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THIS CONCESSION AGREEMENT is dated__ £ __'_i_’!'_‘-__n!'_ S\MT’_EUES,

BETWEEN:

)
'

TANZANIA-ZAMBIA RAILWAY AUTHORITY, a statutory body jointly
owned by the Government of the United Republic of Tanzania and the
Govermiment of the Republic of Zambia and established pursuant to the
Intergovernmental Apreement between Tanzania and Zambia of 1993.the
lanzania-Zambia Railway Act of 1975 which was repealed by TAZARA Act
No.d and No.10 of 1995 of the laws of Tanzania and Zambia respectively and
having its principal place of business at Corner of Mamndela and Nyerere Road,
.. Box 2834 Dar es Salaam, Tanzania (hereinafler referred to as "TAZARA"
or "the Grantor" );amd

TAZARA REVITALIZATION TANZANIA LIMITEDa company
established under the laws of the United Republic of Tanzania, whose address is
House No.5, Plot Nos, 1879 & 1880, Block 5, Zambia Road, Oysterbay,
Msasani Ward, Kinondoni District, Dar es Salaam Region, 14111, Tanzania
and with the incorporation number 186714938  (hereinafter referred to as "the

Concessionaire'"),

each as o "Party"and together as the "'Parties™.

PREAMBLE:

(A)

(B}

(<)

(o)

(1£)

WHEREAS by an Intergovernmental Agreement dated 3rd October 1908,
replaced by an Infergovernmental Apreement dated 17th December 1972, later
gubstituted by an Intergovernmental Agreement dated 2nd May 975, whereby
the latter was subsequently replaced by an Intergovernmental Agreement dated
Z0th September 1993 ("IGA").the Grantor restructured TAZARA and its organs;

CONSIDERING the Tanzania-Zambia Railway is a bi-national railway linking
the Southern African regional transporl network to Eastern Africa's seaport of
Dar es Salaam,offering both freight and passenger transportation services
between and within the Contracting States and is owned, operated and managed
by TAZARA;

WHEREAS through the [GAthe Government of the United Republic of
Tanzania and the Government of the Republic of Zambia enacted the Tanzania-

Zambia Railway Authority Act No.4 and No 10 of 1995 respectively;

WHEREAS the Parties wish to contribute to the creation of an efficient and
economical community transport program which encourages regional economic
integration and the development of areas with high mining and industrial
potential and agriculftural areas in the reglon;

RECOGNISING the current conditions of the infrastructure and rolling stock of



(F)

(G)

(H)

(1)

(1)

(KJ

(L)

(M)

the Tanzama-Lambia Railway and the difficulties TAZARA has been facing in
operating and maintaining the Tanzanis-Zambia Railway;

RECOGNISING that, over the years, TAZARA's infrastructure and operational
capacity has deteriorated due to a lack of imvestment, maintenance and
modernization, leading to reduced efficiency in freight transport end negatively
impacting regional trade;

CONSIDERING that the Tanzania-Zambia Railway needs to be revitalised
through rehabilitation and constant maintenance of its facilities, enhancing its
rolling stock, operations of passengers and freight trains so as to be utilised at its
maximum operational capacity;

RECOGNISING the desire of the Contracting States and the Grantor to improve

the performance and efficiency of TAZARA and to establish an integrated railway
transportation network between the Contracting States;

RECOGNISING the Memorandum of Understanding entered into on 4th
September 2024 in Beijing, the People's Republic of China between the
Government of the United Republic of Tanzania and the Government of the
Republic of Zambia, TAZARA, and CCECC on Revitalisation of Tanzania-
Zambia Bailway;

RECOGNISING that CCECC has extensive experience and expertise in railway
construction across the world and it desires 1w work together with TAZARA to
rehabilitate the Tanzania-Zambia Railway and that CCECC has the technical,
financial, and legal capacity for the rehabilitation, renovation, operation,
maintenance, management and financing of the Project;

RECOGNISING that for the purpose of executing the Project Activities,
CCECC has established a local company known as TAZARA Revitalization
Tanzania Limited to act as the Concessionaire:

RECOGNISING, the revitalisation of TAZARA is anticipated to increase
significant cconomic benefits, including job creation, increased trade volumes,
and enhanced connectiviry, thus contributing o the socio-economic development
of Tanzania, Zambia, and the broader region;

RECOGNISING the Public Private Parinership Acts of Tanzania and Zambia
respectively, Investment Acts of Tanzania and Zambia, powers of the Council of
Mimislers as stipulated in Section 10 of TAZARA Act No. 4 of 1995 and
TALARA Act No. 10 of 1995, and the powers of TAZARA under Section 7(1)
which mandate TAZARA to enter into concession with any person carrying on or
engaged in, any business or transaction which TAZARA is duly authorized to
CATTY 01 0r engage in; and



(N ACKNOWLEDGING the Project has been procured by the Grantor pursuant to
Section 2(2) of the Public-Private Partnership Act, 2023 as amended by the Public
Private Partnership (Amendment) Act, 2023,

NOW, THEREFORE, in consideration of the foregoing and the respective covenants and
agreements set forth in this Agreement, the receipt and sufficiency of which is hereby
acknowledged, the Parties hereto agree and witness as follows:



PART I. PRELIMINARY



1.1

DEFINITIONS AND INTERPRETATION

Definitions

in this Agreement, the following words and expressions shall, unless repugnant to
the context or meaning thereof, have the meaning hereinafter respectively

assigned to therm:

"Additional
Rehabilitation Works™

" Affected Party”

"Affiliate"

"Agreement” or
"Concession
Agreement"

"Annual Achieved
Volume"

"Annual Development
Contribution”

"Annual Development

means  the additional works necessary o
rehabilitate, replace and removate the Project
Infrastructure  during the Operation  and
Maintenance Period in accordance with the
Functional Requirements and Specifications and
Standards;

shall have the meaning set forth in Clause 18.]
(Farce Majeure):

means, in relation o any Party, a person who
controls, 15 controlled by, of is under the
common control with such Party (as used in this
definition, the expression "control” means, with
respect 10 a persom which is a company or
corporation, the ownership, directly or indivectly,
of more than fifty percent (50%%) of the voting
shares of such person, and with respect to a
person which is not a company or comporation,
the power to direct the management and policies
of such person, whether by operation of law or
by contract or otherwise);

means  this  Agreement, its Recitals, the
Schedules hereto and any amendments thercto
made in  accordance  with
contained in this Agreement;

the provisions
gshall have the meaning ascribed to it in Clause

17.4.2 (Railway Development Fund),

shall have the meaning aseribed to it in Clause
1'7.4.4 (Railway Development Fund)y;

shall have the meaning ascribed to it in Clause



Contribution Dispute
MNotice"

"Annual Development
Contribution Nofice"

"Applicable Laws"

"Applicable Permits"

" Attached Staff™

"Altachment

Agreement™

"Attachment List"

"CCECC"

17.4.5 {Raifway Development Fund);

shall have the meaning ascribed 1o it in Clause
17.4.4ic) (Raitway Development Fund);

means all applicable statutes, laws, regulations,
siandards  (including  safety  standards),
orifinances, local pgovemnmment by-laws, rules
{including rules of court) and other subsidiary
legislation, circulars, guidelines, practice notes,
decisions, writs, orders, demands, decrees,
imjunctions, resolutions or judgments of any
courl, administrative or Governmental Authority
or any other body having force of law in the
Contracting States;

means  all  clearances, licences, permits,
authorisations, no  objection  certificates,
consents, approvals and exemptions required 1o
be obtained or maintained under Applicable
Laws in connection with the Project Activilies
during the subsistence of this Agreement;

shall have the meaning ascribed to it in Clause
624 (Awtachment of she Concessionaire's

Empiovees),

means the attachment agreement entered or o be
entered into between the Parties in respect of the
attachment of the Concessionaire’s employee to
the Grantor substantially in the form set out in
Part 11 of Schedule 9 (Form of the Attachment
Agreement),

ghall have the meaning ascribed to it in Clayse
6.2.2 (drachment of the Concessionaire's
Emplovees);

means China Civil Engineering Construction
Corporation, a company established under the
laws of the People’s Republic of China, whose

7|



"Certificate of
Completion”

"Change in Law”

“Change in Ownership”

"Commercial

address is No. 4 Beifengwo Road, Haidian
district, Beijing, the People’s Republic of China;

means a certificate of completion issued by the
Grantor substantially in the form set forth in
Schedule 7 (Form of Certificate of Completion);

means the occurrence of any of the following
after the Execution Date as a result of which the
Concessionsire may suffer an increase in costs or
reduction in net after-tax retum or may be
required to incur additional capital expenditure:

(a}  the epactment of any new Applicable
Laws in the Contracting States;

{b)  the repeal, amendment of any existing
Apphicable Laws;

{c) the commencement of any Applicable
Laws which has entered into effect after
the Execution Date;

{d} & change m the mnterpretation or any
application of any Applicable Laws by a
Judgement of a court of record which has
become final, conclusive and binding or
by  the competent  Govemmental
Authority, as compared o such
interpretation or application by the court
of record prior 1o the Execution Date; or

{e}  any change in the rates of any of the
Taxes that have a direct effect on the
Project.

means a change m the direct and/or indirect legal
or beneficial ownership of any shares or equity
mterest in the Concessionaire which results in
CCECC, together with 1ts Affihates, directly or
mdirectly, ceasing be the largest shareholder in
the Concessionaine;

means the EPC Contracts, Operation and



S

Contracts”

"Coneession”

"Concession Fees®

"Concession Period”

"Concession Year"

"Concession Quarter”

Maintenance Contracts (if any), Open Access
Agreements, Interchange Apreement, Non-
Exclusive Offtake Agreements and any other
agreements relating to, arsing out of or
incidental to the Project and so designated by the
Parties;

shall have the meaning ascribed to it in Clause
2.3 (Greant of the Concesyion));

means  the fees pavable by the Project
Concessionaires to the Grantor in consideration
of the grant of the concessions to the Project
Concessionaires in accordance with clause 2.2.1
(Concession Fees) of each Project Concession
Agreement;

shall have the meaning ascribed to it in Clause
24 (Concession  Period and  Review
Mechanizm);

means  each  comsecutive  calendar  year
commencing atter the Service Commencement
Date, provided that:

(a)  the first Concession Year shall
commence on {and include) the Service
Commencement Date and end on {and
include) December 31 of the same
calendar vear; and

(b the final Concession Year shall
commence on {and include) January | of
the calendar vear in which the Expiry
Date falls and end on {and include) the
Expiry Date;

means each consecutive calendar quarter
commencing after the Service Commencement
Date, prowvided that:

{a) the first Concession OQuarier  shall
commence on (and include) the Service

W\



"Concessionaire"

"Coneossionaire
Conditions Precedent”

"Concessiongnire Event
aof Defaplt”

"Conditions Precedent”

"Construction Period”

"Contracting State"

"Contractor”

Commencement Date and end on (and
include) the first quarterly period end
date following the Service
Commencement Date (being 31 March,
30 June, 30 September, or 31 December,
as applicable); and

{b) the final Concession Quarter shall
commence on (and exclude) the quarterly
period end date (being 31 March, 30
June, 30 September, or 31 December, as
applicable) immediately preceding the
Expiry Date and end on (and include) the
Expiry Date;

shall have the meaning attributed thereto in the
array of Parties;

means the Conditions Precedents as ascribed in
Clause 263  (Concessionaire  Conditions
Precedenis);

shall have the meaning ascribed to it in Clause
21.2 (Termination for Concessionaire Defaulty,

means, individually or collectively, as the
context may require, the Concessionaire
Condlitions  Precedent, the Grantor Conditions
Precedent andfor the Jomt Conditions Precedent:

means the period beginning from the Effective
Date and ending cn the earlier of the issuance of
the Certificate of Completion or Provisional
Certificate of Completion;

means, individually or  collectively, as the
context may require, the United Republic of
Tanzania or the Republic of Zambia and "this
Contracting State” means the United Republic
of Tanzania;

means the person with whom a Project
Concessionaire has entered into any of a EPC



"Conlribution
Commencement Da

L1

"Cross Border Freight
Services”

"Debt Due”

"Default Rate™

"Drirect Agreements”

Contract, an Operation and Maintcnance
Contract  {if any), or any other material
agreement or contract for construction, operation
and/or maintenance of the Project with an annual
contractual value of at least $5300,000 in the
agpregate or matters incidental thereto, but does
not include a person who has entered into an
agreement for providing financial assistance to
the Project Concessionaire;

shall have the meaning ascribed to it in Clause
17.4.3 (Raitway Development Fund);

means the Freight Services undermaken by the
Project Concessionaires in relation o cargos
transported or to be transported across the
terntonics of the Contracting States;

means the aggregate amount of indebtedness
{including principal, imterest, fees, costs,
expenses  and  indemnities) outstanding  and
pavable by the Concessionaire as at  the
Termination Date under the Financing
Agreements including any financing cost of
Early Termination in respect thereof;

means, as of any time of determination:

(a) in respect of any unpaid smount in
Shilling or Kwacha, the rate which is
three percent (3%} above the base rate of
the Central Bank of the relevam
Contracting State as at such time of
determination; and

{6} in respect of any unpaid amount n US
Dollars, the rate which is SOFR plus two
percent {(SOFR + 2%} as at such bme of
determination;

means the agreements between the Grantor and
the Lenders (or a representative of the Lenders)
and the Project Concessionaires in relation to the

1]



"Dispute Resolution
Procedure”

"Drivestment
Requirements”

"Document"”

"Early Termination”

"Effective Date”

"Employees List"

"Employment
Contract"

"Encroachments”

Lenders' step-in rights under the Project
Concession Agrecments;

means the procedure for resolution of Disputes
set forth in Clause 25 (Dispute Resolution);

means the obligations of the Concessionaire and
the Grantor for and in respect of ther obligations
after termination as set forth in Clause 21.9
(Divestment Reguirements);

means any document in the form of printed,
written, (apes, discs, drawings, computer
programmes, writings, reports, photographs,
films, cassettes, or expressed in any other

wiitlen, electronte, audio or visual form;

means termination of the Agreement prior to the
Expiry Dare;

means the date agreed by the Parties in their
cerfificates  deliversd  under Clawse 26,6
(Conditions Precedent) wherein it is confirmed
that all Conditions Precedent have been fulfilied
by the Pamies or otherwise waived,

shall have the meaning ascribed to it in Clause
6.12  (Tramsfer of  Existing  Oranfor's

Emplovees),

means the emplovment contract entered or o be
aritered inle between the Concessionaire and the
Transferred Employees substantially in the form
set out in Part | of Schedule 9 (Form of the
Emplovment Contract):

means any unauthorized occupation of the
Project Site or part thereof, and includes any
unauthorized:

{a) erection of a building or any other
structure, baleconies, porches, projections
on or over or overhanging the Project



"Encambrances"

"EPC Contract”

"Eguity Financing”

"Escrow Bank"

Site or part thereol:

(h) occupation of the Project Site or pan
thereol” beyond the prescribed pericd, if
any. for stacking building matenials or
goods of any other description, for
exhibiting articles for sale, for erecting
poles, awning, tents, pandals, hoardings
and other similar erections or for parking
vehicles or stabling animals, plantation,
farming or for any other purpose; and

(e} excavations or dumps of any sort made or
extended on the Project Site or part
thereof, or underneath the Project Site or
part thercof;

means any encumbrances such as mortgage,
charge, pledge. lien, hypothecation, security
interest, assignment, privilege or pricrity of any
kind having the effect of security or other such
obligations, and shall inclede any designation of
loss payees or beneficiares or any similar
arrangement  under any  insurance  policy
pertaining to the Project;

means the contract entered into by a Project
Concessionaire with one or more Contractors For
the design, engineering, procurement of
materials and equipment, construction, and
completion of the Project Activities in
aceordance with the provisions of the Project
Concession Agreements;

means [inancing which is provided by the
Project Investors and'or their Affiliates whether
through contributions in cash or otherwise to the
share capital of the Concessionaire:

shall have the meaning gseribed to it in Clause
1'7.4 (Railway Development Fund);



"Essential Goods™ mean grains, fertilizers and medical products and
supplies which are essential for supporting and
sustaining  human  life  and  agricultural
productivity.

For purposes of this definition, {a) "grains” shall
mean cereal crops or seeds harvested for
consumption or processing, such as  wheat,
barley, com, oats, rye, rice, sorghum, millet, and
similar crops or seeds, (b) "fertilizers”™ shall
mean  any  substances or muxtures, whether
organic or inorganic, natural or synthetic, used to
supply nutrients to plants to enhance their
growth  and  productivity and ic) "medical
products” shall mean any substances or
combinations of substances inténded for use in
the dmagnosis, treatment, mitigation, or
prevention of diseaze in humans or animals,
including pharmaceuticals, biologics, vaccines,
medical devices and diagnostic agents;

"Execution Date" means the date on which this Agreement is
signed by the Parlies;

"Existing Agreements" means all Existing Open Access Agreements and
other existing agreements between the Grastor
and any third party relating to the Project Site,
Project Infrastructure and the Existing Facilities;

"Existing Facilities" means the facilities and assets of the Grantor as

apecified in Zchedule 3 i
List of existing facilitfes and assets), including
stations, work areas, locomotive depots, sleeper
production factones and quarnes at Kongolo and
Mununga, products of the sleeper production
factories, rolling stocks and other facilities and
assets as needed for the Project Activities:

"Existing Open Access means: {a) the Open Access Agreement dated
Agrecments™ Aprnil 29, 2019 and e¢ntered into between the
Girantor and Calabash Freight Ltd, (b} the Open

I3



-

———

"Existing Open Access
Operators”

“Expiry Date"

" Factory Acceptance

Test (FAT)"

"Financial Close"

"Financial Model”

“"Financial Year™

"Financing
Agreements”

Access Agreement dated September 08, 2021
and entered into between the Grantor and
African [nland Container Depot Limited and (c)
the Open Access Apreement dated March 20,
2024 und entered mto between the Grantor and
BRAVO Logistics Tanzania Limited:

means the private train operators under the
Exizsting Open Access Agreements;

means the last day of the Concession Period;

means the factory acceptance test of the Rolling
Stock as agreed between the Parties and the
Inspector of Railways in accordance with the
Applicable Law;

means the date on which all the conditions
precedent to the first utilisation under the
Financing Agreements have been satisfied or
otherwise waived;

means & model based case setting forth the
capital, assets, liabilities and operating costs of
the Project and revenues therefrom on the basis
of which financial viability of the Project is
determined by the Concessionaire, snd includes
a description of the assumptions and parameters
used for making caleulations and projections
therem, as may be updated from time to time in
accordance with this Agreement;

means the perod of twebve (12) months from the
first day of January of a calendar vear to the
tharty first day of December of the same calendar
vear;

means all financing agreements entered or to be
entered into between the Concessionaire andior
its Affiliate and the Lenders in respect of the
financing of the Project;

—
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" First Attachment

List"

"Fixed Concession Fee”

"Foree Majeore”

"Force Majeare Cost”

"Foreign Stafi™

“Freight Customers™

“Freight Services™

"Freight Services
Standards"”

"Funetional
Requirements and

Specifications and
Standards”

"Good Industry
Practice”

shall have the meaning ascribed to it in Clause
6,22  (Afttechment of the Concessionaive’s
Employees);

shall have the meaning ascribed to it in Clause
2.2.1{a) (Concession Fees):

shall have the meaning as ascnibed m Clause 18
[ Force Mafewre);

shall have the meanmg as ascnbed in Clausc
[8.6.1 (Alocatian of costs arising out of Force

Mujeure),

means an employee in the service of the
Concessionaire or its Contractors and not a
pafional of this Contracting  State, whether
resident or not subject to the Applicable Laws;

means any persen who makes use of the Freight
=ervices of the Concessionaire;

means any [reizht services and other associated
services om the Railway including  the
transportation of cargos and the storage, loading,
off-loading, import and export of the cargos
transporied or (o be transported on the Railway;

shall have the meaning as ascribed in Clause
10.1.2 { Provision of Freight Services);

means  the functional requirements and
specifications and standards of the Project ag sef
out in Schedule 2 {Funcrional Regquirements and
Specifications and Standards),

means  the practices, methods, standards,
procedures and recommendations conforming to
the Applicable Laws and generally followed with
respect to the design, engineering, procurement,
construction, rehabilitation, renovation,
operation and maintenance of faciliies of the

15



"Government Support"

"Czovernmental
Authority”

“rovernmental Parties"

"Grantor Conditions
Precedent”

"Grantor's Liabilities"

nature of the Project, the compliance of which
can be reasonably expected from a skilled and
experienced operalor, concessionaire, contractor
or engineer, 45 the case may be, under the same
or similar circumstances;

the support and specific and preferential policies,
treatment and arrangement agreed to be provided
by the relevant Governmental Parties in respect
of the Project wnder the Host Government
Agreements;

means 8 Contracting State, a Host Government,
any local govermment, parliament or  any
legislative organ {either national, resional,
municipal, distnet or of any part of such
Contracting State), any minister or other official
vested with the power to promulgate regulations
or any other subsidiary legislation under any law,
any court or tribunal, any ministry {department
or division thereof), parastatals, public
corporations, any authonty or division thereof
(including any regional, municipal, district and
local authorities of such Contracting State) and
any agency or entity or other body owned or
controlled by such Host Government or any local
govermment, incloding for the avoidance of
doubt  the Grantor, and "Governmental
Authorities™ shall be construed accordingly;

means  the Grantor, Host  Governments,

Contracting  States  and  Governmental
Authorities!

means the Conditions Precedents as ascribed in
Clause 2.6.4 (Grantor Conditions Precedenr);

means any, interest, indemnity, compensation
and other amount payable by the Grantor to the
Project Concessionaires under or in connection
with the Project Concession A greements;



Handover Condition
Survey

"Host Government”

"Host Government
Apreements”

"Human Righits
Standards"

"Improvement Plan”
"Improvement
Proposal”
“Improvement Work™

“Independent Expert”

"Insolvency Event”

"Inspector of Railways”

shall have the meaning ascribed o it in Clause
5.2 (Handover Condition Survey);

means, individually or collectively, as the
context may require, the Govemment of the
Republic of Zambia andfor the Government of
the United Republic of Tanzania;

micans the agreements entered mto or o be
entered into between the Host Governments, the
Project Concessionaires and the Project Investors
sefting forth, among others, the responsibilities
of the Host Governments towards the Project;

M&ANTE

{a) national legislation and rules of human

rights standards in  the relevam
Contracting State; and

(1] international recognised, Tatified  and
enforceable human rights standards in the
relevant Contracting State;

shall have the meaning ascribed to it in Clause
12.1.6 (fmpravement Work);

shall have the meaning ascribed to it in Clause
12.1.3 Umprovement Work);

shall have the meaning ascribed to it in Clause
12.1.2 (fmprovement Work),

has the meaning ascribed to it in Clause
253 Lia) (Fast Track Resolurion Procedure);

means, in respect of any Person, the bankruptcy,
msalvency, liguidations or winding-up of such
Perzon whether compulsory or voluntary;

means the inspector of the railways appeinted by
the relevant Contracting Statc pursuant to Part
X of the TAZARA Act.

7



"Insurance Cover'

"Interchange

Agreement”

"JToint Conditions
Precedent”

" Labour Standards™

has the meaning ascribed to it in Clause 17.7.1
(fmsurance Coverage),

means an  agreement  between  the  Project
Concessionaires, Zambia Railways  Limited
(£RLY and Societé Mationale des Chermins de Fer
du Congo (SNCC) ammed at accessing the
Railway network between Tanzania, Zambia and
the Democratic Republic of Congo;

means the condiions precedent set forth in
Clause 2.6.3 (Joint Conditions Precedeni),

means the rules protecting and promoting human

righis frome:
{a) the Applicable Laws; and

{(b)  the following intemational recognised,
ratified and enforceable lsbour rights
agreements and standards of which the
relevant Contracting State is a party:

{1} Freedom of Association and Protection of
Rights to Organise Convention, 1948
(Mo, 87k

(i) Right to Orpanise and Collective
Bargaining Convention, 1949 (Mo, 98);

(iiy  Forced Labour Convention, 1930(No.
29%;

{iv)  Abolition of Forced Labour Convention,
1957 (No. 105);

] Equal Renumeration Convechion, [951
{No. 1 00);

ivi) Mimmum Ape Convection, 1973 (Mo,
138)

(vii) Worst Form of Child Labour Convention,
19949 (No. 182);

(viii) Discnimination {Employment and
Occupation) Convection of 1958 [No.



"Land Lease"

"Lease Agreements”

"Lenders”

"Letters of Support”

[11); and

(ix)  Article 7 of the International Covenant on
Economic Social and Cultural Rights of
1966,

provided that in case of conflict between the
Applicable Law and the Labour Standards set
ol above, for the purpose of defining Labour
Standards. the standard most protective of the
worker shall prevail, and "Labowr Standard™
means any one of them;

means the leasehold and the right of exclusive
occuprtion and use of the land within or near the
Kurasini Station and the Dar es Salaam
workshop as set forth m Schedule 4 (Land
Lease) granted by the Grantor to Concessionaire
for the duration of the Concession Period for the
purpose  of implementing the Project as
evidenced by the Lease Agreement;

means the lease agreements entered or to be
entcred into between the Parties in respect of the
Land Lease substantially in the form set forth in
Schedule 5 (Farm of Land Agreement);

means the financial institutions, banks, expon
credit apencies, trusts, funds and agents or
trustees of debenture holders, including their
successors and assignees, which have agreed to
provide fimance, guarantee, political  risk
msurances or hedging to the Concessionaire or
its Affilistes under any of the Financing
Agreements for mecting all or any part of the
cost of the Project Activilies;

means the letter of support, letter of contingent
liability or comfort letter issued or to be issued
by the Contracting States in favour of the
Concessionaire and Lenders in support the
Grantor's  obligations  under the  Project

A



"Linkfuture
Invesiment"

"List of Foreign Stafl
Positions"

“Local Freight

Services"

"Maintenance Manuoal”

"Marterial Adverse
Eifect"

"Material Adverse
Government Action”

"mo better no worse"

Concession Agreements, including any payment
obligations thereunder, in form and substance
satisfactory to the Project Concessionaires and
the Lemders;

means Linkfuture Investment Lid, a company
cstablished  under  the of the Dubm
International Financial Centre, whose address is
Ut TH-00-01-02-0F-01, Level 2, Innovatbon
Hub, Dubai International Financial Centre,
Dubai, UAE and with the regstration number
10831

s

means the list of Foreign Stafl positions apreed
or to be agreed between the Project
Concessionaires  and Cioverniments
under the Host Government Agreements as
updated from time to time;

the Host

means the Freight Services undertaken by the
Project Concessionaires n relation to cargos
transported or to be tansported within the
territory of & Contracting State;

shall have the meaning ascribed to it in Clause
13.2.4 {Reserved Services Standard),

means, in respect of a Party, a material adverse
effect of any act or event on the ability of such
Party to perform any of its obligations under and
in accordance with the provisions of this
Agresment and which act or eventl causes a
material financial burden or loss to such other
Pariy;

shall have the meaning ascribed to it in Clauge
158.4 {(Marerial Adverse Government Action);

ghall mean, in respect of any Party, it is left in an
economic position no better snd oo worse than
had the relevant event not occurred (and in the

case of the Concessionaire, in relation o its

1]



equity internal rate of retum  caleulated by
reference to the Financial Model) and its ability
to perform its ohligations under this Agreement
and any Commercial Contract to which it is a
party is nol adversely affected or improved as a
consequence of the relevant event;

"Non-Exclusive Offtake  means the commercial agreements entered or to

Agreements” be entered into by the Concessionaire with
Freight Customers, including for the purposes of
granting reserved capacity for such Freight
Customers on & long-term basis in order to
ensure stable revenues for the Concessionaire
{such arrangements involving as the case may be
"take-or-pay" long-term capacity rescrvation
arrangements or such other amangement as
agreed between the Concessionaire and the
Freight Customers) provided that no Freight
Customer shall have the exclusive right w the
entire Freight Service;

"MNon=-Political Event" shall have the meaning as ascnbed in Clause
18.2 (Mon-FPolttical Eveni);

"O&M" means the operation and maintenance of the
Freight Services, Traffic Management and
Rolling Stocks owned by the Concessionaire,
meluding  all matters  connected with  or
mcidental to such operation and mamtenance in
accordance  with  the provisions of this
Agresment;

"Open Access” means the arrangement whereby an independent
train operator uses the Project Infrastructure for
the purpose of providing railway freight services
by paving an agreed access fees;

"Open Access means any contract between an independent train
Agreements" operator and the Grantor (prior o the Service
Commencement  Date) or  a  Project
Concessionaire  (on or  after the Service

f.
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"Dpen Access Fees"

"(pen Access

Operator”

“Operation and
Maintenanece Contract”

"Operation and
Maintenance Period”

"Paid Annual
Development
Contribuation”

"Pavable Annual

Development
Contribution"

"Passenger Locomotives
and Carriages
Maintenance Report”

“Passenger Service
Procurement Amount"”

"Fasseager Train

Commencement Date) in relation to the Open
Acoess;

means the fees charged by the Concessionaire to
the Open Access Operators under the Open
ACCEss AgTeeImnenis,

means any train opeérator whe has entered into an
Open  Access  Agreement with & Project
Concessionaire;

means the operation and mamienance contract(s)
that may be entered mto between a Project
Concessionaire and a  contractor for  the
performance of all or any of its  O&M
obligations wunder the Project Concession
Agreements, including the maintenance of any
Rolling Stock;

means the period commencing from the date the
Concessionaire 15 handed with a Certificate of
Completion or Provisional Certificate of
Completion and endmg on the Transfer Date;

shall have the meaning ascribed to it in Clause
17.4.8 (Railway Development Fund)y;

shall have the meaning ascribed to it in Clause
1748 (Raitway Development Fundy,

ghall have the meaning ascribed to it in Clause
13.7.2 (Obliganions of the Concessiomaire in
respect of Reserved Services (Passenger Train
Maintenancel);

shall have the meaning aseribed to it in Clause
13.6.3 (Ohligations of the Concessionaire in
respect of Reserved Services (Passenger Rolling
Stock Procurement and Statton Refirbishment));

means  the operation, management  and



Serviees"

"Perindic Review”

"Planned Capacity
Volume"

"Political Event”

"Procurcment Date”

"Project”

"Project Activities"

"Project Agreements”

"Project Completion
Schedule”

mamtenance of the passenger train on the
Railway and the associated services including
the maintenance and servicing of the passenger
trains owned by the Grantor;

shall have the meaning ascribed 1o it in Clapse
242  (Concession  Period  and  Beview
Mechanism);

shall have the meaning ascribed to it in Clause
17.4.2 (Railway Development Fund);

shall have the meaning as ascribed to it in Clause
18.3 (Poditical Event);

shall have the meaning ascribed to it in Clause
13.6.2 (Ratlway Development Fund);

means the revitalisation of the Railway and the
associated infrastructures in accordance with the
terms of the Project Concession Agreements and
other Project Agreements;

means the activities which are required 1o be
carried out by the Concessionaire (or other
parties on its behalf) to implement the Project
pursuant to the Scope of the Concession;

means the Project Concession Agreements, the
Host Government Agreements, the Letters of
Support and any other related  agreement,
contract or document entered or to be entered
inta between, on the one hand, a Governmental
Party and, on the other hand, a Project
Participant;

means the project completion schedule prepared
and submitted by the Concessionaire to the
Cirantor in accordance with Clause 9.2 (Project
Completion Schedule)  setting  forth  the
progressive project milestopes for completion of
the Rehabibtation Work and Additional

S
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"Project
Concessionaires"

"Project Concession
Agreements”

"Project Documents"

"Project Improvement
Waork"

"Project Infrastructure”

"Project Infrastructure
Material®

"Project Investors”

"Project Milestones"

"Project Participants”

"Project Site"

"Proposing Party”

"Provisional Certificate

Rehabilitation Work;

means the Concessionaire and The Other
Concessionaing,

means this Agreement and The Other Concession
Agreement;

means the Project Agreements, the Commercial
Contracts and the commercial confracls as
defined in The Other Concession Agreement;

Woark and the
under The Other

means  the Improvement
"Improvement  Work"
Concession Agreement;

means the Railway, mcluding permanent way,
bridges, tunnels, structures, electrical system,
signalling and telecommunication systems and
amy other system for facilitating train operations;

means the materials to be procured and wrilised
by the Concessionaire for purposes of the
tehabilitation of the Project Infrastructure;

means CCECC, Linkfuture Investiment and any
other direct or indirect sharcholders or equity
investors of the Concessionaire;

means the project milestones set forth in the
Project Completion Schedule;

means  the Project  Concessionaires, the
Confractors, the Project Investors and the
Lenders and any other person so designated by
the Parties;

shall have the meaning ascribed to it in Clause

5.1 (Profect Site),

ghall have the meaning ascribed to it in Clagse
| 2.1.3 {fmprovement Wark);

means A provisional certificate of completion

|



of Completion™

"Punch List"

"Rallway”

"Railway Development
Fund”

" Railway Development
Fund Escrow Account"

"Railway Development
Fund Escrow
Agreement”

“Railway Stations"

"Receiving Partpy™

"Reimbursable
Amount”

"Reimbursemenl
Motiee"

issued by the Grantor substantially in the form
set forth m Schedule 8 (Form of Provisiona!
Certificate of Completion),

shall have the meaning ascribed to it in Clause
9.8.5 (Certificate of Completion and Provisional
Certificate of Completion),

means the Tanzania-Zambia Railway which runs
from the Kurasini Station at Dar ¢s Salaam in the
Linited Republic of Tanzania to the Mew Kapin
Mposhi Stahon at Kapiri Mposhi in the Republic
of Zambia, as described in Schedule 1 (The
Project Site);

shall have the memning asenbed to it in Clause
17.4 [ Railway Development Fund)

means the multicuwrrency account which the
Concessionaire shall open and maintain with the
Escrow Bank in which all inflows and outflows
of the Ralway Development Fund shall be
credited and debited, as the case may be, in
accordance  with  the  provisions  of  this
Agrecment and the Railway Development Fund
Escrow Agreement;

means the escrow account agréement entered or
to be entered into between the Grantor, the
Project Concessionaires and the Escrow Bank in
form and substance satisfactory to the Panies;

means the stations of the Railway,;

shall have the meaning ascribed to it in Clause
12, 1.3 (fmprovement Wark);

ghall have the meaning ascribed to it in Clause

| T3 (Reimbrirsenment);

shall have the meaning ascribed 1o it in Clause
17.3.1 (Reimbrirsenent);

24



"Rehabilitation Works"

"Relief Events™

means all works necessary 1o rehabilitate,
replace and removate the Project Infrastructure
during the Construction Period in accordance
with the Functional Reguirements  and
Specifications and Standards;

means any of the following:

{a) a Mon-Political Event;

(b} a Polibcal Event;

(el g Matenial Adverse Government Action;

{d}  any breach of a Project Agreement by a
Governmential Pary;

el any action, maction, failore or delay by
any Governmental Party, including
statutory authority, utility company, local
authority, county government or like
body, to carry out works or provide
services, including failure to undemake
any required works for the removal of
any Encumbrance or Encroachment,
movement or  shifting of Unlites,
reinstatement of the Utilities network
after carrying out such works, felling of
trees or the removal of any geological or
archasological fndings;

(fy  any other event as specifically set out in
this Agreement to be a Relief Event; and

{5 any "Relief Event" under The Other
Concession Agreement,

which has rendered & Project Concessionaire or
Contractor wholly or partially unable (o perform
its obligations under the Project Concession
Agreements or the Commerctal Contracts unless
any of the events hsted above is a directly result
of any wilful default or wilful act of a Project
Conecessionaire or Contractar;
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"Reserved Services”

"Reserved Services
Standard"

"Revenue for
Development”

"Review Report”

“Right of Way"

"Rolling Stock"

"Safety Standards"

"Scheduled Project
Completion Date"

“Scope of the
Concession™

“Nervice

Commencement Date"

"Site Acceptance Test
(SAT)"

"SOFR"

shall have the meaning set forth in Clause 13.1
{ Reserved Services);

shall have the meaning set forth in Clause 13,21
{Reserved Services Standard;

shall have the meaning ascribed to it in Clause
17.4.2 (Rallway Development Fundy;

shall have the meaning ascribed to it in Clause
243 (Concession Period and  Review
Mechanizm):

means the access, licence andfor constructive
possession of the Project Site, together with all
way leaves, casements, unrestricted access and
use and other nghts of way, howsoever
described, necessary for the implementation of
the Project in accordance with the provisions of
this A greement;

means  locomotives, coaches, carriages and
Wapons:

shall have the meaning ascribed to it in Clause
14.1.1 (Safety, breakdowns and accidents);

shall have the meaning set forth in the Project
Completion Schedole as may be amended
pursuant to this Agreement;

means the scope of the Concession as specified
in Clause 2.1 (Scope of the Concession);

shall have the meaning set forth in Clause 10.1.1
(Provision of Freiett Services),

means the site acceplance test of the Rolling
Stock as agreed between the Parties and the
Inspector of Railways in accordance with the
Applicable Law;

means the Secured Owernight Financial Eate a

| ]
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"Special Cargo”

"Tariffs”

IITamHI

"Termination”

"Termination Date"

"Termination Notice”

"Termination Pavment”

IleII

"The Other Concession
Apgreement”

board measure of borrowing cost inm USD
published daily by the Federal Reserve Bank of
New York;

means goods that requive special  handling,
transportation or storage due to their unigue

characteristics as reasonably determined by the
Grantor and notified 1o the Concessionaire;

means the price for Freight Services charged by
the Concessionaire, mchuding freight charges,
storage charges, loaded and off-loaded charges,
private  siding charges, cancellation fees,
demurrage charges and any other charges
associated with the Freight Services;

means all forms of taxation, duties, imposts,
levies and rates imposed and applicable and
pursuant to the Applicable Laws and "Tax" shall
be construed accordingly;

means the expiry or erounation of this

Agreement;

means the date of Early Termination of this
Agreement in accordance with its terms;

means the communicalion issued - accordance
with this Agreement by either Party to the other
Party terminating this Agresment;

means the compensation payable by the Grantor
to the Concessionaire upon an Early Termination
i accordance with Schedule 13 { Fermimation
Payment);

means the tests to determing the completion of
Eehabilitation Work;

means the concession agreement dated on or
gbhout the Execution Daie and eniered inio
between the Grantor and  The  Other



“The (hher
Concessionaire”

"Track Maintenance
Report”

"Traffic Block™

"Traffic Management"

"Transfer Date"

"Transfer Period
Commencement Date”

"Transfer Process”

"Transferred
Employees"

Concessionaing;

means TAZARA Revitalization Zambia Limited,
a company established under the laws of Zambia
with its registered address at Plot 393, Copper
Street, ROMA Park, Lusaka, ZFambia and
registration number 1 20251028%20;

shatl have the meaning ascribed to it in Clause
13.8.2 (Obligaviony of the Concessionalre (0

respect of Reserved Services (Muaintenance of

Railway Tracks));

means 4 section of the Railway on which traffic
is blocked o enable the Rehabilitation Work or
other Project Activities to be undertaken;

means the management of all train operations on
the  Ralway including the timetable
management, cargo fransportation planning, frain
operation planning, locomotive and wagon

routing planning, traffic block planning, normal
operglion @  tran  control, command of

mregularities, failures handling and other related
SErvices,

means the date on which this Agreement expires
of ferminates pursuant o the terms of this
Agreement;

means the date falling one (1} year prior to the
anticipated Expiry Date;

means the process set forth in Clause 21.8
{ Transfer Process) whereby the assets, nghts and
obligations under the Concession are transferred
to the Grantor or a successor operator, as the
case may be;

shall have the meaning ascribed to it in Clause
6,14 (Transfer of  Exisiing  Grantor’s
Emplayeesy,
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1.2

“Utilities"

unless otherwise provided in this Agreement,
means  water, sewerage, waste  disposal,
electricity, gas, lelecommunications  and any
other public utilities relevant to the Project;

“Utility Provider” means the persons responsible for the provision
of Utilities;

"Variable Concession shall have the meaning ascribed to it in Clause

Fee" 2.2.1(k) { Concession Fees);

"Variation" means any changes to the Scope of the
Concession including the provision of additional
works and services by the Concessionaire which
are not included in the Scope of the Concession
s contemplated by this Agreement;

“"Variation Order” shall have the meaning ascribed to it in Clause
9.7.3 [ Fariariong);

Interpretation

1.2.1. In this Agreement, unless the context otherwise requires,

(@) references o any legislation or any provision thereof shall
inclede amendment or re-enactment or consolidation of
such legmslation or any provision thereof so far as such
amendment or re-enactment or consolidation applies or is
capable of applying o any transaction entered into
hereunder;

ib) references to the laws of a Contracting State or Applicable
Low shall include the laws, acty, ordinances, mules,
regulations, byv- laws or notifications which have the force
of law in such Contracting State and as from time to time
may be amended, modified, supplemented, extended or
re-enacted;

{c) references to a "Person” and words denoting @ nafural

person shall be construed as a reference to amy individual,
firm, company, corpomtion, society, trust, govemment,
state or authority of & state or any association or
partnership  (whether or not having  separate  legal
personality) of two or more of the above and shall include

30
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id)

{e)

if)

()

(h)

(i}

(i)

(k)

{h

SUCCCSEOrs and assigns;

the table of contents, headings or sub-headings in this
Apreement are for convenience of reference only and
shall not be used in, and shall not affect, the construction
or iterpretation of this Apreement:

the terms and words beginning with capital letters and
defined in this Agreement shall have the meaning ascribed
thereto herein and the terms and words defined in the
Schedules and used thercin shall have the meaning
ascrbed thereto in the Schedules;

the words “include” and "including™ are to be construed
without limitation and shall be deemed 10 be followed by
“without limitation” or "but not limited to" whether or
not they are followed by such phrases;

references 10 “rehabilitation”  “construction"  or
“building" include, unless the context otherwise requires,
investipation,  design,  developing,  enginecring,
procurement,  delivery, iransportation,  installation,
processing, fabrication, testing, commissioming and other
activities incidental to the construction, and "rehabilitate”,
"construct” or "build" shall be construed accordingly;

references to “development” include, unless the context
otherwise  rehabilitation, construction,  rencvation,
refurbishing, augmentation, upgradation and other
activities incidental thereto, and "develop™ shall be
construed accordingly;

any reference to any period of time ghall mean a reference
to that perod according to the standard time of the
relevant Contracting Stage;

any reference to "day" shall mean a reference to a
calendar day:

references to a "business day" shall be construed as a
reference to & day (other than a Sunday, or a public
holiday) on which banks in the Contracting Statcs arc
generally open for business;

any reference to month shall mean a reference o a
calendar month as per the Gregorian Calendar;

1l



(m])

{n}

(o)

(p)

()

ir)

(s)

i}

references fo any date, period or Project Milestone shall
mein and include such date, period or Project Milestone
a5 may be extended pursuant to this Agreement;

any reference to any period commencing "from" a
specified day or date and "ull™ or "until® a specified day
or date shall mclude both such davs or dates; provided
that if the last day of any perod computed under this
Agreement is not a business day, then the period shall run
until the end of the next business day;

the words importing singular shall mclude plural and
ViCE-VErsa;

references o any gender shall include the other and the
neutral gender;

“indebtedness" shall be construed so as to include any
abligation (whether incurred as principal or surety) for the
payment or repayment of money, whether present or
future, actual or contingent;

“Shilling” shall mean the lawful cwrrency of the United
Republic of Tanzania. "Kwacha" shall mean the lawful
currency of the Republic of Zambia. "RMB" shall mean
the lawful currency of the People's Republic of China.
"UsD", "US Dollars" or "Dollars” shall mean the lawful
currency of the United State of Amenca.

references to the  "winding-up”, "dissolution”,
"insolvency" or "re-orgamization® of a company or
corporation shall be construed so as o include any
equivalent or analogous proceedings under the law of the
jurisdiction i which such company or corporation is
incorporated or any jurisdiction in which such compamy
or corporation camies on business including the seeking of
liqguidation, winding-up, re-orgamzation, dissolution,
arrangement, prodection or relief of debtors;

save dnd excepl as otherwise provided in this Agrecment,
any reference, at any time, to any agrecment, deed,
mstrument, hcence or document of any description shall
be construed as reference (o that agreement, deed,
instrument, licence or other document as amended, varied,
supplemented, modified or suspended at the time of such

a2



1.2.2.

1.2.3.

1.2.4.

1.2.5.

reference;

(1) the Schedules and Recitals 1o this Apreement form an
mtegral part of this Agreement and will be in full foree
and effect as though they were expressly set oul in the
bady of this Agreement; and

i) references to Recitals, Clauses, Sub-Clanses or Schedules
in this Agreement shall, except where the context
otherwise reguires, mean references to Recitals, Clauses,
sub-Clauses and Schedules of or 1o this Agreement, and
references to a paragraph shall, subject to any contrary
indication, be construed as & reference to a paragraph of
this Agreement or of the Schedule in which such reference
Appears; and

(W time shall be of the essence mn the performance of the
Parties’ respective obligations. If any fime period
specified herein is extended, such extended time shall also
be of the cssence

Unless expressly provided otherwise in this Agreement, amy
Document required to be provided or fumished by the Concessionaire
to the Cirantor shall be provided free of cost and in four copies, and if
the Grantor i required to returmn any such Document with their
comments andior approval, they shall be entitled 10 retain a copy
thereof,

The rule of construction, if any, that a contract should be interpreted
against the parties responsible for the drafting and preparation thercof,
shall not apply,

Any word or expression used in this Agreement shall, unless
otherwise defined or construed in this Agreement, bear its ordinary
English meaning.

Unless expressly provided otherwise in this Agreement, where this
Agreement specifies an amount in a given currency (the “specified
currency") "or s equivalem”, the "equivalent” 15 a reference to the
amount of any other currency which, when converted into the
speeified currcncy  utilising the spot buying rate of exchange
published by the Central Bank of the respective Contracting State for
the purchase of the specified currency with that other currency at or
ghout 11 am. on the relevant date, is equal to the relevant amount in
the specified currency.
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1.3,

1.4.

Measumrements and arithmefic conventions

All measurements and calculations shall be in the metric system and calculations
done to two (2) decimal places, with the third digit of five (5) or above being
rounded up and below five (5) being rounded down.

Priority of Agreements, Clanses and Schedules

1.4.1,

1.4.2.

This Agreement, and all other agreements and documents forming
part of or referred to in this agreement are to be taken as mutually
explanatory and, unless otherwise expressly provided elsewhere in
this Agreement, the priority of this Agreement and other documents
and agreements forming part hereof or referred to herein shall, in the
event of anyv conflict berween them, be in the following order;

(a) this Agreement; and
(&)} all other agreements and documents forming part hereof

or referred to herein,

ie. the Apreement at this Clause 1.4.1 above shall prevail over the
agreements and documents at (b} above,

Subject to provisions of Clause 1.4.1, in case of ambiguitics or
discrepancies withmn this Agreement, the following shall apply:
(a) between two or more Clauses of this Agreement, the

provisions of a specific Clause relevant to the issue under
consideration shall prevail over those 1n other Clauses;

(k) between the Clauses of this Agreement and the Schedules,
the Clauses shall prevail and between Schedules and
Annexes, the Schedules shall prevail;

(c) between any two Schedules, the Schedule relevant o the
igsue shall prevail;

(dy between the written description on any drawings and the
Functional Requirements and Specifications  and
Standards, the latter shall prevail;

(e} between the dimension scaled from the drawing and ats
specific written dimension, the latter shall prevail; and

() between any value written in numerals and that in words,
the latter shall prevail.

M
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PART I THE CONCESSION
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2.1,

2.1,

THE SCOPE OF CONCESSION

Scope of the Concession

The seope of the Concession shall mean and include, in respect of the part of the
Project within the territory of the United Republic of Tanzania, during the
Concession Period:

2.1.1.

218

the design, procurement, financing, replacing, repamng and
rchabilitation of the Project Infrastructure and its related facilities in
accordance with the terms of this Agreement including the Functional
Regquirement and Specifications and Standard:

undettaking the agreed Improvement Wark to the Project
[nfrastructure provided that any cost in respect of or in connection
with such improvement shall be funded solely with the proceeds of
the Railway Development Fund;

financing, acquisition and transfer of the Rolling Stock for the Freight
Service necessary to meet the traffic requirement in accordance with
the Functional Requirements and Specifications and Standards;

operation, and manmagement of the Freight Service in accordance with
the Freight Services Standards;

undertaking Traffic Management during the Operation and
Maintenance Period:

asgisting the Grantor in the performance of its responsibilities in
respect of its Reserved Services,

performance and fulfilment of all other obligations of the
Concessionaire and matters incidental thereto or necessary for the
performance of any or all of the obligations of the Concessionaine

under this Agreement; and

transfer of the Project to the Grantor in accordance with terms of this
Agreement.

Concession Fees

221,

In consideration of the grant of the Concession, the Concessionaine
shall, together with The Other Concessionairg, pay o the Giranior
concession fees (inclusive of any Taxes or surcharges) ("Concession
Fees") consisted of:

[a) a Concession Fee (the "Fixed Concession Fee™) pavable
collectively by the Project Concessiomaires in the
aggregate amount  calculated in accordance with the
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(b}

following formula in respect of each Concession Year:

(1) Fixed Concession Fee = US$ +
LI5S {M-1); and
{11} "N" means the ordinal number of the

Concession Year during which the relevant
Fixed Concession Fee accrues, For illustration
purposes, N = | if the Fixed Concession Fee is
pavable in respect of a period falling within
the first Concession Year, being the
Concession  Year commencing on  (and
including) the Service Commencement Date
and ending on (and including) December 31
of the same calendar year. and W = 2 1f the
Fixed Concession Fee is payable in respect of
period falling within the second Concession
Year, being the Concession Year immediately
following the firit Concession Year,

provided that if the relevant Concession Year 15 less than a
full calendar vear, the Fixed Concession Fee payable for
that Concession Year shall be calculated on a pro rata
basis, by reference to the actual number of days in that
Concession Year as a proportion of the total number of
days in the relevant calendar wear in which thar
Concession Year falls; and

g variable Concession Fee (the "Variable Concession

Fee™) payable collectively by the Project Concessionaires

in the aggregate amount equivalent to % of the

Project Concessionaires' Gross Freight Revenue. For the

purposes of this paragraph (b):

(i} "Gross Freight Revenue” means, in respect
of the relevant period, the USD (or such other
freely convertible currency as agreed between
the Parties) eguivalemt of the agpregate
amount of the General Cargo Rewvenne,
Essential Goods Revenue, Special Cargo
Revenue, Containerised Cargo Revenue and
Open Access Fees collected by the Project
Concessionaires.
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(ii)

{1ii}

(v}

"General Cargo Revenue” mcans, in respect
of the relevant period, the total revenue
collected by the Project Concessionaires from
the carriage by rail of poods classified as
general cargo, being goods other than the
Essential Goods, Special Cargo  and
Containerised Cargo (the "General Cargo”).
In respect of the relevant General Cargo,
General Cargo Revenue shall be calculated in
accordance with the following formula in so
fur as they have been collected by the Project
Concessionaires during the relevant period:

General Cargo Revenue = Contract Unit Price
# Total Tonnage = Total Milcage

"Essential Goods Revenue”™ means, in respect
of the relevant period, the total revenus
collected by the Project Concessionaires from
the camage by mul of goods classified as
Essential Goods. In respect of the relevant
Esgential Goods, Essential Goods Revenugs
shall be calculated in accordance with the
following formula in so far as they have been
collected by the Project Concessionaires
during the relevant period:

Essential Goods Revenue = Contragt Unit
Price * Total Tonnage * Total Mileage

“Special Carge Revenue" means, in respect
of the relevant period, the total revenue
collected by the Project Concessionaires from
the camiage by rail of poods classified as
Special Cargo. In respect of the relevant
special Cargo, Special Careo Eevenue shall
be calculated in accordance with the following
formula m so far as they have been collected
by the Project Concessicnaires during the
relevant period:

Special Cargo Revenue = Contrpct Unit Price
= Total Tonnage = Total Mileage

I8
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v)

(vi)

(vl

(viii)

"Containerised Cargo Revenue” means, in
respect of the relevant period, the total
revenue  collected by the Project
Concessionaires from the carriage by rail of
cargo  loaded m  mtermodal containers
measured in Twenty-Foot Equivalent Units
(TEUs) (the “Containerised Carpgo”). In
respect of the relevant Containerised Cargo,
Containerised Cargo Revenue shall be
calculated in accordance with the following
formula in so far as they have been collected
by the Project Concessionaires dunng the
relevant period:

Containerised Cargo Revenue = Contract Unit
Price = Total Containers = Total H“EEEE
"Contract Unit Price” means the actual TaniT
chargad by the Project Concessionaire in
respect of the nelevant goods . cargos or
comtainers for carmage by rail, expressed in:

{A) in respect of non-containerizsed
cargo, USD, BMB Bhilling or
ather freely convertible currencies
{as applicable) per metric ton per
kilometre; or

B} in respect of Containerised Cargo,
LsD, RMB, Shilling or other
freely convertible currencies (as
apphicable) per container in
Twenty-Foot  Equivalent  Uniis
(TEUSz) per kilometre;

"Total Containers” mecans the total number of
contamers,  measurcd in  Twenty-Foot
Equivalent Umits (TEUs), carned by the
Project Concessionaires by rail; and

"Total Mileage” means the total distance,
measured in kilometres, over which the
relevant poods, cargos or contamers are
carried by the Project Concessionaires by rail;
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andd

(ix} "Total Tonnage" means the total weight,
measured in metric tong, of the relevant goods,
cargos or containers camried by the Project
Concessionaires by rail,

The Parties acknowledge that the calculation and payment of the
Conecession Fees shall be made in USD (or such other freely
convertible cumrency as apreed between the Parties) guarterly in
arrears in accordance with the following procedures:

(a)

(k)

1<)

(di

at the end of each Concession Quarter following the
Bervice Commencement Date, the Concessionaire shall
calculate the Concession Fees due and payable by the
Project Concessionaires for that Concession Quarter;

within ten (10} business days after the end of the relevant
Concesgion Quarter, the Concessionaire shall deliver a
wrilten notice to the Grantor setting out:

(1) the aggregate amount of the Concession Fees
payvable  collectively by the  Project
Concessionaines; and

(i} the individual amount of Concession Fees
pavable by each Project Concessionaire,

for that Concession Quarter with reasonable details of the
calculation of the Concession Fees (the "Concession Fee
Notice™) provided that the Grantor expressly agrees that
the Project Concessionmires may deliver a  joint
Concession Fee Notice under both Project Concession

Avrecments;

if the Grantor agrees to the amount of the Concession
Fees specified in the Concession Fee Notice, the Grantor
shall issue to the Concessionaire an mvoice in the
individual amount notified 0 it as payable by the
Concessionaire in the Concession Fee Notice within ten
(10} business days of receipt of such Concession Fec
Motice; and

the Concessionaire shall pav to the Grantor the invoiced
amount within ten (10) business days of receipt of the
Cirantar's invoeice pursuant to paragraph (c) above,

wﬁ"/\
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2.5

224,

225

2.2.6,

22.7,

2.2.5.

2.2.9.

provided that if the relevant Concession Quarter is less than a full
calendar quarter, the Fixed Concession Fee pavable for that
Concession Quarter shall be calculated on a pro rata basis, by
reference o the actual number of days i that Concession Cruarter as a
proportion of the total number of days in the relevant calendar quarter
int which that Concession Quarer falls,

If the Grantor disputes the amount of the Concession Fee specified in
the Concession Fee MNotice, the Grantor shall notify the
Concessionarre in writing within ten (10) business days of receipt of
the Concession Fee Motice detailing its reasons and calculations of the
Congcession Fee (the "Concession Fee Dispute Notice").

The Concessionaire mary, if it agrees with the Grantor's Concession
Fee Dispute Motice, deliver a new Concession Fee Notice with the
adjusted amount within ten (10} business deve of receipt of the
Concession Fee Dispute Mofice.

If the Parties cannot agres o the calculation and the amount of the
Concession Fee due and payable hereunder, any dispute shall be
regolved in accordance with the Dispute Resolution Procedure.

Within twenty (20) business davs followmng the issuance of the
Concessionaire's audited financial statements for any given vear, the
Parties shall review and meconcile the aggregate amount of
Concession Fees paid by the Concessionaire for that vear ("Paid
Concession Fees™) against the amount of Concession Fees payable
for the same wvear, as determined based on the audited financial
statements {"Payable Concession Fees").

If the Paid Concession Fees are less than the Pavable Concession Fecs
for that year, the Concessionaire shall pay the shortfall to the Grantor
within twenty (20 business days of such reconciliation,

If the Paid Concession Fees exceed the Payable Concession Fees [or
that year, the Concessionaire may set off the excess amount against
the subsequent quarterly Concession Fees payable, until the overpaid
amount is fully recovered.

Without prejudice te any other rights or remedies’ of the
Concessionaire, the Concessionaire shall have the right, at its sole
discretion, w set off or deduct from any Variable Concession Fees
payable by the Concessionaire under this Agreement any Grantor's
Liabilities that are due and pavable by the Grantor under this
Agreement or otherwise.

4l
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. Grant of the Coneession

3.1

.32

233,

Subject to and in accordance with the provisions of this Agreement,
the Applicable Laws and the Applicable Permits, the Grantor herchy
grants to the Concessionaire the concession in respect of the part of
the Project within the territory of the United Republic of Tanzania as
set forth herein including the exclusive right, licence and authority to
design, procure, finance, replace, repair and rehabilitate the Project
Infrastructures, operate freight traing and Traffic Management, charge
and collect Tariffs and other fees for the Freight Services during the
Concession Period {the "Concession”™).

The Concessionaire hereby accepts the Concession set forth herein
incheding the exclusive right, licence and authority to design, procure,
finance, replace, repair and rchahilitate the Project Infrastructures,

operate freight trains and Traffic Management, charge and collect
Tariffs and other fees for the Freaght Services during the Concession

Period,

Subject to and in accordance with the provisions of this Agreement,
the Applicable Laws and the Applicable Permits, the Concession
hereby pranted, shall oblipe or entitle, as the case may be, the
Concessionaire to;

(&) the Right of Way, access and licence to the Project Sine
and Land Lease for the purposes of camrying oul and
fulfilling the objectives and provisions set out in this

Agresment;

b} undertake the Project Activities in accordance with this
Agreement;

() the exclesive right 10 operate, maintain, manage and’or
delegate the Freight Service;

{d) procure financing for the Project and undertake the design,

procurement, replace, repair and rehabilitation of the
Project  Infrastructure, ensurning  that it meets  the
Functional Reguiremsents and Specifications  amd
Standards;

{e) assiat the Grantor to manage, operate and maintain the
Project Infrastructure throughout the Concession Pertod in
gccordance with the terms of this Agreement including
developing Track Maintenance Report during  the



2.3.4.

235

2.3.6.

237,

Operation and Maintenance Period and providimg the
necessary lechnical assistance, tools, equipment and spare
parts required in accordance with Clauses 138
(Obligations of the Concessionaire in respect of Reserved
Services (Maintenance of Railway Tracks)) and 13.10
(Cbligations of the Concessionaire in respect af Rexerved
Services (Techmical Support and Consultation)y;

(£ undertake the Project Activities and delegate the
performance of all or part of the Project Activities to an
Affiliate or another third party and fo enter into contract
of association with such third parties for the performance
of all or part of the Project Activities;

{£) undertake the Freight Services and Traffic Management
and reserves the right to delegate all or part of the
provision of the Freight Services and Traffic Management
to Affiliates or third party contractors as it deems
necessary, including Open Access Operators; and

(k) the exclusive nght to collect and levy Tariffs from Freight
Customers, Open Access Fees from Open Access
Operators and any other fees in respect of any other
services  provided, including but not  limited o
commercial activities associated with Freight Services,

Prior to the Expiry Date, the Parties may by mutual agreement extend
the Concession for a period as determined between the Parties subject
o the Concessionaire achieving the performance benchmarks under
this Agreement, other new terms and conditions (if any) agreed
between the Parties and the approval of the Contracting State,

Upon expiry of the Concession Period and if the Grantor intends to
continue operating the Railway by way of a public private partnership,
the Concessionaire shall be given priority over any other person
subject to such investment proposal and other new terms and
conditions (if any) agreed between the Parties.

The Concessionaire shall not assign, transfer or sublet or create any
lien or encumbrance of the Project Infrastructure nor transfer,
morigage, lease or part of possession thereof, save and except as

expressly permitted by this Agreement.

The Parties agree that the Concession granted hereunder shall bhe
based on the Anancing, rehabilitation, operabion, mamtenance and
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transfer of the Project to the Grantor in accordance with the terms of
this Agreement and under this arrangement, the exclusive right to
operate the Freight Services and the Traffic Management shall be
granted to the Concessionaire.

24, Concession Period and Review Mechanism

24.1.

24.2.

243,

Subject to and in accordance with the provision of this Agreement and
Applicable Laws, this Agreement shall take effect on the Effective
Date for a period of thirty-one {31) years plus such additional period
as may be granted by the Grantor to the Concessionaire in accordance
with Clause 234 (Grant of the Concession), 2.3.5 (Grant of the
Concession) and this Clause 2.4 (Concession Period and Review
Mechanizm) and other provisions of this Agreement (the "Concession
Period").

The Partics agree that a review of the Project shall be undertaken, at
the request of a Party, every ten (10) years from the Effective Date
(each, a "Periodic Review") to assess:

ia) the physical and operational conditions of the Project
Infrastructure;

(k) the operation of the Freight Services, including the
Annual Achieved Volumes and forecast of future demand
for the Freight Services; and

() the necessity, scope, and timing of any additional

investments necessary or preferrable to enhance the
capacity, efficiency and performance of the Railway.

At least three (3) months prior to the tenth (10th) anniversary of the
Effective Date, and every ten {10} years thereafter, either Party may
submit to the other Party a report (the "Review Report”) addressing
the matters set out in Clause 2.4.2 above and proposing:

{a) any additional investments from the Concessionaire
which may be necessary or desirable to enhance the
capacity, efficiency and performance of the Railway;

{b) any extension of the existing Concession Period andfor
other amendments o this Agreement in consideration of
the proposed additional investments from  the

Concessionaire;, and

(4] the possible impact of the propozal on the Financial
Model.
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2.5

2.6b,

244,

245

2.4.6.

Following sebmission of the Review Report, the Parties shall engage
in good faith discussion to determine:

(a) the reasonableness and adequacy of the proposal
submitted in the Review Report:

{b) the impact of the proposal on the operation and
performance of the Railway; and

{c) the comresponding extension of the Concession Penod and
any other amendments to this Agreement which may be
necessary, taking into account the updated Financial
Model and ensuring a fair and reasonable return on the
Concessionaires investment.

If and upon resching agreement during any Periodic Review, the
Purtics shall enter into a written addendum to this Agreement setting
out, among cthers, the additional investment from the Concessionaire,
the implementation plan, the extension of the then current Concession
Period and any other amendments o the terms of this Agreement,

For the avoidance of doubt, neither Party shall have any obligation to
agree to any extension of the Concession Period or other amendments
to this Agreement during any Periodic Review.,

Project Assets
For the avoidance of doubt, it is expressly acknowledged and agreed that:

(@)

{b)

the Project Infrastrocture shall remain the properties of the Grantor
during the Concession Period; and

any Rolling Stock and other assets purchased and procured by the
Concessionaire in connection with the Project shall be the properties
of the Concessionaire unless and until such Rolling Stock and other
assets are transferred to the Grantor in sccordance with the terms of

this Agrecment.

Conditions Precedent

26.1.

Save and except as expressly provided otherwise in Clauses 2 {The
Seape Of Concession), Clause 3 (Obligation OF The Parties To The
Concession), Clause 4 (Representations And Warrantes), Clause §
{Project Site, Assets And Related Matters), Clause 1003.6 (Open
Access Operators), Clause 18 (Force Mafeure), Clause 25 (Dispuie
Resolution) and/or Clause 26 {Miscellaneous) or unless the context
otherwise requires, the respective rights and obligations of the Parties
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2:6.2.

2.:6.3.

under this Agreement shall be subject to the satisfaction or waiver of
the Conditions Precedent specified in this Clanse 2.6,

Except as set forth in Clause 2.6.1, the righis and obligations of the
Parties under the Agreement shall be conditional upon the fulfilment

of:

{a) Concessionaire Conditions Precedents;
{b) Grantor Conditions Precedent; and

el Joint Conditions Precedent.

The following Conditions Precedent shall be satisfied by the
Concessionaire or al the Grantor's discretion waived in writing {the
"Concessionaire Conditions Precedent™):

a) (o isolvency): the Concessionaire has submitted proof
e the Grantor of not being subject to bankrupicy,
hiquidations or winding-up  proceedings  whether
compulsory or voluntary, and there are no threatened
bankruptcy, liquidations or winding- up proceedings,
whether compulsory or voluntary;

[{1] {(Board of Directors Resolutions amd Shareholders
Resolution): the Concessionaire has furmmished all
resolutions  adopted by s board of directors and
shareholders awthorising its  execution, delivery and
performance of each of the transaction documents
including but not limited to:

{1} financial standing and resources to fund or
raise  finances  for  undertaking  and
implementing the Project in accordance with
this Agreement; and

{ii} the Concessionaire is duly organised and
validly existing under the laws of the
Junisdiction of its incorporation;
{c) (Fimancial Model): the Concessionaire has submitied an
updated Financial Model to the Grantor in the form as
prescribed in Schedule 12 {Financial Model);

{d) {Execution of Financing Agreement): the Concessionaire
has fumnished a notice to the Grantor confirming the
execution of the Financing Agreement;
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(e}

{f)

()

(k)

{i)

i

(Financial Close): thc Concessionaire has furnished a
notice to the Grantor confirming that Financial Close has
been or will be achieved under the Financing Agreements
except those conditions precedent relating to achicving
the Effective Date of the Project Concession Agreemenis;

{Legal Opinion): the Concessionaire has fumished o the
Granmtor 4 legal opinion from the legal counsel of the
Coneessionaire with respect to the authority of the
Concessionaire to enter into this Agreement and the
enforceability hereof;

{Insurance): the Concessionaire has fumished to the
Grantor  certificates  of  insurance  evidencing  the
Concessionaire’s [nsurance Cover in accordance with
Clause 17.7 (Insurance Coverage);

(Applicable Permit): obtaming Applicable Permils as may
be required for commencement of the Projects in
accordance with the Applicable Laws and terms of this
Agrecment,

{Environmental): the Concessionaire has procured all
environmental  licences  and  permits,  including
environmental  impact  assessment  approvals  and
environmental  aodits, in  connection with  the
implementation of the Project and provision of Freight
Services; and

i Registration of the Strategic Project): as applicable, the
Concessionaire has completed the registration of the
Project as a strategic project to the appropriate investment
authorities in a Contracting State and submit to the
Grantor proof of registration in accordance with the
Applicable Law.

The following Conditions Precedent shall be satisfied by the Grantor
or at the Concessionaire’s discretion waived in writing (the "Grantor
Conditions Precedent”):

{a)

(b)

{Existing Agreements); the Grantor has provided to the
Project Concessionaires a full and complete list of the
Existing Agreements;

(Right of Way): the Grantor has granted the Right of Way
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(d)

(e)

(f)

(g)

()

and Land Lease required for the Project to the Projeet
Concessionaires, including due registration and recording
of i ownership interest over the land specified in
Schedule 4 {Land Lease) to the extent it has not been done,
the execution and registration of the necessary Lease
Agreements with all relevant Governmental Authorities of
the respective Contracting State as may be required;

{(Host Government Agreement): the Host Govermment
Agreements and Letters of Support have been duly
executed and become valid and efTective:

(Government Support): the Government Support has been
fully implemented by the relevant Governmental Parties
and become effective in respect 1o this Project, including
the publication of the relevant Tax preferential treatment
agreed under the Host Government Agrcement in the
Government Gazette as required by the Applicable Laws;

(Direct Agreement): the Direct Agreements have been
duly executed by the Grantor and the Lenders.

(Attorney General Legal Opinion); issuance of a legal
opinion of the Anomey General of each Contracting
States in respect of, inter alia, the legality and validity of
the Project and the Project Agreements, compliance with
the Public Private Partnership Act of this Contracting
Statc and the capacity and authority of the relevant
Governmental Parties i respect of their entering into the
Project Agreements;

{Cabinet Approval): the approval of the Project
Agreements by the Cabinet of the United Republic of
Tanzania in accordance with the PPP Act of Tanzania:

{Exemption from the Regulation on the Use of Foreign
Currency): except for tariffs for the domestic Passenger
Train Services and Local Freight Services, the Project,
including all transaction relating tw its construction,
development, financing, cperation and maintenance, has
been exempted from the restrictions on the use of foreign
currency for domestic transactions under the Regulation
on Use of Foreign Currency, G.N. 198 of 2025 in
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()

(k)

(1}

accordance with the Applicable Laws;

{Novation of Existing Open Access Agreements) due
execution of amendment and novation agreements in
respect of the Existing Open Access Agreements (1)
amending the Existing Open Acecess Agreements o,
among others, comply with the Functional Requirements
and Specifications and Standards and Safety Standards
and (2) transferring such agreements from the Grantor o
the Concessionaire, which agreements shall become
effective from the Service Commencement Date or an
earlier date as agreed between the Concessionaire, the
Grantor and the Open Access Operators;

(Submission o ICSID) the Contracting States have
designated the Grantor as its agency to the International
Centre for Settlement of Investment Disputes and agreed
for the Grantor to submit this Agreement to the
jurisdiction of Imternational Centre for Settlement of
[nvestment Disputes pursuant to Ariicle 25 of the ICSID
Convention;

{Board of Directors and Council of Ministers Resolutions):
the Grantor has furnished all resolutions adopted by its
Board of Directors and Council of Mimisters authorising
its execution, delivery and performance of this Agreement
and the transaction and cach other  documents
contemplated herein; and

(Other Concession Agreement): the "Grantor Conditions
Precedent” under Clause 2.6.4 and the "Joint Conditions
Precedent” under Clause 2.6.5 of The Other Concession
Agreement shall have been satisfied or otherwise waived
in accordance with the terms thereof,

The following Conditions Precedent shall be satisfied by the Grantor
and Concessionaire acting together ("Joint Conditions Precedent”):

{a)

(b)

{Handover Condition Survey): the Partics have jointly
carried out and completed the Handover Condition Survey
m accordance with Clause 5.2 (Handover Condition
Surver ),

(Railway Development Fund): the Grantor and the
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2.6.7.

2168

2.69.

2.6.10.

Concessionaire shall enter into the Railway Development
Fund Escrow Agreement and open the Railway
Development Fund Escrow Account in accordance with
the terms of this Agrecment;

{c) (Existing Agresments): the Parties have agreed to the final
list of Existing Agreements and Existing Facilities
warranties and have assigned the Existing Agreements
and Existing Facilities warranties from the Grantor to the
Concessionaire; and

i) (List of Foreign Stafl Positions): the Project
Concessionaires and the Host Government have agreed to
the List of Foreign Siafl Positions; and

(e) (Interchange Agreement): the Project Concessionaires
have exccuted the Interchange Agreement.

The Conditions Precedent set forth in Clause 2.6 (Conditions
Precedent) shall be comphied with within twelve (12) months from
the Execution Date, Each Party shall promptly inform the other Party
as soon as any of ils Conditons Precedent and the Joint Conditions
Precedent are satisfied. The Parties shall execute a certificale to be
dated the Effective Date confirming that all of the Conditions
Precedent have been fulfilled or waived by the relevant Party and
upon which the Effective Date shall oceur,

From the Execution Date, each Party shall repont quarterly io the
other Party on the progress towards fulfilment of the respective
Conditions Precedents set out under Clause 2.6.2.

Any of the Conditions Precedent set forth in Clause 2.6.3 may be
waived fully or partially by the Grantor at any time in its sole
discretion or the Grantor may grant additional time for compliance
with these conditions and the Concessionaire shall ensure compliance
within such additional time as specified by the Grantor.

Any of the Conditions Precedent set forth in Clause 2.6.4 may be
waived fully or partially by the Concessionaire at any time in its sole
discretion or the Conecessionaire may grant additional time for
compliance with these conditions and the Grantor shall ensure
compliance within  such additional time as specified by the
Concessionaire,

Any of the Conditions Precedent set forth in Clause 2.6 (Conditions
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2.6.11.

2.6:12.

2613

Precedent) may be waived fully or partially by both Parties at any
tim¢ or additonal time for compliance with these Conditions
Precedent may be granted by apreement between the Parties in
writing.

The Parties shall cooperate in good faith and use their respective best
endeavours to do all things reasonably necessary to procure the
satisfaction of the Conditions Precedent as soon as reasonably
practicable,

Subject to Clause 2.6.13, in the event that the Conditions Precedents

are not complied with within the time (incheding the extended time, if

any) in accordance with this Clause 2.6, this Agreement may be

terminated forthwith by either Party by written notice. Upon such

termination:

{a) this Agreement shall be rendered void and shall have no
force and effiect;

{b) each Pariy shall be discharged from any further
obligations under this Agreement; and

ich no Party shall have a claim against the other save for
those liabilities which have accrued and any rights and
obligations expressed fo arise upon or survive such
termination.

If the failure to fulfil the Conditions Precedent is caused by the

default, breach, delay, action or inaction of any Governmental Parties,
the Grantor shall be obliged 1o

(a) extend the time to fulfil all Conditions Precedent at the
Concessiongire's request; or

{h) imndemnify the Concessionaire for the loss and expenses
mncurred by the Concessionaire if this Agreement is
terminated pursuant to Clause 2.6.12.

Concession Fee Pavment Guarantee

2:TL

The Concessionaire shall, no later than the Service Commencement
Date, submit o the Grantor, an irrevocable and unconditional
guarantee issued by a bank in this Contracting State or a foreign bank
confirned or authenticated by a reputable local bank in this
Contracting State that shall continue to be effective up to the
fermination of thiz Agreement (the "Payment Guarantee"), The
aggregate amount of the Payment Guarantee (as defined in both

3
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2.3

2.4,

2.5

2.7:4.

Byt e

Project Concession Agreements) submitted by the  Project
Concessionaires shall be USD ‘[or its equivalent)

The Concessionaire shall renew the Payment Guarantee and submit 1o
the Grantor prool of the renewal of the Payment Guarantee on or
before thirty (30} days prior to the date of expiration of the Payment
(uarantee.

With the consent of the Grantor, the Concessionaire may replace this
Payment Cuarantee with another Payment Guarantee issued by
another bank in this Contracting State or a foreign bank confirmed or
authenticated by a reputable local bank in this Contracting State.

The Payment Guarantee shall answer for and gusrantee the prompt
payment of the Concession Fees by the Project Concessionaires in
accordance with the terms of the Project Concession Agreements.
Upon occurrence of a failure to pay any Concession Fees (as defimed
m both Project Concession Agreements) due and payable by any
Project Concessionaires, the Grantor shall be entitled to encash and
appropriate from the Payment Guarantee the outstanding amounts of
the Concession Fees (as defined in both Project Concession
Apreements) due (ol

Upen such encashment and appropriation from the Pavment
Guarantee, the Concessionaire shall, within 30 (thirty) days thereof,
replenish, in case of partial appropriation, to the onginal level of
Payment Guarantee, and in case of appropriation of the entire
Payment Guarantee provide a fresh Payment Guarantec, as the case
may be. Upon each replenishment or furnishing of a fresh Payment
Guarantee, as the case may be, the Concessionaire shall be entitled to
an additional cure period of 30 (thirty) days o remedy the
Concessionaire Event of Default in connection with the failure to pay
the Concession Fees,

All premiums orf other costs in the furnishing of the Payment
Ciuarantee and procuring the Payment Guarantee shall be paid by the
Concessionaine.

Subject to the Grantor's accrued rights on the Payment Guarantee the
Concessionaire shall be released from the obligation of the Payment
Cuarantee upon termination of this Agreement.

OBLIGATION OF THE PARTIES TO THE CONCESSION

Obligations of the Concessionaire



S

3.1.1. Subject to and on the terms and conditions of this Agreement and
other Project Agreements, the Concessionaire shall:

(2}

(o)

at its own cost and expense, procure finance for and
undertake to implement the Project Activitics and observe,
fulfil, comply with and perform all its obligations as set
out in this Agrecement including those as set forth in
Schedule 10 (Responsibility  Assignoent Matrix  of
Railway Operation and Maintenance between Grantor
and Concessionaire),

provide support to the Grantor in the performance of the
Reserved Services, including;

{i}

(i)

(i)

(v}

(v}

(Vi)

developing Track Maintenance Reports for the
Operation and Maintenance Period  and
providing the necessary technical assistance,
tools, equipment and spare parts required to
maintain the Project Infrastructure; and

providing  both supervision and techmical
support at critical positions and lecations
within the Railway's engineéring mainienance
and transportation organization o ensure
high=-quality operations;

be obliged to obtain the Applicable Permits
for the implementation of the Project under
the Applicable Law;

be obliged to camy out the Handower
Condition Survey jointly with the Grantor
which shall mclude an assessment of the
Existing Facilities o be utilized by the Project
Concessionaircs  in  accordance with  this

Agreement;

provide Freight Services for local, emergency
and pickup traffic:

assisl the Grantor to manage, operate and
maintain the Project Infrastructure throughout
the Concession Peniod in accordance with the
terme ol this Agreement including developing
Track Maintenance Report during the

"%%;Pﬁ'
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(<)

(d}

(g

n

(g)

Operation and  Maintenance  Peried  and
providing the necessary technical assistance,
tools, equipment and spare parts required in
accordance with Clauses 13.8 (Obligations of
the Concessionaire irn respect of Reverved
Services (Maintenance of Railway Tracks))
and 13.10 (Oblfgastions of the Concessionatre
in respect of Reserved Services (Technical
Support and Consultation]).

have the exclusive nights to operate, manage and maintain
the Freight Services including overseeing all aspects of
the Freight Services and ensuring that the Freight Service
aperates in accordance with the terms of this Agreement;

allow Open Access during the Operation and Maintenance
Period subject to the Open Access Agreements and in
conformity with the Applicable Laws;

o undertake the Traffic Management during the
Operation and Maintenance Penod;

comply with all Applicable Laws and Applicable Permiis
in the performance of its obligations under this Agreement;
and

at its own cost and expense observe, undertake, comply
with and perform, in addition to and not in derogation of
its obligations elsewhere st out in this Agreement, the
following:

{i) make, or cause to be made, nccossary
applications to the relevant Governmental
Authorities with such particulars and details,
as may be necessary for obtaining all
Applicable Permits, amnd obtain and keep in
force and effect such Applicable Permits in
conformity with the Applicable Laws;

tith following the issuance of the Certificate of
Completion, remove from  the  Project
Infrastructure all waste materials (including,
without limitation to hazardous materials and
wastewater), rubbish and other debns from the
Rehabilitation Work tn a timely manner;

) mt
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(iif)

{iv)

(v}

{vi)

{vii)

{vili)

provide the Grantor with reports on the
implementation of the Project in accordance
with the terms of this Agreement;

not to place or create and nor permit any
Contractor or other person claming through
or under the Concessionaire to create or place
any Encumbrance or securily interest over all
or any part of the Project Site or the Project
Infrastructure, or on any rights of the
Coneessionaire  therein - or  under  this
Agreement, save and excepl as expressly set
forth in this Agreement;

not claim or demand possession or control of
any structures from the Grantor or the Host
Government which do not form part of the
Project Infrastructure, Project Site, Right of
Way or Land Lease except as may otherwise
be agreed or provided for in any Project
Agrecments;

ensure that its Contractors comply with the
Applicable Laws and Applicable Permits in
the performance of any of the
Concessionaire’s  obligations  under  this
Apreement;

supporl, cocperale with and facilitate the
Cirantor in the implementation and operation
of the Project in accordunce with the
provisions of this Agreement; and

comply with the Divestment Requircmenis
under Clause 21.9 ({hvestment Reguiremenis).

Ohligations before commencement of Rehabilitation Works

The Concessionaire shall, before commencement of the Rehabilitation

Waork:

{a) submit to the Grantor with due regard to the Project
Completion Schedule and Scheduled Project Completion
Date, its design, engineering and rchabilitation time
schedule and shall formulate and provide charts for the
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i.1.4.

(k)

completion of the said activities; and

have designated and appoimted a project manager and
such other managers, officers and representatives as il
may deem appropriate o supervise the Project and to deal
with the Grantor's representative and be responsible for all
necessary exchanges of infonmation required pursuant to

this Agresment.

Obligations relating to Commercial Contracts

{a)

{b)

)

It is expressly agreed that the Concessionaire shall, at all
times, be responsible and liable for all its obligations
under this Apreement notwithstanding anythmg contained
mn any Commercial Contracts, and no default under any
Commercial Contract shall excuse the Concessionaire
from 1ts obligations or iability hereunder,

It 15 expressly agreed that the Concessionaire's obligations
under this Agreement and any Commercial Contracts shall,
notwithstanding anything provided to the contrary herein
or theremn, shall be subject to the due performance and
fulfilment of the obligations of Governmental Parties
under the Host Government Agreements and the
Concessionaire shall not be responsible or liable for any
of its obligations under this Agreement or any
Commercial Contragt due to the failure o perform or
fulfil any of the obligation of a Governmental Party under
the Host Government Agreements and such failure to
perform or of fulliiment shall excuse the Concessionaire
from its obligations or liability hereunder and under amy
Commencial Contlracts,

The Concessionaire shall undertake reasonable efforts o
seek that each of the Commercial Contracts contain
provisions that entitle the Grantor to step into such
agreement, i its sole discretion, in the event of
termination or suspension, where in such instance the
Lenders opt to not exercise any right to step into such
agreement a8 may be contained in any Commescial
Contracts.

Obligations relating to Change in Ownership

{a)

The Concessiongire shall notify the Grantor of any
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(k)

()

id)

proposed Change in Chwnership as soon as reasonably
practicable and in any evenl al least thirty (30) days
before any such Change in Ownership is made, save
where Changes in Ownership are caused by Lenders'
enforcement under a Financing Agreement.

Except as set out in Clause (¢) below, the Concessionaire
shall not undertake or permit any Change in Crwnership,
except with the prior written approval of the Grantor,
which may not be refused if the transferes of ownership
provides proof that it has sufficient financial and technical
capacity to perform and assume the Concessionaire's
obligations under this Agreement. Any Change in
Ownership without prior written approval of the Grantor
shall constitute a material breach of the Concession

Agreement,

The Concessionaire undertakes that it shall not give effect
to any such Change in Ownership of the Concessionaire
without such prior approval of the Grantor,

For the avoidance of doubt, it is expressly agreed that the
denial of the approval by the Grantor shall be limited to
matters of national security and public interest perspective,
and the Grantor zhall endeavour to convey its decision
thereon expeditiously, It is also agreed that the Grantor
shall not be liable in any manner on account of its
decision with regard to approval or denial of Change in
Ownership and that such approval er denial thereof shall
nol in any manner absolve the Concessionaire from any
liability or obligation under this Agreement.

3.1.5. Employment of foreign nationals

{a)

(b)

The Concessionaire acknowledges, agrees and undertakes
that employment of Foreign Stalf shall be subject to grant
of requisite regulatory permits and approvals including
employment/residential visas and work permits, if any
required, and the obligation to apply for and obtain the
same shall and will always be of the Concessionaire,

The Grantor acknowledge that, under the Host
Government  Agreements, the Forcign Staff in the
positions as agreed in the List of Foreign S1aff Positions
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shall be granted the necessary permits and approvals
including employment/residential visas and work permits
in a timely manner subject only 1o the submission of the
relevant application material in conformity with the
Applicable Laws.

Employment of Qualified Personnel

la}

{b)

The Concessionaire shall ensure that the personnel
engaged by it in the performance of its obligations under
this Agreement are at all times properly qualified tor their
respective functions,

The Concessionaireé shall comply with the Applicable
Laws with regard to the emplovment of Zambian and
Tanzanian nationals throughout the Concession Period
and shall orgamise cmployee training programs for its
Zambian and Tanzanian émployees in accordance with
Clause 3.1.7(b) (Local Content and Concessionoive
Perzannel).

Local Content and Concessionaime Personnel

()

(k)

The Concesstonaire shall support the local Tanzanian and
Lambian economy, through the prineiple of local content
by using the Tanzanian and Zambian local companies for
the awarding of contracts for works, supply of goods, and
provision of services in the implementation of the Project
as required by the Applicable Laws; and utilisation of
Tanzamian and Zambizn human and material resources of
the relevanl Contracting State in the exccution of the
Project Activities to the extent practicable and as required
by the Applicable Laws.

In compliance with local content requirements of the
relevant Confracting State, the Concessionaire shall (and
shall procure that itz Contractors will) wtilise local
suppliers of the relevant Contracting State to the extent
practicable and as required by the Applicable Laws.
Without prejudice to any other provisions of this
Agreement, the Concessionaire undertakes to the Grantor
that it shall comply with local content requirements of the
relevant Contracting State as required by the Applicable
Laws mcluding, without limitation, in relation to the
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(i) Human Rights Standards

The Concessionaire shall ensure that the
Project is undertaken in & manner consistent
with the Human Rights Standards.

{ii} Labour Standards and Engagement of
Employees

(i The Concessionaire shall ensure
that the Project comply with all
the relevant Labour Standards in
relation to any personnel engaged
by it for purposes of the Project,
mcluding  Applicable  Laws
eelating to the employment in the
relevant  Contracting  Stafe  in
respect of, bul not limited to,
hours of wark, leave,
Femuneration, benelits,
occupational  health and  safety
standards, compensation benefits
and terms of employment which
shall not be less beneficial than
provided in the Applicable Laws.

(i} The Concessionaire shall engage
the Grantor's existing employees
in accordance with Clause 6.1
(Transfer of Existing Grantor's

Employees).
(iii) Training and Development
(1) The Concessionaire shall procure

that the implementation of the
Project will promote training and
development, capacity building
and wansfer of technology,
knowledge and skills to  the
Tanzanian and Fambian
employees including the Grantor's
emplovees in accordance with a

W
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training  Programme agreed
between the Parties. The Parties
shall discuss in good faith and
Jomntly  establish a  truining
programme no  later than one
hundred and eighty (180} days
before  the Scheduled Project
Completion Dare.

{ii) The Concessionaire shall give its
employees  the opportunity 1o
develop and grow in their careers
by offering career progression and
increased responsibilities.

(iv) Procurement

[n accordance with the Applicable Laws, in
relation to procurement, the Concegsionaire
shall:

(i comply with prescribed  local
conlent  requirements  of  the
relevant Contracting  State  in
relation to the award of sub-
contracts, supply of goods and
services within such Contracting
Srates; and

(i1} use reasonable  endeavours o
ensure that all materials, products
and services are sourced and
produced  in compliance  with
Human Rights Standards,

(v} Corporate Social Responsibility

The Concessionaire acknowledges  the
importance of corporate social responsibility
and will develop a corporate  social
responsibility  policy for the Project in
collaboration with the Grantor.

318 Environmental and Social Impact Assessment
{a) Subject o the Applicable Laws, the Concessionaire shall
£l
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be fully responsible for addressing and managing all
environmental and social concerns that may arise in
connection with the Project Activities, This responsibility
includes ensuring that all Project Activities comply with
the applicable environmental laws. regulations and
standards of the relevant Contracting State,

{b) Additionally, the Concessionaire shall be required to
regularly monitor its environmenial performance and
implement corrective measure when necessary Lo ensure
ongoing compliance with the environmental legislation of
the relevant Contracting State.

CObligation of the Grantor

3.2.1.

320

The Grantor shall, at its own cost and expense undertake, observe,
fulfil, comply with and perform all is obligations as set out in this
Agreement, meluding those relating to the Reserved Services and as
sel forth in Schedule 10 (Responsibility Assignment Matrix of Railway
Ciperarion and Maintenance between Grantor and Concessionaine),

The Grantor agree o provide reasonable assistance o the
Concessionaire and underiakes to observe, comply with and perform,
subject to and in accordance with the provisions of this Agreement
and the Applicable Laws, the following:

{a) provide reasonable assistance to ensure that the competent
Governmental Authoritics shall process and approve
requesis  submitted by the Concessionaire and  11s
Contractors for the issuance or rencwal of any Applicable
Permits, The Granicr also undertake to ensure that the
Governmental Authonities shall maintain the validity of
the Applicable Permits during the Concession Period;

(b} upon written request from the Concessionaire and subject
to the Applicable Laws, provide assistance to the
Concessionaire i obfaining access to all necessary
mfrastructure facilities and utilities, including additional
or widening sccess roads, proper clectricity, water and
dramage svstem and access to public solid waste dump,
land-fill sites and sewage sites;

(c) not do or omit to do any act, deed or thing which may in
any manner be violative of any of the provisions of this
Agreement or which may materially hinder or adversely

f] i
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325,

3.2.8.

affect the Concessionaire’s ability to perform its rights and
obligations under this Agreement;

(d) support, cooperate with and facilitate the Concessionaire
in the mplementation of the Project in accordance with
the provisions of this Agreement;

{e) avall reasonable assistance in procuring the grant of visas,
work permits and any other permits to the foreign workers
of the Concessionaire or its Contractors for the purposes
of discharging the Concessionaire's obligations under this
Agreement and any Commercial Contracts in accordance
with the Applicable Laws and the Project Agreements;
and

(f) enable access o the Project Site, free from Encumbrances
and Encroachment, in accordance with this Agreement.

The Grantor shall grant the Right of Way and Land Lease to the
Concessionaire in accordance with the terms of this Agreement.

The Grantor shall ensure that the Concessionaire shall have exclusive
right to operate, manage and collect fees from the Freight Service and
pesociated services in accordance with the torms of this Agreement.

The CGirantor shall ensure the security of the Project Infrastrueture,
including the removal of trespassers, and shall procure adequate
police assistance to ensure the enforcement of TAZARA Act in
relation to the protection of the Project Infrastructure and the Rolling
Stocks operating on the Railway.

The Grantor acknowledges the importance of the Interchange
Agreements for the Project and undertakes to cooperate and support
the Concessionaire to interface with the other milway networks under
the Interchange Agreement.

The Grantor shall ensure adequate uninterrupted work window for the
Condessionaire to carry out the Rehabilitation Works along the
Railway during the Construction Period.

In consideration of the Pmject Concessionaires undentaking the
Project Activities and without any other amount payable by the
Project Concessionaires, the Grantor shall grant the Concessionaire
the right to:

(&) use the Project Infrastructure to transport all Project
Infrastructure Materials required for the implementation

fi
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3.2.10.

3.2.11.

3212

3203

of the Project and shall support, cooperate with and
facilitate the Concessionaire to transport the Project
Infrastructure Material in a timely and efficient manner:
and

i) remadel, upgrade, rehabilitate, or make use of Existing
Facilities owned by the Grantor as listed in Schedule 3 (
List of existing facilities and assets),

The Grantor shall ensure that its employees who shall be transferred
to join the Concessionaire are competent and qualified for the work
they are expected to carry out with the Concessionaire in accordance
with the Employment Contracts.

The Grantor shall accept the attachmeni of the Concessionaire’s staff
in accordance with Clause 6.2 (Aiachment of the Concessionaire’s
Employees) and comply with the agreement in relation to Delogated
Department in accordance with Schedule 10 (Responsibiliny
Assignment Matrix of Ratfway Operation and Maintenance befween
Crranior and Concessionaire),

The Grantor shall not undergo any restructure or reorganization or
increase or reduce the number of or alter the senionty or level of its
employees (including in refation to any Delegated Departments) after
the Execution Date which may increase the personnel or operational
costs of the Grantor or otherwise have a Material Adverse Effect to
any Party of this Agreement.

The Grantor shall ensure that any of its cutsianding liability, including
any overdue salaries, social security contributions, pension
obligations and other payable amounts, shall not have any Material
Adverze Effect on the Concessionaire.

The Grantor undertakes to settle and discharge, prior to the Service
Commencement Date, its material outstanding liabilities, including
any overdue salaries, social sccurity contributions, pension
obligations and other payable amounts, and shall provide the
Coneessionaire with a letter confirming such settlement and discharge
before the Service Commencement Date.

REPRESENTATIONS AND WARRANTIES

Representations and Warranties of the Concessionaire

The Concessionaire represents and warrants to the Grantor on the Execution Date
and on the Effective Date that;
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4.1.1.

4.1.4.

4.1.5.

4.1.4.

it is duly incorporated and validly exists under the Applicable Laws,
and has full power and authority to execute and perform its
obligations under this Agreement and to curmy out the transactions
contemplated hereby;

it has the financial and technical standing and capacity sufficient to
undertake the Project in accordance with the terms of this Agreement;

this Agreement constitutes its legal, valid and binding obligation,
enforceable against it in accordance with the terms hereof, and its
obligations under this Agreement will be legally valid, binding and
enforceable obligations against it in accordance with the terms hereof;

it hereby expressly and irrevocably waives any immunity in any
jurisdiction in respect of this Agreement or matiers arising thersunder
including any obligation, liability or responsibility hereunder;

the mformation fumished 10 the Unsolicited Investment, Operational
and Technical Proposals have been prepared on the basis of recent
historical information and on the basis of reasonable assumptions as
at the date of the proposals;

the execution, delivery and performance of this Agreement docs not
conflict with, result in the breach of, constitute a default under, or
accelerate performance required by any of the terms of its Articles of
Association, any Applicable Laws or any obligation which is binding
upon the Concessionaire or upon any of its assets;

there are no actions, suits, procesdings, or investigations pending or,
to its knowledge, threatened against it at law or in equity before any
court or before any other judicial, quasi-judicial or other authority, the
outcome of which may result in the breach of this Agreement or
which individually or in the aggregate may result in any Material
Adverse Effect:

it has no knowledge of any violation or default with respect to any
order, writ, injunction or decree of any court or any legally binding
order of mny Govemmental Authorty which may result in any
Maternial Adverse Effect and no fact or cireumstance exists which may

give rise 0 such proccedings that would have a Material Adverse
Effect;

it has complied with Applicable Laws in all material respects and has
not been subject to any fines, penallies, injunctive relief or any other
civil or eriminal liabilities which in the aggregate have or may have a
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4.1

4.1.10.

4.1.11.

4.1.12.

Material Adverse Efect;

no sums, in cash or kind, have been paid or will be paid, by it or on its
behalf, to any person by way of fees. commission or otherwise for
securing the Concession or entering into this Agreement or for
influencing or attempting to influence any public official or officer or
emplovee(s) of the Grantor in connection therewith;

the Concessionaire shall not engage in comuption, misconduct or anti-
competitive business practices; and

the Concessionaire undertakes its obligation to deliver statements as
maybe required by the Grantor or regulator on the Concessionaire's
financial status including any specific requirements relating to the
Concessionaire capitalisation and shareholding and its tax slatus.

Representations and Warranties of the Grantor

The Grantor represents and warrants (o the Concessionaire on the Execution Date
arid on the Effective Date that;

4.2.1.

4.2.2,

4.2.3.

4.24.
4.4.5.

4.2.6.

it is a public corporation established under the provision of the
Tanzania- Fambia Railway Act No. 4 and No. 10 of 1995 of the laws
of Tanzania and Zambia respectively and has all requisite legal power
to execute and perform s obligation as contemplated in this
Agreement;

it has full power and authority to execute, deliver and perform its
obligations under this Agreement and to cary out the transactions
contemplated herein and that it has taken all actions necessary to
execute this Agreement, exercise its rights and perform its obligations,
under this Agreement;

it has taken all necessary actions wnder the Applicable Laws two
autharise the execution, delivery and performance of this Agreement,
as well as the direct award of this Concession;

it has the capacity to perform its obligations under this Agreement;

this Agreement constitutes a legal, valid and binding obligation
enforceable against it in accordance with the terms hereof, and its
obligations under this Agreement will be legally valid, binding and
enforceable obligations against it in accordance with the terms hereof;

it has no knowledge of any violation or defaull with respect o any
order, wnt, injunction or any decree of any court or any legally
binding order of any Governmental Authority in the Contracting
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4.3,

4.2.7.

428
429,

4210

4.2.11,

4.2.12.

4.2.13.

4.2.14.

Disclosure

States which may result in any Material Adverse Effect;

any statement, notice or other Documents, in written or electronic
form, made or delivered by the Grantor to the Concessionaire in
relation to the Grantor, the Project Infrastructure, the facilities and
assets of the Grantor and the Project are true and accurate and not
misieading in material particulars;

it has complied with the Applicable Laws in all material respects;

it has good and valid right to the Project Site and Existing Facilities,
and has power and authority to grant the Right of Way, Land Lease
and the right to access and use the Existing Facilities to the
Concessionaire free from any Encumbrances or Encroachments;

the execution, delivery and performance of this Agreement will not
conflict with, result in the breach of, constitule a default under, or
accelernte performance required by any Applicable Laws or any
covenant, contract, agreement, amangement, understanding, decree or
order to which it is a party or by which it or any of its properties or
assets 15 bound or affected:;

there are no actions, suits, proceedings, or investigations pending or,
to 1ts knowledge, threatened against it at law or in equity before any
court or before any other judicial, quasi-judicial or other authority, the
outcome of which may result in the breach of this Agreement or
which individually or in the aggregate may resalt in any Material
Adverse Effect;

it has no material outstanding liabilides including any overdue
salaries, social security contributions, pension obligations or other
payments payable to its emplovees as of the Service Commencement
[Dare;

the list of the Existing Agreements provided by the Grantor at
Conditions Precedent s full, complete and up-to-date; and

mformation furnished by the Grantor to the Concessionaire 15 true and
accurate in all material respects.

In the event that any ocourrence or circumstance comes Lo the attention of either

Party thal renders any of ils aforesad representations or warranties unirue or
incorrect, such Party shall immediately notify the other Party of the same. Such
notification shall not have the effect of remedving any breach of the

representation or warranty that has been found 1o be untrue or incorrect nor shall
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5.3,

it adversely affect or waive any right. remedy or obligation of either Party under
this Agreement.

PROJECT SITE, ASSETS AND RELATED MATTERS
Project Site

LLL The site of the Project shall comprise the areas as detailed in Schedule
| {The Project Site) and in respect of which the necessary Right of
Way and/or Land Lease shall be made available to the Concessionaire
a8 a licenses, lessee or otherwise in accordance with this Agreement,
the Host Government Agreement and Applicable Laws (the "Project
Site™).

Handover Condition Survey

521 The Parties shall within one hundred and twenty {120} days after the
Execution Date, jointly inspect the Project Site, the Existing Facilities
and Utilitics and prepare a memorandum (the "Handover Condition
Swurvey") containing an inventory of the Project Site and Existing
Facilities provided that:

(a) the Parties shall cooperate in good faith fo investigate the
Project Site and Existing Facilities and obtain the details
of the vacant and unencumbered land, buildings, rolling
stocks, structures, road’ railway works, trees and any
other immovable property on or attached to the Project
Site as well as any Encumbrances and Encroachment
thereto; and

(b} the Grantor shall lLiaise with the relevant Governmental
Authorities to obtain the relevant information and details
of the drawings of all underground cables and other
Linles underneath the Project Site.

S22 The Handover Conditions Survey shall have appended thereto an
appendix specifying in reasonable detail those parts of the Project Site
to which vacant access, possession and Right of Way has not been
granted to the Concessionaire.

Right of Way and Land Lease
33.L The Grantor hereby grants to the Concessionaire the Right of Way

and the Concessionaire shall have the rights to access, use andior
pussess the Project Site without the Concessionaire being required to
make any additional payment to the Grantor on account of any costs,
compensation, expenses and charges for the access and use of such

Y
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333

534

n L e

3.3:46.

Project Site for the duration of the Concession Period. IT any
Encumbrances or Encroachments are discovered on the Project Site
and found to matenially affeet the implementation of the Project, the
Concessionaire shall notify the Grantor in writing and the Grantor
shall undertake to remove such Encumbrances or Encroachments as
soon as practicable and in any event within 120 days after the receipt
of the written notice to ensure that the Railway and any Project
Activities shall not be adversely affected by such Encumbrances or
Encroachments,

Prior to the Effective Date, the Concessionaire shall have the rights to
access the Project Site for carrying out any surveys, investigations
including soil tests and environmental impact assessment that the
Concessionaire may deem necessary, il being expressly agreed and
understood that the Grantor shall have no lability whatsoever in
respect of survey, investigations and soil tests carmcd out or
undertaken by the Concessionaire on the Project Site.

The Grantor shall grant permission for access lo the Project Site for
the comstruction and mstallation of public utilisy infrastructure. This
includes, but is not limited to, water mains, power lines and other
essential utilities required for the Project and public use.

The Grantor shall grant to the Concessionaire the Land Lease within
or near the Kurasini Station and the Dar es Salaam workshop free
from any Encumbrances, Encroachments and cccupations and subject
to the payment of a nominal amount agreed between the Parties in
consideration and without the Concessionaire being required to make
any additional payment to the Grantor on account of any costs,
compensation, cxpenses and charges for the duration of the
Concession Period.

The Grantor shall take gll actions necessary (o effectuate the pranting
of the Land Lease and Right of Way under the Applicable Laws
including the execution, registration andor filing of the Lease
Agreements as required under the Applicable Laws.

It is expressly agreed that the Right of Way and Land Lease granted in
this Agreement shall terminate automatically and forthwith, without
the need for any action to be taken by the Grantor to terminate, upon
the termination of this Agreement for any reason whatsoever, For the
avoidance of doubt, the Parties expressly agree that notwithstanding
any lemporary or permanent structures erected on the Project Site by
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5.4.

5.5.

5.3.7.

5.3.8.

the Concessionaire, the possessive nights shall automatically terminate,
without any further act of the Parties, upon termination of this
Agreement.

In the event the Financial Close and/or Effective Date is delayed
solely on account of delay in grani of Right of Way and/or Land
Lease by the Grantor, the expected date for achieving the Financial
Close and/or Effective Date hereunder shall be extended.

Save as otherwise provide in this Agreement, it is expressly agreed
that the Project Infrastructure shall remain the property of the Grantor
except that the Concessionaire shall be entitled w  exercise
usufructuary rights thereon or as otherwise agreed between the Parties
during the Concession Period.

The Grantor shall have access (o the Project Site at all times for the
authorised represcntatives and vehicles of the Grantor o0 monitor
compliance with the Concessionaire's obligations under this
Agreoment, and upon reasonable notice, the Concessionaire shall
provide o such persons reéasonable assistance necessary to carry oul
their respective duties and functions,

Additional Land

5.4.1.

542

543

The Concessionaire through a written notice may request the Grantor
te make available additional land along or adjacent to the existing
Project Site, owned by the Grantor and free from any Encumbrances
or Encroachments for the purpose of rehabilitation works or
implementation of the Project Activities.

The Grantor upon receipt of 8 written notice for additional land [ree
from any Encumbrances or Encroachments, shall within one hundred
and twenty (120) days process the request and handover that land
subject to the terms and conditions to be agreed upon and Applicable
Laws.

Upon procurement of the additional land thereof, such land shall form
part of the Project Site.

Special or Temporary Right of Way

Yo T

The Grantor shall facilitate the Concessionaire, its agents, employees,
Contractors and subcontractors to have aceess to the public roads and
ancillary equipment and infrastructure enabling access to the Project
Site from the Effective Date throughout the Concession Penod, for
the purpose of the performance of the Concessionaire's oblipations
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and the exercise of the Concessionaire’s rights under this Agreement.

&5 The right of access under Clause 5.5.1 shall be granted in accordance

with the Applicable Laws
5.6 Geological and archaeological finds
56.1. It is expressly agreed that mining, geological or archacological rights,

flora and fauna do not form pant of the Right of Way and the
Concessionaire hereby acknowledges that it shall not have any mining
rights or interest in the underlying minerals, fossils, antiquitics,
structures or other remnanis or things either of particular geological or
archaeological interest and that such rights, interest and property on
or under the Project Site shall vest in and belong to the Contracting
States.

5.6.2. The Concessionaire shall take all reasonable precautions o prevent its
personne] from removing or damaging such inferest or property and
shall inform the Grantor forthwith of the discovery thercof and
comply with such instructions as the concerned Grantor or
Governmental Authority may reasonably give for the removal of such

property.
5.7 Utilities

8¢ The Grantor shall be responsible for procuring and making available
the necessary Utilities and road access that will be required in order
for the Concessionaire to undertake the rehabilitation works on the
Project Infrastructure and other Project Activities, except that gas may
be made available only to the extent that the necessary gas
infrastructure has been put in plece by the relevant Governmental
Authority,

572 The Grantor shall, subject to Applicable Laws and with assistance of
the Concessionaire, shift or procure the shifting of any obstnecting
Utilities reasonably determined by the Concessionaire including
eleciric lines, water pipes and telephone cables, 10 an appropriate
location or alignment within or outside the Project Site as necessary
for the rehabilitation, construction and improvement of the Project
Infrastructure in a timely manner and without adversely affecting any
Project Activitics,

5.7.3. Any reasonable cost incurred by the Grantor for shifting such
obstrueting Utilities shall be barne by the Concessionaire except that
the Concessionaire shall not be responsible for the cost of shifting any
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5.8.

5.9.

6.1,

buildings, structures, fixtures, facilities or Utilities which have been
constructed, erected or built illegally and not in accordance with the
Applicable Laws.

574, In the event of a delay in shifting of obstructing Utilities by the
Grantor, relevant Utility Provider or other Governmental Parties of
the Contracting States, the Concessionaire shall be excused for failure
to perform any of its obligations hereunder if such failure is a direct
consequence of delay on the part of the enfity owning such utility, as
the case may be and be entitled to an extension of all relevant time
periods, including the Construction Period, the Operation and
Maintenance Period, the Concession Period and any other relevant
period under this Agreement for a period equal in length to the period
of delay in the shifting of the obstructing Utilities.

Felling of trees

381, The Grantor shall obtain the Applicable Permits for felling of trees
which have caused or are reasonably likely to cause a Material
Adverse Effect. In the event of any delay in felling thereof for reasons
bevond the control of the Concessionaire, it shall be excused for
failure to perform any of its obligations hereunder if such failure is a
direct conscquence of delay in the felling of trees. For the avoidance
of doubt, the costs and expense i respect of felling of trees.
transplantation {if required) and its transportation to nominated place
shall be borme by the Concessionaing,

Sub-lease

59.1. The Concessionaire shall not sub-lease the whole or any part of the
Project without the consent of the Grantor, save and except as may be
expressly set forth in this Agreement, provided that nothing contained
herein ghall be construed or interpreted as restricting the right of the
Conecessionaire to appoint Contractors for the performance of iis
obligations hereunder incleding for operation and maintenance of all
or any part of the Project Infeastruciure.

Employees Management
Transfer of Existing Grantor's Employees

6.1.1, The Partics agree that some of the Grantor's employees may be
employed by the Concessionaire for the purpose of the
implementation of the Project in accordance with the terms of this
Agreement and the Employment Contract.

71

poed



6, 1.3

614,

6.1.6.

6.1.7.

Mo later than one hundred and eighty (180) days before the Scheduled
Project Completion Date, the Grantor shall prepare and submit a list
and profiles of the Grantor’s employees that are eligible for
employment by the Concessionaire m respect of the Project Activitics
during the Operation and Maintenance Pertod (the "Employees List™).
The Employees List shall include all employees of the Grantor in its
human resources department, supplies department, finance
department, freight marketing division of the marketing depariment
and the traffic department.

The Concessionaire shall no later than thirty (30) days upon receipt of
the Employees List, review and submit 1o the Grantor an analytical
report of the Grantor's employees that qualify to be employed by the
Concessionaire for review and approval by the Grantor,

After the Partics have agreed on the analytical report of the Grantor's
employees, the Grantor shall procure the lawful termination of all
contracts of employment and any other contracts of service in respect
of those employees that are to be employed by the Concessionaire
{the "Transferred Employees™), such termination shall be effective
ne later than the business day immediately prior to the Service
Commencement Date or such later date as the Partics may agree.

Upon termination of the employment of the Transferred Employees
that have agreed to be emploved by the Concessionaire, the Grantor
shall procure the payment in full (no later than the business day
immediately prior to the Service Commencement Date} to the
Transferred Employees of all of their statutory and contractual
amount and other terminal benefit due arising under Applicable Law,
their respective contracts of employment or any applicable collective
bargaining agreements;

The Grantor shall procure the filing of all requisite notices of
lermination of employment in respect of the Transferred Employees
with all relevant Governmental Authorities and so far as is required
by Applcable Law, the winding down of any provident or similar
benefits schemes in respect of such Transferred Employees;

The Parties shall take all requisite steps to effect the change of
employment from the Grantor to the Concessionaire of the
Transferred Employees with effect from the Service Commencement
Date or any other date agreéed by the Parties,

With effect from the Service Commencement Date or such other date
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6.2,

6.1.9,
6.1.10.
G111

agreed by the Parties, the Concessionaire shall offer employment to
the Transferred Employees, on financial terms and conditions that are
no less favorable than those set out in their existing contracts of
employmenl and enters into an Employment Contract with the
Transferred Employees,

The Grantor shall bear the costs of any statutory redundancy or end-
of-serviee gratuities or similar payments required by Applicable Law
in respect of the Transferred Employees.

The Grantor shall do all things, execute any documents and take any
further steps required by the Concessionaire to assist in and facilitate
the employment by the Concessionaire of the Transferred Employees
on and from the Service Commencement Date or such other date
agreed by the Parties.

The Grantor's employees that will not be ecmploved by the
Concessionaire shall continue to be employees of the Grantor in
accordance with the terms and conditions of their existing
employment and subject to the Applicable Law,

Attachment of the Concessionaire’s Employees

6.2.1.

6.2.2.

The Parties agree that some of the Concessionaire's employees may
be attached to the Grantor for the purpose of assisting the Grantor to
undertake the Reserved Services in accordance with Clause 13.9
(Chligations of the Concessionaire in respect of Reserved Services
(Defegation of Managemeni)),

Mo later than one hundred and eighey (180) days before the Scheduled
Project Completion Date, the Concessionaire shall prepare and submit
a list and profiles of the Concessionaire’s employees that are eligible
for attachment to the Grantor (the “First Attachment List"). The
Concessionaire may submit additional lists and profiles of the
Concessionaire’s employees for attachment to the Grantor during the
Concession Period (together with the First Attachment List, the
"Artachment List™).

The Girantor shall no later than thirty (30} days upon receipt of the
Attachment List, review and confirm the Attachment List.

The Grantor shall enter into the Attachment Agreement with the
Concessionaire in respect of the attachment of the Concessionaire's
employees to the Grantor {the "Attached Staff") on or prior to the
Effective Date or Service Commencement Date or such later date as
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6.2.5.

f.2.6.

the Parties may agree,

The Amachment Agreement may be renewed and'or amended from
lime 1o lime i writing by the mutual agreement of the Parties,

The Grantor shall procure that the Attached Staff shall be given such
roles, titles, functions and responsibilities within the organisations of
the Grantor in accordance with the torms of this Agreement, the
Attachment Agreement or as otherwise agreed between the Partics.

ENABLING POLICY, TAXES AND OTHER CHARGES

Compliance with the Applicable Laws

L1

T.1.2,

T.1.3,

1.1.4.

The Concessionaire agrees lo operate in full compliance with all
Applicable Laws, regulations, and statutes of the Contracting States.
This includes adherence to all loeal, regional, and national legislation
that governs its operations throughout the term of this Concession
Agreement,

Subject to Clauses 183 (Political Event) and 23 (Change In Law),
should there be any amendments to the laws or the inroduction of
new regulations, the Coneessionaire shall promptly modify s
operalions, practices and procedures o ensure full compliance,

Additionally, the Concessionaire shall secure and maintain all
necessary permils, licences, and authorisations required for its
activities under this Agreement.

Non-compliance with Applicable Laws and regulations may result in
penalties, sanctions or the suspension of Concession in accordance
with the Applicable Law and the terms of this Agreement.

Enabling Policy Support Requirements

Tt d

.22

Subject to the Applicable Laws in respect to the granting of enabling
policies, support mechanisms and regulatory exemptions, the Grantor
shall assist the Concessionaire’s request for enabling policies, support
mechanisms or regulatory exemptions from the Contracting States
during the implementation of this Agreement, Each requested policy
shall be accompanied by a clear justification, citing relevant legal
provisions where appropriate. This list shall be submitted for review,
approval or directing otherwise by the relevant Governmental
Authorities.

The Concessionaire acknowledges that esch reguest shall be
determined on its own merit, subject to the Applicable Laws and will

i
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be evaluated based on the legal frameworks of the Contracting States,
and that the granting of such preferential treatment is at the sole
discretion of the respective Governmental Authorities unless
otherwise provided under the Applicable Laws. Additionally, the
Concessionaire  agrees to cooperale  with  the  Governmental
Authonities as needed to discuss, elarify, or negotiate any aspects of
the requested preferential policies.

&, FINANCING OF THE PROJECT
B.1. Financing of the Project
4.1.1. The Concessionaire shall be responsible for financing the

implementation of the Project Activities including but not limited to
the Rehabilitation Works on the Project Infrastrocture and scquisition
of new Rolling Stock. The aggregate investment amount which shall
be utilized by the Project Concessionaires for the implementation of
the Project shall be an estimated amount of the equivalent of USD
1,408,000,000 during the Concession Period, consisting of:

(1)  an estimated amount of the equivalent of USD 1,170,000,000
before the Service Commencement Date; and

(k) an estimated amount of the equivalent of USD 238 000,000
after the Service Commencement Date.

B.12. The Project shall be financed by the Concessionaire through a
combination of debt financing under the Financing Agreements and/or
Equity Financing to be determined by the Concessionaire in its sole
and absolute discretion and outlined in the Schedule 12 (Finarciaf
Model),

813 The Parties acknowledge that the execution of the Financing
Agreements 15 a Concessionaire Condition Precedent  pursuant (o
Clause 263 (Concessionatre  Conditions  Precedenmis)  of  this
Agreement. As part of the satisfaction of this Condition Precedent, the
Concessionaire shall provide the Grantor with the executed Financing

Agreements,
d.1.4. The Concessionatre shall:

() prompily notify the Grantor of the execution of the
Financing Agreements with the Lenders and shall provide
the Grantor with copies thercot; and

(b} promptly notify the Grantor of any material change in the

A
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Financing Agreements together with copies of documents
incorporating  such change and copies of notices
indicating such change. including default notices.



PART 11l DEVELOPMENT AND OPERATIONS

T



9.2

REHABILITATION MATTERS

Design and drawings

2.1l

9.1.3.

0.1.4.

The Concessionaire shall furnish to the Grantor the detailed design
and drawings for the Rehabilitation Work at the time set forth in the
Project Completion Schedule in conformity with the Functional
Requirements and Specifications and Standards.

If the Concessionaire fails to comply with the Funclional
Requirements and Specifications and Standards, the Grantor may
provide its suggestive changes to the detalled design and drawings
within 14 days of their delivery if, in the Grantor's opinion (acting
reasonably), the detailed design and drawings fail to comply with the
Functional Requirements and Specifications and Standards. If the
Concessionaire agrees to the Grantor's opinion, the Concessienaire
shall resubmit the detailed desipn and drawings taking inte sccount
the Grantor's suggestive changes.

If no response 15 received from the Grantor within 14 days of the
delivery of the detailed design and drawings, the detailed design and
drawings shall be deemed to have met the Functional Requirements
and Specifications and Standards and accepted by the Grantor,

The detailed design and drawings may be modified by the
Concessionaire from time to time provided that the modification
complies with the Functional Requirements and Specifications and
Standards and is notified to the Grantor in writing. Any modification
which does not comply with the Functional Requirements and
Specifications and Standards must be approved by the Grantor in
writing.

Project Completion Schedule

- 4

0.22

Prior tw the commencement of the Rchabilitation Work, the
Concessionaire shall develop and submit to the Grantor a Project
Completion Schedule for all Rehabilitation Works.

In every such event when the Concessionaire proposes to amend the
Project Completion Schedule, the Concessionaire shall submit a draft
Project Completion Schedule with the sugpestive changes to the
Grantor. The Grantor may reject or approve such draft Project
Completion Schedule according to its observations afier duly
providing the suggestive amendments, if any, within twenty (20)
business days of receipt of the draft Project Completion Schedule
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M,

9.2.3.

0.24,

trom the Concessionaire provided that the Grantor may only reject the
drafi Project Completion Schedule if it does not comply with the
Applicable Laws, the Functional Requirements and Specifications and
Standards or other requirements of this Agreement.

Should the Grantor not expressly reject the draft Project Completion
Schedule by the above deadline, the draft Project Completion
Schedule shall be deemed to have been accepted.

If st any time the Gramtor gives notice in writing o the
Concessionaire that in its opinion (acting reasonably) the Project
Completion Schedule fails to comply with the Functional
Requirements and Specifications and Standards or i inconsistent with
the actual progress of the Rehabilitation Works, the Concessionaire, if
it agrees with the Grantors opinion, shall submit a revised Project
Completion Schedule wo the Grantor for approval. Any dispute
regarding the Project Completion Schedule shall be dealt with in
accordance with the Dispute Resolution Procedure.

9.3 Rehabilitation of the Project Infrastructure

8.3.1.

032,

O or after the Effective Date, the Concessionaire shall undertake the
rehabilitation of the Project Infrastructure within the timeframes
specified in the Project Completion Schedule, in conformity with the
Functional Reguirements and Specifications and Standards, The
Parties shall cooperate and fulfil their respective obligations in
relation to the rehabilitation of the Railway in accordance with
Schedule 10 (Responsibility Assignment Mairix of Railway Operation
and Maintenance between Grantor and Concessionaive).

The Concessionaire shall rehabilitate the Project Infrastructure in
accordance with the Project Completion Schedule, In the event that
the Concessionaire fails to achieve any Project Milestone within a
period of ninety (90} days from the date sct forth for such Project
Milestone in Project Completion Schedule {unless such failure has
occurred due to Force Majeure or for reasons solely attributable to a
Governmental Party, in which cases the Project Milestones or other
time period under this Agreement shall be automatically extended
provided that a prior notice has been given by the Concessionaire to
the Grantor in writing), the Grantor shall extend the Project Milestone,
Scheduled Project Completion Date. Concession Period and other
relevant tume perniods to the number of days equal to the event
occurred, provided that if any or all Project Milestones or the
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9.4,

9.5.

Scheduled Project Completion Date are extended in accordance with
the provisions of this Agreement, the dates set forth in Project
Completion Schedule shall be deemed modified accordingly, end the
provisions of this Agreement shall apply as if the Project Completion
Schedule has been amended as above.

Extension of Scheduled Project Completion Date

In the event that the Rehabilitation Works are not completed by the Scheduled
Project Completion Date {unless the delay is on account of reasons solely
attributable to the Grantor or due to Force Majeure or for reasons solely
attributable to the Grantor, in which cases the Scheduled Project Completion Date,
Concession Period and any other relevant time period under this Agreement shall
be extended to the number of equal days to the event oceurred), the Grantor shall
extend the Scheduled Project Completion Date, Concession Period and any other
relevant time peniods under this Agreement to the number of days egual to the
event occurmed.

Traffic Blocks

e The Grantor shall use its best efforts to support, cooperate with and
facilitate the Rechabilitation Work and other Project Activities
undertaken by the Concessionaire.

9.5.2. During the Construction Period,

() the Grantor shall arrange Traffic Blocks as reasonably
requested by the Concessionaire to enable the
Concessionaire to undertake the Rehabilitation Work;

(b) the Concessionaire shall, in consultation with the Grantor,
submit a weekly programme of Traffic Blocks,
commencing from Monday with a written notice to the
Cirantor no less than 3 days prior to the start of the week,
The Concessionaire shall use its best efforts to minimise
interference  with ongoing transport services on  the
Railway when prepanng the weekly programme; and

{e) the Grantor shall implement the requested Traffie Blocks
and ensure adeguate window of time a8 required by the
Concessionaire to access exclusively the section of the
Railway notified by the Concessionaire for Rehabilitation
Waork, which shall be no less than 6 hours during daylight
hours or szuch lomger time a8 requested by the
Concessionaire for major Rehabilitation Work.,

)M |



9.6,

Performance Monitoring and Inspection of the Rehabilitation Works

2.6.1.

9.6.2.

9.6.3.

9.6.4,

9.6.5.

The Concessionaire shall, no later than seven (7) days after the end of
each month, fumnish the Grantor with a monthly report on the progress
of the Rehabilitation Works and shall promptly give such other
relevant information about the Rchabilitation Work as may be
reasonably requested by the Grantor. The monthly progress report
shall be in the form agreed between the Parties.

The Grantor shall have the right to inspect the Rehabilitation Work at
reasonable hours once a month during the Concession Period
provided that such inspection shall not interrupt or adversely affect
the Rehabilitation Work. The Grantor may deliver a repont of such
mspection (the "Inspection Report”) to the Concessionaire stating
reasonable detail the defects or deficiencies, if any, with particular
reference to the Functional Requirements and Specifications and
Standards.

Upon receipt of the Inspection Report, the Concessionaire shall as
soon a8 reasonably practicable, rectify and remedy the defects or
deficiencies, if any, stated in the Inspection Report, Such inspection
or submission of [nspection Report by the Grantor shall not relieve or
absolve the Concessionaire of its obligations and liabilities herein any
manner whatsoever,

If the Concessionaire does not achieve any of the Project Milestones
and the Grantor shall have reasonably determined that the rate of
progress of Rehabilitation Works is such that Project Infrastructure is
not likely to be achieved by the Scheduled Project Completion Date,
the Grantor shall notify the Concessionaire to this effect, and the
Concessionaire shall, within fifteen {15) days of such notice, by
written communication inform the Grantor in reasonable detail about
the: steps it proposes to fake to expedite progress and the period within
which it shall achieve the Scheduled Project Completion Date.

The costs meurred to expedite the progress of the Rehabilitation Work
to meet the Scheduled Project Completion Date shall be bome in the
following manner;

{a) in case the delay is on account of reasoms solely
attributable to the Concessionaire, by the Concessionaine;

(b} i case the delay Is due to Force Majeure, it shall be
determined in accordance with Clause 18.6 (Affocation of
costs arising ol of Force Mafeure); and



9.7.

Variations

2.0 1.

LA

{c)

in case the delay 15 due to the defanlt of a Grantor, by the

Grantor,

If either Party requests for Variations, the Concessionaire shall
prepare a report within thirty (30} days from the date of the proposal
for such Variation, setting out details of such Varation, including:

(a)
(h)
i)

{d)

{e)

(f)

the reasons thereof (if proposed by the Concessionaire);
the detailed description of the Variation:

an estimate of the expenditure needed to implement the
Variation accompanied by a proposal for the financing and
payment of such cost;

any amendments to this Agreement that would be required

in connection with the Vanation;

any cffect such Varation would have on the Project
Activities and/or on any of the Concessionaire’s rights and
obligations wnder the Project Concession Agreements,
including any need for an extension of the Scheduled
Project Completion Date or of any duties and obligations
of the Concessionaire under this Agreement; and

a plan (including a time schedule) for the implementation

of the Variation.

The Concessionaire shall be required to implement a Variation
requested by the Grantor and shall only be entitled to object to such
Variation (such objection to be duly justified in wnting by the

Concessionaire) on one or more of the following grounds:

(a)

(k)

<)

implementing

the Variation

would materially  and

adverscly affect the health and safety of any person:

implementing the Variation would result in a findumental
change in the nature or the Scope of the Concession or
materially and adversely change the risk allocation of the
Concession;

the proposed Variation i3 not possible on construction,
operational, engineering or other techmcal grounds and/or
15 not compliant with Applicable Laws or there is

insufficient time to effect that Variation prior to the Expiry

Dhate;

24
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9.8,

2.7

9.7.4.

9715,

9.7.6.

(d) the proposed Vanation would materially and adversely
affect the capacity of the Concessionaire o underiake the
Project Activities or perform its rights and obligations
under this Agreement; andior

{e) the Grantor does not provide the necessary funds to the
Concessionaire to finance the expenditure required for the
implementation of the Yanation.

If the Grantor and the Concessionasire reach an agreement on all
matters identified in the report provided by the Concessionaire in
accordance with Clause 2.7.1 then the Grantor may issuc a Varation
Order giving cffect thereto (a "Variation Order"). Such Varnation
Order shall contain the description of such Vanation, If the Parties are
unable W agree the report, any Party may refer the Dispute to the
Dispute Resolution Procedure provided for in this Agreement,

The Variation Order shall be signed by the Parties and, upon obtaiming
all necessary Applicable Permiis in accordance with Applicable Law,
the Variation shall thereupon form part of this Agreement.

Subject to Clause 9.7.6, the cost of the Variations shall be funded by:

{a) the Grantor if the Variation is requested by the Grantor; or
(b} the Concessionaire if the Variation is requested by the
Concessionaire.

If as & result of any unforeseen events, any Variations are required to
ensure that the Project will meet the Functional Requirements and
Specifications and Standards, the cost of the Vanations shall be
funded by the Railway Development Fund and if there is insufficient
fund in the Railway Development Fund, the Concessionaire may fund
the Variations and be reimbursed by the Grantor in accordance with
Clause 17.3 (Reimbursement).

Certificate of Completion and Provisional Certificate of Completion

9.8.1.

982

The Concessionaire upon completion of the Rehabilitation Works in
accordance with the terms and conditions of this Agreement, shall
notify the Grantor and the Inspector of Railways and undertake the
Tests in accordance with Schedule 6 (List of Tests).

IT the Tests are satisfied, the Grantor shall. upon recommendation
from the Inspector of Railways, issue the Certificate of Completion of
the Rehabilitation Works within fourteen (14) days of the completion

of the Tesis.
5



983 In the event that the Tests fail to be satisfied, the Grantor shall, upen
recommendation from the Inspectors of Railways, within seven (7)
days of the Tests, notify the Concessionsire of the defects and
deficiencies in the Project Infrastructure and direct the Concessionaire
to remedy the defects,

G584, Upon receipt of the Grantor's notice, the Concessionaire shall remedy
and rectify such defects or deficiencies and thereupon notify the
Girantor and the Inspector of Railways for testing and verifications of
deficiencies outlined in the notice. The Tests shall he undenaken m
accordance with this Clause 9.8 (Certificate of Completion and
Provisional Certificate of Completion). Such procedure shall be
repeated as necessary until the defects of deficiencies are rectified.

485, The Grantor may, at the request of the Concessionaire and L
recommendation of the Inspector of Railways, issue & Provisional
Certificate of Completion if the Tests arc satisfied in part and the
Project Infrastructure can be safely and reliably placed in commercial
operation though certain works forming part thereof are outstanding
and not yet completed. In such an event, the Provisional Certificate of
Completion shall have appended thereto a list of outstanding items
signed jointly by the Parties (the "Punch List"), provided that the
Grantor shall not withhold the Provisional Certificate of Completion
for reason of any work remaining incomplete if' the delay in
completion thereof is attributable to the Grantor or any other
Governmental Parties.

9.8.6. The Parties hereto expressly agree that a Provisional Centificate of
Completion may, upon request of the Concessionaire to this effect, if
eighty percent (80%) of the Rehabilitation Work has achieved
substantial completion, the criteria of which are set out in Schedule &
(Form of Provisional Certificate of Completion).

9.8.7. All items in the Punch List shall be completed by the Concessionaire
within three hundred and sixty five (365) days from the date of issue
of Provisional Certificate of Completion and for any delay thereafter,
other than for reasons solely attributable to the Grantor or due to
Force Majeure or any other Relief Events, the Concessionaire shall be
entitled to a further penod not exceeding one hundred and rwenty
(120} days for completion of the Punch List items. For the avoidance
of doubt, it is agreed that if completion of any item is delaved for
reasons solely altributable to the Grantor or due to Force Majeure or
other Relief Events, the completion date thereof shall be jointly

5\



9.9,

.58,

989,

determined by the Parties in accordance with Good Industry Practice,
and such completion date shall be deemed to be the date of issue of
the Provisional Certificate of Completion for the purposes of damages,
if any, payable for such item under this Clause,

Lipon the completion of all Punch List items, the Grantor shall issue
the Certificate of Completion,

[t 18 agreed that any Certificate of Completion or Provisional
Certificate of Completion shall only be issued if the certificate of
completion or provisional certificate of completion can be issued on
or about the same time under The Other Concession Agreement,

Procurement of new Rolling Stock

9.9.1.

9.9.2.

9.9.3.

9.9.4,

S5,

Subject to Clause 9.9.2 below, the Concessionaire shall have the right
to procure Rolling Stock as it deems necessary at any time during the
Concession Period for the purpose of undertaking the Project
Activities, inclnding the Rehabilitation Work and the Freight Services,
provided that the Project Concessienaires shall collectively procure at
a minimum thirty four {34} lecomotives (including two (2) shunting
locomotives) and seven hundred and sixty {7640) wagons.

Mo later than sixty (60) days after the Effective Date, the
Concessionaire shall prepare and submit to the Grantor a detailed
procurement plan together with technical specifications of the
required Rolling Stock and the timelines for their procurcment (the
“Procurement Plan").

The Grantor upon receipt of the Procurement Plan shall immediately
subrmit it to the Inspector of Railways who shall (and the Grantor shall
procure that the Inspector of Railways will) review and grant approval
within 30 days ther¢after provided that the technical specifications of
the Rolling Stock conform tw the techmical requirements of the
Railway.

Upon the completion of manufacturing of Rolling Stock but prior to
shipment, the Concessionaire shall notify the Grantor and the
Inspector of Raillways and invite them to participate m the Factory
Acceptance Test (FAT) in accordance with Schedule 6 (List of Test).

During the commissioning process of the new Rolling Stock, the
Concessionaire shall notify and invite the Inspector of Railways and
Cirantor to participate in the Site Acceptance Test (SAT) m accordance
with Schedule & (List of Tesrs).

a5 ﬁ
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210,

9.11.

Access to the Railway

The Grantor shall in consideration of the Concessionaire undertaking the Project
Activities, grant the Concessionaire the right to access and use the Railway and
operzte any trains (including any new trains acquired by the Concessionaire or the
existing trains made available by the Grantor to the Concessionaire) on the

Railway and without the Concessionaire being required to make any payment to
the Grantor at any time as rcasonably requested by the Concessionaire to
transport any materials, machines, equipment, personnel and other assets required
fer any Rehabilitation Work, Additional Rehabilitation Work and other Project
Activities during the Concession Period subject to Applicable Laws.

Existing Facilities and Assets of the Grantor

.1L.1.

-5 §

21L3;

9.11.4.

The Grantor shall grant the Concessionaire the exclusive right to
access and contineous and uninterrupted use the Existing Facilities
(moluding any preducts of any Existing Facilities which are
production facilities such as sleeper production factories and quarries)
required for undertaking the Project Activities during the Coneession
Period and without any other amount payable by the Concessionaire.

The Concessionaire shall renovate, upgrade and maintain the Existing
Facilities as it deems necessary for the sole purpose of undertaking
the Project Activilies.

The Concessionaire shall be lisble for any damage caused to the
Existing Facilities in the course of the Rehabilitation Work as a result
of 1tz failure to maintain the Existing Facilities as required pursuant to
the Good Industry Practice and shall bear the costs of repairing or,
where necessary, replacing the damaged Existing Facilities,

Without prejudice to any other provisions in this Clause, the Parties
shall, before the Service Commencement Date, jointly inspect the
freight Rolling Stock owned by the Grantor (o determine which units
will be usable following reasonable repairs. The Rolling Stock
determined to be beyond repair shall be disposed of by the Grantor.,
The Rolling Stock deemed usable shall be repaired, refurbished and
maintained at the Concessionaire's cost so long as they are used by
the Concessionaire for Project Activities in accordance with Schedule
10 (Responsibility Assignmeni Matriv of Railway Opevation and
Maintenance  between  Grantor  and  Comcessionaire),  The
Concessionaire shall have the exclusive right to use the repaired
freight Rolling Stock for the sole purpose of undertaking the Project
Activities. Once such freight Rolling Stock reach the end of their

3
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9.12.

913,

9.14.

9.15.

serviceable life or are otherwise deemed beyond repair for any reason,
the Concessionaire shall return them to the Grantor for its disposal.

Installation of New Signalling and Telecommunication Systems

The Concessionaire undertakes to supply and install positioning and
communicgtion equipment between the Railway Stations and on all trains
operated by the Grantor and communication system at the Mpanga station during
the Construction Period as specified in Schedule 2 ( Funcrional Requirements and
Specifications and Standards),

Ownership of Replaced Railway Material

The Parties agree that all old Railway tracks replaced by the Concessionaire shall
temain the properties of the Grantor,

Operations and Maintenance during the Construction Period

9.14.1. The Grantor shall, in consultation with the Concessionaire, continue
operating the Passenger Train Service, allow the operation of the
Existing Open Access Operators pursusnt to the Existing Open
Access Apreement and carry out any other ongoing activities on the
Railway during the Construction Period at its own risk and without
iderrupting or adversely affecting the Rehabilitation Work, The
Coneessionaire shall have no responsibility in respeet of any of the
above operations during the Construction Period.

9.14.2, The Concessionaire shall cooperate with and provide the necessary
technical and operational support to the Grantor to ensure that the
Grantor's ongoing operations on the Railway shall not interrupt with
the Rehabilitation Work.

Additional Rehabilitation Works

0.15.1. The Concessionaire shall undertake Additional Rehabilitation Works
during the Operation and Maintenance Period in accordance with the
Project Completion Schedule and in conformity with the Functional
Requirements and Specifications and Standards, provided that such
Additional Rehabilitation Works shall not affect the Concession Fees
payable under this Agreement.

9.15.2. The Concessionaire shall use its best efforts to minimise interference
with the Passenger Trmin Services when preparing the weekly
programme.

9.15.3. The Grantor shall support, cooperate with and facilitate any
Additional Rehabilitation Work 1o be underiaken by the
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87 ¥

\

"'SZ’""

.



1.
10.1.

Concessionaire including the support as set forth in Schedule 10
(Responsibility  Assignment Matriv of Raifway  Operation  and
Maintenance between Grantor and Concessionafre).

FREIGHT SERVICES
Provision of Freight Services

10.1.1. After the issusnce of the Certificate of Completion or the Provisional
Certificate of Completion by the Grantor under recommendation of
the Inspectors of Railway, the Concessionaire shall send a notice to
the Grantor setting out the date for the commencement of the Freight
Services (the "Service Commencement Date"),

10.1.2.  The Concessionaire shall, in consultation with the Grantor, develop,
implement and administer a reasonable standard for Freight Services
(the "Freight Services Standards™) no later than two (2) vears beflore
the Scheduled Project Completion Date.

[0.1.3.  The Concessionaire shall, promptly following the Service
Commencement Date, operate and manage the Freight Serviees in
accordance with the Freight Services Standards and with the support
and assistance from and in collaboration with the Grantor pursuant to
Schedule 10 (Responsibility Assignment Matvix of Railway Operation
amd Maintenance between Grantor and Concessionaire).

10.1.4, From the Service Commencement Date, the Concessionmire shall,
subject 1o the Applicable Laws and terms of this Agreement:

(a) have the exclusive right to and be responsible for
operating  Freight Services, including Cross Boreder
Freight Services and Local Freight Services;

i run local pick up services as part of the Local Freight
Services;
(e} determine  the nature, configuration, technical and

commercial — organisation,  including  emplovment
requirements, necessary (o carry out the Freight Services;

[dy enter into Non-Exclusive Offtake Agreements; and

(e determine, charge and colleet Tariffs from the Freight
Custemers and Open Access Fees from Open Access
Operators in accordance with Clavse 17 (Tariff And

Financial),

10.1.5. The Concessionaire shall provide the Freight Services to all Freight

; k2
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10.2.

10.3.

Custoimers on a non=discriminatory basis and in accordance with the
Applicable Laws provided that the granting of reserved andior
priority capacity to Freight Customers pursuant to their Non-
Exclusive Offtake Agreements in order to ensure stable revenues for
the Concessionaire shall not be deemed discriminatory to other
Freight Customers.

[ 1.6 Upon written notification by the Grantor to the Concessionaire, the
Concessionaire shall provide Freight Services on Special Cargo in
accordance with terms and conditions mutually agreed upon between
the Parties.

Freight trains

The Concessionaire shall procure, operate and maintain freight traing as it deems
necessary to undertake the Freight Services in accordamce with the Freight
Services Standards with the support and assistance from and in collaboration with
the Grantor pursuant to Schedule 10 (Responsibility Assigtnent Matriz af
Raifway Operation and Maintenance between Grantor ond Concexsionaive)
during the Concession Period.

Open Access Operators

[0.3.1.

10.3.2.

10.3.3.

10.3.4.

The Concessionaire shall allow Open Access Operators to operate
Freight Services by entering into Open Access Agreements subject to
the Applicable Laws and commercial terms to be agreed between the
Concessionaire and the Open Access Operators,

The Concessionaire shall establish and communicate uniform Freight
Services Standards, Safety Standards and any other applicable
operational standards, including but not limited to safety, maintenance,
and performance critena, applicable to all Open Access Operators
opetating on the Railway, in accordance with Applicable Laws.

The Concessionaire shall supply the existing Open Access Operators
with the mew Freight Services Standards, Safery Standards and any
other applicable operational standards two (2) vears pror to the
Scheduled Project Completion Date. Upon being served with the new
Freight Services Standards, Safety Standards and any other applicable
operational standards, the Open Access Operators shall ensure their
compliance from the Service Commencement Date.

The Concessionaire shall repularly monttor the Open Access
Operators for compliance with the Freight Services Standards, Safety
Standards and any other applicable operational standards  in



10.4,

1.

11.2.

103.5.

10.3.6,

gccordance with Applicable Laws.

In the event of non-compliance, the Concessionaire may take
corrective actions, including issulng compliance notices or, where
necessary and subject to the Applicable Laws suspend access rights
until the Open Access Operators rectify any identified issues.

The Grantor shall not enter info any Open Access Agreement other
than the Existing Open Access Agreements or amend or renew any
Existing Open Access Agreements from the date of this Agreement,

Grantor's obligations

The Grantor shall supporl, cooperate with and facilitate the Freight Services
mncluding undertaking the Reserved Services in accordance with this Agreement
and allowing the Concessionaire and its Contractors and their staff and emplovees
such access, spece and facilitics at the Project Site as may be necessary 1o enable
them to undertake the Freight Services and camry out other Project Activities in
accordance with this Agreement.

TRAFFIC MANAGEMENT

Traffic Management during the Construction Period

1112

During the Construction Period, the Grantor shall undertake Traffic
Management on the Railway in consultation with the Concessionaire
o facilitate the Rehabilitation Work including the transportation of
the construction materials, machines and equipment required for the
implementation of the Project on the Railway.

Traffic Management during the Operation and Maintenance Period

11.2.1.

11.2.2.

11,2.3.

During the Operation and Maintenance Period, the Concessionaire
shall undertake Traffic Management on the Railway and shall have
the right to access and use, as appropriate, the Project Site and Project
Infrastructure for purposes of undertaking Traffic Management.

The Grantor shall support, cooperate with and facilitale the Traffic
Management by the Concessionaire and agrees to deliver its proposed
time-ighle of the Passenger Train Services on Wednesday cach week
(if such day is not a business day, the immediately preceding business
day) to the Concessionaire, provided that if the Grantor does not
deliver its proposed time-table of the Passenger Train Services on a
Wednesday, the latest time-table delivered by the Grantor shall be
decmed to continue to apply.

The Concessionaire shall promptly upon receipt review the proposed
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11.24.

time-table of the Passenger Train Services form TAZARA and either
approve or suggest changes to the proposed time-table,

The Concessionaire shall publish the schedules for all trains operating
on the Railway on Friday each week (if such day iz not a business day,
the immediately preceding business day).

;i P



12. IMPROVEMENT OF PROJECT INFRASTRUCTURE

12.1. Improvement Work

12.1.1.

12.1.2.

The Concessionaire undertakes 1o carty oul the Improvement Waork to
the Project Infrastructure in accordance with this Clause 12.

During the Operation and Maintenance Period, the Concessionaire
may camry out the following work to the Project Infrastructure (the
"Improvement Wark™):

{a) any work {including design, procurement. engineering and
construction) to increase the Railway capacity;

{h} upgrading the signalling and commumnication system; and

{c) any other improvement to the Project Infrastructure and

the Railway as agreed between the Parties,

provided thet any Improvement Work shall be funded solely using the proceeds of
the Railway Development Fund in accordance with the terms of this Agreement
and the Railway Development Fund Escrow Agreement.

1213

12.1.5.

12.1.6.

Either Party (the "Proposing Party") may propose an Improvement
Work by delivering to the other Party (the "Receiving Party™) a
proposal setting forth the technical details and financial and economic
analysis of the proposed Improvement Work and evidence that there
15 sufficient fund in the Railway Development Fund to cover the cost
of the proposed Improvement Work (the "Improvement Proposal™).

The Receiving Party shall provide its wmitten response within thirty
{307 days after receipt of the Improvement Proposal, either approving
or rejecting the Improvement Proposal, provided that such approval
shall not be unreasonably withheld.

If the Improvement Proposal 15 rejected by the Receiving Party, the
Proposing Party may deliver a new Improvement Proposal no earlier
than one (1) month from the date of the rejection and the approval
process under this Clause 12.1 shall again be complied with.

If the Improvement Proposal is approved by the Receiving Party, the
Concessionaire shall prepare and deliver to the Grantor a detailed
development plan for the proposed Improvement Work in the form
agrecd between the Parties including the procurement, construclion
and/or funding time tables (the "Improvement Plan") within three (3)
months of the Receiving Party's approval or such other time as agreed
between the Parties.



12.1.7. Linless the Grantor delivers a notice to the Concessionaire rejecting
the Improvement Plan within fourteen (14) days of receipt of the
[mprovement Plan, the Improvement Plan shall be deemed accepted
by the Grantor, provided that the Grantor may only reject the
[mprovement Plan if it does not conform to the Improvement
Proposal, the terms of this Agreement or the Apphicable Laws. If the
Improvement Plan is rejected by the Grantor, the Concessionaire may
submil a revised Improvement Plan within thirty (300 davs of the
rejection,

1218 Upon the approval of the Improvement Plan, the Concessionaire shall
undertake  the Improvement Work in accordance with  the
Improvement Plan and the terms of this Agreement.

12.1.5%, To the extent any authorisation, approval, consent or permil are
required to be obtained by the Grantor in respect of the Improvement
Work under the Applicable Laws, the Grantor shall obtain such
authorisation, approval, consent or permit in & timely manner and in
accordance with the Improvement Plan.

13, RESERVED SERVICES
13.1. Reserved Services

13.1.1.  The Grantor shall perform or cause fo be performed the following
services (the "Reserved Services”) at the Project durning the
Congession Period, including:

(a) operation, managemenl mamntenance of the Passenger
Train Services;

ih) operation, management and maintenance of the Ralway
Stations;

ic) maintenance of the Project Infrastructure in accordance
with the terms of this Agrecment;

id) allocate neccessary  staff required for providing  the

Reserved Services and the facilities of the Grantor: and

(&) those services and obligations as set forth in Schedule 10
(Responsthility Assighment Matrix of Raifway Operation
and Maintenance between Grantor and Concessionaire).

13.2. Reserved Services Standard

1121, The Parties shall cooperate in good faith and jointly prepare the
standards and requirements for the Reserved Services (the "Reserved



13.3.

13.4.

Services Standard”) within one hundred and eighty (180) days after
the Execution Date.

13.2.2. In the cvent that the Parties cannot agree to the Reserved Services
Standard, the Parties shall appoint an Independent Expert in
accordance with Clause 25.3 (Fasi Track Resolution Procedure) and
the Independent Expert shall prepare the Reserved Services Standard
which shall be deemed as agreed by the Parties. Any amendments to
the Reserved Services Standard shall be subject to written consent of
both Parties.

13:2.3: The Grantor shall ensure that at all times during the Operation and
Maintenance Penod, the Reserved Services conforms to the Beserved
Serviees Standards.

13.2.4. Mo later than one hundred and eighty (180) days prior o the
Scheduled Project Completion Date, the Grantor shall, in consultation
with the Concessiondire, préepare a repair and maintenance manual
(the “Maintenance Manpal") for the regular and preventive
maintenance of the Project Infrastructure in conformity with the
Reserved Services Stundard and Good Industry Practice, and shall
provide & copy thereof to the Concessionaire,

Restoration of loss or damage to Project Infrastructure and Facilities

Subject to Clause 14 (Safety, Breakdowns And Accidents), in the event that the
Project Infrastructure or any part thereof suffers any loss or damage during the
Concession Penod from any natural disasters or execution of the Project, the
Grantor, with the assistance of the Concessionaire, shall rectify and remedy such
loss or damage and restore the Project Infrastructure forthwith so that the Project
Infrastructure conforms to the provisions of this Agreement, The cost of the
restoration shall be funded by the Railway Development Fund and if there is
insufficient fund in the Railway Development Fund, the Concessionaire may fund
the cost of the restoration and be reimbursed by the Grantor in accordance with
Clause 17.3 (Reimbursement).

Modifications to the Project Infrastructure

The Grantor shall not carry out any material modifications to the Project
Infrastructure save and except where such modifications are necessary for the
Project Infrastructure to operate in conformity with the Functional Requiremenis
and Specifications and Standards, Reserved Services Standard, Good Industry
Practice and Applicable Laws, provided that the Grantor shall consult with the
Concessionaire of the proposed modifications along with particulars thereof at
least fifteen (15) business days before commencing work on such modifications
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13.5.

13.6.

and shall reasonably consider any suggestions that the Concessionaire may make
within fifieen (15) business days of receiving the Grantor’s proposal. For the
avoidance of doubt, all modifications made hereunder shall comply with the
Functional Requirements and Specifications and Standards, Applicable Laws and
the provisions of this Agreement.

Concessionaire’s Access and Information

13.5.1. The Grantor shall permit the Concessionaire or its representatives to
visil, monitor, inspect or facilitate a remote virtual visit to the Project
Infrastructure where the maintenance work are undertaken.

13.5.2. The Grantor shall provide to the Concessionaire, within the time
given or such other reasonable period after request, such information
on the Reserved Services. Project Site, Project Infrastruciure, Existing
Facilities, the Railway or the Project as the Concessionaire may
reasonably request,

13.53. Any information which the Concessionaire receives from the Grantor
which is not in the public domain shall be treated as confidential,
unless the information is required to be made public under the
Applicable Laws,

Obligations of the Concessionaire in respect of Reserved Services (Passenger
Rolling Stock Procurement and Station Refurbishment)

13.6.1. During the Construction Period, the Concessionaire shall, collectively
with The Other Concessionaire, procure and/or supply to the Grantor
the passenger Rolling Stocks and carry out the refurbishment of the
passenger Raillway Stations which are identified as being in urgent
need of bemng refurbished by the Parties in accordance with Schedule
14 { Pasvenger Rolling Stock and Railway Stationy).

11.6.2, The Parties shall discuss in good faith and agree on the date (the
"Procurement Date”) by which the Concessionaire shall place the
order for the purchase the passenger Rolling Stock and commence the
refurbishment of the passenger Railway Stations in accordance with
Schedule 14 (Passenger Rolling Srock and Railway Stations),

13.6.3. The Concessioname shall notify the Grantor the cost incurred
collectively by the Project Concessionaires for and in connection with
the procurement and supply of the Rolling Stock and the
refurbishment of the Railway Stations under Clause 13.6.1 above,
including the cost of the procunng, transportation and assembling the
Rolling Stock, the materials required for the refurbishment of the



137

138,

Railway Stations, the construction and refurbishment work and all
related administrative fees, costs and expenses ("Passenger Service
Procurement Amount™),

Obligations of the Concessionaire in respect of Reserved Services (Passenger
Train Maintenance)

13.7.1L

13.7.2,

13.7.3,

During the Operation and Maintenance Penod, the Concessioname
shall supply the Grantor with the spare parts and equipment required
for the sole purpose of mamtaining the passenger locomotives and
carriages which are in operating conditions as cenified by the
Inspectors of Railway in accordance with the Applicable Laws and
are owned by TAZARA at the Service Commencement Date,
including for the avoidance of doubt, the Rolling Stock supplied by
the Concessionaire to the Grantor under Clause 13.6 (Obligations of
the Concessionaire in respect of Reserved Services (Passenger
Rolling Stock Procurement and Station Refurbishment)), 1o meet the
train service level in accordance with the Functional Requirements
and Specifications and Standarnds.

During the Operation and Maintenance Period and no later than forty-
five (45) days prior 1o the beginning of each vear, the Parties shall
jointly inspect and carry out an inspection and assessment of the
conditions of the passenger locomotives and carriages and prepare a
passenger locomotives and carmiages maintenance report setling out
the proposed annual mainienance programme of the passenger
locomotives and carriages and spare parts required for such the
maintenance programme and the delivery schedule for the following
year ("Passenger Locomotives and Carriages Maintenance
Report”).

The Concessionaire shall supply the Grantor with the equipment and
spare parts 10 the Grantor in accordance with the Passenger
Locomotives and Carriages Maintenance Report during the course of
the following year.

Obligations of the Concessionaire in  respect of Reserved Services
{Maintenance of Raflway Tracks)

13.8.1,

13.8.2,

The Concessionaire shall supply the Grantor with the spare parts and
equipment required for the sole purpose of maintaining the Railway
tracks during the Operation and Maintenance Period in accordance
with this Clause 138,

During the Operation and Maintenance Period and no later than forty-

5
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13.9.

13.83.

five (45) days prior to the beginning of each ycar, the Parties shall
jointly inspect and carry out an inspection and assessment of the
conditions of the Ratlway tracks and prepare a track maintenance
report setting out the proposed annual maintenance programme ol the
Railway tracks and the equipment and spare parts required for such
the maintcnance programme and the delivery schedule for the
following vear ("Track Maintenance Report™).

The Concessionaire shall supply the Grantor with the equipment and
spare parts fo the Grantor in accordance with the Track Maintenance
Report during the course of the following vear.

Orbligations of the Concessionaire in respect of Reserved Services (Delegation
of Management)

13.2.1.

13.8.2.

13.9.3.

The Concessionaire shall provide management and operating support
to the Grantor by aftaching competens staff o assume the
management responsibility of the day-to-day management of the
relevant departments, factories or workshops of the Grantor (the
"Delegated Departments”) and the employess therein in accordance
with the mechanism specified in Schedule 10 (Responsibilin
Assignment Matrix of Railway Operation and Maintenance hetween
Crramtor ahd Concessionaire),

The Grantor shall ensure that the Delegated Department shall run and
the Attached Staffs in the Delegated Department shall assume the
titles and responsibilities 10 manage the Delegated Department and
the employees therein in accordance with Schedule 10 (Responsibility
Assignment Matrix of Railway Operation and Mainfenance between
Grantor  and  Concessionaire),  including  the designation of
responsibiliies of the employees, evalustion of the employee’s
performance, financial management and management and operational
policies and rules of the relevant departments, fuling which the
relevant departments of the Grantor shall not or no longer be deemed
a Delegated Departments.

It 15 acknowledged and apreed that Schedule 10 (Responsibifine
Assignment Matrix of Railway Operation and Mainfenance between
Grantor and Concessiongire) may be amended from time to time by
wrilten consent of the Parties.

]

The remuneration and cost of the Attached Staff shall be bome by the
Concessionaire.

The Concessionaire shall supply the Grantor with the spare parts,
5
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1310,

T

13.9.6.

13.9.7.

material and equipment required by the relevant  Delegated
Depantment for the sole purpose of allowing them to carry out their
functions in relation to the maintenance of the Railway and the
facilities of the Grantor (other than the passenger traing and Railway
tracks) during the Concession Penod in accordance with Clauses
1396 and 13.9.7 below,

During the Concession Period and no later than forty-five (45) davs
prior to the beginning of each year (or at such other date as mutually
agreed between the Parties), the Parties shall jointly inspect and carry
out an inspection and assessment of the spare parts, material and
equipment required and prepare a maintenance report setting oul the
proposed annual mamtenance programme of the Railway and other
facilitics of the Grantor and the equipment, material and spare parts
required for such maintenance programme and the delivery schedule
for the following vear ("Delepated Department Maintenance
Report”).

The Concessionaire shall supply the Grantor with the equipment,
material and spare paris o0 the Grantor in accordance with the
Delegated Depariment Maintenance Report duning the course of the

following year.

Obligations of the Concessionaire in respect of Reserved Services (Technical

Support and Consultation)

13, 10.1.

13.10.2,

13,103,

153.10.4.

The Concessionaire shall provide technical support in respect of the
maintenance of the Project Infrastructures in accordance with
Schedule 10 (Responsibility Assignment Matrix of Rathway Operation
and Mafnternance between Grantor and Concessionaive),

At the request of the Grantor, the Concessionaire shall provide
recommendations to and support the Grantor to reform and optimize
its existing operation and management system, including existing
rules, procedures, manuals, standards, software and infrastructure
configuration adopted by the Grantor.

In case of any malerial changes (o the rules, provedures, manuals,
standards, software, payrolis and infrastructure confipuration which
might adversely affect the Project Activitics, the Grantor shall obtain
the written consent of the Concessionaire before implementing the
chanpes.

The Cirantor and the Concessionaire may by mutual agreement enter
into any other agreement in respect of the support andfor services

9% j
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14,
14.1.

14.2.

which may be provided by the Concessionaire to the Grantor,

SAFETY, BREAKDOWNS AND ACCIDENTS

Safety, breakdowns and accidents

[4.1.1.

14,12,

14.1.3.

14,1.4.

14.1.5.

The Concessionaire shall, in consultation with the Grantor, develop,
implement and admeister a reasonable surveillance und safery
programme and standard to provide a safe environment on or about
the Project (the "Safety Standards™) no later than two (2) years
before the Scheduled Project Completion Date,

Each Party shall be responsible to oversee and manage breakdowns
and accidents that associated with its provisions of the Freight
Services or Reserved Services along the Railway respectively in
compliance with the operating Safety Standards and Good Industry
Practice.

The Grantor shall deploy adequate man and machinery for quick
restoration of the Project, The Grantor shall keep sufficient reserve
material inventory for immediate and permanent restoration of the
Project Infrastructures,

In case of accidents or any unusual occurrences on the Railway, the
Parties shall sccord the highest priority for safety and rescue of
human life involved in such accident or unusual occurrence,

Each Party shall, as soon as possible, give notice to the other Party of
the occurrence of any wnsafe conditions including damage to the
Project Infrastructures, breakdowns and accidents or any other
contingent events which have affected or is reasonably likely to affect
the Project immediately alter becoming aware of them.

Accldent Enquiry

14.2.1.

14.2.2,

In case of any accident, the accident enguiry shall be conducted by a
Joint committes (the "Accident Enquiry Committee"), which shall
comprige of 3 (three) members, of whom | (one) member shall be the
Inspector of the Railways or any other person from the Grantor
nominated by the managing director of the Grantor, 1 (one) member
from the Concessionaire and 1 (one) member shall be an independent
cxpert jointly appointed by the Parties.

The accident enquiry shall be in conformity with the Grantor's
accident manual with amendments to conform to the provisions of
this Agreement, Applicable Laws and Good Industry Practice. Upon
completion of the enguiry, the Accident Enquiry Commiitee shall

!
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15.
15.1.

14.2.3,

14.2.4,

14.2.5,

issue an enguiry repont of such accident which shall inchude a detailed
nete, describing the nature and canse of the accident and determining
the lLiability for any loss, damage, compensation ansing out of such
accident.

If any Party disagrees with the results of the enquiry report, the
dispute shall be determined in accordance with Clause 25 (Dispute
Resalusion)

Subject to Clause 20.3 (Default of a Delegated Department), in the
event of any train accident occurring due to the negligence of the
Grantor's personnel or the Grantor's failure to carry out the Reserved
Bervices in accordance with this Agreement, Applicable Laws and
Good Industry Practice, the Grantor shall be lisble for all loss,
damage, destruction and deterioration cansed by the accidemt and
shall indemnify the Concessionaire in sccordance with Clause 24.3

{Crrantor indemnitios),

In the event of any train accident occurring due to the negligence of
the Concessionaire or its Contractor or the Concessionaire's failure to
implement the Project Activitics in accordance with this Apreement,
Applicable Laws and Good Industry Practice, the Concessionaire
shall indemnity the Grantor in accordance with Clause 24.1 (General
indemniny).

MONITORING OF OPERATIONS AND REPORT

Monitoring of Operations

15.1.1,

15.1.2,

The Parties shall establish a proper monitoring and evaluation system
to oversee the executron and performance of the Concession
Agreement by each Party no later than ninety (90} days before the
Service Commencement Date,

During the Operation and Maintenance Period, each Party shall
deliver to the other Party:

() within seven (7) business days after the end of each
month, a monthly management report;

{h) within fourteen (14) business days after the end of each
quarter, a quarterly management report; and

{e) within thirty (30) business days after the end of each vear,
an annual management report,

on the progress of the implementation of the Project in the form

£
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agreed between the Parties, imcluding:

id)

(e}

n respect of the Concessionaire's reports,

(1)

(ii)

(i)

(iv)

iv)

{vi)
{vii)

{viii)

details of the Freight Services and the Open
Access Agreement including the revenues
generated;

total tonnage, ton kilometres and the type of
cargo transported,

details of the claims received in relation to
cargo damage and loss;

natification of accidents, injury or death;

immediate notification of incidents causing oil
pollution or other forms of environmental
damage;

industrial relations:
public complunts and their resolution; and

notification of additions to and disposals of
mechanical equipment and other significant

assets; and

in respect of the Grantor's reports,

(1)

{i1)
(i)

(v}
(v)

{vi]

details of the Reserved Services including the

revenuées generated;
notification of accidents, injury or death:

immediate notification of incidents causing oil
pollution or other forms of environmental
damage;

industrial relations;

public complaints and their resolution; and
notification of additions to snd disposals of

mechanical equipment and other significant
assels,

15.1.3.  Any information which a Party receives from the other Party which is
not in the public domain shall be treated as confidential, unless the
mivrmation is reguired to be made public under the Applicable Law.

15.2. Hecords and Access to Information

——i
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15.3.

15.4.

16,
16.1.

153.2.1,

15.2.2.

1523,

Each Party shall keep books of accounts:

(a) in accordance with [nternational Financial Reporting
Standards (IFRS}; and
ib) in manner that complics with the Applicable Laws.

Each Party shall establish a document retention policy in accordance
with the Applicable Law.

Each Party shall, upon receiving a prior wnitten request from the other
Party, permit the other Party or its representatives to visit, monitor,
mspect or facilitate a remote virtual visit to the location where its
business is conducted.

Computer Svstems and Network

The Concessionaire shall install, operatc and maintain a computer network
system with round-the-clock connections to the networks of the Grantor and other
relevant Governmental Authorities including customs for exchange of data and
mformation useful or necessary for efficient and transparent regulation and
management of traffic as required under the Applicahle Laws.

Regulatory Compliance

The Concessionaire shall ensure that it complies with this Agreement, the
TAZARA Act and other Applicable Laws of the relevant Contracting State

mcluding:
15.4.1.
1542

15.4.3.
[5.4.4.
Security
Security
601,

16,12,

adherence to Safety Standards in the ruilway operations;

monitoring the performance of the mail sector including levels of
investment, quality and standards of services, cost of services,
efficiency of production and distribution of services and other
relevant matters,

certifications of Project Infrastructure and Rolling Stock; and

certification of the crew of the Freight Services.

The CGrantor shall (and shall cause the relevant Governmental
Authorities to) take adequate measures and arrangement to safeguard
the security and safety of the Project Site and Project Infrastructure
without unduly or unreasonably disrupting the Project Activities of
the Concessionaire,

The Concessionnire shall extend its full support and cooperation to

-
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16.1.3.

16.1.4.

16.1.5.

16.1.6.

the Grantor and the relevant Governmental Authority in the discharge
of their obligations hereunder.

The Concessionaire shall be responsible for the security amrangemenis
of the construction camp and Project Infrastructure Material.

Subject to compliance of Clauses 16.1.1 to 16.1.3 above, the
Concessionaire and the Grantor may, at their own cost, provide
additional security forees in limited areas and cases within the Project
Site for the prevention of acts of terrorism, hijacking, abduction,
sabotage and/or similar acts or oocurrences.

The Grantor shall ensure and procure that the personnel of the
Conecesgionaire and all its Contractors, suppliers, sub-contractors and
agenis and the Freight Customers are allowed free entry and exit from
the Project Site without any unreasonable interference by the
personnel of the Grantor or other relevant Governmental Authority,
including the security personnel employed by or on behalf of the
Cirantor or other relevant Governmental Authority.

A detailed standing operating procedure shall be drawn wp and
hinalized by the Grantor in consultation with the Concessionaire in
respect of the security measures for the Project Infrastructures within
6 {six) months from the Execution Date.
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17,
17.1.

17.1.

17.3.

TARIFF AND FINANCIAL
Tariff of Freight Services

i R

IT.L2

17.1.3.

Subject to the Applicable Laws, the Concessionaire shall be entitled
to set and charge Tariff for the provision of Freight Services., The
Grantor confirms that there 15 no Applicable Law which requires any
Tanft set or charged by the Concessionaire to be approved by the
Grantor or any other Governmental Authonties at any time and the
procedure for setting Tanff shall be as set forth in Schedule 10
(Responsibility  Assignment Matrix of Railway Operation  and
Maintenance between Grantor and Concessionafre) or as otherwise
notified by the Concessionaire to the Grantor im wniting.

The Tarifls set by the Concessionaire relating to the Freight Services
shall always be sofficient to cover the long-term costs of the
Concessionaire and cnable the Concessionaire to yield economic
retumn when providing the Freight Services in line with the Financial
Madel.

Unless otherwise agreed between the Parties, the Concessionaire may
set and charge:

{a) the Tariffs for Cross Border Freight Services in RMB, USD
or any other freely convertible foreign currency; and

(b} the Tanfts tor Local Freight Services in Shilling.

Access Fees

The Concessionaire may enter inte Open Access Agreements in accordance with
the Applicable Laws and charge Open Access Fees and other related charges
applicable to the Dpen Access Uperators.

Reimbuorsement

17.3.1.

In respect of any amount reimbursable by the Grantor to the
Concessionaire under this Agreement, including any costs incurred by
the Concessionaire to respond to unforescen and contingentl events
{such az restoration works required due to natural disasters and other
accidents if there is msufficient fund in the Railway Development
Fund) the cost of which should be bome by the Grantor pursuant to
Clause 13.3 (Resioration of less or damage o Project Infrastruciure
and Facifities) or undertake any Varations the cost of which should
be bome by the Grantor pursuant to Clause 9.7.6 (Ferations)
{"Reimbursable Amount"), the Concessionaire shall, within thirty
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17.4.

17.3:2.

1733,

(300 days after the Reimbursable Amount has been mewmred, consult
with and deliver to the Grantor a reimbursement notice
("Reimbursement Notice") setting out the total amount to be
reimbursed by the Grantor incleding any related Taxes (if any). The
Reimbursement Notice shall itemize each cost with reasonable details
for identification and shall be accompanied by supporting
documentation, including copies of relevant contracts and invoices
evidencing the amount incurred by the Concessionaire. In the absence
of manifest error, the Reimbursement Notice shall constitute prima
facie evidence of the Reimbursable Amount,

The Grantor shall reimburse the Concessionaire for the Reimbursable
Amount within sixty (60) days afler the date of the Reimbursement
Motice and thereafter the Concessionaire shall have the fght to set off
or deduct any outstanding Reimbursable Amount from any Variable
Conecession Fees payable by the Concessionaive under this Agreement,
provided that no Default Rate shall accrue on any Reimbursable

Amiumnt.

Any dispute in rclation to the Reimbursable Amount shall be
determined in accordance with Clause 25 {Dispute Resolution),

Railway Development Fund

17.4.1.

174.1.

The Grantor shall on or before the Effective Date enter into a Railway
Development Fund Escrow Agreement and open and establish a
Railway Development Fund Escrow Account with a reputable
financial institution agreed by the Parties (the "Escrow Bank") in
accordance with this Agreement.

If the Annual Achieved Volume excesds the Planned Capacity Volume,
the Concessionaire shall notify the Grantor within thirty (30) days after
the end of each year the Revenue for Development of the Project
Cencessionaires calculated by reference to the following formula:

Revenue for Development = USS tonskm * (Annuval Achieved
Volume - Planned Capacity Volume)

For the purpose of this Clause,

"Annual Achieved Volume™ means, in respect of the Project
Concessionaires in any given vear, the aggregate of the actual
achieved freight tonnage multiplied by its actual operating distance,

"Planned Capacity Volume" means 2 400,000 ton * 1860.5 km.
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17.4.3.

17.4.4,

The Concessionaire shall notify the Grantor as soon 8s reasonably
practicable, the date on which the aggregate amount of the Revenue
for Development exceeds the aggregate amount of the Passenger
Service Procurement Amount and the Concessionaire’s funding cost
in respect thereof (caleulated at the intercst mte charged by the
Lenders under the Financing Agreements from the Procurement Date)
{the "Contribution Commencement Date”).

The Concessionaire shall, together with The Other Concessionaire,
pey into the Railway Development Fund Escrow Account an
aggrepate amount equal to the Revenue for Development (imclusive of
any Taxes and surcharges) collected by the Project Concessionaires
after the Contribution Commencement Date each year (the "Annual
Development Contribution”™} in accordance with the following
procedures:

() any Annual Development Contribution shall be made in
USD (or other freely convertible currency as agreed
between the Parties) annually in arrears;

{b) at the end of each calendar year following the
Contribution Commencement Date, the Concessionaire
shall calculate the Annuzl Development Contribution due
and pavable for that year;

(] within thirty (30) days after the end of the relevant
calendar yvear, the Concessionaire shall deliver a written
notice to the Grantor setting out:

{i) the aggregate amount of the Annual Development
Contribution  payable by the  Project
Concessionaires; and

(i) the individual amount of the Annual Development
Contribution  payable by  each  Project
Concessionaire,

for that vear with reasonable details of the calculation of
the Annual Developmenmt Contribution (the "Annual
Development Contribution Notice™), provided that the
Grantor expressly agrees that the Project Concessionaires
may deliver a joint Annual Development Contribution
Motice under both Project Concession Agreements;

:
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17.4.5

17.4.6.

17.4.7.

17.4.8

() if the Grantor agrees to the amount of the Annual
Development Contribution specified in  the Annual
Development Contribution Notice, the Grantor shall issue
o the Concessionaime an invoice in the individual amouit
notified to 1t as pavable by the Concessionaire in the
Amnual Development Contribution Notice within thirty
(30} days of receipt of such Annual Development
Contribution Motice;

ie) the inveice issued by the Grantor shall specify that the
amount agreed m paragraph (d) above shall be payable
into the Railway Develepment Fund Escrow Account; and

(f) the Concessionaire shall pay the invoiced amount within
thirty (30) days of receipt of the Gramtor's invoice
pursuant to paragraph (d).

If the Grantor disputes the amount of the Annual Development
Contribution specified n the Annual Development Contribution
Motice, the Grantor shall notify the Concessionaire in writing within
fifteen (15} days of receipt of the Annual Development Contribution
Motice detailing its reasons and calculations of the Annual
Development Contribution (the "Annual Development Contribution
Dvispute Notice”),

The Concessionaire may, if it agrees with the Grantor's Anmual
Development Contribution Dispute Notice, deliver a new Annual
Development Contribution Notice with the adjusted amount within
fifteen (15) days of receipt of the Annual Development Contribution
Dizpute Motice.

If the Parties canmdd agree to the caleulation and the amount of the
Annnal Development Contribution due and payable hercunder, any
dispute shall be resolved in accordance with the Dispute Resclution
Procedure,

Within thirty {30} days following the issuance of the Concessionaire's
audited financial statements for any given year, the Partics shall
review and reconcile the aggregate amount of Annual Development
Contribution paid by the Concessionaire for that yvear ("Paid Annual
Development Contribution") against the amount of Annual
Development Contribution payable for the same year, as determined
based on the audited financial statements ("Pavable Annual
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17.4.9.

17.4.10.

[ 7.4.10.

174.12.

17.4.13.

I7.4.14.

| 7.4.15,

Development Contribution™).

If the Paid Annual Development Contribution is less than the Payable
Annual Development Contribution for that year, the Concessionatre
shall pay the shorifall to the Grantor within thirty {30) days of such
reconciliation.

If the Paid Annual Development Contribution exceeds the Payable
Annual Development Contribution for that year, the Concessionaire
may sct off the excess amount against the subsequent Annual

Development Contribution payable, until the overpaid amount is fully
recovered.

The Grantor shall ensure that the proceeds of the disposal of any
replaced and redundant milway material, equipment and other assets
shall be deposited directly into the Railway Development Fund
Escrow Account

Any amount standing to the eredit of the Railway Development Fund
Escrow Account may only be withdrawn with the consent of both
Partizs and shall only be applied for the following purposes and in the
following order or priority:

(a) response to unforeseen and contingent events ineluding
restoration works requived due to natural disasters and
major accidents;

{h) payment of Grantor's Liabilities;

(e} the cost of any Project Improvement Waorks;

{d) purchase of Rolling Stock for the Passenger Train
Services:

red upgrading of the passenger Railway Stations; and

() any other purposes as agreed between the Parties.

Dnsbursements from the Railway Development Fund Escrow Account
ghall only be made on joint written instructions of representatives of
both Parties in accordance with the Railway Development Fund
Escrow Agreement.

Each Party shall have the right 1o access information relating to
transaction records and periodic account statements of the Railway
Development Fund Escrow Account.

The Railway Development Fund Escrow Account shall be closed
upon termination of the Concession Agreement in accordance with
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Clause 21.9.1{d) (Ihvestment Requirements), provided that any funds
standing 1o the credint of the Railway Development Fund Escrow
Account shall first be wsed to settle all ouistanding Grantor's
Liabilities prior to the closure of the Railway Development Fund
Escrow Account. The Concessionaire shall deliver a written request to
the Escrow Bank, with a copy to the Grantor, requesting for release of
funds for payment of outstanding Grantor's Liabilities. Uinless the
Grantor delivers 2 written objection to the Concessionaire and the
Escrow Bank in two (2) days after receipt of the Concessionaire's
written request, the Escrow Bank shall transfer the amount requested
to the Concessionaire.

17.4.16.  The provisions of this Clause and the instructions contained in the
Railway Development Fund Escrow Agreement shall remain in Full
force and etfect until the obligations set forth in this Clause and the
Railway Development Fund Escrow Agreement have been discharged.

17.5. Concessionaire's Bank Accounts

17.5.1. The Concessionaire shall be entitled o open and operate any bank
accounts in and outside the Contracting States in any currencies
including RMB or USD and the Grantor hereby acknowledges that it
shall actively support the Concessionaire in obtaining such
authonsation for the opening of such bank accounts if neaded.

17.5:2. Subject to the Applicable Law, the Concessionaire shall be entitled to
convert revenue collected in the local curency into any freely
convertible currency at any time and transfer such funds to bank
accounts held by the Concessionaire outside of the Contracting States,

17.5.3. Subject 1o the Applicable Law, the Concessionaire shall be entitled to
convert and repatriate profits and/or dividends, provided that such
transactions comply with the provisions of tax laws of the Contracting

States,
17.6. Accounts Management and Operations
17.6.1. The Concessionaire shall engage qualified professional accountants

and other accounting staff in compliance with Applicable Law of the
relevant Contracting State,

17.6.2,  The Concessionaire shall maintain books of accounts recording all its
receipts, (including all realisable fees and other revenues derived or
collected by it from or on account of the Project), income,
expenditure, payments, assets and liabilities in sccordance with the
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17.7.

17.6.3.

17.6.4.

17.6.5,

I7.6.6.

17.6.7.

Applicable Law.

The Concessionaire shall prepare draft financial statements consisting
of & statement of finencial position, a statement of profit or loss and
other comprehensive income, a statement of cash flows, a statement
of changes in shareholders’ equity/net assets, and sccompanying notes
to the financial statements within three (3) months afier each
Financial Year ends for submisgsion to the external auditor.

The financial statements shall be prepared in accordance with the
International Financial Reporting Standards or other recognised and
acceptable intemational accounting standards, and the Applicable Law.

Each Party shall, in every Financial Year during the Concession
Period, provide the other Parly with copies of its annual report,
including the audited financial statements within thirty (30) days from
the date on which such audited financial statements become available.

The Concessionaire shall establish an effective internal control system
in compliance with Applicable Law of the Contracting States.

The external auditor shall audit a complete set of the financial
statements consisting of a statement of financial position, a statement
of profit or loss and other comprehensive income, & statement of cash
flows, a statement of changes in sharcholders’ equity/net assets and
accompanying notes to the financial statements. The external auditor
shall also review the governance repont prepared by the
Concessionaire in compliance with the Applicable Law and the
international best practices.

Insurance Coverage

7 2

17.7.2.

The Concessionaire shall maintain the insurance coverage (the
“Insurance Cover") in respect of the Project Activities as requined
under the Applicable Laws as listed in Schedule 11 {(Jfnsuwrances) and
shall, upon reasonable request by the Grantor, provide the Grantor
with certificates of the insurance evidencing the Concessionaire’s
Insurance Cover.

The proceeds of the Concessionaire’s Insurance Cover from all
insurance claims, except life and injury, shall be applicd by the
Concessionaire for any necessary repair, reconstruction, reinstatement,
replacement, improvement, delivery or installation in respect of the
Project Activities, and the balance remaining, if any, shall be applied
in accordance with the provisions of the Financing Agreements.
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17.8.

17.7.3:

The Grantor shall maintain adequate insurance cover in respect of its
Passenger Train Services from the Service Commencement Date and
shall, upon reasonable request by the Concessionaire, provide the
Concessionaire with certificates of the insurance evidencing the
Grantor’s insurance cover. For the avoidance of doubt, any loss or
damage in relation to accidents of the Passenger Train Services of the
Grantor prior to the Service Commencement Date shall continue to be
covered and supported by the Contracting States,

Invoices and Receipt

|7.8.1.

17.8.2.

Without prejudice to any other provisions of this Agreement, the
Grantor shall, in respect of any amount payable by the Concessionaire
to the Grantor under or in connection with this Agreement (including
the Concession Fees and Annual Development Contributions), first
igsue an official and valid invoice specifying the agreed amount
payable, the purpose of the payment and the Grantor's designated
benk accounmt for receipt of the payment within the time period
stipulated under this Agreement (if any), and shall deliver an official
and valid receipt to the Concessionaire within five (5) business days
following receipt of each payment.

If any Governmental Authority raises any queries or challenges in
relation to any invoices or receipts issued by the Grantor to the
Concessionaire, the Grantor shall, upon the Concessionaire’s request,
provide reasonable assistance in addressing such queries or challenges,
including by providing the necessary documentation and explaining to
the relevant Governmental Authority the purpese and nature of the
relevant pavments.
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18.
18.1.

18.1.

FORCE MAJEURE

Force Majeure

The term "Force Majeure™ as used in this Agreement means the occurrence of any
or & combination of the Mon-Political Event, Political Event and Material Adverse

Government Action,

18.1.1,

18,12,

18.1.3,

which (or the consequences of which) has a Matenal Adverse Effect
on the performance of any of the obligations or exercise of any of the
rights by the Grantor or a Project Concessionaire under this
Agreement (the "Affected Party™);

which is without fault or negligence on the pant of Affected Party and
is not the direct result of a breach by such Affected Party of any of its
obligations under this the Project Concession Agreemenis; and

which the Affected Party could not reasonably have prevented or
aveided or overcome,

MNon-Political Event

A Non-Political Event shall mean one or more of the following acts or events:

18.2.1.

18.2.2,

18.2.3,

18.2.4,

18.2.5.

act of God, pandemic, epidemic, plagues and restrictions imposed
with respect thercto, extremely adverse weather conditions, lightning,
earthquake, landslide, cyclone, tsunami, tempest, typhoon, tornada,
storms, flood, wvolcanic eruption, chemical or radicactive
contamination or ionizing radiation, pressure waves caused by
supersomc speed, fire or explosion (to the extent of contamination or
radiation or fire or explosion originating from a source external to the
Project Site);

any delay or failure of an overseas Contractor to deliver equipment in
a Contracting State if such delay or failure is caused outside the
Contracting State by any event specified in Clause 18.2.1 above and
which does not result in any offsetting compensation being payable to
the Project Concessionaires by or on behalf of such Contractor;

the discovery of geological conditions, toxic contamination or
archacological remains on the Project Site that could not reasonably
have been expected o be discovered through a site inspection;

any eveni of circumstances of a nature analogous to any of the
foregoing; or

any "Mon-Polifical Event" under The Other Concession Agresment
shall have occurred.
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183,

18.4.

Political Event
A Political Event shall mean one ar more of the following acts or events:

1E3.1. an sct of war (whether declared or undeclared), invasion, armed
conflict or act of foreign enemy, blockade, embargo, riot, insurrection,
terrorist or mililary action, civil commotion or politically motivated

sabotage;

18.3.2, strikes, boycotis, lock out, go-slow or other industrial action (other
than those involving any Project Concessionaire, Contractor or their
respective employees/representatives, or attributable to any act or
omission of any of them) for a continuous period of 24 (twenty four)
hours and an aggregate period exceeding 7 (seven) days in a Financial
Year,

18.3.3, amy political or economic upheaval, disturbance, movement, struggle
or similar occurrence which could not have been anticipated or
foreseen by a prudent person and which causes the construction or
operation of the Project to be financially unviable or otherwise not

feasible;

1234,  any event or circumstances of a pature anslogous to any of the
foregoing; or

1835, any "Political Event" under The Other Concession Agreement shall
have occurred.

Material Adverse Government Action

A Material Adverse Government Action shall mean one or more of the following
acts or events by or on account of any Governmental Party (other than the
Crramtor):;

18.4.1. any Project Agreement is not, or ceases o be, in full force or effect or
is atherwise invalid or incffective;
18.4.2. any Governmental Party repudiates a Project Agreement or evidence

of intention 1o repudiate a Project Agreement;

1843, any breach of any Project Agreement by any Govermmental Party
which has or might cause a Material Adverse Effect and any relevant
cure period under the Project Agreements has expired;

1%.4.4, Chanpe in Law, and only if the Project Concessionaires cannot be put
in & no befter no worse position under and in sccordance with the
provisions of Clause 23 (Change In Law);

18.4.5. a Project Concessionaire is unable to set or charge its Tardff pursuant
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18.5.

o Clause 1703 (Taviff of Freight Services), converl revenue
collected in the local currency into any freely convertible currency at
any time or transfer any of its funds to bank accounts held by that
Project Conecessionaire outside of a Contracting State as a result of
any restrictions imposed by or actions or inactions of any
Governmental Parties;

18.4.6. any compulsory acquisition, expropriation or nationalization of any
assets or rights of the Project Participants in relation to the Project,

18.4.7. unlawful or unawthorized or without jurisdiction revocation of, or
refusal to renew or grant without valid cause, any clearance, hicence,
permit, authorization, no objection certificate, consent, approval or
exemption required by any Project Concessionaire or Contractor to
perform their respective obligations under this Agreement and the
Commercial Contracts; provided that such delay, modification, denial,
refusal or revocation did not result from any Project Concessionaire
or Contractor’s inability or failure to comply with any condition
relating o grant, maintensnce or renewal of such clearance, licence,
authorization, no objection certificate, exemption, consent, approval
or permit;

18.4.8, any failure or delay of a Contractor but only to the extent caused by
another Material Adverse Government Action and which does not
result in any offsetting compensation being payable to the Project
Congessionaires by or on behalf of such Contractor;

18.4.9, any event or circumstance of a nature analogous to any of the
foregoing; or

18.4.10. anmv "Material Adverse Government Action" under The Other
Concession Agreement shall have oecurred.

Excuse from performance of obligations

If the Affected Party is rendered wholly or partially unable to perform its
obligations under this Agreement because of a Force Majeure, it shall be excused
from performance of such of its obligations (o the extent it is unable 1o perform
on account of such Force Majeure; provided that:

18.5.1. the suspension of performance shall be of no greater scope and of no
longer duration than is reasonably required by the Foree Majeure;

18.52.  the Affected Party shall make all reasonable efforts to mitigate or
linit damage to the other Party arising out of or as a result of the
existence or occurrence of such Foree Majeure and to cure the same



18.6.

= -

18.5.3.

Allocation
18.5.1,

18.6.2,

with due dilipence; and

when the Affected Party 15 able to resume performance of its
obligations under this Agreement, it shall give to the other Party
notice to that effect and shall promptly resume performance of its
obligations hereunder.

of costs arising out of Force Majeure

Upon occumrence of a Force Majeure, the costs incurred and
attributable to such event and dircctly relating to the Project (the
"Force Majeure Costs") shall be allocated and paid as follows:

(a) if such Force Majeure is a Non-Political Event, the Parties
shall bear their respective Force Majeure Costs and
neither Party shall be required to pay tw the other Party
any costs thereof; and

{h) it such Force Majeure is a Political Event or Material
Adverse Government Action, all Force Majeure Costs
attributable to such Political Event or Material Adverse
Government Action, and not exceeding the Insurance
Cover for such Political Event or Matenial Adverse
Chovernment Action, shall be borne by the Concessionaire,
and o the extent Force Majeure Costs cxceed such
Insurance Cover, such excess amount shall be reimbunsed
kv the Grantor (o the Concessionaire,

For the avoidance of doubt, Force Majeure Costs may include interest
payments on debt, any increase in the cost of rehabilitation work on
the Project Infrastructure on account of mflation and all other costs
directly attributable to the Force Majeure, but shall not include any
costs which are expressly covered under any provision of this
Agreement or debt repayment obligations, and for determining such
costs, information contained in the Financial Model may be relied
upon 10 the extent that such information is relevant. Reimbursement
of additional cost due to Force Majeure (if any) shall be made by the
Grantor in accordance with Clawse 17,3 (Reimbursement),

Save and excepl as expressly provided in this Clause 18, neither Party
shall be liable in any manner whatseever to the other Party in respect
of any loss. damage, cost, expense, claims, demands and proceedings
relating to or arising out of occurrence or existence of any Force
Majeure or exercise of any right pursuant hereto.
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18.7.

18.8.

18.9.

— %H" 2

Duty to report Force Majeure

18.7.1.

18.7.2.

18.7.3.

Upon occurrence of a Force Majeure, the Affected Pariy shall as soon
as reasonably practicable after it becomes aware that it is affected by
a Force Majeure by notice report such occurrence to the other Party
forthwith, Any notice pursuant hereto shall include full particulars of:

(a) the nature and extent of each Force Majeure which is the
subject of any claim for relief under this Clause 183 with
evidence in support thereof;

) the estimated duration and the effect or probable effect
which such Force Majeure is having or will have on the
Affected Party's performance of its obligations under this

Agrecment;

{c) the measures which the Affected Parly is tuking or
proposes to take for alleviating the impact of such Force
Majeure; and

(d) any other information relevant to the Affected Party's
claim,

The Affected Party shall not be entitled to any relief for or in respect
of a Force Majeure unless it shall have notified the other Party
pursuant to Clause 18.7.1 ahove.

For s0 long as the Affected Party continues to claim to be materially
affected by such Force Majeure, it shall provide the other Party with
regular reports on a periodic basis that is reasonable and appropriate
under the circumstances contaming information as required by Clause
15.7.1, and such other information as the other Party may reasonably
request the Affected Party to provide.

Reinstatement following Force Majeure

Following the occurrence of a Force Majeure which results in material physical
damage to the Project (or any portion thereof), the Concessionaire shall within
ninety (90) days notily (the "Heinstatement Motice") the Grantor of whether it
will reinstate the Project {or any pan thereof) affected by the case of Force
Majeure and if the Concessionaire decides to reinstate, the Reinstatement Notice
shall specify the time within which the reinstatement shall take place (the
"Heinstatement Period").

Termination for Force Majeure

In the event that a Force Majeure occurs which;
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18.140.

1811,

18.9.1.

18.9.2.

results in material physical damage to the Railway or any portion
thereof, and the Concessionaire fails o provide the Reinstatement
Notice within the time stipulated in Clause 18.8 (Reinstatement
Jollowing Force Majeure), or it does not reinstate the Railway {or the
relevant part thereof) affected by the Force Majeure in accordance
with the Reinstatement Notice by the end of the Reinstatement Period;
ar

docs not result in material physical damage to the Railway or any
portion thereof and persists for one hundred and cighty (1800 days
from the date of notification referred to in Clause 18,7 (Dt fo report
Force Mafeure) and, due to such persistence, the Concessionaire is
unable to exercise andor perform 2 substantial portion of its rights
and/or oblipations respectively.

Termination Notice for Foree Majeure

15.10.1.

18.10.2.

If a Force Majeure subsists for a period of 180 (one hundred and
eighty) days or more within a continuous period of 365 (three
hundred and sixty five) days, cither Party may in its discretion
terminate this Agreement by issuing @ Termination Notice to the other
Party without being liable in any manner whatsoever, save as
provided in this Clause 18 (Force Majewre), and upon issue of such
Termination Notice, this Agreement shall, notwithstanding anything
to the contrary contained herein, stand terminated forthwith; provided
that before issuing such Termination Notice, the Party intending to
issue the Termination Notice shall inform the other Party of such
intenhon and grant 15 (fifteen) days time to make a representation,
and may after the expiry of such 15 (fifteen) days penod, whether or
not 1t is in receipt of such representation, in its sole discretion issue
the Termination Notice.

Upon termination of this Agreement as a result of Force Majeure, the
Girantor shall make the Termination Payment as specihed in Schedule
13 (Termination Paymenr).

Dispute resolution

In the cvent that the Parties are unable to agree in good faith about the occurrence
or existence of a Force Majeure, such Dispute shall be finally settled in
accordance with the Dispute Resolution Procedure as set forth in Clause 25
(Dispute Resolution); provided that the burden of prool as 1o the occurrence or
existence of such Force Majeure shall be upon the Panty claiming relief and/or
excuse on account of such Force Majeurs.
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19.
19.1.

19.2.

19.3.

RELIEF EVENTS
Relief Events

Without prejudice to any other rights of the Concessionaire under this Agreement,
upon the occurrence of a Reliel Event, the Concessionaire shall be excused from
performing its obligations under this Agreement and relieved from any rights of
the Grantor in respect of any such nun-performance in accordance with this
Clause 19 (Relief Fvenis).

Nuotice of Claim

To obtain relief, the Congessionaire shall within 20 (twenty) days after it becomes
mware that such Reliel Event provide to the Grantor a notice of claim for relief,
including full details of the nature of the Relief Event, the date of occurrence and
it likely duration, Thercafter and in any evemt within 60 {sixty) days from the
date of the notice of claim for reliel] it must provide to the Grantor details of the
following in relation to the Relief Event:

19.2.1. the details of the Relief Event and its consequences;

19.2.2. the time lost and cost suffered which could not reasonably be
mitigated or recovered by any Project Concessionaire or Contracior
acting in accordance with Good Industry Practice; and

19.2.3.  the mitigation measures (if any) undertaken by any Project
Concessionaire or Contractor.

Relief and extension of time

In the event that the Concessionaire has complied with its obligations under
Clause 19.2 (Notice of Claim) and without prejudice to any other righis of the
Concessionaire under this Agreement:

193.1. any time period under this Agreement shall be extended; and

19.3.2, the Concessionaire shall mot be considered in breach of this
Agreement and shall be excused from performance of its obligations:

and

19.3.3. the Grantor shall not be entitled to exercise its right including without
limitation the nght to seek compensation or to terminate this
Agreement,

in respect of the relevant Relief Event provided that:

{a) the suspension of performance and extension shall be of
no greater scope and of no lomger duration than is
reasonably required by the Relicf Event;
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20,
20.1.

20.2.

(h) the Concessionaire shall make all reasonable efforts to
mitigate or limit damage to the Grantor anising oat of or
as a result of the existence or occurrence of such Relief
Event and to cure the same with due diligence; and

{c) when the Concessioname is shle to resume performance of
its obligations under this Agreement, it shall give to the
Grantar notice to that effect and shall promptly resume
performance of its obligations hereunder.

COMPENSATION FOR BREACH OF AGREEMENT
Compensation for default by the Concessionaire

Subject w0 any Dispute and the resolution of such Dispute pursuant to the Dispute
Resolution Procedure and Clawse 2006 (Mitigation of casts and damage),
notwithstanding any other remedies of the Grantor under this Agreement, in the
event of the Concessionaire being in material breach or default of this Agreement,
it shall pay to the Grantor by way of compensation, all direct costs suffered or
ingurred by the Grantor as a consequence of such material breach or default and
place the Concessionaire {without double counting) m & no betier ne worse
position, within sixty (60) days of receipt of the demand supported by necessary
particulars thereof; provided that no compensation shall be payable under this
Clause 20.1 for any material breach or default in respect of which damages are
expressly specified amd pavable under this Agreement or for any consequential
losses incurred by the Grantor.

Compensation for default by the Grantor

20.2.1. Subject to any Dispute and the resolution of such Dispute pursuant to
the Dispute Resolution Procedure and the provisions of this Clause
and 20.2 {Compensation for default by the Granror) and Clanses 20.4
(Extension of Concession Perlod) and 2006 (Mitigation of costs and
damage), notwithstanding any other remedies of the Concessionaire
under this Agreement, in the event of the Grantor being in material
breach or defaunlt of this Agreement, it shall pay to the Concessionaire
by way of compensation. all direct costs suffered or incumred by the
Concessionaire as a consequence of such material breach or default
arwd place the Concessionaire (without double counting) in a no better
no worse position provided that no such compensation shall be
payable for any material breach or default in respect of which
damages have been expressly specified in this Agreement, The
Concessionaire shall make any claim in respect of a material breach
or default within sixty (60) days of occurrence and shall procure that
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20.3.

20.4.

20.5,

20.6.

21.
21.1.

21.2.

any such demand is supported by necessary and full particulars
thereof.

20.2.2. For the aveidance of doubt, compensation pavable may include
interest payments on debt, any increase in capital costs on account of
inflation and all other costs directly atinbutable to such material
breach or default but shall not include any other indirect or
consequential losses or loss of profit,

Default of a Delegated Department

The Grantor shall not be liable to the Concessionaire or Open Access Operators
for any falure of a Delegated Department to meet the Reserved Services Standand,

Extension of Concession Perind

Subject to the provisions of Clause 20.6 (Mitigaiion of costs and damage), in the
event that a material default or breach of this Agreement set forth in Clause 20.2
(Compensation for default by the Gramior) causes delay in implementation of the
Project or achieving the Service Commencement Date, the Grantor shall, in
addition to payment of compensation under Clause 202 (Compensation for
default by the Grantor) 1o place the Concessionaire in a no betier no worse
position, extend the Concession Period or any other relevant period under this
Agreement, Such extension being equivalent to the duration of the delay of
maternial default or breach,

Compensation to be in addition

Compensation payable under this Clause 20 (Compensation For Breach O
Agreement) shall be in addition to, and not in substitution for, or derogation of,
Termination Payment, if any provided that there is double counting,

Mirigation of costs and damage

The Affected Party shall use all reasonable efforts to mitigate or limit any delay,
costs andor darmage arsing out of or as a result of breach of Agreement by the
other Party.

TERMINATION, HANDBACK AND TRANSFER
Right to Terminate the Agreement

The Grantor has the right to terminate this Agreement upon the occurrence of the
Concessiomaire Event of Default and the Concessionaire has the right to terminate
this Agreement upon the occurrence of the Gruntor Event of Default, each of
which hos a Material Adverse Effect.

Termination for Concessionaire Default
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2121,

The Grantor shall have the right to issue a written Termination Notice
to the Concessionaire stating that a Concessionaire Event of Default
has occurred and any cure peniod upon which the Concessionaire shall
remedy such Concessionaire Event of Default, and such notice shall

inciude

reasonable details of the relevant event of default

{"Concessionaire Event of Default”), which has a Material Adverse
Effect, upon the occurrence of any of the following events:

{a)

({]]

()

{d)

(e}

(D)

(gl

the Concessionaire abandons the Rehabilitation Work or
the Freight Service without the prior written consent of
the Grantor for a continuous period of one hundred and
eighty (180) days:

the Concessionaire has failed to make any payment o the
Cirantor within ninety (90) days of due date;

the Concessionaire repudiates this  Agreemeni  or
otherwise takes sny action or evidences or conveys an
irrevocable intention not to be bound by the Agreement:

the Concessionaire without reasonable cause has failed 1o
achieve the Service Commencement Date within ninety
(90} days after the Scheduled Project Completion Date
save that the Concessionaire upon furnishing reasons to
the Grantor shall have a farther cure period of one
hundred and eighty (1807 days if the Project
Concessionaires have in aggregate invested no less than
the equivalent of USD400,000,000 in the Project;

the Concessionaire comimits a substantial adverse default
in complying with any of the provision of this Agreement
and such default has a Material Adverse Effect, provided
that the Concessionaire fails to remedy or reetify the same
within ninety (90) days after receiving notice thereof from
the Grantor setting forth the details of such default and
requesting that the failure be cured;

there is an unauthorised Change in Ownesship and the
Concessionaire does nol on its own cure such default
within one hundred and ecighty (180) days of its
OCCUTTENCe,

there is a transfer pursuant to Applicable Law of either (a)
the rights and/or obligations of the Concessionaire under
any of the Commercial Contracts, or (b) all or material

.,\j



11.3.

21.2.2,

21.2.3,

part of the assets or undertaking of the Concessionaire
except where such transfer is permitted under this
Agreement or, in the reasonable opinion of Grantor, does
not affect the ahility of the Concessionaire to perform, and
the Concessionaire has the financial and technical
capability o perform, its material obligations under the
Commercial Contracts,

(h) any representation or warranty of the Concessionaire
herein contained which is, as of the date hereof, found to
be materially false, incorrect or misleading or the
Concessionaire 15 at any time hereafter found to be in
breach thereof;

(i} the Concessionaire submits to the Grantor any statement,
notice or other Document, in written or electronic form,
which has a material effect on the Grantor's rights,
obligations or intereste and which iz false i material

particulars;

{1 the Concessionaire has failed two fulfill any obligation, for
which failure Termination has been specified in this
Apreement;

ik} the Concessionaire is subject to an Insolvency Event, and

(h any other event which has a Material Adverse Effect.

This Agreement shall terminate upon lapse of the cure period as
provided in Clawse 21.2.1 above (or at such later time as may be
provided in the Termination WNotice), provided that if the
Concessionasire cures the Concessionaire Event of Defaull n respect
of which a Termination Motice has beoen served, the Termination
Motice shall be automatically revoked and shall have no effect and
this Agreement shall not terminate.

If the material defsult cannot be cured within the specified cure
period, the Concessionaire shall seek consent from the Grantor for an
extension of cure period (which shall not be unreasonably withheld).
The Concessionaire shall, upon receipt of approval for the extension
of cure period, continne with efforts to cure such default within the
extended cure peniod.

Termination for Granior Defauli

21.3.1,

The Concessionaire shall have the nght to issue a written Termination
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MNotice to the Grantor stating the particular Grantor Event of Default
that has occurred and any cure period upon which the Grantor shall
remedy such Grantor Event of Default, and such notice shall include
reasonable details of the relevant event of defuult ("Grantor Event of
Default”), which has a Material Adverse Effect, upon the occurrence
of any of the following cvents:

(a)

()

{c)

(d)

{c)

(£}

(g)

{h)

the Grantor commits a default in complying with any of
the provisions of this Agreement and such default has a
Material Adverse Effect, the Grantor shall have failed to
cure such lalure within ninety (90) calendar days after
receiving notice thereof from the Concessionaire (acting
on behalf of itself or any Affiliate or Contractor) setting
forth the details of such default and requesting that the
failure be cured;

the Grantor has failed to make any payment including
damages due to the Concessionaire in accordance with
this Apgreement within ninety (90) days of due date;

the Grantor has failed to grant the Right of Way, Land
Lease or the right to access and use the Existing Facilities
o the Concessionaire free from Encumbrances or
Encroachments in accordance with the terms of this
Agreement or such right is terminsted, suspended or
curtailed;

the Grantor has failed to perform the Reserved Services in
conformity with the Reserved Services Standard except to
the extent such failure is due to the default or breach of a
Delegated Department;

the Grantor repudiates this Agreement or otherwise takes
any action that amounts 1o or manifests an imevocable
intention not to be bound by this Agreement;

any representation or warranty of the Grantor herein
contained which is, as of the date hereof, found w be
materially false, incorrect or misleading or the Grantor is
al any time hereafter found to be in breach thereof,

the Grantor has failed to fulfil any obligation, for which
tailure Termination has been specified in this Agreement;

the Grantor takes any action which leads to a Material
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214,

21.5.

2132,

21,33,

Adverse Effect o the Concessionaire mcluding
miroduction, application, or change of any pelicy,
procedures, rules or bvlaw after the Execution Date;

(1] any part(s) of the Project Site andior the Project
Infrastructure, or any assets, right, equity, shares or
ownership interests of whatever nature held in or by the
Concessionaire or any of its Affiliates, is unilaterally
expropriated by a Contracting State;

) the Grantor breaches the stipulation in Clause 22
(Assigmment And Charzes):

(k) any "Grantor Ewvent of Default” under The Other
Concession  Agreement shall have occurred and s
continuing; and

(L} any other event which has a Material Adverse Effect.

IT the material defanlt cannot be cured within the specified cure
period, the Grantor shall seek consent from the Concessionaire for an
extension of cure period (which shall not be unreasonably withheld).
The Grantor shall, upon receipt of approval for the extension of cure
period, continue with efforts to cure such default within the extended

CUNE periosd,

This Agreement shall terminate vpon lapse of the cure period as
provided in Clause 21.3.1 above {or at such later time as may be
provided in the Termination Notice) (or at such later time as may be
provided in the Termination Notice), provided that if the Grantor
cures the Grantor Event of Default in respect of which a Termination
Naotice has been served, the Termination Notice shall be sutomatically
revoked and shall have no effect and this Agreement shall not
tcrminate.

Termination Payment

Upon termination of this Agreement, the Grantor shall make the Termination
Payment as specified in Schedule 13 (Termination Payment),

Survival
21.5.1.

Termanation shall not religve the Concessionaire or the Grantor, as the
case may be, of any obligations hereunder which cxpressly or by
implication survive Termination hereof, including Clause 21
(Termination, Handback And Trangfer), Clause 25 (Dispute
Resalurion) and Clause 26 { Miscellaneous).
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21.6.

21.52. MNotwithstanding anything to the contrary contained in this Agreement,
amy Termination purssant to the provisions of this Agreement shall be
without prejudice to the accrued rights of either Party including iis
right to claim and recover money damages, insurance proceeds,
security deposits, and other rights and remedies, which il may have in
law or comtract.

21.5.3. All rights and obligations of cither Party under this Apreement,
including Termination Paymenis and Divestment Requirements, shall
survive the Termination to the extent such survival is necessary for
giving effect to such rights and obligations.

Transfer of the Concession upon Termination

21.6.1.  If 2 Termination Notice that was scrved by either Party expires and
the cure penod was not extended within twenty (20) days from the
expiry of the Termination Notice, the Concessionaire shall prepare in
accordance with the Divestment Requirements and submit to the
Grantor, for its review and approval (such approval not to be
unreasonably withheld or delayed), a draft comprehensive transition
plan  (the "Termination Transition Plan") outlining the
responsibilities and obligations of the Concessionaire in relation to
the transfer of the Praject Infrastructure, including the Project Site,
the employees, the Applicable Permits and contracts to the Grantor on
Termination Date.

21.6.2.  The Grantor shall provide its reasonable comments on or any
reasonable smendments to such draft Termination Transition Plan
within fifteen (15) days from receipt of the Termination Transition
Plan and the Concessionaire shall submit the final version of such
Termination Transition Plan, reflecting such comments andior
amendments, to the Grantor no later than ten (10} days after receipt of
the Grantor's comments and amendments; provided that if the Grantor
does not provide comments or amendments within such 15 (fifteen)
day period, then the Grantor shall be deemed to have approved the
draft Termination Transition Plan, In the event that the Grantor
disapproves any aspect of the final version of such Termination
Transition Plan, it shall so notify the Concessionaire with detailed
reasons and proposals for changes and the Concessionaire shall
prepare and resubmit for approval by the Grantor, as soon as
practicebly possible, a revised plan.

21.6.3. Promptly after finalisation of the Termination Transition Plan, the



1.7,

218,

Parties shall jointly implement the Termination Transition Plan. In the
evenl that the Parties fail to agree to any step of the process deseribed
in this Clause 21.6, either Pamy may refer the matter to the
Independent Expert.

Divestment of Rights and Interest

2131

2172,

21.7.3.

21.74,

By no later than sixty (60) days prior the Transfer Period
Commencement Date, the Concessionaire shall prepare in accordance
with the Divestment Requirements and submit to the Grantor, for its
review and approval (such approval not to be unreasonably withheld
or delayed), a draft comprehensive transition plan (the "Transfer
Transition Plan"} outlining the responsibilities and obligations of the
Concessionaire in relation to the transfer of the Project Infrastructure,
including the Project Site, the Applicable Permits and contracts ta the
Girantor or to a successor operator,

The Gramtor shall provide its reasongble comments on or any
reasonable amendments to such draft Transfer Transition Plan no later
than thirty (30) days prior to the Transfer Period Commencement
Date and the Concessionaire shall submit the final version of such
Transfer Transition Plan, reflecting such comments  andior
amendments, to the Grantor no later than the Transfer Period
Commencement Date; provided that if the Grantor does not provide
comments or amendments within such thirty (30} days period, then
the Grantor shall be deemed to have approved the draft Transfer
Transibon Plan,

In the event that the Grantor disspproves any aspect of the final
version of such Transfer Transition Plan, it shall so notify the
Concessionaire with detailed reasons and proposals for changes and
the Concessionaire shall prepare and resubmit for approval by the
Grantor, as soon as praclicably possible, a revised plan.

Any Dispute with respect to the Transfer Transition Plan not resolved
within twenty-one (21) days by the Parties, shall be referred to the
Dispute Resolution Procedure. Without prejudice to the dispute
resolution  proceedings the Concessionaire shall be required 1o
proceed with the applicable Transfer Process.

Transler Process

21.8.1.

Promptly after delivery of the first draft of a Transfer Transition Plan
but in no event later than forty (40) days prior to the Transfer Period
Commencement Date, the Grantor shall meet with the Concessionaire
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to discuss the detailed procedures and milestones for the Transfer
Process and orderly transfer of the Preject Infrastructure, including
the Project Site, back to the Grantor in accordance with the
Divestment Requirements {a "Transfer Kick-off Meeting”™),

21.8.2. Prompily after the Transfer Kick-off Meeting, the Partics shall jointly
implement the Transfer Transition Plan. In the event that the Parties
fail to agree to any step of the process described in this Clause 21.8,
either Party may refer the matter to the Dispute Resolution Pracedure,
21.9. Divestment Reguirements
21.9.L Upon termination of this Agreement, the Coneessionaire shall comply

with and conform to the following reguirements {the "Divestment
Requirements” )

(a) Concessionaire’s Assels

On the Transfer Date or as soon as reasonably practicable
thereafter, the Concessionaire shall deliver and/or transfer
all Rolling Stocks for Freight Services it owns to the
Grantor free and clear of all Encumbrances and free of
charge on "as is where is" basis,

(k) Books and records

On the Transfer [ate or as soon as reasonably practicable
thercafter, the Concessionaire shall deliver and transfer
relevant records and reports pertaining to the Freight
Services and Traffic Management including all
programmes and manuals pertaining thereto,

() Existing Facilities
On the Transfer Date or as soon as reasonably practicable
thereafier, the Concessionaire shall deliver and hand back
any Existing Facilitics which is still being used by
Concessionaire on "as is where 18",

{d} Railway Development Fund

Upon Termunation of this Agreement, the HRailway
Development Fund Eserow  Agreement  shall  be
terminated provided that any amount standing o the
credit of the Raslway Development Fund shall first be
applied towards the payment of the Grantor's Liabilitics
(if any).
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2192,

21.9.3,

21.94.

(&) Grrantor's outstanding liability

If the amount standing to the credit of the Railway
Development Fund is insufficient to seitle the Grantor's
Liabilities m full, the outstanding Grantor's Liabilities
shall (a) be wntten off by the Concessionaire and no
longer payable by the Grantor on the Expiry Date of this
Agreement if there is no Early Termination, and (b) be
due and payable by the Grantor within one hundred and
eighty (180} days of the Transfer Date if there is an Early
Termination.

{f) Land Lease

The Lend Lease shall be automatically terminated upon
the termination of the Concession Agreement. Any other
land leases to which the Concessionaire is the lessee shall
be transferred to the Grantor at no cost or at a nominal
cost subject to the terms of such land leases.

(gl Concessionaire's Employees

On or about the Transfer Date, the Concessionaire shall
lawfully terminate the employment of its emplovees and
pay their terminal benefit in accordance with the
Applicable Laws.

The Parties shall cooperate on a best endeavours basis and take all
necessary measures, in good faith, to achieve a smooth transfer of the
Project in sccordance with the provisions of this Agreement so as to
protect the safety of and avoid undue delay or inconvenience to the
Freight Customers, other members of the public or the lawful
occupiers of any part of the Project Site.

The wansfer shall be deemed complete once the Divestment
Reguirements are satistied. In the event of any Dispute relating to this
ratter, the Dispute Resalution Procedure shall apply.

This Clause 21,9 shall survive Termination.
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11,

211,

22.2.

22.3.

214,

ASSIGNMENT AND CHARGES
Restrictions on Assignment and Charges

2211 Subject to Clause 22.2 (Permitted Assignment and Charges), neither
Party may transfer or assign any of its rights, obligations or liabilities
under this Agreement to any person, save and except with the prior
consent m writing of the other Party,

22.1.2. Subject o Clause 222 (Permitted Assignment and Charges), the
Concessiongive  shall not create nor permit to  subsist any
Encumbrance, or otherwise transfer or dispose of all or any of its
rights and benefits under thiz Agreement or any Commercial Contract
to which the Concessionaire is a party except with prior consent in
writing of the Grantor,

Permitted Assignment and Charpges

The restraints set forth in Clause 22,1 { Restriciions on Assignment and Charpes)
shall not apply to any of the following:

(&) any security, mortgages, pledges, hypothecation created in the
ordinary course of business of the Project and as security only for
mdebtedness under the Financing Agreements andior for working
capital amangements for the Project; and

(b} licns or encumbrances arising out of the operation of any Applicable
Laws in the ordinary course of business of the Concessionaire and
which are not created by the Concessionaire for the purpose of
financing the Project.

Direct Agreements

22.3.1. The Lenders or their representative may exercise the right to step-in
and, if necessary, substitute the Concessionaire pursuant to the Direct

Agresments,

223.2. Upon substitution of the Concessionaire under and in accordance with
the Dhrect Agreement, the nominated company substituting the
Concessionaire shall be deemed to be the Concessionaire under this
Agreement and shall enjoy all rights and be responsible for all
obligations of the Concessionaire under this Agreement as if it were
the Concessionaire.

Sub-Contracting

MNothing in this Agreement shall prohibit the Concessionaire from providing or
procuring the Project Activities from a Contractor having the legal capacity,
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23,
23.1.

power and authority to perform the obligations of the relevant EPC Contract or
Operation and Maintenanee Conlract and employing persons having  the
appropriate gualifications, experience and technical competence and having the
resources available to it which are sufficient to enable it to perform the
obligations of a Contractor under, respectively, the relevant EPC Contract and
Operation and Maintenance Contract, provided that the Concessionaire remains
liable for the Concessionaire’s ohligations under this Agreement.

CHANGE IN LAW
Change in Law

23.1.1, If as a result of any Change in Law, the Concessionaire suffers an
increase  in costs or reduction in met afler-tax  return, the
Concessionaire shall notify the Grantor and the Parties shall meet, as
soon as reasonably practicable but no later than 30 (thirty) days from
the date of notice and apree to an amendments to this Agreement or
any other mutually agreed arrangement and/or an amount to be paid
by the Grantor to the Concessionaire, so as to place the
Concessionaire i a no better no worse and in the same financial
position in which it would have been had there been no such Change
m Law, Any agreed amendments to this Agreement or other
arrangement  and‘or amount payable by the Grantor to the
Concessionaire shall be effectuated and/or paid within sixty (60) days
of agreement between the Parties to such amendment, arrangement
and/or payment.

23.1.2 If the Grantor disputes the claim of the Concessionaire, the same shall
be sertled in accordanes with the Dispute Resolution Procedure,

23.1.3 If the Parties agree or it is determined under Clause 25 (Dispute
Resofution) that the Concessionaire s required to incur additional
capital expenditure due to a Change in Law, then the Concessionaire
shall use its reasonable endeavours to obtain finance for such capital
expenditure on terms reasonably satisfactory to it and the Lenders. If
despite its reasonable endeavours, the Concessionaire has been unable
to obtain funding for the additional capital expenditure within forty
{40} days of the date that the agreement or determination of such
capital expenditure, the Grantor shall pay to the Concessionaire an
amount equal to that capital expenditure on or before the date falling
sixty (60) days after the capital expenditure has been incurred,
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24,
24.1.

24.2.

LIABILITY AND INDEMNITY

General indemnity

24.1.1.

Each Party {the "Indemnifying Party") shall indemnify, defend, save
and hold harmless the other Party and its officers, employees, servants
and agents (the "Indemnified Party") against any and all suits,
proceedings, actions, demands and claims from third parties for any
loss, damage, cost and expense of whatever kind and nature, whether
arising out of any breach by the Indemnifying Party of any of its
obligations under this Agresment or any related agreement or on
account of any defect or deficiency in the provision of services by the
Indemnifying Party to Indemnified Parly or from any negligence of
the Indemnilving Party under contract or tort or on any other ground
whatsoever, cxcept to the extent that any such suits, proceedings,
actions, demands and claims have arisen due to any negligent act ar
omission, or breach or default of this Agreement on the part of the
Indemnified Party,

Concessionaire Indemnities

24.2.1.

2422,

Subject to other provisions of this Agreement, the Concessionaire
shall indemnify and keep the Grantor indemnified at all times against
all reasonable direct losses (including without limitation any legal
fees or costs) caused by the gross negligence, or wilful misconduct of
the Concessionaire, its Confractors, service providers, or their
employees, and arising in conmection with the performance or
non- performance of this Apreement, and notified o the Grantor in
writing with full supporting evidence, in consequence of any:

{a} loss of or damage to the property of the Grantor present at
the Project Infrastructure or on the Railway;

() breach by the Concessionaire or any of its Contractors of
a statutory duty ansing under Applicable Law;

{c) claim for or in respect of the death or personal injury of
any third party engaged in the Project;

() other claim, action, charge, cost, demand or expense by a
third party engaged in the Project; or

(c) breach by the Concessionaire of any of the wamanties

given by it in this Agreement.

Should the Concessionaire be required to provide an indemnity in
accordance with Clause 24.2,1 upon termination of this Agreement,

é@\j .
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24.3.

24.4.

Grantor indemnitivs

2451

the net Termination Payment owed by the Grantor, after deducting the
indemmnity due from the Concessionaire, shall not be less than the
Debt Due (as defined in Schedule 13 (Termination Pavmeni)).

The Grantor shall indemnify and keep the Concessionaire indemnified
at all times against all reasonable direct losses (including without
hmitation any legal fees or cosis) caused by the negligence, gross
negligence, or wilful misconduct of the Grantor, its consultants or its
employees, and notified to the Grantor in writing with full supporting
evidence, in consequence of any:

(a)

(b

(e}

(d)

{e)

(n

(Z)

loss of or damage to property of the Concessionaire or a
third party engaged in the Project;

claim for or in respect of the death or personal njury of
any person engaged in the Project;

other claim, action, charge, cost, demand, or expense by a
third party engaged in the Project;

breach by the Grantor of any of the warranties given by i
in this Agreement;

any expropriation;

failure or refusal to issue, or the revocation of any
required Applicable Permit by the Grantor or a
Governmental Authority; or

suspension  the Rehabilitation Works or  Additional
Rehabilitation Works by the Grantor, that could create
lighility for the Concessionaire under this Agreement,
except to the extent such losses are caused by the
negligence, gross negligence, or wilful misconduct of the
Concessionaire, its Contractors or any of their employecs
or consultants, or by a breach by the Concessionaire of an
express provision of this Agreement, and except to the
extent that such losses are coverad by the Insurance Cover,

Motice and Contest of Claims

24.4.1.

In the event that either Party receives a claim or demand from a third
party mn respect of which it is entitled to the benefit of an indemnity
under this Clause 24, it shall nofify the other Party within fifteen (15)
days of receipt of the ¢laim or demand and shall not settle or pay the
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2442

claim without the pnor approval of the Indemnifying Party, which
approval shall not be unreasonably withheld or delayed.

In the event that the Indemnifying Party wishes to contest or dispute
the claim or demand, 1t may conduet the proceedings in the name of
the Indemnified Party, subject to the Indemnified Party being secured
against any costs involved, to its reasonable satisfaction.

24.5, Defense of elaims

24.5.1.

24.5.2,

24.5.3.

24.5.4.

24.5.5.

e —

The Indemmificd Party shall have the right, but not the obligation, to
contest, defend and litigate any claim, action, suit or proceeding by
any third party alleged or asserted against such Party in respect of,
resulting from, related to or arising out of any matter for which it is
entitled to be indemmified hereunder, and reasonable costs and
expenses thereof shall be indemnificd by the Indemnifying Party.

If the Indemnifying Party acknowledges in writing its obligation to
indemnity the Indemnified Party in respect of loss to the full extent
provided by this Clause 24, the Indemnifying Party shall be entitled,
at its option, to assume and control the defense of such claim, action,
suit or proceeding, habilities, pavments and obligations at its expense
and through the counsel of its choice;, provided it gives prompt notice
of its intention to do so to the Indemnified Party and reimburses the
Indemmified Party for the reasonable cost and expenses incurred by
the Indemmnified Party prior to the assumption by the Indemnifying
Party of such defense.

The Indemnifying Party shall not be entitled to settle or compromise
any clasm, demand, action, suit or proceeding withour the prior
written consent of the Indemnified Party, unless the Indemmifying
Party provides such security to the Indemnified Party as shall be
reasonably required by the Indemnified Party to secure the loss to be
mdemnified hereunder to the extent so compromised or settled.

If the Indemnifying Party has exercised its rights under Clause 24.4
(Natice and Contesi of Claims), the Indemnified Party shall not be
entitled to settle or compromise any claim, action, suit or proceeding
without the prior written consent of the Indemnifying Party (which
consent shall not be unreasonably withheld or delayed),

If the Indemnifying Party exercises its rights under Clause 244
(Notice and Contest of Claims), the Indemnified Party shall
nevertheless have the right 1o employ its own counsel, and such
counsel may participate in such action, but the fees and expenses of

&
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24.6.

such counsel shall be at the expense of the Indemnified Party, when
and as incurred, unless;

a)

(b

{c)

(d)

(1

(ii)

the employment of counsel by such pariy has been
authorized in wnting by the Indemnifying Party;

the Indemnified Party shall have reasonebly concluded
that there may be a conflict of interest between the
Indemnifying Party and the Indemnified Party in the
conduct of the defense of such action;

the Indemnifying Party shall not, in fact, have employed
independent  counsel reasonably satisfactory to  the
Indemnified Party, to assume the defense of such action
and shall have been so notified by the Indemnified Party;
or

the Indemnified Party shall have reasonably concluded
and specifically notified the Indemnifying Party either:

that there may be specific defenses available to it which
are different from or additional 1o those available to the
Indemnifying Party; or

that such claim, action, suit or proceeding involves or
could have a Material Adverse Effect upon it beyvond the
scope of this Agreement,

provided that if paragraphs (b), (c) or {d) of this Clause 24.5.5 shall be applicable,
the counsel for the Indemnified Party shall have the right to direct the defense of
such claim, demand, action, suit or proceeding on behalf of the Indemnified Party,
and the reasonable fees and disbursements of such counsel shall constitute legal
or other expenses hereunder.

No consequential claims

Motwithstanding anything to the contrary contained in this Clause 24, the
indemnities herein provided shall not include any claim or recovery in respect of
any cost, expense, l0ss or damage of an indirect, incidental or consequential
nature, including loss of profit, except as expressly provided in this Agreement.
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25 MSPUTE RESOLUTION
25.1. Dispute resolution

23.1.1, Any dispute, difference or controversy of whatever nature howsoever
arising under or out of or in relation to this Agreement (including its
formation, interpretation, performance, breach, termination or validity)
between the Parties, and so notified in writing by either Party to the
other Party (the "Dispute”) shall, in the first instance, be attempted to
be resolved amicably in accordance with the conciliation procedure
set torth in Clause 25.2 { Conciliation).

23.1.2.  The Parties agree to use all reasonable endeavours for resolving all
Disputes arising under or in respect of this Agreement prompily,
equitably and in good faith, and further agree 1o provide each other
with reasonable access during nommal business hours to all non-
privileged records, information and data pertaining to any Dispute.

25X, Conciliation

25.2.1. In the event of any Dispute hetween the Parties, either Party may
require such Dispute to be referred 1w a Dispute resolution committes
(the "Dispute Resolution Committee") consisted of:

EY the Permanent Secretary responsible for transpont sector
from each Contracting State;

(k) the Managing Director of the Grantor;
(c) the Managing Director of the Concessionaire; and
(d) one represcntative each from the Embassy of the People's

Republic of China tn Tanzania and Zambia.

25332, Upon such reference, the Dispute Resolution Committee shall
endeavour to meet no later than seven (7) days from the date of
reference to discuss and attempt to amicably resolve the Dispute. If
such meeting does not ake place within the seven (7) day period or
the Dispute is not amicably settled within ten (10) days of the mesting
or the Dispute is not resolved as evidenced by the signing of written
terms of settlement within twenty one (21) days of the notice in
writing referred to in Clause 25.1 (Dispute resolution) or such longer
period as may be mutually agreed by the Partics, cither Party may
refer the Dispute to fast track resolution procedure or arbitration in
accordance with the provisions of Clause 25.3 (Fast Track Resolution
Provedure) and Clause 25 4 (ICS1D Arbitration).
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253, Fast Track Resolution Procedure

253.1.

In the case of technical, financial and accounting issues, any Dispute
arising out of or relating to this Agreement may be referred 1o the fast
track resolution procedure (as provided for in this Clause) and the
following provisions shall apply:

{a)

(b

ich

(d)

(e)

(0

Either Party may upon written notice to the other refer the
Dispute o an independent expert named by the Parties to
act as expert who shall be an independent person or firm
with appropriate quabifications and experience (the
“Independent Expert") in respect of the matter under
Dispute (the "Reference”).

The first Party shall deliver a notice to the other Party and
propose an expert {the "Proposing Notiee™) from a list of
experts, which list 1t shall also deliver to the other Party
and the other Party shall confirm the proposed
[ndependent Expent or choose from the list of experis
proposed as the case may be, or object to the proposed
Independent Expert or list of experts, giving reasons for
the objection and proposing an alternative expert instead.

In the event that the Parties are unable to agree upon the
[ndependent Expert within 5 (five) business days of the
date of the Proposing Notice, the provisions of
Clause 25.3.1(h) shall operate;

the Independent Expert shall act as an expert and not as an
arbiteator and shall act farly and impartially,. The
Independent Expert shall have the power 1o request either
Party to provide him with such statements (which shall be
written unless otherwise specifically required), documents
of information that he may in his discretion determine;

the Independent Expert shall have power to revise or
overrile any deciston or strection of the Parties;

the Independent Expert shall, within 10 (ten) business
days of the date of the Reference, provide written notice
of his decision to the Parties, provided that such ten (10)
business days period may be extended upon prior
notification by the Independent Expert to the Parties at the
outset of the Reference under this Clause of hisher
rationale for the extension and provided further that such
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2333,

extension shall not exceed thirty (30) business days from
the date of the Reference (unless otherwise agreed to in
writing by the Parties). If so requested by another Party,
the Independent Expert shall provide written reasons for
his decisions within five (5) business days of any such
request, which request shall be made within five
(5) business days of receipt of the Independent Expert's
decision;

(g} the Independent Expert's fees shall be equally shared by
the Parties and, upon determination by the Independent
Espert's on matters of costs, the defaulting party shall
reimburse the other Party in accordance with the
determination; and

(h} in the event that the Parties cannot so agree, or have been
unable to agree upon the Independent Expert pursuant o
paragraph (a), either Party may request the ICC
International Centre for ADR to make an appointment and
such Party shall do so in accordance with the Rules for the
Appointment of Experts and Newtrals of the International
Chamber of Commerce.

The Independent Expert's decision shall be final and binding and shall
forthwith be given effect to by the Parties save in the case of manifest
error or bad faith on the Independent Expert part, in which event
either Party may commence proceedings in sccordance with
Clause 25.4 ({CSID Arbitration).

ICSID Arbitration

25.4.1.

2542,

Any Dispute arising out of or relating to this Agreement (including
the validity of this Clause 25.4) which cannot be amicably settled by
the Parties in accordance with Clauses 25.2 (Conciligtion} and 25.3
(Fast Track Resolution Procedure) above within 90 days from the
date of the written notice of the Dispute in sccordance with Clause
25.1.1 (Dispute rexolution) shall be fimally setiled by arbitration in
aocordance with this Clause 25.4.

The Grantor and the Concessionaire herchy consent to submit any
Dispute to the International Centre for Settlement of Investment
Disputes (hereinafier the "Centre") pursuant to the Convention on the
Settlement of Investment Disputes between States and MNationals of
Other States (hercinafier the "Convention) and the Rules of



Arbitration of the International Centre for Settlement of Investment
Disputes (hereinafier the "Rules").

2543,  The Grantor 15 an agency of the Contracting States which has been
designated to the Centre by the Host Governments in accordance with
Article 23(1) of the Convention, each Contracting State has given its
approval to the consent of the Grantor to submit any Dispule arising
out of this Agreement to the Centre pursuant to the Convention under
the Host Government Apreements.

25.4.4, It is hereby stipulated by the Parties that (a) the transaction to which
this Agreement relates i an  investment, (b) although the
Concessionaire is 4 national of the relevant Contracting State, it is
controlled by nationals of the People’s Republic of China and shall be
treated as a national of the People’s Republic of China for the
purposes of the Convention, and (¢} the consent given in Clause
235.4.1 above shall be considerad 1o satisfy the requirement for written
consent of the parties o a dispute for purposes of Chapter 11 of the
ICSID Convention.

254.5. It iz hereby agreed that the rghl of the Concessionaire to refer a
dispute to the Centre pursuant to this Agreement shall not be affected
by the fact that the Concessionaire has received full or partial
compensation from any third party with respect to any loss or injury
that is the subject of the Dispute.

25.4.6. Any tribunal constituted pursuant to this Clause shall consist of three
arbitrators, unless the Parties agree otherwise, Each Party shall
appoint one arbitrator. The two arbitrators appointed by the Parties
shall agree on the third arbitrator within thirty (30) days of the last co-
arbitrator being appointed, who shall serve as the President of the
tribunal, failing which such appointment shall be made by the
Secretary-General of the Centre, If the Parties fail to agree on the
number of arbitrators, a tribunal of three arbitrators shall be appoinied
in accordance with the Rules. In the event of multiple claimants or
multiple respondents following any joinder of thind parties or
consolidation of proceedings, the claimants shall appoint one
arbitrator jointly and the respondents shall appoint one arbitrator
Jontly, If the multple claimants or multiple respondents are unable to
ggree on a joint appointment within thirty (30) days of the request 1o
arbitrate. the Secretary-General of the Centre shall appoint the
arbitrator{s) on behalf of the parties, The President of the tribunal may
not be a national or citizen of a Contracting State, The Secretary-
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254.7.

254.8.

2549,

25.4.10,

254.11.

43.4.12.

25.4.13.

General shall use best efforts to comply with the request within 64
days of its receipt.

Any tribunal constituted pursuant to this Agreement shall decide the
Dispute in accordance with the provisions of this Agreement and the
principles of international law including principles of equity and
[airness, where necessary to reconcile conflicting legal provisions of
refated agreements or where the Parties have so agreed, The tribunal
shall have the power to decide a Dispute ex aeguo e hono. For
disputes arising under or involving related invesimen: agreements
governed by different laws (including other Project Agreements), the
tribunal shall apply the goveming law of cach related agreement to
the respective claims arising thereunder.

The Parties agree that any arbitration proceeding conducted pursuant
to this Agreement shall be held at in Singapore. Unless otherwise
agreed by the Parties, all in-person hearings shall be held at Maxwell
Chambers or any other suitable venue in Singapore as determined by
the tribunal. The tribunal may conduct hearings, deliberations and
other procedural steps virtually or in other locations, as deemed
necessary for the efficient conduct of the arbitration,

The languages to be used in the arbitral proceedings shall be English.

Without prejudice to the power of the tribunal to recommend
provisional measures, either Party hereto may request any judicial or
other authority to order any provisional or conservatory measure,
mcluding  attachment, prior to the institution of the arbitration
proceeding, or during the procesding, for the preservation of its rights
and interests,

Any arbitration proceeding pursvant to this Agreement shall be
conducted in accordance with the Rules in effect on the date on which
the proceeding 15 instituted.

The provisions of this Clause shall be valid and enforceable
notwithstanding the illegality, invalidity, or unenforceability of any
other provisions of this Agreement.

Any Parly to this Agreement may request the joinder of any
Govemnmental Parties, Project Participants and any other third parties
to the arbitration under this Clause, provided that such party is a party
to a Project Document or other related investment agreement
concerning the same or a substantially related project or investment
and such party consents in writing to be joined to the srhitration under
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25.4.14,

254.15.

25.4.16.

this Clause. Each Party hereby consent to be joined to any srbitration
pursuant to the terms of any other Project Documents or ather related
investment agreement concerning the same or a substantially related
project or investment.

The tribunal shall have the power to order the joinder of such
Governmental Parties, Project Participants and other third parties
provided that such party consents in writing to be joined and agrees to
submat to ICSID arbitration under this Clause. In the event of a
Joinder, the third party shall have the same procedural rights and
obligations a< the original parties to the arbitration.

If disputes arise under two or more Project Documents or other
mveslment agreements related to the Project, any party may request
the consolidation of those proceedings into a single arbitration. The
request for consolidation shall be decided by the Secretarv-General of
the Centre, who shall consider whether the disputes involve common
questions of law or fact, whether consolidation would promote the
efficient resolution of the disputes and uny potential prejudice to the
Parties. If conschidated, the disputes shall be heard by the same
tribunal, unlesz the Secretary-General of the Centre determines
otherwise.

The award rendered by the mibunal shall be final and binding on all
Parties, including any joined or consolidated parties, and shall be
enforceable in accordance with the ICSID Convention. No Party shall
seck or be entitled to any appeal, review, or recourse to any court or
other judicial authority, except as expressly provided under the ICSID
Convention. The Parties hereby waive any right of sovercign
immunity as to it and its property to the maximum extent permitted by
the Applicable Laws in respect of the enforcement and execution of
any award rendered by a tribunal constituted pursuant to this

Apreement.

r e UNCITRAL Arbitration

25.5.1.

25.5.2.

If the Centre or the tribunal constituted pursuant to Clause 254
WCSID Arbigration) objects to its jurisdiction to hear any Dispute,
such [Xsputes shall be resolved finally by arbitration in accordance
with the UNCTTRAL Arbitration Rules 2013 (as modified from time
to time), and such UNCITRAL Arbitration Rules are deemed to be
incorporated by reference fo this Clause 25.3.

Unless the Parties agree otherwise, the language to be used in the
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2553,

2554,

2555

25.5.6.

25.5.7,

arbitral proceedings shall be English and all documents used or
referred to during such procesdings that ave not originally in English
shall be translated into English by the Party relying upon them.

The seal of the arbitration shall be Singapore. Hearings will be held at
the factlities avalable in Singapore unless agreed otherwise in writing,

Any arbitral tribunal constituted pursuant to this Clause shall consist
of three arbitrators, unless the Partics agree otherwise. Each Party
shall appoint one arbitrator. The two arhitrators appointed by the
Parties shall agree on the third arbitrator within thirty (30) days of the
last co-arbitrator being appointed, who shall serve as the President of
the tribunal, failing which such sppointment shall be made by the
Secretary-General of the Permanent Court of Arbitration,

In the event of multiple claimants or multiple respondents following
any joinder of third partics or consolidation of proccedings, the
claimants shall appoint one arbitrator jointly and the respondents shall
appoint one arbitrator jointly, If the multiple claimants or multiple
respondents are unable 1o agree on a joint appointment within thirty
(30) days of the request to arbitrate, the Secretary-Gieneral of the
Permanent Court of Arbitration shall appoint the arbitrator(s) on
behaif of the parties. The President of the tribunal may not be a
national or citizen of a Contracting State. The Secretary-General of
the Permanent Court of Arbitration shall use best efforts to comply
with the request within 60 days of its receipt,

Any Party to this Agreement may request the joinder of any
Governmental Parties, Project Participants and any other third parties
to the arbitration under this Clause, provided that such party is a party
to a Project Document or other related imvestment agreement
concerning the same or 4 substantially related project or investment
and such party consents in writing to be joined to the arbitration under
this Clause, Each Party herehy consent to be jeined to any arbitration
pursuant to the terms of any other Project Agreements or other related
investment agreement concerning the same or a substantially related
project or investment,

The tribunal shall have the power to order the joinder of such
Governmental Parties, Project Participants and other third parties
provided that such party consents in writing to be joined and agrees 1o
submit to the arbitration under this Clause, In the event of a joinder,
the third party shall have the same procedural rights and obligations
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25.6.

25.5.8.

2358,

23.5.10.

as the onginal parties to the arbitration,

[T disputes arise under two or more Project Documents or other
agreements related fo the Project, any parmy may request the
consolidation of those proceedings into a single arbitration, The
request tor consolidation shall be decided by the Secretary-General of
the Permanent Court of Arbitration, who shall consider whether the
disputes involve common questions of law or fact, whether
consolidation would promote the efficient resolution of the disputes
and any potential prejudice to the Parties, If consolidated, the disputes
shall be heard by the same tribunal, unless the Secretary-General of
the Permanent Court of Arbitration determines otherwise.

Any award rendered by an arbitral tribunal constituted under this
Clause 25.5 shall be final and binding on the Parties from the date it is
made, and the Partics hereby waive any right to refer any question of
law and any right of appeal on the law and/or merits to any court of
competent jurisdiction and any right of sovereign immunity as to it
and its property to the maximum extent permitted by the Applicable
Laws in respect of the enforcement and execution of any award
rendered by a tnbunal constituted pursuant to this Clause 25.5,

The tribunal shall have the power 1o order any interim or conservatory
measures it deems appropriate.

Related Disputes

Without prejudice to other terms of this Clause 25:

25.6.1

25.6.2

Each Party agrees that the arbitration provisions set out in this Clause
23, clause 25 (Dispute Resolwtion) of The Other Concession
Agreement and clause 32 (Dispute Settlement) of each Host
Government  Agreement snd the arbitration provisions andlor
agreements of any other Project Documents shall together be deemed
to be a single arbitration agreement (o the extent permitted under such
Project Documents.

Any Party may, prior to the constitution of an arbitral tribunal under
the Convention, ICSID Rules or UNCITRAL Arbitration Rules (as
applicable) (hereinafier referred to as "Arbitration Rules") in respect
of an arbitration commenced pursuant to this Clause 235, request to
join any othet party to a Project Documents or other agreement
concerning the same or a substantially related project or investment
(to the extent permissible thereunder and subject to the Arbitration
Rules) to that arbitration by delivery of a notice 1o the party it seeks to
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26,

2563

2564

25.6.5

25.6.6

£3.0.7

join at the address given by that party for the receipt of
requests/notices pursuant to the Arbitration Rules and the relevant
Project Documents.

Any party to any Project Document or other agreemeni concerning
the same or a substantially related project or investment may, subject
to and in accordance with the Arbitration Rules, and to the extent
permissible under such agreements, be joined to any arbitration
commenced under this Agreement and each Party hereunder consents
to such joinder,

Any Party to this Agreement hereby gives its consent 1o be joined to
any arbitration commenced pursuant to the terms of any other Project
Document or other agreement conceming the same or a substantially
related project or invesbment,

Any Party may, prior to the constitution of an arbitral tribunal under
the Arbitration Rules in respect of an arbitration commenced pursuant
to this Clause 25, request to consolidate any two or more arbitrations
commenced pursuant 1o the arbitration provisions and/or agreements
of any Project Documents (in each case w the extent permissible
thereunder and subject to the Arbitration Rules), by delivery of a
notice 1o the relevant parties at the address given by that party for the
receipt of requests/notices pursuant to the Arbitration Rules and the
relevant Project Documents (as applicable).

The Parties agree to the consolidation of any two or more arbitrations
commenced pursuant to the aforesaid clause andfor the arbitration
provisions and'or agreements of any Project Documenis (1o the extent
permissible thereunder and subject to the Arbitration Rules). The
Parties further agree that if an arbitral tribunal has been constituted
under the Arbitration Rules, in more than one of the arbitrations in
respect of which consolidation is sought pursuant to this Clause 25,
the arbitral tribunal which shall have the power 10 order consolidation
shall be the arbitral tribunal appointed first in time.

To the extent permutied by law, each Party waives any objection, on
the basis that a dispute has been resolved in a manner contemplated
by this Clause 25, to the validity andor enforcement of any arbitral
award.

MISCELLANEOUS

Governing Law and jurisdiction
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26.2.

26.3.

26.4.

This Agreement shall be construed and interpreted in accordance with the English

faw,

Waiver of immunity

Subject to the Applicable Laws, each Party unconditionally and irrevocably:

26.2.1,

26.2.2.

26.2.2.

26.2.4.

agrees that the execufion, delivery and performance by it of this
Agreement constitute commercial acts done and performed for
commercial purpose;

agrees that, should any proceedings be brought against it or its assets,
property or revenues i any jurisdiction in relation to this Agreement
or any transaction contemplated by this Agreement, no immunity
(whethet by reason of sovereignty or otherwise) from such
proceedings shall be claimed by or on behalf of the Party with respect
143 its @Rsels;

waives any right of immunity which it or its assets, property or
revenues now has, may acquire in the future or which may be
attributed to it in any jurisdiction; and

consents generally in respect of the enforcement of any judgment or
award against it in any such proceedings to the giving of any relief or
the 1ssue of any process in any jurisdiction m connection with such
proceedings (including the making, enforcement or execution against
it or in respect of any assels, property or revenues whatsoever
imespective of their use or intended use of any order or judgment that
may be made or given in connection therewith),

Delaved Pavments

26.3.1.

26.3.2,

The Parties hereto agree that payments due from one Party to the
other Party under the provisions of this Agreement shall be made
within the period set forth therein, and if po such peried 15 specified,
within thirty (3(0) calendar days of receiving a demand along with the
noccssary pamiculars.

Subject to Clause 17.3.2, in the event of delay beyond such period
and save as otherwise specified in this Agreement, the defaulting
Party shall pay principal amount with interest chargeable at the
Default Rate.

Amendment and Walver

26.4.1.

Any modification or amendment of any provision of this Agrecment
shall be effective only if it is in writing and signed by duly authorised
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representatives of both Partics,

26.4.2, Either Party may propose amendment to this Agreement by providing
written natice to the other Party specifying the proposed changes. The
Parties shall negotiate in good faith to agree on any amendment. Any
agreed amendment shall be documented in written agreement thai
references this Clause and the specific provisions being amended.

26.4.3, Any waiver, including partial or conditional waiver, by either Party of
any default by the other Party in the observance and performance of
any provision of or obligations under this Agreement:

(4] shall not eperate or be construed as a waiver of any other
or subsequent default hereof or of other provisions of or
obligations under this Agresment;

{b) shall not be effective unless it is in writing and executed
by a duly authorised representative of the Party; and

ic) shall not affect the validity or enforceability of this
Agreement in any manner,

26.4.4. Neither the failure by either Party 1o insist on any occasion upon the
performance of the tenms, conditions and provisions of this
Agreement or any obligation thereunder nor time or other indulgence
granted by a Party to the other Party shall be treated or deemed as
waiver of such breach or acceptance of any varation or the
relinquishment of any such right hereunder,

26.5. Liability for Review of Documents and Drawings
Except to the extent expressly provided in this Agreement:

26.5.1. no review, comment or approval by the Grantor of any Commercial
Contracts or drawing submitted by the Concessionaire nor any
observation or inspection of the rehabilitation, construetion, operation
or maimtenance of the Project Infrastructure nor the failure to review,
approve, comment, observe or mspect hereunder shall relieve or
absolve the Concessionaire from its obligations, duties and liabilities
under this Agreement, the Applicable Laws and Applicable Permits:
amdl

26.5.2. the Girantor shall not be liable t the Concessionaire by reason of any
review, comment, approval, observation or inspection referred o in
Clause 26.5,1 above,

26,6, Exclusion of implied warranties
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26.7.

16.8,

269,

26.10.

This Agreement expressly excludes any warranty, condition or other undertaking
implied at law or by custom or otherwise arising out of any other agreement
between the Parties or any representation by either Party not conmtained in a
binding legal agreement exceuted by both Parties.

Entire Agreement

This Agreement and the Schedules together constitute a complete and exclusive
statement of the terms of the agreement between the Parties on the subject hereof,
and no amendment or modification hereto shall be valid and effective unless such
maodification or amendment is agreed to in writing by the Parties and duly
executed by persons especially empowered in this behalf by the respective Parties.
All prior written or oral understandings, offers or other communications of every
kind pertaiming to this Agreement are abrogated and withdrawn save for those
which will be included in this Agreement,

Severability

If for any reason whatever, any provision of this Agreement is or becomes imvalid,
illegal or unenforceable or is declared by any court of competent jurisdiction or
any other instrumentality o be invalid, illegal or unenforceable, the validity,
legality or enforceability of the remaining provisions shall not be affected in any
manner, and the Parties will negotiate in good faith with a view to agreeing to one
or more provisions which may be substituted for such invalid, unenforceable or
illegal provisions, as nearly as is practicable to such invalid, illegal or
unenforceable provision. Failure to agree upon any such provisions shall not be
subject to the Dispute Resolution Provcedure set forth under this Apreement or
otherwise,

No partnership

This Agreement shall not be interpreted or construed to create an association,
joint venture or parinership between the Parties, or to impose any partriership
obligation or liability upon either Party, and neither Party shall have any right,
power or authority to enter into any agreement or undertaking for, or act on behalf
of, or to act as or be an agent or representative of, or to otherwise bind, the other
Party.

Third parties

Subject to Clause 26,15 (Single Project), this Agreement is intended solely for the
benefit of the Partics, and their respective successors and permitted assigns, and
nothing in this Agreemnent shall be construed to create any duty to, standard of
care with reference to, or any liability to, any person not a Party to this
Agreement unless expressly provided to the contrary hereunder.
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Zo.11.

26.12.

Successors and Assignees

This Agreement shall be binding upon, and inure to the benefit of the Parties and
their respective successors and permitied assignees.

Confidentiality

26.12.1.

26.12.2.

26.12.3.

26.12.4,

Subject to the lumitations set out i Clause 26.12.4, certain
information relating to the business and operations of the Project, the
Parties acknowledge that such information is highly commercially
sensitive and the Parties and their Affiliates shall be entitled to keep
such information confidential. The Partics acknowledge that
disclosure of such information could reasonably be expected to have
an adverse impact on the implementation of the Project.

If the Concessionaire designates in writing that information disclosed
by it or its Affiliates to the Grantos is commercially sensitive, or if the
Grantor designate in writing that information disclosed by it or any
Governmental Authorty to the Coneessionaire or any of its Affiliates
15 commercially sensitive, then the receiving party undertakes to use
its reasonable endeavours to keep such information confidential
during the Concession Period unless and 1o the extent that it is
required to disclose such information pursuant to Applicable Laws or
such mformation is deemed not to be confidential pursuant to Clause
26.12.4.

This reguirement to keep certain information confidential shall not
prevent the receiving party from disclosing such information (%) to its
Affiliates and professional advisors where reasonably necessary for it
te do &0, provided that the receiving party shall remain liable for any
failure of such persons to keep the information confidential, (v) to any
expert or arbitrator appointed pursuant to this Agreement in
connection with any dispute or determination relating 1o the subject
matter of this Agreement or (2) to any financiers or potential
financiers, including any banks, financial institutions, investors, rating
agencies, and any other parties involved in the financing, refinancing,
or provision of credit support for the Concessionaire.

Notwithstanding the foregoing, the following information shall not be
deemed to be confidential;

{a) information that, at the date of disclosure is m the public
domain, or that, at any time after that date, enters the
public domain other than as a result of a breach of this
Agreement by the receiving party;
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20.13.

P ey

26.13.1,

{a)

{h}

26.13.2.

26,133,

ih} information that was not obtuimed diveetly or indineetly
from the disclosing party and was lawfully in  the
receiving purty's possession before the date of disclosure
pursuant 1o this Agzreement;and

(c) information that s required to be disclosed by the
Applicable Law.

A naticeapproval.consent of other communication given under or in
connaclion with this Agreement:

must be in writing and in the Fnglish lainguage;and

shall be deemed to have been duly given or made when it is delivered
by handor by internationally or nationally recopmised  courier
delivery service,or sent by email or sent by facsimile transmission to
the Party 1o which it is required or permitted (o be given or made sl
such Party's address and marked for the anention of the person so
specified.or ot sueh other address or email address or facsimile
number andfor marked for the attention of such other person as the
relevant Party may from time to ume specify by notice given in
accordance with this Clause 26,13

The relevant details ol the Geantor at the Execution Bate are:

Tanzania-Fambia Railway Authority

Address: Mandela and Nyerere Road.Post Box 2834.Dar Es Salaam,
Tanzania

[el; +255745503295

Facsimile: N/A
Email: mdhgiditazarasite. com

Altention: The Manging Director
he relevant details of the Concessionnire at the Execution Date are:
TAZARA Revitalization Tanzania Limited

Address: House NoS.Plot Nos, |8794& 1880, Bleck 5.Zambin Road,
Oysterbay, Msasani Ward, Kinondoni District, Dar cs Salaam Region,
F41 1. Tanzania

Tel: +255706 166166
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6,14,

26.15.

26.13.4.

26.13.5.

Facsimile: N/A
Emuail: ghoulufceece.com.on
Attention: The Manging [Yirector

In the absence of evidence of carlier receiptany notice shall take
effect from the time that it is deemed W bo received:

(a) in the case of a notice defivered by hand at the address of
the sddressee,upon delivery ol that address;

(13} in the case of inemationally or nationally recognised
courier  delivery  service,when  an Intemationally  or
pationally  recognised  couwrier  has  delivered  such
communication or document to the relevant address and
collected & signature confirming receipt:

{c) in the case of email.when despatched {provided that no
delivery failure message s recelved by the sender)and

(cl} it the case of o Fesimile,on production of a tansmission
report from the machine from which the facsimile was
seil which indieates that the [ecsimile was senl in Qs
entirety (o the facsimile number of the recipient.

A notice received or deemed 10 be received on n day which is nol &
husiness day or after 16:00 on any business davaccording 1o local
time in the place of receiptshall be deemed 1o be received on the
next following business dav,

Authorised Representatives

26.04.1.

26.14.2.

Notwithstanding  Clause  26.13(Notices)each  Party  appoints  the
following person as its authorised representative through whom it
may act and communicate and coordinate with the other Party for all
matters relating o the implementation of the Project:

EY] The Grantor's authorized representativerthe Managing
Director of the Ciranior

ib} Fhe Concessiongire's authorized  representative:  the
Managing Director of the Concessionaine

lach Pary may change its authorized representative by seven(7}
days prior written notice,

Single Project

26.15.1.

The Partics acknowledge and agree that the Project is & single
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26.16.

26.17,

26.18.

26.15.2.

26,153,

26.154.

26.15.5.

26.15.6.

Language

mtegrated project notwithstanding that two Project Concession
Apreements have been entered into by the Grantor with the twao
Project Concessionaires respectively.

The Project Activities and the obligations of each Project
Concessionaire may  be  undertaken jointly by the Project
Concessionaires where appropriate including in respect of any notices,
proposals, plans, schedules and decisions in relation to the Project.

The Concessionaire hereby notifies the Grantor that (2) it has
authorised The Other Concessionaire to act on its behalf as its
authorised representative and agent in relation to all matters of the
Project, (b) The Other Concessionaire has authorised it to act on
behalf of The Other Concessionaire in relation to all matters of the
Project and it has accepted such authorisation. The CGirantor
acknowledges and agrees that either Project Concessionaire may act
on behalf of the other Project Concessionaire as an authorized
representative and/or agent in relation to all matters of the Project.

The Grantor acknowledges and agrees that any default, breach, delay,
action or maction of any Governmental Parties or any force majeure
or relief event under or in connection with any Project Concession
Agreement will affects the Project as a whole and both Project
Concessionaires,

Notwithstanding any other provisions of any Project Concession
Agreements, any extension of any time period in or early termination
of any one Project Concession Agreement shall equally apply to the
other Project Concession Agreement.

The terms of the Project Concession Agreements shall be construed in
accordance with this Clause 26.15.

All notices required to be given by one Party to the other Party and all other
communications, Document and proceedings which are in any way relevant to
this Agreement shall be in writing and in English language.

Addendum to the Agreement

Any matter arising and agreed in writing by the Parties after negotiation during
the Concession Period shall form part of this Agreement in the form of an
addendum to this Agreement which shall have the same effect as this Agreement.

Counterparts

)



This Agreement shall be executed in four original copies, each of which, when
executed and delivered, shall constitute an original of this Agreement.

154



IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED
THIS AGREEMENT AS OF THE DAY, MONTH AND YEAR FIRST ABOVE

WRITTEN.

SIGNED and DELIVERED for and on behalf of TANZANIA-ZAMBIA RAILWAY
AUTHORITY

Signature:

LT
Name: Eng. Bruno T. Chingandu
Designation: Managing Director

Postal Address: P.O Box 2834, DAR ES SALAAM

Tel: +255745503295

Email: mdhgiiazarasile. com
Witnessed by:

Signature: [! ‘{Fn AVUL

Mame: Marco Mabala

Designation: Corporation Secretary

Postal Address: P.O. Box 2834, DAR ES SALAAM
Tel: +23575342 77006

Email: marco.mabalaf@tazarasite.com
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SIGNED and DELIVERED for and on behalf of TAZARA REVITALIZATION
TANZANIA LIMITED

-%F] Ve

Signature: —
Mame: LIU, Weimin
Designation: Authorised Signatory

Postal Address: House No. 5, Plot Nos. 1879 & 1880, Block 5, Zambia Road,
Owsterbay, Msasani Ward, Kinondoni District, Dar es Salsam Region,
14111, Tanzania

Tel: +255766166166
Email: zhoulu@leeece com.en
Wiinessed by:

“’i’"lﬁ

Signature:
Mame: LIL, Dong
Designation: Vice President of CCECC

Postal Address: Nao.4 Beifengwo, Haidian Disirict, Beijing, China
Tel: +R61052 108858

Email: bhangongiiccece.com.cn
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