PUBLIC PRIVATE PARTNERSHIP AGREEMENT (PPP)
BETWEEN

NIGERIAN MARITIME ADMINISTRATION AND SAFETY AGENCY
(AGENCY)

AND

GLOBAL WEST VESSEL SPECIALIST NIGERIA LIMITED
(SERVICE PROVIDER)

FOR

THE PROVISION OF SECURITY, MONITORING AND
ENFORCEMENT OPERATIONAL PLATFORMS.

Dated this SN ay of APL L, 2012.
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MARITIME ADMINISTRATION AND SAFETY AGENCY (AGENCY) AND .

~ GLOBAL WEST VESSEL SPECIALIST NIGERIA LIMITED (SERVICE

PROVIDER]

...............

2012 BETWEEN NIGERIAN MARITIME ADMINISTRATION AND
SAFETY AGENCY (AGENCY), a statutory body established under
the Nigerian Maritime ‘Administration and Safety Agency Act No.17
2007, and having its Head Office at No. 4, Burma Road; Apapa,
Lagos (hereinafter called “The Agency”) which expression shall -
~where the context so admits mclude 1ts successors-in-title and-
a531gns of the one part '

‘1. THIS AGREEMENT is made this %J) day ‘of J1 R] e

GLOBAL WEST VESSEL SPECIALIST NIGERIA LIMITED of 8_
Ashanti Close, off Bombay Crescent, Apapa, Lagos a _Limited
Liability Company incorporated under the Companies and-Allied
Matters Act, Cap. C20, Volume 3, Laws of Federation of Nigeria,
2004 (hereinafter called “The Service Prov1der”) which expression
shall where the context so admlts Jinclude its successors-in- title
~.and a331gns of the other part |

2. WHEREAS

a) "‘he Agency:is the apex Maritime Regulatory and Administrative.
body in N1ger1a designated with the responsibility of ensuring
due compliance with the International Ship and Port Facility
Security (ISPS) Code, under Chapter X1-2 of the Safety of Life at
Sea (SOLAS) Convention (--1974/ ‘78),_ of which Nigeria is a
s__1gna_tpry and has_ma_cie same pa_rt of 1t§ mum_elpal_ laws,

b). The Agency desires to etfectwely enhance the securlty of shlps

and ports, mlmrmze the 1nc1dents of p1raey and armed robbery |

at sea, and other incidents-of maritime security breaches within




d)

g

h)

Nigerian waters and generally protect the Nigerian Maritime
Domain in consonance with the aforementioned International
Maritime Organization (IMO) Conventions and in collaboration
with the Nigerian Navy for effective patrol of Nigerian waters.

The Agency also desires to enforce the Cabotage regime and
trade enforcement by enforcing compliance with the payment of
the statutory 2% Cabotage contract surcharge and the 3% levy
on gross freight from inbound and outbound international
shipping traffic, thereby generating more revenue for Nigerian
Government.

The Agency is desirous to engage the Service Provider for the
provision of Maritime Platforms for the Monitoring and
Enforcement of the Agency’s Regulatory compliance on a Public
Private Partnership (PPP) basis.

The Agency at present lacks the necessary modern equipment,
facilities and technical expertise to carry out a comprehensive
intelligence gathering, surveillance and compliance monitoring
and enforcement duties within the Nigerian maritime domain.

The overall goal of this PPP is to assist the Agency carry out its
statutory regulatory responsibilities of monitoring and enforcing
its regulatory compliance within the Nigerian maritime domain.

The Service Provider — a private sector firm of vessel specialists
and maritime security and surveillance operators with requisite
technical and financial capabilities has been invited to partner
with the Agency on this PPP project.

Further to this PPP arrangement, the Service Provider will have
the concession to provide the required maritime platforms,
associated facilities and personnel for the Agency’s monitoring
and enforcement of its regulatory compliance within the Nigerian
maritime jurisdiction on a Supply-Operate-and-Transfer (SOT)
basis for an initial period of 10 years.

\m%z



1}.

85I the purpose and ensure the enforcement of the marltlme'

The prov1s1on of platforms by the Serv1ce Provider will be fit for

- of the requisite maritime platforms under this. pI‘O_]ECt model will

'also be used to enforce the prov1smns of the. Cabotage Act 2003

of ngena 2004 as well as the laws and conventlons of the

~International Maritime Organization (IMO) and the Internatlonal

3 3

Maritime Labour Orgamzatmn which ngerla is'a party

.'The platforms shall aIso be deployed to vessels and cargoes :

_ensure adequate and accurate trackmg of 1ntemat10nal and

Cabotage vessel trafﬂc on- the ngerxan waters and ultlmately

~Agency subject to Sectmn 22 (1) (h) of the ngenan Mar1t1me
":_:Admmlstratlon and Safety Agency Act No 17 2007 _ :

"Safety, port securltyserwces asweII as '&:bastai 'and flag state

_:_:_.:respon51b1]1t1es constltute other spe01f1c act1v1ty under this
'-_-_:_prOJect and by the use of fast- speed boats and fast support _

)¢

: _h1gh speed patrol boats X equlpped w1th commumcatlon'-
" equipment, including satellite phones, AIS antennas, port vision

antenna and cameras sultable for the use of the Agency for the
dlscharge of its marltlme securrty responsrbxhhes




m)The Agency is therefore desirous of entering into an agreement
for the Provision of 12 (twelve) vessels fit for purpose at first
instance (subject to a maximum of 20 vessels) under a Public
Private Partnership (PPP) initiative to serve as operational
platforms to enhance its statutory responsibilities.

n) The Agency has taken steps to comply with the requirements of
the Infrastructure Concession Regulatory Commission Act
(ICRC) No. 18, 2005 as it relates to the Public Private
Partnership initiative as mentioned in paragraph (m) above.

o) The Agency through its Parastatal Tenders Board (PTB), after
considering the offer and proposal of the Service Provider and
the recommendation of the Maritime Safety and Seafarers
Standards Department (MSSSD) as well as the assent of the
Infrastructure Concession Regulatory Commission by its letter
dated on the 30th day of November 2011, and approval of the
Federal Government has approved and accepted the offer as
made by the Service Provider.

3. NOW THIS AGREEMENT WITNESSES as follows:

a) The Service Provider has offered to provide, 12 (twelve) vessels fit
for purpose, at first instance, to the Agency for a period of 10
years certain to perform the Agency’s statutory Responsibilities
and in consideration for certain concessions and benefits which
includes 50% of the year to year improvement of the Agency’s
revenue from the commencement of this Agreement and during
the pendency of this agreement, which is more particularly
described in Schedule III to this Agreement.

b) Further and in pursuance to this Agreement, the Service
Provider has offered to undertake maintenance of the Vessels
referred to in paragraph (a) above after providing same and also
during and throughout the pendency of this Agreement subject
only to the terms and conditions contained herein. \W

%
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:-Qcontamed in th1s Agreement

_ 4

DEFINITIONS tH

In this PPP Contract, unless the context otherwise requires, the followmg
capltahzed terms shall have the meanmg a351gned to them below '

3 "‘no cure, no
) pay”

That the Agency will only dtscharge 1ts monetary .

__ obhgatlon under this Agreement only where there is
| appreciable - improvement in its revenue over the

perlod of the Agreement and less 1ncrdents of plracy
i and ether crumnal attacks -

| Agency ngertan ‘Maritime Admlmstratlon and Safety Agency
RN WEAR (THE AGENCY) interested in the PPP. Project; - |
Appreciable This means any increase in revenue over the agreed
Increase benchmark in schedule 1II of this agreement
AIS _ Automatrc Identrﬁcatlon System Ao e 2
ARPA Automatw Radar Plottmg A1d @
ATU X ZAutomanc Antenna ’I‘umng Un1t
Bi‘.is.ineeaD}a:y. 37 ”Any day except Saturday and Sunday or any pubhc
Sl .| holiday;....
DGPS Drfferentral Global Posmomng System
DSC - '_-'Dlgltal SeIectrve Callmg
' EPIRB _ Emergency Pos1tlon Indlcatmg Radlo Beacon

Execution Date

'_The “date of 51gnmg thlS PPP Contract by the last
‘'signing Party, : : o

:"Explry Bate' ~7 1

| The [10t]} anmversary of the [Commencement Date]
| GMDSS , Global Mar1t1me Drstress and Safety System

S GRS

; Glooal Posmonmg System ;




HF High Frequency.

LCD Liquid Crystal Display.

Lenders Any organization, person, or company providing
financing to the Service Provider under a financing
Contract in respect of this PPP agreement;

LRIT Long Range Identification and Tracking.

MF Medium Frequency.

NBDP Narrow Brand Direct Printing (Radio Telex).

Nigerian This refers to Nigerian waters ordinarily covering 200

Maritime Domain

nautical miles from the Nigerian Coastal waters as
defined by the Exclusive Economic Zone Act.

oSV As contained in Schedule II to this Agreement.
Output All the deliverables that the Service Provider is
Specification expected to provide under the terms of this Contract;
Parties The Agency and the Service Provider;
Payment The Availability and the Performance deduction.
| Deductions
| Payments The charges payable to the Service Provider in
connection with performing its obligations included in
Schedule III.
Period of A term of 10 years certain, subject to renewals in
Agreement accordance with this Agreement.

‘| PPP Contract

This Public Private Partnership (PPP) Contract
between the Parties. “PPP contract” may be used
interchangeably with  the “Agreement”
throughout this agreement.

word

Project Assets

All platforms and other assets as required to design,
construct, install, operate, and/or maintain the
project including facilities, books and records, spare
parts and tools, Intellectual Properties.

Project Director

Each party shall have a Project Director.

Project Managers

Each party shall appoint a Project Manager.

e




Scope of work

The manner of performmg the service hereln by the
-'ffServme Prov1der under this Agreement as specified in |
| the  Schedules Iand 11 herein and ‘any modification
| thereof or addition thereto subm1tted by the Serv1ce
A :::"Prowder and approved by the Ageney '

Service

The date upon wh1ch the serwces -referred to in this |

Commencement agreement are to commence, i.e (insert date]
Service The date of Serv1ce Commence“ment
"éommencement
Serv_iees | This refers to the supply of the vessels, repairs and
' [ such other services as are spemﬁed in CIause 12 and

_____ ' Schedule 1 of this agreement “
Sub Partner _The counter-parties of the anate Partner The Service |-

Prov1der

Step-in-Clause _' |

over the obllgatlons of the serv1ce prov1der where the _

_servmes of the Serv1ce Prov1der falls short of the

standard requlred under this agreement

Provider

' Gjlobal West V_essel__g_:SpeCLalre.t;;.Nr_gerla_:;lelt:ed_: ;

Very HIghFrequenc;y

St 'SCOPE OF SERVICE

'The Serv1ce Provrder shall at first 1nstance prov1de 12 (twelve)
- vessels fit for purpose (sub]ect to a maximum of 20 Vessels) for a

:}perlod of 10 years certain as a Public Private Partnershlp to serve
-as Operatlonal Platforms as agreed upon by the Partxes herem and _

part1es also further agree that the Ser\nce Provxder shall prov1de the
~ other 8 offshore service vessels not later than 4 years after the
g4 commencement of thls Agreernent




be provided by the Service Provider under this Agreement, subject
to a maximum of 20 vessels, the Agency shall over the period of the
10 years, pay to the Service Provider the sum of 50% of total
improvements on the Agency’s year to year revenue in accordance
with the sum and cost analysis contained in the Schedule III to this
Agreement subject only to the policy of “no cure, no pay”.

PERSONNEL ON BOARD THE VESSELS

(a) The Service Provider shall provide the technical crew and the
Agency shall provide the surveillance crew on the 12 (twelve)
vessels fit for purpose which shall be provided, at first instance, by
the Service Provider. The technical crew that shall be provided by
the Service Provider shall not be less than 12 persons which
number shall not at anytime exceed 18 persons per vessel. The
surveillance crew that shall be provided by the Agency shall not be
less than 12 persons, which number shall not at anytime exceed 18
persons or such other number of persons as may be necessary
from time to time and subject only to the Agency’s needs.

(b) The Service Provider shall train and impart technical knowledge
and skills on the personnel of the Agency on board the vessels.

DURATION

The term of this Agreement, subject to Clause 33 shall be for a
period of 10 years, commencing from the date of execution, unless,
otherwise terminated in accordance with the provision of this
Agreement. The Agreement may be renewed for another period of
10 (ten) year, subject to new terms and conditions to be agreed by
the parties.

TERRITORIAL JURISDICTION

This PPP contract shall have effect and shall be performed only
within the entire Nigerian Maritime Domain, to wit: waters, ports
and other places within Nigeria as the case may be.

W% -



It is further declared that noth1ng done by e1ther of the partles

: :out31de the ]unschctlon of Nzgena in respect of th1s Agreement: '
“hereof shall bmd the other party to it thereto.

AGREEMENT OBJECTIVE i1

This Agreement is'a Publlc Prlvate Partnershlp Agreement entered'_;

" into between the Agency and the Service PfOVlder for the Sl Hohs o

achlevmg the objectwes hereunder stated

: b]
. reducing transaction costs which have heightened freight rates

a)

To improve the ngerla S overall ratmg amongst members of the

~ international = maritime < community ~as < Nigeria would be
perceived as a responsrble and responsive coastal, flag and port

state that strlves to safeguard and susta.m mternanonal

To enhance the compentweness of Nigeria’s economy by

~ occasioned by war risk insurance premium charges on ships

c)

~ on voyage to Nigeria‘as a result of current security risk on

Nigeria's HATES e

To 1rnprove Government revenue stream by stemnnng sh1p

_ secunty rrsk in our Waters as well as enhance payment ofs 4
 statutory revenue resultmg from - better oomphance
_genforcement particularly in the payment of the 2 % Cabotage

contract surcharge and 3% levy on gross freight from inbound

‘and outbound 1nternatlona1 shlpplng trafﬁc

To enhanee natlonal defence arch1tecture through the prov131on

{84 of unproved mantlme domam awareness mformatxon to the
. _secunty Agenc1es

To ensure safety of hves and propertles by reducmg the |

mmdence of nnshap on ngerlas waters as well as reducing

s



10.

11.

casualty scale in the event of incident through quick response
to search and rescue operations.

fy) To safeguard Nigeria’s eco-maritime endowment through
pollution prevention, control and quick intervention in the
event of occurrence.

COMMENCEMENT OF AGREEMENT

This Agreement shall take effect and start on the .............. day of
................ 2012, which shall be the commencement date and shall
remain in force for a period of 10 years certain, subject to any
renewals as provided herein.

TERMINATION OF AGREEMENT /STEP-IN-CLAUSE

a. The Agency may by written notice terminate this Agreement
immediately and without liability for compensation or damages if
the service provider fails or ceases to perform its obligations
under this agreement to the Agency’s reasonable satisfaction
provided however, that the service provider shall have the right
to sue for breach of agreement if the Agency unreasonably
terminates the agreement without any justifiable cause.

b. Where the service performance by the Service Provider falls short
of the standard required under this agreement, the Agency shall
have the discretion to step-in and take over the provision of the
services while using the platforms supplied by the Service
Provider hereunder and shall, in doing so, discharge any and all
service obligation reserved for the Service Provider provided that
this shall not serve to repudiate or terminate this agreement but
shall work to reduce the sharing margin reserved for the Service
Provider under this agreement by 20% to 40% for the period for
which the Agency stepped in to provide the services herein
instead of the Service Provider.

c. Where the Service Provider fails, and/or refuses and/or neglects
to improve its services after the first step-in of or by the Agency,

10



12,

and the Agency is agam requrred to step in a second time to
'prov1de the services agreed hereln in place of the Ser\nce
Provider, the Agency may at its-own d1scret10n termmate tl'ns" |
agreement - R SN o

.THE FOLLOWING ARE THE OBLIGATIONS OF THE SERVICE

PROVIDER UNDER THIS AGREEMENT

a) The service prov1der shall provide 12(twe1ve) Offshore servu:e_
vessels and operatlonal platforms of the exact spemﬁcatlon as._.

b) The Serwce Provider shalI before or on the completion date
-~ aforementioned, provide all the Platforms required under this
e agreement i"ncluding but not'limited to the 12 Offshore Service.

¢) The Service Prov1der shall prowde at least six (6) of the Offshore

~ Service Vessels not later ‘than two (months) after the date on
which this agreement comes into effect, Wthh shall be the date
of signing of the agreement by both partles ' -'

'::'d) ’I‘he Serv1ce Provider shall promde the remammg SIX (6) Offshore |

W’thh thls agreement is: srgned by both- partles

e) ‘ThdSerwbe! prévidér'i'Shail u'ﬁdertake 'e'nd carry orEAl fethrdalt

‘maintenance of all the Offshore serv1ce vessels an d operatlonal_ |
-platforms after prowsmn of same. / 3 : - SR Y

::Offshore service vessels and operatlonal platforms are: put ina:
. state of repair, fair wear and tear, exempted. \B\g{

11



g) The service provider shall carry on all necessary repairs of the
12(twelve) Offshore service vessels and operational platforms in
the event of any mechanical mishap.

h) The service provider shall bear all operational responsibility in
respect of all the Offshore service vessels and operational
platforms which shall be provided at first instance.

i) The service provider shall ensure that proper safe guards are put
in place in discharging its obligation herein and shall use high
powered and proven technologies to ensure the protection and
safety of the environment.

j) Concession Fees Clause: The Service Provider shall, at the
inception of this PPP contract, pay an entry fee which shall be
5% of the Service Provider’s projected income under this PPP
contract for the first year of this agreement. It is further agreed
that the Service Provider shall pay an entry fee at the beginning
of every year during the pendency of this PPP contract, which
shall be 3% of the total revenue or income accrued to the Service
Provider under this agreement for the preceding year.

13. OUTPUT SPECIFICATIONS

It is agreed by both parties that the essence of this Agreement is
primarily for the Service Provider to provide the platforms and associated
surveillance and monitoring systems to enhance the performance of the
Agency’s statutory responsibilities in the entire Nigerian maritime
domain. The output specifications are comprehensively contained and
described in Schedule I to this Agreement. The followings are some of the
outputs required:

a) Monitoring and enforcement of the Agency’s responsibilities in the
maritime domain: the Service Provider shall ensure that the vessels
so provided under this Agreement as well as the technical crew
thereon are sufficiently efficient and have the capability to ensure
regulatory compliance in the Nigerian maritime domain and

o



thereby assrstrng the Federal Government in reducmg plracy and
 other 111ega1 activities in Ni 1ger1an waters., :

- b) Improved data collection: the service: prov1der shall, in the
 discharge. of its obligations under this agreement, ensure that the
. operational platforms and other equipments as may be provided are

efficiently applied to improve data collection on the Nigerian waters

and maritime domain Search and' rescue implementation and

enforcement operations, thereby increasing data generation for

. research and report purposes. It will also ensure that data collected
_ are transferred to relevant user- departments.

c) Enforcernent of marine env1ronmental protectlon laws and

Cabotage comphance enforcement the service prov1der shall,

‘ collaboratlon w1th ‘the agencys survelllance Créw . aboard the-
enforcement of the relevant mantune Iaws as well as the'
enforcement of the Cabotage regnne consequently, 1ncreasmg the

4 revenue of the agency and the government.

d) Assessment of Shlp s physmal structure in satrsfymg th1s goal the

__service prov1der shall have aided increase of safety of 11fe at sea and
: 'enhancement of search and rescue (SOLARS)

) Enforcement of 1ev1es charges and 1ncrease in revenue the service

-‘3% statutory levy, 2% Cabotage charges and 0 5 stevedormg_

charges are adequately enforced thereby 1ncreasmg the agencys' i

revenue whlch in effect mcreases government s revenue. i le

14, .;OBLIGATIONS OF THE AGENCY UNDER THIS AGREEMENT

The Agency shall ensure that all survelllance as would be carrled out

‘with the 1n1t1a1 12 vessels ﬁt for purpose and Operatronal Platforms on

.13



the entire Nigerian Maritime Domain complies with the requirements of

all applicable laws.

15. INSURANCE

The Service Provider shall insure the initial 12 (twelve) vessels fit for
purpose and Operational Platforms (as well as such number of vessels as
may be supplied later under this Agreement) and keep them
comprehensively insured against all loss or damage by fire and all such
other risks as may be agreed with the Agency in the joint names of the
Service Provider and the Agency with an insurance company approved by
the Agency.

The Service Provider shall pay punctually all premiums and make any
other payments necessary to effect and maintain the policy, produce the
policy and the receipt for each premium to the Agency on demand and
shall not do anything which might invalidate the insurance.

If any of the Vessels is damaged and the damage can be made good, all
insurance moneys paid under this policy shall be applied in making good
the damage. If any of the Vessels is damaged beyond repair or destroyed
then those moneys shall be applied in acquiring and providing another
one in place of the damaged or destroyed Vessel.

The Service Provider shall insure all members of the crew on board the
initial 12 Offshore service vessels and Operational Platforms and keep
them insured at all times during the pendency of this Agreement.

16. SERVICE PROVIDER’S WARRANTIES

The Service Provider Warrants as follows:

a) That the initial 12 vessels fit for purpose and Operational Platforms
and other additional vessels that may be procured shall be free
from any defect and shall be seaworthy throughout the pendency of
this Agreement and shall meet all specifications as enumerated in

Schedule II. \I\wgr
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b) That 1n _t.he event that any of the 12 vessels fit for purpose_

g

the Service Provider shall remedy the defects/ s to make the Vessels: o

and /or the defectwe parts sultable for the ordmary purpose for
'Wh1ch the partles mtended under this Agreement. LM

That the techmcal crew that w111 be prowded ‘by the Semce Pl

Provider shall be worthy - and profess1onally qualified personnel
§5 capablc of manmng the Vessels 1n all matenal partlcular

That the Telecommunication (IT) facilities on the Vessels, inCIUding

“any ‘and all surveillance devices on the Vessels shall be of
51nternat1onally approved standard ¥ 1

':That any loss: ar1smg from breach of clause 16(a) and 16(b] above
- shall serve to vitiate this Agreement to the extent that the Agency
shall not incur any liability to the Service Provider ‘or: th1rd
E-party(1es) for: any pecumary material or human loss;.

¢ Where "hoW"eve:r' the ”Agen'Cy linelirs anypecumary material or

- human loss as a result of the breach of clauses 16(a) and 16(b)
above, the Serv1ce Provider shall mdemmfy the Agency to the full
amount cf the loss 1ncurred o P ey 8 e S, A

That they are léi:'cen'sed"?fis'hiﬁ owﬁeijf.;and-:: _ship ;ma;nagers.

h) This Agreement constltutes a legal valid and binding obhgatwn of
" 'the Service Provider and is enforceable ‘against the Service Provider

1n accordance w1th its terms; and that of the date hereof ‘there is

no pending or, to the best of the Serviee Provider's knowledge 4

- threatened action or proceeding affecting the Service Provider

before any legal authorlty or arbltrator that could reasonably be

or operatlons of ‘the Semce Provxder or the ab:hty of the Servwe

15



17,

Provider to perform its obligations hereunder, or that purports to
affect the legality, validity or enforceability of this Agreement.

AGENCY’S WARRANTIES

The Agency Warrants as follows:

18.

a. That the Agency shall pay to the Service Provider 50% (fifty percent)

of the total sum amounting to the year on year improvements on
the entire revenue collected by the Agency pursuant to this
agreement and as properly defined in the schedule III, only on the
basis of no cure , no pay.

b. That it has procured all necessary approvals under the law

enabling it to enter into this PPP agreement.

. The Agency agrees that it has entered into this agreement only with

Service Provider and shall not, unless this agreement is terminated
or discharged either by performance or otherwise, enter into any
contract with a third party to provide and or supply any platforms
or to perform or carryout any of the services contained under this
agreement.

. The Agency further undertakes not to enter into any agreement

with a third party to provide the same or any of the services which
forms the subject matter of this agreement.

APPLICABLE LAW/CHANGE IN THE LAW

a. This Agreement shall be governed by and construed in
accordance with the Laws for the time being in force in the
Federal Republic of Nigeria and the Parties consent subject to
the Dispute Resolution Clause of this agreement to the exclusive
jurisdiction of Nigerian Courts in all matters regarding this
Agreement PROVIDED that when there is a change in any of the
Laws such change in the law shall not operate to frustrate any of
the terms of this Agreement.\}@&ﬁ;

,_%'
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b ThlS agreement shall ‘be sub_]ect to~ the custody of the
InfrastructuremConcessmn Regulatory Commission or shall be in
‘the custody of the said commission in accordance with the
_prowsmns of section 20 (a) Infrastmcture Concessmn Regulatory

. Comrmssmn Act, No. 18, 2005

c. This agree'merit shall'-comply with the provision of section 20 (b)
~ of Infrastructure Concession Regulatory Commission Act; No.
18, 2005, which is to the effect that the Commission (ICRC).shall
. have the power to ensure efficient execution of all concession
agreement entered into by government _Whieh includes this
agreement : : ;
d. This agreement shall comply ‘with  the prov1s1ons of the

-.2005.

19. MODE OF OPERATION AND STAN DARD REQUIREMENT

It is further-agreed th‘at 't-he ‘service prov1der shall clehver the prOJect and
services which is the subject matter of this agreement in compliance with
all relevant national and international regulations, standard, orders and
rules regulating maritime operations and provxsmn of ary services -
relating to maritime Operatlons or activities:

- The Service Prowder shall dehver satlsfactorlly to the mtendments of thei_ |
Parties under thls Agreement and the services ‘that shall be prov1ded by
the Serv1ce Provider shall be assessed by the Agency on the basis of the
Performance measures. stated hereunder:.
& __;"Decreas_e in the number of plracy and related mc1dents reported-\'
_to the Agency '
b. Faster reporting of incidents: to the Ageney

C. Reductlon of armed attacks On vessels




e. Improved response to and control of environmental emergencies
including but not limited to spills from ships and rigs.

f. Improved revenue earnings to the Government through the
Agency.

g. Reduction of vessels mishap on Nigerian waters.

h. Reduction of illegal oil bunkering and fishing and all other
measures incidental thereto.

21. MAINTENANCE AND DEPLOYMENT OF THE VESSELS

The Service Provider shall ensure that the 12 Vessels and Operational
Platforms (which shall be supplied by the Service Provider at first
instance and others which may later be supplied under this agreement
subject to a maximum of 20 vessels) are in good working condition at
commencement and during the pendency of this Agreement.
a) The Service Provider shall be responsible for the management
and navigation of the Vessels.
b) The Agency shall through its designated officers,
communicate to the Service Provider the deployment of the
Vessels for operational purposes.

22. INDEPENDENT EXPERT

a. The Agency shall appoint an independent expert acceptable to
the Service Provider and the expert shall, at the end of each year
evaluate the services being delivered by the Service Provider to
ensure that it meets the needs and purpose of this agreement.

b. The Independent Expert must, as a condition of its appointment
as such, show that it has experience and proven track record in
marine operations and on other services to which this agreement
relates.

c. The Independent Expert shall, during the pendency of this
agreement, have all right of access to the project assets or sites,
particularly but not limited to such time scheduled for
inspection and evaluation by it.

\\\s&%
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d Durlng the course of 1tS evaluatlon the Independent Expert

; documents and records kept by the Service Prov1der

e. It is further stated that the Independent Expert shall forward its

23

- findings and observation derived from any evaluation of the
entire - project to the Infrastructure Concession Regulatory
g Commlssmn and the partles to th:s agreement

A2 All fees as may be charged and payable to the Independent

_Expert shall be d1v1ded equally in the rat1o of 50:50 between the

13 partIes

GENERAL MAINTENAN CE PROCEDURE

procedures are suff1c1ent to ensure that:

: a]_..._'

b)

.:;'_I‘he s_ervic_e; is eontinu?usly avallable

It shall mamtam the de&gned 1ntent1ons of the assets to achieve its

output spemﬁcatlons '

'breach of 1ts obhgatlons under Clause 21 then the Agency may

conduct a survey to make sure that the assets are in a condition as

.;:__'specﬂied in Schedule II. Th1s rlght can be executed once every '

year, except that add1t1onal 1nspect10ns are also perrrutted o

q

7 before the not1ﬁed datet

address exceptlonal unforeseeable CIrcumstanoes

The Agency shall notlfy the. Semce Provxder m ‘writing ten (10] days
in advance of the intended" survey The Agency shall in good faith

consxder any request by the Service Provider to conduct the survey
on a’different date if this request 1s made at least ﬁve [5] days
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e) If the survey shows that the Service Provider is in breach of its
obligations under Schedule II the Agency shall:

i. Notify the Service Provider of the condition in which the assets
should be in.

ii. Specify a reasonable period in which the Service Provider can
carry out necessary rectifications and maintenance procedures.

iii. Be entitled to be reimbursed by the Service Provider for the
costs of the survey.

iv. The Service Provider shall carry out the rectification and
maintenance procedures within the period specified, and all
costs incurred as such shall be borne by the Service Provider.

24. REGULATORY AUTHORITY

For the purpose of this Agreement, the Service Provider shall promptly
comply with any and every directives or demands made unto it by the
Agency in the exercise of its statutory functions under the Nigerian
Maritime Administration and Safety Agency Act, No. 17, 2007 PROVIDED
that:

a) The Agency shall not in the exercise of its function exert any undue
influence and impose unreasonable, rigid or harsh conditions
which were never intended by both parties under this Agreement.

b) The Agency shall not under any pretext of exercising its statutory
functions introduce any term which was not contemplated by the
parties under the Agreement.

c) The Service Provider shall not be bound by any directives, demands
or order(s) made on it by the Agency which contradicts and /or
contravenes the terms of this Agreement and which is unfairly

prejudicial to it. NQE@T

20



25. REMUNERATION MODE

: The Agency shall pay to the Service Provrder an incentive fee which shall
- be calculated at 50% (fifty percent) of the year to year 1mprovement of
- the Agency’s revenue under this Agreement for a period of ten [10]
years certain and as is contained in the Schedule III ‘to this Agreement
PROVIDED that the Service Provider shall not be entitled to any
remuneration unless there is an appreciable increase in the revenue of
 the Agency from year to year durlng the pendency of this Agreement

a}_ Pa_y:n_ent: ‘The Service Provider shall not be entitled to receive any
* Payment until the Service Commencement Date. The Agency shall
_pay the Service Provider for all Services each monthly in arrears,

~ following the Serv1ce Commencement Date : ' ;

_ b) Payment Arrangements 3 % R i
.. .. The 1nvo1c1ng arrangements with respect to the Payment shall be as
-~ follows: '

| The Payments shall accrue in arrears in respect of each month

# a_nd sha.ll be 1nvo1ced and pald in the following month.

ii.

The Agency shall make the montth revenue collectlon data and '

__records available to the service prowder two days after the end

N: of Gy month to enable ﬂle Serv1ce Provider raise its invoice.

&N

On the thlrd Busmess Day of each month the Serv1ce Prov1der _

:_shall submit to the Agency a report Wthh sets out the Payrnent

due in respect of the prev1ous month

”If the Agency agrees ‘with the- Payment Invoice Report then it
- should pay the amount on or before the Payment Date ﬁve [5]
workmg days after the I'BCElpt of the 1nv01ce b :

":The "Payment Date” is the fifth- [Slh] Busmess Day from the
--"}rece1pt of the Invmce Report by the Agency. _
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26.

Vi.

vii.

All payments under this PPP Contract shall be made in Dollars
or Naira (as may have been agreed by the parties) by the Agency
into the bank account designated by The Service Provider for
this purpose.

If either Party disputes part or all of the Payment, the
undisputed amount of the Payment shall be paid by the Agency.
The Parties shall spare no effort to resolve the dispute within
five [5] Business Days of the dispute arising. If they fail to
resolve the dispute, either Party may refer the dispute for
resolution in accordance with the Dispute Resolution provision
of this agreement. Following the settlement of the dispute, the
Service Provider shall withdraw the original invoices and submit
replacement invoices reflecting the new amounts if any.

viii. It is further agreed that upon the execution of this agreement

but before each of the parties take any steps to perform its
obligation hereunder, both parties shall agree on the take off
bench mark financial figures as stated in Outline Business Case
(OBC) submitted by the Service Provider.

The Service Provider shall be paid as contained herein Provided
that at the end of three years from the commencement of this
agreement and every three years thereafter, both parties may
mutually agree to review the incentive fee of 50% of the Service
Provider.

INFORMATION

a) The Service Provider shall provide the Agency with any

documents, records, information and the like in its possession
as may reasonably be requested by the Agency for the purpose of
complying with any of its statutory reporting obligations,
including its reporting obligations under the Iaw.wbk;i/
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b] The Serv:ce Prov1der shall ensure that Sub Partners shall
prov1de mformatlon requlred by the Agency "

27 RISK ALLOCATION

_as stated hereunder J

a) The Service Prowder shall bear the followmg risks under this
Agreement — v o0 '

i. All management and operational risks. :
. All technical risks mcludmg safety and envrronmental nsks
11i. All ﬁnanc1a1 I'lSkS 1_1_'_rclud1ng any risks regardmg any

transact:on in Fore1gn Exchange 1nterest rates debt service
cover and taxauon

b) The Agency shall beai' the following risks under this Agreement —

i All Iegal nsks
LI All pohtlcal rrsks il

The Partles to thlS Agreement shall take reasonable steps to manage the

nsks allocated to it by agreement of both partles in the clause above

P respectwely as foIIows

a]___ Se_rvipe Prorridé_r mar
i.___.:.___Enter 1nto commltted supply contract and "EﬂSO by prov1dmg
: .:_;':I;Cluahﬁed and suitable crew members ' $149 57§ i
" ii. Enter into contracts with committed S contractors of
{1 'Zproven technologles and by further _consulting the public
_ when necessary. v
i Operate an escrcw account

. 1v Tal{e up InSurance “\aﬁ? £y :.:_.:__\-_



b) The Agency may

i. Ensure pre-contractual compliance with all regulations.
ii. Obtain state support and guarantee.

29. REPORTS

The Service Provider and the Agency’s designated representative shall
jointly submit a report on the activities on the deployment of the vessels
to the Agency’s management on a monthly basis.

30. LIABILITY

The Service Provider shall be liable for any and every environmental
hazard occasioned by any act of recklessness, carelessness or negligence
of any member of its technical crew aboard any or all of the 12(twelve) or
more vessels and operational platforms.

It is further agreed that the Service Provider shall not incur any liability
on behalf of the Agency or in any way pledge or purport to pledge the
Agency’s credit or accept any order or make any contract binding on the
Agency without the prior written consent of the Agency.

31. AGENCY DEFAULTS: Agency Default means any one of the
following events:

a) An expropriation of a material part of the Project Assets and/or
the shares of the Service Provider by the Agency.

b) A failure by the Agency to pay amounts of money due to the
Service Provider which are not included in disputes which
exceeds Twenty-Five Million Naira (or its Dollars equivalent)
and such failure continues for ten [10] Business Days from
receipt by the Agency of a notice of non-payment by the Service

Provider. \W%
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c) A breach by the Agency of its obligations under this PPE

“Contract which materlally renders the Service Provider unable_
na perform its  obligations under thls . PPP, Contract for three
months continuously.

32 TERMINATION FOR AGENCY DEFAULT SHALL FOLLOW THESE;.
LY PROCEDURES 335 |

a) Wlthm thlrty [30] days after the Semce Prov1der becomes'
aware of the occurrence of an 'Agency Default the Serv1ce
Prov1der shall submlt a notice in wrltlng to the Agency on the
“ occurrence of the default If the default has not been rectified
. within thn'ty [30] Business Days from the date of receipt of the
" notice by the Agency, the Service Provider may send a written
notice to the Agency termmatmg sthe PPP Contract with

* immediate effect - - '

b) The Service ProVider shall not exercise any rights to terminate
~ this PPP Contract except as expressly provided herein.

33. SERVICE PROVIDER DEFAULTS

a) The Service Prov1der Default means any of* the followmg events
or c1rcumstances P bty 5 4

i.' Any Compromlse or arrangement with or for the benefit of
it the credltors bemg entered into by the Service Provider.

ii. 'I‘he Serv1ce Prov1der ceases ‘to carry on busmess due to
- bankruptcy, 1nsolvency, busmess faulure or other reasons.

iii. The Service Provider ceases to prov1de all or substantlal_:'
part of the Services under this PPP Contract (other than_
when the Serv1ce Prov1der is nnpacted by Agency Default}




iv. A failure by the Service Provider to pay amounts of money
due to the Agency which are not included in disputes,
which exceed Twenty-Five Million Naira (or its Dollars
equivalent) and such failure continues for ten [10]
Business Days from receipt by the Service Provider of a
notice of non-payment by the Agency.

v. Any breach of the provisions of this PPP Contract that has
occurred more than once and the Agency has given an
initial warning about the breach, and the Agency stated by
a notice that if the breach recurs, consequences can
include termination of the PPP Contract.

vi. The Agency has issued a second and final warning about
any breach of the provisions of this agreement, and the
Service Provider continues the breach.

b) On the occurrence of the Service Provider Default the Agency
may:

i. Terminate this Contract in its entirety by notice in writing;
the Agency shall serve a notice to the Service Provider to
remedy the default within ten [10] Business Days from the
receipt of the notice. If the Service Provider is unable to do
so, the Agency is entitled to terminate the PPP Contract
with immediate effect.

ii. The Agency shall not exercise any rights to terminate this
PPP Contract except as expressly provided herein.

34. TERMINATION FOR CORRUPT ACT

a) The Service Provider warrants that in entering into this PPP
Contract that it has not committed any Corrupt Act.\gﬁg,r

26



i)

4

If the Service Provxder or: anyone employed by the Service
Provider or the Sub Contractor or anyone employed by the Sub-

; 5_§Contractor com_zmt any Corrupt Act then the Agency is entltledf-
: _"to act in accordan e:'W1th thlS agreement o ' -

:If the Corrupt Act s comm1tted by the Serwce Prov1der any. -
director of the Service ‘Provider, or any employee of the Service
Provider with. the knowledge of the Service: Provider, ‘then the
'iAgency may terminate this PPP Contract with immediate effect
by a written notice to tljle Serv;ee__Pro.wder.

If the Corrupt Act is committed by an employee of the ‘Service
Provider, then the Agency may termmate this PPP Contract with

: _-a written notice, unless the Ser\rlce Prowder within {10] Busmess-- :
' Days of the recelpt ‘of the IlOth‘.e ensures that the employees |
'mvolvement in the pro;ect is terrmnated and all the ‘work

ass1gned to the employee is reassrgned to somebody else mth"

. same quahﬂcatmns or better

If the Corrupt Act 1s commltted by a Sub PPP Contractor of the

: Serv1ce Prov1der or by any of the Sub PPP Contractors directors
__f or employees then the Agency may terrmnate the PPP Contract &

: PPP Partners 1nvolvement in the pI‘O_]eCt 1s termmated and__

- ii. The Parties that were involved in the Corrupt Act.}

subsmtuted with “another w1th the same. ca,pabllrtles and
quahflcatlons or better.

Any notice of termination under this clause shall include::

i. The nature of the Corrupt Act committed, =

0F5Es



iii. The date on which this PPP Contract shall terminate.

35. OTHER GROUNDS UPON WHICH AGREEMENT MAY BE
TERMINATED

In addition to the grounds stated in this agreement above, the Agency
may by written notice terminate this Agreement or suspend its
performance of all or any of its obligation under this Agreement
immediately and without liability for compensation or damages if:

a) The Vessels delivered by the Service Provider are not of the
same specification stated and contained in the Schedule II.

b) The Service Provider fails to comply with any of its obligations
under this Agreement.

c) Any circumstances arise which give reasonable grounds in the
Agency’s opinion for its belief that the Service Provider has or
may become incapable of performing its obligations under this
Agreement.

36. DISPUTE RESOLUTION

a) Referable Disputes: The provisions of this clause shall apply to
any dispute arising in relation to any aspect of this PPP Contract
between the Parties to this project.

b) Internal Referral

i. If a dispute arises in relation to any aspect of this PPP
Contract, the Parties shall first endeavor in good faith to
resolve their dispute using the following informal process: (\g\g
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u I31sputes shall ﬁrst be referred toa meetmg of the PrOJect
.~ Managers of the part1es or other de31gnated executives who
¢ St B0 e actwely 1nvolved in the prOJect and '

il If the Partles are unable to resolve the d1spute W1th1n ten [10] :
. Business Days of referral to the meeting spec1ﬁed above,
either Party may refer the d1spute for a resolutlon by the
hlgher executive author1t1es - the PI'Q}CCT. Dlrectors of the

Semce Prov1der and the Agency,

v, Any dlspute which ‘has not been resolved by the Pro_}ect
_ Directors within fifteen [15] Business Days of the dispute
. being referred to them shall be treated as a dispute in respect
of which informal dispute resolution has failed.. -

V. Performance to':_co:ntiﬁue: No_idiéizyut’er ansmg shain relieve
 either Party from its obligations under this PPP Contract.

" 8 ARBITRATION

a] All dlsputes differences and questlons of . any nature which at
anytime arise between the parties or any ‘of them out of
~construction. of ‘or concerning anything contained in, arising
“from of ‘in connection with this agreement, as to the rights,
- duties or liabilities of the parties under it and which has
~ remained unresolved after. employing any of the aforementioned
~means of internal: dlspute resolution. stated above, shall be -
‘referred to Arbitration in ngerla in accordance ‘with the
- Arbitration and_ Conciliation: Act,. Cap Al8, Vol. 1, Laws of
- Federation of Nigeria, 2004 Provided that in the event that the
~Arbitration and Conciliation ‘Act is or has been repealed the
" Arbitration under this clause shall be commenced under and in
~.accordance with the relevant Arbitration Act for the time bemg-..
L ] force in Nigeria at the date of such dlSpute ' F o
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b)

d)

g)

h)

In the event of any such disputes, the parties shall submit
themselves to Arbitrators who shall be fellows of the Chartered
Institute of Arbitrators, U.K. (Nigerian Branch) and the findings
of the Arbitrators shall be binding on the parties hereto.

Where any dispute is referred to arbitration, the arbitration
proceedings shall be presided over by three (3) arbitrators. One
(1) each of the arbitrators shall be appointed by each of the
parties under this agreement, while both arbitrators as
appointed by the parties shall mutually appoint an additional
arbitrator, who shall be the presiding arbitrator.

Upon appointing an arbitrator, each of the parties shall give
notice to the other of the appointment within three [3] business
days of such appointment.

The two arbitrators as may be appointed by each of the parties
shall, upon exercising their power to appoint an additional
arbitrator under this agreement, give notice of such appointment
to the parties hereto within three (3) business days of such
appointment.

The initial costs of arbitration shall be borne by the parties in
equal shares.

In the event that any dispute is referred to Arbitration under this
agreement, the Arbitrators shall at the close of the Arbitral
Proceedings, make their findings, including their award, in
writing on the said dispute within a period not exceeding thirty
[30] business days from the date of the commencement of the
arbitration or arbitral hearing.

Following the provisions of this agreement, if either party, on or
after the commencement of the arbitral proceedings, fails after
reasonable notice to attend the proceedings, the Arbitrators and
the other party may proceed without him/her and any decision
reached at the conclusion thereof shall be binding on the party.’
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) Any decision or a.rb1tral award made : by the Arb1trators'
" hereunder shall be b1nd1ng on the partaes as though made by a

H1gh Court ‘having jur1sdlct1on to determme any dlspute in
ngena and such decision or arbitral award shall have bmdmg

- force on the parties whether or not it has been registered as a

'consent ]udgment of any court of competent _]LII'ISdlCtIOH

.NOﬁvithstaﬁding’ terms and éonditi:onsl coﬁta;ined he'réiri either

- party may and has the right to apply to court, in the event of any

‘dispute, to obtain any injunctive remedy or relief against the
other Provided that where the said relief sought is contingent on

. or may require that the parties proceed to full trial of the

- substantive - matter, - the -applicant party shall withdraw his

‘application and 1nstead submit the matter to arbitration.

k) .-.:-Tl'lel POWelr"sl of the Arbltrators herennde:r': shall not ‘oe" lltnited to
_'_arbltral awards but shall extend to the granting of injunctions
. where necessary. It is further agreed that the Arb1trators shall

__have the power to award or include 1n the arb1tra1 award, any
'-__rehef which they deem proper in. the c1rcumstances including
but not hmlted to money damages, spec:ﬁc performance cost of

; actlon ancl costs Prov1dec1 that the Arb1trator shall not Award
_exemplaly or punltlve damages

el

"'Elther party shall be ent1t1ecl at h1s d1scret1on and if he so _'

% <e1ects to legal representatlon by a legal practmoner of hlS own

{ fees chargeable by the sa:ld legal practltloner

)Upon the commencement of ar‘o1tral proceedmgs there shal] be
no stay of proceedmg in relatlon to the dlspute # ;

| n) The Arbltrators shall not be hable to the part1es for any act or
 omission in COI‘IIleCtIOIl with serv1ces provxded by them in, or 1n
relatlon to the Arbltratlon unless the act or omlss1on g w
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fraudulent or involves willful misconduct or a breach of natural
justice.

38. DELAY

This Agreement shall commence on the date contained in this Agreement
and either party is not permitted, for any reason whatsoever, to delay the
essence of this Agreement by postponing its obligation under this
Agreement PROVIDED that a party may be excused from timeously
carrying out its obligation hereunder only on the ground of the
occurrence of an event occasioned by an act of God.

The Agency shall inspect and approve the technical specifications of the
platforms to ensure that they meet the specifications set out in Schedule
II prior to the commencement of the services of the Service Provider.

The Service Provider shall commence performance of its obligations and
provision of the services provided in the output specification clause not
later than 90 days after the date of execution of the contract.

Failure to commence its service obligations on that date shall give the
Agency an option to terminate the agreement or to re-affirm the contract,
in which case, The Service Provider shall pay the Agency ($10,000) Ten
Thousand U.S. Dollars (or its equivalent in Naira) for everyday it is in
default as liquidated damages for the first (30) thirty days and thereafter,
$20,000 (Twenty Thousand Dollars) or its equivalent in Naira for every
day from day 31 to 90 days after which this contract shall terminate for
failure of performance.

39. FORCE MAJEURE

(a) Any failure or delay on the part of any party in the performance of
its obligations or duties under this Agreement shall be excused to
the extent attributable to force majeure. A force majeure situation
includes delays, defaults or inability to perform under this
Agreement due to any event beyond the reasonable control of any
party. Such event may be, but is not limited to, any act happening
or occurrence due to natural causes and acts or perils of
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'.: declared), blockage,

nav1gat10n e____'__ host111t1es, war (decIared or 1
S "ectlon”’ cxv1l commotlon

labour d1sturbances strlkes riots,
quarantme restmctlons epldemlcs _
acc1dents bIow outs f1ght1ng, and acts of or orders of Government

If the performance of this Agreement is "delayed curtalled or'; '

£ prevented by force majeure, then the time for carrymg out theff'

Y | 'obhgatlons and duties thereby a_ffected and rights and obhgatlons

ik sueh delay

(e)

()

40

' force majeure

] der_ _shall be extended for a penod equal to the period of

'The party who is unable-: to perform 1ts ob11gat10ns as a result of the.
- force majeure shall prompt

] notify the other parties thereof not -
later than 48 (forty eight) rs after the establishment of the
commencement of the force _majeure, stating the cause "and the-
parties shall do all that is reasonably within their powers '
such cause. At the cessation of the force majeure situation the
party who declared the force majeure shall promptly n 't1fy the:'

- other parties.

~ An event shall not be considered force majeure if the notice in
~ clause 39(c) above is not given. |

Shodld__force X prevent the Service Prov1der from performmg

services for-”

The Serv1ce Prov1ders failure or mablhty to perform for reasonsi'ff

_other than as spec1ﬁed in clause 39(a} hereof shall not. be deemed

INDEMNITY

The Serv1ce Prov1der he1 eby undertakes to. the Agency except in so far as
the Semce Prov1ders performance 1s prevented by any event of Force

Majeure . Wlthm clause 39 above th

at all tlmes Service Prov1der w111




duly perform, observe and keep the terms and conditions on the part of
the Service Provider to be performed, observed and kept pursuant to this
Agreement and that the Service Provider will indemnify and keep
indemnified the Agency in respect of any losses costs and expenses
sustained by the Agency through the default of the Service Provider with
respect to any of its obligations.

41. "CORRUPT ACT" MEANS:

a) Giving, agreeing to give, or offering to the Agency or any other
member of other agencies of the federal government or any
person employed on behalf of the Agency or on behalf of other
members of other agencies of the federal government, any gift or
any consideration of any kind as an inducement or reward for
doing or not doing (or for having done or not having done) any
act for the obtaining or the performance of this PPP Contract
with the Agency.

b) Entering into this PPP Contract with the Agency or any other
PPP Contract with other agencies of the Federal Government in
connection with which, a commission has been paid or has been
agreed to be paid by the Service Provider or on its behalf or to its
knowledge unless such commission has been agreed to in a
written notice by the Agency;

c) Committing any criminal offence under any law from time to
time dealing with bribery, corruption, fraud, or extortion;

d) Defrauding, attempting to defraud, or conspiring to defraud the
Agency or any other public agencies.

42. VARIATION

Except as expressly provided in this Agreement, no variation or
amendment of this Agreement or oral promise or commitment related to
it shall be valid unless committed to writing and signed by or on behalf of

both parties. \M D\X%\,
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43 '*’-CHANGE IN OWNERSHIP OR KEY PERSONNEL OF TI-IE
_:_:_ERVICE PROVIDER SREALS

The Public Private Partnersh1p Create Agency and the
Service Provider under this Agreement shall n t be determmed ‘or
affected by any change in the. composition of the ‘Service Provider’s -
company, directors or shareholders but shall be b1nd1ng between the
-Agenoy and the' mbers and ofﬁcers of the Service Provider’s company

1 he company howsoever constituted
continues in busmess and th ;-Agency shall on demand execute such
document as the Service Prov1def requires to novate the Agreement with

the persons for the time being constituting the company.

a4, MEETINGS" : 7% gy A
For the purpose of the Pubh Private 'Partﬁefghip under this Agreement
the representatives of the Service Provider shall on the first working day
of every month meet with relevant officers of the Agency with a view of
fash1on1ng out best means of carrymg out the1r obligations hereunder

45. COMPLIANCE WITH R LEVANT LAWS

It is further agreed that pursuant to thlS Agreement the Serv1ce Provider
shall comply with all relevant environmental, shlppmg and cabotage laws
and other laws and international standards as may be required to enable
it carry out its obligations under this Agreement PROVIDED that for the
purpose of this Agreement both partles shall be bound by the general law

46. ASSIGNMENT £% 4 8 P ..
- -a) The Service Provider shall not W1thout the ertten'consent of the§ -

-~ Agency, such: consent not be unreasonably withheld; assign,
. transfer, or contract the benefits or obligations hereof to any

person(s),_ organlzatwn omsompany.

b) In the event of any such ass1gnment or transfer of the beneflts or
obligations by the Service Provider, the Service Provider and the
Asmgnee shall remain _]omtly and severally . liable for the

M‘i/



47.

48.

discharge or performance of the Service Provider’s obligations
under this Agreement.

SERVICE PROVIDER’S UNDERTAKINGS

a)

b)

c)

The Service Provider hereby pledges not to offer any bribe,
monetary or material inducement to any person whatsoever,
arising from or in the course of the execution of this Agreement.

The Service Provider hereby pledges to disclose the details and
particulars of all its commissioned agents.

Any breach arising from clauses (a) and (b) hereof shall serve to
vitiate this agreement to the extent that the Agency shall not
incur any pecuniary or material loss and shall reserve the right
to sue or not to sue.

CONFIDENTIALITY

a)

b)

The Service Provider covenants that it (including members of its
staff) shall not at any time whether before, during or after the
termination of this PPP contract, divulge or use any information
obtained in the course of its obligation under this PPP contract
or such other information including the entire terms, conditions
and content of this PPP contract and/or any information of a
technical nature derived as a result of this contract.

Both Parties hereto shall, during the pendency of this agreement
and after its termination, keep confidential the object, terms and
such other information related or consequent upon this contract
and shall not disclose or attempt to disclose any such
information save as authorized by and under this agreement.

The restrictions under this clause shall not apply to information

which either of the parties establishes:

i. is within its knowledge and known to him before or at the
date of disclosure as evidenced by and from its written

records.



falth from an mdependent third party

iii. has in its entirety become public knowledge otherwise than in
breach of these restri

and none of th: arties may d1sc1ose_

agreement or its su_ _ ect matter or 1mplem
except: "Splns el

) _'__ing about ' this
tion to any person

144t requjred by law to do so; or

#3118 the_fo fand terms previously agreed with the other -
| Party, e ® 3 Nt '

iii. in conﬁ'dencie to its professional advisers.

49. MISCELLANEOUS PROVISIONS 2 o
a) OBLIGATION TO COMPLY WITH TI-IE ICRC ACT

'I‘hrs agreement shall be subject to the custody of the
Infrastructure Concess1on Regulatory Commission or shall be
 inthec stody of the said ¢ rnmlssmn in accordance with the
--::prov131ons of section 20 (a) Infrastructure Concessmn

: % Regulatory Commlsswn ' -18 2005

ii. This agreement shall comply with the prov1s1on of section 20

. (b)-of Infrastructure Concession Regulatory Comm1ssron Agt, . :

; No. 18, 2005, which is to the effect that the Commission
. (ICRC) shall have the power to ensure efficient execution of
_:5a11 concession: agreement entered into by government which




iii. This agreement shall comply with the provisions of the
Infrastructure Concession Regulatory Commission Act, No.
18, 2005.

b) Re-Tendering Clause: Upon the peaceable termination or
discharge of this agreement by performance, the Service Provider
shall give or provide all necessary assistance to the Agency in
the event that the Agency intends to contract out the services
herein to another person other than the Service Provider by way
of re-tendering and such assistance as may be rendered by the
Service Provider to the Agency includes, but not limited to, the
provision of information on accounts of operation and all other
necessary information as may be required by the Agency.

50. ENTIRE AGREEMENT

Each party hereby confirms that this Agreement sets out the entire
agreement and understanding between the parties in relation to the
transactions hereby contemplated and that it supersedes all previous
agreements, arrangements and understandings between them or any of
them with regard to these transactions and that it is not entering into
this Agreement or any of the arrangements contemplated hereby in
reliance upon any representation or warranty not expressly set out
herein.

51. NOTICES AND ADDRESSES

a) Any notice given under this deed shall be in writing and may be
served:

i personally;

il. by registered delivery mail;

iii. by emalil,

iv. by any other means which any party specifies by notice to
the other as a means by which he is willing to accept

service. W\;ﬁ?y
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b) For service of all notlces and- cther commumcatmns the parties
g addresses shall, unless otherw1se re- not1f1ed be followmg

.?

P “A_GENCY” : “SERVICE PROVIDER”
. The Director-General The Managing Director
ngerlan Maritime. - ; Global West Vessel
:fAdmlmstratmn and Safety | Specialist Nig. Ltd.

P .:Agency : - 8, Ashanti Close,

' 4 | Burma Road _Off Bombay Crescent,

to the address of that party as stated n paragraph (b) above i

% 52 INTERPRETATION

a] The idmgs to clauses in thrs agreement are inserted for
ease of reference only and shall not affect the constructlcn
of thls agreement

b) In th1s agreement any references to any statutory prowsmn
Sl L refers to that provision or Ieglslatxon as extended, modified,
i ?:amended re-enacted or replaced and that legxslatmn shall in
""" ~its present form havmg the force of law apply to regulate the
o’f this deed

¢} i In: th1s agreement
s words expresse

in a.ny:gender sha]l whe.'i"e the context

s £ 1. 7 'words expressed in the singular shall where the
: ccntext SO requ1res or permits mclude the plural.

reqmred to_d not to do shall 1nc1ude'1ts acts defaults,

and omlsswns, whether: ¢

i. dlrect or mdlrect M%/ :




ii. on its own account

iii.  for or through any person; and

iv. those which it permits or suffers to be done or not
done by any other person.

e)  The effect of all the obligations affecting both parties to this
agreement is cumulative and no obligation shall be limited
or modified by any other of those obligations unless there is
in this agreement an express limitation or modification.

) The schedules to this agreement shall form and be part of
the terms of this agreement.

IN WITNESS WHEREOF the Agency and the Service Provider have
caused their Common Seals to be hereunto affixed the day and year first

above written

The Common Seal of the within named NIGERIAN
MARITIME ADMINISTRATION AND SAFETY AGENCY is
affixed in the presence of:

DIRECTOR- GENERAL LEGAL ADVISER

The Common Seal of the within named The Global West
Vessels Specialist Nigeria Limited is affixed in the presence
of:

....................................

DIRECTOR SECRETARY
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SCHEDULE I

OUTPUT SPECIFICATIONS

o Reduee incidences of _:p1rate attaeks_fmthm our waters

e Reduce incidences of illegal activities within our waters
e -Increase awareness of maritime  safety and mternatlonal
o 3 safety comphance w1thm our waters.

2. IMPROVED DATA COLLECTION
e Increase data generatlon for reports and research purposes
on all vessels and offshore facilities :

e Increase data collation and update for onward transfer to
«.user departments

Increased information analysis resultmg in faster intervention
__and response trme

3. INCREASE CABOTAGE AND REVENUE GENERATION
ENFORCEMENT :
‘e Enforcement of Local Content Act

e Increase participation of ngenans in the maritime labour
. workforce :

“Monitor all export and import act1v1t1es thhm our waters
Enforcement of 3% statutory levy
Enforcement of 2% cabotage charges [
Enforcement of 0.5% stevedoring charges =

4 INCREASE IN SAFETY OF LIFE AT SEA AND ENHANCEMENT

o Adequacy of ships’ supphes to cover the voyage
e Cargo conﬁrmatlon :

o 5 IMPROVED POLLUTION CONTROL ~ AND MANAG_EMENT

LEADING TO CLEANER WATERS (MARPOL) |

e Increased momtormg of sh1pp1ng act1v1t1es whlch includes
STS& 3k :

o Increase monitoring of the sea to ensure a Clean envuonment

il



e Increase monitoring of the sea to deter illegal dumping of
waste

e Increase compliance of vessel and platforms with MARPOL
regulation with respect to pollution prevention.

SCOPE OF WORK
The Agency’s statutory activities cover three broad areas:

1. MONITORING AND PATROL

e Effective data collection, analysis and report of all maritime
activities within our maritime domain.

e Obtaining continuous information with respect to the number
of vessels and offshore facilities that comes in and out of our
waters.

e Identifying the exert locations of maritime installations and
all service vessels operating within our waters

e Ensuring effective monitoring of maritime activities and
compliance with all relevant standards

2. ENFORCEMENT OF COVENTION
¢ Enforcement of Safety Regulations (SOLAS)
e Enforcement of Environmental Standards (MARPOL)
e Enforcement of Maritime Labour Coventions (MLC)
e Enforcement of Cabotage Laws - Ship registration and
waivers, crew requirement

3. IMPROVEMENT OF REVENUE GENERATION
e Enforcement of 3% levy
e Enforcement of 2% cabotage charges
e Enforcement of 0.5% stevedoring charge

&
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12.

“TYPE OF BOAT

INSURAN_CE
[HULL & MACHINERY SN

Z:THRUSTERS

 TECHNICAL AND REQUIREMENTS SPECIFICATIONS.

 CLASSIFICATION =~ ~

(A0

CIVIL LIABILI?'I_‘Y. 7
CERTIFICATE

NAVIGATION AND

COMMUNICATION

INSTR MENTATION

M_ATE;RIAL_._ e

MACHINERY

4 f?._:.MARP'OL EQUIPMENT -

AIR CONDITIONING f}} Al

TESTLAB.[MARPOL] =

SURVEILLANCE AND PATROL
BOAT ﬁgg_-

- LA.C.S [INTE] .;.NATIONAL

ASSOCIATION OF : -
CLASSIFIC_AT-I_ON S@ACIETY )™ Fot

10 YEARS MAX

 AS REQUIRED

. IN ADDITION TO BASIC SHIP
- - AS ATTACHED.

STEEL | PREFERABLE BULLET

PROOF STEEL]

0 '/ :.:_AS APPROVED BY C __ASS

AS APPROVED ‘;BY;:;[CLASS

' THE AGENCY ~REQUIREMENT.

- BOW THRUSTERS ~MININUM




13. SEWAGE : AS APPROVED BY CLASS.

14. FRESH WATER

GENERATOR : 10 tons/day.
15. DAVITS X 4 FAST RESPONSE CRAFTS
16. CREW MEMBERS : 12 -18 PERSONS
17. SECURITY CREW - 12 -18 PERSONS
18. THE AGENCY CREW : 12-18 PERSONS
'19. HOSPITAL BATH . 10 PERSONS.
20. FUEL COMSUMPTION : 8 -10mt/day
21. LUB. OIL CONSUMPTION : 100ltrs/day
22. RANGE : S500nm.
23. SPEED g 15- 25 NAUTICAL MILES

FAST INTERVENTION CRAFT

1. TYPE : FAST INTERVENTION CRAFT.
2. MATEAL : ALUMINUM

3. NO PER CRAFT : 4 PERSONS

4. PROPULSION : WATER TTHRUSTER.

5. NO OF CRAFTS : 4 PCS.

6. SPEED o 35 - 50 NAUTICAL MILES

AVERAGE COST OF A PLATFORM WITH ABOVE SPECIFICATIONS IS
SIX MILLION FIVE HUNDRED THOUSAND DOLLARS ONLY.

[$ 6,500,000.] \\a\x%(
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The under-listed communications and aid to navigation equipment are
chosen in order that the platform/boats will be able to meet both SOLAS
Chapter regulations and the organization’s needs, covering Search And
Rescue, Maritime Security; Pollution control, Cabotage management and

cargo monitoring.

A. OFFSHORE PLATFORM VESSEL [OSV] (Equipment per Platform)

System

Qty

Specification

Remarks

1. Marine Radar

120N/Mile range X-Band
radar; minimum 18inch
display screen; with ARPA
capability

120N /Mile range S-Band
radar; minimum 18inch
display screen; with ARPA
capability

2. Base VHF

VHF radio with DSC

3. | MF/HF SSB RADIO

SSB radio, complete with
ATU, 250Watts transmitter
output; DSC and NBDP
capability

4. | INMARSAT C
equipment

INMARSAT STANDARD C
with e-mail capability.

Can in-cooperate Ship
Security Alert System(SSAS)
and Long Rand Identification
and Tracking (LRIT) system

S. Echo Sounder

6. Public Address

LoudHailer with Intercom
facility

7. | Satellite Compass

Satellite compass with 3
interfacing GPS; minimum
4.5inch LCD display;
maximum of 0.8 degree
accuracy

8. | GPS

DGPS, minimum 4.5inch
colour display

-
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Il {Class A Automatic

AN it Fry | |Identification System

A T GMDSS Hand held 3 |Survival craft 2-way VHF =
i) oo | VHEradios.. . apparatus; with requisite
' ' marine channels; with - b

pnmary battery; charging

arrangement in case it comes.

il W1th3-Sec0ndary battery

{6 . [ Water-proof hand-held VHF -

‘| radios for COmmunication .

o e _— between crew

EP-IRB s iU 406MHz COSPAS/ SARSAT

o [ ' Float-Free, with GPS =~

13- | SAR Radar 29 SGHZ Search and Rescue radar
i Transponder = ' ' Aok ndEr .

4. _:Satelilte %)
¥ Yt commumcatlon

% AIS

11-.‘-;_ A

equ1pment capable of
telephone; e- maﬂ data and
15. Internatlonal 1 SISkHz NAVTEX receiver. .
31 NAVTEX Receiver | _

3 TOTAL PER osv_ '

3umtson a vessel bf SOOGRT and abové Siiry

¢ 1 urut on a vessel of less tha.nSOO GRT

& B. FAST INT

I SYStem .f?
Base VH_F:_ 24

URemarks’; |+

GPS

AIS-SART Sea.rch and r_esCue AIS=

4.7 | ;




3 SART
4 | GMDSS Hand- Survival craft 2-way VHF
held VHF radio apparatus; with requisite
marine channels; with
primary battery; charging
arrangement in case it
comes with secondary
battery
Compass Portable magnetic Compass
S
Onboard Water-proof hand-held VHF
Communication radios for communication
between crew
Portable Tactical GPS & Compass
6 | GPS/COMPASS
Public Address LoudHailer with Intercom
i facility
Radar 36N /Mile X-Band radar
8

GLOSSARY OF USED ABBREVIATIONS

AIS Automatic Identification System
ARPA Automatic Radar Plotting Aid
ATU (Automatic) Antenna Tuning Unit

DGPS Differential Global Positioning System

DSC Digital Selective Calling

EPIRB Emergency Position-Indicating Radio Beacon

GMDSS  Global Maritime Distress and Safety System

GPS Global Positioning System

HF High Frequency

LCD Liquid Crystal Display
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SCHEDULE III

FINANCIAL APPRAISAL AND FORECAST ANALYSIS

1.0 Financial Model

1.1 Benchmark Revenue

The proposed arrangement in respect of the provision of the platforms is
contemplated to be structured on a ‘no cure, no pay’ basis. In other
words, the private sector operator only gets paid on the deployment of
the platforms and the achievement of specified measurable objectives.

In the proposed arrangement, the proposed objective is the total revenue
that accrues to NIMASA from the following revenue line items which will
be expected to be improved from the deployment of the platforms. The
operator will be paid 50% of the revenue accrued in excess of the
benchmark as determined by these line items.

Revenue Line Items
3% levy
2% Cabotage Surcharge
Cabotage Waiver
Ship Registry
Marine Safety Department
Marine Environment
Management

Stevedoring
Table 1: NIMASA Revenue line items expected to be impacted by deployment of platforms

In this regard, NIMASA already has a process for collecting the different
revenue line items. Through existing measures, without deployment of
platforms, historical revenues have shown a growth trajectory —growth of
28.4% and 19.2% in 2009 and 2010 over the preceding year as shown in

Table 2. ‘\%
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Redacted

From review of historical trends and consultation with dlfferent NIMASA
departments on revenue growth expectations, the following benchmark
growth rates are believed to be reasonably expected rates of growth for
NIMASA revenue with the Agency’s current operations:. .

edacted

! Naira components of |nd|wdua| revenue lme items.are converted to US Dollars at an exchange rate of N150/USS.
? Naira compaonents ofmdlwdual revenue lme items are converted to US Dallars at an exchange rate of N150/USS.




" 1.2 Revenue Forecast
NIMASA revenue has been forecasted based on historical trends in

individual revenue line items and an assessment of reasonable
expectations of growth of these line items after the deployment of the
platforms. The expected growth in headline NIMASA revenue is thus an
agglomeration of forecasts for individual revenue items with the private
sector operator entitled to 50% of the revenue accrued in excess of the
benchmark.

3% Levy: This is expected to increase by 25% year on year from 2011 to
2014. This growth is expected to decline to 20% year on year from 2014
to 2017 and 15% year on year till 2020. The drop in growth rates will be
attributable to more effective coverage of the coastal waters by the private
sector operator. It is envisaged that there will be continued growth in
Nigeria’s volume of cargo throughput and vessel traffic in the future
whilst Nigeria’s dependence on imported cargo is not expected to change.

Table 5: Forecasted 3% Levy and assumed growth rates. Shaded values are historical figures.

Cabotage Surcharge and Waiver: The Cabotage Surcharge is charged as
2% of the value of all Cabotage services that are provided within Nigeria’s
maritime domain. Any Cabotage services provided by an operator that
does not meet the requirements under the Cabotage Act is required to
apply for a waiver; the operator pays the Cabotage Waiver charge. With
expected improvements in the Nigerian oil and gas industry and the
surveillance capabilities that will be provided by the platforms, aggressive
growth is projected in collections of the 2% surcharge. Improvements are
also expected in the ability of Nigerian operators to provide Cabotage
services. As such, while high growth rates for the Waiver charge are
projected in the first years of the forecast, growth rates are expected to
reduce sharply over the forecast period.

\\’n‘kﬁ%
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edacted

Shaded values are historical figures.

Ship Registry: Pursuant to legislation, rules and regulation relevant to
maritime = activities 1n ‘Nigeria, all vessels operating within Nigeria’s
maritime domain are i‘équired to register with NIMASA. The Ship Registry
fee 1s applicable to be paid as part of the registfation of the vessel. With
the deployment of the platforms and checks conducted as necessary,
significant increase in this fee is projected.

edacted

Marine Safety Départment: All vessels and installations are required to
be inspected regularly to ensure compliance with safety regulations.
These inspections are also required as part of the vessel registration
process. For all inspections, a fee is required to be paid to the Marine
Safety Department of NIMASA. This fee is conservatively projected to
grow at a flat 10% over the forecast period.

Redacted




" Marine Environment Management: Revenues earned by this division of
NIMASA are charges payable by maritime operators for pollution of the
marine environment as recommended by MARPOL (the International
Convention for the Prevention of Pollution from Ships, 1973 as modified
by the Protocol of 1978). A flat 10% year-on-year growth is assumed for
such charges.

edacted

Stevedoring: Terminal operators pay manning agents for providing dock
workers. Under the NIMASA Act, these operators are required to remit to
NIMASA 0.5% of the value of the fees paid to manning agents. This
revenue component has witnessed significant declines over the last few
years with the concessioning of port terminals and the subsequent
automation of the operation of the ports by the new operators. NIMASA
projects that the scope for reduced use of dock workers has plateaued.
As such this revenue line item is projected to grow at 5%, slightly less
than inflation, over the forecast horizon.

edacted

Other Assumptions
To assess the viability of the proposed PPP arrangement for a private
sector operator, the following are the base case scenario for other

assumptions used: \,
7
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Redacted]




Redacted







2.0 Assessment Financial Viability

2.1 Viability Analysis

Based on the assumptions and parameters for PPP arrangement
described above the Pre-financing Internal Rate of Return (IRR) of net
cashflows to the private sector operator is used as metric of viability of
the arrangement for the private sector operator. In other words, the
project is only viable for the private sector operator if the IRR of net
cashflows from the arrangement is greater than this cost of financing.

2.2 Financial Forecast

Redacted

58






Redacted

Based on the foregoing, under the described conditions, the PPP
arrangement is viable for the Private Sector Operator.

2.4 Sensitivity Analysis

A sensitivity analysis is used to determine the impact of variations in key
variables on the viability of the proposed PPP arrangement. Two (2) key
variables have been identified: Base Fee and Incentive Fee

Sensitivity to Base Fee and Incentive Fee

The following data tables present the viability metrics for different values
of the Base Fee and Incentive Fee while keeping all other variables
constant

Redacted
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Redacted

2.5  Conclusion and Justification

The purpose of the sensitivity analysis is primarily to gauge the optimal
combination of Base Fee and Incentive Fee, Optimality in this case is the
set of Base Fee and Incentive Fee that minimizes financial exposure by
NIMASA while ensuring a financially viable undertaking from the private
sector operator’s perspective.

From the data presentedin Table 15 and \b&i
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Redacted

Table 16 (derived using the assumptions in Table 11), the base case
scenario - a Base Fee of 0% and Incentive Fee of 50% minimizes
NIMASA financial exposure while keeping Pre-financing IRR above 8%
(27.0%), the assumed threshold for viability. NPV is US$38.2mn and
total funding requirement from the private sector operator is
US$116.9mn.

After careful consideration of several economic and financial factors, we
selected the aforementioned combination/sharing ratio based on the
following factors:

e The very high costs (to include fuel and maintenance) of patrolling
the waters for the private sector operator

e This is the ideal sharing ratio that makes the project viable to both
parties and financiers with and interest in the project.

e Reduces and unforeseen risks that could drastically increases the
costs of operations and hence project viability

e This serves as a very good incentive to any prospective investor as
the likelihood of breaking even within the first 3-4 years is very
high indeed.

e The ratio also ensures that NIMASA continues to benefit from an
enhanced revenue stream without the necessary commitment of
resources.

With the recommended fee combination (Base Fee: 0%, Incentive
Fee:50%) and the other variables as stated in the base case scenario, the

Ve
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following is a projecting of net revenues that will accrue to NIMASA over
the life of the proposed PPP arrangement.
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