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| CONCESSION AGREEMENT

. ) #L L
THIS CONCESSION AGREEMENT is made this 4/5"%{ day of -
L MRI.CH 2007

| BETWEEN

" A THE MINISTER, FEDERAL CAPITAL TERRITORY, Abuja for
and on behalf o: the Federai Capital Territory Administration
of Area 11, FCTA Headquaiters Garki, Abuja (hereinafter called
the “Grantor” which expression where the context so admits shall
include its successors, agents and assigns) of the one part ‘

]

AND

-

B. NISA PREMIER HOSPITAL LIMITED, a private medical
services company incorporated under the Laws of the Federal
Republic of Nigeria whose registered office is at Plot 618, Alex
Ekwueme. Way, Jabi, Abuja (hereinafter called the
“Concessionaire” which expression where the context so admits
shall include its successors and assigns) of the other part.

r

WHEREAS:

1. The Government of the Federal Republic of Nigeria through the
Federal Capital Territory Executive Commiitee had authorized
the concessioning of the Garki Hospital Abuja to a competent
private health care provider on the basis of a Public Private
Partnership for a period of 15 vears.

2. In furtherance of Recital 1, the Grantor had invited bids from
interested healtl. care providers in the private sector in the form
of proposals based on the technical and financial terms and
conditions prescribed in the Instructions to Bidders.

3. The Concessionaire submitted a Bid in coliaboration with Messrs

Apeiron Nigeria Limited, a hospital engineering company

r incorporated in Nigeria and having its parent company, the
Apeiron Group, situated in Hamburg, Germany.
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' At the end of the brd pr&[,es& the Grantor ewhe ated the proposal
'of the Concessionaire as being the most respronsive by witshtbe

& i -Concess:onaire beu:;amel the pmrum ) bidder for the COnGessichn.

ln view of the novelty q:f the concession, the Grantor went o
furlher detailud negotigtions with the, Concessionaire all wit™ a
v1ew to arrlvmg 'at a mout 1!1.-_.L,uctsblu (‘oncesmun

di 31 6 i ~lhe Glantor WlShF"” Lc; concession the ‘Gal lu District "~i9c“:x’r-’-‘ 0
the “Concessionaire nd the Concessionaire adceps G4 gl
‘concession 10 opamte and manage the’ Garki District Hospiat o
prov:de prundry, Sa &,,ur.{h..w and lm fary haalth care in ai (”f{ttﬁi‘*‘l‘.'
and. commerc"allr viekle manner, i uu,oul“*zr & mlh iﬁwa’.:- s
“and conditions oftw J’% CEGIRIBNL, * “r ¢ ¢ AR AR HRRERTE

oy r y s 4 REACH

21 NOW THEREFORE N CONSIDERATION' OF THE FRENHGE: --a...m;_)
‘f‘?THE MUTUAL CONVENANTS HEREINAFTER CONTAINED, THE

¢ PARTIES HERETO HFREBY AGH F_E AN[J THIS - AGRLENJE.\!T -

-,?;WITNESSETH AS FOLLOWS: e B
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ol i n-this Ag*as\ement e, Tollowing wo:da and express ions shall,
[ 3 &7h unless repugnant. to the context of me anmg tiu-,wn nm“, 1‘1\_.
B, G meaning he:remctftet ;)mtlwlv aﬁmigned to fhem!

means the [uunua{ year cnmmeﬂc;;r*c from

“Accounlmg Year”|
nd c‘nclmg on 31% Decermbar =

i 4% January of any calendar yeara
B thc. saie-calendar yt:ar

; “Addttmndi l*..mlma* # means -ihe {actitiss w =
oncessxonalre nn‘; mmndt, or procure fur tie bensit vf 5
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Project and which are (i) in addition o the 1 1ospital Facilities, and
if) not bltuatl..d on the b:ie al the dzie of this Agreement.

--Agreemani” meanq this Agreement, the Schedules herato mnd
ny: amuidmentf' thereto made in accordance with the
orovisions cantained in this Agreement. ‘

‘Applicable Laws” jneans all l..;w p!omulgah,d or b[uughi into
b IfOrce and- effect by {he- Govemment of the Federal republic of
. _ﬁ_:,jl\_hgena__lncl,u;llng regutations and. rules maue Li,t__,rc,uader,; and
“judgments, decrees, njunctions, wriis and ai'.:lers'bf ahy-court of (I
| record, as may be in I‘oiw Lmd effect duyring the subsistence of - ||§
j-j"-_lhl‘-‘ Aglec.muzt ' " | '

(T _‘-*_;“Appomtec_l D_ate » meaiis the date on which Eipancial Close is ||
.. achieved in accordance with Article, ... and shall be deemsd fo i
| be the clate of commennement of the boncusa:un Peasod :

i ‘-f“Arbulmimn Aﬂ? means the Arbitral ion and f‘oncﬁwﬂian Aci
i < Cap. 19 Laws of “h:: Federal Republic of Nigeria 1990 and shill

“include modificationg: lo or any 1e;§_i1§0titu,.|1t thereof &3 in foree
- fime to fime.. < e X

s T}
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.3~_.-‘-‘_5E!ank-’,‘.‘ means a -bank incorperaled i Nig geria. and having & (f
- ‘minimum share capiial of MN25 billion and having a branch i the |8
proximity of the- Project or at any ‘other place acceptable to tia&«',j i
' Grantor. , | o |

£ _'::'"f?'-“_Bid” means'-the-:czccm n,ntb i the'r entirety GOlﬂpﬂScd in th:> J:d i
> s':'submi?:ted by the Didder in response io the Tender Notice i
1,‘-;-_{_-;_.--=accorclat1ce with the plowssons thezeof _

“E!ncl a@uurﬂy” means th security wad@d oy me Bzdder ot -’:f

" Grantor along with- the Bid in the- sum* of* N25- millior: . il

i “accordangs with ihe Tender Notice ‘and which is to remain inf
é ¢ "Li-lj-fmce until’ substituled or subsumed by thc, Por[orm'—:mc Sec,um,
: 4';‘ t*f.‘fChange in L:aw’ means the occurience or any OT Lhﬂ fOiiO""mC i
l’ 2 “after the date of this Agrmﬁmum '- . . I8
il b g e o )
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_;;lt_he enactmen_t of :Ezny new Nigerian law;

,the}repeal modifi jcation ‘or rg-enactnent of any. existing
I_ngeria Iaw | ' "
"'-;'f--'ﬂ_;j-.-.the commencemnnt of any WNigeria law which has pot
: entered lnto ,effecf until the dale of this Agreement;
a chance in the 1ntarpreta‘tion or application of any Nigerian’
o Ia\y _by. a cquri of record as comparad to such interpretation
;fpij.-applicahon_by a couwrl of record wrior to the date of this
Agreement. . | . o e 3 '
it ; 1 * AR v
'“Concebsmn” shall have the meaning ascribed thereto in- Articie
o0 II T a s

"

“Goncessnon l"e 2" '-"-‘hali hcwe Lhr—* meaning aﬁmhcd irareto m
' _Artlclev -

""" . ‘_;1_

s-“Concessian Pm mu” means thc- Eer:od paginning from th“
Appomted Date and ending on the Termination Date.

1.4 |

' "‘Concessmnaur& means NISA Premiér Hospital and its
'+ sticcessors and assigns —wplbs,:,ly apptovod in wnhrng by the
' Glaruoi '

“Cure Peu md" means the period SpuCiﬁéd in this Aqree-mém'-fer
i c:urmg any breach or default of any provision of this Agreerient

by the' Rarty respongible for such breach or default anc ugon
fallmg of ‘which the / ‘greamenl may be termlnated by the other

Party

| “Dehl Servinb Prmy: Lents” means the sum of all principal and
interest payments dug @nd payable i a0 Agcounting Year m the T
Lenders undar the Financial Documenis, b e

'{'.t«" .

o 3 ?Dispute" _shall.have the mneaning bF‘t fcrtn tn Amcle FN L

S




i ‘..'Spu’ie Rasoiui:oa:
Djspute résolutxpn set 19

‘,Divestment Raqulrea
Concessionaire and i
Termlnatlon nf this Ag re
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; “Documemt” or ;“"“m
prlnled-or in, Wntien f
plogramme$, Wl‘lll%’lQS

"’hexpressed in any ‘other
: r-.ﬁ"“Dedzcate '
| _-_'-'-"-fConcesstond;rea ‘shall of

- inflows -and ouiﬁows ol

. ‘case may’ be
\Agreement

T I“FiC?-T” meanf* the Fe.,,;pral Ca:qj'il'fa'l"l“er'ritr.:fwi"y, Abuja. |

i : o l e . o I_

<A “FG l' A” mean the I*edaral Gapit:) :I“errii:my _;Adminisfm‘&%m.

s i e “FCTA Repmaf&maiw 2 means sheh pusm OF PEILONS &5 Inay

< he authorized in- Wllllﬁq by FCTA {d act oh) its behalf undoy 1 ae«

gl R0 ’?-'A__ueemmt and, ehalll include any person or persons -having

ST authority to® L,xt,rusa, any' rights or perform and fulfilb any

Rl G obhga‘tlanb o‘t FCTA undu this Agre cment.

"‘l—mancuai C!os.,e §
Documeniq providing

funclmg under the l-m*

B “Fmanmal Paciwge
. Concession “furnishe
| indicating the Totdl
"‘-theleof ¢

Accuumj"'_

recelpts and expmndtLuiseﬂ ¢ shall be credited and debited, as the
n- aceordance  with

. effective and “T@A.-OI"‘Jrt:.*Ey‘w‘Dl"Jl![f“ RHeas i

ﬂ—*w i)bmhu @ meany e

pirocedure
rih m Article XV, o

for

1 -.
o

ymn'ltv” peans -the obligations of the
e Grantor for and in .respect of the .
emenL a8 F=t Ior[h irs A m,irc, KV

means ciouu‘m rat;_ai;ion
drawings, computer
casseftes, of

Mﬂmanmﬂmu”
or, « tapes, discs, .
rc,pom; ‘bhotographs,

waman audio or visual forin.
il!&dﬂa an  Account whh—,' the
e c,:m! ‘tnaintain with @ bank i which ali
c;;\sh on account of capital and revenue
of this

the provisions
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eans
sor funding by the Lem:ef“ have becotre.
mmm ﬂ access 1o such

num Dorl..mont*“

» means fhe, financing - umcl rJt:: 0‘ e

d by the Concessionalie dulmq negotiations

and. me mcma

FrRE N Eh

Project Cost {:s'i i”n..uni,ﬂsa te]

the dale oh \ffﬂ“ilf.,h mru Fan .mt..ﬁl'
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A %‘E rce Majeuru” G ‘F— wee Mzujumu Event” shall moan s Ak

yent cdnd:‘uon O accyrrence specified in Aiticie XV.

xiiommnn-mt of the Fc-n‘je:‘ai_l-'-{e,nuésiic of

ood Industry Pra:,lme" means those practices, et 63,
echniquqs standards, |skills, diligence and prudence which are
i: kagenerally’ yand mdsunably expected  of and acceplad
;jnternatlonally fmm 2 reasonably skiltled! and experienced |
;.operator enqued in the same type of und erlaking as envisaged
; A(‘ji“e&mi"ﬂf
4

-.::arisi !tldsfl’“fﬁ’“' , Abi‘j"""

]’ “Hospﬁtal A Sf;-"ib” mesns all or any constituent part of the
ﬂ’ Hospital 'Estate “and }of the Flos spital Movable - Assels,  For

b “avoidance of doubt Pio::p:u! Asset s also deemed io nclude -
s any Improvements theteon made by Grantor or Concessionaire
B dunng the Term in accgrdance with this A \gresmient.
3 . \ _ L
i 3 “Hﬂspltdl Fixad As::. 5”7 means the pmpm[y aified he $5:
»; g "* ploperty of the HObpitd %:s;lah., Jescnbu bin ni:},.n,ncsm A

“Hospltaﬂ Movaisiu Assels" means” Im!tm; Qiod« W
quUIpmenl Iumlaure' spare parls, consumables and othor
iasseL;‘ aned by C—,-m wor and concessionad o L,c,m ssionane
as mo:e pamgula:!y d{-$: nbc,d in Appt:lidh m

| P & &
— - .,. "

P i T T

syt T
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f| -"" “LFN I990”=means the Lawq of lhe Federid }\QPUL}”L’ of tg;er'ia'
s 1990 ; 3% by i

) P 5| Ly i

i " “Materlal Adverse Effect” means “material mdvm&e f;,ff-—ﬂd of any
~act. or e.'lient on the dbiiuj of elther Parly to pulo;m any of s |
;o obllgallons under cmd in &CuDldcﬂltab w:th tha pqumno of mu
= Agreement el S - o

eans a breach by euh&ﬂ Party of any of s
i .obllgal|0ns ln thz% /\galf., "tmeni whu A slmll bes dusmc,d tu hw; “




°f ,' Material Advera.e f::ﬁect
";'-'.fall

& -I"‘NUnlster" means the Vii

% | Il’Jl :"f

“NJPAC” rneans NISA

b Partles”l me'ms lhe pa
: “Parly shdll mean am
b mdiwdlially r
¥ i*‘PclscnncH” means-p
_:{any approved sub-contc
* . pperformance of services.,

. “Prudent- Industry Sta;
PE praclices, methods, tech
- “international  health

i Appllcable Law with res

-.:

& * s systems
‘ (b’} | : pél‘épﬂﬂ el safety
f k. © | optim iZing the pt
e :;?:-"‘S‘crwme 57 means- fing

d

- oper ation, ' maintenance
" accordance wrth the ¥lke

?d to, cure w:lhm the C

Ly the Pmif el and which it shall
ure Period.

Vi

ister, Federal Capital Tenitory, Abuja.

Premier - Apurcn Consartium  as

~

represented ln the Ccnce!cwonanc s Bidl.

”ucs to ﬂw~ Agreement CD||L,L,th£‘|/ and
y of the Par [.fﬁu},. 1o this AQIE‘GIHE‘H;

rBons -hi;‘l'(-:ﬁ:! by the Concessionalie or by
c‘i‘m‘ as employees and assigned to the
nac co:dmcew;lh this*Agreement.

'1dar' 7’ means the (enégrally. accepied
niques and standards F‘mgﬂoyed by the |
system  industry  in accordance  with
pect wo:

the devclop"nen!t operqhon and mamlenanc of health

and c,rwirc hiﬁc—fi'ﬁf’fél |Jr0tec5i""ﬁ; and”
\rfcrimm,u of the b lccputal |¢-:“: rations.

ncing anc "execution of the U'}erdlng,
and rur,uncaqt.mcnl of the Hospital 1

visions of this Agreement.

L, “Reallza le Fec” mea
. this + Agreement but |
. Concessionaire nas nor

and best efforts.

"_"‘Lenders” 'means the

.-ag,enfs Qr ‘uuamea _'

s all the Fees due.and realizable unaer

does. not include Fees that the
been able lo realize after due diligence

banks, funds aid

financial institutions, :
including - their

debenture 'holdfgrss;,

7




'}'successora cmd assigness,
., ‘provide finance to the ¢
_Fmancu‘u g Documents for mgeting cosls of all of any part of the
7 Services and wha.hold pa
oo 'granted by this Aqreemum

“8ite” means Lhe real ‘es
. Concessioniaiie Under and in accordance with this Agresment on
' Whlbh the *-lo p;hl is, situate '

Jeputable firm.of Chartered
~in : Nigeria acling as independent:
Concessionaire under the provisions of the Cormpanies

- +'gnactment or-replacement
-and appomted in accordang

' “Termmallon
-Ag reement ancl *he Conw‘

~~and:
provzsmnc of 1h: Agre_em
i NOttr‘e : TR T 2

..Lmder‘;thls.,Agreemc,m

“Staiuiory Audatorf * me

Malters Ac‘r 1990 ircludil

who have agreed to guarantee or
oncessionaire under any of the

v passu charge on the L,oncmasan.

tate licensed by the Grantor to the

cl.

Accountants duly licensed to practice
statutory auditors of  the
| & Alfied
ig any - stalutory modification or re-
thereof, for the time bung in force,
@ wzlh Articie . -

" means

lel mlnatmg U‘N‘-s Agreemu

"; autd §
“Termmatlon Payment”
Grantor . Concessionaiie

the

expiry or . terminalion
sion I'wluunder '

'“Temnnaimn Dcate"'mea s the date on wiu,ch thic- 'Aarwenm,m

‘the - Concession 1‘~Taleunde;
spitor s, iermmaled 0y a Termmaii_.

ﬂ"ﬂ.‘k

expires pursuant

“‘l ermuwimn No‘tﬁw wheans the ‘éommu_hic;ation issued " in
accorclance with-this Agriumant by one Party fo the cther Party

]

¥
Imeans

under . this - Agreement upon the

Termination of this. Agrgement and “shall ;:ogsi&?t of paymenis
relating to Debt Due, Sut ordinated Debt and Equity, as the case

“may be, and such other

IR U

amounts as are

ax;,-ressly pi (Widcd for

gns an independent, recognized and. .

of this |

the amounis péyab]e by the
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'n_thxs behai*’ and not uthntwr":.
i ,
ieference to 'my period comimencing “from” a s SPEC
“ivinclude both such d-JYn g dates.

' -Pl'iority of contract dfsc:l.mnerfxts:

L)
U
f’

-._—"I

iagauthcnzed representalives of stich Pa ity st ihc case‘rn*&y e

k

§ 5 g n ‘il.
xf—day or date and “Hll" or-“untit’ a specified day or ddle :_h I

/]

:’_-The Several documbntp forming this Adr{,unem are to be

S taken as muiual!y explanalory to one ancther and, unless

) Gonﬂlct betW(.,en ’[ht.m bg in‘the order they are set out:

-

(') e ! h!S Agrr*en ncni -

(n) abovu

s i ~_.GRﬁNTGFLOMmeNQﬂw“

T ) p
2 ' TR < ot
’ re T P e

‘during - the . subsistence

——J—é—-"\_ gl

i

ithe CQI"lCESaiOITJiFE. to enjoy, and ob! ,:t}e the Concessionaits

(n) 'ﬁ-\ll_ other dqcu_:r ents forming part of this Agreemment

Sy

..'otlje:.wx&,e_ expreesly_ proyide elsewhere in.this Agreement, the
. priority - of .the following [documents shall in the event of any

e documc,nt at (i) abgve shzll prevail over the documents at

et

Y2 Subject to and in accoud.-xhc,,e thh the lerms and conditions sel
 forth “in “this© Agreement, |- the Grantor hereby grants to ihe

. .Concessionaire and the | Concessionaire hereby - accepis the

v Concession for a period of 1 5 {filteen) years. commencing from the
‘Appointed Date, including ihe exclusive righit, license and authority

yf  this i\gﬂ,emem to implement the
g _:‘Concebswn in respect of ihe Garki District Hospital.

2 "'Subjecl o and in aa,comtmu, with the e rns and condfrcmn sel

forth in lhls Agreement, il & Concession’ hr*eby granted shali enit ﬂ;. ’
o
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cl"' u'pgrade cicavr., op,
Iospltal durmg thc C«an

| . ' W P

1.“ —-tkt.n g--mc...umu:n'pi-i Sy 'Eh]hﬂ{wu o I ta T I e Lq!? f
C} rlaka ﬂwfﬁwﬁﬂ!@wmg\m __,,m;p ,dﬂm.:c: With the provisions of this
gre emen[ the App!mdbin Layu cmd the Applicable Permits: t

St pE]

Jale[ apu:;—:ute ’md
Puioc

fﬂdilﬂdiﬂ ihe
iy accordance with’ nf_')x,fnl

B as contained in the bd:»mf;;gr_,
8 : e
L s 48 g T : : .
A l7¢acliect’ a“J PPWDHJE Efie ’”L,L,b 'i‘:‘om P ;.[;»,
‘ and-che_nts of the,_l—i_osplt'al as provided Tor in. U“n Agrecine m

- this Ag reement

} “yﬂff‘;;:{ll «1" v s
“Bear and. Ray. ali t;n\m.,r
ﬁ_;li" iliment . of &l - the ;

AL'leemani T Yok

T
1

y ,Perform and fulfm ‘all (Ji e

s mmiia

lhe Ca;:mrfe:mlonaire'- obhgcttlom Efytately

me ,"»ro s and. charges mcunu{ in the

-{_‘Jilga m.‘;lbm ire's, ublualuon under tis
i.|'I .! h

. 'Not to. aasic‘m’ or -creal

¥

A ‘ and cxceptab expm%
‘F‘.i 11; % .\ |

2 3 “The Concesston Perlod

' and shall end cm “Lhe Term

31 Emculmﬂ Daﬂ:@*' The .oy
X (Replesen‘l&ﬂcma and )
. Law; Disputes);’ shall be
w0 Parties hereto, and enfo

gl from the Execution Date..
L il RLTR ) 4 o

Cpnpessioa}-;e,i eteby Jfa‘i
" Hospital nop L;“"‘ns"ef. u-;:.;-

provisions of. Am e IV 1J1C5i‘3iﬂj .;mcl

3 2 ::r

ate"aty Hen. or Lmumbranue on - ihe

riu:i aron the wnulc: o any part of the

SRl ‘part possession ‘therewith save
IS

'm.;s_lil,a,i_ltnu by thi } \(l 'F’Piﬂult

ghall, commelice m"f.-;'ti‘ue Appointed Date
nation Date.

1 i
o sions. of this Arficle, along with the

umditeons Pmcudent) Adrticle
and Article XXVH kGovcm;nu

B

Nart ant igs)’ )
HEDHE fC"CL—‘ and elfect, bhinding upor i

grgeable i accordance with their fgrms,

- pE e i




or @g;eegzmeni shall' become

: .___.'1.Dale") Wthn daia shal!
LI _t _

i QUstody Tlan&fer Daie

g-.:fcllvw[)dm: Zxoept as otherwise provided. in £

| w7 STispetym R

Saction 4 ﬁ ”111
gffective only upon the ¢i._tlb that-all. of the

=GODdlthl”tS set forth in Article IV have been salisfied {the "Efective

bl he later than 28 days after Executicn

L. % '
Oon the Cus stody  Transfer  Date,

oqcessmmue shall” taks custody of the Hospital Assets and

,ommence Conductmg Hmpqlal Operations and providing Hespita)

théldﬂte that occurs o

LI & Vi

unles... eanher termina h::d

" all'aspects of the transfe
' . Effective Date, fuli- Coi
Heallh Serwue::-

1k
J

I.j.u.':luf _. .. i * .

. the offices of the Granior
of conditions s_.a:t out-in
. satisfied or waived, as

Grantor and Concession

following conditions:

: 5 Tran&atlon Pt.rxr.«d Between the Elfective Bate and the Custady
= Tran.;fer Date, Concsssiciaire shall coordinate with Grantor fo'pian

L SR S ,sl WICLE Y .,

CLO wiNﬁ j‘#ﬁiU i NEHTICHH ﬂ"ﬂﬂ'ﬂ_ fa[ JH\HT

4 2 Condmmud tc; Cshhgmm

be subject to (he fumii;‘;

oo A |

lis| Agresment shall’ have a ferm (the |
erm ) whlch COI’I’Iml nmu Ol Ihc Effeclive Dale and tenminates on

¢ 15" anniversary 'of the Effective Uats,
in accordance with the terms heseof

n.d:"

riof the Hospital and o ensure, as of the
;h”-'-r;wnu,m uf Ho~ :s! *;i Upa,mt;un.. AN

|- !

LIRS, =i

4 1+ Closing: The bUﬂbulR!ﬂcillOﬁ of the 'I"rarasszzfrztit:n‘e Shali take place at

in Abuja, Nigeria, on the date on which ali
Sections 4.2, 4.3 'and 44 have baen

dthe case mey be (the “Bifective Datc")
"subject'-tO"the Drau'ssif}:r*x&; of Sections 4.5, N |

15 of Each Party. The obligations of
sire 1o consummale the Transaction:shall
ent prior o the-Effective Daie of th




.“’J.. 4

(@) © Execution ardd Deliyory of this Agreemont; Each Pady shall

, have duly executed and deivered tq the other !Jaen"i.'y' ti‘;is
. Agreement. ' [ .

—

33

No Injunctions, . ele. Consummation of the transactions
contemplated by {his Agresment shall not have been
restrained, enjoined or olherwise prohibited in any matevial
!'e_spect by and [&pphcab'e Law, mcluding a?zy erder,
~injunctior., decree pr judgment of any cowrt Authority, and
ol ' there"shall_not have been promulgated, éntered, iseusd.or
© g determined by any|court of-other Gov‘;‘mnwntal Authorily to
... be applicable to this Agreement any Aopplicable Law rw:,xi{mg
- llegal the consummation of the transactions contermplated by
this Ameu*m:: i e

__D_.

o

(b) Governmerit - {‘m*«pni‘ All consenls or authorizations of

Governmental Authorilies fhal are required to conceseicn,

©transfer or assign’ (as  applica..., o Goncessionane ‘lhe
Hospital,-shall haveg boern mada of obkained.

Conditions to Ob iir}mtianw'uﬁ” Grantor: The obligation of Granto
to consummate the transaclions conlemplated by this Adreainent
shall be subject o the flfilhnent, prior to the Execution Date andior
“the Effective * Date; a$ applicable, of the 1ollgwmc= achd tional
COﬂCllliOllb {(unless wavu“i N wnlm ¢ by brautoﬂ ' !

(a) F’aymenf D}' x’mfu! ffxml Concession Fee: Concessln. e
¢ shall have paid tof Grantor, and Grantor shall have received,
the initial Fixed Cpncession 1—&0 paydbl umqm: dancs with
Section 5.2. wy '

: (b) Perfonnance f':e-:"-m';'nf' Withirne filieen (15) days after the
. Effective Date, Cgheessionaire shall have delivered fo L;mntor
| Uxo Performance Hecutily desc IbE"d iy 8 uilr'iw «Jl

"‘"1"“"“

L (c) Corpmd:e msthuh‘_‘:hun of Congex “fDH'tH ST oncESBINTalE
| shall have delivered to Grantor thia conporate dacu srentatior
© evidencing the suthorily of the Concessionaire to efiier inlc
' th. transazhum t,onh,nml-m_,d bv “Ha A resment, including:

13




©

i) @ copy of Concessivnaiie’s comporate docun et

- certified ‘by Concessionaire’s .,uut,lary or other duly

authorized corporate offictr @510 the ompletencss ang
cqrrecme;,e alf such documents:

). @ copy of resqlutions jtlt}{ﬂ“d by Concessionaire's hoarg

of diféctors, .evidencing 6 the authority of Concessionaire to

e B

L enter into the ransaclions  contemplated b this

cauthorized to make such o ertification) as 10 “the

complatenaess uii‘f{ correctness of such (Jnaum.ﬁnh
|

i)+ a copy of resolutions evidencing' the authority of the

., Officers of Copeessionaire exesuling this Agreerment and

related documents required hereunde 3, duly certified by

' its secretay &m‘ other officer aulhoru.:t-d to make such a

cerlification} dis to the compleleness and comectness of
such dnm.unel ;15, and

i S | « ® Ll
() & cerlilicaty of  incumbency  duly executed by

Concessicnuire’s secretary or other duly authorized

corporate officer as to the incumbency-of the officers of

Concessicnzire @;rcm,uin.g documents ::md their (reine
" '{J.x‘iginaj apecimen signatures.

-Re JJrf_mc;r‘;mfﬁ'wf? i Wearrantios . of  Concessionaing: The

representations ruﬂi warranties of Concessionaire in Articls 1K
shall be {rus and corect as, atihe Lffective_Date with the

same effect as though made at and as - of such fime, e:n,f:zpt
that those represintations and warranties which are mads as

‘Of a' specific - ddté shall bf-'hue and tunu,,t n all rnatenal

p&.cts as of c-!mlv dale.

B =

Cove;mr:fs of Coneossionaire: Concessionaire shall have duly
performed and domplied in all material respects witly all
covenants .and aglecments contained  in- this ﬁgr.‘-a-‘n ent

| taqmred lo be pdiiovrmed or c*mnpluzd with by b at or batons
1.I1L. Fif@t‘iwc; T‘mtf,-. -

0 H ' . 4 L b il
e i U . |'I M S

Agreement, duly certifiagd by il secrelary (or other offiper |




by 7 . I 3 "(\""f » ':'_':f > >
wt(f) - Officer’s Certificgle: Concessiongire shall have deliverad to
: '-G_rantor a . cerlificple |in forn) and substance satisfactory (o
Grantor, dated the [Effective Date and signed by a duly
: autho__ri;:ed officer, as to the fulfillment of the conditions set
forth in Sections 4.3(d) and (¢). =~ 3 o
(g). ~Financiaf f!‘n‘}':)m'iézzf."u;}.. Concessionaiie shall have.delivered 1o
,-.Gre_antor _‘ii";'e: Tollewing which shall be in form and subsiuncs
satisfactory to Grantol; Al ‘

of Concessionajre, prepared by a reputable aceogiting
firm throuigh the end of the immediately pieceding fises!

']i_-' (1) " audited financic! statements and' statermnent of accounts

vo(ii) o unaudited  fingncial  statements  and  statement of
: - accounts of Concessionaire ' through -the most recent
%', -~ fiscal year. -

s ‘-‘S*(h) Evidence of Technicl Partnerstiip: Concessionaire shall havs
b  deliverad 1o Grantoy evidence of a legally bindirg -contract
i BBy O ns T _fb'etweein it and Apeiton Nigeria Limited as represented liy the

ol Concessionaira in itg bid, . '

T

B © 44 cConditions to Obligations of Concessioaive: The obligalions of
£7: Congessionaite fo consummate the tanszction confemplatsd by
~ this  Agreement shail be subject to the fulfilment prior to the
' Execution' Date  dnd/or | Effective Date, as applicable;, of ihe
following additional' -coipditions (uniess walved In writing - by
Concessionaire): ' - - .

(a) Represeniations - fand - Warranties  of © Granlor: | The
- - representations and werranties of Grantor in Atticle IX shail be
true and correct in| all material respecls when' made and at
“and-as, of -the Exdeution Date and Effective Daie with the
same effact as iho]ugl“t made ‘at and as of such time, except
_that those represerjtations and warranties which are imade as

. Rl = : = . =
( " v =Y T e e
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L
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oo signed by a duly autl
e COI'!dli:OﬂS St:i iw th i

wfgtiees ,_w,- T ¢ )
BRI . - 5 H_-_.' e

Rej‘*‘i‘f’u‘ﬁ(}ﬂ
- Agrésment: with, the ¢
' eﬁciil ‘ta *&%&f.m (JQHLE

45 F:u.uw m Thne ﬁ%

ol £

4 r'l_
-, !

Hf Jhﬁ- fa; ’.uae;sj i or
Dc;aia dﬂaa not take
foll owmg ihr:.,‘

under ihus:, A’th-—‘&é \
Gr‘anﬁ:@r) or it
{Jf}f Lb IQ”:H'rh".l'*--a-‘-.~.‘;-

LIG&Hg lc) a -ut&: ha‘:ﬂu
H"l *x‘; ke
;_.fféw of F Eh‘“!i}‘:’l?af!(;f
th!:s, scc‘tmn %% d“ Tes

DI’

" _' 4 \,

-_'(tq _.

Conw ::.tcm«-l ive. The

. of a'specific date. shpll be e ang conec
¢ respects as of such date. -

-+ Govenants of Grantsr

Lot al..am: i

Cornces siohalie s
3 _aasmé@fnua (W*Nuh shiafl m;t lnfr.,lm le financial q:ﬁls.ah_mmu)' with

.:stf}ﬂfii’i,ife of ﬁl]u Aqh:aams;ml by s
because ;a’ Paity ’failr"
mlﬂ cessionnive
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ect In u“ iraterial

Gmnim shalf l“"*\.‘!" Gy per‘um ] and

fm, respects with all covenants ana
o this Agreement required i he

“l:wiﬁ_‘x by it i or before the Bfeim

!

e b

Grantor’ shail  have deliversd

_ _ e o
_,a:,rlthc'aff,, i forma and

b
[ snd [ Eia e R P
SLgSienhse

saiasidrlmf e} (J\',}rl‘f'f“‘truim‘”r"irt, d:m d ihie Fiective Date and

ficer, ag o the fulliiment of the
Wﬁun.-st'}i i 4-E~,-’-E. (e dnd (b =

d” regi ﬁr“r wﬂh Grantor's

------

pproprigie “Governmenial - Authoritios i

",,"re.qu;wd by Ahé N‘iplzmbib Law. Grantar: shall. useé iz bost

%uiﬂ“ﬂﬁ“‘c‘? with such registration.”

CHE,

Terrni A slu., L?"'

"h@ ;1

Frexii M rF Tegre m ‘Jﬂ

placd. on  of o

odiy
i i.i,.r_fl\lr

{0 m"“fu*aiw aitlyiany of av:sw*ssr @it u;-a:;';

*\m Hhm LRSS of. a Tailurs

r (i e dcase T of a faiture by
hy Hotics o7 thie Bihier rlllfj m ne
G rtmn‘ ke lmsa Flgroer: . :

”ieamlm:n?‘ By fﬁ ‘t&u " ‘qrm—*nmm undes

it in this faumfe,ﬁ*;rn;;ﬂ belng deemed il
g \ﬁ{”}}“’ u‘,}!ﬂsmi’{ any liability ‘attaching to eithér Grantor on.
fr*vreqmncq provision does not i any way

af[ﬂ#c;li.r .H“’.L:,'\‘ .\ﬁur (l‘i{"”(‘\ _l"':f
1& 'n ‘L i ;

sifure’of _ﬁ*!é-* 9._1 et fmmmty 3y Ahe Pidder

whiny is &' msliér  Uis tma fro 1) this

3 LI T TR ""-'.._i-. e gy fad .I. :1 i S 2 e
I i ;"- - ' i 54 i

. 5 b 2 e, BT S Mepdudizaa L



2. Fixed "meﬁzam_-éun'n A

and (b )

! .an' AGCOLHYL t_-.-

No Right of
© counterclaim, retenticr

- Taxes:
o withholdings, or o

as a result of the pa 1

‘L\,"L‘i e

\[
o g, w‘m‘-\.s

f*m
-uonceg&mw Fee in
prtw[eges granted in
Concessionaire shall p

me fulen oy

Concuasmn Fees In

Cunue ssion | w) wlaq_,m

) i )
Variable Concession
Concession Feas in {lis
in the Paf,rm:-&}mnng; Pt

|
ar H“ﬂ-” 9 i }Q]JIJC"‘I E(.“x 2, el

wr'-.E‘;i s-li il E". ’n‘] i o ) 5 /
£ 'El:g MR B Il.-f‘ F@"ﬁ'ﬂb

JG’H‘U‘MH:{ I cons uiucmon of the thta ane
,mmussaumn@ by virtue of this Agreevient
(a) a Fixed (r(??:{,hq_unjs“ Fa
E{;i}ip‘hnﬂr":ﬁ e (L;G“i?a‘lv@!y’ the "Fees'

ay u!f::ﬂmi

3, L.anr‘wf kmmnw shall pay fhe Fiec
the. amount of A2 million {(ibve “Fivs
inciusive of the Signature bonus.

e (,onc.dnbtonmh, shall pay the Variabl
£ amounts, manngr and at the tumw st oy

Payszfa ants: Al

i

:l'u! e

.--f‘l f?_il. 1 r.“-J'L' ‘:'h i

s ;!.ntt‘r* n\,, Conecess mna]m shiall e mczdu péd

ditly notifie u by Gran lu: in wnhrw

| Lah, Paymmsl. i L,uq
“any .of the Corngcessia)
. liquidaled -damages, i

“Payrment Rate
aclual payment, |comgol

Fronn-y

Salk

under this Agi-e@ﬂ‘iﬁrni

C( i 5945 ,.,n.,-h'hiu_!
] '\(4

and are requiied I'w A
i

cesslonairs Is fate in any- m S paynss
hlll"(::{l ees, it oshali: owe Grantor
ERGT OVE U - 2aaoind Al
G SN IATOR l’ U’ﬂlhngi Vi as e ‘.‘.-'L} e :‘uu &
,iﬂ‘.’,jff.‘x_-; rroniiibyg = '

sy 8
J.)\lf ‘.“."J. I IIAJ

O e hes | ou

e

il payviments 1o be madde by Concesswnain
shall be made Wilhaui any right 'l' set-of
L restyic tlon ol congditian, exu,,m as pi @mdml

ey rbmmlesssme

re - she all - jrvi\j ARy taxes,t levies, o dulise
fees mposed by Govelrnmenial Authoritie
p*}i““ﬂrlh-' Law to be paid by Concessiorair

mance of its ubligations hereunder. -
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ERFOW\W &N%L l?uf#ktf.mw% \i! i ‘wlz"wa V% #xﬂ*wﬂﬁ. “JWL STRUCT a..”‘&

|r"

..--¢|ir

- ‘::'J‘ !
Perfaﬁ'ﬂaum tﬂ.ajumasm’ Withut wrejudice” Ao the ot

- "Provisions of tino'ﬁ.'&i vumur ifsihwarrantios and!; 'z::.s;ur-rrxc,‘.,.g, thie
= Conce.sslancnm has, itnia:wr sdanaken-Alat it shall ;c,sfmrﬂl:[f-‘
ﬂnanmai C)b[lf ilioris: a4y and witer due, qun*mq, but not fimited
to, the p"iymwum of hl w3 Concession Feas, all other costs and
'fmancml liahilifies ar ‘.m:U under. this Agreement. Failure to-do so
., shall constitule a maiuml breach of this Agreement by
- 7. Concessionaire und Uw Grantor shall be entitled to exercize any
) and all of its thts rmd mzm,d:u:s trider ihsu AJrec,mum .

.
o

P VI

i //(32 Govam.«msal L% AT Miwﬁ 1 There f»E Al be, a ?wl\ﬁ'&&n Governing
| . . Board foi{ he: H’i"”l‘”‘ad} ihade up of 4 non J—wmulwu directors @ad

3 execuiwu dires ‘!UF | A Th {wqr.h:u& and the G onc;L.wtonalr shaill

each uamnadb 2ibn exocutive directo The Grantor's
. Aominees under ,J«fﬁmﬂiom*glz&ii be —uz}pommd by. the :Mitister
. from the L,cadre of Lﬂi ectors in'the Health and Human Suw
,Departmem of-the f:ﬂciiﬂm Tha—:-'r iceedings of the Governing
..Board snall hein ac H}r:r"..m-.; witly the Bn- ess !-*E Gl (A,.:pmcm*
D). - ' % I

ARTICLE V I

-Gy »T@DY UH- & CJJ IF”HAL 1

w«m NSFER 0,
“Concession ’-é;a" | I{.}]Lr 1MJ Cmﬁ:ﬁhm‘,ﬂy CTransfer  Date: (o

consideration . of the

\:ﬂ.mm and agreements seit forth in this
CAg JIE‘BEHL'HL g,mt..l -::au,._'

.qguwp.,'*" and © valuable consideration,
‘commencing on the B eclive Dale, Grantor shall concede the
;:IHQSplial to Co nu:ms onsire, and Concessionsire shall take cusiody
“the Hospita al A \ssils from the Graintor. The transfer of physical

custody of lhe Hosp z,L,.AF from’ the Granior to Concessionaire shal

iy
L%

-~ ocgcur on the following dates (the “Custody Transfer Date"y: (i) the

ek i il g i - " __“ 4 !
- Effective Date or (i} & laler dals to be agre fE by Grantor an

R =




Conces ssionaire, which Bhall i no avent eoouy fater ot 1A daaes

fi:;lllowmg ﬂw Effeciive FUCHS - L
3 ,2 Condllluu Of H{ it L Ot Cus ﬁ.-‘-_:L"\r Trans ‘n‘u v Dade: Py '
; ] _ ' i
';;a.) | Undisturbed P OsHRSSIoN: Grantor warmants that as of e
- Custody.. lrm;:m Dade, it wﬂl have . tho' powm 15 -‘;'rami'
possession” anil’ Uge of the lmp;nm! Lo {.um essionuire foi e

enfire Tetm of ﬂum mmemeni ' o

Wi (b)) No Liens or Enc Lf:':?br. WIeEs: Jr'uﬂur warrants that as of the |
custody. Transfer Date, the llf.‘l*wplldl Assets g Imil'be fren and
_clear of all liens, charges, claims, cncumbrances, and security
interests, and o iho other lenns and conditions set forth in’

this Aglcemmi ‘ , oy - o e

' ! |l [ ' i

' 'fe). Homjff’;u Operations aud Hospital Assel “As !:3;". uLJw to
Pt Gaction T T.2(E A and  (b), Concessionalre - spec ifically
acknowledges and agiges Wat it has caried out its due [
. diligence on ihe Hospital and on the | Hospital Assets, inciuding i

Jedod

techricad aind fmcw,w i mnvmimz' ancl - based upon suUch }.
K Iewew Conu;smulmlw has “atrendy exercised whatever right

or recourse it imay have | fiad, if any, including any ¢ adjustment |
in the Fees, accepls. im Hospital and Hospital Assets as they -
lexist on the day I,‘\nc Agresinent s signed, and waives any |

Trights against Grantor wilh . respect o the r,urmimun of the |
l.-losapxtc.d Assels. | o n i ]

7 3 Tllle to Hospital-Ass Ltc,: Grantor € ghall runaln the .owner of the |
Hospital except 25 Uilm—*thqu axpressly 'Jrowded in this Agreement -
or agic.ed fo i weribing Ly Grantor, Concessionaire may not dispese |
‘of any portion of the bos nl)iLd\ s movable As ssefs without the vifden

val of Grantar ; . ¥
__approu 1 , . - |

P -

74 Cooi:mmuuna cdid ‘mq] Trauster of Gustody: The Parties shall
cooperate in goud faith o engure the smooth and effective transter

of the custody of e |} fospital | the Hospital. Operations, and 11
Hospital services (to ,tm, extent Grantor COTK JUL’Lb bur'h service
¥ from Gmntm to tJon{j msonmm :

iy wy M e I - A —

1 ' _ "
e : |
L
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!
ldentlﬁcatlon and Rcium of nmiundam desels: Duing the Tenm
S of this Agreement, Cont.,e&f-mmuo shall prommplly return 10 Grantor
“all re-Jundant Hospital Assets. Gueh - ausets shall include those
identified from fime to time by Concessiona e as having ceased o
- be useful or necessary ior Har,l,n.x thvam or Hospilakseniees—
‘Such redundancy will be ngled in the Hospilal Ascels Inventory

c!elwered 1o Dmntm under Section’.6.

l
M._'(Ei Hosgmuml Aaﬁbi Icwentow i '
LEL - J | | 3
i = (a ). I!mu.:,t! !nvcmow Wumn b moniths of Custody luanslal Date,
o L:OI"C@QS‘OH&HQ shall %.,‘ ymgile and bt to Grantor an initiul
inventory, of ‘i.‘[;f_-z S W0t ll'm‘ PAusemis  (the “Hospital Assets
o et Inventory”).. The HOE ‘]”“ AL Assets Nrmli'my o compiiea,
- : - once verified and vi;-fd o by f.mntu chall become an
[ - integral pait of this Agreement mtr, ».,191 wce Appendix &2 (w th _
' reupeo’t to fixtures), and Appendix u i
o (b) ‘_Annual Ubdafe" r“u_"“:-':ummn shall . xfem!\,f update he . ’
L L Hospital Assets in vetory i e mapner prescribed Y
'_Granton,l clc,tamng J‘lr Upgrades, additions and deﬂnom 1
- These upddl_c,u ipventories shall  be ' audited, Ak
‘Corncessimaire’s uwn exXpense, and promptly submitied o
i - Grantor cnce c,x:mnp\c..tucl but in no event later-than [Marc:
I — ‘ J‘la.tl of each calenaal yeur. : .
. T Cmcesommn: = amm W Assels!
i |
r C}ﬂ\ (a) R:Jh[ of Gonces 5Sio! er e s Lon sassionaire mav bring at K
e, g its own cosl rmi Use :“.tiinnm L.L.{L:‘n.ﬂ(.iﬁ on_the Hospik al
.0 & 0 gther than the Hoe pital plovabic Assels .ad the Hospi@l
i © i Fixed cAssets and ol noiuded i the Business Pian (the  |f
| '“COI’IC&&S%DﬂalrL~PIU‘Jiuu‘ Assels") 1o salisi v lis obligations A
'}». e hereunder, including without: mml&hun its  Perormance ;
(i Réquir@mentﬁ subjest to the Granior being notified in witing. 4
i roe | . ' p
B (b) . Tille 1o Coricessiopairo- rovided Assels: wOﬂCL“’Slﬁﬂam" ]
(R owclnd ;-\...mt.) mn amain  Concessionaire’s properly 4
(. ER W | | |
i | | B ]
| l




i i ‘Concessionaire-Provi

B

|
4 |
. E o g f | o
"y P ! . ' / N % T e

) .'

'_-nUi.Wl'l.hS‘taﬂulllL ihe IJ lil!'ln“u! Cof 1his f:\gi'ﬁlﬁflﬂ nt for 2y

reason untess thie 1y 1' Hes oifieiwies agimee thal Grantor shat

becoma OWIEr ¢ S L IRSTRY L*',m A4 ‘M-—n nnmiw* Moasaois i
I

the Telmumtiun Prate

(C)" 'Remowveal of Ciroe:s: H|>, RN ‘;uW( loc Asscis:

Concessionaure  shigh, al” s own capense, -‘remove
|1|u_l Assets from the Hospital Eotais on
the Tefmination Dalg if Granlor requires such . removid
Concessionaire doed¢ nol agree o transfer the ssme lo
 Grantor. Concassionm ]w« shall provide Grantor with a full fist of
Concessionaire-Frovided  Assets  during the Tennination
_'*-Pt‘.’,lIO{_?i stating i sudh list whethor it is prepared to seli such
-+ Concessionaira-Frovided Assets o Grantor and; if 50, at what
pur ch ase pi W - -

1]

|
po |

.._r__

'78 Retum of- ng.niaﬂ Azsels on Ti“ﬁ‘i'!itil‘ﬂfi‘i‘ﬁ()ﬁi Dags: On the

Telmmduon Date, Concéssicnaire ¢ ,hr 1 retum to Grantor. it gond
condition the HO&::.{JSU:J.I'J"J JI..}L!L-I? e the Hospilal Assets must be in
a condition adeguale o pesmit he immediate continuation of

Hospital Operations and ifms;ﬁta{ services.,

*. 1.9 ReqUisiﬁoh of Assels ’d*urimi a Mational Emegency: b he

T

event of @ national enmergency the FGW shall be enlitled ‘o
‘requisition for the duratipn of the emergency and any reasonable
period . thereafier fhe Tospilal  Assets. Grantor . shall  .ay
compensation for alt fitancial josses and sxpenses incuired by

. Concessionaire as « ! resull of this requisiion, including but not |

limited to, any lost tevenue, profiis, and labiliies_for failure to

TR -

comply with its contrant! Uia!u; wicn o third parties, unless fair anc
|eason.:nble Conper .L:mf nnois pai | divectly 'to Concéssionaire by

FGN under Applicable LT.'*; of otherwise.
r

T T

)
(S Uy

l\"{.‘_‘_‘

——

L

e

stz




R .(a) ,QUahﬁed Personm:;' Cone
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CONCEbSIONAIRL S %—’LR&?OS*&NE—L :

ssiongire shall select and emplay
sufficient, suitably ski Hesd ,_md gquallded parsonnel to enable it

to perform the Hospigl Operalions and Hospital services in
' accorclqnc.a, witi this 2 Ldresme ni.

L |

L]

i (5)

(c)

1
SOU!C&b oF Lmocfr

“r\z’i dl_-'. .

Employment Coniracts)
by Concessionaire
Concessionaire. shail, be respol

shall: comp!y with ihe

SO mq Dors sONFE, L.umu sionamire

Siadl ling :ﬁmd suenession Plan to the
-extent appiicable. Conge
‘to employ Nigerian .nail
_such positions, , . ..

spsionaire shall use reasonabie effarts
opaks who salisfy the reguirements for

W

With tes pect o parsonnel & IOyl
under - Seclion  $9.2(a) and  {b):

sible: Tor the negoliation of the

y applicable employm&nf and labour confracis which, shall b=

made in accordance with Apphc able Law. Notwithstanding the , #;
foregoing, all Conce Sbi].)“m“f’ pu* onniel shall remain its or ai,

-Affiliate’s employees for all salary and henefil purposes and

shall be compensated n accordance with Concessionaire’s

"“normal policies s may e modified by the Concessionaire
ll.._ﬂom hmri o tire, o |- - ' e
(dy. ' Training: Cwncc ssiondire  shall be responsible - for  the
ptepalatlon and " implementation of ‘all {training of all staif r
WOI.sing at the Hospital In accordance wilh the Staliing an! L
Succusa:on Flan .JI"!LE r".:n;m:,qi e b -

e s

(@), Identification of Cc -Hu'ﬂ%wr':n “arsonnel Concessichaie ;‘
- .shall, ensure ihat iI..I; pelrsonnel - are  issued .c.lp,_}sl(}‘[)l'!i.ﬁtﬁ 11
identification . - docmn{,ntaxtion Such identification it

documentation shall b : produced lo any olficial or authoriz=d
. person  who has- aermgi)di“Ie grounds lo request the
jdentification of such personnel. L "




ot T ; - o ‘72“1[/__.
8 GRANﬁmasPLRaoNNa&

(a) The Grantor 1::i brther  covenants  with  the
e Concassionaire that! sualificd nedical personnet of the
..., Grantor 'wha ara wijing g Wie 'hw amnpioyment of the
‘U Concessionaie will be grarted 2cuisite loave of absence,
g -..especialij\{-cill.;riﬂ_g.g e tale-ol i wuuu ol i; 1 Loncession, e

-

Mot et

(b} «Employment. Corirag dor Uil such fime as Concossionaire
; © o and the Transfeiring :] ,mn;uw--' SLT2E (M 0 ew employment
Yoo oo contracts, Conecmess ,mu-‘l S IRETH Gonott  the foims  and
©C ' conditions of fhe emplovment coitiracts of e Transferting
; i Employees as-dhey gristed on the Execulion Lale. The new
= .. employment c‘u"*h‘rlf st comply i all respecis with
3 Applicable Law and he no less favourabls ta the Transtering
O P *'Emplo)}e.es than whwf paemniml i lhcn eirploymeni contracis

- with Cranior

e e

| &k

U REPRESENTATIONS AND WARRANTIES
' |'

R il Representdimua rmr:l Wz r*luzssis 2 o swama,a.m:-::fr:«musu'@

The Conu.,&;aimﬁ:tarz'r:\ reprasents and wisg rravils 1o the ’a‘ifs’rzft;i:gr that:

N ..

H 1 b= 54 e .'--'-'-r al —_— -
'.l;.f-,alr‘;“-. + \_, ~.u ||;1 tL Tkt 1(.; i -'J [_I{___}..‘j t‘taﬂu,t ‘:;

r-:- o (i) |t Ib Cli.ll}' l.,:‘IL]'ui '-[. ) 15
g 't under tha !dw of i ‘ rnisdiction of its Inccporalion. *
i 1 (i) It has. full pcwu and authorily o exascute, deliver and peﬁon‘m ' !
s g its obligations uncief this Agreement and lo=eairy -out.the |";
T x» . "7 transactions contemplated hereby. 18
, i

N (m)"" e hab'tr—‘azwit sl pebsssary cor ;umtcz apd other action under | ,,
Pt “Applicgtle Lawg 20,0 il e nerade documanis to authorize the

f&-}_\;[-]"&_. 4,;,..' S ‘."’ Wy 2 B}QL.GL‘.MMJ‘;, lsfiviery A e doaEnance of this ,’-‘\_g]'@éiﬂ@ﬂt.

T

i3 oz




| | ) b

| <

o o(ivy It has the firancial stonding and gupacily o underlake the

T

a b
i 7

. Concession. : | it
:,':I\I \l t |
I(v).‘.'T-his Agreermnent condintes s legal, valid and  binding

- obligation enforceanis against it in accordance with the terms
g owt dverest o] -

(vi) 1t is subiect to ol and commeizial laws of Nigeria with
. “respect tg his Agiepment and i heraby expressly and

irrevocably 'waives any feanuiily i any iupisdiction In respect
thereof.. '+ . .- : | |

C+(vii) Al information furnishicd in the Business-Plan is, and shall be,
| true and correct as ol the Appointed Date.and ine Balance

- Sheetl and Profit anid | ges Account of ihe Concessionaire for
¥ ggeh Y of " its “Accounting Vears. afler ‘the Appointed Date
furnished to Granlor & 1all give true and fair view of the affaivs

J '- O Conlje&bf;lﬂl?ﬁﬁﬂ

I
A(viii) 1t shall fuirnish a ooy o e audited accounts of the Company’
- withine 180 {ohe i".i_ii':fjs'i[ii(j and eighty) days of thetlose of each
Accounting Year ;-za'f%:z-?;%' the Appointed Dale and any material
' change subseduen to the dateé of such accounts shail be
notified to Gramos by e Goncessionaire within 30 (thirty)
days of ils soourences ang warranis thal thie' accounts and the

information: furnished @5 sforesaid shali be true and correct.

y .”_'II. S . . . | . I ‘\ " o _.--—“.- Lo a_"——;—;-;-..-_'-:.,
- #(ix) The execution, dativery and perofmance of this Agreement
oeewill not, conflict with, resuit i the breach of, constitute a

defauli under or secplerate performance required by any of
the terms of" the Memorandum and Articles of Asssociation of
the Concessionaire gf any Applicable Laws or any covenant,
agregineai, u:'*;it-::'es:er-:,,-:.{:.;,i_raﬁi'ing;, decree oF order fo ‘which, it is a
Party or by bk B oor any of i properties or assels I8 bound

cor Ei[“f{:}f[:)';aa‘;-.‘:?._ ' ‘l
ARt v ¢ There ate no aclions, suils, progeedings, oF investigations

" pending or, o e lﬂ'.'_?LLtsa’:a‘;a:ii:ssaiL':en:.:zli"a”a:.-«-u!ﬂ‘.-mwlf.:dge, threatened
el 1o il E £ i o g Wi e _-_.'_' e ) .
“against it at law or il @ity hefore any court or beloie any,

i

e =y
T ——
Vi




' other judicial, guas || juchiciad or othaer authority, the ouicomo f
which may resuit | m tie praach of or constitute-a- detault of the
Conma*—sioz e :l‘th,i this Agrecment or which indivicually or
in ihe aggreds e My result s any Malerial Advierse Effect on
its business, properies of assels or ils condition, financial or
otherwise, of in =iy impaiment of s ability 1o perform s
obligationg au:i aulies vnder this z'-'"-,r_.J:'t'-.-;n'-:!ﬂ.f:‘:i':ii.

w C(xiy It has no knowledge of any VI{'!MUFHI or default with respett 1o
' any order, writ, Injunction o any decree of any court or any
Cegally b:nqu uadr rof any Govermnmental Ageney wiich may
result in a any Material Adverse Effect or impairment of the [ji
at i Concessionaire’s abilily to perform ils obligations and duties |
-+ under this Agisenent : P ' e

4

(xu) I* ag cornpiled with all Applicable Laws and haf* not heen

a-..uqu,qed to ...my u:. 3, penalties, injunclive relief or any other
‘eivil or crimninal ...x;"men which in the agygregate have or may
hd\& Materlal Ac .\T—‘:m. I={feot on its financial condifian or ils,
.. ability to perform s, abligations - and  duties under this
chmc,mc*;;r ' ' '

| .ﬂ.

9 2 Repres nmtmnb and w’%fc rranties of the Crantor.

T he lanior replaﬁem‘ aind wartar i.'r-: lo the Concessionaire that:
-'(i)'  The Granta_r is duy or jc.lﬂlZi,‘f] :md vahdlv axisting under the
laws of Nigela.

I
(i) The Granior he i““ power and aul thority 1o execute, deiver
. and perforn its oligations under this Agreement and {o cary

out the transactivfs coniamplated hw lJy

v (i) The Grantor has faken sl NECRESaY action o authorizet
execumop dclwe vz ;.-m!umu.n-.,c, of this Agreernent.

B

[ B
e plTEy e ,‘ X :

e N ‘Il‘il&; Agfouwﬁ constitles s lanal,  valid ::::sr_:d. binding §
LR obhgﬁttou enforceanie abamnst i b aucon hma with the lerins: |
: hc,re.fof R (S G .y




|
! i
PHY T A e Wlth IESPL““(‘L 13 t s J"‘ e

« & and authority 'as ae pecessary {or Concessicnaire to perform the

10 2 Scope of amv ehl Loncassic N siveshalt as of Custody Transfer

_f ¥ '..- i _.rff/- "
“(v) The Oranlct i sulject 1 civil and commeicial laws of Nigaria
SR

(vi): The Granto: shail ngt unduly’ !F‘ii&kiuﬂ‘ witly (he 'iay fo day
runnmg of the Hospiral. |
1

93 DISCLA]MER ' { :
The Concessidnaire aciknowledges Umt prior o the eyﬂcutaon of
.this Agreement, the Congessionaire has after a complete. and
- careful examination mude, an independent evaluation of the
*"Hospital- and all the. idormation pzuu:w d by the -Grantor and has
determined to the JGI]Cf"“JQIUﬂd“L saticfaction the nature and
extent of such difficulties, ﬁ‘cm“‘ and hazards as are likely to arise or
may be faced by the Con ‘J ssionaire i the course of performaince

of its Obll ations n: ‘“Puw“" : e . %

|

1

ARG X

2 S X
: [ . [
. y ' J

HOS H[, SE"R\:‘iLi

101 General Obhgdtmn to ] Perform  hospital  Scrvices: Grantor
hereby appoints Congegsionalre, and Concessionaie “Hetehy

accepts such appmnmﬁ;,\l ho pc—t[mm ihe Tlospiial sewices on the
HOSpl’[al in«&ccorda “au; meia the teims of this Agreement. Grantor
. confirms that it hereby dulegatas to Concessionaire all such powers

Hedlth Services. . __.’
- Date and for the entire iﬁ.m,:-- i this Agresment offer the Health
Se.rwces co.nt:auu—\d i Apreai tai-' this Agreament,

i o .

10 3 Publtcation oi Ha-*am-ai 5' arvices Rate: Ooncessionaire shall at ali
times. publlsh its rates, I'c:m;:r!c\ and conditions: of ihe Hospital
seivices as direcled by Grantor or the Regulator, and shall make
such . information mnmﬁihamv mmudble upon reguest by the

.,_C-fula_x_ﬁor..,' | | } . ;!
' ' J
1I

—_— e ke cmlal = B N = 3 . B
e b S e T e S N e Sy Tt | e e e S R I S S S s S S
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A5 . E ‘f'|. Y
AU

112 P-e'rfo'rmanca

@

efforts to: (i) cf}"ui

.+ S@rvices, «in, ui"fl

(C)

yie

- shall

' reasanah]y prachic ;1 Conce
(J. LUy f,ai.r,t,)

i

. Hospital 'A

A]"il"}llCubli* §~ r

pmvmoh el ihis
: visible

Specific | Requirsm,

Hospital Operatic n:r )

as o d(ﬂiitﬂ.”i l"a:-i poricomnante reauirements  described in
Apoendi)( D in the respective years of the "i.e:—_:l-‘n”& &:ei: forth,
thcmn [ . ek

Reguirem L s,
|

General Reguirerien

H‘sim“:uu ;Ei:z"‘;:l' ity

i .Op'eif_ajéiimrua_ |

ff"rfermpﬁon 5 O

e HU{‘mciliC,F u*i ihe
be

a9 J(JH

thc r:umbm

e

Concessionaire shall use its best

Vel !m, Hospilal Operations and Hospital
to achieve maximum utilization of the
g penner which consistent  with
Prudent  Industryy  Siandards, and the
went; and (i) enswre that there is
the slandards  of the Hespital

K5

."‘.G i ;;'.H'ji
histal

i
3 I ot ihe

3 ;E‘n {__.., '""lri';_‘-.-.‘ad P i[:; ¥ “g‘ii'f_.:; e
hoa manner

ahail e
Hi l" ‘f‘:'hii} 1‘ By J’.(; ) 1.“ S0

ﬁl

R

G w;‘_:mmnv shall  ensure  that s
Hospllal Ope rations and Hospilal services
.ﬁuwu and willhout mlurt.l)tlon\ as s

ssionaire shall maintain records of

v, location end axtent of all Emergencies

¢

o

R | : o Dl
oh ! i f Js” g o hiE

}' - /f' /:‘:II”II\:‘ ‘-“g-r ; I|
-+ 10:4-No Discriminatory pricing: Concesslonalie shall alford to ali wihe -'}H
\{‘Hmay request the Hosbitg! sewices uniforry realment under like !

A conditions’ and shall ndgt apply dis ’.w.,imtuz y charges on any |f

. Person. For the avoidanue of doubt, the provisions of this Seclion |
shall not pmhibn Concessionaire from granting Preferential Rates. |

Loy By mta I m i w3
8w E

| ,;""_HPEZE"{E'"}{];W E&‘JM*& TANDARDS AND Lwdh"aﬂ LIANGE !EEEF
™ i. . e
i ’1‘_1'1 blaﬁdatd Uh ﬁ“‘*ﬁi’:?’ﬂ'd‘ﬁ'&‘fﬂ_éf.r!l"H,':»m.*:f Loncessionaite  shall perform the f
l._ s Hospital Operations ane Hospital services ([) n o safe, efficient, &
- effective and economic nrnner (15 wilh due care and skill; and (m) d ‘

‘| N accmc!amt, th!l Applicaiie Law ang Prudent Industny m;.-..,.;-_-iﬂda-rds.




| . : - 1'
| |

A i l ) 5 A i'\ Z' u:‘}:-ﬂ-e‘ ; |
' , . ' -(f_'ll ' / ‘

ahci unm;“L u“f, ' im;d;"r'l.sg‘ri"m'-"-" Gubjest o pricr. wiiilen
- . nofification to Granior, the Hospilal Operations and Hespital
=g, == &»uwce may be mlmmg_ﬁ_bd In order o carry out maintenanes,
| rchab:hlahon ar, um,u;ﬁ\,m&m of the Hospilal Assets. Duing

o e A any such repairs or in the event of an accident or Emergency
Kok requiring imimediate in interruption of the Hospital Operations "-
ey . and Health Services, Chne essionaire may take all reasconably |
CT L necessary megsures u{... manage the same. Concessionaire i
B L b . shali mcim*"su vsoords of the nyumber, duration, location and - |
i ¥ ) “extent | of 1m-w='-.pi'*-a|-"‘n:-:+ iy i ‘;lw;:u,l "’"-m ations and
W ”OSpl‘id[ sevices (not }Lj spechically any nlerruptions). if the f'!;z
e lperformunc of the sz(:,u:zeﬂ Operations  and/or Hospital— ?’
,., . Services. are aversely| affocted by interruptions dudng an i
e -, Operational Year, agsg'"*‘miumf.emr Heguireéments shall be 'ilfF
T D a ieduc:ecl by a pro rata hércentage of the a;umho: of days that I

N an, lnlor‘ruptmn a)IL—V{”'H:“! Hospital Operations or Hospital
e e 43, serwces over three nu,mrmf and sixty isvenmyu

; i
{ ) i ¢

.3 Tracl'-cing:and Ewaius,.:.'lﬁma wi i“pd;bﬁ'g"u.“}ﬁ‘ﬂ’n'h nee: Grantor shall evaluate

'Concessionaire's performance of the Hospital | J{J@ldil@ﬂo and
. Hospital. services on an anpual basis. The process of evaluation |
_ shall Commenm ou “EL; Effaclive Date and shall be conducted as !
(ollowv' T I bt | e .f
,.,".'-=~II . I' ! i Ul U y I b ’ l
-~ (a ). Concession; —U;«, Fyaligation  and -~ Report: Following~ the :

w2 e completion o edch - Wnersing Year, Cooessionaire -shall

i : “proyide to Grantor with a vepart in respect of that Ur)@ihtmﬁ
' wYear. which shall nolues, e F g fudl account of |
_:4 _ - per l_OIl"l’*Ia;’lrh"JL againgt e £ ,h\ e P(i‘ﬁ"."'1"&‘.‘«-2'!'}’:E{t“ac{-j'
| Reqwremeni& an explanation of w:y fallure "o meet suc!
= ' Performance mouuzm nents -and  any  other information
a : :equeoted by Grantor jn enable ito make its evaluation (the .
=, “‘Corncessionaire. Hﬂum- ") within ninety (90) days after the end
- e -of e'zch Gpuatmndi Ycu _ :
R ' | - ’
o ,,I(b) Gram‘or Evaluation and R ,ﬂw' ( rariiers evaluation, which R
I 0. 1ishall have been um;w g during the-Gperating Year, shaliha.. ! i1}
el e complu‘tﬂud by Grantorjand ij‘u,l'd‘ sl Il produce and deliver
et 1.0 Cglmcf::elss!uai‘u*r an svaiuation. report c:uui{,umng s own i
d _ . N




| l: ') =
"‘.\ C s UGk { ' ol :_:_‘_}:S’-"'..
._J | "
CEIREANCEE Ak -.hv‘iﬁ W EMENT
. - ' = i (I
r.;g. HNANCM? LOSE aﬁ%whﬁ*ﬁgﬁagpﬁﬁﬁnﬁm

A8, | 'l'm COHL@‘;‘HQH:JI:U shagl] provide, o the Granior, a copy ¢ ng
Financing . Paclkags fummished by o the p lm...‘.mt_,ii.'r'ﬁ‘.‘ Lenders, As
and when such Financial Hackage 1 BT s e Lenders, with R
Ol without ﬂ'!Olelbr_,uu 1S, 2 l.“-t'.'zp'; '._‘5.'. i.i s _.Jl:.t a4 _th UL SfUrns HGéLJ;_:}L

the Conceasaonane to the Grantor.: ;

f H u.{'.|,1'l- | = . ) :‘

13 2 Notmtlwlandm@ alwlhu‘mj tho  conirary . r_.os'ltainoc!- in this o
¢ ‘Agreement, the COa.WmInww covenants with the Grantor that it |
shall achieve Financial (iose for the. first year of oporat'on within -~

i

1
180 (onhe hunared and" ¢ sdghtyy . days from the date of inis
- '-Agreem'erri;. | | '
133 Notwithstz iain'uj;. Ty ihm s tihwe confrary contained in this
o Agreement, I oiha b iy ol Close shall not cceur within 18C (one i
cet forth fi-@lause 13.2 above, & |

~hundred fmri @igh :ffw. Lays 2%

Trights, prz‘u!us‘; e, T .”4"" Capd ontillenents, i any, of the |
- Concessionair: . __i* © oy -:!'iffi';:.; ain of this Agreement shall be
deemed lc have Loen Al iy 2 (0. hove coased with the "
concurrence  ob e .".:%.-,;r-v_-.c::“ snaiie, and e {,unr*'zssamauf—* |

Agreement shall be deamed e hawve Loet elminaled by mutuel
* agreement of the Parlias, : |
| _ _ . . |
B. BU'SINES Pl AR FOR. 1": A OF © -"'mic.!i-‘.%iii{)i%‘""" . o
b

mad hetvesn the Mzruua {hat the Business |
reement as A;epwum ) shall apply for the
i urlese otherwise agreed by the Grantor

It is her'@ha,f" c*\xou-"%.az:-l_\, 3 ;<
. Plan attacheid '=:- “‘-.is' 7

clumh . of the Gonaasgion &
a!‘ld lhe Cun; 5 -1-'%;-.:*.{1!11! wiriiing
i I i i Y rrEmuvrepins e B

-éﬁ-qUBswn“” ] , | _ .
N@thmg e R * precitde e Grantor Tom

B apprownu a Sty Nsreeramine on the Hosphal Services for

g e
[

—
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', members of its ‘stali on e, o
= Paztles Shu“ ag! wn On e el
g |

‘. b 1 ey ] i h (1 T HTJ}J} '

i o E TN "DQCU%EN'%

“14.1 Updatcs to Apg:rmvw o
., year, no'later fhan Umiy 30
CDi"nn"lanoemem Dam Conoe
its written ‘approval, a prop
Approvud Progmn"am os Hoay

“i bumm-,\sy of ine opel;
will govelt: igs
Concea iz*I (R Ll ER

(a) .

.‘;- e
LR

T
el £

Cguch

Programme. of
e Approved: Progea
effect up tnti i

! i vy Y =
3:."!' =pjs

HESRE
3

eT‘E

EA

142 Updam o Appro
©year, no later, 111:31;-“1”

|
:
|
B
Commemumnl Dale. L
L its WI itten appnowai = ;;Gg|
' |
|

- 45.‘;1|$-_*..i3

BT

;" ‘Ls]‘li'il{i!fl

Y R U I | &
v eypuch shEh Torm arn

ol P

CCCAITS,

wral ptaahic, M His the
dities fof poplmeenling same.
i .\.3' ,'_\;ti”

JOM AN AUDITS

anule m' i JU*:» vibal Operations: lzach

0y days prioy o the anniversary of the
seionaire may submit to Grantor for

sosed updated version of the current

» coipyising:

nui Operalions

Fiiilia

standards that
conducted by

Afing and nh.umrbi.h,mc..w
rﬁ{)l)ltl“{.zt 3.. 2.‘_5 b

5!%.;
balanes of the Teroy

% ) : 1 ;
L l_' '(b) a cI tailb(., Business F’i.::uw foy ithe noxt five-(5) vears of the
b ' TGHTI or for the hatsown of e Tam ot lans ‘i..‘;‘l:';i"r five (B)
Yeals CCI\ Cﬂaf{:ﬁ L= F L (0 ] B 2o wl E R AT estidnt ™
= plans, train oi graninn phahs Al @ proleciions; and
.r._' . '_1 w s Y '| . 'y ' B
| ! (C). an: indicative. I‘Jfl’»‘iJ *:*‘“L Plan  for the Dbalance of the
‘Concession Periad, if any. following the 1 t‘laULi sovered by the
o I-De__v jopment Plan ' |
. "Grantor Wll' arm\;iww t:m%.i, i safislied, fl)iss'rwr' such - proposed
4 upclater: prog \[1 o anprovad by Grantor i wiriting,
' Gt e . deamed the new Approvad

(Ili::ﬁi‘atiuﬂ ; (superseding the
Operations  that was I
H l!“’i\.;%jtﬂt pd{‘l Gf this

of Hespital €

I o :..,-z.' i o 7 W gy L — T
(IR B S faaliny erViGRS

o

B ekl & b 8 1
r: i ;dll'ij'.l .i Fl'.: :.‘ : ‘.!1.[' _}l1r|]\i” Fh‘”-d’y O J

 rantor ms

L T T2
i nh ey Ll AN OLHAE ]

osedd L;;_nd—sb_,d wyersion of the current
o
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[ 4.3
ix
wl

i+
- ()
. "

ot o -to provide a fuli under: standing of the ocation and state of the

(Superaeding the' Approved Frogriunme of tHos pitat Operations thai

‘was. in effect up uniil such time) and shall form an-integral part of

thls Agleement j LN

RS ————

Rucmds and Rg:ng ts: |
a) ’Mamtu.rdncs of Books -and Records: Concessionaire shall
' prepare’ and maintain fegisters, boolks, records and other
' "means’ of recordirig informalion in the gualily and guantity
. orequired for facilifating leificient Management and supervisioi

| of the Hospilal Ast ,MLJ i arnviding information 1o Grantor ,
=t and for informing the ;}_ez;i,:l‘:--. ardd s customers of the guality

and -performence  of s Hospital Operalions and  Heailh
% - Services, " v |
2 (b) - Accounfing: Concessionaire shall maintain suitable and -
% ~complete accounting| aind non-accounting  records  that
e summarize, ; tgehnical, }wum'm iat, financial and personnel
s "information. All qur*iv 'p!rm:mi.r ity "h"ﬂ' he velained in a form
that' shall - permit " regulni audits. Financial records and
8 AR a_t:coimts shall be maintained iy accordance with applicable.
i " international  gendr: Ay accepted ~accounting. plirn,lplm a8
% & .agreed ‘to by Grantorl Technical records (including without -
b Jlimitation engineering  desi jl?H and drawings) shall be-
b mamfamc,cl !;. ancordahog with 4"'ndvm Indu.;[.ty Standards.
Rl o ! = ‘
3 (c); ’Ho\g*,c-.-"fa!- Agsefs:  Beginning on The Eii'?ectiv'e Date,
; ... Concessionaire .L:.‘ all prepare and i'miﬁi&tiﬂ cuurent records of
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