance
3.  EPA Permit S |

% . | L %@ W



: ' IAST Building. UG Campus, Turkeyen
>~\: Environmental . Greater Geoigetowrn. GUYANA

e
e,

. . Tel: (592) 222-5784 / 2277 | 5785
A ? PfOieC“On _ : Fox: (592) 222-2442
T tpeTring Agency _ Email: epo@epoguyonQ.org

Website: http://www.epaguyana . otg

Environmental Permit

(issued under the Environmental Protection Act, No.11 of 1994 & Environmental
Protection Regulaﬂons 2000)

| Reference No.: 20041015-BRBPO l_

Addressee: Berbice Bridge Company inc.
M1. Winston Brassinglon :
Company Secreia:y
¢/o NICiL
124 banack St.
Kingston

Georgelown

Activity: Construction and: Oﬁeraﬁon of the Berbice River Bridge from
D’Edward Viliage to Crab Island, Berbice

The Berbice Bridge Company Inc. hereinafier referred to as the “Permit Holder"™ Is hereby
authorised In accordance with the Envikionmental Prolection Act 1996 and the
Environmental Protection Regulations 2000 fo construct and operaie the Berbice Bridge
from D’'Edward Viliage o Crab Isiand hereinafier referred to as the “Project” in the manner
indicated In the application dated 15 Oclober, 2004 and the Environmental Impact
Assessment (ElIA) approved In 20046, and subject to the terms and condiiions set forth
herein and any forthcoming regulations and standards relevant to this project.

Terms and Conditions:

This Permit is issued on proviso that an Envxrnnmental Management Plan (including
Monitoring Plan) and Emergency Response and Spill Contingency Plan will be submitted for
approval of the EPA, upon completion of 30% of the design stage and before the commencement of
the construction stage of the Berbice River Bndgc This EMP should be consistent with the EIA
Report.

To this end the Permit Holder shall:

Construction Activities
1. Take reasonable measures during construction and operation to minimum potential
negative impacts on public health and safety and the environment

2. At the completion of each stage of the project, the Concessionaire/ Contractor is

required to submit a report to the Agency indicating that the project was in compliance
with all conditions imposed by the permit.

-Plge.lofsi




tssued under of the Environental Protection Act. No.11 of 990 and the
Environmental Protection Regulihions 206}

e . _
/,O Environmental Perm:t Ref. No. 20041015-BRBPO

3. Minimise the level of dust pollution during the construction phase, especially in dry
conditions by utilizing wet suppression methods i.e. watering and/or erect temporary
enclosures, to control dust emissi’ons from material stockpiles and work areas.

4, Remove all construction tools, equipment, machmery, and waste material from site on
the completion of construction works

5. Ensure that the necessary actions are taken to pre'vem a traffic hazard or unnecessary
inconvenience to residents.

6. Ensure that employees’ health and safety are protected. Safety wear and equipment
must be provided at all times. -

7. Minimize ciearing and loss of mangrove vc;:g_e_taﬁon on Crab Island.

Noise Management
8. Take all reasonable measures to reduce the noise level or production of unnecessary
noise at the construction site in order to limit possible disturbance to residents.

9. Minimise noise pollution by installing and using mufflers on noisy equipmeni and
installing sound barriers where practical.

10. Secure the decks in such a manner so as to reduce unnecessary noise when vehicles
traverse the bridge, as in the case of the Guyana Demerara Harbour Bridge.

Fuel and Waste Management : ‘
11. Avoid water and soil contamination from fuel, lubricants, waste oils, chemicals and
other hazardous materials.

12. Store used oil in secured containers and safely handie and store to avoid leakage,
Secondary containment on an smpervlous surface or bund with 110% capacity of largest
storage unit is required.

13. Register fuel storage in excess of 126 gallons (572.8 litres) with the Guyana Energy
\ Agency (GEA).

14. Encourage and promote good sanitation and solid waste disposal practices at
construction sites.

Water Quality Protection
15. Implement practical measures for erosion, siltation and drainage control at the location.
BBCI shall ensure that siltation of the D’ Edward sluice is minimized so that the dramage

is not affected. , . :

e 2“135120'0‘
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Environmental Permit Ref. No. 20041015-BRBPO
(Issued widey of the Environmental. Protection Avt, No ot 1996 and the
Enviranmental Protection Regulations 200644

16. Only undertake dredging with outgoing tide and spray slib over the water surface to
avoid a build up of sediments/sand in the channel.

17. Regularly clear floating vegetatmn that may occur on the Berbice River in the vicinity of
the Bridge. .

18. Adequately store and protect raw materials and waste material, especially in rainy
conditions, to avoid runoff into the waterways.

19. Put necessary mitigation measures in place to protect aquatic 0rganisms, including:
fishes, turtles and dolphins. _

20. Ensure that the design used does not inhibit dolphins and other fauna from migrating/
passing under the bridge.

21. Undertake monitoring of water quality every threc (3) months from the start of
construction to three (3) months after the bridge is completed. Samples should be taken
at the construction site and stockyards and 100metres downstream and upstream of these
points. Analysis should be done for pH, TSS, BOD, COD, Temperature, Turbidity and
Oils and Grease.

22. Maintain the integrity of the existing waterways at all times. Discharges into the
environment should be in accordance ‘with the Guyana National Bureau of Standards
Interim Guidelines for Industrial Effluent Discharge into the Environmen. General
Environmental Guidelines — discharges into the environment shall not exceed the
following maximum allowable limits: pH 5.0-9.0; TSS < 50 mg/l as TSS; Oil and grease
<10; Temp <40; BODs <50 mg/l, COD <250 mg/l.

Bridge Design and Qperation v
23. Design the bridge with an elevated section that allows small vessels and the Bauxite
Barges to pass under without having to retract the bridge.

24. Implement recommendations made in the Hydraulic and Sedimentation study of the
ElA. A dredge shall be purchased or contract signed with a dredging firm to remove
sediments from under the pontoons. ‘sluice ‘gate channel and arcund ship collision
protection structures.

25. Undenake periodic dredging of the Berbice River as the need arises. Dredging should be
done at least once per year, to prevent sedimentation and potential floods in the area.
Dredged sediments should be removed from the river or safely stored to avoid reentering
the river.

26. Prevent traffic hazards or unnecessary inconvenicnce to residents through appropriate
planmng of the construction site and provision of adequate wamng areas for vehicles.

»hgé“s i/ﬁe&/// 2Majm6‘\
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27. Work along with the Harbour Master, MARAD, Bauxite Company, Guysuco, Oil
Dealers and other Vessel Owners to ensure that there are minimum impacts and conflicts
generated as a result of the Bridge Construction and Operation.

28 Implement a Public Relations Programme to address plans for conmstruction and
operation and key public concerns.

29. Communicate to the public the expected number of openings, as well as the durations of
these openings 1o all stakeholders. -

30. Work along with fishermen in the area to facilitate access to fishing grounds and
mooring areas, within the two-mile “limited activity” zone. This should be subject to
safe practices to protect the bridge.

31. Designate an appropriately quaiiﬁed and or experienced person during the construction
and operation phases, with responsibility to monitor implementation of mitigation
measures, environmental quality, conduct training of employees and reposting to EPA
and the Ministry of Public Works and Communications.

0 General Terms and Conditions |
32. Submit, for the records, to the Envtmnmental Protection Agency (EPA) within one (1)
month of issuance of the permit, the minimum and maximum manpower during
construction and operation of the Berbice River Bridge.

33. Upon approval of the detailed EMP by the EPA, the EMP and the terms and conditions
of this permit must be strictly adhered to by BBCI and any other
agency/organization/persons/third partics contracted to work during the construction and
operational phases of this project.

34. Not undertake any s:gmﬁamt modtﬁcanons to the facility without the written approval
of the EPA.

35. Comply with directives given by the Agency Tregarding obligations of Guyana under any
treaty or international law related to environmental protection.

36. Be liable to compensate injured parties for any losses or damage which may arise from
the project which may be attributed 10 a breach of any terms or condition of this permit.

37. Be responsible for selecting 'ahd'.maimaiﬁing equipment, security and public safety to
meet discharge limits, sound and nuisance limitations, etc. as stipulated in this permit.

38. The EPA reserves the right to review the conditions attached to this Permit.

R 7
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39. The EPA shall have the right to cancel or suspend this Permit for breach of any of the
terms and conditions contained herein.”

40. This Permit is not the final development consent. You arc obligated to obtain permission
from the other relevant Agencies before development commences

41. The existence of this Permit does not protect the Owner from prosecution under the
Environmental Protection Act of 1996 and the Regulations 2000 in the event of non-
compliance with its stipulations nor any other environmental requnrements not covered
by the Permit. Failure to comply with any or all of the provisions of this Permit shall
render the Permit Holder liable to prosecution and to penalties under the Environmental
Protection Act 1996 and the Regulations there under.

42. The Agency reserves the right to conduct regular inspection of the establishment as part
of its monitoring and enforcement requirements.

43, The responsibility 1o meet envuemnemal requirements specified by the Agency pursuant
to the above legislation rests eunrely wnth the Perm:t Holder.

This Environmental Permit shall remain vahd until 30 Apnl 2011, unless otherwise suspended or
O revoked in accordance with the provisions of this Permit or the Environmental Protection Act 1996
and Regulations. A written request to renew this Permit shall be submitted to the EPA no later than

31 October 2010.

This Environmental Permit is made effective on the date indicated by the signatories below.

Signed by %M w on behalf of the Environmental Protection Agency.

Ms. Eliza Floreado v
Director, Environmental Managemem

1 hereby accept the above terms and conditions upon which this Environmental Permit is granied
and agree to abide by the Environmemtal Protection Act and any forthcoming regulations and
standards made under this Act.

NAME: \—me"k-\ k - Drvass Ir\t\t’—\
Secvd.

| SIGNATURE: u —E\ %th t
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' SCHEDULE SIX
ROAD AGREEMENT

REPUBLIC OF GUYANA
COUNTY OF DEMERARA

This Deed of Agreement is .éntered into this( 2..day of June 2006, By and Between
The Government of Guyana as represen,ted'herein by the Minister of Transport
and Hydraulics with responsibility for public works the duly authorised
representative of the Government of Guyana of ...Font Street, Kingston, Georgetown,
Guyana (hereinafter referred to as ”the; Miz;i‘s”tér”) of the one part, and the Berbice
Bridge Company Incorporated, a compémy incorporated in Guyana under the
provisions of the Companies Act 1991, whose registered address and place of
business is situated at 126 Barrack Streel Kingston, Georgetown, Guyana
(hereinafter referred to as “BBCI”), of the other part.

WHEREAS the Berbice Bridg:e:Com:pany Incorparated has been identified
by the Government of Guyana pursuant to The Berbice River Bridge Act 2005
as the company to design, construct and manage the Berbice River Bridge;
AND WHEREAS the Govcmment ‘E Guyana has entered into a Concession
Agreement with BBCI dated the b’ day ofJ 452006 for the said purposes of
designing, constructing and managing the Berbice River Bridge;

AND WHEREAS the quém;nént of Guyana and BBClI have determined the
place or site from which the intended Berbice River Bridge shall commence on
the West Bank of the Berbice River and exiend to the East Bank of the Berbice

River:

R .
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AND WHEREAS the Govemmem of Guyana has undertaken the
responsibility of providing th‘e’ hjfrasttdém_re for the access roads to the Bridge
on either Bank of the Berbice River to facilitate the approach access of motor
vehicles wishing to use the Bridge: -

AND WHEREAS the Parties have dc;:ided to enter into this Agreement for the
purpose of regulating their various obligations with regard to the matiers

aforesaid

NOW THIS DEED WITNESSETH AS FOLLOWS
DEFINITIONS -

“Access Roads” ‘means the portion of roadway commencing from the Toll
booth to bridgé measuring 180 metres moving in an easterly
direction and ending 300 metres from the eastern abutment
of the _bri'dg,e. to the weigh-station on Crab Island moving in
an easterly dix_'ectio;i (hereinafter referred to as “the access
Toad”); |

“BBCI Representative” rricans_ the findividual, company or organisation employed

by the 'Berbi'c# Btiéige Company Incorporated to represent
BBCI pursuant to Clause 6 of this Agreement;

“Bridge” means the Berbice River Bridge;

“Coantractor” means the individual, company or organisation
contracled by the Minister to design, construct and
build the access roads;

“Finality Certificate” shall have the meaning in Clausc 9;

“Minister” ‘means the Minister of Transport and Hydraulics with
responsibility for Public Works;

“River” means the Berbice River in the county of Berbice



“Road Contract” means the contract to be entered into or entered into by the

Government of Guyana to design, construct; build and

maintain 'thé access roads and referred to in Clause 7;

“Section” means when used in Clause 9 herein to refer to a

portion or part of the works that may be regarded

as complete or independent in itself;

“Substantial completion” mean’ls'tha't wor-ké on the access roads shall be of

such a condition that the roads can be used by
vehicular traffic in order to use and gain access to

and from the bridge;

“Works” means the design, construction and building of the access

1.0

roads;

Project

1.1 The Minister will cause to-be instituted and completed the following

2.0
2.1
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(8) The survey and mapping of the route 10 be developed for the access
roads leading to the Bridge on either side of the River.

(b)  The acquisition of the land and reserves to be used for the construction
of the access roads leading;to the.Bridge on either side of the River.

(¢) The design and construction of the roads constituting the access roads
leading to the Bridge.

On completion of the access roads, the Government of Guyana shall grant a

licence to BBCI to use the said roads for the purpose of facilitating the flow of

vehicular and other motorised traffic to and over the said Bridge so as to enable

the smooth and unintenﬁp;ed | ngra@i___oh of the Concession Agreement by

BBCI.

UNDERTAKINGS

By the Government =~ ( P,
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The Government of Guyana undertakes the following:-

(a)

(b)

(c)

(d)

(¢)

®

(g)

(b)

To carry out the survey and mapping of the intended access roads so as
to conform with the requifeméﬁts of the Berbice Bridge to have clear
and uninterrupted routes designated for the access points of the Berbice
Bridge as agreed bet#weeri :the. Pa:ties and set out in the First Schedule
hereto attached o

To make provision for the acquisition of any land held by the public that
falls within the designated route of the access road as defined in the
survey and map reféxifed,tojabové. .

To acquire by compulsory acquisition any land determined under (b)
above required for the access roads and to pay all necessary
compensation to members of the pubhc by virtue of the said acquisition
in accordance with the Acquxsmon of Lands (Public Purposes) Act
Chapter 62:05 and other relevant laws.

To design and construct the access roads for the purpose of giving
access to the Berbic‘.elBtidge'in accordance with established engineering
concepts and standards and according to the specifications agreed by the
Parties as set out in the Second Schedule herelo attached.

For the purposes of (d) above, to select, appoint or contract with
qualified persons, firms or organisations 1o carry out the requisite works,
and to control, supervise or oversee the execution of the same.

To maintain the said access roads afler construction on a timely basis
when and where réqitifed_' in accordance with established engineering
concepts and standards.

To ensure the proper marking of the said access roads in a manner to be
agreed between the Pames

To exercise traffic control over the said roads so as to permit the tfree

and ummerrupted ﬂow of traﬂlc at all times, and if necessary 1o make

s
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such regulations or By-LaWs that may be necessary to achieve the said
purpose, and 1o provide such personnel in the form of waffic police or
traffic wardens as may be necessary (o achieve the said purpose.

(i) To allow BBCI or its duly appomted representative to enquire into and
inspect the progress of the. works, materials or plant carried on or used
by the contractor appointed by the Minister for the purposes of
constructing the acccss roads.

(i) In the event of a oomplamt bemg made by BBCI concerning the
performance of the constructwn contract by the contractor or other
material event to settle, mitigate, ameliorate or comply with the

substance of the complaint.

By BBC1

BBCI undertakes the followmg - . .

(a) To permit such access as may be necessary to the Government on  the
Bridge construction site for the purposes of carrying out surveys, — mapping,
design and construction.

(b) To permit the Government 10’ iﬁépect the Bridge construction plans if
necessary so as to enable a proper determination of the route for the purpose of
aligning the access roads.

(¢) To inform the Govemment of any changes (o the Bridge Construction
that may have a material effect on the design and construction of the said
a?:cess roads.

(d) To control the ﬂpwof_ tr_éfﬁc- uSing the Bridge so as to ensure an

orderly and uninterrupted flow of vehicles using the access

roads, |

()  To comply with all relevant laws rcgulatm;:, the flow of traffic

andmeuseofroadsmgeneral P ﬂ/ Py
) .
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Date of Commencement

This Agreement shall c»onie into ieffe_cf at the same time that the Concession
Agreement between the Government of Guyana and the Berbice Bridge
Company Inc. shall take effect. This Agreement shall continue in force for a
period of 21 (twenty- one) yeai's unless sooner terminated by one party giving
to the other 12 months notice m writing to that effect. The period for the

commencement and completion of the design and construction works is set out

 in the Third Schedule hereto. -

Effect of Termination

Any termination of this Agreement shall not affect the coming into force or the
continuance in force of any: provision hereof which is expressly or by
implication intended to come into or continue in force on or after such

termination.

Confidentiality

Each party will take all proper steps to kecp confidential all Confidential
Information of the other whlch iéfx;d_iSé_lQS&.d to or obtained by it pursuant to or
as a result of this Agreement, and'Wiillz not divulge the same to any third party
and will allow access to the same 10 its own staff only on a need to know basis,
except to the extent that any ,} such Confidential Information becomes public
through no fault of that pa.n:y ‘Upbntenn‘ination of this Agreement each party
will return to the other any equipment and written data (without retaining
copies thereof) provided for the purposes of this Agreement. Notwithstanding
the termination or the expiry of IhlS Agreement, the obligations and restrictions
in this clause shall be vaiid for the life of this Agreement and for a period of 2

Pl

years thereafter.
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BBCI’s Representative
BBCI shall be entitled to appoint a representative to enquxre into and inspect

the progress of the works, matemals or plant carried on or used by the

contractor appomted by the Minister for the purposes of constructing the

access roads. Such representative shall -

(a)

(b)

(c)

(d)

®

Be appointed by and be responsible to BBCI and shall carry out
such duties and éxei'cise such authority as may be delegated to
him by BBCI pursuant hereto.

BBCI may at any time revoke such deleganon Both the
delegation and the revocation shall be in writing and shall not take
effect until a copy has bécn delivered to the contractor and the
Minister.

The representative shall on a-,re_gular basis but not less than once a
month report to BBECI‘ on the progress of the construction of the
access roads or suéh other matters pertaining thereto, and a copy
of the said report shall be delivered to the contractor and the
Minister, - o

in the event that the representative disagrees with the manner of
construction of the access roads by the contractor, or the quality of
materials and plant used therein, or has some other material
disagreement thh ‘the performance of the road construction
contract by the contractor, the same shall be immediately reported
to BBCI by the rgpfesentative with a copy of the same delivered
to the contractor and the Minister.

If a reporting event occurs in the nature of (d) above, BBCI shall
be entitled to summon an immediate meeting with the contractor

and the Minister or his representative and steps will be taken by
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the Parties to solve or ameliorate the event to the satisfaction of

the Parties so as to ensure the timely completion of the works.

Contractor

The Minister shall ensure the timely appointment of a contractor to carry out
the work of designing and :constiuction of the access roads, and shall enter into
a road construction comraci (hereinaﬁer referred to as the *“road contract™) with
such a person within the requisite time .to ensure the completion of the contract
in order to meet the deadlines set out in the attached Third Schedule, and with
the usual terms and conditions homlal.ly contained in a contract of such a

nature.

A person appointed to carry out the contract for the design and construction of
the access roads shall be one that is duly qualified to carry out the task with
acceptable experience in works of such a natre and with adequate financial

resources to complete the same

The contractor shall, with due care and diligence design, execute and complete
the works and remedy any defects thereto in accordance with the provisions of
the road contract. The con‘tracmr‘sha_ll' provide all superintendence, labour,
materials plant, contractors equipment, and all other things whether of a
temporary or permanent nature, required in and for such design, execution,
completion and reme,dyting-bf any de‘fect‘s,i so far as the necessity for providing
the same is specified in or is réaéonafbl'y to be inferred from the road contract.
The Contractor shall take full responsibility for the adequacy, stability and
safety of all site operations and methods of construction.
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The contractor shall complete thé works in accordance with the road contract
documents entered into between the Minister and the contractor within the time
frame for completion as prescribed in the said contract and with due regard to
the time schedule set out in the Third Schedule hereto.

Further Covenants by the Government -

Any contract for the design and cohsttucﬁon of the access road by a contractor
appointed by the Govemment} for such purposes shall conform with the
established practice of the engineering profcssion and shall be in a form and
with a content no less requisite than is normally used in the FIDIC conditions

of contract for works of civil engineering or such other recognised formulation.

Such contract shall contain a réféi‘encé,to this Agreement and the requirements
of BBCI in the timely _¢6mpletion of the works as an integral part of the
process of finalising the Berbice Bridge Project.

The ume for co.mpletion:,of the access .i'oads and if applicable any section
required to be completed within a particular time as set out in the Third
Schedule hereto, shall be completed in accordance with the provisions of
clause 2 herein within thc»ﬁme Sét‘out in the contract entered into between the
Government and the conti'éctor for the whole of the works or the section (as the
case may be) calculated from the Ecommencemem date or such extended time as

may be allowed under clause 8.4 herein.

In the event that an extension of time for the completion of the works or any
section or part thereof is requested by the contractor on the grounds described

in the contract for such a‘n’ eventyality, the Minister shall consult with BBCI or
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its representative before determining the amount of such extension and after

notifying the contractor shall cdpy BBCI with the details of such extension.

Should an extension cause the completion of the works to be delayed beyond
the time frame set out in the Third Sch¢dule hereto, the Government shall pay
BBCI the relevant sum stated in the Fourth Schedule hereto as liquidated
damages for such default as a penalty for every day or part of a day which shall
elapse between the relevant fime for completion and the date of substantial
completion, provided tha_i-Suéh délay results in the bridge being inaccessible to
vehicular traffic. —

Clause 8.5 is without préjjudice' to the right of the Minisier to recover the
amount of liquidated damages paid to BBC| hereunder from the contractor in

accordance with the provisions of the contract.

No variation of the desig:i and construction contract shall occur without prior
consultation and approval of BBCI, particularly where the same may have a
material adverse effect on the completion of the works, or may so materially

change the achievement of the ptgrpoée of'the project.

No liability shall be incurred by BBCI in respect to any of the works carried
out by the Minister or the coniréqtor in regard to or consequent upon the design
and construction of the éccesé road:s' and the Government shall hold BBCI
harmless of any claim whether m contfact or tort for any injury, damage or loss

resulting to a third party from the design or construction of the access roads.

Finality Certificate

¥ %
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When the whole of the works .have. béen substantially completed and have
satisfactorily passed any tests on coiﬁpletion prescribed by the contract, the
Minister, on being notified of the same by the contractor together with any
undertaking that may be requir:ed from‘the contractor to finish any outstanding
work during the defects liability period, and after the same has been verified by
the Minister or his rep_rescntative in accordance with the road contract, shall
issue to BBCI a Finality Certificate. |

The Finality Certificate shall define the datc when the whole of the works or
the relevant section is deemed to have been completed for the purposes of this

Agreement including the provisi_txhs of clause 8.5 herein.

Similarly, in accordance with the procedure set out in clause 9.1 herein, the
Minister may issue a Finality Certificatc following notification by the
contractor in respect of any section in respect of which a separate time for

completion is provided in the Third Schedule.

On the receipt of any F ihality C_eﬁiﬁééie_, BBCI may cause an inspection to be
carried out by its representative for the purpose of verifying the works certified
by the Finality Certificate, and if satisfied with the same shall issue an
Acceptance of the Works Idoc-l.ujnemi within 21 days from the receipt of the
Finality Certificate. |

In the event that BBCI is not satisfied with the works certified by the Finality
Certificate, it shall so notify the Minister in writing within 21 days of the
receipt of any Finality Certificate, setting out the reasons for its dissatisfaction

and the measures recjuir‘ed to remedy the same.

N O -



9.6

9.7

9.8

10.
10.1

10.2

103

116

If a notice of dissatisfaction under clause 9.5 above is issued to the Minister by
BBCI, the Minister shall within 21 days thereof, cause the complaints in the
said notice to be investigated, and shall inform BBCI of what steps if any he
intends to take to remedy the complaints. The steps to remedy the complaints
shall immediately be uﬁdert_éken' by the contractor on the order of the Minister,
and the time for remedyihg the s_éme shall atiract liquidated damages under the

provisions of clause 8.5 herein.
[N .

When the complaints n’ntiﬁé:d by BBCI have been remedied in accordance with
the provisions of clause 9.6 abové, the Minister shall issue an amended Finality

Certificate in accordance with the procedure in clause 9.1 or 9.2 herein.

In the event that the Minister dlsputes the complaints of BBCI as set out in
clause 9.5, the resolution of the difference shall be made subject to the

procedures set out in clause 11 and/or 12 herein for a binding decision.

Procedure after Finality Certiﬁeate.

After the issue of the Finality Certificate for the successful completion of all of
the works, the Minister shall cause a Licence to be made in favour of BBCI for
the areas constituting the aéée_ss roads‘(and reserves if necessary) for the use of
BBCI in the carrying owt of its functions required by the Act and the

Concession Agreement.

The licence granted to BBCI shall be for a period of 21 years or the life of the
Concession Agreement whichever is longer.

" | o S
The licence shall permit BBCI to control the flow and movement of traffic on

the access roads (and reserves if necessary), and the use of the access roads

P
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(and reserves if necessary)'sd as t¢ bettcr; facilitate the operation of the Berbice
River Bridge. BBCI as licensee shall be entitled to require the assistance of the
traffic police or traffic wardens in the process of control of the access roads.
BBCI shall be entitled under ‘the said licence to determine the rate and
direction of traffic on the saidracfcess roads and the use of the said roads for
parking or queuing of traffic as well as the construction of any facilities on or
adjacent to the said road,-s{ :T':llé: licénce will not however detract form the
overall duty of the Govei—hmemi to maintain gbod order and proper regard for
the Laws of Guyana, nor the duty of the Government to maintain the said roads

in proper and usable condition.

STEP IN RIGHTS

The parties hereby acknowledge and the Government hereby accedes to the
right of BBCI to use this Agreement as collateral for the obtaining of financing

for the construction and managemem of the Berbice River Bridge.

The parties also acknowledge and the Government concedes the right of BBCI
to grant by way of collaterél'sécurityhfor the obtaining of financing for the
construction and management of the Berbice River Bridge, a charge over all of
BBCI’s right title and interest in and to the licence/permission 1o be granted by

the Government pursuant @o .Cla_usé 10 hereof.

The parties also agree, that in the event that BBCI defaults under the terms of
any financing agreement, trusl ‘deed, or debenture, the creditors, trustees, or
debenture holders may elther by themselves or by a receiver appointed for that
purpose, or through an assignee of the rights thereof, be entitled to step-in, take

over, assume or otherwise. adop_t or obtain all the rights, titles, interests and
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obligations of BBCI contained herein or in any licence granted pursuant hereto,

subject to the giving of 30 days prior notice in writing to the Government.

The Government hereby acknowledges and undertakes to be bound by any
such step-in, take over, assumption, adaptation or obtainment by the creditors,
trustees, or debenture holdi::s -of the rights, titles, interests or obligations of
BBCI and to substitute any such ﬁerson for BBCI in relation to this Agreement

or licence granted pursuant hereto.

The Government also agfégs and undértakes to take all such steps as may be
necessary to effect the substitution either by amending this Agreement and
Licence granted pursuant hereto,-or by enlering into a substitute Agreement or
Licence, or by making sﬁchf Orders or arrangements as may be necessary to
effect the substitution, and to deal with the substitute party as if he or it was

BBCI in all regards and without exception.

Dispute Resolution

The Parties shall, prior to referring a dispute to an expert under this clause or to
arbitration under clause 12, attempt in good faith for a period of 15 days 1o
resolve any dispute or claim arising’ out of or relating to this Agreement
promptly through negotiations ‘between the respective representatives of the

Parties who have authority to settle same.

Any dispute arising out of or in connection with this Agreement, shall be
determined by an Expert in accordance with this clause, if:the Parties so agree.
Either Party may initiate the reference of a dispute described herein to an

Expert by proposing by notice to}the other Party the appointment of an Expert.

e
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The Expert shall be a qu,aliﬁed engineer with at least 10 years of international
experience of design, construction, operation and maintenance of roads or
highways. But in the case of disputes concerning a claim for liquidated
damages or other monetary éompénsaﬁion,~lhe expert shall be an Accountant or

an Attorney at Law with at least 10 years experience in such matters.

The Expert shall be appoinied by Agreement between the Parties, or if they
have not agreed within 14 days after féceipt of the notice under clause 11.2, for
an engineer by the President of the Institute of Civil Engineers of Guyana; for
an Accountant by the President of the Institute of Chartered Accountants of
Guyana; or for an Attdmey at Law by the President of the Bar Association of
Guyana, on the applicatiorvnv of either Party If the Expert has been appointed but
is unable to complete the reference another Expert shall be appointed by the
Parties, or if they have not agreed on the appointment within 14 days, by the

appropriate appointing authorityc}n the application of either Party.

The Expert shall act as an expert and not as an arbitrator. The Parties shall each
have the right to make repr(ssemalioxis_ to the Expert. There will be no formal
hearing. The Expert shall regulate procedure as he sees fit. The Expert shall
have the power to open up, review, and revise any certificate, opinion, or
notice including any decision of the Minister’s representative and to determine
all matters in dispute. The deciSion of fhe Expert shall be (subject to clause
12.1 below) final and binding on the Parties and can include orders that one or
both of the Parties shall pay his costs, stating the proportion, and that one Party
shall pay the other Party's costs. The Expert may take such advice and
assistance from professional advisers or other third parties as he reasonably

considers appropnate to enab!e him to reach a determination of the dispute.

=
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Any amount which becomes payable as a result of the Expert's decision shall
become due and payable within seven days of publication of the decision.

Any dispute relating to ,ﬂi;: enfmﬁ:,e_ﬂ;_.eht of the Expert's decision shall be
referred to the High Court who will have exclusive jurisdiction to hear such

disputes.

Arbitration

All disputes arising out of m_' in cqnnection with this Agreement (including any
question regarding its existenéeg validity or termination) which have not been
resolved pursuant to clausé",l'l Joor which involve only a question of law; or in
relation to which the decision of an Expert under clause 11.5 has been
manifestly erroneous, may be referred to and finally settled under the Rules of
the Arbitration Act Chapter 7:03, by three arbitrators appointed in accordance
with such Rules. The arbit.ratidn shall be conducted in English in Guyana.
Pending resolution of the dispute undér those rules, the Parties shall treat any
resolution of a dispute pursuant to clause 11.1 as if it had been finally settled
and fulfil their obhgatmns under this Agreemem and any Project Agreements
accordingly. If a dispute which has been resolved pursuant to clause 11.1 has
not been referred to arbitration on the grounds sct out in this clause 12.1 within
60 days of that resolution:,} then the Parties cease to have the right to refer that

dispute to arbitration.

The arbitrators while determining any dispute shall, without prejudice to the
generality of their powers, :hév,e power to open up, review and revise any
certificate, opinion or notice and any decision of the Minister's Representative;
issue proposed findings at. the request of either Party; award compensation,
assess and award damag’e:sfzi‘nd award expenses to or against any Parties in the

arbitration; award interim or part decrees; and award ztem at such rate as
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they think fit on any sum awarded by them (whether interim or final) for any
period, whether before or after the date of their award. The award of the
arbitrators shall be binding on the Parties.

Performance of this Agreement shall continue during any expert determination,
negotiation or arbitration unless the Parties agree to a suspension or if such

continuation is impossible on account of the nature of the dispute.

Waiver
None of the terms, provisions or conditions of this Agreement shall be
considered waived by any Party unless a waiver is given in writing by that

Party.

Na waiver referred to above shall be a waiver of any past or future default or
breach nor shall it create any amendment or addition to or deletion from any of
the terms, provisions or conditions of this Agreement unless (and then only to

the extent) expressly stipulated in the waiver.

Whole Agreement }

This Agreement and the relevaﬁt documents referred to in it contain the whole
agreement between the Parties relating to the subject matter of this Agreement
and supersede all previbn'sv agrcefnents between the Parties relating to that

subject matter.

The invalidity, illegality or unenforceability in whole or in part of any of the
provisions of this Agreement shall not affect the validity, legality and

enforceability of the remaining part or provisions of this Agreement.

s
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16. Representation by the Minister

16.1 The Minister represents and warrants to BBCI that:

(a)

(b)

(c)

(d)

(e

it is an agency of the Government of Guyana, and has the
necessary power and authority to enter into and perform its

obligations under this Agreement;

this Agreemeﬁi.constitutés: the legal, valid and binding obligation
of the Govemméht of Guyana, enforceable against the
Government in accp_rdance with the terms hereof and of the laws
of Guyana'v except as such enforceability may be limited by laws

affecting the rights of creditors generally;

there are no actions, suits or proceedings pending to or to the
Minister's kndwledge, "~ threatened against or affecting the
Government of Guyana béfore any court or administrative body or
arbitral tribunal challenging the validity or enforceability of this
Agreement; |

the execuﬁoﬁ,-deHVery .ahd performance by the Minister of this
Agreement have been‘ duly authorized by all requisite
governmental action, and will not contravene any provision of, or
constitute a defaﬁlt:undejr any other agreement or instrument to

which it is a party or by which it or its property may be bound,;

it has a valid title sufficient to grant the rights conferred by the

licence

IN WITNESS whereof the parties have affixed their seals and signatures to this
Agreement on the day and date which appears first on page 1 of this Agreement.
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0 SIGNED by : S : ) inthe presence of:

B
THE GOVERNMENT OF GUYANA )
SIGNED by ) inthe presence of:
)
THE BERBICE RIVER BRIDGE - )
COMPANY INCORPORATED
.. QUOD ATTESTOR
A NOTARY PUBLIC
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FIRST SCHEDULE- (Map shoWing Access Roads Routes and Directions)
SECOND SCHEDULE- (Specifications)
THIRD SCHEDULE -(Commencement and Completion Times)

FOURTH SCHEDULE- (Liquidated Damages Schedule)
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The construction timeline for the Ro__ad_s will commence either two (2) months
after financial close or commencement of the Bridge Construction, whichever

is later.

Liquidated damages for the ithmple’te construction of the roads, shall be
payable afier a 60 day grace period in the following circumstances:

(a)  If the construction of the bridge and the surrounding, facilities have been
completed and is scheduled to commence operations and the lack of access to
the bridge via the roads have not been completed; or

(b) If the construction of the bridge is not completed, then at a later date of
either the end of the eightcc;n-j lindnths:. scheduled for completion or from the end

of the actual date of completion_ of the construction of the bridge.

Formula to be applied in calculaung liquidated damages shall be twelve
thousand US Dollars (USDI?.,OOQ} per day trom the expiration of the grace
period o the date of actual completion but such liquidated damages shall not
exceed 5% of the Contract price




SCHEDULE SEVEN
LAND DELIVERY

SEE TABLE ON NEXT PAGE
MAPS OF CRAB ISLAND, D’EDWARD VILLAGE, THE ACCESS ROAD
'ARE ATTACHED
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| Berbice River Bridge Project
COMBINED WORK PROGRAMME FOR THE APPROACH ROADS AND THE FLOATING BRIDGE
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SCHEDULE EIGHT
CONDITIONS PRECEDENT

PART1: Concession Conditions Precedent

‘The delivery of validly executed copiés (except where indicated) of the following

agreements to each of the Parties in a form acceptable (o the Parties:

1. Issuance of all legal docum‘e:nt_s-t-p i_nQestors

Issuance of the IM and Fmancml Modél to Lnvestors

Submission of the formal commitment letters for financing from the Investors
Concession Agreement |

Shareholders Subscription Op_iion agreement

Road Agreement |

Irrevocable Bank Guarantees issued by the investors at financial close.

© N A WP

Trust Deed, Debenture, and other ﬁnaﬁcmg documents




 SCHEDULE NINE
INSURANCE

PART 1 - CONSTRUCTION PHASE INSURANCE
1. Contractors' all-risks ins,uranceé |

2. Professional Indemnity insurance;

3. Third party liability insurance;

4. Employer' liability insurance;

3. Construction plant and cquipment insurance; and

6. Motor vehicles insurance.

PART 2 - O&M PHASE INSURANCE

1. Property damage insurance; h

2. Business Interruption insurance;

3. Third party liability insurance;

4. Employer's liability insurance; and . =

5. Motor vehicles insurance.
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