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TAFAWA BALEWA SQUARE

by and among

TAFAWA BALEWA SQUARE MANAGEMENT BOAF’D
(LESSOR) ‘

r

ot

BUREAU OF PUBLIC ENTERPRISES
as the Confirming Party.
ari
BHS] MTER’\IATEONM IONAL LIMITED
o g as the Lessee. PRI

Dated the 17 day of October,.2007
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THIS LEASE AGREEMENT (this “Agrecment”) is made and entered into tﬁis 174
Day of October, 2007 ("Execution Date”) by and amoni:

TAFAWA BALEWA S QUARE M ANAGEMENT B GALD, a slatutory body set up
~under the Tafawa Balewa Square Management Board Act Laws of the Federation of I
% ' Nigeria 1991, whose address is Tafawa Balewa Sqiare, Lagos, Nigeria. (the,
“Lessor” which expression shall where the context so adm s include its successors in
title and assigns) of the 1* part; and

THE BUREAU OF PUBLIC ENTERPRISES ("BPE"), the Secrctariat of the National
Council of Privatisation ("NCP") and an agenc, of the Iederal Government of Nigeria
established under the Public Enterprises (Privatisation and Commercialisation) Act
No. 20 of 1999 (“the Act”) whose registered office is situated at No. 11 Osun
Crescent, Maitama — Abuja, Nigeria ("BPE), in ils capacity as Confirming Party of
Lessor which expression shall where the conlext so admits include its successors in
title and assigns) of the 2" part; and ;
1

BHS INTERNATIONAL LIMITED, a company registered under the laws of Nigeria

with offices at 7A ‘Oyin Jolayemi Street, Victoria Island, Lagos :
(the “Lessee” which expression shall where the contaxt 50 admits include its :
successors in title and assigns) of the 3 part. ' ;
i
B
The Lessor, BPE, the Lessee and their respective succestors and permitted assigns 3

are hercinafter referred to individually as a “Parly” and, collectively, as the “Parties”
WHEREAS:

lished inter '

A, TAFAWA BALEWA SQUARE MANAGEMENT BCARD was ¢ |
E (TBS) !

alia Lo manage, maintain and develop TAFAW/ BALEWA SQUAI

4L . R
B.A_ The NCP was established pursuant to the act, o inter alia approve the
policies on privatisation and commercialize’ion and also' approve the

guidelines and criteria for public enterprises for privatization
. B
C. BPE was established under the Act as @ Lody corporale with perpetual
succession, to inter alia, implement the policics of the NCP, prepare public
enterprises for privatization and ensure the success of the privatization {
exercise. t

D.  TAFAWA BALEWA SQUARE is among the Enlerpiises slated for Privatisation
' under the Act. SR

s

\‘Y E. The Lessor through BPE has decided to Concession TBS.
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Lessor to (i) lease the real property described and dalineated in Appendix A
(the “Premises”) and certain immovable propeity affixed to t the Premises as
further described in Appendix B (the “Fixed Asnel:” and logether with the

Premises, the “Lease Property”); (iii) make certain inmprovements to the Lease ™

Property as further described in the development jlain atlached as Appendix C
(the “Development Plan”) and (iv) perform cerlain other  operation,
maintenance and other services with respect to the Laase Property.

As a result of a competitive bidding piocess, e right to enter into such
agreement was awarded to the Lessee.

The Parties desire to set forth the terms and conditions of this agreement,
and all their respect rights and obligations related thereto.

WITNESS[’“’?
NOW, THEREFORE, in consideration of the mutual promises and
agreements of the Parties herein expressed, s well as other good and
valuable consideration, the receipt and adequacy of which we are hereby

acknowledged, the Parties, intending to be legally bound hereby, agree as
follows: &

ARTICLE I

DEFINITIONS: INTERPRETATION

Definitions: The following terms shall have the meanings specified in this
Article when capitalized and used in this Agreement. The meaiings specified
are applicabie to both the singulai and plural.

“Act” means the Public Enterprises (Privatization and Commercialisatioin)
Act of 1999 as may supersede or succeed the same fiom time to tine.

“Affiliate” means, any Person that, directly c©- indirectly? controls, is
centrolled by or is under common control wilh such Person or is a director or
officer of such Person and shall, in the cas: of the lLessee and
notwithstanding the foregoing; be deemed (¢ include BHS Internationel
Limited.

"Agreement” means this Lease Agreement {including all Appendices attached
hereto), as amended and/or supplemented from tiime Lo time.

“Annual Report” shall have the meaning set forth in Section 11.2.

“Applicable Law” means any law, statute, orcer, decree, injunction,

license, permit, consent, appluv% aqrcﬂrmt or regukjtion of any

f)n, '
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“Equity Interests” means  with respect to ary Person, (a) shares®of capitel: ~° " W"
stock of (or other ownership or profit interests in) such Person, (bY-warrants, - - B
options or other rights for the purchase or othér acquisitionifrom stich Person.. “: v @ |
of shares of capital stock of (or other qwnership or profit interests Ny suchidnan 4 HE
Person, .(c) securities’ convertible into or exchangeable for-shares’of capital
stock of (or other owngyship or profit interests in) such Person or warrants,
rights or options for the purchase of other acquisition from such Person of
"such shares (or such other interests) and (d) other ownership.r profit
interests in such Person (including part:i*.ership, member q;,tr‘st:i.ﬁinterests i
therein) whether voting or nonvoting, ‘and whether o not such shares,
warrants, options, rights or other interests are authorized or otherwise
existing on any date of determination. o T 3

“Event of Default” means a Lessee Event of Default of Lessor EVent of
Default, as applicable. . B e

“Fixed Assels” shall have tiie meaning sét‘forith.'._i‘nj:vAp

“Force Majeure” means any act that (a) renders it impossible for the
affected Party to comply with its obligations under this Agreement, (b) is
beyond such Party’s reasonable control and not due to its fault or negligence
and (c) could net have been prevented or avoided by such ‘Party through-the
exercise of due diligence. Subject to the satisfaction of the foregoing.
conditions, Force Majeure shall include without limitation: (i) severe, adverse - - -
weather conditions such as storms or floods; (i) earthquakes; (iii) wars
(declared or undeclared), civil disturbances, . revolts, - insurrections, public
disorder, riots or sabotage; (iv) strikes or other‘labour disputes ir N{gegiia‘that
are not due to the breach of any labo® agreement.by the Party claiming -
Force Majeure, (v) _fires; (vi) actions. or omissions by a Governmental
Authority that were not induced or promoted voluntarily by the affected: Party
~or were not caused by a noncompliance with its. obligations under”this
* Agreement or Applicable Law; (vii) Change in Law; (vili) the inability by the =
affected Party, despite’; its reasonable efforts; to timely and correctly obtain
any permit that enable such Party to meet its obligations under this
Agreement; or (ix) pollution that was not caused by the nonconipiiance of the
Party claiming Force Majeure with its obligations Under: this Agreement or.
Applicable Law. . gk B e R AN

“Governmental Authority”. medns any Nigerian 'governmental f’m’iﬁi.st'ry,

bureau, authority, council, office, or other instrumentality having jurisdiction iﬂ
over a Party, the Lease Property_or the Operations, as.the case may- be, : c,,
including without limitation, the Lessor, the Regulator or Affiliate of any of the f
foregoing. : ' st e - g

“ICC Court” means International Chamber of Commerc‘e;qbaff ‘yo:f; Arbitfatiion. i

Concession Agreement TBY
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"Inteilectual Property Rights” means (a) patents, trader_nar‘ks,' service, . . o
- marks, rights in. design, trade dress, trad® secrets, trade 'l‘names,"’taﬂii;ﬁfi Y

copyrights; {b)" applicaticns fer registration to ary of the items -comtains in- , *
subsection (a) of this definition, to the gxtent that: such application under
Applicable Law provides protection forfsvu:cr_;_ items; (c) rights under licénse
and consents in relation to any of the itemis contained in subsection (a) of this |
definition; and (d) all forms of protection. of a similar: nature or having
“equivalent or similar effect to any of .them which.may. exist anywhere In' |
Nigeiia. SN i

| e Lo
“Interruption” means a disruption to the performance of the operations as a. |
consequence of: b T ‘
a. Any act or omission by the Lesﬂfgqr‘,,'" including but not limited to, the
failure by the Lessor to fulfill its obligations under this Agreement.: -

b.  Maintenance by the Lessor'in accordance with the requirements of this |
Agreement that exceeds the time’period for such maintenance as -
previously agreed between the parties;

o Any act or omission by ‘60vernn1entf?/§ijt¥1brity not due to the fault of or
negligence of the;Lessee; v SRS e e

"

d. An aEt of Force ngeure; ;
e. An éﬁ;ergency}
f. Events bEydr;d the reasonable (}:ovntro'l ‘of the Lg;s_se}é not due to the ' "
Lessee’s fault or negiigence. ; ; YRR estt o
@ "Latent Defects” means tho'se defectsv not iic;}entiﬂed in the sUrvey cbnducted

jointly by the Parties prior to the Execution Date and included in Appendix B -
or in the Development Plan, and which could not reasonably e identified by
the Lessee’s exercise of due diligence. = * %

“Lease Fees” shall have the meaning set ‘fo"rth inAgQgQ‘_dix g P%‘b

)ﬁ“Lease Property” shall be all that piece and parcel of land covered by
Certificate of Occupancy registered as No 94 at page 94 in Voiume 87 of the
-Federal Land Registry Office, Ikoyi Lagos daied the 24% day of July 2002, i
excluding the area marked as Sport Field_»,(Cncket Pitch), Club Arcade andj‘ \
Memorial Arcade as shown in the Survey.Plan altached as Schedule Appendix. 7 )
A. For avoidance of doubt, Lease Property shall also be deemed to include '
any improvements thereon made by the Lessor or the Lé‘sTee during the
Lease Term in accordance with this Agreemer)t.» ' ‘”

“Lease Term” shall have the meaning set'ﬁf_g_rth in Section 2.2, |
i Concession Agrcesient TBS ' VQ( 1); 4 g.m | » 0.
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“Lessee” shall have the mearning set forth in the Preamble.

x “Lessee Event of Default” shall have the meaning set forth in Section 12.1. '

“Lessor” shall have the meaning set forth in the Preamble.

“Lessor Event of Default” shall have the meanmg set farth in Sectlon 12.2.

“Material Adverse Effect of Lessee means any chah‘ge or circumstance
that, individually or in the aggregate with all othér changes or circumstances
has or is reaspnably likely to have a materially adverse effect on (a) the
Lessee’s assets, properties, or business in a manner relating to the
transactions contemplated hereby or (b) the Lessee’s abrllty to ;perform its.
material obligations under this Agreement.

“Month” means a calendar month.

“NIBOR” means the Nigeria Interbank Offered Rate applicable frem the due
date for payment and thereafter on the ﬂrst day of each succeeding calendar
month.

,  “Nigeria” means the Federal Republic of Nigeria.

[

“Non-Defaulting Party” shall,”havpe' the meanin’g set forth in Section 12.3.

. e iy ‘
shall have the meaning set forth in Section 5.1, ¢

w n”n

Operations

“Party” or “Parties” shall have the meaning set forth in the -Prearinb!e. ;

‘“Person” means any legal or natural person.s including any individuai,
corporation, partnership, Limited Liability Company, Joint ,_‘Stocik Company, .
associatior,, joint venture, trust, governmental or international body or - *
agency, or other entity. i 5 TR !

. g
]

" T

g

¢

"Planning and Investment Report” shall have the meaning set forth in Section
10.3. ; S b ,

-

- “Premisas”  shall have the meaning set forth in the Recitals.

“Prudent Industry Standards”+« means the generally acceg@ted practices;
methods, techniques and standards employec optrmlzmg the performance of i
the Operations.

“Receiving Party”  shall have the meaning set forth in Section"'1‘7.7.

R

“Regulator” means any Governmental Authority: of Nigeria established,
assigned, chartered or commissioned to reguiate commercialized assets of ‘the
Federal Government of Nrgerla rnc ng without limitation the Lessor

o ; : " \’ ‘/ }jr “; i i "‘ ; :
Concession . 1§rcalrzcirl TB; ij '9\' ¢ } & : 10 :
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y ' ;
“Staffing and Succession Plan” means the plan set forth Il'l Appendix F’
y ;

“Termiination Date” shall hiave the meaning set forth in Sectren 2.2. G

“Utilities” means infrastructure, equipment or services relating to the supply-
of electricity (including back-up power), waler, Sewage and dramage
telecommunications, gas and fossﬂ and other liquid fuel.

1.2 Interpretation

Ay % 4 0‘.1 i
‘X’ (a)  The Parties have partlcopdted jointly in the negotlatron and drafting of
this Agreement. In the event an amibiguity or question of intent or
interpretation arises, this Agreemerit shali be construed as if drafted

jointly by the Parties and no presumption or burden of proof shall arise

favouring or disfavouring any Party by virtue of the authorship of any

of the provisions of this Agreement. : i ’

i

(b) The word “including” means “mclud.ng wrthout hmltatlon

(c)  Unless otherwise indicated, all reference in this Agreement to Artlcles
Sections and Appendices refer.to, the Lorrespondmg Articles, Sections
and Appendices of or to this Agreement ; ‘

(d)  The Arlicle, Section 54'd Appendix titles contained in this Agreement
are for convenience of reference only, are without substantive meannng
or any kind and are not a part of this Agreement :

ol ‘ i »
t ' ©“ ARTICLE II 3

2.1 Effective Date:

/ EFFECTIVE DATE AND LEASE TERM !

(@)  Terms:.Binding on Execution Date. The provisions of thls Article, alonj
-with the provisions of Articles 11, 14 and &5, stiall be in full force and
effect, binding upon the Parties hereto, ard enforceable in accordance
with their terms, from the Execution Date..

<}L/ (b}  Conditions Precedent. Except as otherwise provided in Section 2.1(a),
this Agreement shall become effective gnly upgp satisfaction of the
conditions to cff(.cuveness set forth in Arlicle VII (the Eff(_ctM'e Date"). .

2.2  Lease Terin. This Agreement shall have a term (the “lease Term '), which
- commences on the Effective Date and terminates on the date .that occurs on '
the#ThlrtleLh (30" anniversary of the Effective Date, unless earher terminated

:rf!!? NP 'tlm :
Concession JAgreement TBS v Q \ !  pRAEA e # Alihe
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in accordance with the terins hereof The cate of such termination shail
hereinafter be referred to as the “Termination Date”). Following such
Thirtieth (30") anniversary of the Effective Date, and unless the Agreement
has otherwise been terminated, the Parties shall have the option to mutually
agree to renew this Agreement for an additional period; [provided that either
Party shall have notified the other Party in writing of its desite Lo renew this
Agreement no less than three (3) years prior to such Thirtieth (30"
anniversary of the Effective Date. i v ‘:

ARTICLE III

BASIC LEASE RIGHTS AND OBLIGATIONS ‘
Lease:In consideration of the covenants and agrcements set fém:h n this
Agreement and other good and valuable consideration, the Lessor shall lease
the Lease Property to the Lessee, and the Lessce shali ledse the Lease |
Pfoperty_frur' the Lessor, subject.jn each case to the terms and conditions set

forth in this Agreement. Commencing on the Effective Date, the Lessor shall*
transfer to the Lessee the Loase Property for Um Lease Term. The iLessor
shall femain the owner of the Lease P.opmty except as prressly agreed to in
writing by the Lessor. Subject to the provisions of Sections 4.3(b) and 4.4.,

throughouL the Lease Term, the Lessee shall keep and mdmtam (i) the Lease

* Property in the condition in which it is 'transferred o lhe Lessee on the

Effective Date, and free and clear of all liens, charges, claims encumbrances, ’
and security interests arising from the performance of the Operations or any
other of its obligations hereunder, and ii) the Fixed Assets in good condition '
and working order. The Lessee shall indemnify, defend, and hold harmless
the Lessor from and against and promptly reprove and discharge any such
liens, charges, claims, encumbrarices and security interests which may be
placed on the Lease Property, except those attributable to the acts or the
omissions’of the Lessor. ¢

Peaceful and Quiet Enjoyment:  To the extent that the Lessee gompiies with
the terms and conditions of this Agreement, the Lessee shall peacefully and
quietiy hold, occupy and enjoy the Lease Property. In the event that any
third Party/ies) other than Affiliates of the Lessor conduct(s) activities or”
present(s) claims which interfere with the Lessee’s peaceful and’ quiet
possession and enjoyment of the Lease Property, the Lessor shallﬁﬂemnnfy,
defend, and hold harmiess the Lessee from anu ‘against any such clatms

Lease Fees: The Lessee shall pay the Lease Fees in consnderat*en of this
Agreement in accordance with the terms and conditions set forth . m Appendix
E. Except as the Lessor may otherwise agree in wriling, all payments_shali be
made in Nigerian Naira. "Any amounts due but not paid hereunder| shall bear
interest at the lesser of (a) NIBOR plus five percent (5%) compounded
monthly, or (b) thé maximum rate permltted under Applicable Law.

({\ ?‘\W& o },y :
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ARTICLE 1V

- USE OF LEASE PROPERTY

Permitted Use of Le%se Property: The Lessee shall only use the Lease
Property_to perform the Operaticns, and may not use the lease Property for
any other purpose without the l.essor's prior writlen approval, such approval
not to be unreasonably withheld. The tessee shall not conduct arny activities
within the Premises other than the perfofmance of the Operations. The
Lessee chall not cenduct such permitted use, or allow such permitied use tc
be conducted, in violation cf any Applicable Law or iri any manne‘L that would
(a) violate, invalidate or cause a loss of coverage under any insuraiice in force
on or after the Execution Date with respect to the Lease Property, (b) cause
injury or damage to the Leasé’Property or to the person or property of any
person lawfully on the Lease Premises; (c) cause diminution in the value of
uscfulness of all or any portion of the Lease Property_(reasonable wear and
tear excepted), (d) disturb or unreasonably intetfere with or ‘endanger the .
Common Area, or (e) create a nuisance or waste in, on or about the Lease
Premises. | ; ' -

s, ; ¥
4

Right t(;!Sublease: Subject to all the terms here contained, the Lessee shall
have the right to sublet any portion of the Lease Premises 1o a third party.

Alleration of Lease Property: - :

(@)  Bylessor: In accordance with Applicable Law and without modifying
the terms of this Agreement, the Lessor shall have the right to do any
such work required for technical operations and/or economic well being
of the Lease Property provided that such work does not unreasonably
interfere  with the Lessee’s peaceful and quiet possession and
enjoyment of the i.ease Property. 1 GouTh

t

a

(b) By Lessee,

y (i) Development Plan: The Lessee shall perform  each of the
%\ improvements to the Lease. Property required under the
Development Plan; provided that (a) the Lessee has furnished to
the Lessor the following no later than'thirty (30) days prior to
. the proposed date for commencement of the work implementing
such improvement: (1) documentation and otherievidence
demonstrating that such improvement will enhance the Lessee’s
performance of the Operations; (2) the plans and drawings for-
such improvement; (5) the names and addresses of the |
proposed contractor(s) and (4) such other documentation as
' reasonably requested by the Lessor, “and (b) the Lessor has

‘ o SN o !
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approved all: such dqcumentaticn in wiiting, such approval not
to be unreasonably withheld. If the Lessor does ot disapprove -
the same wilhin thirty (30) davs, they shall be deemed
‘approved. '

s

)\X\ ’ ‘(ii) Ot/7erI_/77provements.' © The Lessce shall not make any other’
improvements or allerations to the Lease Property outside the
approved Development Plan_without the Lessor's prior written
approval. In requestng such approval, the Lessee shall furnish
to the Lessor the following no later than thirly (36) days prior to
the proposed date for commencement of the work implementing
such improvements or alterations: (@) documentation and other
evidence demonstrating that the iequesled improvements or
alterations will enhance the Lessee’s performance of the
Operations; (b) the plans and drawing for such irprovements or
alterations, (c) the names and addresses of all proposed
contractors and (d) such other documentation as reasogably
requested by the Lessor :

(i) Applicable Standards. The Lessee shall ensure that all
) improvements and/or alteralions aic in compliance with (a)
Applicable Law, (b) International Conventions, Protocols and

Agreements and (c) Prudent Indust v Standards, %

(V) Rights of Lessor to Monitor and Inspect:ithout  limiting — or
reducing the Lessee’s obligations under Section 4.3(b)(ii), the
Lessor shall have the right Lo inspect such improvements or
alterations during performance of the same and after they have
been completed, and they shali not be used by the Lessee until.
the Lessor has notified the Lessee in writing that they are in
‘accordance with the plans approved by the Lessor and comply
with Applicable Law. The Lessor shall have the right to be

zpresent “at any time during the performance  of such
improvements or alterations and shall have access. to the
Premises and all records and materic's of the Lessee reiated to
the same, including participation in rofated progress meetings.
Any improvements or alterations riacle vy the Lessee to the
Lease Property_during the Lease Term shall be and siwali remain .
the property of the Lessor, wilhout any claim for or

reimbursement from the Lessor for Uhe cost of the value thereof.

|

Maintenance: Lessee’s Maintenance Obligations: The Lessee' shall be
responsible for the mainlenance, repairs, renewals and replacements of the
Lease Property so that at all times during the Lease Term and- .upon the
Termination: Date, the Lease Property_shall be in o Leiter condition than it
was as of the Effective Date, excluding normal wear and tear The Lessee
shall maintain the Lease Property in good condition and repair.  All repairs
and replacements shall be equal or hetter in quality to the original material. In’

L
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Lhe event that the Lessee at any time fails to.carry out t‘ne malnienancg:
required unaer this Agreement, the Lessor muy mny out such wiaintehance -
and all costs incurred by the Lessor in connection therewith plus 2% (two
percent) over shall be paid by the Lessee within 30 (thirty) days after the
Lessor has sent an invoice for such payment.

Utilities: The Lessee shall make ils own arrangements and pay for the
supply of utilities to the Lease Property. The Lessor shall provide reasonable
assistance to the Lessee in making such arrangements.

»

Lessor.

© Access to Lease Property:

Office Facilities: The Lessee shall provide adequale office rspace for the
i
|
\

~

(a)  Bylessor. The Lessee shall permil the Lessor and its designated
representatives and agents during the Lessee’s working hours to enter and
inspect the Lease Property for the purposc of verifying the Lessee’s
- compliance with this Agreement and any other requirements under Applicable
Law; provided that any such visit shall not unrcasonably interfere with the
Lessee’s performance of the Operations. Within seven (7) days prior to a
visit, the Lessor shall snotify the Lessee in writing of the names of the
indiyiduals to be permitted access and the time and date of such visit.
Nolwithstanding the foregoing, the Lessor shall not be required to provide the
Lessee with such prior written notice in thé cvent of an Emergency. The
Lessee shall also grant access to the Premises for the Lessor or its designee
for the purpose of ‘maintaining and modifying structures, Utilities and
equipment which are reasonably necessary for the cificient ‘operation of the
Lease Property, including without limitation:
T

=) constructing new facilities, installing new cquipment, or undertaking
other activities which have been approvm by the Lessee;

(ii) within two (2) years prior to the Termination Date, installing . new
equipment and any other works necessary to ensure that the Lease
Property_continues to operate in a satisfactory manner after such date,
provided that such instaliations and other works shall not unreasonably
lnferfere w1th the Lessee’s performance of the Opeuat:om, and

(i) .emergency action to safeguard the opera Urm of the Lease Property,
health, safety and security of its empioyee - the quanty of the
environment in and around the Lease Prope m)f th Lessee shall not
deny- the rlght of faccess through the Premises to o her facilities

controlled by‘the Lessor under any other circumstances tto the extent
that reasonable altematlve means of access are not avaﬂaPIe
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By Governmentai Author/z/es The Lesspe.shali grant access to Lhe.( T
Premises to Governmental Authormcs for -the purpose of carrying out .-’

any activities, which they are legally enliticd to carfy out it the " 4
Premises pursuant;to Applicable: Law. ;

() By Utilities Providers: The Lessee shall grant rights of way and
casements through the Premises for existing and future Utilities The .
Lessee shall not take any action, which is detrimental to the efficient
supply of such Utilities to the Lease Propeily and adjacent®areas
PROVIDED THAT any such rights shall x‘()’ unreasonably affect the
effuent operatton of TBS.

Lo

(d) By Others. «Subject to prior Wrntten notification of no less that seven
(7) days by the Lessor to the Lessee, the Lessee shall grant access to
the Premises to Lessor's employees and agents and the staff of any
ontractors employed by them, to epable them to perform their work

efficiently; provided that they do not unreasenably interfere with the
Lessee's performance of the Operations.

d ARTICLE V
e OPERATIONS

P

o

5.1 Obligation of Lessee to Perform Operations:  The Lessor hereby  appoints
the Lessee and the Lessee hereby accepts such appointment, to perform the
operations and activities desciibed in  Appendix D (collectively, the.
"Operations”) in accordance with the terms of this Agreement, The Lessor
confirms that it hereby delegates to the Lessee all such powers and authorlly
as are necessary for the Lessee to perform the Operations. |

5.2  Use of Lease Proberty: The Lessee shall only porform 4he Operations
within the Premises, and shall use the Lease Property fo: the sole purpose of
performing the Operations in accordance with this Agreement.

L.XC'US'V”.Y ~ The Lessee shall have the exclusive right during the Lease Term,
to perform the Operations wuhm the Premises.

Ul
G

0.4 Standards of Performance: The Lessee shall perform the Operations (a) in a
- safe, efficignt, effective and economic manner, (b) with due care and skill and
(€) in accordance with Applicable Law anq Prudent Industry Standards.

i
U

DuUes to Cooperate: l’hc Parties shall cooperate m good faith to ensure
at the Effective Date smooth and effective lransfer of the provision of the
Operations from the Lessor to the Lessee. in performing the Oz)eratlons the
Lessee shall cooperate with the Lessor and the Reguiator so as tc enable the
Lessor and the Regulator to perform their mon itoring, supervisory and dther.
duties relating to the Lease Property. . ”

R T
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' :
- Performance Requirements:

(@) . General Requirements.  The Lessee sh: Z: use its best efforts to (i)
develop, market and promote the conuncrcial use of the Lease
Property in order lo achieve maximum ut..tz_auon thereof in a manner
which is consistent with Applicable Law and Prudent Industiy Practices,
and (ii) ensure that there is no decline in the standards of the
Operations.

|

(b)  Interruptions: The Lessee shall ensure that its pen”ormance of
the Operations shall be as continuous and withoul interruptions as is
, reasonably practical. The Lessee shall mainiain records of the number,
duration, location and extent of all emergencies and unforeseen
interruptions.  Subject to prior written notification to the Lessor, the
Operations may be interrupted in order lo carry out maintenance,
rehabilitation or reinforcement of the Leasc Property. During any such
repairs or in the event of an accident or Emergency requiring
immediaté interruption of the Operations, the Lessee may take all
necessary measures to manage Lthe same.

Labour

(a)  Qualified Personnel. The Lessee shall seclect and employ sufficient,
suitably skilled and qualified personnc! to enable it to perform the
Operations in accordarice with this Agreemoent.

(b)  Sources of Labour. The Lessee personnci may be sourced from
Nigeria; PROVIDED, however, that the Lessee shall comply with the
Staffing and Succession Plan as provided in Appendix F to the extent
applicable.  The Lessee shall use comnmcrcially reasonable efforts to
employ as many Nigerian nationals as commercially practicable and
feasible in management positions to the extent that there are Nigerian
nationals, who satisfy the requirements for such positions.

(c) - Employment Contracts.  With respect to personnel employed by the
Lessee under Sections 5.7(b), the Lessee. shall be responsible for the
negotiation of the applicable employment and labour contracts. Such
contracts shall offer the respective employees terms and cbndmons of
employment, which are in accordance withi Applicable Law. \

ﬁtﬁ, (d)  Lessor Personnel  Within thirty (30) days prior to the Effect!ve Date,
the Lessee shall notify the Lessor in wriling of the Lessor personnel
that the Lessee wishes to employ. In effccluating such c.mployment

the Lessor and the Lessee shall comply with all Applicable Laws. The’

Federal Government of Nigeria shall be responsible for the retirement
benefits including but not limited to all outstanding salaries and any
relevant severance payments

: 'B.UR_EAU OF PUBLIC ENT
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* {if any) of its employees uniil the date on vihich they are erénployed by
the Lessee. :

{e) Training: The Lessee shall be responsible for the preparation and
implementation of all training of all staff working at the Premises in
accordance with Apgexwdlx F (“the Staffing and Succession Plan") and
Applicable Law.

(M Identification of Lessee Personnel; The Lessee shall ensure that

its personnel are issued the appropriate identification documentation.

. Such identification documentation shall be produced to any official or

authorized person who has reasonable grounds to request the

identification of such personnel. Upon the termination of employment

of such personnel, such identity documentation shall be returned to the
Lessee,

5.8  Lease Equipment: The Lessee may purchase, at iis cwn expense, additional
equipment (i.e. not reflected in the Development Plan) to use for the
satisfaction Gf its obligations hereunder, including without limitation its.
performance of the Operations to meet the Performance Requirements. Such
additional equipment shall ba the Lessee’s property notwithstanding the
termination of this Agreement for any reason unicss the Parties otherwise
agree that the Lessor shall become -owner of such Lessee Equipment®n the
' Termination Date. The Lessee shall, at its own expense, remove Lessee
equipment from the Premises on the Termination Date. In the event that the
Lessor requires such removai or the Lessee does not agree Lo transfer the
same to the Lessor Nine (9) months prior to thie Termination Date, The
Lessce shall provide the Lessor with a full list of Lessee Equipment during the
Termination Period and whether it is prepared to soii such Lcssecll Equipment
to Lhe Lessor. The purchase price for any Lessce ©uipment shall be mutually
agreed between the Parties. ‘

|
|
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ARTICLE VI

CONDITIONS PRECEDENT

6.1  Conditions to Obligations of Eacii Party: The obligations of the Lessor and the
Lessee to consummate the transactions contemplaled by this Agreement shall
be subject to the fulfillment prior to the Effeclive Date of the following
conditions.

(a)  Execution and Delivery of this Agreement: Fach Paity shall have duly
executed and delivered to the other Party this f\uwoment ;

(b)  NoInjunction, etc. Consummation of the transaclions contemplated
by this Agreement shall Gg%qt have becr restramed, enjoined or

TR A0, ]
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otherwise prohibited in any material respect by any /\ppllcuble Izmj“_. s

including any order, injunctionr, decree or judgment of any coltrtors L

other Governmental Authorily, and thore snalle por Sfeve  beasl

promulgated, entered, issued or delermined by any court or other

Governmental Authority to be applicable to this Agreement arny ,

Applicable Law making illegal” the consummation of the transactiv | E
contemplated by this Agreement.

(c) . Governmental Consents: Al consents  or authorizations  of

" Governmental Authorities that are required to lease, transfer or assign

(as applicable) to the Lessce the Lease Propaity, shall have been madt A

or obtained.
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Conditions to Obligations of Lessor: The obligations of the Lessor to
i consummate the transactions contemplated by this /-\g_reement shall be
i,ﬁ subject to the fulfilment, prior to_the Effective Date, of the following
" £ | additional conditions (unless waived in writing )y the xGS‘i(’IP/P b L st L«"
i@ )i‘“\‘\ % Jol Lodatan (‘.U Al e
5 g : (a)  Representations and Warranties of Lessee: “Thi " Yrepresentations i
R and warranties of the Lessee in Section 11.1 ‘IM!I be true and correcticy ¢
5@ in all material respects when made at and as of the txecution Date and \» et

v {he Effeclive Dale with the same effect as U.(mqh inade at and as of i ‘ ]
. such time, except that those representations and warranties which are(;'\ el
made as of a specific date shall be true andd corect in all material ok L7 F
respects as of such date. i ;Eé‘vzx ib(;\(i»n; % L \1&(4‘\\\\“ ;w‘f}g T onwiH ek
rypren AV G e l—*‘)r&,ma.\{ Y . |
\X" (b)  Covenants of Lessee: The Lessee shall have duly performed and
complied in all materiai respects with all covenants and agreements
contained in this Agreement required to be peifonned or complied with

by it at or beflore the Effective Date.

e

ke (€) Officer’s Cerlificate: The Lessee shall have defivered to the Lessor a
certificate in form and substance satisfactory to the Lessor, dated the
Effective Date and signed by a duly authorized officer, as to the
fulfillment of the conditions set torm in Sections 6.2(a) and (b).

2 Bi (d)  No Material Adverse Effect: Belween the Sxecudion Dale and the
Wi -y 5
Effective Date, there shall have been no ovent, change or other
occurrence that has or would result in a Malciial Adverse Effect of
Lessor.

(e}  Corporale Procecedings: Al corporate proceedings of the Lessee in
connection with the transaction contempiated by this Agreement, and
all documents and instruments incident thercio, shall be reasonably
satisfactory in form and substance to the Lessor and its counsel, and
the Lessor and ils counsel shall have received all such ducuments and..
mstuumenls or copies thereof, cerlified, a5 may he masonably
requested. The Lessee sha h,l ave delivered to the Lessor a secretary’s - :
K, "\ g\) l/w ' "
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certificate certifying to (i) resolutions adopicd by the Lessee evidencing
the authorizations described i this Scciion, (i) the constituent
documents of the Lessee, and (iii) incumibency of the officer of the
Lessee execuling this Agreement and docuiients required l[vue.under

JX’ (N Ferformance Bond: Within fifleen (15) days after the Exceution Date,
the Lessee shall deliver to the Lessor a parformance bond,in favour of

+ the Lessor. Such bond shail exclude the payment of the Annual Lease

Fees which_is_payable in_advance, but shall inciude without limitation

all of the Lessee’s obligations under this Agreement (o cover cests and
liabilities ™ arising” froin " itS™ ebligations under this Agreement and all
-payments for liquidated damages due aind payable by the Lessee
hereunaer. All premiums or other costs associated with obtaining and
maintaining such performance bund shail be paid by the Lessee.

Such ‘performance bond shali be renewed annually such that_it shall
remain_in_ full ferce_and effec unta! U rly ()U) deys after_ the
Termination Date. If thsr) (JO) days belore the annual anmversary
date of the performance bond it 1s not rencwed for another year, such
non-renewal of the performance bond shail be an event of default of
the Lessee, and the u.ssor shall have the right to call on the
performance bond.

(9)  Evidence of Insurance:  The Lessee shall within sixty (6V) days from
Execution Date have delivered Lo the Les uux certificates of insurance
and other documentation rea >onablv required by Lhe Lessor evidencing
that the Lessee has obtained the msuwance coverage on the Premises
required under Section 7.1.

6.3 Conditions to Obligations of Lessee: The Obligalions of "the Lessee te
consummate the transaction contemplated by this Agicement shall be subject
to the: fulfillment prior to the Effective Date of the following additional
conditions (unless waived in writing by the Lessec):

(@) Representations and Warréanties of Lessor: The representations and
warranties of the Lessor.in Sectior 11.1 shall be true and gorrect in all
material respects when made and at and as o the Execution Daie and
the Effective Dale with the same effect as though made at and as of
such time, except that those representations and warranties which are
made as of a specific date shall be truc and correct in lall material
respects as of such date.

(b)  Covenants. of Lessor: The Lessor shall have duly performed and
complied- in all material respects with all covenants and agreements
contained in this Agreement required to be peiformed or complied with
by it at or before the Effective Date.

(¢} iOfficer’s Certificate: The Lessor shall have delivered to the Lescee a
certificate in form and 5ubstg1n§e satsmcto:) to the Les see, dated the
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Effective Date and éigned by a duly authorized officer, a&s to the
rulfiiment of the conditions set forth in Sections 7.3(a) and (b}.

(dy NMNo Mateniai Adverse Effect. Between the Execution Date and the
Effective Date, there shall have been no event, change or other
occurrence that has or would result in a Material Adverse Effect of the
Lessee. '

Additional Covenants of Parties:

(a)  Registration and Filing. The Lessee shall file and register this
Agreement with the applicable Government Authorities within fifteen
(15) days after the Effective Date. '

(b)  Satisfaction of Conditions: Each Party shall use its reasonablé efforts to
effectuate the satisfaction of the conditiens reguiring action by such §
| Party under this Article. If_such conditions have not been, satisfied by '
such Party (or waived by the other Party) on or before the date oceurs
ni.n_@w_&29),99&&1‘.9&!@99._&*)f_%__!5_>s_<;:_9.utipn...Date,__ then, unless otherwise
sgreed in wiriting by the Parties, the other Party shall have the right to.

terminate this Agreement following delivery. of fifteen (15) days’ prior... .
written notice to the Parly of whom action is required which still has .
ot satisfied, whereupon each paily shal be cxcused and relieved of alt...-

b@iﬂq,a..tjgn_s__é[19,~li§9.!!i_tie_§_.tan.d.C;r,..t,n'!:a;.-.éqr@t‘.m..s.ﬂ,t, except as otherwise

ARTICLE VII A, ;

LESSEE'S COVENANTS

3
L e

(@) Required Insurance:The Lessee shall obtain and maintain, at its
expense,"‘” the insurance: described in Appendix 1 on terms and
“conditions stated therein. The Lessee shall provide the Lessor with .
copies of all such insurance policies, and the L essor shall have the righty
to review the same. Ail such insurance policies shall be in the names -
of the Parties. All insurance policies shall be purchased from insurance
companies approved by the Lessor. In no event shall the insured
amount limit the Lessee’s responsibilitics and liabilities -under this
Agreement.
(b)  Modifications of Insurance Coverage. Al insurance pelicies required
~ by this Agreement shall provide that he same shall not be modified or .
terminated without at lease thirty (30) dates prior written notice to the
Lessor. In the event that é‘gz Lessee at any time fails to secure and
| | e PR T !
Y iR 2 | 2
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maiiitain in full force and effect any ana all of the insurance required
under this Agreement, the iessor may’ p"rocure or yenew such
insurance, and all costs incurred by the Lessor in connection therewith
plus five percent (5%) over such costs shall be paid by the Lessee
within thirty (30) days after the Lessor has sent the Lessee an invoice
for such payment. In the event that the Lessee fails to pay the Lessor
such invoiced amount within such thirty (30) days period, then the
.. Lessee shall pay the Lessor an amount equal to five thousand Nigerian
- until the Lessee pays such invoiced amount. :

© 7.2 Safety; Security:

(a)  Safety Procedures. The Lessee shall prepare and implement work and
: operation safety procedures to ensure the health, safety and welfare of

its workforce, persons lawfully on the Lease Property and users of its
Operations and the Lease Property_in accordance with Applicable Laws,-
Prudent Industry Standards, and the Lessor guidelines. During ‘.the

Lease Term, the Lessee shall comply with such procedures.

(b)  Security System.  The Lessee shall be responsible for the general
security of the Lease Property. :

(c)  Fire Control The Parties shall agree to the procedures for installing,
maintaining and “operating fire fighting equipment in the Lease
Property. The_Lessor_shall purchase such equipment and it shall
remain the Lessor’s property throuqhout the Lease Term. The lessor
shail inform the Lessee of fire fighting demonstrations to be conducted
by the Lessor or fire emergency services operatmg in the Lease
Property (if any), and the Lessee may withess such ‘demonstrations.

The Lessee shall prepare and implement its own starf training for fire
hazards awareness ana develop and maintain cloJe elations with the
fire emergency agencias in the Lease Property.

(dy Traffic Traffic operation ,,Jvehlcular traffic and all Uansport acthltles
related to the Premises shall be conducted in accordance with
Applicable Laws and the Lessor guidelines.

(e)  Signage. The. Lessee shall be responslble for mstallmg appropriate
signs within the Lease Premises to mdlcate the location of and access

routes: to the Premises. : |

b}

7.3 Environment:

(a)  Obligation to Comply with Environmenta! Laws.-The  Lessee  shall
comply with all Applicable Laws concerning. the protection of the
environment, and shall take adequate steps to prevent and control the
pollution of the air, land and sea- by oil, chemicals, emissions,
hazardous wastes, efrluent F%”d and other wastes in the Premises as

(fl)/lce'j‘.\"/()ll Agreement THS
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required by such Applicable Laws. The Less ee JhaH consult with the
relevant Governmental Authorities in taking such steps. The Lessee
shall cooperate with the Lessor in achieving compliance with
International Environmental conventions to which Nigeria is a party.

(b)  Waste Disposal The Lessee shall arrange for the disposal of waste
materials generated from the Premises in a manner acceptable to the
Lessor and in accordance with Applicable Laws and Prudent Industry
Standards. The Lessee shall not dump in the Lease Property any
substance other than “alnwater Lwnhout the Lessors prior written

# consent. : : Ts!

(c)  Environmental Impact Assessments: In carrying out the Development
Plan, the Lessee shall comply with all Applicable Laws relating to the
environment, including laws and regulations requiring the preparation
and approval of environmental impact assessments to the extent
applicable. Upon submission of such® environmental |mpart
assessments to a Governmental Authorily, the Lessee shall submit to"
the Lessor a copy of the same, &s well as a copy of any response from

such Governmental Authority: regarding che SEMEN iy By

(d) Ob//gatlon to Notify. In the event that po]lutlon occurs that may
affect the Premlses the Lessee shall (a) inform the Lessor immediately
of the same, (b) take all reasonable measures required for| detecting,
cleaning and containing such pollution and (c) provide the Lessor with
frequent written updates on such measures being taken or| remaining
to be taken by the Lessee. »

(e) P/'e-Exlst'/'/‘ig Polluticn: The Lessee shall not be responsible for the cost
of the containment, remaval and/or remediation of pollution that has
occurred prior to the Effective Date.

Emergencies: In the event of any emergency endangumg life or property, the
Lessee shall take such action as may be reasonable and necessary to prevent,
avoid, or mitigate injury, damage, or loss and shall, as soon as possible,
report any such incidents, including the Lessee’s response thereto, to the
Lessor. If the Lessee has not taken reasonable precautions tor the health and
safety of the public, its customers or the protection of the Lease Property,
and such failure creates an emergency requiring immediate action, then the
Lessor, with or without notice to the Lessee may, but shall be under no
obligation to, provide reasonable protection as required to address such
emergency. The taking of any such action by the Lessor, or the Lessor’s
failure to take any action, shall not limit the Lessee’s liability. The Lessee
shall reimburse the Lessor foi the performance of any such work or furnishing
on the Lease Property of any such equipment in connection with any
emergency in an amount equal to the reasonable costs incurred by the Lessor
in spch performance of work or furg}%\mg of equipment.
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7.6

8.1

8.2

8.3

8.4

8.5

8.6

Concession Agreement 783

' Lessee Ownership Structure: The Lessee shall not cause or permit any
Change of Control in the Lessee withcut the Lessor’s prior written consent.

Taxes: The Lessee shall pay any taxes, levies, duties, withholdings, or other
fees levied by Governmental Authorities and are required by Applicable Law to
be paid by the Lessee as a result of the performance of ils obligations
hereunder. :

Licenses: Permits: The Lessee shall obtain and keep in force all necessary

i

licenses, permits and warranties which are necessary for the Lessee to fulfil

its obligation§’ hereunder, including without limitation, the performance of the
Operations in accordance with this Agreement. :

«il L

ARTICLE VIII

LESSOR’S COVENANTS : ¥

Cooperation: The Lessor shall cooperate with the Lessee as reasonably
necessary to enable the Lessee to perform its responsibility” under  this

Agreement, including provision by the Lessor of copies of drawings, plags, »

policies, papers. recoras, reports, data and other information directly related
to the Lease Property as reasonabiy necessary, for the Lescee to perform the
Operations and nianage the Lease Property.

W
s

No Interference:  The Lessor shall ensure that its personnel shall not delay

© or interfere with the performance of such obligations of the Lessee or with the

Lessee’s personnel in the exacution of their duties.

Latent Defects: The Lessor shall remedy any Latent Defects, which materially
impair the Lessee’s use of the Lease Property_and the performance of its
Operations.

Utilities: The Lessor shall provide reasonable assistance to the Lessee.in
making its arrangements for the supply, of the Utilities to the Premises.

ey i A
Security: The Lessor shall provide reasonable assistance to the Lessee in

: making its arrangements forithe supply of the security to the Premises.

Licenses: Permits: The Lessor shall obtain and keep in force all necessary
licenses, permits and warranties which are necessary for the Lessor to fulfill

its obligations hereunder and shall provide reasonable assistance to the .
essee inits efforts to obtain and keep in force the licenses and-permits .

required to be obtained or maintained by the Lecsec under Section 8.7.
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8.7  Taxes:The Lessor shall pay any taxes,

9.1

8.3

10.1
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Governmenial Authorities and are required by Applicable iaw to be paid by
the Lessur as a result of the performance of its obligations hereunder.

ARTICLE 1X

FORCE MAJEURE

Effect _of Force Majeure: In the event that a Party can not perform its
obiigations hereunder due to an event of Force Majeure, such Party shall be
excused from the performance of such obligations, and shall ot be
considered to have comimnitted an Event of Default, from the date on which

such event of Force Majeure has commenced and until a reasonable-period of

time after termination thereof. All payment cbligations shall be suspended
during the period of Force Majeure. Notwithstanding the foregoing, the
Lessee shall take all reasonable steps tc. minimize any logses resulting
therefrom. The affecled Party shail resume the performance of its obligations
hereunder as soon as practicable after such event of Force Majetire has
ceased. : :

Notice: The Party affected by the event of Force Majeure shall as soon as
practicable provide written notice to the other Party and the Regulator of the
occurrence of such event of Force Majeure.  Such notice shall include |a
detaiied description of the event of Force Majeure, an estimate of th‘e
duration of such event, the reasons for which such Party is unable ‘o perform
its obligations hereunder. due to such event and a plan to miligate and
remedy such event, if possible. Such Party shall provide the other Parly wit
regular updates of the foregoing informatiors. . g

Termination: If an event ot Force Majeure extends for more than one
hundred twenty (120) non-consecutive days within. a period of six (6)
consecutive Months or ninety (90) consecutive days, or an event of Force
Majeure causes substantial damage or destruction to the Lease Property_sc
that they are not capable of repair within ninety (90) days after the
termination of such event of Force Majeure, then ‘eit‘her Party may terminate
this Agreement by giving not less than thirty (30) days written notice of such
termination to the other Party.

ARTICLE X

o)

DOCUMENTATION AND AUDITS

t

Records and_Reports:.

(@) Maintenance of Books and Records. . The Lessee shali prepare and

maintain registers, books,,j,&g‘({\cords and other means of recording
G e
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information in the quality,and quantity required for 'facilit‘ ting efficient - -

A 'manégement and ‘supervision of the Lease Property, ?or provjd’ing'
-~ information tp the ,Lessgr,, and for informing the. public and its ol
customers of the quality and performance of its Operationi . ‘il
' (b)  Lease Property. Begmning-on the Effective Date, the Lessee shall
prepare and maintain -current records of the Lease Property in
sufficient  detail as required by the Lessor to provide a full
understanding of the location and stale of the Lease Property. Such
records shall be comprised of physjcali drawings, databases and
calculation sheets along with historical records relating to their
_ Constitution, repairs, and maintenance, including all works carried out
as replacements, rehabilitation and maintenance, Physical plans for

buildings shall clearly identify and describe the as built proﬁle;\s.

(©) Copies of Records: The Lessee shail provide the Lessor -and the
Regutator with copies of the foregoing records as requested by the
Lessor from time to tim%. '

(d)  Disclosures. The Lessee shall obtain the Lessor's written approval

prior to disclosing any confidential information related to its Operations

or the Lease Property_to the public. )

A

R T RS T ——

(&)  Retaining Requirements. The Lessee shall retain all records, teports
and other documentation required w be prepared and maintained by
the Lessee hereunder for at least three (3): years prior to the
Termination Date. ‘

B
#
]
Fiy

e

N P i
(f) . Other Information: The Lessee shall provide to fhe Lessor any other
information as the Lessor may reasonably require.

o

10.2  Annual Report: The Lessee shall prepare an annual report‘which shall
Include, at a minimum,, the following techrical and financial information: (a)
“any circumstances having an impact on the financial obligations q’f the Lessee
under this Agreement; (b) renovation works and repairs carried but or to be
carried out; (c) exceptional events such as pollution incidents, fires; {g)
Emergencies; (d) measures, if any, taken by the Lessee during the applicable
year with respect to its obligations hereunder related Lo the protection and
preservation of the environment; (e) the Operations during the applicable
year; and (f) an audited set of accounts prepared in accordance : with.
gencrally accepted international accounting principles and practices (the
“Annual Report”). The Lessee shall submit to the Lessor and the Regulator
the Annual Report within one hundred twenty (120 days after the end of each
year during the Lease Term (or such carlier date as required under Applicable
Law). The Parties shall agree upon the format of the Annual Report. The
Lessee shall provide any clarification of the Annual Report requested by the ™
Lessor and the Regulator.

T LR R, 1 B e

S

E i:’gr 5

Concession Agreement TBS

it
,#x
)

f~ =7 BURFAU O¥ PURLIC ENTRIPRISES




3

%10.3  Planning and investment Report: The Lessee shall prepare a plahning ana
investment report which shall include, at a minimum, Jllwe following
" information: (a) detailed five (5) year capital program which identifies areas
for expansion of the Operations; (b) proposals for improving Oqeratlons; and
(c) human resource proposals ("Planning and Investment Report|); and (d) a
benchmarking of all of,the foregoing against the Developmenji\t Plan. The
Lessed®shall submit Lo the Lessor and the Regulator the first Planning and
Investment Report within ong hundred twenty (120) days_after.the Effective
Date, On or prior te the fifth (5") anniversary of such date and each five (5)
years thereafter, the Lessee shall submit to the Lessor and the Regulator the
Planning. and Investment Report, which includes the information, described
above for such period. The Parties shali agree upon the format of the
clarification of the Planning and Investment Report requested by the Lessor
and the Regulator. ; )
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ARTICLE XI

REPRESENTATIONS AND WARRANTIES X
11.1 Lessee Representation and Warranties: The Lessce represents and warrants
that: ” 5ok
(a) It is a Nigerian Linited Liability Company .duly organized and

» validly existing under the laws of the Federal Republic of Nigeria.

i B 1

(b)It is not in violation of any Applicable Law or judgment entered by any i
Government Authority, which violations, individually or in the aggregate, o |
would affect its performance or any obligations under this Agreement. o

* There are no legal or erbitration proceedings or any proceeding by or
before any Govemnmental Authority, now pending *or (to the best 1

knowledge of the . lessee) threatened against the lessee that if
adversely determined, could feasonably be expected to have a material
adverse effect on the financial: condition, operations, prospects or
business, as a whole, of the Tessee, or its ability to perform under this
agreement,

- () Neither the execution and delivery of Uhis agreement, nor the
compliance with the terms and provision hercof will conflict with or resuit
in breach of, or require any consent under, the charter or by-laws of the ‘
lessee, or any Applicable Law or regulation, or any order, writ, §
injunction or decree or@ny court, or any agrecement or instrument to
which the lessee is party or by which it is bound or to which it is bound

~or to which it is subject, or constitute a default under any such i
agreement of instrument. “
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(d) It has all necessary' power and autho{'ity to execute, deliver and
perform its obligations under this Agreement; the execution, “delivery .
- performance by the lessee of this agreement has been duly authorized

by all  necessary action on its part; and this Agreement .has been duly
and validly executed and delivered by the Lessee and constitutes a legal,
valid and binding obligation of the lessee enforceable in accordance with

its terms.

v

(e) It is financially solvent,” able to pay all debts as they mature and

possesses sufficient working capital to perform its obligations hereunder.

) 1t has’ (@) carclully examined his Agreement, logether with all

Appendices attached here to, thoroughly and become familiar with
; their respective terms and provisions; ‘(b) investigated to its
satisfaction all Applicable Laws and it can perform its| obligations
hereunder in accordance therewith; the experience, | resources,
“resources, qualification and capabilities to peiform its | obligations
hereunder; and (d) made all investigations and inspections that it

deems necessary to perform its obligations hereunder, . including,

without limitation investigations and inspections of the Leasfz Property.

11.2  Lessor Representations and Warranti 2s:_The Lessor represents  and

warrants that: : Wo.oe

S5 a). o It s a public authority duly censtituted and validly existing'urider the.

¥

laws of Nigeria and is authorized and qualified to do business in
Nigeria. & ' . '

(b) Itis notin vipla'fion of any Applicable law or judgment entered by any

Governmental Authority, which  violations, individually or in the

aggregate, would affect its performance of any obligations under this'.,‘

Agreement. There are no legal arbitralion proceedings or any
proceeding by or before any Governmental Authority, now pending or
(to the best knowledge of the Lessor) threatened against the Lessor
"that; : ‘

4

(c)  Neither the execution and delivery of this Agreement, nor the

compliance with the terms and provisions hereof will conflict with or

result in a breach of, or require any consent under, (Memoiandum and
Articles of Association) of the Lessor, or any Appiicable Law or
regulation, or any order, writ, injunction or decree of any Court, or any
agreement or to which the Lessor is a party or by which it is bound or

to it is subject, or conslitute a default under any such agreement or |

)

instrument. : 1

(d) 1t 'has all necessary power and authorily lo execute, .delivef and,

Concession Agreement TBS w - &

perform its obligations under this Agreement: the execution, delivery
and performance by the ggs{ sor of this Agreement has |been duly

|
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12.3

18,4

13.2

any, legal proceedings
dissolution or hqundalnon

for ils: reorganization,

(b)  The Lease Property (in whole or in part) is « mopnaled compulsQrity
acquired or nationaiized by a Governmenlal Authority.

(¢)  The Lessor commits a material breach of a provision of this Agreement.

Other Events of Defaull.
12.1(b); (c), (d) or 12.2(c), the party that is not in default (the “Non-
Defaulting Party”) shall deiiver to the party which is in default (the Default
and granling not less than fifteen (15) days for the Defaulting Party to deliver
a written response to the Non-Defaulting Party. If the Defaulling Party fails to
respond to the Non-Defaulting Party wilthin such fifteen (15) days period,
then the Non-Defaulting ~ Party may terminate this Agreement. If, however,
the Defaulting Party dees respond to the Non-Defaulting Party, then, within
such fifteen (15) days period of the Non-Defaulling Party’s receipt of such
written response, the Non Defaulting Party's shall deliver te the Defaulting

Party a written notice stating whether there is such an Event of Default, and if -

so, granting the Defaulling Party a reasonable poriod of time (not to exceed
thirty (30) days) to remedy such Event of Defaull. If such time period expires
and the Defaulting Party has not cured the Fvent of Default, the Non-
Defaulting Party may terminate this Agreement. %

ARTICLE XIII s

TERMINATION

Termination. This Agreement may be terminated in any of the following ways:
0] the expiry of the Lease Term;

(i) upon the occurrence of an Event of Default in accordance with

’o\i Article 12;

(i) upon the occurrence of an event of Force Majeure in accordance
wilh Article 9.

Procedures. Within one year prior to the expiralion of the Lease Term, the
Parties shall agree to the procedures to be adopted and followed by them
relating to the transfer of the Lease Property_on such termination. The Lessor
shall have the right, al its own expense, Lo take any mcasures during the last
year of the Lease Term (or as the case may be, upon early. Ltermination)
necessary to ensure the continuity of the performance of the Operatlons
Each party shall be responsible for the costs and expenses incurred by it in

performing its obligations under this Article. Notwithstanding the foregoiné}, '
|n the event that Lessor terminates this Agrecment as a result of a-Lessee.
P '
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Event of Default, the Lessee shall pay the Lessor for all such costs and
expenses. : ’ i

133 Continuity of Operations; The Lessce shall énsure smooth continuation and.
provision of the Operations throughout the period from its receipt of anys .
termination notice of this Agreement until the ecffective date of such
termination, or during the last year of the Lease Term if ho such notice is
served. The Parties agree to minimize disruption of the Ope(’atiohs performed
by the Lessee.

¥

13.4  Surrender of Lease property: Within thirty (30) days prior tcb the Termination

' Date, the Parties shall conduct a joint survey on the Lease Property at shared
cost. On the Termination Date, all rights and interest of the Lessee in.the
Lease Property and all structures and fixed equipment thereon or alterations
or improvements made thereto pursuant to Section 4.3(b) (excluding those
owned by the Lessee pursuant to the terms hereof) shall cease immediately,
and the Lessee shall peaceably and quietly surrender to tne Lessor the Lease
Property in a good working condition in accordance with Prudent Industry
Standards (excluding reasonable wear ‘and tear). In the event that the Lessee
does not return the Lease Property in such condition, all costs, which the
Lessor incurs in causing the Lease Property 1o he in such condition, shall be .
paid by the Lessce. The Lessor or its desjgnee shall have the immediate right
to enter and take full possession of -the lLease Property to perform ihe
Operations and to remove the  Lessee, its cmployees and representatives,
and any other parties who may occupy any part of the premises. cxcept for.
improvements made pursuant to the Devclopment Plan, the Lessor may
require the Lessce, at the Lessee’s own expense, to remove or undo any
improvements or alterations made by the'l.esseeto the Lease Property.

T RS A g =% Z 4 > . sl
YT e < S s o e i ey pAisss W Frssns Rty i
oy s 5 y = 1
. - - T Tt B e A T R SRR i 2 A R PR S A v RGeS S R R &
L R A S B RGN A AR SRR Y S, R et S S S At e o e, B

13.5 Intellectual Property: In the event the intellectual Rights are held by,
third parties, the Lessee shall make all reasonable efforts to obtain the
granting of a license under terms thal will permit the reproduction,
translation, use and lease of a sub-license by the Lessor for such purpose.
The parties shall take all steps that may reasonable be necessary or desirable
to fully effectuate the provisions «f this Section. ‘ "
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“:" 13.6  Cooperation_Exchange of Information: The Lessee shall usj its best efforts
‘ and act in good faith to cooperate with Ui Lessor or any new Lessee to
perform the Operations on or after the Termination Date. Such cooperation
required of the Lessee shall include without limitation the| provision of all
relevant documentation and information held or used by the Lessee relating
to the Lease Property and the Operations (including ,mamjalj!s,.' records, data,

etc), but shall exclude any intellectual Prope: ty Rights.
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14.2

14.4

14.7

14.3.

ARTICLE X1V

COMPENSATION

Compensation Upon Force Majeure: The' *Parties.  shall , bear their’
respective costs and neither party shall be requircd to pay the other Party any
costs arising out of an event of Force Majeure. :

Compensation On_Termination Due To_Lessec Event Of Default: If the
termination is due,to a Lessee event of default, the compensation payable by
the Lessee to the Lessor shall be the aggregate of Annual Lease fees and all
costs, expenses, charges incurred or sustained as @ result of such
termination.

~

Compensatr’oh on Terminalion due' to_a Lessor Event of Default: “If the

termination is due to a Lessor event of default, the compensation payable by

the Lessor to the Lessee shall be the aggregale of: (a) any and all cost,
expenses, charges and penalties incurred or sustained as a result .of such
termination, including the cost of removal of the Movable Assets (if any) (b)
Any and !l construction and development cost incurred by the Lessee
pursuait to the conduct of the Development Plan calculated on & pro rated
basis. : '

Compensation 0}7 Expiry of tlie Ledse Term. The Parties sha;ll bear their
respective costs upon the expiry of the Lease Term.

Delayed Payment to the Lessee: If for any reasons, other! than those
attributable to the Lessee, the Lessor fails to pay the payments that it is
required to make in accordance with this Article on the Termination Date, the
Lessor shall be liable to pay interest at the rate of NIBOR plus [five percent
(5%)] compounded monthly for the period of the delay until payment thereof.

Delayed Payment to the Lessor: If for any reason, other than those
attributable to the Lessor, the Lessee fails to pay the payments that it is
required to make in accordance with this Article on the Termination Date, the
Lessee shall he liable to pay interest at the rate of NIBOR plus [five percent
(5%)] compounded monthly for the period of the delay until payment is made
thereof. ‘ :

Remedies Cumulative. The exercise of the right to terminate this
Agreement by either Party shall not preclude such party from availing any
other rights or remedies that may be available to it under law. All.remedies
available to the parties shall be cumulative and the exercise or failure thereof
of one or mare remedies by any party shall not limit or preclude the exercise
of or constitute a waiver of any other remedies by such party

32
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15.1

15.2

4.3

16,1

16.2

16.3
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ARTICLE XV

INDEMNITIES LIABILITIES

Lessee Indemnity: The Lessee shall indemnify,” defend, and hold harmless
the Lessor, from and against any and ail liabilities, losses, expenses and
claims for personal injury or pruperty damage or any Lessee’s acts or

omissions in the performance of its obligations hereunder. Without limitation
1o the foregoing, the Lessee shall indemnify and keep indemnified the Lessor
for any- breach by the Lessee of any of the tums re;:resentatlons and
warranties contained herein. :

Lessor Indemnity: The Lessor shall indemnify, defend and hold tparmless‘the
lessee, from and against any and all liabilities, losses, expense and claims for
personal injury or property damage that arise from or out of ‘the Lessor’s

negligent act or omissions in the performance of its obligations hereunder::

Without -limitation to the foregoing, the Lessor Shd" indemnify . and keep
indemnified the Lessee for a breach of any of the terms, representatlons and
warranties contained hueln : ;

Cumulative kemedies: All rights and remedies prov;ded’ hereunde. to the

Lessor and/or the Lessee and all rights and remedies available to the tessor
and/or the Lessee under Applicable Law shall be cumuiative and concurrent.
The exercise by the Lessor or the Lessee of its m,hts or remedies under this
Agreement shall not operate as a waiver of its ngf t> and (r'medlt:‘~ under
Applicable Law. -

it

ARTICLE XVI

GOVERNING LAW; DISPUTE RESOLUTION =

Governing Law: This Agreement shall be gover_ned"’ , by, construed and
enforced in accordance with the iaws of Nigeria, excluding any provisions of
confiicts of law that would cause the laws of another jurisdiction to apply.

‘Disputes: Any dispute, controversy or claim arising out.of or in relation to or
in connection with this Agreement and the actwltueq carried out hereunder,
including without limitation any dispute as ‘to the conqtructlon, validity,
interpretation, enforceability or. breach of this Agreement (each a “Dispute”)
shall be exclusively and finally settled pursuant lo Lhe dlspute resolution
process de_,crlbed in Sections 16.3 and 16.4.

: | " ]
Mutual Consultation: If either Party believes that a:Dispute e>¥sts it may

deliver a notice to the other party requesting that the Dispute be- referred to
the senior management of the parties. Any such notice shall include the
names of the senior management of the party nominated to dttempt to
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resolve the Dispute, and a schedule of their availability during the twenty one
(21) day period following the date of the notice. Within seven (7) days after-
receipt of a notice pursual it to the prccedmg sentence,; the other party shiall
provide a notice to the party nominated to attempt to resolve the Dispute,
and a schedule of their avallablllty during the remainder of the twenty one
(21) day period following delivery of the notice, the nominated members of
the senior management of the parties shall meet as frequently as possible,
and shali attempt in good faith to use best efforts to resolve the Dispute.

16.4 B//’d/nq Arbitration: If the parties cannot resolvez®ie Dispute in accordande
: with the procedure specified in Section 16.3, thensany party’may submit such
Dispute to arbitration by notice to the other party. Such arbitratign shali be
governed “by the Rules of Arbitration of the IntemannaIFChamber of
Commerce, as in effect on the date of such notice. The arbltral tribunal shall
consist of three (3) arbitrators. The party initialing the arp tration shall
provide written notice to the other party of the arbitrator that it nominates.
Within fourteen (14) Days of the receipt of such nclice, the other party:shall
provide to the initiating party a written notice Idufoylng tl}g‘ name of the
second nominated arbitrator, with the understanding that if such nomination

is net made within such ten (10) Days period, then the Intergational Court of
Arbitration of the International Charaber of Commerce (the “I£C Court’) shall
make such appointment. Within (10) Days of the date of the appointment of

the second arbitrator, the two arbitrators shall be appoint the thira arbitrator,

with the understanding that if the two arbitrators are not able- to agree on
third arbitrator within such ten (10) Day period, then the third arbitrator shall

be appointed by the ICC Court. All three of the arbitrators shall be
experienced in contracts uf a similar nature (o this Agreement, and all three
incividuals shall also be proficient in the. written and spoken forms of the
Engiish Language. The arbitration proceedings shall be conducted and all

related communications shall be in the English Language. The arbitration shall *

be final and binding upon the parties. The parties hereby waive, to the extent
permitted by Applicable Law, any right to appeal or to review of such an
award by any court or tribunal. Any award may be.  entered -in any Court
having jurisdiction for purposes of enforcement. The arbitral tribunal ~  shall

presumptively award legal fees and arbitral costs to the winning party, but

the -arbitral tribunal shall retain the right to. make such other equitable
-allocation with regard to such fees and costs as it may determine. However,
- where all the paities are Nigerian, then the Arbitration Rules set out in the

P Arbitration and Conciliation Act shall appy The arbitration shall J;e held in

* Abuja, N|gerla

16.5 Walve”rofSovereiqn Immunity: The Lessor hereby irrevocable  and
unconditionally - agrees that, to the extent that it, or any of:its ‘assets
characterized as sovereign immunity. or otherwise, frorF" any legal

proceedings,” whether in Nigeria or elsewhere, to enforce apy liability or

obligation related to or arising from this Agreement, including, without

limitation, immunity from service of process, immunity from 1jurisdictiof\ or
judgment of any Court or trubunaﬁpmmumtv from execution cf a judgment

<,
P RN l [
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and lmmumty of any of its property from attachment prior to any entry of
judgment, or from attachment, or from attachment in aid of execution
upon a judgment, it hereby expressly and irrevocably”, waives - any such
|mmun|ty, to the extent permitted by Applicable Law and aglees not to assert
any such right or claim in any such ploceedlngs whether in Nigeria or
elsewhere. s T M

ARTICLE XVII - |

MISCELLANEQUS

17,1 Amendments No change, amendment, or modification of thls Agreement |
shall » be valid or binding upon the parties  jereto unless such change, |
amendment, or modlﬂca“tlon shall be in writing-and duly executed by both ¢
parties hereto. 5

17.2  Assignment: ~ This Agreement may be assigned to other parties only upon
the prior written consent of the non-assigning party herelo, except the Lessor

may assign this Agreement in whole or in part .to any Governmental
Authority, without the Lessee’s consent, but with prior written notification to

the Lessee. When duly assigned in accordance with the foregoing, this
Agreement shall be binding upon and shall inure to the benefit of the
assignee; any assignment not in accordance  with the provisions of this ]
Section shali be void and without force or effect. .,

17.3  Sub-Contracting: ~ The parties may engage any contractor er sub-contractor
possessing the requisite skill, expertise and capability to perform some, but
not all of its obligations under this Agreement PROVIDED that the party
engaging the sub-contractor shall, at all times, be solely responsible for the
action and omussmns of that sub- contrartor

i

17.4  Survival: Al rights accrued prior to the tetmunatlon of thls Agreement ,
shall survive it termmatlon : ; , st ‘
1755 ﬁ/lg@g@en7e/7t.' The terms and provisions ‘contained in this Agreement ;14‘,‘.‘

(including the Appendices) constitute the entire agreement between the
parties with respect to the subject matter hereof. .
17.6 Notices: Any notice, request, document, or othm commumcatan required or
permitted under this Agreement may be glven in any manner pfowded herein
to the address or number provided below and shall be deemed effective as
indicated: (a) if in writing and delivered in person or by courier,jon the date it
is delivered; (b) if sent by electronic or facsimile transmission, on the date
that the sender receivers written confirmation of such receipt by the recipient,
provided that where a copy is sent in accordance with clause (a) or (b) w

e Concession Agreement TBS 35
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above; or (c), if sent by certified or registered mail ( airmail, if ;pverseas)'or
the equivalent return receipt rgquested), on the dale that mail is delivered

unless the date of such delivery or receipt, as applicable, is )
day in the place of such delivery or receipt, or such communication is
delivered or received, as applicable, after the close of business on a business
day in ‘the place of such delivery or receipt,
communication shall be deemed given and effective on the next business day
in the place of such delivery or receipt
given as follows:

(a) For the Lessor:
TAFAWA BALEWA SQUARE MANAGEMENT BOARD

Attention: Managing Director -
. Telephone:
Facsimile:

(b) For the Confirming Party:

* BUREAU OF PUBLIC ENTERPRISES
.11, Osun Crescent
“Abuja, Nigeria

Attention: Director General
Telephone: 234-94234670
Facsimile: 234-94134672

(c) For the Lessee:

Conﬁdentia//lk‘

BHS INTERNATIONAL LIMITED

Lagos, Nigeria

Attention: Managing Director/CEO

" Telephone: 08033218343
Facsimile: i

PR e
Y‘ “\‘ b ..-‘ ‘/ ‘w
.y’%“ | ( kf'w;
W@ )
s AgreenientThS . /"_'_.?._ "‘-‘r‘-..»\
»Q&umun greement 8BS ylr’&” L k, :

not a business

in  which case such

following such day. Notices shall be
&4 ;

Each party agrees to hold in confidence forla period of
five (5) years following the termination of this Agreement, dny information -
supplied to such party (the “Receiving Party”) by the other party (the
“Disclosing Party”) and related to the Lease Property, the Movable Assets, the
Operations or this Agreement. The Receiving party shall be entitled to disclose
such information to its officers, directors, employees and or agents who h'fave
a need to know in order to assist the Receiving Parly in the performance of its
obligations hereunder; provided that the Receiving Party shall be responsible
for ensuring that all such persons keep such inforthation within any one of the
following categories or any combination thereof: (a) information that was in
the public domain prior to the Receiving Party’s receipt thereof.from the
Disclosing party or that subsequently becomes part of the public domain by
publication or otherwise except by the Receiving party’s wrongful act; (b)
information that the Receiving party can show was lawfully in its possession
prior to rg%,eipt thereof from the %Iosing.party through no breach of any

BUREAU OF PUBLIC ENTERPR]SES



17.8

17.9

:$7.140

17.11

information that the Receiving party can show was lawfully in its possession
prioi* to receipt thereof from the Disclosing party through no bireach of any
confidentiality obligation; or (c) information received by the Receaiving party
from a third parly having no obligation of confidentiality contained herein if

the Receiving party discluses such confidential information as required by

Applicable Law.

No Waiver: Any failure of any party to enforce any of the provisions of this
Agreement. or to require compliance with any of its terms at any time during
the term of this Agreement shall in no way affect the. validity of this
Agreement, or any part hereof, and shal! not be deemed a waiver of the iight
of such party thereafter to enforce any and each such provision. e

Severability: . The invalidity of one or more phrases, sentences, clauges,
sections or articles contained in this Agreement shall not affect tne validity of
the remaining portions of this Agreement so long as the material purposes of

this Agreement can be determined and effectuated.

Further ASsurances: The parties agrec Lo provide such information,
execute and deliver any such instruments and documepts and to take such
other actions as may be necessary or reasonably requested by the other party
that are not inconsistent with the provisions of this Agreémerﬁt and that do
not involve Uie assumptions of obligations other than those ;ﬁrovid'ed for in
this Agreement, in oraer to give full effect to this Agreement and to carry out
the intent of this Agreement. ’ I

Compiiance With Laws; Officials Not to Benefit: The Lessee shall comply with
all laws applicable to its performance under his Agreement including those
dealing with improper or illegal payment, gifts or gratuities. In any event, the

Lessee represents and warrants that it has not paid, promised to pay or,

authorized the payment of, and agrees that it shall not pay, promise to pay or
authorize the payment of, any money or anything of value, directly or

" indirectly to any person (whether a government official or private individual)

for the purpose of ‘or where there is a likelilood of illegally or improperly
inducing any official or political party or official thereof in ®btaining or
re,,'taining business, or to take any other aclion favourabie to the Lease
Property, the Movable Assets, the Opcrations, the Lessor, the Lessee, or third
party thereto. ‘

12 Trapsitional Period. Transitional period  shall be the period between the

Execution Cate and the Effective date, not exceeding ninely (90) days from
the Execution date. Both parties shall mutually agree on a Transiticnal plan to
be im.plemented during the Transitional period.

b : 1
Qg_/_)g_cﬂ_/[gs All schedules are fully and expressly incorporated into this
Agreement a4
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IN WITNESS WHEREOF, THE PARTIES HAVE CAUSED THEIR
RESPECTIVE COMMON SEALS TO BE AFFIXED HERETO THE DAY AND
YEAR FIRST ABOVE WRITTEN

i

THE COMMON SEAL OF THE WITHIN NAMED
TAFAWA BALEWA SQUARE MANAGEMENT BOARD (LL;SOR)

is hereto affixed in the presen'&a of

@/\K%r ) i

anagl 1g Director _ (.ompany Secr etary

THE COMMON SEAL OF THE WITHIN NAMED

BUREAU OF PUBLIC ENTERPRISES (CONFIRMING F PARTY FOR
LESSOR)

s hcl eto affixed in the presence of

g VL\.

3 Mrs. Irene N. ngbue ' Dr. Paul Idomng,se
Director General ‘ General Counsel’

FER . =3 = i R D 27 % S i s Sa E .
B RS e SIS o7 AR RN L R R e, 2 R AT L e o B S AR SRR A R A R i e

THE COMMOMN SEAL OF THE WITHIN NAMED
BHS INTERNATIONAL LIMITED (LESSEE)

is hereto affixed in the presence of

e ot ez s poea Y

f/&f ' L JAk"pL:rne AT<pan
Chief Execulive Officer : Company Secretary
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Appendix A

All that piece and parcei of land covered by Certificate
of Occupancy registered as No 94 at page 94 in Volume
87 of the Federal Land Registry Office, Ikoyi Lagos
dated the 24" day of July 2002, excluding the areas
marked as Sport Field (Cricket Pitch), Memorial Arcade
and Club Arcade as shown in the Survey Plan attached
“as Schedule Appendix A. ¥
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. Appendix B

FIXED ASSETS

/N|DESCRIPTION

Parade Ground: The ground is rectangular with a total land area| \
of 3.9615 hectares. It is constructed of mass concrete. There are
6(nos) entrances into the parade ground. The entrancds are
provided with heavy-duty steel gates. :

pavilion with a sitting capacity of 55,000 .
Eastern Pavilion: the building is on three floors. The ground and
mezzanine floor comprises shops and kiosk (new). The offices are
on the first, second and third floors. he pavilion is attached at
the- rear and overlooks the parade ground. It has a sitting
capacity of 27,500. The ground floor shops are shops 1-9,* Inthe | ||
mezzanine floor are shaps 1A — 19A." Kiosks are 1-5/ The offices, |
which are on the first floor, second and third floors are office Nos. 1~
A, B 1B-20B, 20C, WW1-Ww20, LC1-LCO. , e
Western Pavilion: Ground floor shops 20-40, Me%zanine Level
shops 20A-40A, New. Kiosks 6-11 and Offices 21B-40E, WW21-
WW42,LC7-LC12 ' . i

The Terrace: The shops are shops NOs. 41-95F, the mini shops
‘are Nos. 1-18, while the kiosks are Nos. 1-49.

Multi-purse Hall with a floor space of 1.289.61m2

Car Parks ,

Car park 1with an area of 5304m2
Car Park 2 with an area of 3494m2
Car Park 3 with an area of '1218rn2
Car Park 4 with an area of 1945m2

Floodlights of 100 units

:
s

Commercial borehole with standard treatment plant

2(nos) underground tanks and overhea dtank
‘ o, BRI e : "o
) :
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‘South-West Office Block: This building as the name implies is

Public liddreSs system
Towers

Public Toilets

Administrative Block - two storey building comprises offices on
2-floors and an attached pavilion. The ground floor has a lettable
floor space of approximately 270m2. '

Club Arcade office buildings. Thls is a structure with a 4]
combination of ofﬂces multi- pwpose hall, Club Arcade bar and
lounge ‘

South-East Block. ThIS is three-storey purpose built office block
located close to the entrance of the bus-stop side.

located at the S.W. close to the entrance gate. itis almost snmllar
to the S. E. Block. ,

School building with a floor space of 220m2

b

Parameter fence

Taxi shed

3(nos) Electricity Generating Plants. They are rated capacntles
of 760 KVA, 670 KVA and 125 KVA.

s

41
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APPENDIX D

OPERATIONS

Messrs. TBS City, our project developers, will mostly handle the
conceptualization, supervision and regulatory rolc, as to effectively

allow our international and locai technical paithers, consultants and
contractors handling their various professional works on site. ' |

Our operational methodology will involve creating a central structure
for all participants to draw from, w-.hile,executmg on several fronts,
development programmers. \ . :

The Chief Executive, an experienced project cleveloper from South -
Africa, will report to the board, or Chairman, in case of urgent
decisions. 4 3

v

The Executive Director, an experienced Business and .
Communications Nigerian expert, will repoit to the Chief}Executive,
with sometimes direct relationship with the Chairman.

The other directors, reporting to both the Executive Director and
sometimes, if necessary, to the Chief Executive.
Every other staff operates according to directives. i

45"
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APPENDIX E

LEASE FEES

The Lease shall pay the following fees to the‘ﬁ' Lessor in consideration of this
Agreement and the right to perform the Opcrations: '

(@) an nitial payment of NI50,000,000.00 (One hundred and fifty
miliion Naira) to be paid within fifteen (15) days after the Execution
~ Date (the "Commencement Fee");

' s
(b)  an annual payment of a sum as specificd in the schedule below to
be paid on or before the Effective Date, and on or before the same
date every twelve (12) months thereafter (Lhe |Lease -ee”)
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ol

_ 1Name of Bidder :

Concession of TAFAWA BALEWA SQUARE
|BHS INTERNATIONAL CONSORTIUM
| .

;Movable Assets
~ {(NGN)

Annual (Fixed)
Fee (NGN)
Col 4

\Col 2

150,000,000

100,000,000
100,000,000
100,000,000
100,000,000
100,000,000

£100,000,000.

100,000,000
100,000,000

100,000,000

100,000,000
250,000,000
. 250,000,000
" 250,000,000
250,000,000
250,000,000
250,000,000
250,000,000
250,000,000
250,000,000
250,000,000
500,000,000
500,000,000
500,000,000
500,000,000
500,000,000
700,000,000
700,000,000
760,000,000
700,000,000
700,000,000
9,500,000,000

Total Payment in

ANGHN

Calh
100,000,000
100,000,000
100,000,000
100,000,000
100,000,000
100,000,000
100,000,000
100,000,000
100,000,000
250,000,000
250,000,000
250,000,000
250,000,000
250,000,000
250,000,000
250,000,000
250,000,000
250,000,000
250,000,000
500,000,000
500,000,000
500,000,000
500,000,000
500,000,000

700,000,000
700,000,000
700,000,000
700,000,000
700,000,000

9,650,000,000

250,000,000

' FINANCIAL OFFER IN NGN

" _,,-,.t
]
Net Present Value é
Discount of Total Payment it
Factor Rate |NGN (@ 8%)
Col 6 Col7 i i
1.000 250,000,00
0.9259 92,590,00
0.8573|  85,730,00:
0.7938 ~79,380,00
- 0.7350.) 73,500,00:
7 0.6806 ' 68,060,00
10.6302 © 63,020,00
1 0.5835 | 58,350,00
0.5403 54,030,00
10.5002 ~50,020,00
0.4632 115,800,00
- 0.4285 ~107,225,00
0.3971 99,275,04
03677  91,925,00
- 0.3405 - 85,125,00
0.3152 78,800,00
10.2919 72,975,0¢
0.2703 67,575,00
0.2502 62,550,00
0.2317 | ~ 57,925,00
1 0.2145 ~107,250,00
0.1987 ©99,350,00
0.1839 91,950,00
 0.1703 85,150,00
0.1577 - 78,850,0C
- 0.1460 | 102,200,00
0.1352 94,640,00
0.1252 | 87,640,00
T0.1159 |1 81,130,00
0.1073 ~75,110,0¢
' 2,617,125,00
|
1}
E
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Messrs. TBS City Ltd., a subsidiary of BHS Inter national,
a jvc project development firm, for the Talawa Balewa Square, will
‘have a concept policy and supervisory rolc in its Lotal development.

STAFFING AND SUCCESSION PLAN | = &

¥

Several Multi- national, technical and operations fnms will handle
several aspects of the proposed City — Center.

Our Organizational Strugture is -

Managing Director

Executive Director

Director of Business Development .
Heads of Departments — Finance/ admin, Operations,
Marketing /Sales |
Managers of all departments
Ofﬂcers of all sections.

“We will employ some of the staff of the present Tafawa Ba|ewa
. ,‘;‘.'Investment: Ltd.: ,

» The Estate Manager and his staff

» The Company Secretary 3
» The top Accounts Officer |
» The Administration’s top officer
> The drlvus clcaners, messengu s, security staff. . @

This will enable us succeed effect;vcly, in the Management of the :
Square, with our retaining about 70 — 80 forer staff, we will be ablc. f
to have a smooth, successful succession plan.






