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Concession Agreement

~.__ ((,/.!
THIS CONCESSION AGREEl\lENT made this W day of JunT,2006
BETWEEN:
MINISTRY OF PUBLIC WORKS AND C01\lIMUNICATIONS, 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

THE BERBleE RIVER BRIDGE COMPANYL~C.~a duly incorporated
company under the Companies' Act with its registered office at 126 Barrack Street,
Kingston, Georgetown, Guyana (the "Concessionaire It).

WHEREAS:

(A) The Grantor wishes to make arrangements for the implementation of a toll bridge
running from the village ofD'Edward on the western bank of the Berbice River
to Crab Island on the eastern bank and has selected the Berbice Bridge Company
Inc. to act as Concessionaire hereunder and under the Act (defined below) tor
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 grant 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 commitments 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 oProject.
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NOW IT IS AGREED as follows:

1. DEFINITIONS; INTERPRETATION
Ll Inthis Agreement in addition to the terms defined elsewhere in this
Agreement:

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

ttAffiliate" means, inrelationto anyperSQD,a person that controls. is
controlled by or is under common 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 fitly percent (50%) of
.the voting securities of such person or the power to direct the management or
policies of such person, whether by operation of law, by contract or otherwise.

ttAgreed Bank" means a bank which is at a1ltimes licensed and in good
standing with the Bank of Guyana.

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

HArchaeologieal 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 Central Bank of the State.

"Business Day" means a day (other than a Saturday or a Sunday) on which
banks are open tor 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 StannoryRequirement 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;
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(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 transferability of Guyanese
l)ollars. ..

"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 term financing of approximately US$38.000,OOO
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 aU amounts outstanding at the date of
t.ennination of this Agreement including interest accrued as at that date, from
the Concessionaire to the Lenders, to 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 would have been in had the relevant Compensation Amount Event not
occurred.

"CompensatioD Amouot 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 to 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, inspectorate,
department, local authority, minister, ministry, official or public or statutory
person (whether autonomous Of not) in or of the State or any political
subdivision thereof and any other entity exercising executive, leglslatlve,
judicial, regulatory or administrative functions of or pertaining to government.

"Competeot Authority Consents" means the consents listed in Schedule 5.

"Coneession" means the rights and obligations acquired and assumed by the
Concessionaire under this Agreement,

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

"Concession Conditions Precedent" means the conditions precedent listed in
Schedule 8 (Conditions Precedent).
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ttConcession 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 identifying 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 011 the date on
which the Concession Conditions Precedent are satisfied or waived and ending
on the Project Handover Date.

"Construction Specificationtl means the specification tor the design,
construction, operation and maintenance of the Toll Bridge, incorporating the
core requirements set out in Schedule 2 with any subsequent written
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amendments to the technical specifications set out therein. For the purposes of
this definition, in the event of any conflict between the Grantor's Construction
specifications on the one·hand·apd the Concessionaire's Concession
Responsibilities on the other, the former shall prevail.

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

"Con~truction Works"
Specification.
nContrac*or" means the consortium of Bosch Rexroth and Mabey Johnson,
the principal of which being of Bosch Rexroth of Kl'uisbroeksestraat 1, NL-
5281 RV Boxtel, Netherlands;

means all works associated with the Concession

o "Contracmr's Equipmenttl meansall 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
fonning.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 fonn or forming part of the Toll Bridge and/or for
the purposes of operating and maintaining theToll Bridge.

"Delay Events" has the meaning set forth in Section 12.2 (Time for
Completion) .
•"Design and Build Contract" means the agreement entered into by the
Concessionaire and the Contractor for thedesign and construction of the Toll
Bridge with all technical standards and requirements set out in the Schedules
therein.
"Design Documentation" means.preliminary and detailed design drawings,
diagrams, details, documents, specifications, samples, models or infonnation
(including ealculadons, logic or sequence overview diagrams and functional
design specifications tor computer software) and all amendments and revisions

~~~! )J2' ~~'.. ,/-::/ .lEI .:.. ' /
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thereto prepared by the Concessionaire in connection with the design of the Toll
Bridge.

"Design for Approval" means the design 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 effected in accordance
with the Concession Specification and so as to obtain the Competent Authority
Consents as set out in Schedule 5. .

"Detailed Design nmeans the detailed design 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 Concession Specification.

nEmergeae)' Services" mean the police, ambulance. medical, tire, civil
defence, military and other emergency services of the State.

tIEnvironmental DocumentatioBII means the environmental documentation to
be developed including, inter alia, environmental impact assessments and an
environmental management-plan.
"Estimated Capital Cost" means, in relation to a Qualifying Change of Law
Variation, the estimated capital cost of that Qualifying Change of Law
Variation as agreed betweenthe 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
yell!" 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 expertappointed underSection 47 (Expert Determination).

"Expiry Date" has the meaning set forth in Section 4.1 (Concession Period).

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

"Financial Model" means the financial model providedby 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 tor the financial model
software and any accompanying documentation necessary to operate the
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financial model), whether embodied on tape, disk or other electronic storage
medium.

"Financing Agreements" means the Trust Deed, Debenture, 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 Grantorj 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 inthe case of the Concessionaire) and
which the affected Party could not reasonably foresee at the date of tbe signing
of this Agreement or reasonably provideagainst 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 scheduled time of completion of the Toll Bridge
without opportunity to otherwise repair the schedule; or

(c)materially interrupts the full and regular operation 0f 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·linlitatioo)· any of the following
occurring in Guyana if the affected Party could not reasonably foresee them at
the date of the signing of this Agreement or reasonably provide against them
and they have the effects set out in paragraphs (a), (b) or (c) above:

(1) war, civil war, armed conflict .or 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 to the security situation,
the removal of such vehicles of 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 strike; (ii) lockout; (iii) go
slow; or (iv) other dispute" or atlYsuch 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, lightning, 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 ofllie 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 itcould have been prevented or
overcome by the affected Party through the exercise of such
diligence and reasonablecare 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 anypart of the operation and maintenance of
the Toll Bridge (unless the strike also generally affects
the road network inGuyana or a significant sec lor 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

8
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(C) machinery breakdown (exc Iuding 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 EngiaeeriB, and Operaldog Practices" means the standards,
practices, methods and procedures conforming to all applicable laws and that
degree of skill, diligence, prudence andforesigh; which would reasonably be
expected from ilskilled 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 Notice" has the meaning set forth in Section 28.1
(Grantor Termination).

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

"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 "GUYSU means the lawful currency from time to
time of the State. .

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

"Independent Engineer" meansthe engineer jointly appointed by the
Concessionaire and the Lenders under the Financing Agreements pursuant to
the Construction Contract.

"Initial ToU Levels" means the initial 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 (which 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 resolution is passed for the winding-up or dissolution
of the Concessionaire;

9



(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;

(c) any preparatory or other steps are taken by any person to appoint an
administrative or other receiver or similar official over the Concessionaire or
any of its property or assets;

(d) the Concessionaire entering into any compromise or arrangement \\11h
any of its creditors which, in the reasonable opinion of the Grantor,
Jeopardizes the ability of the Concessionaire to complete or operate and
maintain the ToU Bridge; or

(e) anything analogous to 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 BerbiceRlver as contemplated in the Road
Agreement, as more fully set. forth In Schedule 6.

"Iatereonneenea 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.

"Laud Documents" means the.lease and any other agreements in the Agreed
Forni 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' Aaent" means the agent for the Lenders appointed under the tenus
of the Financing Agreements,

10
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"Lenders Contribution·Amounttt means the amount equal to 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 BankGuarantee" 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-eoatraetor" means any sub-contractor (whether or not
employed directly by the Concessionaire) that has responsibility tor 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) Qualifying Change of Law Variation; or

(b) Change of Law Variation

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;

ItO&MContract" means the operation and maintenance contract in respect of
the Toll Bridge between the Operator and the Concessionaire, in the Agreed
Form.

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

"O&M Specificationtt meansthe technical st.andards and operation and
maintenance specification that the Parties agree. as a date prior to handover.

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

"OAM Workstl means the design planning and execution of all works and
functions associated with the operation, repair and maintenance of the Toll
Bridge and its facilities.

11



"Operator" means a company appointed 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
issued by an Agreed Bank and provided to the Concessionaire and assigned to
the Lenders by the Contractor and by the Operator.

"Permitted Seeurity Interest" means:

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

(b) any security interest arising under the Financing Agreements;

"Prohibited Ad" means:

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

(i) for doing or not doing (or tor 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

(il) for showing or nor showing favor or disfavor to any person 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 to be
paid by the Concessionaire or on its behalf, or LO its knowledge. unless
before the relevant contract is entered. into particulars of any such
commission and of the tenus and conditions of any such contract.for the
payment thereof have been disclosed in writing LO the Grantor;

(c) committing any offense:

(i) 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 regulations; or

(ii) under any Statutory Requirement creating offences in respect of
fraudulent acts; or

12
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(d) defrauding or attempting to defraud .orconspiring to defraud the Grantor
or the State;

"Project Agreements" means this Agreement, the Design and Build Contract
and the 0 & M Contract.

"Project Construction Ph&$e'~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, specification. construction.andcompletion ofthe Project in accordance
with the provisions of this Agreement.

"Projed CO$t" means the overall costof'tae Project.

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

"Prolonged Force Majeu re Event" has the meaning set forth in Section 26.5
(Foree Majeure).

tIProtestor" means any person engaged in protest action against the
construction or operation of the Project or against 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 Grantors
Representative in accordance with Section 16.5 (Construction Completion).

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

13

(a) the introduction of or a change in, (and not merely the expiry by passage
of time of an exemption relatingtoj.a'Taximposed by reference to, or which
has effect solely and specifically in relation to. the speci fie activity carried
on by the Concessionaire in its capacity as Concessionaire, builder, owner or
operator of the Toll Bridge (or on its inc-omeas such); '.'
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(b) the introduction of any Statutory Requirement or Required Consent
controlling the convertibility or transferability of Guyanese Dollars;

(c) a Change of Law (other than one relating to Tax) the terms of which
apply expressly to or which has effecrspeciflcally in relation to:

(i) the Concessionaire and not other firms; or

(ii) the design, construction, operation. maintenance or financing of
the Toll 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.obligations under this Agreement or the
Land Documents;

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

(i) a Qualifying Change of Law relating to a.Statutory
Requirement; or

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

(C) any amendment or renewal ofan existing, or issue of a new
Required Consent required as a consequence of a Modi ficaiion
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 Modification; and

(0) any Change of Law-relating to a Required Consent which is
due to:

(i) a Change of Law relating to a Statutory Requirement
which itself would not be a Qualifying Change of Law;
or

(ii) a change of a policy of a Competent Authority which,
if it were a Change of Law, would not be a Quali fying
Change of Law;

14



"Qualifying Cbange 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
Qualifying Change of Law.

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

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

(b) delay without good reason in the importation of equipment 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 negl igence on the part of the
Concessionaire, the Contractor, the O&M Contractor or any of their
respective sub-contractors;

(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;

(d) expropriation, sequestration or requisition (b)" a single or a series of
events) of any part of the ToUBridge, the Contract Plant, the Construction
Works, or the Contractor's Equipment by the States;

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

"Required Consents" means all consents; licenses, 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 Consents.

"Reviewed pesign Doc umentation H means the draft 01' revised design
information, drawings and manuals submitted to the Granter and returned to the
Concessionaire marked as "reviewed without comments" in accordance with
Section 13.2.(Design Information, Drawings).
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"Shareholders" mean the common shareholders of the Concessionaire.

"Sharebolders Equity Undertaking" means the commiuneru to subscribe tor
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 constructionof ihe 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, standsrdaproclamations, schemes, notifications,
directions.notices, forms or orders and any other requirements from time to
time having the 'force of law. .

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

"Tax" means any kind of tax, duty, levy, charge, contribution, impost or any
similar charge, whether or not similar to any in force at the date of tills
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 (Bankruptcy and
Insolvency).

"Time for Completion tt means the date 18months after the Effective Date,
subject to any extensions of time permitted under Section 12.2 (Time for
Completion). .
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"Toll Bridge" means the bridge to be designed, constructed, operated and
maintained by the Concessionaire in accordance with the terms of this
Agreement.

"Toll Levels" means the levels of Tolls the Concessionaire is entitled to 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 policy set out in Schedule 4

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

"USS", "US Dollars" and "USD" means the lawful currency tor 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
attached hereto and which are specifically made a part hereof by reference.

2.
2.1

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.

3. REPRESENTATIONS AN.D WARRANTIES

17



3.1 The Concessionaire represents and warrants to the Grantor that:
(a) it is a private company incorporated under the Companies Act
1991andis duly organized; validly existing and in good standing under
the laws of Guyana. and bas 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;

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

(d) the execution, delivery and performance b» the Concessionaire
of this Agreement have been duly authorized by all requisite
corporate action, andwill 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 inthis Agreement; and

(ii) to ensure that the 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

18



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 performanceof its obUgation~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 ofits 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;

G) The shareholders.are the sole beneficial owner of the equity
in the Concessionaire issued to it free of all liens, charges,
encwnbrances or other third party rights other than the pledge
of its interest in the equity in the Concessionaire to secure the
Concessionaire Project Debt. AJl of the issued and allotted
share capital of the Ccncessionaire 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 thatthe 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) itis an agency of the Government of Guyana, and has the
necessary power and authority to enter into and perform its _
obligations under this Agreement; .~~~~:./&/:;;19



(b) this Agreement constitutes the legal, valid and binding obligation
of the Grantor, enforceable against the Grantor illaccordance 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 governmental
action, and will not contravene any provision of or constitute a
default WIder, 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 tide 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 transportation and crossing
of vehicular traffic across the Berbice River.

4. CONCESSION PERIOD
4.1 The Concession Period·shall·commence on theConcession 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.

4.2 The period of twenty one (21) years referred to in Section 4.l(b) shall be
automatically extended by:

(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 due to 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.

s. GENERAL AND CONSTRUCTION OBLIGATIONS
5.1 From the Effective Date, the Concessionaire shall have the right and

obligation at its own cost, withdue 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;

5.2 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 shan be
operated and maintained in accordancewith the O&M requirements to be
developed and issued by the Concessionaire after consultations with the
Minister prior to the completion of construction works.

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

The Concessionaire will, to the maximum extent reasonably and
economically possible, use, and procure that. its sub-contractors use, labor,
technical expertise, products and materials produced 0.1' originating in
Guyana.

5.4

5.5

6.
6.1

The Concessionaire shall ensure that no change is made to the general
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.

6.2

CONSTRUCTION COMl\1EN.CEMENT
At any time prior to the expiration of 60 days after the execution of the
Design and Build contract, the Concessionaire may issue a notice (the
IfConunencement Notice") informing the Grantor that itwill 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 cease to' have any (~1;;:~:
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exclusive rights or obligations with respectto 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 bllateral negotiation as it sees fit.

7. LAND ISSUES- INTERCONNECTION WORKS
7.1 The Grantor shall procure that the Concessionaire and its sub-contractors

shall have such access to the Site prior to the relevant dates for 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 TollBridge.

7.2 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 forthe purposes of implementing this Agreement. The Grantor shall
perfect the lease on the completion of the successful acquisition of the site.

7.3 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.

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

7.S 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 date of expiry of the Land
Documents will correspond with the date of the expiry of the Concession
Period.

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

7.7 All disputes or differences arising out.or relating to the Land Documents,
their interpretation or any breach thereof'shalt be determined inaccordance
with Section 48 (Arbitration).
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8. UTlLlTIES PROXISIONS
8.1 The Concessionaire shall be responsible for the scheduling, coordination and

supervision of Utilities installation work at the Site v..ith the authorities,
companies or public works contractors responsible for those Utilities (each a
"Utility Concessionaire"). .

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

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

8.4 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 to or to use
the infrastructure applicableto 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.

9.
9.1

9.2

2J

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
satisfieditself 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 a11
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 nO.1 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 Constructio.n /~t/
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Specification) and shall make its own inquiries as to the accuracy and
adequacy of such information.

10. ARCHAEOLOGICAL FINDSANDCOl\7 AMiNATED LAND
10.1 As between the Grantor and the Concessionaire, any Archaeological Finds

shall be deemed to be the property of the Grantor.

10.2 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 tor the purposes of
such removal or disposal.

10.3 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.

10.4 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.

10.5 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 Works.

10.6 The provisions of this Section 10 shal 1not affect the rights or obligations of
either Party under any Statutory Requirement or Required Consent.

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

11. STATUTORYREQUlREMENTS ANDREQUIRED CONSENTS
11.1 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 Requirements and
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Required Consents (including those introduced after the date of this
Agreement).

11.2 The Concessionaire shall be responsible for applying tor, obtaining and
maintaining, at its own costall.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 inconnection
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 if
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.

11.3 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.

1J.4 The Concessionaire shall comply with any decreet 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. .no:!:-~:_/-
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·11. TIMEFOR COMPLETION
l2.1 The Concessionaire shall execute or procure the execution of me

Construction Works in accordance with the Consu'uction 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 take precedence.

12.2 If by reason of:
(a) Change of Law Variation or a Qualifying Change of Law

Variation;
(b) Force Majeure Event including, for the avoidance of doubt, any

Qualifying Force Majeure Event; or

(c) a breach by the Grantor of any of its obligations under this
Agreement. including, without limitation, a breach of Section
7.5;

(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. .

ia, DESIGN INFORMATION, DRAWINGS AND l\olANUALS
13.1 The Concessionaire shall submit as one set for the review of compliance by

the Grantors Representative in accordance with the content set out in
Schedule 2 (Construction Specification) a draft or revised design
informatlon, drawings and manuals in relation to the Toll Bridge in a form
and to a level of detail as will satisfy the Construction Specifications and
subsequent amendments.

Such information, documents andmanuals shall be submitted:
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(a) in the case of the draftD¢$ign for Approval, not less than 30
days priorto commencement of any detailed design activity on
the Construction Timetable; or

(b) in the 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) in the case of an applicationtbr a Competent Authority Consent
tor information only, netlater than 7 days after submission to
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.

13.2 On each submission ofthedraft or revised information. drawings or
manuals, the Grantors 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 Grantors Representative. Ifany such draft or revised Intormation,
drawing or manual is not so.returned by the Grantor's Representative within
30 days of submission it sball be deeOle~ to have been returned marked as
"reviewed without comments It•

13.3 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 Docwnentation as may
be reasonably necessary. The Grantors representati ve may raise comments
in relation to any·submissionorrevision 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) that is not in accordance with Good Engineering and Operating
Practice; or

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

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

27

u



o (e) on the ground that the adoption of such document or proposed
course ofaction would result in a conflict with any Statutory
Requirement; or

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

Upon the return of any draft Detailed Design marked as "reviewed with
comments", the Concessionaire may, .at.lts 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 theParties shall attempt in good faith for a
period of 7 days to resolve that dispute.

13.4 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 ProjectFinal
Completion Certificate.

13.5 Within the time or times stated in the Construction Timetable or in any event
no later than the dates expressed in this Section 13.5, the Concessionaire
shall supply for review by the Grantor's Representative five copies of:

(a) drawings of the ToUBridge as buill (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.

13.6 The Concessionaire shall:

(a) revise and amend the operating and maintenance manuals,
instructions and drawings submitted under Section 13.5 in accordance
with any reasonable substantive comments made thereon by the .<:~-;~j:""p(:;-
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13.7

13.8

13.9

14.
t 4.1

14.2

29

Grantor's Repre~entative withiJ130 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 receipt 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 lnformation. 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 (lf notresolved 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). t f the Concessionaire does not refer a dispute to an
Expert within 30 days of receipt ofa "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 ifin his
orfltton 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
Concessionaire of any of its obligations under this Agreement. .~;~.~::_

i (j/!



14.3

14.4

is,
15.1

15.2

15.3

Subject to Section 14.4. the Concessionaire may propose amendments or
revisions to the Concessionaire'sTimetable from time to time and shan
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 delaved," ..
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.

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 performanceof'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 ineffect 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 veri fy 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 shan 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 ~:'"-j-"~":"~<'-
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acknowledges that the Grantor is entitled to disclose copies of the same in its
possession to the Expert.

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

15.6 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 theConcession 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.

15.7 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'sobligations under this Agreement are
being performed.

15.8 The Concessionaire shan ensure, 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.

15.9 The Grantor and the Grantor's Representative shan, 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.

16. CONSTRUCTIONCOMPLEnON
16.1 The Concessionaire shall give the Grantor's Representative not less than 28

days' notice of the date when the Ton Bridge will be complete for the
purposes of issuing the Project Final Completion Certificate.

16.2 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 inallmaterial 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. ~;_/' ___
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16.3 As condition precedent. the Grantor's Representative shall inspect the
Project prior to issuance of any Completion Certi ficate.

16.4 The Grantor's Representative shall within 28 days of the commencement of
the inspection referred to inSections 16.2 and 16..3 either:

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

(b) inaccordance with Section 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.

16.5 Provided that the Grantor's Representative is satisfied in respect of the
Project thatthe conditions precedent to the issuance of Project Final
Completion Certificate as setout 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 L1StMatters, 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 shalt 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 t 50% of the cost of carrying out the Punch List Matters
until such time as all Punch List Matters have been completed.

16.6 The Grantor's Representative, in accordance with Section J.6.4(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 12months 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
(Insurance) has not been received.

16.7 In the event of service ofa notice by the Grantor's Representative under
Section ]6.4(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
Certi ficate, 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 10days
of such notice and the provisions of Sections 16.2 to 16.6 (inclusive) and this
Section 16.1 shall apply mutatis mutandis.

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

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

(b) the obligations of the Concessionaire to operate and maintain the
Toll Bridge in accordance with the terms of this Agreement; and/or

(0) 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 shalf 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.

16.9

17.
17.1

OPERATION AND MAINTENANCE
The Concessionaire shall be obliged at its own expense to operate and
maintain theToll Bridge in accordance with the Construction Specification,
the O&M requirements to be issued pursuant. to Section 13 above and any
amendments thereto.
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17.2 The Concessionaire warrants that the O&'M Specification complies with the
Good Engineering and Operating Practices.

17.3 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
hy this Agreement, the O&M Requirements are continuously met.

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

(b) the Grantor's Representative serves a notice under Section 20.1
and the Concessionaire fails to remedy the failure within 30-day
period (the "Remedial Period"),

then the Grantor by notice to theConcessionaire may terminate according to
Section 28.

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

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

17.7 "Wherean 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 theToll Bridge.

18.
18.1

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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18.2 The Concessionaire shall ensure that during the Concession Period. the
entrances to and exits from the ToHBridge shall be only by and through the
points of access and egress approved by the Grantor in advance and in
writing.

18.3 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 fortraveling on the Toll Bridge.

18.4 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 ally applicable Statutory Requirement.

18.5 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.

18.6 The Concessionaire shall procure that the Operator cooperates with the
Emergency Services in relation to.their activities in respect of the ToJl
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.

18.7 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.

19. CHANGEOFLA\V

19.1 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 ofthe following
matters:

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

(c) inthe case ofa Change of Law which is a Qualifying Change of
Law, the Estimated Operating Costs of, and/or reduction in toU
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 Of determined-by the Expert under Section 19.2),

and shan give full supporting details of its opinion.

19.2 As soon aspracticable 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 tbe Toll
Bridge been designed, constructed ..operated and maintained in accordance
with Good Engtneering and Operating Practices and the Construction
Specification. If the Parties cannot agree on the matters referred to in this
Section 19.2, the dispute shallbe determined by an Expert in accordance
with Section 47 (Expert Determination).

19.3 In the event ofa 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 oftbe EstimatedCapitalCostrequired 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 Tnthe 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. tbe 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.

19.6 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.

20. STEP-INRIGHTS
20.1 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.

20.2 The Step in Rights agreement shall 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.

21. TOLL REVENUES
2t.1 All expenses relating to the collection of Tolls on the Ton 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.

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

The Toll Level shall he 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 FinalCompletion 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).

21.3
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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 apply 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 inthe next 30
days; then

(b) semi-annually. as applicable, to the payment of interest on and
principal of. and any other amounts due inconnection with
Classes I and Il.bonds, then

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

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

For clarity refer to the T611ing policy and financial model.

24. CERTAIN PAVMENTS ONTHE EXpmV 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. I The Grantor shall pay the Concessionaire the amount of any Compensation

Amount which may from time to time be due in accordance with the
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provisions of this Agreement within 30 days after receipt of an invoice
accompanied by a properly completed certificate.

25.2 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 (Grantor Breach or Prolonged Force majeure)

25.3 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 thedate of payment.

25.4 The Concessionaire shall be entitled to a payment of. or an adjustment to.
the Compensation Amount if:

(i) a breach by the Grantor of its obligations under this Agreement;
or

(ii) a Qualifying Change of Law,

(iii) a Prolonged Force Majeure Event caused directly by and solely
due to expropriationsequestration.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 ToU 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 hadtheGrantor's breach or
Prolonged Force Majeure Event not occurred.
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25.5 Any claim for a payment of, or an adjustment rc, 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 earlier) 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 coste; 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.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 thebreach, 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).

25.6 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 shan assign the sante free of any security to
the Grantor and give the Grantor reasonable assistance in recovering the
same.

26.
26.1

FORCE MAJEURE
No Party shall be in breach of its obligations 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 breath would have occurred. or the relevant losses or
damages would have arisen. even ifthe Foree Majeure Event had not
occurred (in which case this Secti6n26 shall not apply to that extent).

40



26.2 As soon as reasonably praoticablefollowing the date of commencement ofa
Force Majeure Event. and within a reasonable timefollowing 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
alltimes 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 Majeure Event') affecting the performance of the
Concessionaire's obligations under this Agreement;

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

(c) 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 re1evant Force Majeure Event.

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

26.4 Should Section 26.1 app1y as a result of a single Force Majeure Event for a
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 Foree
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 established 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.

26.6 Save as provided in Sections 25.5 (Compensation Amount) the Grantor shall
not be liable for any costs resulting from a Force Majeure Event or a
Qualifying Force Majeure Event.

41



(a) the Grantor fails to pay an amount of money exceeding 100/0of the
Project Cost due under this Agreement, and that amount remains
outstanding for more than 90 days;~ ~

27. TERMINATION BY CONCESSIONAIRE
27.1 If:

27.2

27.3
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(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 inbreach, 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 aetas 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 actas 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 TermiaationNotice") 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.

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 Agreement, by notice to the Grantor forthwith terminate this
Agreement.

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.



27.4 If a Qualifying Change of Law makes it illegal or impossible (but not merely
more expensive) for the Concessionaire to perform substantially all its
material obligations under thisAgreement; 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 Requirement or Required Consent.

28. TERMINATION BYGRANTOR
28.1 If:
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(a) the Concessionaire shall inwhole 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
t2.5(b) (Time for Completion) of this Agreement: or

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

(d) a Prohibited Act is committed:

(i) by the Concessionaire or by an employee not acting
independently of the Concessionaire; 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 subcontractornot acting independently Ofptt\;~ or
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(iv) by an employee of a sub-contractor acting independently of
that sub-contractor; or
(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 andlor 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
Shareholder breaches or seeks to vary (without the Grantor's consent)
any material term ora 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.shallin 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
(a), (c), (d), (f). (h) or (1) above not less than 60 days' notice in writing and in
relation to the provisions setout in paragraphs (b) (e) or (g) above, not less
than 120 days' notice inwriting (a "Grantor Termination Notice") to the
Concessionaire to terminate the Parties' rights and obligations, under this
Agreement.

28.2 In the Grantor Termination Notice, the Grantor shall specify the ground or
grounds of termination and details of the breath 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
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(c) the date on which this Agreement will terminate.

28.3 Upon the expiration of a Grantor's Termination Notice, the Grantor may.
without prejudice to any other remedy under this Agreement, bynotice to
the Concessionaire, immediately 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 ground 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 theiremployer'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 mentioned 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 ofearly termination.
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29. BANKRUPTCY AND INSOLVENCY
Ifan 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.

30.
30.1

30.2

30.3

30.4
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TERMINATION PAYMENTS
Where the Concessionaire terminates this Agreement 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 remainingportion 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 TaB 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 fun 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 TerminationDate (but n~~7)7[;;tlon



itsel f) 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:

(a) in the case of sums due .from the Grantor to the Concesslonaire,
less any amounts referred to.inSection 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:

(1) 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 demonstrating the amount of such claims;
and

(b) in the case of sums due from 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.

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

30.7 The amount of any compensation paid pursuant to this Section 31 including
the identification and calculation-of each element comprised inor to be
deducted from it, the ascertainment of any amount or matter requiring to be
estimated or anticipated and (where so 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 refetred 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 di fficulty in resolving particular elements
comprised in it, undue delay would otherwise be caused in payment or
commencement of payment of compensation,
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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 Ton
Bridge and surrounding facilities as a going concern subject to the
conditions that any new investorshall enter into a new Concession
Agreement with the Grantor and shall continue to operate the Ton Bridge.

31. OTHERCONSEQL~NCESOFTERMINATIONOREXPIRATION
31.1 On termination ofthi s 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 thetermination 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.

(c) up-to-date versions of all maintenance manuals, project specific
health-and safety manuals and drawings referred to in Section 13.5
(Design Information Drawings and Manuals) shan be delivered to the
Grantor;

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

(e) the Grantor shall he entitled (and the Concessionaire shall ensure
that this right is obtained) to purchase all spare parts, tools and
moveable property used inthe ToU 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.bythe 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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31.2 If so required by the Grantor, as SUOil 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 shal1assign 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 limitationthe 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.

32. TRANSFERS. AMENDMENTS AND DISTRIBUTIONS
32.1 The Concessionaire shall not be entitled to pay any dividends or make other

similar distributions to the Shareholders except as provided in Section 23.

32.2 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.

32.3 The Concessionaire shall not, withoutthe 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 Agreement 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 (onthe assumption that itwere performed in
accordance with its terms) result in an increase in the amount of
Concessionaire Senior Debt outstanding atany time.
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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.

33.2 (a) All goods, equipment or services 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) An 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.

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

(n services rendered by. the sub-contractor is valued at
USDIOO,OOO or roolo 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
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(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 objection" in writing before the Concessionaire
grants its consent.

33.3 (a) AIl 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, on 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 including the design build contract to be entered into
between the Concessionalreand 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 Concession Agreement may have been amended
or varied.

(c) All income 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
USDIOO,OOO 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

(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 shalt then seek the consent of the
Minister in the form of a "no objection" in writing before the Concessionaire
grants its consent.

33.4 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.

33.5. Al1 interest paid by the COncessionaire to investors in securities issued by
the Concessionaire shan be exempt from corporation taxes, income taxes
and withholding tax.

34. ASSIGNMENT ANDSECURITY
34.1 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 oflaw ~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.

34.2 For the purpose offmancing the construction or operation of the Ton 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).

34.3 The Grantor may transfer or assign its rights and obligations under this
Agreement to a di fferent 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 ofany 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.
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35. SUB-CONTRACTORS
35.} 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.

35.2 The Concessionaire agrees that itshall 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 Agreemenrfor the construction of the Ton 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.

35.3 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 bea 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 acceptableto the Grantor.

36. GRANTOR'SREPRESENTATIVE
36.1 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.

36.2 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 shalf
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.

53



36.3 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.

36.4 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 shan be deemed to act as agent) as though it
had been given by the Grantor.

36.5 In the discharge of his functions tinder this Agreement the Grantor's
Representative sha11not owe any duty to the Concessionaire and shall incur
no liability to it.

36.6 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 iii his capacity as the Grantor's Representati ve 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 bv the Concessionaire to the Grantor's- . .

Representative shall be made to the Grantor.
37. CONCESSIONAIRE'SREPRESENTATIVE
37.1 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.

37.2 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.

37.3 The Concessionaire's Representative shan be deemed to have fuJI power and
authority to act on behalf of the Concessionaire. .

37.4 Subject to the approval of the Grantor the Concessionaire may, and Ifso
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 shalI invalidate or otherwise affect any actions or decisions
of such person in his capacity as the Concessionaire's Representative prior to
such removal or replacement.

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

38. RANDBACK
38.1 OIl the Expiry Date. the Ton Bridge and the associated facilities such as the

Toll Plaza, shall be in a condition which is:

(a) 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 tater than one year before theExpiry Date, the Concessionaire and the
Grantor's Representative shan 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 reasonablybe 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 shan promptly complete such Handback Works at its own
cost.

3K2

38.3 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:

(a) the Concessionaire's proposalas to the works Of any) (the
''Handback Works") required to be carried out in order to procpre that
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the Toll Bridge will. onthe Expiry 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 shan describe the
total works to be carried out and the method of carrying out such
works during the overall period in which the Handback Works shan
be executed: and

(c) the Concessionaire's estimate of the cost of carrying om 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 0"""
cost notwithstanding that the actual cost of the Handback Works may be
higher than the Handback Amount.

The Concessionaire shall within seven days of the agreement or
determination referred to in Section385, 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.

The Concessionaire shan carry outthe 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.

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

38.6

38.7

38.8
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that the Toll Bridge complies in all respects with the Handback
Requirements.

38.9 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 Concessionaire's proposals in respect of such
matters.

38. to Ifno agreement is reached between the Concessionaire and the Grantor's
Representative 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 with the
Handback Requirements; and

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

38.11 If it is agreed or determined Inaccordance with Section 47 (Expert
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 payment 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 shal J be entitled to recover such payment by
way of a demand under the Handback.Bond and by action against the
Concessionaire.
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39. FINANClALSTATEMENTSANDREPORTING
39.1 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.

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

39.3 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 agreementwith 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 its 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, ifrequested, 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

(c) 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.

The Concessionaire shall promptly notify 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 wODg/~

. cJ /_____

39.5
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40. FINANCIAL MODEL
40.1 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.

40.2

40.3

41.
41.1

41.2

59

Unless otherwise agreed between the Parties, any amendments to the
Financial Model shall reflect, beconsistent with and be made only in
accordance with the provisions of this. Agreement, and shall in all cases be
subject to the prior written approval of the Grantor (such approval not to be
unreasonably withheld or delayed). Inthe event that the Parties fait 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 ofany amendment of the Financial Model by the
Grantor. the Concessionaire shall promptly deliver a copy of the revised
Financial Model 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, subjectto 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
ate 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,
operationor maintenance of the TollBridge 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 riot 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.



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

41.4 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.

41.5 With om 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 allliabiJity
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 resultof 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.

4].6 The indemnities contained in this clause shall, for the avoidance of doubt,
extend to include a11costs and expenses suffered or reasonably incurred by
the indemnified party in connection with enforcing its rights under this
Section.

41.7 Without prejudice to Sections 12.1,12.2 or 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 orotherwise.

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

42. INSURANCE
42.1 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 I of Schedule 9] and any other insurances as may be
required by law.

42.2 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 otherinsurances as may be required by law.

42.3 No Party shan take or fail to take any reasonable action, or (insofar as it is
reasonably within its powerjpermit 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 Partyisa co insured. or additional insured person.

42.4 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.
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42.6 Renewal certificates in relation to such insurances shalt 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 If the 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 itselfprocure such insurance and may in either case
recover 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 shan give the Grantor notification within 30 days after
any claim of an amount in excess of[US$30~OOO] 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. I f The insurances referred to in thiselanse 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 ofa single event (ora series of related events) (the
"Relevant Incident") in an amount inexcess of[US$S,OOO,OOO]:

(a) the Concessionaire shall deliver as soon as practicable and in any
event within 28 days after the making of the claim a pian. prepared by
the Concessionaire forthe 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 42.15QIO~/j~

. cY' L_-
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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

(ii) the proposed terms and timetable upon which the
Reinstatement Works shallbe effected (including the date that
the affected part of the Toll Bridge will become fully
operational). the final tenns 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:

(li) 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 contractualarrangements, referred to inIii) of this
paragraph (b), andtotneet.any other costs and expenses of the
Concessionaire for the sole purposes of fmancing 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 is so satisfied and, until the Grantor is so satisfied. no amount
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of the Relevant Proceeds shallbe payable to the Concessionaire and
the Reinstatement Plan will notbe adopted.

42.14 Where insurance proceeds shail be used, in accordance with this Agreement
to repair, reinstate or replace any part of the Ton 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 riot prejudice the Concessionaire's obligations
under the other provisions of this Agreement.

42.15 Nothing in this clause shall oblige the Concessionaire to 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.
43.1

INTELLECTUAL PROPERTY RIGHTS
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 Ton 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) ofa perpetual
royalty free non exclusive license to use (or to license others to use) the
same to the extent requlredto 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 benefit of such license after the termination (in whole
or in part) of this Agreement.

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.

43.2
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43.3 Drawings and information supplied by the Grantor and the Grantor's

Representative to the Concessionaire for the. purposes of this Agreement
shan 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.

44. CONFIDENTIALITY
44.1 Subject to Section 44.2. the Parties to this Agreement shalf 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.

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

(a) any matter which aParty 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 mayreasonably be required for the
performance of that Party's obligations under this Agreement or to
enable the Expert tomake 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, ifnot
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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(0 provision ofinfonnationtotheLenders 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 ilifonnation 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-Iet a concession or (ii) any proposed purchaser of the Toll Bridge;

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

0) any disclosure by the Grantor 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 commerciallv sensitive information;'" ,

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

(I) the-provision ofinfotmation-to professional advisors or insurance
advisersof either Party but only to the extent strictly necessary to
assist the Concessionaire in performing its obligations under this
Agreement.

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

44.4 The provisions and obligations set out in this clause shall survive and remain
in force upon and following the termination ofthis Agreement.
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45. MISCELLANEOUS
45.1 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.

45.2 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.

45.3 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.

45.4 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 previous agreements between the Parties
relating to that subject matter.

45.5 The invalidity, illegality or unenforceability ill whole or in part of any of the
provisions of this Agreement shalf not affect the validity, legality and
enforceability of the remaining part or provisions of this Agreement.

45.6 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.

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

46. NOTICESPROVISIONS
46.1 All notices or other communications under this Agreement to any Party shall

be deemed to be duly given ormade when given inwriting and:

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

(b) when received by a responsible employee of the recipient,
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in each case to such Partyaddressed 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.

46.2 The initial addresses ofthe Parties are as follows:

(a) Grantor: MINISTRY OF PUBLIC WORKS AND
COMMUNICA TIONS

For the attention of: Minister of Transportarion and Hydraulics

Fax Number: (592) 225-6954

(b) Concessionaire:

-For the attention of:

Fax Number:

BERBICE BRIDGE COIvlPANY INC.

Chairman

(592) 227-1330

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

46.4 A notice or other communication received 011 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.

47. DISPUTE RESOLUTION AND EXPERT DETERMINATION
47.1 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 to this Agreementpromptly through negotiations" between the
respective senior executives of the Parties who have authority to settle the
same.

47.2 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 clauseIf

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

47.3 Either Parry may initiate the referenceof a dispute described in Section 47.2
above to an Expert by proposing by notice to the other Party the appointment
of an Expert.

47.4 The Expert shall be a qualified engineer with at least 10 years of
international experience of construction, operation and maintenance ofto11
roads or toll bridges inboth 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 01' accountant with at
least 10 years of experience in financial madding 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,

47.5

and shall be appointed by agreement between the Parties, or, if they have not
agreed within 14 days after receipt oithe 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 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 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 considers appropriate to 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 rights and obligations of
the Parties to expert determination forresolution that dispute shall be
resolved inaccordance with Section 48 (Arbitration).

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

47.8 Any dispute relating to the enforcement of the Expert's decision shall be
referred 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 termination) 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 inexcessof[US$1.5 million]; or which
involve only a question oflaw; orin 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 to
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 determinlng any dispute shall, without prejudice to the
generality of their powers, have power to open up, review and revise any
certi ficate, 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 to or against
any Parties in the arbitration; award interim or part decrees; and award
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interest at such rate as they think tit 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 (,'NIeIL") from any and all liability whatsoever arising in
connection with the development, financing, construction, commissioning
and operation of the Project, all legalAgreements, and the transactions
contemplated thereby and hereby (collectively, the "Subject Transactions"),
unless NIClL is proven to have acted inbad 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 aU losses, liabilities, claims, demands, penalties,
costs, charges and expenses (including legal expenses) which may arise out
of, or in consequence of, the Subject Transactions,

The Concessionaire hereby contirms and agrees irrevocably and
unconditionally to release the State, the Grantor or any other department,
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 inSection 33, the covenants contained herein
are made solely for the benefit of the parties hereby (and their respecti~e /::t:
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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.

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

51.

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

SlGNEDbyf c_~ 1 1 (~C! ...E.tt- _,,_j
on behalf of THE MINISTRY OF PUBLIC WORKS AND COMMU~lCATIONS

in the wwnse of:
[ ( rpf~i)- ]

I

~~~~

~"-IlLI'-JECONCESSIONAIRE
SIGNED by
on behalfof THE BERBICE

inthe prt;ls~nce of:[ r, l.t~'vI.,L.-\..}l...o..VLd.CUl.l
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SCHEDULE ONE
PARTICULARS OF THE COMPANY

Name: BERBICE RlVERBRIDGE COMPANY, INC.

Registered Number: 5334

Place of Incorporation: Georgetown, Guyana

Registered.Office: 126 Barrack Street, Kingston

Managing Director: None as yet - to be appointed prior to financial close

Shareholders: Clico Lite and General Insurance Co.

Hand-in-Hand.Mutual Inc.

Secure Financial International Inc.

National Insurance Scheme

Demerara Contractors and Engineers Ltd.
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SCHEDULE TWO

CONSTRUCTION SPECIFICATION

1. General Requirements

1.1 Purpoa. of Contract

The purpose of this Contract is to provide a fixed-crossing of the Berbice River at the
lo~ion 6PE1cffied in these Empjoyer'ti Requirements incorporating any changes issued
by subsequent Addenda, Nos. 1. 2 and 3 (neg()tiations). 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 vessels,

1.2 Scopeof WorQ

The Contractor shall·design and construct a bridge across the 8erbice River on an
atignment specified in the Drawings. provided in the Site Data.

The bricige 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 commissiQned in accordance
with these Employer's Requirement&.and including any changes issued by subsequent
Addenda, Nos. 1,2 and 3 (negotiations).

Ref. Addendum No.1, page B. i~ 2: Thecrossinglength is 1.55km.

1.3 Standards and Specifications

The Government of Guyana, through the Ministry of Pl-lbiicWorks and Communications
has undertaken a Feasibility Study of the 8erbice River Crossing

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

These design standards and specifications have been included in these Employer's
ReqUirements amended and supplemented as considered appropriate.

1.4 ReviewofContractor's Documenl$

The Contractor shall submit tIlr~ (3) 'COPiesof the follOWing documents for review by
Employer:

• General arrangement drawings of bridge
• Work site layouts
• Details of pontoons and anchorage systems
• Arrangement for the opening oUhe bridge for marine traffic
• Outline drawings of bridge protection measures
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• General arrangement. ofabutment$ and·O!her piled supports if provided
• General description of electrical and mechanical systems including standby

generator
• Other informatlon as may be requested by the Employer's Representative

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

2. Design Requirements

2.1 Vehicular Traffic Requirements

The bridge shall provide the following tacili~ fot vehicular traffic:

• Traffic lanes: 2 - 3.675m wide traffic lanes
• Maximum Design Speed: 50 kilometres per hour (kph)
• Maximum Grade:5% (under the specified river conditions)
• Maximum grade change at SUpport:2.5% under full range of spring tides
• The roadway surface. shall provide a level of. skid resistance compatible with

acceptabie international sWndards.
• A pedestrian walkway is not required.

2.2

Ret. Addendum No.3: Th$ Maximum change grade at support is changed from 2.5%
to 4% (under fulJ range of s¢ng tides as (Jescribed under the specified river conditions).

Marine Traffic Requirements

2.2.1 River Craft

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

Ret Addendum No.1, page 3, item 11: The minimum vertical clearance of 11.9 m
shall be acbieved at all specified water levels, ex. HMWL. HWS. etc., Und(fJF dead·load
only.

Ref. Addendum No.1, page 7, it.". 41: The 11.9 m by 40 m clearance enveJopeis
sufficient for the requirements of the bauxite loads referenced elaewhere in this
document.
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2.2.2 Ocean Going VeNels
The bridge shall have retractable spans or other such arrangements so as to provide a
clear navigation opening of 80 rn with nO vertical restriction.

Ref. Addendum No.1, pIIg. 2: The horizontal clearance required for the main
n~vjgational opening wlJlbe reduced from 80 m to 70 m.

The location of the retract!,)r opening must coincide with the existing navigation channel
used by marine vessels. The exact Jocationof the channel shall be agreed upon.

It should not take longer than 8minutes to open and to close the retractable spans.

2.3 Hydraulic Requirements

2.3.1 Water Clearance

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

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

2.3.2 D'Edward Sluice

The O'Edward Sluice enters the Berbice River just downstream of the westem abutment
of the bridge.

This sluice·controls the drainage. pi a slgnific;antarea of land to the west of the river.

The design of the bridge must consider the operations of thjs sluice and shall be such as
to not diminish its operational eff~veness,

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

2.3.3 Hydraulic Conditions

The bridge shall be designed to 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 sha" be
d~igned to resist the accumulationof debris which may increase the hydraulic forces.

Particular attention shall be paiQ to the design of the bridge over the shaUow waters
adjacent to the abutmenUJ, particularly on the wei)t 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 thti construction of a causeway will not be
acceptable because of the negative Impact on the D'Edward Sluice.
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c Ref.. Addendum No.1. page 3, item B: Design water velocity at the surface is
estimated to be 2 mis, based on depth-averaged value of 1.4mls.

Design Specifications and Standards2.4

2.4.1 ApplicableCodes and Standards

The design shall be undertaken in accordance with the current editions of the following
codes, standards ~ $~fications:

• MSHTO·Standard Specifications for Highway Bridges
• MSHTO Guide Specifications for Distribution of Loads for Highway Bridges

• AASHTO Standard Specifications for movable Highway Bridges
• MSHTO Guide Specification and Commentary for Vessel Collision Design of

HighwayBridges· .
• US Federal Highway Administration Hydraulic Circular No. 18 for Evaluating Scour

at Bridges (HEC 18)

2.4.2 Alternative Cod.. and Standards

c
The Contractor may employ alternative codes and standards that are equivalent to the
MSHTO 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.

Ret Addendum No.1. PlIge 9, item 6: The standard requirement limiting deflection to
span iengthl800 may not be feasible. Deflection under live load of span lengthl400 is
acceptable, provided that specified strength, durability, and fatigue resistance criteria are
met. .

Ret. Addendum No.4: The Employer accepts· and approves the Mabey and Johnson
Compact 200 standard modular pin~d bridge concept.

2.5 Design Lotidsand Combinations

2.5.1 Designloads

The bridge shall be designed for the loads and forces specified in the MSHTO Standard
Specifications for Highway Brid.ges as.modified below:

i. Live Load (L) - as Article 3.7 for a minimum HS25~ (as amplified by 125%)
ii. Wind Load (W) - as Article 3.15 for a wind velocity of 150 kph.
iii. Temperature (T) - as Article 3.16 f<;lra temperature range of 20"C (+1 - 1O"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
disallowed on the bridge is 100 kmlhr.

j?~ ...
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Ref. Addendum No.1 r page 4, item 22: No seismic loading needs consideration.

Ref. Addendum NQ. 1, page 10, item 14: For item H.Under this SutrClause, the specified
design wind load (item iL)shall be 100 Iqlh. and not 150 kph.

2.5.2 LoadCombinations

The bridge shall be designed for. the load combinations specified in the AASHTO
stanqard specifications moditkKi·as .appropriate to recognize the specifIc environmental
loads and forces that can apply to "thefloating elements including: wind, waves, currents.
hydrostatic pressure, tidal variations and marine growth.

With resped to wind and wave loads due to storm conditions the following modifications
to the AASHTQ load combinations shall be considered:

(i)
(ii)
(iii)

Use (WS·+ SW) in lieu of W
Use (WN + NW) in lieu of (O.3W)
Reduce temperature loads to 50 % When used in combination with (WS) and
(SW)
Omit (LL), (I), (WL) and (LF) in combination with (WS) and (SW)(iv)

Where:
WN :=Normal wind on structure.due to 1 year Slorm
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: Thecontractor may use both the American or
European Standards for design nann safety margin calculations.

2.6 SustainableDamage

The bridge shaU be designed with adequate capacity to safely sustain damage from a
collision. impact with debris, flooqing. 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:
• Collision

{i} Apply a 100 KN collision load to the.exterior pontoon walls
(iI) The loads shaUbe applied to an area not greater than O.3m x 0.3 m

• Flooding
Flood any two adjacent compartrilents along an exterior wall

• Loss of mooring on component
(iii) The system shall be so designed. with sufficient safety, as to minimise the

risk of loss of mooring.

78



c
Ref. Addendum No.3: Under Collision, item (ii). the area is change<ito O.5mx o.sm.

c

2.7 Bridgeprotec:tion

The Employer's Requirements for retractable spans have been based on the
requirements for the pas$agtl of a 30.000 tonne (OWl) ocean going "e~1 travelling at
8 knots and for an oceanic deck barge of 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 ~an going vessels as limited under the Employer's
Requirements. In addition, appropriate protection shall be provided against damage from
a Nn-away oceanic deck barge for a distance of 300m on both sides of the navigable
opening.

Rei. Addendum No.1, page 4. item ·23:Protection from run-away barges shaJIbe
provided perpendicular to the bridge alignment, extending 300m away 'rom the bridge in
both directions.

Timber or similar protection shall be attached to the sides of the pontoons adjacent to
the navigation channel. with the bridgeJn 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 dlit.d December 30 2005: The Employer
has accepted that the bridge protection (system) shall be designed and executed similar
to that as applied on the Q{mlerara HsrbQur Bridge. This acceptance overrules alJ
relevant aforementioned criteria and requirements.

2.8 NavlQationAids

Navigation lights and other aides shall be provided consistent with tho~ employed on
the Demerara Harbour Floating Bridge,and in accordance with international standards.

2.9 DeflectionandMotion

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

• Maximum deflection under live load (relative to supports) - span length I
approximately 400.
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• Maximum laterCilIdeflection (drift) due to 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) - +/- O.3m.

• Maximum rotation (roll) due to wave load (dynamic) - +/- 1.0 degrees.
• Maximum vertical displacement of pontoons under maximum live load - O.3m.
• The minimum freeboard at aU loading cases shall be 0.3 meter and with two (2)

compartments flooded the minimum freeboard at all loading QaSeS shall be 0.1
meter.

• M~imum rotation (roll) under unbalanced live loads - 1.0 degree.

Particular attention should be paid to ro~tion (roll). where the roadway is elevated a
significant distance aboVfJ the water level.

2.10 Bridge Drainag.

The bridge deck shall bedesigned and constructed so as to prevent the collection of
water into puddles.

Deck drainage shall be allowed to drain treety into the river.

Signag. and Road Marking.2.11

All Signs and road markings $hall 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
aPutments shall not be required as part of this contract.

2.12 RoadLighting

The lighting design and construct,ion shall be carried out in accordance with the following
codes and standards:

• IESNA
• IEEE

• NEe

Illuminating Engineering Society of North America
Institute of Electrical and Electronic Engineers
National Electrical Code published by NFPA (USA)

as well as the requirements of appropriate local regulatory agenCies and utility owners,
Guyana Power and Ught (GPl) Clnd GlJyana Telephone and Telegraph Company Ltd.
(GT&n.

The design shall be undertaken, following IESNA gUIdelines.
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Average maintained horizontal iUumination shall be 20 tux minimum with a uniformity
ratio of 3:1.

Ref. Adclendum NO.1, pas- 11, item 6: Lighting beyond the briclge abutments shall
not be required as pan ofthis contraql.

2.13 PermanentPowe, andGenerators

. Permanent electrical supply for the ongoing operation of the bridge will be provided by
other contractors. The Contractor ahaUconfirm the electrical power requirements for the
Permanent Works as earty as possible.

Temporary eled{icaJ power shail be provided in accordance with Clause 3.5.

The Contractor shall supply permanent diesel powered electrical generators that could
be used to operate the bridge prior to the provision of permanent power and which will
act as standby ~nerators during ··tbe·fUbJre operation of the brl('jge, Emergency
switching facilities to aetivate 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 othe1 contractors .

Other contractors will select the permanent location of the generators and permanent
power equipment cmd prepare the··grt;lde for these facilities not further than 30 meters
from each bridge end.

The generator shall be capable of prolonged operation.

Ref.Addendum No.1. page 8, item 33: The capacity of the generators shall be sufficient
forthe opfJlation of the bridge. Capacity shall be no less than 185 kVA.

Ref. Addendum No.1, fUlge 8, it.",34: The gtJfI6rstors shaH~ sourced for prime function
(ability to operate for 24 hours ove'( extended periods).

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.

3. C;on&tl'uCUon ftequlrements

3.1 Cooperationwith other Contractors

This Contract forms part of a .larger project for the crOSSingof the Berbice River.

Other contractors will be cons~cting 8C4:E)SS roads to both the east and west abutmentsof the bridge that is to be constructed under this Contract.
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3.2

Another contractor will be constructing the. fa.ciJjtiesassociated with the future operation
and maintenance of the bridge including toll booths.

The Contractor ~hall coo.()peratewith these other contractors and make arrangements
with them for access to the Site.

The Contractor should note that land access to.the east abutment will not be available
until the new access road is constructed. The Contractor shouJd therefore make
provjsion for accesSing this area of the Site by water borne equipment only.

ReI. Addendum No.1, pall. 12, item 20: Access to the west side approach wiJl be
availabJe upon commencemem of the·project. Access to the Bast side approach will be
from the river.

Ret Addendum No.1, page 13. items 26, 27 and 30: Adequate storage and staging
areas with water frontage will be provided by the Employer south of the bridge site on
the westem bank, known as AlIMACompound, free of charge and for the excJusive.use
of the Contractor during the contract execution period.

Ref. Addendum No.1, pag_ 14, items*alld 47: The contractor shaUbe responsible
for his own site, equipment.materials,and peisonneJ security.

Ret Addendum No.3 (negotUition): The first three (3) houses, counting from the
compound access at the ferry-stelJing sidB. shall be provided by the Employer free of
cost and for exclusive use I.>y the Contractor during the contract execution period. The
houS6$shalJ be accepted by the Contractor "as is". The Contractor is permitted to
maintain living qualters in the'aforementioned houses and subject to the "levant local
laws on sanitation and the like.

Marin. Traffic

The Berbice River is a.major. marine navigation channel prOlliding access to facilities
u~tream of the proposed Clossing.

Ocean going vessels regularly pass along the channel that will be crossed by the
proposed bridge.

Barges also cross the proposed bridge alignment carrying bauxite to the transashipment
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 resPflict 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 so) provide reasonable assIstance to the Employer at the
request of the Employer.

3.3 SettingOut
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e The Drawings in the Site Data specify the alignment of the bridge and the coordinates at
each bank as well as the GO reference point

These coorcUnale$and GO reference point 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 acceSi roads.

The UTM coordinate system. ~. applied by Boskalis in that area, will be applicable.

The eJevation of the bridge at the abutments will be determined by the Contractor based
on the GO information as provided by the Employer. Such elevations shall not be lower
than the·existing elevation of the river banks.

3.4 Environmental Constraints

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

The Contractor shail undertake. its operations so as to conform to the Environmental
Management Plan and aU other· obliQations with respect to construction of the Works
contained In the Environmentallmpaot Study;

Ref. Addendum No. 1,·IMB" 5, item 30: TheEnvironmellt81 ProtectionAgency has the
governing authority to issue the Environmental ImpactClearance.

3.5 electricity,WaterandGas

Requirements are as set out in the General and Particular Conditions of Ccmtract.

3.6 AccommOdation for Employer's Repreaentative

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

The accommodation shaUbe of open.office·structure with lockable access for one person
and shall include:

• Desk and two chairs
• Filing cabinet and bookcase
• Ughting and electrical services
• Tejephone and fax machine
• Facilities for electronic transfer of data (email and the like)

The Employer's Represenu.tive shall bear the cost of any overseas calls made by him at
rates and prices set out by the local te~phone utility.

3.7 reats on Completion
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The following tests shall be undertakensuccessfullyprior to the issue of a Taking-Over
Certificate.

3.7.1 Retractable Span.

The time taken to open and to (:lose the retractablespans should not exceed the period
specified in the TeennicalProposal.

The Contractorshall demonstratethe reliabilityof the openingand closing electrical and
mechanicalsYlttemsof the bridge.

The systems will be considered reliable and have passed the tests for a Takjng-Over
Certificateif:

• Over a consecutive three-week (3) perio(j the bridge is opened and closed for a
minimumof twenty (20) cycles.· eaencycle accompaniedby the successfulpassage
of a marine vessel or v8$$els. The test must embrace the full range of tidal
conditionsover the thr~~k (3).period. If a failure occurs then the three-week (3)
period·startsagain.

3.7.2 Ship-to-Shore Communications

The ship.to-shore communication·system to be handed over to the Employer nae
operatedsuccessfuUyfor the cyQes specifiedin Sub-Clause3.7.1.

3.7.3 Generator(s)

Over the three (3) week period speCified in Sub-Clause 3.7.1 the Contractor shall
demonstratethe functionalityan<:l.relia~iJityof the generator(s)and the electrical transfer
system.

Ten (10) separatetests shall be carrteciout by terminatingthe externalelectricalsupply.

The test will be successful if the generator immediatelycommencesoperation such that
power to lighting. bridge opening and closing systems and navigation aids is
unjn~rrl)pted.

Ten (10) consecutive tests will be required to provide the reliability of the standby
generatorand associatedswitchingsystems.

if one test fails then the numberof successfultests reverts to zero.

3.7.4 Lighting

Illumination levels at the surfaCil of the deck shall be measured and shall meet or
exceedthe value.sspecifiedin Sub-Clause2.12.

3.7.5 Dimension Tests



e The Contractor shall demonstrate in the presence of the Employer's Representative that
the dimensional requirements for. traffiC lanes, shouklers, freeboard, navigation openings
and other elements specified in Clause 2;have been achieved.

3.7.6 LoadTest

The Contractor shall undertake load tests based on a reasonable test criteria, which
shall be mutu~y agre.edupon by both Parties-

3.8 As-Built Drawings

Prior to the issue of the Taking-Over Certificate the Contractor shall supply as-built
(record) drawings ~ follows:

• Three ~ts in A3 size hard CtJpypaper format
• 2 Compact O~ (CDs) containing the full set of drawings in PDF format

• All as-byilt (record) drawing$ Shall be produced in PDF format

3.9 Operationsand Main*",nce Manuals

Prior to the commencement of the Tests on Completion, the Contractor shall submit
three (3) hard copies and one digital copy of operations and maintemance manuals for all
structl,lral. electrical and mechanicalsystem&-

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

3.10 Inspections

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

The Employer Representative shall have .futl 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 wHi be
retained or contracted by tM. EmpJoyer,·to operate and maintain the bridge before the
issuance of the Taking Over Certificate. Employer shall ensure that its operating
personnel are avauable at the· time rElquired by the Contractor and that the operating
personnel are sufficiently eclucatEKianc:I skilled to be trained to operate the bridge.

Contnilctor shall ensure prior to. T&king aver that personnel of the Employer will be
adequately trained for operating and maintaining ~ bridge.

The training shall identify potential tail.ure~oarios. These scenanos shall be simulated
and future operators trained on how to respond to such emergencies.
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3.12 ConstructionSpec:ific:ation$.

The Work$ sh~1 be constructed in accordance with appropriate &tandards and standard
.codes of practice.

All materials shaUbe new.

3.13 SpareParts andConsumabht.

The Contractor shaJi provide a comprehensive Hst, to the Employer. of spare parts and
consumables to cover the first three years of bridge operation. Each item IiIhall be
provided with a unit 'Ex-Works" price.

The Contractor shall identify, from the aforementioned list. a set of recommended items
to be procured for the tendered sum of US$150,OOO; thIS set shall receive the prior
approval of the Employer and shall constitute an Item of delivery of the Contract Price.
The Ust of spare parts must inclUde at least one duplicate of aUelectrical and mechanical
components that are criticaJ to the operation of the bridge and Without which the bridge
coWd not be opened or closed.
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SCHEDULE THREE

COMPANY'S TIMETABLE

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

TOLLING POLICY
Tolls will be determined inaccordance with the calculations inme following schedules.

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

1Q11I2007
1211212008

t.Iimag!lQlDMt iICQOUn~ drawn "-p
313

Audiled

t~1i2fjQ7
FIC1IIIIliaI Vear EnG

"!1.'2001l- 121.)1120011
twea onaClUlllell8flueof pI'OVIOl,It ~

101112007 12131/21)09'

101112007 . Managment ~ma:B&
121112008·121$112008

1213t"2()OIl

Below is an extract of the proposed explanations that willmake up Lhetoll calculation. followed by
a worked example for Ute first period, This should be treated as indicative.
Definitions

A "Period" is usually a calendar year; if~ provision of clause 4.1 of schedule 15 of this
agreement relating to inflation inexcess of25% then periods maybe shorter
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"C~rrent Openltiag 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 11112008 to 31/1212008,

uPre"'iOUliperiod" refers to the periodi.QUll~atel}' preceding the Current Operating Period (nut
shown in the above.example).

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

"Slub Period" is the period between the start of commencement of the bridge and the first
tinanci~ Y(!afend thereafter and is treated separ.a~ly: itshould nOI be classified us a previous
period. (in the above example thestub period is 1/1QI2007to 31/12/2007"

~Provisional ToR Level" is the loll level which applies during the Next Operating Period between
the end of the Current Operating Period and the Final Toll Level coming into aileet and is based
on management accounts an4management estimates from the Current Operating Period plus
manag~ment. estimates (in the @oVI;aampic .tbeprovisional toll level applies 1/112009 to
30/0312009. .

"Final ToU Level" is the level of tolls which applies 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 100high or 100 low (in the above example the final
toll level applies 11412009to 31/12120(9) .

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

"Prior Operatiag Period Pro,,'isionaJ Toll Level(a)" Is the level of tolls which applied during
the previous operating period at the provisional toll level. (Note tor tile first Currem Operating
Period these should be set to zero as they are not applicable)
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"Prior Operating Period Final ToOLeveJ(bY' Is the level of tolls ,....hieh applied during the
previous operating period at the final toll level (Nou=for the first Current Operating Period these
should be set to zero as.they are not applicable)

"Current Operating Period Provisional Toll Level (e)" 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 arc not applicable

"Current Operadag Period Fin"ToO Level (4)". Is the level of tolls 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 (e))

"ToUL~velat 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 Parr I of the Calculation schedule .

.w.l11itiaJ ToU Levels (I)" are the InitialToll Levels as set out in clause 1.2 of schedule 15 of this
Concession Agreement and are the levels of tolls to which inflation will be applied inPart 1 of the
Calculation schedule inorder to detennine the Toll u=vel at Slan of Opercltions

~~, ..,.,'_,JY' .~: _. ,Current !,,!.=~1.'~IP""';.....~~;."P,dodat ••' . i .'

c:"'" .. ,d,'·S1''''t·~:.:''·~~ ~TOU ,~, :~to
'~". ':;",.' I'.'~;"~'i····" ~.- .,j,!~i =,: I -"~l;; ..JEn4'f}
cars 9 578 105,359 1.0.287i. 102.~.@. __ 'O,2Q.L .__ _!Q~r_
Pickuos 3118 34294 3493· ~~~~~. ~~~ ._~J~@~.
4WO ',097 12,070 ',118. 11,785 1,178 ',178
Minibuses 12-:e18 138.799 1io5Ei'-,jO,Ss3 13O~ 13,056
Small trucks 430 4.730 537 5,3?~ __ 537 537
M(1,~iumtt\!Cks

~raetrucks(2)! ~~ __ 1r:~.J~r ~U~· t~l ~~~.
Art truCk$(3}: 99 i 1.09.1'. ,,102 ' 1.019 1.Q~ 102
~~! 4)t9~.1 ~?1J.~~~~:~---~~~{' 52.~: 52,~;
"Prior Operatin&Period at Provisional ToULevel (a)" Arc the number of units of traffic
crossing the bridge during the previous operating period at the provisional toll level. (Note tor the
first Current Operating P~Qd lhese should Pe. set tozero as they arc not applicable)

"Prior OperatJDgPeriod at Final ToULevei (b)" Are the number of units of traffic crossing the
bridge during the previous operating period at the fmal toll level (Note for the rust Current
Operating Period these should be.set to.zero.as they arc not applicable)

"Current Operating Period at Pro"'iJioJ&alToB Level (c)!It·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 PeriQd. at Firull ToU Level to date (d]" Are the number of units of'traffic
crossing the bridge during the current operating period up to the date management accounts have
been drawn up for the Current Operating. (In the above example this represents the period from
1/112008 to 30/1112008)

"Estimate to End Period (e)" is managements' estimates ol'the number of units of traffic 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 30/1112008to 311lm008)

"Actual to End Period (1)" will be left blank until audited accounts have been prepared: at which
time the actual traffic volumes bridge in the period covered by Estimate to End of Period will be
entered

Note: where these toll levels and revenues are referenced to in the calculation schedule below they
are shown in bold. This is to indicate that the calculation should be applied across each row in the
column and then summed.

E.g. 'Part A' calculation rcw 'b' is "(ToIb(a)* Traffic(a»)" This indicates for each 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 «(1Q80· 9578)+(1980" 3118)+(2000· 1097)-r1_900'"12618)-r(1940·
430)+(3780" 3378)+{6740 * t095}+{14160* 99)+(460'" 41022)+(59000· 41»= 73,742.380

Where these tables are not referred to in bold an individual row is referenced according to the
heading in the calculation schedule. E.g. 'Part A' calculation row oj' is roundup «l-t-g) • tolls (t).
nearest G520) the heading isCars so this would be 912 * (1+g) rounded up to the nearest $20

,,_._,.~
'. '
~ " '<l.t~ _~

Pan 1 adjusts the initial toll levels to the toll levels at start of operations using the inflation over the
last two years and appJying it to for number fyears since the last loll increase to the start of
operations (rounded up 10 the nearest whole year)

Dale of Georgetown Consumer Price most recently
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I !it 4WO us ",u.IlJUOI(l ~ ,) • ".Il"f'D e.v~ GSZOI ,~- ,
I Minibuses G$ r~IIOdUI>l(J'l!) • I.,IJ..I{\ """' .. , u~~

m Small trucks GS roolldUl>t0"-21 • toilS( f\..ocar~5tGSlO1
'-'"-,W

!n Medium trucks (1) G$ ,,, ..ui.lw.>llI 'Ill· 1,)i""I).aearcst GS20, ,
0 Large trucks (2) (is roundllll(ll"'l!) ·lOlWfI.J>CM".tGSltJ,-
P Art. trucks (3) OS r "'UlJduu(II- II ·Ioill;t fI.lICIIl'C51GS~v,

Q Freiwn GS roWlduP({1~jI) -",lIiil)""",,1:>oI (,$-N',

r Boats OS 1fJ",,,illIJ( I'gi' lulh;ii),IICiIlCSlG)1l}i

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

G$

The stub period adjustment should be based only on income and expenditure during operation.

Pan A.of the calculation scheduledetermines the growth in traffic through growth in traffic
volumes alone and the projected revenue far the,current operating period

'~Unweight~ ToU Revenu.e" means revenue dcletmining by applying the Toll Level at Stan of
Operations to traffic volumes for me relevant period

": ,', '. .. ....--- - ., . I,

1
r

a Prior Period Revenue at Final TollLevel G$(OOOs) ; (felllCbJ • Tram"'bl)
b Prior Period Revenue at Provisionat T~U level G$(OOOI» ITGIW.1• Traftld.U
C 'Number davsPrevious Final Toll Level anolied davs _~"_ o-
f NUmber dayS Previous Provisional Toll applied dayS

s Unw~ighled Ton Revenue for Prior Period G${O{){)!!.} ,Telll Ie)· ·1:ra1ficjiu+T.,.'Gdbli

Note: the unweighted revenue for prior period will be zero during the calculation in respect of the
first current operating .

i Cunenl Opcrutillg Period R<:\'.::nucat Final Tull L~~c:1ID lialc GS(Q90s) I
.. ulbtdl·h ..Oiddl,I

i CurrentOpcnajng Period ~~1lU<! IIIPn>~'aWn"TIlUto~1 GS(OOOs) ('hllll4~1• h..-Kjcl)
m Number days Current Final Toll Level"oDlitd days
n Number daYS Cumnt Provisional T(lll aoolied ! davs I

, "
'_4_

0 Number days to End of Current O!leratiQg Period da\~
P Revenue estimate to End ofCWl'ent ODeraling Period G$(OOO:.) (Telll(d)· TtaKId~ll

94



The revenue estimate to 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 Current Operating Period Revenue Estimate GS(OOO.» i [i-j 'P) ---...,_

_.
Current Operating Period Unweigblcd ToURC~l;nue. iTGlloje) •

r Estimate ~~~?L frl1!~~!+ T...~d)+ 'r...I1i(j~):,

t Unweigbted Revenue Growth (aanualised) '!'o ICi>:}·UIt'n~"J/j.,.,iI-I ._

The unweighted revenue growth is calculated as the ratio of the Current Operating Period
Unweighted Toll Revenue Estimate to the Unweiglited.Toll Revenue for Prior Period. with each
item of revenue prorated by the number of~ys ifappli~ for it arrive at an annaaliscd figure

" '{I'

. ~-{~
- -

Part B of the calculation schedule deals with the projected expenditure tor the period

"Contractual Cash Flow" means any cash flows contracted to be paid under any firuulCing
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 obligations (whether contractual or otherwise) due in a previous year which for whatever
reason remain unpaid (including the amount of any overdraft as at the end of year

~'Current OperatiDg Period ~oo..coatractual Expenditure" means any expenditure which is not
contractual cash flow but excludes any non-cash items

"Current Operatiug: Period Noa-Contraetuai Expeadilw'e to dade" is non-contractual
expenditure up te the date at which managemeat accounts are drawn up.in the Current Operating
Period .

The estimated non-ccntractual expenditure ferthe current operating period is the is the sum of the
non-contractual expenditure to the date at which man~menl accounts are drawn up plus
management's estimates to the end of the Current Operating Period

Georgetown Consumer Price Index at end of Prior
d Period index
e G etown Consumer Price Index to date . index
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f No davs from end Prior Period to date da~'!> I A(m-lI)r:,_.._-
--- "---

j), Annualised Inflation ~-'o j (c.:d)"(36S :tii!)-I -
1

b Number of days inNext ODeratin1t Period " dav!>

j Inflation Vpiift inde,!. 11-1!((1II36),251

Nut OperaliDg Period Nop-Coolnlctual
I Expeaditure Estimate GS(OOO~) (,·II·hi,fT A(OII

The estimate for the next operating period is determined using by applying inflation to the estimate
for the current operating period

Note in all cases contractual expenditure in~ llCxt operating period should be entered as the
amount accruing. For capital repayments·the amount tEtJlingdue in the next operating period should
be entered; unless theNext 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 innext operating period or current operating period: the number of
days inthe next operating period divided hy the number of days between p~ymcnt dates

• Amount falling due in current operatiag period but not in next operating period: (the number
of days since most recent capital repayment incurrent operating period plus number of days
inme nexroperatiag period)di~ged bytbeuumber of days between payment dates

• Amount fulling due in next operating period but not in current operating period (number of
days to next repayment)/ number of davs between payment dates

Operatina and Mainteruuu:e accruing c:mnngNext
k ODeraUnil Period .

T~ & AgerK:)' Fees acauingin N.ext Openuing
1 Period 't----=~..:..=:=----------'----~-------+---!!~~-I--+-------'- ....

Periodic; Mahuenancu expenses ac:cruing inNext
m ODera1inll. Period'
n Interest on bonds accruing in Next ()per~ Period

'ShareRe4emplions tailing due inNextOperating
1.1 Period
r UnnaidLoan Stocklnterestf-':__+-= ..:.::.c:==, =-===::=.=.--.....,...... _~ -+-____:~~:.u._ -+--+---------.~..
5 Other canital and inlJ.-n.osl QUtstanding

,

Reserves~, sinking funds require,.j at end ()f Current
t Operating Periodr-~+-=~~~~~---------~----+____:~'~~-+--+------------~

Reservesand sinldn&funds,required at end Next
u Operatinl! Period

v Net conuJbution to reserves .nd smkiil.l1.funt;1s feQuinxl
.---4_+---------- ...--

.. "o r---+-------------------~--~-----~..-.------~_+----------.------~
Ordinary Share Capillil at cnd ofCI.UTW.UOperating I I

'--w:.:_._L,.;P:_:en::;·od=- · _ ....._-L.---!G~$(OOO...;s.'_, --1....-1- .,....._.J'
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¢N fall in Next 0
Share Dividend

Boolean
O$(OOOs)

Share Dividend %

The ordinary share capital entered inw should be prorated in the same way as capita] redemptions if
the next operating period is less than a year.

sa Stub Period Adjustment Applies'! Boolean i
I

Tobll Cogtractual Eltpenditl.lre Ntxt Operating Ibb Period G${OOOS) ~1;;:5rV-ZTPa.-tl (ij·....

I • J! ~~.-.. ~ ...":i'f:;~:..,

Provisional Tolllndexation is determined by calculating the expected expenditure inthe next
o~ . datm ~peno

Total expected cash flow required inNextOpero4ling
a Period G$(0005) ·~lrbbl

o.sh Balance to date (less liabilities tailing due before i

end of Curri:ntOperating Period and falling due in NeKt
Ir OpeJ'lltinStPeriod} . GS(OOOS)

Note liabilities fulling due in next.()peratins. period should only be deducted. from the cash balance
if they have been expensed in the currentopetating period and are not included in the projections
tor Part B above.

t b I Revenue grO'ktb uplift Index

The revenue growth uplift projects thegrowth imrafficvolumes u.....ing the number of days in the
.next operating period and the growth in unweighted revenue from part A. It is limited to a
minimum of 1 so only decreases intraffic volumes are projected forward.

I c I Proj~1ed Revenue inNext ~nuin~ Period (prorated) I G$~l)O.()s). i I .",\ql·b·#{h~'("'im)'.o\IDb\jol/1

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 day~ in the current operating period.

Provisional Toll Increase before floor Next Operating
Period

I ;
I I

The:provisional tell indexation before applying the floor is tOWlJ a..s the ratio of projected
expenditure (less any contribution from. excess cash) to the projected revenue.

f Toll Floor applies Next Operating Period? Boolean I
,--~

2 Provisional Toll Increase 10Aepiy after floor ~.'~ f-MAXld.Ghl-[j·d I

The toll floor for provisional increases is simply that provisional tolls cannot decrease over previous
final tolls. The provisional toll levels for the next operating period are determined by applying the
provisional toll increases to the final tolls for the current operating period .' (;t) .»:

y--:/ \0 . "In . . ~.~
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" InoumIUP(( I '11) • 1.. 110111...,,,,,81... 1

h Cars GS G~20)

i Picl."UPs ' ___",.S;$
lolllllillpt.(I-rg)·~Il._1 l

GS20)

G$
rolllld\lll(ll•2,1• toUII(I!}._~51 i

j 4WD
' (;$20\

k Minibuses (i$
lotmeLup«(1"'11) • IQUa(,l!~

_''', - OS20\

I Small trucks US
roWldup(!l~,)· toILo(j!)...-

(.i\J(I,

Medium trucks ( 1) GS
IQ~( I~a:) +lO&4.i),DcarCS

m
0$20)

Larae trucks (2) US
1Qt.IDdup((I_..,·loIbW.ll_

n
GUO)

Art. trucks (3 ) uS
r(Wllliup(I""Il) • IOliJ(g),Il.CiICCSt

0
GUO)

,,...,,,...,

P Freiaht uS I """"'upi{ I'~). t..>Il1(;).-Cit
GS2O)

..... ..-<,..... ~- .... --.-.

" Boats GS
ruomdup(( I'll) • 1..1l1(l!1,J .... ~!Ot

-- OSW)

"""",'
~1 ;.........-~:11:: '

Pan D ofthe calculation schedule is complet«i once audited accounts have been prepared for the
current operating period. The calculations of projccted expenditure and revenue are re-worked
taking into consideration the actual traffic volumes and expenditure for the year .

....._ ....~,-P

Cl.IIT'entOperatillg_Peri.od Actual revenue at,final toll ~r
a level i U$(OOOs) T~II}.(Tnffieldl· Traftidfil

b Current Ooerating Period Actual revenue , U$(OOOs) a"Aoi

Current Operating Period A!"~ non-cuQU'8Ctual
c expenditure G$(0005)

d Unweigbted Current Operating Period revenue GSCOOOs)
(Tellstel·

] 'lraftidc l+TramCtd)'t Traft"lI:lfI:

-

f AcuW unwe~!dll~revenue growth (aJUlU31~} % II'AU))·~IAlr)o1

, ""' ..........,-_.-
Il Revenue Growth Uplili index , mm.:lhf)"B!W3b5 2S~ II

h Proiecred Revenue (pro-natcd) (jS(OOOs) b·Il·B'h~(Almi"AiD}-'Aiolj

---,
Next Operating Period Non.co~l E>.-penditwe

i Estimate GS(OOOs) B(iliBr~."

Cash Balance at end of Current Operadng Period (less I
j liabilities falling due in next oDeratinu;oenad) GS(OOOs) I
k Unoald Loan Stock Interest at periOd end? Boo Iean I
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Excess cashwill be utilised to prepay financing unless there is loan stock interest remaining unpaid
at the end of the current operating p,:rioc;t, illwhich~ it will be used 10reduce tolls instead.

1 Target Cash Balance G$(OOOs)
,
!
!

m Amount cash U5eOto prepay financinll GS(OOOs) !I,,,,·MAxr .) n) !-.,,>,,-,~,.--~

n Amount cash used co reduce tolls G$(OOOs) k'MAXb.1 UI I

i
Adjustment to contractual payments due to prepaymellt

I ("$(OOOSI0

p Revised Cashl10w requirement after cub utilisation G${OOOs) IJ(bbl'I'~""

- -',_,

q Projected Revenue during provisional oenod (j.${OOOl»
L·Il(II)·(q....

II.I·fI·r.mdc\'TnIlkC4~TraffiCiI')I
-~

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 lolls were based. Note this
is based on projected uaffie, even thoush actual traffic volumes at (he provisional tolls in the next
operating may be known. it is applied after the:floor

r Increase inTolls pre-floor I 0'0 ij I ",'h-I

I I I
s increase afu..-r floor I Q/G I I cm"MAX(d.J)~'II-I.OJ+1L-c,f))"---,- "

The floor is determined with respectto the wU levels for the whole year. and is set with reference to
the Toll Level at Start of Operations (e)" .

t Nu.ntbel'daY$ prQvisionalloJ1 level paid da~'!>

Projected revenue during next operating period at .Blb)-t}iB{b'·IC(....
\I provisional wli levels ql·(T""~cl+T ....lllrldl,ll'11fflCl( i_" -_-.-
v Final Ton Increase to !IJ?l)ly to DtOvis.iooal 101111 ~'o jb~(I "jo,qli,,·'..._....~

Once the floor has been determined the projected revenue is adjusted lO take 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 provisional toll levels; since the increase are applied to the
provisienal.tcll levels.



The final toll increase is applied to the provisional lOU levels tor the next operating period

DRS IoU Calculation (TRill applicable in 2009) .

Nore nCUUem Operanng Period"Nbs to perIOd QIl v.tlicb me following period's rolls revenue 1,\III~ based
"pOO,. Period" ~ pcoi<i6 ~{~I'~ 1'Ioriod. "NUl (~ ~:' Re_ to !'Inod 1'... whr.cb~",j;UI(lf"oret>.i11, pcrfunmcI
fwp~ PI"" pcood daaa ~ be ~ .

. ,Nata. (' • --.aiiit
a Prior Period Revenue at Final Toll Level GS(OOOsi CI·_"'·1·~.1) 811.46:;
b Prior P1:ric:td Rc~_1IlPn)visional Toll Le~d GSlOOO:;) fT..... ~1• T....m.•••l 73.742
e Numbcr day5 Pn:"'iOWi Finid ToD [.c\'d IIDDlicd dav, 335
f Number claw Previous Provisional TOn aDDlied da\lS 30
II (J_~iclllc:d Toll RC'Vcnw: Wr Prior Period (iSlOO(is:, rr'''''I.,.1 '"rr..MIJ",""j*Tnmcc.~; 115.206

i c_~ Pr:riod Jt.w-.c it fWi To1Il.&\d II) dab: 0$(000;) rr....(dl· Tr"'I<'I.I) 864.749
i c_Qpmupg 1>cw:!ucI1t ....... "'''' !'rm....anol 'faU 1A,'4!I GS(OOOsl (1·.. II•• ·r........1) 86.496
m Number daw Cwreot Final ToU Lellef~ da-t'!ii 305
n Number dayS C1l1TClIItProvisional ToillUlDIial· dal'!> 30

0 Number ~51O End ofCurrenl: .Period d:\\'l;' 30
n ReVenue eSlinJare10 Endot'Cunw . Period GStOOtIi;;j (1''''Io(~.'T'_"il 86.496

a Cum:nI Period kc~1UIC E5ti.mal.c G$(OOOi) \1' j. D~ 1..oJ7,741

CunCDlOperating Period UnwetgbtedToll Re\'eIlUe I.ldl.~..)..
r E.~limull: (i$(OOOSJ ,Tnjfl<j(I'Trdic:i"~ InRict'l) 1.037.741

t t;nwell!bted Re\'enue Growth (annuaI~. % ir·_t"lm-'"n~a.l'j.~..n..l 17.23%
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buel L as

49.457
~ ltc~ cstiJJUIU: IQ End ofCum:D1

b ~ Period u$(0003)
NorrConlnl(:tlJll) CUIT\ml ()p::tali~ PetiOO Expense

c Estimare O$(OOOS)

-

d GeoruCUlI,I,11COlliWUlller PJ'ic.llndex IIIend·of.Prior P&:nod macx 100
C GcolllClOwn CO.1m.IIJ1IIIeI' PrU;e IQIkl)C.to dale index 105

g Annualised J.nt)atiQn %

33:5

b Number ofdavs inNext Pcriud !law
I Inflation Vlilift inifell 1.0:56:56

NntOperatiac 'eriod Spn-CUltB"wd Espc ..dllUr'e
j EItlaalt U$tOOOS) 57005

k Period ;a.

1 Trustee &; A2encv Fees acCCUlBlr:inNen ')ocrariru! I:'cnod G$(o()l.)s,

m lPeriod
n ,lntelC5t on bmlds .."eminll:10 ~lQ .Pcriud
o iLoanStodt ~in Nm .PCriod

IJUlK
1m 0001;)

,"n~.'

468.772
242.000

.
169.026.

57.977

13:5.618

iStoOOSI

(.j$iOOOSi

200.000

y Does finllncial year fBlTin Ncxt ~ .. Period?
z 11'1Qlt OrdinarY~ U.Mdcod

Boolean
IU$(OOOsi

TRUE

:App'leS?
bb ITolaiC 1101.. ".
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.:

-a Tollll expected .;a!iJl II.,,,, ~1.Iin:d in1'<~lll()per-lUll!!Permo! (l$iOOOs \(,.1>1>, 1.050 146
laubBaI_ III_ (less liabilit1clt falImg <Iue 1JefiJrc:'end
ofCunenl Operalinf PeriGdIIdd ~ due ill N~

r 1000ratinl!. PeIiood) GSlOOOs) 205.776

b Rc:vc:m.Ic ~th unlill ID.ik:x ~.""r'-ANY\Dl6~"lUIn)., ~ I.OOOO()
c Projec:wd Rt:vImuI: .in Next Ooc:nitiDll Period (rirof1ok:O) G$(OOOii) ....~'·b'1l(h¥lAlm)TlI(~i'A.MI um.74 I

d f'ro\151Onal Tell lncrease before floor Nc:."Om:rulml:Periu(l % I_rQI"'j·~41:..t,·OIl)..\JH"..·t -11.41%

f Toll Fll)oran~ Next Period'l lJooIe<IIl TRUE

g Pro~151OI1111Toll IAl:rCllSC to Aooh' aikr fiOOl" .~~ ,·MAX(d.Q,·jHYd 0.00%
':-' ...... "

... :Ti:ffi,,)lt;.::,,::;;,: :1 ':~~. \N~f.

b Cars GS rOW'.d~l~'~I·l:OlisfA}.r.eatatGf20) 1.080
i I~· OS ~'1'~1'1OiItI~GS20) 1980
j 4WD GS , .... wIu(.,' ....., • ...u.ow.- (~) 2.000
II: Min~ as ' ...... ...,.,I..... ·""""W__ ' 900
I SIDIIlI uueks OS '..,..j""'fl'~·~GGO) ].940
m Medium'lrUcb (1) . {is ,~tli ....·~GS2D1 37110
n 1l..ar2eUUCks:(2) .. OS ,o...tup;j h",·tOIIs\8~_CiSlSIl 6740
:0 IAlt-IIW:ks m os ' .... ~.1 '"1!-i • uoAotll),-"" (i;I;XI1 14160
I) FreiDI as ""~"UI'I.iI'll)'WIWsI..-i c:;g(l) 460
q ROiIIS OS 'u.... II"'AI'IIl·~IGtXI) 59.000
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a Cmem Onemting PeriPdActual revenue at fiwIlloll I';ct (iSiOOOsl TuUald,..T.-.Koct4)· T...m.ll)) 95],245

~ Curr_n;;;;::;.; ..... Pcnod AI.'WaIIl:YCIIUO GSiOOOs) ,'.'.I,) 1.037,'41

Current.OperIIUlg Period AalIal.~ai:Iua1
GSIOOOslc em;:nditurc . 53.953

Unw;:1lduI:OCum:nl ()peraling. Penod revenue GS«()O(),o I
('-'., I.fI3.T741

d
rl••IfH,<,.T....... j·T.. IJ"";l)l

r Actual W1Yo'ei2hu:dlC'\ICJIUC·1UOWIh·lamwalised) ~. 11"t"~lJ)·"'·~'\(rJ~ 11.23%

II Revcnl.lCGnlYo14hHolift Index 1IIIDi(l ·n~Blh'1oh~~~I." 1.00000

b Proiected~ ., GSiOOOs) It"Q"lJih.\.~m)'.~! 'Moll 1.037741

Next{)p~r_ Pt;riodNon..cQl1ll&ClUalExpeodin.IIe
GS(OOOs)

I Eslimau:
fk.H·ik,,·. 57.005

Cash BalIOOe.1lend ofCum:m l1pl:nli.in& ~ (Ies$

i tilIbilities fallimt due in!leX1 ,mC:ratUait oeriodi (lS( OOl)s) 205.776

k UruWd loantoremt at-i)criod end? Boolean TRUE

I TlIJ1ICtC_h Balance G${OOO$) 15000

m .<\mountusIlused to DrcoaY financin~ GS(OOOs} "l·-.~·M"'XiJ~I.Ijo) .
n AmouoI cash used to reclucc tolls GSlOOO,) "M.r.XU·I.11l 130716

I) AdjUlo1m=lLto cOIluacwafOa\ments due.to I)n:~m.:nt (i5(000s1 - 5,885

p KcY'lSCd ClI5hRow rcouilllJt1<mlllt\e1 cash· 1ItllislWon (lSiOOO:;1 [Jott)"'k'n 913.48S

proJ.;:~d Rcvcmx:during pnwi:oionalperiod
1,'ath.·I_(~'"

Q
G$IOOOs) "I·I·'r.nl<;.,.I~dl"I'.m«I'I; 85.29~

r lna-:.asc in Tolls ore-tloor % p-~I -I \.97%

s Jnucase ai\Qr tloor % ('In'i "A.."'~rlol\-I."H 1-t:1lI1"1I O.OO",{,

l Number da\'SDlovisional tolllev~.1 naid da,'s 30

ProjcclCd n:vtm* durin&pext operaEi.ll&period at I"I.~U''IlIhl·lqlt-

u Iprovisional toD Je\.-els q)',I'rafticlCJ' TI'IIIIicI.tTT ....... Ol 9.:12,447

v Finlll ToIllnQ'CIL'le to anm'li 10 prOVisUlD81 tolls % Ib"ll .. /...... I 000%
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SCHEDULE FIVE

COMPETENT AUTHORITY CONSENTS

I. Exemption from With-holding taxes from the GRA

2. Exemption from duties etc, from the Minister of Finance

3. EPAPermit
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Environmental
Protection
Agency

IASlSuilding. UGCompus, lurlceyen
Greater GeoIgetown. GUYANA
TeL: (592) 222-5784 I 2277 /5785
fox: (692) 222-244?
Emoll:epo@eRogUYOno.org
Websiie:http://~+epa8uyana.or9

Environmental Permit
(Issued under the Environmental Protection Act, No.11 of 1996& Environmental

Protection Regulations 2000)

IRe'erence No.: 2004101S-8R8PO=1

Addressee: .erblee Irfdge Company Ine.
Mf.Windon IrcusJrlglon
Company Sec:.etcuy
clo NlClL
1~ lanac:kst.
Kingston
Georgetown

Activity: Construction and Operation of the Berbic:eRiver Irldge from
D'Edward VBlage to Crab Island, "rbice

The .... bIc. Brtdge Company Inc. herelnClfter relened to as the ..Permit Holder"II hereby
authoriad In aecordanc. with the Env"onmental Protection Act 1996 and the
Environmental Protection Reguiatlona.·2OQO 10·conmuct and operate the 8Mblc. Bridge
from D'£dward Village to Crab Island hereinafter ... 'erred to as the "Project" In the mann.r
Indicated In ..... application dafH 15 October. 2004 and the EnvironmentalImpact
Ailessment (EtA) appoved In 2006. and subject·to the terms and c;ondltloN set forth
herein and any forthcoming regulalons and standards relevant to this project.

Terms and Conditions:
This Permit i!' issued on proviso that an EDviroamentaJ Management Plan (including
Monitoring Piau) and Emergency .Respoa.se aad SpW Conti0iency Piau will be submitted for
approval of the EP" upon completion of3QO.4of the design stage and before the commencement of
the construction stage oCtile Berbice River Bridge. This EMP should be consistent with the EIA
Report.

To this end the PeTmit. HOIdeT 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 oftbe project, the Concessionaire! Contractor is
required to submit a report to the AgenCy indicating that the project v..as in compliance
with all conditions imposed by the permit.

~.o/1/1
._F if ~.r

em~~C06....



Environmental Permit Ref. No. 20041015·IIIPO
(J~:su.:duudr:r of Uk t;II\'IlQlunc-ntal Protection AI;1.No. l 1 of IY'K, wid UI<.:

Em'irOlllllCntllI J>r\)~11011 ~u14hon) 21111(1)

3, Minimise the level of dust pollution during the construction phase. especially in dry
conditions by utjJjzing wet Suppression methods i.e. watering and/or erect temporary
enclosures, to control dust emissions from material stockpiles and work. areas.

4. Remove ail construction tools. equipment, machinery. and waste material from site on
the wmpJetion ofc:onstruction works ..

5, Ensure that the necessary actions are taken to prevent a traffic hazard or unnecessary
inconvenience to residents.

6. Ensure that employees,' he.aJthand safety are protected. Safety wear and equipment
must be provided at all times.

7. Minimize clearing 8Ild Joss of mangrove vegetation on Crab Island.

No~ MIUIIl8I!11U!/IJ
8. Take all reasonable measures to reduce the noise level or production of unnecessary

noise at the construc:tion site in fJrder to limit possible disturbance to ~ents,

,. Minimise noise pollution by instaJling and' using mufflers 00 noisy equipment and
installing sound barriers where pnlCticai.

10. Secure the decks in such a manner so as to reduce unnecessary noise when vehicles
traverse the bridge. as intJtecas.e oftbe- Guyana Demerara Harbour Bridge.

Fuel lind WtlSleMlIIIllgemeat
It. Avoid water and soil contamination from fuel, lubricants. waste oils, chemicals and

other hazardous materials.

12. Store used oil in secured containers 'and safely handle and store to avoid leakage.
Secondary containment on an iaiperv~s.surface··or bund with 1100.4.capacity oflarsest
storage unit is required. ..

13.RegistCl' fuel storage in excess of 126 gallons (572.8 Hues) with the Guyana. Energy
Agency (G.eA).

14. Encourage and promote good sanitation and solid waste disposal practices at
construction sites.

WllIer'Quality Protection
15. Implement p...ctical measures for erosion. siltation and drainage control at the location.

BBCI &ballensure that siltation of the I)'Edward sluice is minimized so that the drainage

is not affected. .~.,,/7f) /;(/)
<-Yj( (!7Jr

'.loU . Z~~ZOlX
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Envircnmente! Permit Ref. No. 20041015-8R8PO
(Is."\~ Ul.of tile En\1forun~lltal"Prol,,'CliollAct, N" II of 19')(,and the

Cn"ifOlID1¢I1ta1 r'r~tiQ!l kegUlallCUls 21-1(11

16. Only undertake dredging with· outgoing tide and spra}' slib over the water surface to
avoid a build up of sediments/sand in the channel.

17. Regularly clear floating vegetation that may occur on the Berbice River in the vicinity of
tbeBridge.

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 ptace to "protect aquatic organisms. including:
fishes. turtles aJld dolphins.

20. Ensure that the design used does not inhibit dolphins and other fauna from migrating!
passing under the.bridge.

21.Undertake monitoring of waJer qualify every three (3) months from the stan of
constnaction to three (3) monlhs after tbebri"ge is completed. Samples should be taken
at the col\StlUCtionsite and -stockyards and.100metre~ 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 shC)UJdbe in acco«Iance 'with" tbe Guyana National Bweou uf Slandards
interim Gtlidelineslor .lntJust,iill EJIlwnt Discharge into rhe Enlrl;ronmenl. General
Environmental Guidelines - disclwges into the environment shall not exceed the
following maximum .uowmle limil$: pH 5.0-9.0; TSS < 50 mg/I as TSS; Oil and grease
<10; Temp <40~BOD5 <SOmg/l~COD <250 mgll.

Bridge Desigll alld Operatioll
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.lmplement recommendations made in the Hydraulic and Sedimentsnon study of the
ElA, A dredge shall be purc~ or contract signed with a dredging fum to remove
sedimenlS trom under the ponto®s. sluice gate channel and around ship collision
protection structures.

25~Und~e periodic dredgingoftbe Berbice River as the need arises. Dredging should be
done at least once per year~ to prevent sedimenlalion and potential floods in the area.
Dre:dged sediments should be removed from the river or safely stored to avoid reentering
the river.

26.;Prevent traffic bu:ards or unnece.ssary inconvenience to residents through appropriate
planning of the construction site and provision of adequate waiting areas for vehicles,

/"'?
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Envirenmental Permit Ref. No. 20041015·8RIPO
(Issued underof the: EJI\-'II('Illnll:uUll,I'rj)lecuon ACI. ]',:0.) I of I"'~. lind the

Lu\"JJ'UIIlm:JI!4I1 Pnltr.:c,.'·lIol1 kegulDtions :W(I!))

27. Work along with the Harbour Master, MARAD, Bauxite Company, Guysuco, Oil
Dealers and other Vessel ~ to ensure thilt there are minimum impacts and conflicts
generated as a result of the Bridge Construction and Operation.

28. Implement a j)ublic Relations Programme to address plans for construction and
operation and key public concerns.

2,9. Communicate to the public the expected number of openings, as well as the durations of
these openings to aU stakeholders. -, ,

30. Work along with fishermen in the area to facilitate access to fishing grounds and
mooring areas, within the two-mile Klimited activity" zone. This should be subject to
safe practices to protect the bridge.

3 l. Designate an appropriately qualified and or experienced person during the construction
and operation phases, with TC$pomibilil)'to monhor implementation ofmitigation
measures, environmental quality, conduct training of employees and reporting to EPA
and theMinistry of Public Works and Communications.

General Terms and Colldilions
32. Submit. for the JCCOTds, to tbeEnvironmental 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 liMP by the EPA, the EMP and the terms and conditions
of this permit must be strictly adhered to by BaCI and any other
.gency/or~atioolpersonslthird parties coatracted to work during the construction and
operational phases of this project.

34. N()t undertake any significant modifications to the facility without the written approval
of the EPA.

35. Comply with directives given b)' the Agency regarding obligations of Guyana under any
treaty or international law related to environmental protection.

36. Be liable to compensate injured patties for any losses or damage which may arise from
the project which may be attributed to a breach of any terms or condition oftbis permit.

37. Be responsible for selecting and mainlAining equipment, security and public safely to
meet discharg~ 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.
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39, The EPA shall have the right \0 .cancel or suspend this Permit fur breach of any of the
tenus 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
comp~ witb its stipulations nor any other environmental requirements not covered
by the Permit. Failure to comply witb any or aU of the provisions of this Permit sball
render the Permit Holder liable to p~tion and to penalties under the Environmemal
Ptotection Act 1996 and the RegQ.lationsthere under

42. The Agency reserves the risht (0 conduct regular inspection oftbe establi$hment as part
of its.momtoring and enforcement requirements.

43. The responsibility to meet environmental requirements specified by the Agency pursuant
to the above legislation rests entirely withthe Pennit Holder.

c This Environmental Permit shall remain valid until 30 April lOll. unless otherwise suspended or
revoked in accordance with the prO\1sioni oftbis Permit or the Environmental Protection Act 1996
and Regulations. A written request to renew this Permit shall be submitted \0 the EPA no later than
31 October 1010.

This Environmental Permit is made effective on the date indicated. by the signatories below.

Signed by. j!--~!JJ/.t; on behalf of theEnvironmental Protection Agency.
/~ Eliza FIoreado

Director. EDvil'OJlDleDtal MaD.gelDeDa

1 hereby accept the above terms and conditions upon which this Environmental Permit is granted
and agree. to abide by the EnVironmental Protection Act and any forthcoming regulations and
standards made under this Act.

SIGNATURE:

OVI.ONMIN'AJt .....
ICI,'ON AGIIlftE:

ate OOQl~/i ,2QPI.:.
ENVIR NMENTAL

IAN_GEUEHT DIV'StG'C'

cw t. 11'1. -k • d .

U~~.
NAME:

'.SeU
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SCHEIlULE SIX
ROAD AGREEMENT

REPUBLIC OF GUYANA

COUNTY OF DEMERARA

DEED OF AGRE~ENT
Thi~ Deed of Agreement is entered into thisl:Jay of June 2006, By and Between

. .

The Government of Guyana as represented herein by the Minister of Transport
and Hydr.aulies with responsibility for publ ic works the duly authorised

representative of the Government of GUYanaof .~.Fon Street, Kingston,Georgetown,
Guyana (hereinafter referred to as "the Minister") of the one part, and the Berbiee

Bridge Company Incorporated, a company incorporate-d in Guyana under the

provisions of the Companies Act 1991, whose registered address. and place of

business is situated at 126. Barrack Street, Kingston. Georgetown, Guyana

(hereinafter referred to as ·"BBCT"),of the other part.

RECITAL
WHEREAS the Berbice Bridge Company Incerperated has been identified

by the Government of Guyana pursuant to The Berbice River Bridge Act 2005

as the company to designconstruct and manage the Berbice River Bridge;

AND WHEREAS the Government ~ Ouy~a has entered into a Concession

Agreement with SBCI dated the L~day oiJ.~~2006 for the said purposes of

designing, constructing and managing the Berbice River Bridge;

AND WHEaEAS the Government of-Guyana and BBCI have determined the

place or site from which the intended Berbice River Bridge shall commence on

the West Bank of the Berbice River and extend to the East Bank of the Berbice

River:

105



o

o

o

AND WHEREAS the Government of Guyana has undertaken the

responsibility of providing the infrastructure 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 decided to enter into this Agreement for the

purpose of regulating their various obligations with regard to the matters

aforesaid

NOW THIS DEED WITNESSETH AS FOLLOWS

DEFINITIONS

means: the portion of roadway commencing from the Toll
booth to bridge measuring 180metres moving in an easterly

direction and ending 300 metres from the eastern abutment

of the bridge tc the weigh-station on Crab Island moving in

an easterly direction (hereinafter referred to as ..the access

road");

"BBCI Represelltative" means .~ individual, company or organisation employed

by the .Berbice Bridge Company Incorporated to represent

"'Access Roads"

BBCI pursuant to Clause 6 of this Agreement;

means the Berbice River Bridge;
means the individual, company or organisation

contracted by the Minister to design, construct and

build the access roads;

"Finality Certifiea~" shallhave themeaningin Clause 9;
"Minister" means the Minister of Transport and Hydraulics with

"Bridge"
"Cootractor"

responsibility for Public Works;

means the Berbice River inthe county of Berbice
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means the contract to be entered into or entered into by the

Government of Guyana [0 design, construct, build and

maintain the access roads and referred to in Clause 7;

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 ~oDlpletioa"meansthatworks on the access roads shall be of
such a condition that the roads can be used by

"Road Contract"

"Section"

"Works"

vehiculartraffic in order to use and gain access to
and from the bridge;

means the design, construction and building of the access

roads;
1.0 Project
1.1 The Minister will cause to be instituted and completed the following

(a) The survey and mapping of the route to 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.

(c) The design and construction of the roads constituting the access roads

leading to the Bridge.

1.2 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 flowof
vehicular and other motorised traffic to and over the said Bridge so as to enable

the smooth and uninterrupted operation of the Concession Agreement by
BBCI.

1.0 UNDERTAKINGS
1.1 By the Government

107



o

o

o

The Government of Guyana undertakes the following-
(a) To carry out the surv~yand-mapping of the intended access roads so as

to conform with the requirements of the Berbice Bridge to have clear

and uninterrupted routes designated for the access points of the Berbice

Bridge as agreed between the Parties and set out in the First Schedule

hereto attached
(b) 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 referred to above.

(c) To acquire by compulsory acquisition any land determined under (b)

above required for the access Toads and to pay all necessary

compensation to members of the public by virtue of the said acquisition

in accordance with the Acquisition of Lands (Public Purposes) Act

Chapter 62:05 and other relevant laws.

(d) To design and construct the access roads for the purpose of giving

access to the Berbice Bridge in accordance with established engineering

concepts and standards and according to the specifications agreed by the

Parties as set out inthe Second Schedule hereto attached.

(e) For the purposes of (d) above, to select. appoint or contract with

qualified persons, firms ororganisations to carry out the requisite works,

and to control, supervise or oversee the execution of the same.

(f) To maintain the said access roads after construction on a timely basis

when and where required in accordance with established engineering

concepts and standards.

(g) To ensure the proper marking of the said access roads in a manner to be

agreed between the Parties,

(h) To exercise traffic control over the said roads so as to permit the free

and uninterrupted flow of traffic at all times, and if necessary to make
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2.2

such regulations or By-Laws that may be necessary to achieve the said

purpose, and to provide such personnel in the form of traffic police or

traffic wardens as may be necessary to achieve the said purpose.

(i) To allow BSCI or its.duly •.appointed 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 access roads.

0) In the event of a complaint being made by BBCI concerning the

performance of the construction contract by the contractor or other

material event to settle, mitigate. ameliorate or comply with the

substance of the complaint,

ByBBCI
BBCI undertakes the following -. .

(a) To permit such access as may be necessary to the Government on the

Bridge construction site for the purposes of carrying out surveys, mappmg,

design and construction.
(b) To permit the Government to inspect the Bridge construction plans if

necessary so as to enable a proper determination of the route tor the purpose of

aligning the access roads.
(c) To inform the Government of any changes to the Bridge Construction

that may have a material effect on the design and construction of the said

access roads.

(d) To control the flow of traffic using the Bridge so as to ensure an

orderly and uninterrupted flow of vehicles using the access

roads.

(f) To comply with all relevant laws regulating the flow of traffic

and the use of roads in general.
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3. DateofCommencement

This Agreement shall come into effect 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 Qf21 {twenty- oneryears unless sooner terminated by one party giving

to the other 12 months notice in 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.

o
4. EffectofTermination

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.

5. Confidentiality
Each party will take all proper steps to keep confidential all Confidential

lnfoonation of the other which is-disclosed to or obtained by it pursuant to or

as a result of this Agreement; and will not divulge the same to any third party

and will allow access to the same to 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 party. Upon termination 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 this Agreement, the obligations and restrictions

in this clause shall be valid for the life of this Agreement and for a period of 2

years thereafter.
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6. DBCI'sRepreselltcative
BBCI shall be entitled to appoint a 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

access roads. Such representative shall -

(~) Be appointed by and be responsible to aSCI and shall carry OUL

such duties and. exercise such authority as may be delegated to

him by BaCI pursuant hereto.

(b) BBCI may at any time revoke such delegation. Both the

delegation and 'the revocation- shall be in writing and shall not take
effect until a copy has been delivered LO the contractor and the

Minister.
(e) The representativeshall on a regular basis but not less than once a

month report -to SBCI on the progress of the construction of the

access roads or such other matters pertaining thereto, and a copy

of the said report shall be delivered to the contractor and the

Minister.

(d) 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

111

disagreement with the performance of the road construction

contract by the contractor, the same shall be immediately reported

to BBCI by the representative with a copy of the same delivered

to the contractor and the Minister.

(f) If a reporting event occurs in the nature of (d) above, BBCl 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.

7. Contractor
7.1 The Minister shall ensure the timely appointment of a contractor to carry out

the work of designing and construction of the access roads, and shall enter into

a road construction contract (hereinafter 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 outin the attached Third Schedule, and with

the usual terms and conditions normally contained in a contract of such a

nature.

7.2 A person appointed to cart',)"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 nature and with adequate financial

resources to complete the same

7.3 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 contractor shall 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 remedying of any defects, so far as the necessity for providing

the same is specified in or isreasonably to be inferred from the road contract.

The Contractor shall take fun responsibility for the adequacy, stability and

safety of all site operations and methods of construction.
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7.4 The comraetor shall complete the 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.

8. Further Covenantsby the Government
8.1 Anycontract tor the design and construction of the access road by a contractor

appointed by the Government for such purposes shall conform with the

established practice of the engineering profession 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.

8.2 Such contract shall contain a reference. to this Agreement and the requirements

of aBCI in the timely completion of the works as an integra1 part of the

process of finalising the Berbice Bridge Project.

8.3 The time. for completion. of the access roads 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 the time set out in the contract entered into between the
Government and the contractor for the whole of the works or the section (as the

case may be) calculated from the commencement date or such extended time as

may be allowed under clause 8.4 herein.

8.4 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 an eventuality, 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 copy BBel with the details of such extension.

8.5 Should an extension cause the completion of the works to be delayed beyond

the time frame set out in the .ThirdSchedule 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 time for completion and the date of substantial

completion, provided that such delay results in the bridge being inaccessible to

vehicular traffic.

8.6 Clause 8.5 is without prejudice to the right. of the Minister to recover the

amount of liquidated damages paid to.BBCJ hereunder from the contractor ino accordance with the provisions of the contract.

8.7 No variation of the design and construction contract shall occur without pnor

consultation and approval of BBCJ, particularly where the same may have a

material adverse effect on the completion of the works, or may so materially

cbange the achievement of the purpose of the project.

8.8 No liability shall be incurred by aBCI in respect to any of the works carried

out by the Minister or the contractor in regard to or consequent upon the design

and construction of the access roads and the Government shall hold aBCI
harmless of any claim whether in contract or tort for any injury, damage or loss

resulting to a third party from the design or construction of the access roads.

o 9. FinalityCertificate
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9.1 When the whole of the works have been substantially completed and have

satisfactorily passed any tests on completion prescribed by the contract, the
Minister, on being notified of the .sameby the contractor together with any

undertaking mat may be required 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 representative in accordance with the road contract, shall

issue to SaCI a Finality Certificate,

9.2 The Finality Certificate shall define the date when the whole of the works or

therelevant section is deemedtohave been completed for the purposes of this

Agreement.including the provisions of clause 8.5 herein.

9.3 Similarly, in accordance with the procedure set out in clause 9.1 herein, the

Minister may issue a Finality Certificate 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.

9.4 On the receipt of any Finality Certificate, BaCI 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 document within 21 days from the receipt of the

Finality Certificate.

9.5 In the event that aBCI 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 requited to remedy the same.
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9.6 If a notice of dissatisfaction under clause 9.5 above is issued to the Minister by

BBCI, the Minister shall.within 21 ciays thereof, cause the complaints in the

said notice to be investigated, and shall inform BaCT of what steps if any he

intends to take to remedy the complaints. The steps to remedy the complaints

shall immediately be undertaken by the contractor on the order of the Minister.

and the time for remedying the same shall attract liquidated damages under the

provisions of clause 8.5 herein.
h

9.7 When the complaints notifie~ by aBCI have been remedied illaccordance with

the provisions of clause 9.6 above, the Minister shall issue an amended Finality

Certificate in accordance with the procedure in clause 9.1 or 9.2 herein.

9.8 In the event that the Minister disputes the complaints of aBCI as set out in

clause 9.5, the resolution of the difference shall be made subject to the

procedures setout inclauseLl and/oe 12herein tor a binding decision.

10. Procedureafter FinalityCertificate
10.1 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 SBCI tor

the areas constituting the access roads (and reserves if necessary) tor the use of

BBCI in the carrying out of its functions required by the Act and the

Concession Agreement.

o
10.2 The licence granted to SBCl shall be tor a period of 2] years or the lite of the

Concession Agreement whichever is longer.

~

10.3 The licence shall permit aBCI to control the flow and movement of traffic on

t1!eaccess roads (and reserves if necessary), and the use of the access roads
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(and reserves if necessary) so as to better facilitate the operation of the Berbice

River Bridie. 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.

BaCI shall be entitled under the said licence to determine the rate and

direction of traffic on the said access 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 roads. The licence will not however detract form the

overall duty of the Government to maintain good 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.

11. STEP IN RIGHTS

11.1 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 management of the Berbice River Bridge.

11.2 The parties also acknowledge and the Government concedes the right of BBCI

to grant by way· of collateral security for 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 inand to the licence/permission to be granted by

the Government pursuant to Clause 10 hereo f.

11.3 The parties also agree, that in.the event mat BBCl defaults under the terms of

any financing agreement trust deed, or debenture. the creditors. trustees, or

debenture holders may either 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 adopt or obtain all the rights, titles, interests and

o
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obligations ofBBel contained herein or in any licence granted pursuant hereto,

subject to the giving of30 days poor notice in writing to the Government.

11.4 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 holders of the. tights, titles. interests or obligations of

aacI and to substitute any such person for BBClin relation to this Agreement

or licence granted pursuant hereto.

11.5 The Government also agrees and undertakes 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 entering into a substitute Agreement or

Licence, or by making such Orders Of: arrangements as may be necessary to

effect the substitution, and to deal with the substitute party as if he or it was

aBCI inall regards and without exception.

12. Dispute Resolution
12.1 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 to

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.

12.2 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.
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12.3 The Expert shall be a qualified 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 compensation, the expert shall be an Accountant or

an Attorney at Law with at least 10 years experience in such matters.

12.4 The Expert shall be appointed by Agreement between the Parties, OT if they

have not agreed within 14 days after receipt 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 Attomey.atLawbythe President of the Bar Association of

Guyana, on the application of either Party .If the Expert has been appointed but

is unable to complete tile 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.

12.5 The Expert shall act as an expert and not as an arbitrator. 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, or

notice including any decision of the Minister's representative and to determine

all matters in dispute. The decision of the Expert shall be (subject to clause

12.1 below) final and bindingon.the Parties and can include ordersthat one or

both of the Parties shall pay hiscosts, stating the proportion, and that one Party

shall pay the other PartY~ costs. The Expert may take such advice and

assistance from professional advisers or other third parties as be reasonably

considers appropriate to enable him to reach a determination of the dispute.o
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12.6 Any amount which becomes payable as a result of the Expert's decision shall

become due and payable within sevendays of publication of the decision.

12.7 Any dispute relating to the enforcement of the Expert's decision shall be

referred to the High Court who will have exclusive jurisdiction to hear such

disputes.

13. Arbitration
l3.1 All disputes arising out of 01' in connection with this Agreement (including any

question regarding its existence; validity or termination) which have not been

resolved pursuant to clause 11.1 or 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 arbitration shall be conducted in English in Guyana.

Pending resolution of the dispute under 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 obligations under this Agreement 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 set 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.

13.2 The arbitrators while determining. any dispute shall. without prejudice to the

generality of their powers, have power to open up. review and revise any

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 damages and award expenses to or against any Parties .in the

arbitration; award interim or part decrees; andi Zl1;h 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.

13.3 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.

14. Waiver
14.1 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.

14.2 No 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 tenus, provisions or conditions of this Agreement unless (and then only to

the extent) expressly stipulated in the waiver.

15. WholeAgreement
15.1 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 previous agreements between the Parties relating to that

subject matter.

15.2 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.
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16. Representation by the Minister

1(i.1 The Minister represents and warrants to BBCI that:

(a) it is an ag~ncy of the Government 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 Government of Guyana, enforceable against the

Government 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 to or to the

Minister's knowledge, threatened against or affecting the
Government of Guyana 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 Minister of this

Agreement have been duly authorized by all requisite

governmental action, and will not contravene any provision of, or
constitute a default under any other agreement or instrument to

which it is aparty or by which it or its property may be bound;

(e) 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 1of this Agreement.
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SIGNED by ) in the presence of:

THE GOVERNMENT OF GUYANA

SIGNED by

)

)

) in the presence of:

)

THE BERBICE RIVER BRIDGE )

COMPANY INCORPORATED

A

.. QlJOl) ATl'E~TO.R
NOTARY PUBLIC

"
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FIRST SCHEDULE- (Ma.P showing Access Roads Routes and Directions)

SECOND SCHEDULE- (Specifications)
THIRD SCHEDULE -(Commencement and Completion Times)

FOURTH SCHEDULE .. (Liquidated Damages Schedule)

1. The construction timeline for the Roads will commence either two (2) months

after financial close or commencement of the Bridge Construction, whichever

is later.

Liquidated damages for the incomplete construction of the roads, shall be

payable after a 60 day grace period in the following circumstances:

(a) If the construction of the bridg~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 eighteen months scheduled for completion or from the end

of the actual date of completion of the construction of the bridge.

2.

3. Formula to be applied in calculating liquidated damages shall be twelve

thousand US Dollars (US012,OPQ) per day from the expiration of the grace

period to the date of actual completion but such liquidated damages shall not

exceed 5% of the Contract price
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SCHEDULE SEVEN

LAND DELIVERY

SEETABLE ON NEXT PAGE

MAPS OF CRAB ISLAND, D'EDWARD VILLAGE, THE ACCESS ROAD

ARE ATTACHED
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SCHEDULE EIGHT

CONDITIONS PRECEDENT

PART1: ConcessionConditions Precedent

The delivery of validly executed copies (except where indicated) of the following
agreements to each of the Parties in a form acceptable to the Parties:

1. Issuance of all legal documents to investors

2. Issuance of the 1M and Financial Model to Investors

3. Submission of the formal commitment letters for financing from the Investors

4. Concession Agreement

5. Shareholders Subscription Option agreement

6. Road Agreement

7. Irrevocable Bank Guarantees issued by the investors at financial close.

8. Trust Deed, Debenture, and other financing documents
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.SCHEDULE NINE

INSURANCE

PART 1 - CONSTRUCTION PHASE INSURANCE

1. Contractors' all-risks Insurance;

2. Professional Indemnity insurance;

3. Third party liability insurance;

4. Employer's liability insurance;

5. Construction plant and equipment insurance; and

6. Motor vehicles insurance.

PART 2 - O&MPHASE INSURANCE

1.Property damage insurance;

2. Business Interruption insurance;

3. Third party liability insurance;

4. Employer's liability insurance; and

5. Motor vehicles insurance.
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