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THIS MASTER CONCESSION AND IMPLEMENTATION AGREEMENT s
made on ___ June 2013 by and among:

1)

(2)

3)

(4)

(5)

THE GOVERNMENT OF THE REPUBLIC OF NICARAGUA (the
"Government'), represented by President Daniel Ortega Saayedra

THE NICARAGUA CANAL AND DEVELOPMENT PROJECT
COMMISSION, an authority of the Government established and istbg
under Law Numberd] ("Ley Especial para el Desarrollo e Infraestructura d
Transporte Nicaragien8g which was passed by the National Assembly of
Nicaragua on ___ June 2013 and published in thet@afefficial Government of
the Republic of Nicaragua Publication Noe][of _ June 2013 (the
"Commissiort');

THE NICARAGUAN INTEROCEANIC GRAND CANAL AUTHORITY
an authority of the Government established andistihg under Law Number
800 ("Ley del Gran Canal Interoceanico de Nicaragua yiRem Juridico y en la
creacion de la Autoridad del Gran Canal Interocenide Nicaragug, which
was passed by the National Assembly of Nicaragua duly 2012 and published
in the Gazette, Official Government of the RepublidNicaragua Publication No.
128 of 9 July 2012 (theAuthority ");

HK NICARAGUA CANAL DEVELOPMENT INVESTMENT CO.,,
LIMITED , a limited liability company incorporated in HoK@ng and having its
registered office at Suites 1801-1807, 18th Flobwo International Finance
Centre, 8 Finance Street, Central, Hong Kong Spédainistrative Region of
the People's Republic of ChindKC "); and

THE PERSONSwhose names and addresses are set out in colurand 2 of
Schedule 1%chedule of Investorgas such schedule may be updated from time to
time in accordance with the provisions of this Agrent) (together the
"Investors’, and each anlfivestor").

WHEREAS:

(A)

(B)

The Authority and HKC entered into (i) a memorandafrunderstanding dated
5 September 2012 (theMbU"), and (i) a Deed of Cooperation dated
31 October 2012 (theDeed of Cooperationi), in each case to provide for the
arrangements to be made, and the actions to batakee, with respect to the
development and operation of an interoceanic caamadl certain other

infrastructure projects;

The parties to the Deed of Cooperation agiagst alia that, subject to the terms
and conditions of the Deed of Cooperation, HKC Ishale the exclusive right to
(directly or indirectly) procure and manage theigiesdevelopment, engineering,
arrangement of financing and construction (theevelopment) and the
ownership, possession, operation, maintenance ananagement (the
"Operation") of:
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(©)

(D)

(E)

(F)

(G)

(a) a traditional waterway for ships and a dryatamilroad for freight, in
each case linking deep water ports on the CaribbedrPacific seaboards
of Nicaragua,;

(b) free-trade zones to be established where teeQ&nal (as defined below)
meets the Caribbean and Pacific seaboards of Njcardas defined
below); and

(c) an international airport in one such free ¢rane (or, alternatively, the
expansion of a currently existing airport in, ortie vicinity of, one such
free trade zone to handle both domestic and intiemed air traffic);

The Deed of Cooperation envisions the formatioraapecial purpose vehicle
("HoldCo") to serve as the holding vehicle through whicly aquity investors
shall control (directly or indirectly) the Developmt and Operation of certain
infrastructure projects, including those infrastune projects referenced in
Recital (B) (together with the Development and @gen of all other
infrastructure projects envisioned by this Agreetntre 'Project"”);

HKND Group Holdings Limited (MKND"), an exempted company with limited
liability, was incorporated by HKC in the Caymaitalgds on 7 November 2012 to
be the HoldCo contemplated by the Deed of Coopmerati

Empresa Desarrolladora de Grandes Infraestructi8as.,, a corporation

incorporated under the laws of NicaraguBGI"), was acquired by subsidiary
undertakings of HKND on 12 April 2013 for the pusgoof promoting the

implementation of the Project and entering intes tAgreement as the Original
Sponsor (as defined below);

Each of the Authority, the Commission, the GoverntnelKC and each Investor
intends that the Original Sponsor (as defined bgland its designees shall have
all of the rights, benefits and obligations witlspect to the Project that have been
allocated to HKC under the Deed of Cooperation; and

To promote the Development and Operation of thejeBroby the Original
Sponsor and any other Sponsors, and in exchangéhdorepresentations and
agreements of the Investors contained herein, theedment has agreed to
provide certain undertakings to the Investors iatien to the Project, subject to
and in accordance with the terms and conditiorthiefAgreement.

NOW, THEREFORE, in consideration of the mutual benefits to beiwael by the
Parties from this Agreement, and the mutual reptasiens and warranties, conditions
and promises herein contained, and intending tdefgally bound hereby, the Parties
agree as follows:



1.1

DEFINITIONS, INTERPRETATION AND LANGUAGE
Definitions

In this Agreement, unless expressly stated otherviee capitalised terms set out
below have the following meanings:

"Actual Expropriation Costs" means, with respect to any Sub Project, the costs
that have been and will be actually incurred by Kry Entity in connection with
the expropriation of any property in connection hwihe Development and
Operation of such Sub Project;

"Adherence Agreement means an agreement substantially in the fornogein
Schedule 5FKorm of Adherence Agreemgnt

"Affiliate " means, in relation to any person, any other per@p Controlled
(directly or indirectly) by such first person, (Who or which Controls (directly or
indirectly) such first person, or (iii) with whichuch first person (directly or
indirectly) is under the common Control of anothgmovided that each
Government Entity shall be deemed to be an Aféliat each other Government
Entity for purposes of this Agreement;

"Agent' has the meaning set forth in Schedule Rrinciples of Direct
Agreemernt

"Agreement’ means this Master Concession and Implementatigreément,
including the Recitals and the Schedules as amendestated, varied,
supplemented or otherwise modified by the Partresaccordance with the
provisions of this Agreement from time to time;

"Airport " means an international airport in, or in the nity of, the Free Trade

Zone of either Caribbean Free Trade Zone ProjettePacific Free Trade Zone
Project (or, alternatively, the expansion of a entrairport in, or in the vicinity

of, one of such Free Trade Zones to handle bothedomand international air
traffic);

"Airport Project " means the Development and Operation of the Afrpor
"Alternative Proposal’ has the meaning set forth in Clause 18.1(b);

"Approval Notice" means, with respect to any Sub Project DeveloprRéan, a
notice delivered by the Commission to the relev@pbnsor pursuant to Clause
7.4(c) setting out the Commission's approval ofDegelopment (and subsequent
Operation) of the relevant Sub Project by such Spomand any other relevant
Sub Project Parties in a manner materially in at@moce with, and without
material qualifications or restrictions to, suctb$troject Development Plan;



"Associated Infrastructure” means any infrastructure which does not otherwise
form part of a Sub Project and which the OrigingdoSsor determines is
necessary or desirable for the Development and aiparof one or more Sub
Projects (other than the Associated InfrastrucRrggect);

"Associated Infrastructure Project’ means the Development and Operation of
the Associated Infrastructure;

"Attorney General® means the Procurador General de la RepublicaicEagua
as established by Law Number 4114y Orgéanica de la Procuraduria General
de la Republicg, which was passed by the National Assembly afakhgua on
04 December 2001 and published in the Gazetteci@ffGovernment of the
Republic of Nicaragua Publication No. 244 on 24 é&weber 2001;

"Authority " has the meaning set forth in the preamble toAlgieement;

"Business Day means any day, other than a Saturday, Sundayhdicpholiday,
on which banking institutions in the Cayman Islaraisd Hong Kong are
ordinarily open for business; provided that any ddoych is a public holiday in
Nicaragua as of the date of this Agreement shalbea Business Day;

"Cadastral Value' means, with respect to any property as of anye dat
determination, an amount equal to the value of suoperty for the purpose of
the payment of income taxes as determined by tlegalet Tax Cadastre in the
manner, and in accordance with the requirementeuten the Laws;

"Caribbean Free Trade Zone Project means the Development and Operation
of one or more Free Trade Zones on the Caribbeabosed of Nicaragua (in
areas to be set out in the Sub Project Developiakamt for the Caribbean Free
Trade Zone Project);

"Caribbean Port" means a port, together with any associated hasbterminals
and other related infrastructure, on the Cariblssaboard of Nicaragua (in areas
to be set out in the Sub Project Development Riathie Caribbean Port Project);

"Caribbean Port Project” means the Development and Operation of the
Caribbean Port;

"Change in Law' means, in respect of a Sub Project, any of tHeviing events
occurring after the date of this Agreement:

€) repeal, in whole or in part or a modification oreardment of all or any
portion of the Legal Norm affecting, directly ordinectly, such Sub
Project or any relevant Key Entity or the validdly enforceability of any
term of any Primary Document;

(b)  enactment, adoption, promulgation, bringing intéeef or making of a
new Law or requirement for a Consent affectingedily or indirectly,
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such Sub Project or any relevant Key Entity or thaidity or
enforceability of any term of any Primary Document;

(c) creation or expansion of restrictions on the pageasor holding of
foreign exchange or foreign exchange transactiomduding remittal
restrictions or creation of any new reserve reqo@ets;

(d) modification or amendment of, or the imposition arfy qualification,
condition, or restriction to, any relevant Sub BobjConsent after it is
granted,;

(e) cancellation or non-renewal of, or an adverse changhe qualifications,
conditions or restrictions (if any) applicable toyaSub Project Consent
granted to any relevant Key Entity or the issuanocenewal or
modification thereof (including the imposition ofyaincreased cost for
the issuance, renewal, modification or maintenasicany Sub Project
Consent and any requirement which increases the afosetaining or
complying with any provisions of any Sub Projectn€ent), in each case,
in relation to such Sub Project or any relevant Brdject Assets;

® imposition at any time after the Effective Dateaofequirement for any
Key Entity to obtain, maintain or otherwise havey &onsent in order to
sanction, permit or otherwise facilitate any actd@mission) by such Key
Entity which may be necessary or desirable in conoe with the
Development or Operation of such Sub Project; or

(@) change in the manner in which any relevant SubeBt@onsent or Law is
applied or enforced or (if applicable) interpreteg any Government
Entity having authority for the interpretation, &pation or enforcement
of such Sub Project Consent or Law;

"Class A Founder Sharesmeans those shares of HKND designated as Class A
Founder Shares in the memorandum and articles safcedion of HKND and
having the rights and being subject to the resbrist as set out in the
memorandum and articles of association of HKND dnel Securityholders'
Agreement;

"Commercial Operations Daté means, in respect of a Sub Project (other than
the Associated Infrastructure Project and the UitdbRroject), the date on which
the relevant Sponsor confirms in writing to the @&ownent that appropriate
operational tests conducted in accordance with Goddstry Practice have been
successfully completed;

"Commissiort' has the meaning set forth in the preamble toAlgieement;
"Compensation Amount has the meaning set forth in Clause 13.1(a)()i)

"Concessiofl has the meaning set forth in Clause 5.1,
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"Concession Periotlhas the meaning set forth in Clause 5.2(d);
"Confidential Information " has the meaning set forth in Clause 19.1(a);

"Consent means any consent, licence, approval, registrap@rmit, sanction,
filing or registration with, or other authorisation action of any nature;

"Constitution” means the Political Constitution of Nicaragua,
"Control"” (including the termsControlled"” and 'Controlling ") means:

(a) in the case of a company, the right to exerciseentban fifty percent
(50%) of the votes exercisable at any meeting af dtompany, together
with the right to appoint more than half of its editors or director(s)
holding the right to exercise more than fifty pencé0%) of the votes
that could be cast at any meeting of the boardimctbrs (or similar
governing body);

(b) in the case of a partnership or limited partnerstie right to exercise
more than fifty percent (50%) of the votes exefgisaat any meeting of
partners of that partnership or limited partners@pd in the case of a
limited partnership, of each of its general parijier

(c) in the case of a fund, account or investment plotfthe right to be the
manager or adviser of that fund, account or investrportfolio; and

(d) in the case of any other person (other than arvichal), the power to
direct or cause the direction or the managemepolicies of such person,

whether by virtue of provisions contained in its meandum or articles of
association or, as the case may be, certificabecofporation or by-laws, statutes
or other constitutional documents or any contracaroangement with any other
persons;

"Convention" has the meaning set forth in Clause 22.3(a)(i);

"Customs Dutie§ means all import or export duties, taxes, chardesncial
imposts, or any other fee of any kind or natureluding import fees imposed on
the import of moveable plant, equipment or matserialhether or not such
movable plant, equipment or materials has or weltdme fixed assets, imposed
by any Government Entity (including any customsdatity of the Government or
any other Government Entity) which are payable viadg Law;

"Debt Payment Amount means, with respect to any Sub Project Early
Handback, an amount (calculated as of the releVesmsfer Date and without
double counting) equal to:

(A+B)-(C+D)



where:

"A" equals all amounts outstanding from the relev@ponsor or any
Affiliate thereof to the relevant Sub Project FinanParties under the
relevant Sub Project Finance Documents (includitig catstanding

principal amounts together with any accrued butaishpnterest and all
other amounts accrued but unpaid or otherwise andg#tg under the
relevant Sub Project Finance Documents);

"B" equals all amounts (including all payments dueawsing upon the
early termination of any Hedging Agreement) payalethe relevant
Sponsor or its Affiliates to the relevant Sub PecbjEinance Parties as a
result of or otherwise in connection with any oé tfollowing that is a
result of or otherwise in connection with the oceace of such Sub
Project Early Handback:

€) any event of default or default (howsoever dbed in the
relevant Sub Project Finance Document) or any prapat or
other early payment under or in connection withld an

(b) any early termination of any relevant Sub Ribjé-inance
Document(s);

"C" equals all credit balances on any bank accouelts Iy or on behalf
of the relevant Sponsor or its Affiliates that hdaeen pledged in favour
of the relevant Sub Project Finance Parties; and

"D" equals all payments received by the relevant Spoar its Affiliates
from the relevant Sub Project Finance Partiesrasualt of or otherwise in
connection with any early termination of any HedphAgreement that is a
result of or otherwise in connection with the oceace of such Sub
Project Early Handback;

"Debt Termination Payment Amount’ means, with respect to any Sub Project
Early Handback, an amount (calculated as of trevesit Transfer Date) equal to
(i) the relevant Debt Payment Amount, p(iysthe relevant Handback Expenses;

"Deed

of Cooperatiofi has the meaning set forth in Recital (A);

"Default Rate" means, with respect to any amount owed to anyyRar any
other Party under the provisions of this Agreemargte per annum equal to the
cost (without proof or evidence of actual cost}te relevant payee (as certified
by it) if it were to fund or of funding the releMaamount plus one percent (1%)
per annum (compounded quarterly);

"Destabilising Event means any of the following:

(@)

Political Force Majeure;



(b) Change in Law;

(c) any Government Entity's withdrawal or terminatidh @hange to, refusal
to issue or renew, delay in issuing, or failuregtee effect to, any Sub
Project Consent, except as permitted under this&gent;

(d) repudiation, withdrawal, termination or suspensioh any relevant
Primary Document by any Government Entity, excepparmitted under
this Agreement;

(e) any Sub Project Party incurs any Losses in conmectiith obtaining,
retaining or complying with any Sub Project Conséntluding any
Consent required in connection with any items awises imported or
exported pursuant to Clause 10.2 or Clause 10.3);

)] breach by any Government Entity of its obligatiamsder a relevant
Primary Document or failure of any Government Bt act in a manner
consistent with the provisions of any relevant RmynDocument (whether
or not the Government Entity is a party to suchmiary Document) or any
Law;

"Destabilising Event Situationt has the meaning set forth in Clause 13.1(a);

"Development has the meaning set forth in Recital (B) afVelop' shall be
construed accordingly;

"Direct Agreement' has the meaning set forth in Clause 11.4;

"Dispute" means any dispute, disagreement, difference,raeeeisy or claim

arising under, out of, or in connection with thigrAement or the transactions
contemplated thereby (including, for the avoidarafe doubt, any dispute,

disagreement, difference, controversy or claim undey applicable treaty,

convention or other instrument in connection théteyw and including any

dispute, difference, controversy or claim concegnitne existence, legality,
validity, or enforceability of this Agreement or yamprovision hereof or the

performance of a Party under any provision hereof;

"Dry Canal" means a dry canal railroad for freight linkingas on the Caribbean
and Pacific seaboards of Nicaragua (in areas, ana route, to be set out in the
Sub Project Development Plan for the Dry Canaldit)j

"Dry Canal Project” means the Development and Operation of the DryaCa
"EDGI" has the meaning set forth in Recital (E);
"Effective Daté' means the date of this Agreement;

"Election Period' has the meaning set forth in Clause 17.2;
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"Enterprise Termination Payment Amount’ means, with respect to any Sub
Project Early Handback, an amount (calculated abefrelevant Transfer Date)
equal to (i) the relevant Debt Termination Paym&miount, plus(ii) the relevant
Sub Project Equity Value, plysi) the relevant Handback Expenses;

"Excess Receipthas the meaning set forth in Clause 18.2(b);
"Exclusivity" has the meaning set forth in Clause 18.1(b);
"Exclusivity Period" has the meaning set forth in Clause 18.1(a);

"Existing Local Employment Taxe$§ means any payroll, employment,
occupation, withholding, national insurance, socwsgcurity (or similar),
unemployment and disability taxes required to bid pa withheld in connection
with (i) the employment for any term and on whatebasis of any Nicaraguan
citizen, or (ii) the employment for any term andatgdver basis of any person by
any employer that is a Nicaraguan citizen or allegtty (whether a partnership,
company or otherwise) that (x) was establishedicafdgua, or (y) is registered
in Nicaragua for the purpose of carrying on commadi@ctivities, in each case to
the extent that such Taxes and Duties existed ersdime terms (including with
respect to the tax rate, assessable basis andytwhipayment) as of the date of
this Agreement;

"Expatriate Employe€' means any natural person who is not a citizen of
Nicaragua and who is engaged (directly or indiggdbly any Key Entity or any
other Sub Project Party in connection with the Dgwaent and Operation of any
Sub Project;

"Expropriation” means, in respect of a Sub Project, the expropna
compulsory acquisition, requisition, appropriatiorseizure, confiscation,
nationalisation, or interference in the quiet u3eyelopment, Operation, holding,
custody or control of all or any portion of anyeehnt Sub Project Asset, any
ownership interest in any relevant Key Entity or afy other tangible or
intangible asset or right of the relevant Sponsaarty other relevant Key Entity,
in each case, in respect of such Sub Project,rapddh case any measures which
when taken alone or together have equivalent effe 'Expropriate"” shall be
construed accordingly;

"Expropriation Value" means, with respect to any property, the lesé¢x)ahe
Cadastral Value of such property (if any) as ofdhee of this Agreement, and (y)
the price at which such property would transfeamarms' length sale between
unaffiliated parties in an open market on the dditiis Agreement; in each case
calculated without reference to, and no value bsdrito, (a) any improvement
undertaken or immovable objects added (if appleglafter the date of this
Agreement, or (b) any change in value occurringabse the expropriatory action
had become known prior to the date of this Agreégmernovided that the
Expropriation Value for any property owned, occapipossessed or otherwise
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Controlled by any Government Entity on or after tfate of this Agreement shall
be zero;

"Fee Adjustment Amount’ means, as of any Relevant Key Date, an amount
equal to any increase during the twelve (12) moitireediately preceding such
Relevant Key Date in the maximum amount of aggeegldtributions that may
be paid by HKND to the holders of the Host CounBlyares on or after the
Effective Date pursuant to the provisions of thecuBigyholders' Agreement
(regardless of whether or not any payments or odistributions were made or
declared with respect to any such Host Country é&ham or prior to such
Relevant Key Date);

"Final Commercial Operations Daté means the first Business Day upon which
the Commercial Operations Dates for all Sub Prejéexcluding any Sub Project
for which the relevant Concession has been teredhathe Associated
Infrastructure Project and the Umbrella Projectyenaccurred (whether on that
date or previously);

"Follow-on Concession Periotlhas the meaning set forth in Clause 5.2(c);
"Follow-on Option" has the meaning set forth in Clause 5.2(c);

"Force Majeure Event' has the meaning set forth in Clause 14.1;

"Free Trade Zon€ means a designated area:

€)) into which all goods including capital goods, maahny, equipment, spare
parts, construction material and any other finisbednfinished goods of
any description (other than goods the possessiowloth would be
prohibited by any Laws throughout the territoryNitaragua) (Lawful
Goods') may be imported,;

(b)  within which:

(1) any person may engage in industrial or commeratvity (other
than any activity which would be unlawful throughaloe territory
of Nicaragua under any Laws);

(i) Lawful Goods may be manufactured, processed, sstyistored,
sold, exhibited, broken up, packaged, repackedgenasied,
distributed, sorted, graded, cleaned, mixed or rotse
manipulated; and

(i)  all persons may be employed or otherwise engagedotdde any
services (other than any service the provisiongluth would be
prohibited by any Laws throughout the territoryNo€aragua); and

(c) from which:
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(1) Lawful Goods may be exported; and

(i) capital, income and profits may be transferred witlicaragua or
repatriated abroad,

in each case without:

(A)  having to obtain any Consent from any Governmenityrm respect
thereof other than to the extent reasonably nepess@nsure compliance
with the Constitution or any international treatywhich Nicaragua is a
party; or

(B) any obligation to pay, withhold or otherwise behe tburden of any
amount in respect of any Taxes and Duties;

"Golden Share$ means those shares of HKND designated as Goldare$ in
the memorandum and articles of association of HKID having the rights and
being subject to the restrictions as set out inrtfenorandum and articles of
association of HKND and the Securityholders' Agreetn

"Good Industry Practice" means, with respect to any Sub Project, the exedfis
that degree of skill, diligence, efficiency, religtly and prudence and those
practices, methods, specifications and standardsgafpment, safety, services
and performance, as may change from time to tingevarich would reasonably
and ordinarily be expected to be used by a skéled experienced international
operator/contractor engaged in the Developmentp@r&ion of an infrastructure
project similar to such Sub Project;

"Government Entity" means the Government or any governmental agency o
any national, state, regional, provincial, locabuity, city, town, village,
municipal or other instrumentality, authority, dep@ent, ministry, commission,
board, bureau agency, inspectorate, or any pdlisaghdivision of any thereof,
including any person exercising statutory authaoityegislative, judicial, taxing,
regulatory or administrative functions of or pemiag to any of the foregoing
entities, including any minister, official, couttibunal, central bank or public or
statutory body (whether autonomous or not), of Nigaa (including, for the
avoidance of doubt, any licensing authority, taxawghority or public registry)
and including any agent or representative actingeiralf of any of the foregoing
entities; provided that, for the avoidance of dowaich of the Authority and the
Commission shall be deemed a Government Entity;

"Government Event of Default means, with respect to any Sub Project:

(@ the breach by any Government Entity (unless sueldtr results from a
Natural Force Majeure Event affecting that GovemmEntity or is
otherwise referenced in Clauses (b) to (h) of t&sinition) of any
payment obligation or any other material obligatiemder any Primary
Document which (where capable of remedy) is notedied within thirty
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(b)

(©)

(d)

()

(f)

(9)

(30) days in respect of such breach (or, with ressfmeany breach related
to any payment obligation, five (5) days) afterigsly of a notice by any
Sponsor that such a breach has occurred, idergitiia breach in question
in reasonable detail and demanding remedy thereof;

any representation or warranty set out in Clausk®28.2(a) proves to be
false or misleading in any material respect at aftiyer time or the
Authority, the Commission and the Government has disclosed any
material fact which renders any such representatromarranty materially
misleading;

the receipt by any Government Entity (or any desggthereof) of any
Excess Receipt that is connected to such Sub Prgjecany new,
comparable or similar project or any portion théreo

it is or it becomes at any time illegal, void, valde, invalid, materially
restricted or unenforceable for any person or etlser causes a material
delay for any person:

(1) to make or receive payments in the currency anthénmanner
required by any Sub Project Consent, the Seculgng
Agreement or any Sub Project Document;

(i) to make payments (including the repayment of lo#mes payment
of interest and of any other amounts owing undey &yan
agreement and the payment of distributions or @ahgrareturn of,
or return on, capital) to any Sub Project Partgmy other investor
in any Sub Project; and

(i)  to enter into, perform obligations or enjoy rigtdad benefits
under, any Primary Document or any Sub Project Duu;

the occurrence of a Change in Law that results Deatabilising Event
Situation;

the failure by the Commission to deliver eitherAgoproval Notice or a
Non-Compliance Notice to the relevant Sponsor ohefore the relevant
Notice Deadline Date in respect of a Sub Projectelpment Plan for
such Sub Project submitted to the Commission byh sBponsor in
accordance with the provisions of Clause 7.3;

the delivery by the Commission to the relevant Sponof a
Non-Compliance Notice in respect of a Sub Projestdlopment Plan for
such Sub Project submitted to the Commission byh sBponsor in
accordance with the provisions of Clause 7.3 ioucitstances where the
relevant Sub Project Development Plan compliesllimaterial respects
with the Sovereign Principles; and
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(h)  the occurrence of an Expropriation;

"Handback Expense$ means, with respect to any Sub Project in conoeetith
a relevant Sub Project Early Handback, an amouwaltlated as of the relevant
Transfer Date and without double counting) equal to

€)) the aggregate of any redundancy payments for erapkyyconsultants,
contractors, advisors and agents of the relevaahS8p and its Affiliates
that have been or will be reasonably incurred leyrélevant Sponsor and
its Affiliates as a direct result of such Sub Pecbvjgarly Handback; plus

(b)  any Losses that have been or will be reasonablypamgkerly incurred by
the relevant Sponsor and its Affiliates as a resdltor otherwise in
connection with such Sub Project Early Handbackobly to the extent:

0] such Losses are incurred in connection with sudhFSoject;

(i) such Losses are incurred under commercially redédena
arrangements or agreements that are consistent taviths that
have been entered into in the ordinary course siness;

(i)  the Sponsor and its Affiliates have used reasonahdeavours to
mitigate such Losses; and

(iv)  such Losses shall exclude any equity investmentotirer
contribution (whether by way of capital contributjccontribution
in-kind, Shareholder Loan or otherwise) made by tlkevant
Shareholder(s) with respect to the relevant SuleBto

"Hedging Agreement means, in respect of a Sub Project, any Sub &roje
Financing Agreement entered into for the principakrposes of hedging any
interest rate, exchange rate or other variableepiigk associated with such Sub
Project (including the relevant Sub Project Finaggi

"HKC" has the meaning set forth in the preamble toAlgieement;
"HKND " has the meaning set forth in Recital (D);

"Hong Kong" means the Hong Kong Special Administrative Reganthe
People's Republic of China;

"Host Country Shares means the Class A Founder Shares and the Golden
Shares;

"ICC" has the meaning set forth in Clause 22.3(a)(ii);

"Initial Concession Period has the meaning set forth in Clause 5.2(b);
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"Insurance Proceeds Amourit means, with respect to any Sub Project
Handback that is connected to a Natural Force Meajdtvent, any insurance
proceeds received by the relevant Sponsor or aritg dfffiliates with respect to
any material damage policies (but excluding, fog #voidance of doubt, any
insurance proceeds received with respect to aninéss interruption insurance
policy or any third party liability insurance poficdirectly as a result of the
occurrence of such Natural Force Majeure Event H@ate not been spent or
budgeted by such Sponsor or its Affiliates on thpair and restoration of any
damage caused by such Natural Force Majeure Event;

"Investments' means all Sub Project Assets and every other kindsset and
more particularly, though not exclusively:

€)) movable and immovable property and any other ptgpgghts such as
mortgages, liens or pledges;

(b)  shares in and stock and debentures of a compangm@anather form of
participation in a company;

(c) claims to money or to any performance under contraging a financial
value;

(d) intellectual property rights, goodwill, technicaiopesses and know-how;
and

(e) business concessions conferred by law or underAtpisement or under
any other contract, including concessions to seéochcultivate, extract
or exploit natural resources;

"Investors' has the meaning set forth in the preamble toAlgieement;
"Invoice" has the meaning set forth in Clause 23.2;
"Joint Planning Committe€' has the meaning set forth in Clause 4.1(a);

"Key Date' means each anniversary of (i) the commercial apmrs date of the
Wet Canal, or (ii) if the Concession for the Wetn@lais terminated prior to the
Commercial Operations Date for the Wet Canal, ihal-oommercial Operations
Date;

"Key Entity" means, in respect of a Sub Project, each oh@)Qriginal Sponsor
or its Affiliates and, if different, the relevanp&sor and its Affiliates, and (ii)
each Sub Project EPC Contractor, each Sub Projebt Oontractor and any of
their respective sub-contractors and any otherigerprovider engaged in
connection with such Sub Project;

"Law" means any constitutional regulation, resolutilauy, by-law, statute, act,
ordinance, rule, judgment, executive order or actwecree, code or direction,
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decision (including any conditions attached theéretdirective guideline,
requirement or other restriction (to the extentihgvthe force of law or with
which it is usual or customary to comply), ordeeaty, code, rule or regulation
(including any of the foregoing relating to health safety matters or any
environmental law or social law, and any standardtechnical rules capable of
being enforced by any Government Entity) or angnotetation of the foregoing,
as enacted, instituted or promulgated by any Gawemnt Entity;

"Lawful Goods" has the meaning set forth in the definition oféTrade Zone;

"Legal Norm" means all Laws effective as at the date of thggekment, as
amended, varied and supplemented after the dagefiter the extent required by
the provisions of this Agreement;

"Linked Agreement’ means each Primary Document other than this Ageeg;

"Losse$ means all direct, indirect, incidental and consagial losses (including
any lost profits or savings), costs, damages, fiesalfines, fees, expenses,
obligations and liabilities of any kind (whethercaeed or unsecured, absolute or
contingent, disputed or undisputed or otherwise mutuding any Taxes and
Duties (or any similar fees or charges) in anysgidtion and any legal or other
professional costs and expenses);

"MoU" has the meaning set forth in Recital (A);

"National Security Laws' means Law Number 750 Ly de Seguridad
Democratica de la Republica de Nicaragyavhich was passed by the National
Assembly of Nicaragua on 13 December 2010 and suddi in the Gazette,
Official Government of the Republic of Nicaraguabkeation No. 24 on
23 December 2010 and any other Laws enacted phnfarithe purpose of and
necessary for regulating the preservation of sogetg, independence, territorial
integrity, defense of the State from an internatlomggression or confrontation
with international drug trafficking or organisedroe;

"Natural Force Majeure Events' means the Force Majeure Events specified in
Clause 14.2(a);

"Netherlands BIT" means the agreement on encouragement and realiproc
protection of investments between Nicaragua and Kiegdom of the
Netherlands, which entered into force on 1 Jan@2a6g;

"Nicaragua' means the Republic of Nicaragua and any succesta;

"Nicaraguan Currency' means the Nicaraguan Coérdoba or any other lawful
currency of Nicaragua from time to time;

"Non-Compliance Noticé means, with respect to any Sub Project Developmen
Plan, a notice delivered by the Commission to #leviant Sponsor pursuant to
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Clause 7.4(c) providing reasonable details of nmmgiance of such Sub Project
Development Plan with the Sovereign Principles;

"Non-Financial Development Servicésmeans, with respect to any Sub Project,
the provision of services in connection with thevBlepment of the relevant Sub
Project Infrastructure or the Development of anprovements or alterations to
the relevant Sub Project Site (other than the gearent of any financing except
vendor financing);

"Normal Business Hours has the meaning set forth in Clause 21.14;
"Notice Deadline Daté has the meaning set forth in Clause 7.4(c);
"Offer Notice" has the meaning set forth in Clause 17.2;

"Operation" has the meaning set forth in Recital (B) a@pérate” shall be
construed accordingly;

"Original Sponsor' means EDGI,

"Pacific Free Trade Zone Project means the Development and Operation of
one or more Free Trade Zones on the Pacific sedludadicaragua (in areas to
be set out in the Sub Project Development PlartHerPacific Free Trade Zone
Project);

"Pacific Port" means a port, together with any associated hashterminals and
other related infrastructure, on the Pacific seadb@d Nicaragua (in areas to be
set out in the Sub Project Development Plan folRtheific Port Project);

"Pacific Port Project” means the Development and Operation of the Raedrt;

"Pipeline" means a pipeline linking areas on the CaribbemhRacific seaboards
of Nicaragua (in areas, and on a route, to be sétim the Sub Project
Development Plan for the Pipeline Project);

"Pipeline Project’ means the Development and Operation of the Pipgli

"Political Force Majeure Event' means the Force Majeure Events specified in
Clause 14.2(b);

"Pre-Contractual Statement$ has the meaning set forth in Clause 21.13(b)(ii);

"Primary Document" means, in respect of a Sub Project, any of (&rihiary
Documents' shall mean all of) the following:

€)) this Agreement;

(b)  the Deed of Cooperation;
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(c) the relevant Sub Project Concession and Implementagreement;
(d)  any relevant Direct Agreement;
(e) the Securityholders' Agreement;

® any other documents relevant to such Sub Projebetentered into by a
Government Entity granting rights with respectucls Sub Project; and

(@) any other document agreed between the Partiesad?ienary Document;
"Project" has the meaning set forth in Recital (C);
"Project Service$ has the meaning set forth in Clause 10.3(a);

"Relevant Financing Daté means (i) with respect to the Wet Canal Projtut,
date of the Sub Project Financial Closing for thet\WWanal Project, and (ii) with
respect to any other Sub Project, the later to mofux) the date of the Sub
Project Financial Closing for the Wet Canal Prgjeactd (y) the date of the Sub
Project Financial Closing for such Sub Project;

"Relevant Key Daté means each anniversary of the Commercial Opemstio
Date for the Wet Canal occurring on or before #gtt (10th) anniversary of such
Commercial Operations Date; provided that the Cssioa with respect to the
Wet Canal is effective as of such date and no Teatiin Notice has been
delivered in connection with such Concession oprar to such date;

"Relevant Percentagémeans, with respect to the shares of HKND aswgfdate
of determination, the relevant percentage set fbalow next to the then most
recent historical date below:
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Date Percentage

Prior to the 11th Key Date: 1%
On and after the 11th Key Date but prior to thet Ky Date: 10%
On and after the 21st Key Date but prior to tha Bey Date: 20%
On and after the 31st Key Date but prior to tha Key Date: 30%
On and after the 41st Key Date but prior to the K&y Date: 40%
On and after the 51st Key Date but prior to the &ey Date: 50%
On and after the 61st Key Date but prior to the Rey Date: 60%
On and after the 71st Key Date but prior to the &y Date: 70%
On and after the 81st Key Date but prior to tha €&y Date: 80%
On and after the 91st Key Date but prior to thest&ey Date: 90%
On and after the 101st Key Date: 99%

"Relevant Right' has the meaning set forth in ScheduleP4inciples of Direct
Agreement

"Rules' has the meaning set forth in Clause 22.3(a)(ii);

"Securityholders' Agreement means the securityholders' agreement relating to
HKND and entered into by and among HKND and theuigdolders (as defined
therein) and dated on or about the date hereof;

"Security Interest’ means any mortgage, deed of trust, charge, plelige
assignment, hypothecation, restriction or any otlsscurity interest or
encumbrance of any nature or other agreement angement having a similar
effect;

"Service Provider' has the meaning set forth in Clause 10.3(a);

"Shareholder’ means any holder of any ownership interest in BKNr any
Sponsor or any of their respective Affiliates;

"Shareholder Loar' means any loan or advance from any ShareholddKidD
or to any Sponsor or their respective Affiliates;

"Shares means the shares of HKND of whatever class oe tffpcluding any
Class A Founder Shares, Golden Shares, Hope Shack<Class B Founder
Shares and whether voting or non-voting) and havirggrights set out in the
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memorandum and articles of association of HKND dnel Securityholders'
Agreement;

"Sovereign Immunity Waiver' means a binding waiver of sovereign immunity
with respect to any claims that may be made or reatb pursuant to this
Agreement or the Securityholders' Agreement (adicgiye) in the form set out
in the relevant waiver attached hereto as Sche@ulSovereign Immunity
Waivel);

"Sovereign Principle§ means the principles set out in ScheduleS@vereign
Principles;

"Sponsof' means, in respect of a Sub Project, (i) the @abBponsor, or (ii) any
other person designated by the Original Sponsan ftimme to time to be the
Sponsor of such Sub Project for purposes of thie&mgent as set out in Schedule
2 (Schedule of Sponsgrs

"Sponsor Event of Default means, with respect to any Sub Project, any breac
by the relevant Sponsor of any material obligatiower this Agreement with
respect to such Sub Project (unless such breaalis&®om a Government Event
of Default, a Force Majeure Event or a Destabitjsitvent), which (where
capable of remedy) is not remedied within thirt@)(8ays after a notice from the
Government stating that such a breach has occuidedtifying the breach in
guestion in reasonable detail and demanding rertiesigof; provided that, if the
Sponsor has diligently and as promptly as posstolenmenced the remedial
action necessary but is unable to complete it withirty (30) days after the date
of such notice, it shall be allowed such furtherigut as may be reasonable for
completing the remedial action not exceeding amogindy (60) days from the
expiry of the thirty (30) day period referred tooab;

"Sponsor Party’ has the meaning set forth in ScheduleP4ir(ciples of Direct
Agreement

"Sub Project' means any of the following:

(@ the Airport Project;

(b) any Associated Infrastructure Project;
(c) the Caribbean Free Trade Zone Project;
(d)  the Caribbean Port Project;

(e) the Dry Canal Project;

® the Pacific Free Trade Zone Project;

() the Pacific Port Project;
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(h)  the Pipeline Project;
0] the Wet Canal Project; and
()] the Umbrella Project;

"Sub Project AssetS means, in respect of a Sub Project, the Sub &r§jge and
the Sub Project Infrastructure of such Sub Project;

"Sub Project Collateral’ means, in respect of a Sub Project, any ownership
interests in the relevant Sponsor and the OrigBmdnsor (if different), the Sub
Project Site, the Sub Project Infrastructure ang @her tangible and intangible
assets of the relevant Sponsor including the Soleétritself, the benefit of all
relevant Sub Project Documents, and all accounteivable, insurances,
inventory, equipment, general intangibles, investm@roperty, intellectual
property, real property, cash, commercial tort mkii letter of credit rights,
intercompany loans or notes, contract rights, sghhd claims against any
Government Entity (if any) and proceeds of the dorag;

"Sub Project Concession and Implementation Agreemehimeans, in respect
of a Sub Project, one or more agreements betweeretevant Sponsor and the
Commission and any other relevant Government Estititer alia granting the
principal rights necessary or desirable for the @awyment and Operation of such
Sub Project; provided that any such agreementgtatts or sets out the terms
and conditions of any Concession shall be in theni§h language and governed
by the Laws of Nicaragua;

"Sub Project Consent$ means, in respect of a Sub Project, any Consamteg
by any Government Entity which may be necessamesirable for any reason at
any time during the relevant Concession Period,thdrerequired by Law or
otherwise to enable (a) any relevant Sub ProjedlyRa perform its obligations
and fully enjoy its rights under this Agreementiwiespect to such Sub Project,
or to enable such Sub Project Party to perfornoliggations and fully enjoy its
rights under the relevant Sub Project Concessidni@aplementation Agreement,
(b) any Sub Project Party to perform its obligasicand fully enjoy its rights
under any Sub Project Document to which it is aypar respect of such Sub
Project, or (c) any Sponsor to Develop and Opemayerelevant Sub Project;

"Sub Project Construction Document$ means, in respect of a Sub Project:
€) a Sub Project EPC Contract;

(b)  any other contract(s) reasonably required by thevaat Sponsor for the
construction of the relevant Sub Project Infragtre; and

(c) any other document relevant to such Sub Projectegigbetween the
Parties to be a Sub Project Construction Document;
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"Sub Project Development Plahhas the meaning set forth in Clause 7.1;
"Sub Project Document§ means, in respect of a Sub Project:

(&)  this Agreement;

(b)  the relevant Sub Project Concession and Implementagreement;
(c) any relevant Direct Agreement;

(d) any relevant Sub Project Construction Documents;

(e) the relevant Sub Project O&M Documents;

()] the relevant Sub Project Finance Documents;

(9) any other agreements which grant rights to any Brdpect Party with
respect to such Sub Project; and

(h) any other document agreed between the Parties ta Sab Project
Document;

"Sub Project Early Handback' means, with respect to any Sub Project, the
transfer of the Sub Project Assets of such SubeBrdp the Government (or its
designee(s)) in accordance with the provisions leiu§€e 16.1 and Schedule 3
(Early Handback Procedurgs

"Sub Project EPC Contract' means, in respect of a Sub Project, the engingeri
procurement, construction and any other contrag{gsuant to which any
relevant Sub Project EPC Contractor provides Naorafcial Development
Services to the relevant Sponsor or any Affilidteréeof;

"Sub Project EPC Contractor' means, in respect of a Sub Project, any
contractor, sub-contractor, agent or other senpcevider engaged by any
relevant Key Entity in connection with the provisiof any Non-Financial
Development Services;

"Sub Project Equity Value' means, with respect to any Sub Project Early
Handback, an amount, calculated as of the releVeamsfer Date and without
double counting, equal to the greater of (i) thewant Sub Project Investment
Return Amount; and (ii) the relevant Sub Projed® IRmount;

"Sub Project Finance Documentsmeans, in respect of a Sub Project, the loan
agreements, notes, indentures, security agreemeuigrantees and other
agreements, documents and instruments relatingheoreélevant Sub Project
Financing;
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"Sub Project Finance Partie§ means, in respect of a Sub Project, the parnties t
that Sub Project's Sub Project Finance Documemxtdu@ng any Government
Entity and any person Controlled by a Governmeritygn

"Sub Project Financial Closing means, in respect of a Sub Project, the firse dat
on which (i) debt financing has been committed pant to the Sub Project
Finance Documents in an amount that is sufficieniieet (together with any
projected equity contributions and Shareholder kpane financing requirements
of such Sub Project, and (ii) the conditions precedo first draw down under the
Sub Project Finance Documents for that Sub Prajexsatisfied in full or waived
in accordance with the provisions of such Sub Rtdjgance Documents;

"Sub Project Financing" means, in respect of a Sub Project, all debtnitinay
from any lending source(s) (excluding Shareholdearis) and in any form
(including debt securities issued in the interragiocapital markets) incurred for
the purpose of financing or refinancing such Suljeet;

"Sub Project Infrastructure” means, in respect of a Sub Project, the physical
buildings, equipment and other infrastructure wHatm part of such Sub Project
(including roads, access ways, electricity and detasmission and distribution
lines, water storage infrastructure, water supplsginage and sewage pipes,
conduits for any and all other services and angrihfrastructure that may be
necessary or desirable for the Development anda@iparof such Sub Project);

"Sub Project Investment Amount means, with respect to any Sub Project as of
any date of determination and without double cawygytan amount equal to (i) the
aggregate value of all equity investment and otloatributions (whether by way
of capital contribution, contribution in-kind, Sledwolder Loans or otherwise)
made by the relevant Shareholder(s) with respecsuch Sub Project (as
calculated in each case in US Dollars on the ddtesuzh investment or
contribution),_plug(ii) the amount of all other costs and expensearied by the
relevant Shareholder(s) in connection with the Dgw@ent and Operation of
such Sub Project (including, for the avoidance aifilt, all costs relating to any
feasibility studies commissioned by such Sponsotsohffiliates, the preparation
of the applicable Sub Project Development Plan #edfees of any relevant
advisers);

"Sub Project Investment Return Amount means, with respect to any Sub
Project as of any date of determination, an ameqguatl to (i) the product of (x)
one and one-half (1.5), multiplieby (y) the Sub Project Investment Amount,
minus (ii) the aggregate amount (without double countmgach case) of capital
distributed or otherwise returned by any Sponsoamy Affiliate thereof with
respect to the relevant Sub Project Assets andivesteby the relevant
Shareholder(s) on or prior to such date of deteamtion with respect to the
investments and other contributions reflected ie tlelevant Sub Project
Investment Amount;
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"Sub Project IRR Amount" means, with respect to any Sub Project as of any
date of determination, an amount which, when takgether with the aggregate
amount of proceeds generated by the relevant SojedPrAssets and received
(without double counting) by the relevant Sharebds) on or prior to such date
of determination with respect to the investments attner contributions reflected

in the relevant Sub Project Investment Amount (tgkaccount of the actual
timing of all such payments) gives a real intemaé of return on the investments
and other contributions reflected in the relevamb £roject Investment Amount
(taking account of the actual timing of all suclvaatments and contributions)
equal to thirty percent (30%);

"Sub Project O&M Contractor” means, in respect of a Sub Project, any
contractor, sub-contractor, agent or other senpcevider engaged by any
relevant Key Entity in connection with the Operataf such Sub Project;

"Sub Project O&M Documents’ means, in respect of a Sub Project, any
operation and management contract(s) (or similareeagent(s)) pursuant to
which any relevant Sub Project O&M Contractor opesaor maintains the
relevant Sub Project Infrastructure on behalf of televant Sponsor or any
Affiliate thereof, and any other documents relatingsuch Sub Project agreed
with the Sub Project O&M Contractor;

"Sub Project Party' means, in respect of a Sub Project, each ofdleyant Key
Entities and Sub Project Finance Parties and ahgrqgterson (other than any
Government Entity or any person Controlled by a &oment Entity) which is a
party to any relevant Sub Project Document;

"Sub Project Sit¢' means, in respect of a Sub Project, the locatjoaf which
the Sub Project Infrastructure is, or is to be,starcted, operated and maintained,
as identified in the relevant Sub Project Developihf®an and includes all land
(including where relevant land under water), spdaeduding air and subsoil),
roads and any surface or volume (whether of waieQr otherwise) required for
the relevant Sub Project Infrastructure;

"Subrogated Party' has the meaning set forth in Clause 9.9(a);
"Tag-Along Option" has the meaning set forth in Clause 15.6;

"Tax Cadastré' means the Tax Cadastr€dtastro Fiscal as regulated under
Law Number 509 ey General de Catastro Naciofiglwhich was passed by
the National Assembly of Nicaragua on 11 Novemi@42and published in the
Gazette, Official Government of the Republic of &tmgua Publication No. 11 of
17 January 2005 (théuthority ");

"Taxes and Dutie$ means any and all present and future taxes (heweso
described), including income, gross receipts, beenpayroll, employment,
excise, severance, stamp, occupation, premium,fallngrofits, environmental,
customs, tariffs or special tariffs, capital gainapital stock, franchise, profits,
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withholding, national insurance, social security @milar), unemployment,

disability, property, sales, use, consumption, gfamn registration, value added,
alternative or add-on minimum, estimated and docuarg stamp taxes, and
other taxes, charges, withholdings, duties, assa#smor fees of any kind

whatsoever, however imposed, withheld, levied @essed by any Government
Entity (whether directly or indirectly), includingny interest, penalty, or addition
thereto, whether disputed or not and including abligations to indemnify or

otherwise assume or succeed to the tax liabilitgrof other person; provided that
no Existing Local Employment Taxes shall be deemagdes and Duties for

purposes of this Agreement;

"Termination Date" means, with respect to the early termination ofy a
Concession Period pursuant to the provisions «f Agreement, the earlier to
occur of (i) one hundred twenty (120) days followvithe delivery of the relevant
Termination Notice, and (ii) the relevant TrandDate;

"Termination Notice" means, with respect to any Sub Project, any eotic
delivered by the Government or any Sponsor (asiagpé) in accordance with
Clause 15.1, 15.2, 15.3, 15.4(a), 15.4(b), 15.3%6, as the case may be, for
terminating the Concession for such Sub Project alhdights, benefits and
obligations under this Agreement with respect tthsBub Project;

"Termination Payment Amount® means, in connection with any Sub Project
Early Handback arising as a result of an evergdisinder "Termination Event" in
the table set out below, an amount calculated dkeofelevant Transfer Date in
accordance with the provision set out under "Teatm Payment Amount"
opposite the relevant event:

Termination Event Termination

Payment Amount

Non-Viable Sub Project: Sub Project Early Handback zero
connection with the delivery of a Termination Netim
accordance with the provisions of Clause 15.1:

Failure to Achieve Sub ProjectFinancial Closing: Sub A
Project Early Handback in connection with the datyw

of a Termination Notice in accordance with 1
provisions of Clause 15.2:

Failure to Achieve Commercial Operations Dat: Sub A
Project Early Handback in connection with the daiw

of a Termination Notice in accordance with 1
provisions of Clause 15.3:

Government Event of Defaul: Sub Project Early B
Handback in connection with the delivery of
Termination Notice in accordance with the provisiarf
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Termination Event

Termination

Payment Amount

Clause 15.4(a):

Sponsor Event of Defaul: Sub Project Early Handbac
in connection with the delivery of a Termination tide
in accordance with the provisions of Clause 15:4(b)

Prolonged Natural Force Majeure: Sub Project Early
Handback in connection with the delivery of
Termination Notice in accordance with the provisiarf
Clause 15.5 in respect of a prolonged Natural F
Majeure Event:

Prolonged Political Force Majeure: Sub Project Early
Handback in connection with the delivery of
Termination Notice in accordance with the provisiarf
Clause 15.5 in respect of a prolonged PoliticalcBEc
Majeure Event:

Tag-Along, Government Event of Defaul: Sub Project
Early Handback in connection with the delivery of
Termination Notice in accordance with the provisiarf
Clause 15.6, where the relevant Tag-Along Optiasa
under Clause 15.6 as a result of a Trigger Nc
delivered in accordance with the provisions of Gk
15.4(a):

Tag-Along, Sponsor Event of Defau: Sub Project
Early Handback in connection with the delivery of
Termination Notice in accordance with the provisiarf
Clause 15.6, where the relevant Tag-Along Optiasa
under Clause 15.6 as a result of a Trigger Nc
delivered in accordance with the provisions of G&a
15.4(b):

Tag-Along, Prolonged Natural Force Majeure. Sub
Project Early Handback in connection with the daiw
of a Termination Notice in accordance with 1
provisions of Clause 15.6, where the relevant Té&mé
Option arose under Clause 15.6 as a result of ggérri
Notice delivered in accordance with the provisiafs
Clause 15.5 in respect of a prolonged Natural F
Majeure Event:

Tag-Along, Prolonged Political Force Majeure. Sub
Project Early Handback in connection with the daiw
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Termination
Payment Amount

Termination Event

of a Termination Notice in accordance with 1
provisions of Clause 15.6, where the relevant Té&mé
Option arose under Clause 15.6 as a result of ggérri
Notice delivered in accordance with the provisiafs
Clause 15.5 in respect of a prolonged PoliticalcBc
Majeure Event:

Any Other Termination: Termination for any reaso A
other than the causes set out above (except tewomn
upon the expiry of the full term of the Concess

Period):

where

A = Debt Termination Payment Amount;

B = Enterprise Termination Payment Amount; and
C = Insurance Proceeds Amount,

provided in each case that:

€) if a Government Event of Default or Political Foldajeure Event occurs
at any time prior to the relevant Transfer Dateannection with:

M a Sub Project which is the subject of a Sub Projeatly
Handback; or

(i) a Sub Project in respect of which a Trigger Noigalelivered,
giving rise to a Tag-Along Option under Clause 1%utd a
subsequent Sub Project Early Handback upon exewfisnat
Tag-Along Option,

the Termination Payment Amount for any Sub Projecthe case of
sub-clause (a)(i) of this definition or any Subj&bject in respect of
which a Trigger Notice is delivered or a Tag-AloDgtion is exercised in
the case of sub-clause (a)(ii) of this definitidralé equal the Enterprise
Termination Payment Amount; and

(b)  the Termination Payment Amount shall not be leas trero;
"Third Party Beneficiary " has the meaning set forth in Clause 21.12(b);

"Third Party Offeree” has the meaning set forth in Clause 17.2;
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1.2

"Title Insurance" has the meaning set forth in Clause 8.1(a);

"Transfer Date" means (i) with respect to any Sub Project Eargnétback,
11:59 a.m. on the first Business Day that is atleae hundred twenty (120) days
following the delivery of the relevant Terminatidlotice, and (ii) with respect to
any exercise of a Tag-Along Option, 11:59 a.m. lma Transfer Date applicable
to the Sub Project Early Handback associated \wethrélevant Trigger Notice, or
in each case such earlier date as may be agreeddsethe Government and the
relevant Sponsor;

"Trigger Notice" has the meaning set forth in Clause 15.6;

"Umbrella Project” means an over-arching project to ensure integmatind
coordination of all Sub Projects other than the Wetia Project;

"US Dollars' and 'USD" means the official currency of the United Statds
America;

"Wet Canal' means a traditional waterway for ships that begmthe Caribbean
Sea at the edge of Nicaragua's territorial watethié Caribbean Sea and ends in
the North Pacific Ocean at the edge of Nicaragieargorial waters in the North
Pacific Ocean (in areas, and on a route, to beosétin the Sub Project
Development Plan for the Wet Canal Project); and

"Wet Canal Project’ means the Development and Operation of the WaealCa
Rules of Interpretation

@) Headings to Clauses and Schedules and the talolenténts are included
for ease of reference only, and are not to affieetibterpretation of this
Agreement.

(b) In this Agreement, unless expressly stated otherwis

0] the words Ihclude” or "including” (or any similar term) are not to
be construed as implying any limitation;

(i) general words shall not be given a restrictive rnmenhy reason of
the fact that they are preceded or followed by wardlicating a
particular class of acts, matters or things;

(i)  words indicating gender shall be treated as refgrrio the
masculine, feminine or neuter as appropriate;

(iv)  the word 'br" is not exclusive;
(v) any reference to any document other than this Ages¢ is a

reference to that other document as amended, edstahried,
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supplemented, novated or otherwise modified (irmezase, other
than in breach of the provisions of this Agreemangny time;

(vi)  any reference to the time of day is a referenc®amagua time
and any reference to aldy" (including within the defined term
Business Day) shall mean a period of twenty-fou4) (Bours
running from midnight to midnight;

(vi) any reference to something beingn "writing" or "written”
includes any mode of representing or reproducingds/@n visible
form that is capable of reproduction in hard copsnf, including
words transmitted by facsimile or e-mail but exahgdany other
form of electronic or digital communication;

(viii) any reference to a document or communication b&igned' by
or on behalf of any person means signature in n@pidy that
person or its authorised agent or attorney (whicanuscript
signature may be affixed or transmitted by facsnoit e-mail) and
not by any other method of signature;

(ix) any reference to apérsor' includes any individual, body
corporate, trust, company, partnership, joint vemtu
unincorporated association or governmental, quagegmental,
judicial or regulatory entity (or any departmergeacy or political
sub-division of any such entity), in each case Wwaetor not
having a separate legal personality;

(x) any references to théarties' are to the parties to this Agreement,
and each is aParty";

(xi) any reference to ara8set includes any assets, properties, rights,
claims, contracts, interests and privileges of agpe and
description, real, personal or mixed, whether tialegor intangible,
including intellectual property;

(xii)  any references to @&dmpany' shall be construed so as to include
any company, corporation or other body corporatetber similar
legal entity, wherever and however incorporatedstablished;

(xiii) any reference acbntract” includes any lease, licence, mortgage,
indenture, note, bond, agreement, understandimgngement or
other instrument, whether written or oral;

(xiv) any reference to a gbvernmental body includes any
governmental, administrative, quasi-governmentalregulatory
body or authority (including any securities exchangr any
instrumentality, agency, department, political slidsion or
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(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

bureau of any such entity, or any court, tribuadbjtrator, or other
legislative or judicial body;

any reference to gtoceeding includes any litigation, arbitration
or proceeding, whether civil, criminal, investiga&t or
administrative;

any references to a Party include references &rsop:

(A)  who is the legal personal representative of a Pahy is
an individual,

(B)  who for the time being is entitled (by assignmematyation
or otherwise) to that Party's rights under thisefggnent (or
any interest in those rights);

(C)  who, as administrator, liquidator or otherwiseeiditled to
exercise those rights; and

(D)  to whom any rights under this Agreement (or angriest in
those rights) are transferred or pass as a rekalinterger,
division, reconstruction or other reorganisationoining
that Party;

where provision is made for the giving of any agneat, notice,
certificate, determination, election, consent, \eaivrequest or
approval by any person, that notice, certificatetednination,
election, consent or approval shall be in writingd ahe words
"agre€’, "notify", "determine', "elect’, "consent, "waive",
"request’ or "approve" (and, in each case, any other verb or noun
form thereof) shall be construed accordingly;

any references tdClauses are to the clauses of this Agreement;

any references to theRécitals' and the Schedule$ are to the
recitals and schedules to this Agreement, and #gwt&ds and the
Schedules shall each form part of this Agreemert faave the
same force and effect as if set out in the bodhisfAgreement;

where any capitalised term is defined within aipatar Clause in
the body of this Agreement as opposed to this @lduyghat term
shall bear the meaning ascribed to it in that Gaukerever it is
used in this Agreement; and

any reference to any Nicaraguan legal term foration, remedy,
method of judicial proceeding, legal document, legatus, court,
official or any legal concept or thing shall, inspect of any
jurisdiction other than Nicaragua, be deemed ttuglee what most
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2.1

nearly approximates in that jurisdiction to the &tmguan legal
term.

Language

The language of negotiation of this Agreement reenlEnglish. This Agreement
is executed in English and Spanish and the twoulagg texts shall have equal
validity and legal effect; provided that, in theeat of a conflict between the two
versions, the intention of the Parties shall prefaiall purposes of interpreting
any provisions and in any construction of this Asgnent.

REPRESENTATIONS AND WARRANTIES
Government, Authority and Commission Representatios and Warranties

Each of the Authority, the Commission and the Gowernt represents and
warrants to the Original Sponsor and each othezditor that the following is true
as of the date hereof and shall remain true atiraks during the term of this
Agreement:

@ it has full power and authority to enter into anelfprm its obligations
under this Agreement;

(b) this Agreement has been duly authorised, executeddalivered by it,
and constitutes its legal, valid and binding olliga enforceable against
it according to its provisions;

(c) no suit, action or arbitration or legal, adminisitra or other proceeding is
pending against it that would affect the validity enforceability of this
Agreement or its ability to fulfil its obligationsnder this Agreement;

(d) the execution, delivery and performance of its gdilons under this
Agreement have been duly authorised by all necgssdion, and do not
and will not:

0] require any Consent other than any Consent which leen
obtained and is in full force and effect;

(i) violate any Law or any other applicable law, wiitjunction,
determination, or award currently in effect havaggplicability to
it or violate any provision in any of its regulai&

(i)  violate, or result in a breach of, or constitutdedault under any
indenture or loan or credit agreement, or any otmgreement
(including any concession or similar contract) skaor instrument
to which it or any Affiliate thereof is a party ¢y which such
person's properties or assets may be bound ortedffeche
violation, breach or default of which could readagae expected
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2.2

to have a material adverse effect on such persalty to
perform its obligations under this Agreement; or

(iv)  result in, or require the creation or imposition afy Security
Interest (other than as may be contemplated byAQigement)
upon or with respect to any of the assets or ptgsenow owned
or hereafter acquired by it or any Affiliate thefeiive creation or
imposition of which could reasonably be expectedhtave a
material adverse effect on its ability to perforta obligations
under this Agreement; and

(e) the Authority, the Commission and the Governmesteach not entitled
to or, if otherwise entitled to, the Authority, tl@ommission and the
Government have each irrevocably waived (whethersyant to the
provisions of this Agreement or otherwise), immuriiom legal process
or jurisdiction on grounds of sovereignty or othisav

HKC and Investor Representations and Warranties

Each of HKC and each Investor represents and waritanthe Authority, the
Commission and the Government that:

(@) it is duly incorporated and organised under the 4 a# Nicaragua (or,
with respect to HKC, Hong Kong) and has full poward authority,
corporate or otherwise, to enter into and perfasmbligations under this
Agreement and to conduct its business as presenthg proposed to be
conducted;

(b) this Agreement (or Adherence Agreement, as appé¢dias been duly
authorised, executed and delivered by it, and dotes its legal, valid and
binding obligation, enforceable against it accogdim its provisions; and

(c) no suit, action or arbitration or legal, adminisitra or other proceeding is
pending against it that would affect the validity enforceability of this
Agreement (or Adherence Agreement, as applicallé@p @bility to fulfil
its obligations under this Agreement (or Adherensgreement, as
applicable).

VALIDITY OF THE DEED OF COOPERATION

Each of the Authority and HKC confirms and acknadges that (i) the Deed of
Cooperation shall continue in full force and effeahd (i) nothing in this
Agreement shall prejudice, modify or affect anyhtigoenefit or obligation of the
Authority or HKC under the Deed of Cooperation loe MoU; provided that, to
the extent that any such right, benefit or obligaiis a right, benefit or obligation
of any Party under this Agreement or any party be tSecurityholders'
Agreement, then such right, benefit or obligatitialscontinue to subsist under
this Agreement and shall be deemed to have beemn@ed and no longer
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4.3

enforceable under the Deed of Cooperation or the N&s applicable) regardless
of whether the terms and conditions associated wiitbh right, benefit or
obligation are different under this Agreement & Becurityholders' Agreement
(as applicable).

JOINT PLANNING COMMITTEE
Establishment of the Joint Planning Committee

(@  Without prejudice to any rights of the Parties get in this Agreement,
the responsibilities set out in Clause 4.4 shaNdwed in a joint planning
committee (the Joint Planning Committe€') composed of a maximum
of five (5) members and shall be composed as faiow

(1) up to three (3) members who may be appointed aitvadls by, and
may be dismissed and replaced at any time by, thgin@l
Sponsor; and

(i) up two (2) members who may be appointed at all gifog, and
may be dismissed and replaced at any time by, tmen@ssion.

(b)  The Original Sponsor and the Commission may eagloiapy remove or
replace any of their respective designees on timt Btanning Committee
at any time upon no less than seven (7) days'entithe other Parties.

(c) The initial Joint Planning Committee consists ashef Effective Date of
(i) the Original Sponsor and HKC as nominees of @&inal Sponsor,
and (iii) the Authority as a nominee of the Comnass

Costs of Joint Planning Committee

The Original Sponsor and the Commission shall daelr the costs of their
respective representation on the Joint Planning r@ittee; provided that the
Original Sponsor shall accept responsibility foe thdministration of the Joint
Planning Committee, including the provision of offifacilities, preparation and
keeping of minutes and any other secretarial nsatter

Terms of Reference

€)) Each member of the Joint Planning Committee shalehone vote with
respect to each matter voted upon by the JointnifigrCommittee.

(b) The Joint Planning Committee shall take any degigip the affirmative
vote or consent of a majority of the members of #oéint Planning
Committee; provided that such majority must incluateleast two (2)
members appointed by the Original Sponsor.
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4.5

5.1

(c) The Joint Planning Committee shall agree, by migjorote (with such
majority to include the affirmative vote of at leéasvo (2) members
appointed by the Original Sponsor) to such othé&srand procedures as
shall apply to the meetings and operation of thetlanning Committee
from time to time.

Responsibilities

The Joint Planning Committee shall have the folloyvdevelopmental, review,
and approval responsibilities:

€) initial discussions in relation to, and evaluatiofy each Sub Project
Development Plan; and

(b) review each Sub Project Development Plan prior ubnsssion to the
Commission for approval.

Exculpation

Each Party agrees that no member of the Joint Pigri@ommittee shall be liable
to any Party or any Affiliate thereof for any Lossiffered by any such person as
a result of any act or omission of any member ef hint Planning Committee
done (or omitted to be done) in that member's dgpas a member of the Joint
Planning Committee.

CONCESSION AND CONCESSION PERIOD
Grant of Concession

In respect of each Sub Project, the Commissionblyeireevocably grants to the
relevant Sponsor, and such Sponsor accepts, thHasas right, authority and
authorisation to (directly or indirectly):

@) Develop and Operate such Sub Project;

(b) use and receive any and all benefits (whether enan@r otherwise)
arising from such Sub Project, including from susbb Project's Sub
Project Assets;

(c) set (subject to the Laws) and collect (for its omgtount) tolls, tariffs,
fees, rents and any other charges from any persibsing all or any
portion of the relevant Sub Project Assets or thpacity thereof, or in
respect of any vessel, railway locomotive, railwaling stock, any other
railway equipment, aircraft, helicopters, cars, sjanucks, plant and any
other type of machinery or equipment which entguenuor otherwise
utilises such Sub Project Assets or the capacdsetsf; and
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(d)

raise from domestic and any foreign sources Suleé&rd-inancing for
such Sub Project, as well as equity and quasisgguiestments from any
domestic and foreign public, private and governmlesburces, into such
Sponsor or any Affiliate thereof or directly intmyaSub Project or any
Sub Project Assets,

in each case during such Sub Project's ConcesgnadPand on the terms and
conditions contained in this Agreement (togethéCancessiot).

Concession Period

(@)

(b)

(©)

Each Concession shall commence on the Effective Batl shall remain
in full force and effect until the second immedigterior to midnight on
the last day of the relevant Concession Period.

With respect to each Concession, tha@tial Concession Period is the
period which:

(i)
(ii)

commences on the Effective Date; and

ends on the date which falls fifty (50) years (parmsy extension
arising by operation of Clause 5.2(d)) after theunence of the
earlier to occur of (x) the Commercial Operatioratdfor the Wet
Canal Project, and (y) the Final Commercial OperatiDate.

With respect to each Concession:

(i)

(ii)

(iii)

the Commission hereby grants to the relevant Spahooption,
exercisable in the absolute discretion of such Sporio extend
the Initial Concession Period by a further fiftyOf5year period
(such option, a Follow-on Option"; such period, and any
extension arising by operation of Clause 5.2(d);Fallow-on
Concession Periot);

such Sponsor may exercise such Follow-on Optiomddivering

notice to the Commission no later than six (6) rhergrior to the
last day of the Initial Concession Period of itsc#ibn to exercise
such Follow-on Option;

upon the exercise of a Follow-on Option in relatimna Sub
Project:

(A)  the Follow-on Concession Period for such Sub Ptajeall
commence immediately upon the expiry of the Initial
Concession Period (and without any interruptionnveen
the Initial Concession Period and the Follow-on
Concession Period); and
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(B)  such exercise of a Follow-on Option, expiry of théial
Concession Period, and commencement of a Follow-on
Concession Period, shall in each case occur without
requiring the payment of any further consideratiynany
Key Entity to or for the benefit of any Governméhitity
(or any designee(s) thereof); and neither such ceseer
expiry nor commencement shall of itself cause any
additional cost or charge to be incurred by or ehdif of
any Key Entity.

(d)  With respect to each Concession, tB®ficession Period shall mean:
(1) the Initial Concession Period,;

(i) if the Sponsor exercises the Follow-on Option inoadance with
the provisions of Clause 5.2(c)(i) above, the @&wHon
Concession Period; and

(i) any further extension to the Follow-on Concessiendd agreed
by the relevant Sponsor and the Commission,

provided that the Concession Period shall termimateediately upon the
termination of such Concession in accordance wiéhgrovisions of this
Agreement or the relevant Sub Project Concessiah laaplementation
Agreement.

(e)  Without prejudice to any other consequence whicly e@sue under or
pursuant to this Agreement as a result of the weoge or continuation of
a Force Majeure Event, Government Event of DefaulDestabilising
Event, the Initial Concession Period for each Subjeet and (if the
relevant Sponsor exercises the Follow-on Optionh witspect to the
relevant Concession in accordance with the pronssiaf Clause 5.2(c)(ii)
above) the Follow-on Concession Period for such Braject shall be
extended on a day-for-day basis for any day on lwkhe Development
and Operation of such Sub Project is delayed oerafise curtailed as a
consequence of any Force Majeure Event, Governieemnt of Default
or Destabilising Event which occurs during suchi&hiConcession Period
or Follow-on Concession Period as the case may be.

Concession Fees

As consideration for the Authority, the Commissiamd the Government
procuring the grant of the Concessions and perfayntheir other respective
obligations under this Agreement, the Original Symyrshall, on behalf of each
Sponsor, procure that:

-35-



5.4

5.5

€)) one hundred percent (100%) of the Class A FoundreS of HKND
have been issued or transferred to the Authorityobraround the date
hereof;

(b)  the Authority shall be issued or transferred foradllitional consideration
such number of shares of HKND (to be designatecdbasonverted to,
Golden Shares) as shall be necessary from timen®tb ensure that the
Authority holds, together with all other persons n@olled by any
Government Entity and their respective transferetse Relevant
Percentage of the Shares of HKND at all times lf@dxtent practicable)
prior to the termination of this Agreement; and

(c) the Government shall be paid on each Relevant Kag Bn amount equal
to (x) USD 10 million, minugy) the relevant Fee Adjustment Amount,

and each Party agrees and acknowledges that fi) lSast Country Shares and
payments are sufficient consideration for, and Iskatve as full and final
compensation for, the granting of such Concessiand, (ii) such Host Country
Shares are subject to the terms and conditiortseaBecurityholders’ Agreement.

Set-Off

Each Party agrees and acknowledges that the Ori§p@nsor may at any time
set off any liability of any Government Entity toyaSponsor (aGovernment
Liability ") against any amounts otherwise payable to theeBGwwent by the
Original Sponsor under Clause 5.3(c), whether trveBment Liability is
present or future, secured or unsecured, absoluteontingent, disputed or
undisputed or otherwise and whether or not the @wrent Liability arises under
this Agreement or otherwise. If the Government Ligbto be set off is not
expressed in US Dollars, the Original Sponsor magvert the Government
Liability at a market rate of exchange for the map of set-off. Any exercise by
the Original Sponsor of its rights under this Cabs4 shall not limit or affect any
other rights or remedies available to it under &kgseement or otherwise.

Insurance

Each Sponsor shall use reasonable endeavours thgser and maintain (or
procure that an Affiliate thereof purchases andnma@is) such insurance as is
commercially prudent and available on commercialysonable terms with
respect to each Sub Project for which it is thenSpg, including insurance in
respect of:

€)) loss, damage or destruction of the relevant Subje&rroAssets, at
replacement value;

(b)  such Sponsor's general liability arising out offs8tb Project;
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()

any other insurance that may be prudent for theéeption of the Key
Entities and their respective employees and thevasit Sub Project
Assets against Losses, destruction, business uptéyn or loss of profit
(including insurance against all Natural Force MageEvents that are
insurable),

provided that the Government shall procure thatpiteeviders of such insurance
need not be approved by or receive any Consent &oynGovernment Entity

(excluding courts and tribunals) to provide suchkunance. Each Sponsor shall,
from time to time, provide the Government with apbf any insurance policies
(or appropriate endorsements, certifications oreotbatisfactory evidence of
insurance) obtained by such Sponsor in accordartbehis Clause 5.5.

EARLY DEVELOPMENT PHASE

Legal Opinion

No later than thirty (30) days following the Effeet Date, the Government shall
deliver to the Original Sponsor a legal opinioruass by the Attorney General in a
form and substance satisfactory to the OriginalnfSpo confirming that each of
the representations and warranties of the Authothle Commission and the
Government set out in Clause 2.1 are true as aidke of such legal opinion.

Sub Project Concession and Implementation Agreemesit

(@)

(b)

The Commission undertakes to meet and negotiagead faith with any
Sponsor within seven (7) days of delivery of requdesn such Sponsor
for such a meeting with a view to the Governmerteng into one or
more Sub Project Concession and Implementation ekgeat(s) (or an
amendment thereto, as applicable) with such Spoasolsoon as is
reasonably practicable (and in any event withimtyh{30) days of the
delivery of such request) and on such terms andlitons and in such
form as such Sponsor may reasonably request (mdwdat such terms
and conditions and form are consistent with thevigrons of this

Agreement).

Without prejudice to the generality of Clause 6)2@bove, the
Government:

0] undertakes to grant to each Sponsor in each SulpedPro
Concession and Implementation Agreement in respfieeach Sub
Project of which it is the Sponsor, all rights, esties, privileges
and protections which are no less favourable tt §monsor than
are the rights, remedies and protections of suadm&p under this
Agreement; and

(i) shall undertake in each Sub Project Concession and
Implementation Agreement to enforce its rights, edies,
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privileges and protections under each other Sufe&r@oncession
and Implementation Agreement forthwith upon requestn the
relevant Sponsor.

Actions Prior to Sub Project Financial Closing

For each Sub Project, following delivery of thedegpinion referenced in Clause
6.1 and the completion and review by the relevgunSor of an initial feasibility
study of such Sub Project to the satisfaction ahsbBponsor:

(@)

(b)

such Sponsor shall carry out such additional fd#gistudies, centre line
surveys (if applicable), technical due diligencejvionmental risk
assessments, market reports and other studieseysundiligence,
assessments or reports that such Sponsor deemssagc®r desirable
from time to time in order to evaluate such Subdatpand

such Sponsor, the Authority, the Commission andGlogernment shall
each use reasonable endeavours to ensure thabsbhdProject progresses
and subsequently achieves its Commercial Operabans (if applicable)
in an expeditious and economically desirable mar(ireriuding, with
respect to the Government, by providing reasonabtess to each Key
Entity and its advisors and representatives to siteds and persons as
may be necessary or advisable for completing ts&staeferenced in
Clause 6.3(a)), taking into accounter alia the progress of all other Sub
Projects and any imperative that may exist foraterSub Projects to
achieve their respective Commercial Operations [@#tesr concurrently
with or otherwise before the Commercial OperatiDiase of one or more
other Sub Projects, including cooperating in goaithfto ensure that the
following occurs as soon as reasonably practicable:

(1) the agreement, execution and bringing into efféa 8ub Project
Concession and Implementation Agreement for su¢thF8aject;

(i) the agreement, execution and bringing into effeccammercially
reasonable terms of all Sub Project Finance Doctsrim such
Sub Project;

(i)  the agreement, execution and bringing into efféclloother Sub
Project Documents for such Sub Project;

(iv)  the agreement, execution and bringing into effectalb other
documents which such Sponsor and the Governmeepe agr be
necessary or desirable for the Development and aliparof the
Sub Project; and

(v)  with respect to the Commission, the granting of Qb Project
Consents (or the giving of assurance satisfactorthé relevant
Sponsor (taking into account the view(s) of any Sutoject
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Finance Parties) that such Sub Project Consentdl &ea
forthcoming in due course).

SUB PROJECT DEVELOPMENT PLANS
Responsibility for Sub Project Development Plans

For each Sub Project, following delivery of thedegpinion referenced in Clause
6.1 and the completion and review of an initialsibdity study of such Sub
Project to the satisfaction of the relevant Spontba relevant Sponsor shall, prior
to the relevant Sub Project Financial Closing Kif)a prepare a development plan
(a "Sub Project Development Plari) that sets out the material specifications,
sequencing and standards that shall apply to theelDgment of, and the
guidelines for the Operation of, such Sub Projeduding, to the extent deemed
relevant by such Sponsor in its sole discretiomaitbeaddressing all or some of
the matters set out in Clause 7.2.

Preparation of Sub Project Development Plans

In preparing the Sub Project Development Plan &mheSub Project, the relevant
Sponsor shall consider the following factors in sudtation with the Joint
Committee:

€)) the feasibility of such Sub Project based upont{§ commercial and
technical strengths and weaknesses of such SubcBr(j) the proposed
structure of such Sub Project, (iii) the opportigsitfor, and threats to,
such Sub Project presented by the environment andarty other
pre-existing conditions or potential risk factafig) the resources required
to Develop and Operate such Sub Project, (v) aemable return (in the
Sponsor's opinion) on the Sponsor's investment ithgirojected to be
generated from such Sub Project, and (vi) thetgoh such Sponsor and
its Affiliates to finance such Sub Project on ailed recourse basis and
on such other terms and conditions that are adskepta such Sponsor;

(b)  the importance of such Sub Project in the contéxth@ local and national
development of Nicaragua, and the Sponsor's stestelp encourage
industrial growth and employment opportunities icdfagua;

(c) the optimal routes, design and location(s) (as iegiple) for such Sub
Project from an economic, environmental and sqmaspective;

(d) the anticipated traffic volumes and categories @ollimes considered
achievable throughout the Concession Period foh ssigb Project (as
applicable), and how this may impact the proposesigh, centre lines
and location thereof;
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(€)

(f)

(9)

(h)

the optimal size, location, buildings, servicesx wii tenants and any other
functional criteria and any other matters of malennportance to such
Sub Project (as applicable);

the potential environmental and social impact othsuSub Project,
including the need for compulsory land acquisit@rresettiement of any
affected communities, taking into account in patac the proposed
locations and other aspects referred to at Clauge)above;

the status of other infrastructure (including rqaasctricity supply, rail or
water supply) which may be necessary for the Dearabnt and Operation
of such Sub Project, including any potential cafyacionstraints and
investment needs (if any) related to such otheagtfucture; and

the existing legal and regulatory environment ilcddagua, including any
new Laws and amendments to existing Laws that neydressary or
desirable to enable the Development and Operafisaah Sub Project in
accordance with the provisions of this Agreement.

Review by the Joint Planning Committee

(@)

(b)

(©)

(d)

Each Sponsor shall submit each relevant Sub PrDeetlopment Plan to
the Joint Planning Committee for review as sooreasonably practicable
after the drafting of such Sub Project Developnféah is satisfactory to
such Sponsor.

As soon as practicable after delivery of any Sufjdet Development Plan
(but in any event, within seven (7) days after swebeipt), the Joint
Planning Committee shall meet to review such Sudjet Development
Plan.

If no member of the Joint Planning Committee debvany written
objections to the relevant Sponsor with respectaty Sub Project
Development Plan submitted to the Joint Planningh@dtee within ten
(10) days from the date of such submission:

(1) it shall be deemed that the Joint Planning Committas no
objections with respect to such Sub Project Devakant Plan and
shall be deemed approved by the Joint Planning Gtieenand

(i) the relevant Sponsor shall be entitled to subnehssub Project
Development Plan to the Commission in accordandk ®lause
7.4.

If any member of the Joint Planning Committee dalvany written
objection to such Sponsarith respect to any Sub Project Development
Plan submitted to the Joint Planning Committee Hgy relevant Sponsor
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within ten (10) days from the receipt of such Subjétt Development

Plan:

(i)

(ii)

(iii)

(iv)

v)

(vi)

as soon as practicable after delivery of such dioje) (but in
any event within seven (7) days of such deliveyie Joint
Planning Committee shall promptly meet to discuss grounds
for, and substance of, such objections with a viewagreeing
possible solutions to any issues raised;

as soon as is practicable following such discusstbe Joint
Planning Committee shall request that the relev@pbnsor
resubmit such Sub Project Development Plan to di@ Planning
Committee after considering any specific concedentified by
the Joint Planning Committee to such Sponsor imeotion with
such objections;

as soon as practicable following any such requsesth Sponsor
shall resubmit the Sub Project Development Plarth® Joint
Planning Committee;

as soon as reasonably practicable after delivery soth
resubmitted Sub Project Development Plan (and wislgiven (7)
days of such delivery), the Joint Planning Comraitthall meet to
review such Sub Project Development Plan;

if the Joint Planning Committee approves such SubjeBt

Development Plan at the meeting referenced in €@l&u3(d)(iv),

the relevant Sponsor shall be entitled to subnéhssub Project
Development Plan to the Commission in accordandk ®@lause
7.4; and

if the Joint Planning Committee does not approw sesubmitted
Sub Project Development Plan at the meeting reteeim Clause
7.3(d)(iv), the provisions of Clause 7.3(c) abowvel ahis Clause
7.3(d) shall applymutatis mutandisto such resubmitted Sub
Project Development Plan.

7.4  Review by the Commission

(@)

(b)

Each Sponsor shall submit the relevant Sub Pr@egtlopment Plan to
the Commission for review as soon as reasonablgtipable after such
Sub Project Development Plan has been approvede@med approved)
by the Joint Planning Committee in accordance \Wtause 7.3 (but in
any event, prior to the relevant Commercial OperetiDate).

As soon as practicable after delivery of any Sufjeet Development Plan
(but in any event, within seven (7) days after sudteipt), the
Commission shall meet to review such Sub Projese@pment Plan.
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()

(d)

(€)

The Commission shall deliver either an Approval ib®t or a
Non-Compliance Notice to the relevant Sponsor wittwenty-one (21)
days from the date of receipt by the CommissionaoSub Project
Development Plan (theNbtice Deadline Daté).

If the Commission gives an Approval Notice with pest to any Sub
Project Development Plan, the relevant Sponsorl dfelentitled as a
consequence thereof to proceed with the Developrtard subsequent
Operation) of the relevant Sub Project materiallyaccordance with such
Sub Project Development Plan.

If the Commission delivers a Non-Compliance Nottcethe relevant
Sponsor with respect to any Sub Project DeveloprRéamt on or before
the relevant Notice Deadline Date:

0] the Sponsor shall revise and resubmit such Sub eroj
Development Plan to the Commission as soon asasonably
practicable;

(i) the provisions of Clauses 7.4(b) to 7.4(d) (inalayishall apply
mutatis mutandigo any resubmission of such resubmitted Sub
Project Development Plan,

provided that the Commission may only deliver a Mdmmpliance Notice
with respect to any Sub Project Development Plasugh Sub Project
Development Plan does not comply in all materigdpeets with the
Sovereign Principles.

7.5 Subsequent Approvals

(@)

(b)

(©)

No Sponsor shall Develop or Operate a Sub Projeet manner that is
materially inconsistent with the Sub Project Depat@nt Plan relating to
such Sub Project approved by the Commission putsieaiClause 7.3
without the prior approval of the Commission.

The Sponsor shall not materially alter any Sub datopevelopment Plan
in respect of which the Commission has given anr8yg Notice without
submitting such revised Sub Project Developmentn Pla the
Commission, in which case the provisions of Claugekb) to 7.4(e)
(inclusive) shall applymutatis mutandigo the submission of the revised
Sub Project Development Plan.

if any amendment to a Sub Project Development Rlapproved by the
Commission, the Government and the Authority (gdiegble) shall each
agree to such amendments to the relevant Sub PiGmucession and
Implementation Agreement as the relevant Sponsoy measonably
request to the extent that such amendments to <udh Project
Concession and Implementation Agreement are negessalesirable to
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ensure consistency with the amended Sub Projecelbgwment Plan;
provided that such amendments to such Sub Projecic&Ssion and
Implementation Agreement are consistent with thevigions of this
Agreement and with such amended Sub Project DenwedopPlan.

LAND RIGHTS
Generally

In respect of a Sub Project, the Commission shaltyre the provision, prior to
the relevant Sub Project Financial Closing anddaaier as applicable at all times
throughout the relevant Concession Period, to #levant Sponsor, for no
additional consideration from or costs to any Keyity other than as set out in
Clause 8.3, the following:

(a) legal title of ownership to (or, if required undany Law or otherwise
agreed between the Commission and such Sponseguavalent right of
use and possession under the Laws (including \egpect to exclusivity,
unconditionality and transferability) that is agileebetween the
Government and such Sponsor) together with theusik@ (transferable)
right to possess, occupy, use or perform any detsvi upon all
government-owned and privately owned real propevtych may be
reasonably necessary or desirable to Develop anera@®p such Sub
Project, free and clear of all Security Interesss ewidenced by title
registration, documentation and insurandgtl(é Insurance") in form and
content reasonably acceptable to such Sponsor;

(b)  the unfettered right to use for the purpose of Bevelopment and
Operation of the relevant Sub Project, land, ad araritime space (other
than that referred to in Clause 8.1(a) above) whamstruction works
related to such Sub Project will be performed;

(c) unfettered rights for the duration of the relev&uncession Period to
extract, store and use for the purpose of the Deweént and Operation of
the relevant Sub Project water and all other relewatural resources in
accordance with any Laws; and

(d)  any other rights reasonably necessary or desitablest in such Sponsor
title free and clear of all Security Interests lar@al and personal property
to be transferred by or on behalf of the Governmerguch Sponsor (or
any relevant Key Entity) in connection with suchh3troject,

in each case, with effect from such date as sudnSp shall elect in its sole
discretion in accordance with the Laws; provideat ) such date must be on or
before the later to occur of (x) the relevant Sutydet Financial Closing, and (y)
the second (2nd) anniversary of the delivery ofrtbce to the Commission from
such Sponsor requesting such items, and (ii) thee@onent's prior consent shall
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be required if such date is prior to the six (6)wmoanniversary of the delivery of
the notice to the Commission from such Sponsorestiug such title or rights.

8.2 Peaceful Possession

€)) Each of the Authority, the Commission and the Gorent will procure
that:

0] all property and rights referenced in Clause 8theei(A) belong
to, or (B) if acquired or to be acquired, have beenwill be
acquired (as applicable) through the due procesawby, and in
each case is (or are or will be, as applicable}ledesn, the
Government (or another Government Entity, as apple), and
the Government (or another Government Entity, gdicgble) has
(or will have where required by this Agreement) fabal power to
hold, dispose of and deal with the such property aights
consistentinter alia, with the provisions of this Agreement; and

(i) each Sponsor (and its designee(s), if applicalila)l,ssubject to
materially complying with the terms and conditioms$ this
Agreement and the relevant Sub Project Finance iDeats,
remain in peaceful possession and enjoyment ofdlevant Sub
Project Asset(s) during the relevant Concessioio@er

(b) If any Sponsor is obstructed by any person clainang right, title or
interest in or over any relevant Sub Project Assetny part thereof or in
the event of any enforcement action including attgcament, distraint,
appointment of receiver or liquidator being iniédt by any person
claiming to have any interest in (or charge on)hs8ab Project Site or
any part thereof (except where the foregoing hasumed under or
pursuant to the relevant Sub Project Finance Doaotsjiehe Government
shall, if called upon by such Sponsor, defend slaims and proceedings,
take all other steps necessary to provide the $pomish unencumbered
use of such Sub Project Asset and also keep suodmsB8p (and its
designee(s), if applicable) indemnified against ladisses which such
Sponsor (and its designee(s), if applicable) mdiesuon account of any
such right, title, interest, charge or enforcenaation.

8.3 Compensation

@ Each Sponsor shall be responsible for any compensetquired by any
Law to be paid to the owners of any private propé&rnsferred to such
Sponsor or its Affiliates (or, as applicable, toyaBovernment Entity
which provides or procures the granting of theva right of use to such
Sponsor in accordance with the provisions of thgre@ment) at the
request of such Sponsor in connection with anyBwlect.
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(b)

(©)

For the avoidance of doubt, to the extent that eeal property to be
transferred to a Sponsor pursuant to Clauses &18&hwas owned by
any Government Entity as of the date of this Agreetn such real
property shall be transferred to such Sponsordazonsideration.

Except as set out in Clause 8.3(a) above, the @Gowanmt shall procure
that no Key Entity shall, and shall use its besteavours to ensure that no
Government Entity shall, in respect of any Sub &bAssets, have any
obligation to any person in connection with thecaktion and resettlement
of any people or communities currently situatecieas to be utilised by
or in connection with the relevant Sub Projectl(idang any obligation in
respect of the restoration of the economic or $qmaition of any such
people or communities).

FACILITATION

Legislation

(@)

Without limiting any other obligations of the Gowemnent, the Authority
or the Commission under this Agreement, the Goveningshall use its
best endeavours (including by proposing any Lawsthe National
Assembly of Nicaragua from time to time) to enstinat each Law
including, where relevant, amendments to existirrgvd (whether with
respect to company law, real property law, secudty, environmental
law, social law, taxation law, natural resourcegutation, executive
branch organisation, planning law or otherwiseht tis necessary or
desirable:

0] to effect the transactions contemplated by, andigigs conferred
under, this Agreement including the grant of rigisteach Sponsor
to enable such Sponsor to Develop and Operate refmrant Sub
Project (and enjoy all rights and benefits of then€ession
pursuant to Clause 5.1 in respect of each releSabtProject) in
accordance with the provisions of this Agreementd aach
relevant Primary Document (including, for the aamde of doubt,
the matters set out in Clause 10);

(i) with respect to each Key Entity to be establishreflicaragua, for
the establishment thereof in Nicaragua and, whefevant, to
provide services of a public nature;

(i) with respect to each Key Entity that is establistoedside of
Nicaragua, for such Key Entity to provide serviadsa public
nature in Nicaragua without registering in Nicaragu

(iv)  for the successful Sub Project Financing of each Broject on
terms and conditions acceptable to the relevanihS8poacting
reasonably, including to give legal effect to:
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(b)

()

(A) the agreements and undertakings made by the Goeatnm
the Commission, the Authority and by any other
Government Entity under or pursuant to each Primary
Document; and

(B) any other agreement or undertaking which any Gawent
Entity may enter into in connection with any SulmjBct
including in connection with any Sub Project Finagc
and

(v) as may otherwise be necessary or desirable totéaeithe success
(economic or otherwise) of each Sub Project,

shall, on an expedited basis, be validly passeat;ted, published and gain
the full force of a statute from time to time andak thereafter be
maintained, enforced and abided by each GovernEwty.

As soon as reasonably practicable upon such as@omg permitted under
the Laws (including the Constitution) (but in anyeet within thirty (30)
days of such action first being permitted underlthess), the Government
shall procure that:

0] the Sponsor shall have the right to determinesrsdle discretion
the rate of any tolls, tariffs, fees, rents or atlyer charges to be
paid by any person utilising (directly or indirggtlall or any
portion of any Sub Project Asset or the capacigyebf; and

(i) the Central Bank of Nicaragua validly executes delivers to the
parties to this Agreement and the parties to theu@gholders'
Agreement a Sovereign Immunity Waiver with resgeceach of
this Agreement and the Securityholders' Agreement,

and the provisions of Clauses 9.1(b)(i) and 9.1ijtskall prevail over any
other conflicting provision of this Agreement a®sas the obligation to
procure such matters constitutes a legal, validdibg and enforceable
obligation of the Government under the Laws.

It is the intention of the Parties that an amendmenthe Political
Constitution and any other legislation as shalhbeessary to ensure that
the obligation to procure the matters set out iauSés 9.1(b)(i) and
9.1(b)(ii) constitutes a legal, valid, binding aedforceable obligation of
the Government under the Laws, is presented tdN#gtmnal Assembly of
Nicaragua and proposed to be validly passed, ethaotdlished and gain
the full force of a statute as soon as practicgblg in any event within
eighteen (18) months of the Effective Date); preddhat such changes to
the Laws shall, for the avoidance of doubt, be d=kra favourable
Change in Law pursuant to Clause 12.3.
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9.2

9.3

9.4

Consents

(@)

(b)

The Government shall use its best endeavours tarerke timely grant
and renewal by each relevant Government Entity [¢efkag courts and
tribunals) of all Sub Project Consents of whatekiad and nature to be
obtained or renewed by each Sub Project Party atosbor expense to
such Sub Project Party.

The Government shall not revoke or abrogate, aral slse its best
endeavours to ensure that no other GovernmentyHticluding courts
and tribunals) revokes or abrogates, any Consemtten to any Key
Entity or cause any such Consent to be made suljpon initial grant,
renewal or otherwise, to any terms or conditionat tmaterially and
adversely affect such Sub Project Party's abitityDevelop, Operate or
finance any Sub Project.

Security

(@)

(b)

In respect of a Sub Project, the Government shké all steps as may be
reasonably requested by the relevant Sponsor tarenthe safe

Development and Operation of such Sub Project aedfull physical

security and protection of all Sub Project Assetsy other tangible or
intangible asset or right of each Key Entity and ezfch Expatriate
Employee engaged in the Development and Operatiorsuoh Sub

Project.

Without prejudice to Clause 9.3(a) above and suligeconsistency with

all Laws and the sovereignty of Nicaragua, eachnSpo may take all

reasonable measures which it deems, in its soteatiisn, is necessary or
desirable to ensure the full physical security pratection of the relevant
Sub Project, Sub Project Assets, any other tangblatangible asset or
right of each Key Entity and of each Expatriate Foyipe engaged in the
Development and Operation of such Sub Project hedAuthority, the

Commission and the Government shall cause any @tnsge form and

substance which may be necessary or desirableutdr Sponsor to take
such measures to be granted and (where applicaviejved on a timely
basis.

Additional Government Undertakings

Subject to Clause 8.3 but without prejudice to alier obligation of the
Government pursuant to Clauses 8.1 or 8.2, the @ownt shall provide, and
procure that any other relevant Government Entigxcluding courts and
tribunals) shall provide, to each Sponsor and heasther Key Entity (and, in
each case, its designee(s), if applicable) witpeaessto each relevant Sub Project,
for no consideration from or costs to such Spormoother Key Entity, the
following:
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9.5

(@)

(b)

(©)

(d)

(€)

to the extent reasonably deemed necessary or blesifar such Sub
Project by such Sponsor, the rights of use, eassnoersuperficies rights
over community lands or ownership of privately odmots in a form the
benefit of which may be insured through Title Ireswe issued to such
Sponsor (or its designee(s), if applicable);

to the extent reasonably necessary or desirablesdioch Sub Project,
access easements and navigation rights on rivekss,| oceans, seas and
other bodies of water within Nicaragua and the vgatbereof, and the
right to extend, expand, dredge, divert or cugadh water bodies thereof,
as necessary for such Sub Project in a form theflhesf which may be
insured through Title Insurance issued to such Sgofor its designee(s),
if applicable);

to the extent reasonably necessary or desirableutdr Sub Project, water
resources, subject to conservation protection;

maintenance of currently existing waterways ancothfrastructure now
providing transportation and related services icakagua, including those
that will serve as a means of access to (or formhgfasuch Sub Project
(or any part thereof); and

all permits related to any construction works catee to such Sub
Project, including employment permits (includingyavisas and work
permits) for all Expatriate Workers employed orameéd by any Sub
Project Party in connection with such Sub Project.

Fair and Equitable Treatment

(@)

(b)

()

Without prejudice to any other provision of this rdgment, the

Government shall procure the fair and equitableatinent of the

Investments of each Sub Project Party in Nicaragueé shall not, and
shall use its best endeavours to ensure that rer @bvernment Entity
shall, impair, by unreasonable or discriminatoryamees, the operation,
management, maintenance, use, enjoyment or dispafsany such

Investments by any Sub Project Party.

Subject to compliance with the National Securityvsathe Government
shall procure that each Sponsor shall be entite@perate the relevant
Sub Project during the applicable Concession Pdrjath a common user
basis, open to any and all potential customersuak Sub Project may
suitably handle, and (ii) in a manner that refrdimosn and does not permit
any unfair or discriminatory practices against passwishing to avail

themselves of the services offered in connectioth \he relevant Sub
Project Assets.

The Government shall procure that (i) the locatainall Sub Project
Infrastructure is identified as a priority servieeea for the supply of
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9.6

9.7

9.8

electricity and water; (ii) each Key Entity may @l¢éo generate or operate
its own utilities, including water, water wasteatment plants, electricity
generation and any other of this kind; (iii) no KEmtity is treated in an
unfair or negatively discriminatory manner by anglity provider in
Nicaragua, and (iv) each Key Entity receives "mfasoured customer”
status in its arrangements with each utility prevish Nicaragua.

Non-Discrimination

The Government shall not, and shall use its bedearours to ensure that no
other Government Entity (excluding courts and tni#ig) shall, take, or omit to
take, in relation to or in respect of any Sub Ribjearty or any Sub Project
Collateral any action or combination of actions i@ghh shall include the

imposition of obligations, conditions or standardshich, in comparison to other
Nicaraguan or foreign entities engaged in any sinmslctivities in Nicaragua, is
discriminatory against any Sub Project Party orirjaany Sub Project

Collateral.

Foreign Equity Shares

Except as necessary to comply with any internatitreaties to which Nicaragua
is a party, the Government shall not, and shallitssbest endeavours to ensure
that no other Government Entity shall, proscriberestrict any foreign person
from holding an interest in any Sub Project Partynoor over any Sub Project
Assets or other Investments related thereto.

Foreign Currency Accounts and Repatriation
The Government shall procure that:

(@) each Sub Project Party will have the right to op®ajntain, make and
receive payments and repatriate any foreign cuyréramm or operating
foreign currency accounts in or outside Nicaragiall times and without
undue delay, in connection with the relevant Sudjeet;

(b) neither the Government nor any other GovernmerntyEstiall impose any
limitation on (or increase any burden for) any SRimject Party in
opening, maintaining, repatriating any foreign eagy from or operating
foreign currency accounts in or outside Nicaragualtie purposes of any
Sub Project, including:

0] the financing of any Sub Project (including any agpents of
principal and interest and other financing costs);

(i) to meet any Sub Project Party's obligations aststiaith any
Sub Project;
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9.9

()

(d)

(€)

(f)

(i)  the repatriation by any Sub Project Party of anynpents,
repayments or other distributions to any other guersr to any
account whether in or outside of Nicaragua; and

(iv)  the repatriation of salaries of any Expatriate EoypEs;

each Sub Project Party will be able, without restrn (including without
the imposition of any fees, or any obligation ty,paithhold or otherwise
bear the burden of any amount in respect of anye3axd Duties or any
reserve requirements), to purchase foreign currg@atyarms’ length,
market rates) in Nicaragua with Nicaraguan Curreghegugh commercial
entities for the purposes of any Sub Project (idicig the financing of any
Sub Project and any payment obligation in relatmany such financing);

there is an availability of foreign currency to t8ab Project Parties for
conversion to the extent required for the purpadescribed in Clause
9.8(c);

each Sub Project Party incorporated in Nicaragudl &® permitted to
import and export foreign currency to and from Magua for the
purposes of any Sub Project (including the finaganh any Sub Project
and any payment obligation in relation to any sdidancing) and to
repatriate any proceeds from any Sub Project; and

neither the Government nor any other GovernmenityEshall prevent
any Sub Project Entity from remitting or receivifiggm within or outside
of Nicaragua, funds necessary for any Sub Project.

Recognition of Subrogation

(@)

(b)

If any insurer, re-insurer or agency (including arfy government or

governmental body) (each 8ubrogated Party') makes a payment under
any contract of insurance, contract of re-reinsceaor indemnity given in

respect of one or more Investments of a Sub Préjadly in Nicaragua,

then the Government shall, and shall procure thelh €&overnment Entity

shall, recognise:

(1) the assignment to the Subrogated Party by law orlemgal
transaction of any and all of the rights and claiofisthe Sub
Project Party in respect of its Investment(s) ind¥agua; and

(i) that the Subrogated Party is entitled to exercisgh gights and
enforce such claims by virtue of subrogation toghme extent as
the relevant Sub Project Party would have been fbutthe
occurrence of the relevant assignment or subragatio

In the circumstances described in Clause 9.9(a)Stibrogated Party shall
be entitled in all circumstances to the same treatnm respect of:
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10

10.1

(1) the rights and claims acquired by it by virtue lbé tassignment,
and

(i) any payments received in pursuance of those raggidsclaims,

as the relevant Sub Project Party is (or was)ledttb receive by virtue of
this Agreement or by virtue of any Sub Project Dueuat to which the

relevant Sub Project Party is (or was) a partyespect of the Investment
concerned and its related returns.

INVESTMENT INCENTIVES
Taxation
Without limiting the generality of Clause 9.1, tBevernment shall:

€) procure that each Key Entity, whether resident @n-resident in
Nicaragua, shall enjoy exemption from any and efjuirements which
would exist but for this Clause 10.1 to pay, witlthor otherwise bear the
burden of any amount in respect of any Taxes aniie®and all other
similar taxes and duties), including any tax onitedgains or value-added
tax (or similar tax or fee), imposed by any Goveemital Entity (including
any public registries or any other taxing authofliyt excluding any
Existing Local Employment Taxes) and any state, inipal, provincial or
local taxing authority, in Nicaragua,

(b) procure that each Sub Project Party and each @&#ilthereof (and any
other person providing debt or equity financing éo, holding debt or
equity securities of, a Sub Project Party in cotinac with the
Development or Operation of any Sub Project), wethesident or
non-resident in Nicaragua, shall be exempt from dihrges, fees,
withholdings and assessments and requirement tqQ wéhhold or
otherwise bear the burden of any amount in respfeamy other Taxes and
Duties (including on equipment, raw materials amamponents of
construction and operation, and any revenue olitprgénerated thereof)
which may otherwise be incurred, assessed or owwingnnection with:

0] the Development or Operation of any Sub Projeatl{ofing in
respect of equipment, raw materials, componentsoaktruction
and operation, services, intellectual property atsthnical
"know-how") or the provision of any debt or equiityancing to, or
holding of any debt or equity securities of, anyo $roject Party;
or

(i) any dividend or other distributions, profit sharingayment of
interest, transfer of equity, repayment of printiga other
payment to or by any Sub Project Party or any efrtrespective
equity and debt financing sources or holders;
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10.2

10.3

()

(d)

use its best endeavours to ensure that the exampiescribed in Clauses
10.1(a) and 10.1(b) shall be implemented into Law later than the
Effective Date; and

use its best endeavours to ensure that a Law (as).aommitting the
Government and all other relevant Government Estito not amend the
applicable tax regime relating to each Key Entgyenacted and passed
into Law no later than the Effective Date.

Import of Materials

(@)

(b)

(©)

At all times during the Concession Period applieatiol the relevant Sub
Project, each Key Entity shall have the right teart any Lawful Goods
into Nicaragua free of Taxes and Duties (includtigstoms Duties), any
plant, machinery, equipment, spare parts, two-whadlfour-wheel drive
cars, trucks and vans, railway locomotives, railw@ing stock, any other
railway equipment, aircraft, fuel, energy, compstermaterials,

consumable supply items, moveable property ando#imgr type of asset,
machinery or equipment for the purpose of undengkiny Sub Project.

Any items imported into Nicaragua under Clause (H).thay be exported
from Nicaragua at any time without any Taxes andid3u(including
Customs Duties) being levied.

Any items imported into Nicaragua under Clause (H).2Znay be sold
within Nicaragua provided that the seller pays #pplicable Customs
Duties. Customs Duties upon such sale shall belleaézl on the basis of
the value of the item(s) sold as at the time ofglke. The obligation to
pay Customs Duties shall not arise if such marieduipment or goods
are sold to the Government or any Governmentaltypti to the extent
that any third party purchaser enjoys exemptiongspect of the items to
be sold equivalent to those set out in Clause ap.2(

Import of Services

Each Key Entity shall be entitled to:

(@)

(b)

engage any Nicaraguan or any non-Nicaraguan pe(aoriService
Provider") to act as Sub Project EPC Contractor, Sub Proj»&M

Contractor or provide any and all services, teciniknow-how" or
intellectual property which such Key Entity may wee in connection
with effectuating any Sub Project (togethBrdject Service$); and

pay any Service Provider (including making paymenhon-Nicaraguan
Service Providers outside of Nicaragua) for Profeetvices received on
any basis including making royalty payments withimgurring any Taxes
and Duties in respect of or in connection with theeipt of such Project
Services or the payment for such Project Services.
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10.4 Expatriate Employees

The Government shall procure that:

(@)

(b)

()

(d)

(€)

(f)

each Expatriate Employee shall have the right tpoirfree from all
Taxes and Duties (including Customs Duties) anthauit the requirement
to obtain any Consent, household goods, persomapeters and related
equipment and accessories, items and personate#ed, with respect to
any Expatiate Employee who is a senior managerh@ads a similar
position within any Key Entity), one motor vehicla;each case provided
that such items are for personal use and have ew bnported for the
purpose of resale;

all things imported into Nicaragua pursuant to G&u0.4(a) may be
exported free from all Taxes and Duties (includidgstoms Duties) or
any requirement to obtain any Consent at the endarofExpatriate
Employee's assignment in Nicaragua unless soldharwise disposed of
in Nicaragua in accordance with the Laws;

all things imported into Nicaragua pursuant to G&ad0.4(a) may be sold
within Nicaragua provided that the purchaser spay any applicable
Taxes and Duties (including Customs Duties), unées$ sale or disposal
is to any Government Entity or to a purchaser wigigjoys exemptions in
respect of the items to be sold or disposed eqenvaio those of such
Expatriate Employee set out in Clause 10.4(a);

each Expatriate Employee shall be entitled to xeceind each Key Entity
which engages an Expatriate Employee shall belemtitpay, the whole
or any part of such Expatriate Employee's remuimgran the country
where the Expatriate Employee is ordinarily residenin Nicaragua, in
any currency agreed between the relevant Key Eatitysuch Expatriate
Employee, without any obligation to pay, withhold atherwise bear the
burden of any amount in respect of any Taxes artee§u

no Laws related to labour or employment shall agplyany Expatriate
Employee with respect to their employment by any I&mtity that is a
Nicaraguan citizen or a legal entity (whether atrpanship, company or
otherwise) that (x) was established in Nicaragua(yd is registered in
Nicaragua for the purpose of carrying on commeiaivities;

the Director of Migration and Foreign Affairs (arahy successor or
similar Government Entity) shall grant to each Hrpée Employee the
work or residency permit(s) for the duration of lsu&xpatriate
Employee's assignment in Nicaragua in connectigh &iSub Project, in
each case free of any Taxes and Duties and any pthienent to, on
behalf of or at the instruction of any Governmentity (excluding courts
and tribunals); and
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11

11.1

11.2

(9) all investment incentives and other benefits acetrtb the Key Entities
and Expatriate Employees set out in the Clause 4itiedl be coordinated
by the Commission.

FINANCING
Fund Raising

Subject to the completion and review of due dilgemo the satisfaction of the
Original Sponsor, the execution by the relevanttigarof a Sub Project
Concession and Implementation Agreement(s) in spk each Sub Project
(other than the Associated Infrastructure Projext the Umbrella Project) and
the satisfaction by the Government of its obligagiander Clauses 9.1(a) and 8.1,
the Original Sponsor shall (or shall procure tha¢ or more Sponsors shall) use
reasonable endeavours to raise sufficient debtegpity financing to complete
the Sub Projects (excluding any Sub Project forctihe relevant Concession
has been terminated), with the aggregate costlfof the Sub Projects (including
amounts to be funded through all Sub Project Fieddacuments) estimated as of
the date of this Agreement to be no less than fatipn US Dollars (USD
40,000,000.000).

Creating an Enabling Environment

Each of the Government (on behalf of itself andhe&overnment Entity
(excluding courts and tribunals)), the Commissitime Authority and each
Investor hereby agrees to take, or cause to batakel to cooperate with respect
to, all actions and to do, or cause to be donehais necessary or desirable to
provide an enabling environment for the Developnat Operation of each Sub
Project and for the arrangement of each Sub Prdjewincing on terms and
conditions reasonably acceptable to the relevaohSp(s), including:

(a) granting Security Interests in respect of any owhigr interest (or any
other economic interest) that it may hold in any $uoject Collateral in
accordance with Clause 11.3;

(b)  entering into share retention and other undertakingavour of any Sub
Project Finance Party;

(c) meeting, engaging with, cooperating with, sharinfprimation with and
negotiating in good faith with any potential equéagpd debt investors in
any Sub Project or any Key Entity;

(d)  taking such other actions as shall be necessadgsirable to make each
Sub Project financeable on terms that are custorf@arynfrastructure
projects of a similar nature; and
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11.3

11.4

12

12.1

(e) entering into, and procuring that any relevant lfes thereof enter into,
Sub Project Finance Documents in respect of edelamt Sub Project as
may be required by any Sub Project Finance Party,

provided that no Investor shall have any obligatiomder this Clause 11.2 with
respect to any Sub Project unless it is the Spdosauch Sub Project.

Security

The Parties agree that the Sub Project Financingdch Sub Project may be
secured in favour of the relevant Sub Project RieaRarties by first (and lower
order) priority Security Interests in the Sub Pecbj€ollateral, including the
following:

€)) perfected first (and lower order) priority Securltyterests in, and over,
substantially all tangible and intangible asseteath Sponsor (including
each Sub Project, any Sub Project Assets, all $ojed® Documents and,
to the extent held by any Sponsor, accounts reblsyansurances,
inventory, equipment, general intangibles, investimeproperty,
intellectual property, real property, cash, comnarort claims, letter of
credit rights, intercompany loans or notes, comtmaghts, rights and
claims against the Government (if any) and procesdshe foregoing);
and

(b) perfected first (and lower order) priority Securitpterests of all
ownership interests in each Sponsor granted byhitiders of such
interests.

Direct Agreements

To facilitate compliance with this Clause 11, theon@nission and the

Government shall each enter into (as applicable), tae Commission and the
Government shall raise no objection to, any diragteements (or similar

contracts) that may be required by Sub ProjectrféiedParties in respect of any
Sub Project Financing (each Rifect Agreement’); provided that the provisions
of any such Direct Agreement shall be consistenh whe principles set out in

Schedule 4Frinciples of Direct Agreement

STABILITY OF LAW
Nature of Legal Framework

The Parties agree that the provisions of (i) then&ry Documents, and (ii) the
Legal Norms, constitute essential elements to:

(@) induce each Key Entity to participate in the Depetent, Operation or
financing of the relevant Sub Project(s), the Stdjdet Finance Parties to
lend each Sub Project Financing, each Shareholutrita Affiliates to
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12.2

12.3

(b)

(©)

fund the Shareholder Loans or equity contributiorasle or to be made by
it and, more generally, the Sub Project Partieenter into each Sub
Project Documents;

permit the Sub Project Parties to perform theirigations and benefit
from their rights under the Sub Project Documeaits}

enable each Sub Project to be implemented in aanoedwith each Sub
Project Document and the reasonable expectationiseoparties to such
documents.

Stability

(@)

(b)

Recognising that the Government Entities and offesons may take
actions from time to time during the term of thigrAement that could
result in a Change in Law, but in order to giveseffto the agreement of
the Parties regarding the essential nature of xinstireg legal framework

as set forth in Clause 12.1, unless each Partyesglyr agrees otherwise,
the Government will procure that any Change in Ldes not result in,

cause or constitute a Destabilising Event Situation

Without prejudice to the generality of Clauses {&).212.3 and 13, unless
each Party expressly agrees otherwise, the Govetnshall procure that
no change in Law (including, for the avoidance aulk, any Law
applicable by virtue of any treaty, conventionotiner instrument binding
on Nicaragua, or any other Law applicable to thgge®ement or to any
Dispute arising out of or in connection therewglyersely affects:

0] any Party's rights under the dispute resolution haesm
applicable to this Agreement (including specifigallauses 22
and 25) or any person's rights under the dispus®lugon
mechanism applicable to the Securityholders' Agexgmand

(i) any Party's rights under any applicable treatyyveation, or other
instrument binding on Nicaragua (including, for #neidance of
doubt, the Netherlands BIT and the Convention).

Favourable Change in Law

If any Sponsor determines that a Change in Law itmayfavourable to such
Sponsor or any Affiliate thereof generally or favabie to any Sub Project Party,
or in each case favourable to any of their respectights, benefits and
obligations whether under any Sub Project Docum&ntaw or otherwise, then
notwithstanding the provisions of Clause 12.2:

(@)

such Sponsor may notify the Commission that sucnGé in Law should
apply to such Sub Project Parties as may be affdayesuch Change in
Law and which are identified (by name or classuch notice; and
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(b) upon receipt of such notice, the Commission wilbqure that such
Change in Law so applies.

13 DESTABILISING EVENTS

13.1 Destabilising Events and Compensation Amounts

€) If a Destabilising Event directly or indirectly rdts in, causes or
constitutes, as the case may be:

(i)

(ii)

(iii)

(iv)

v)

(vi)

(Vi)

(viii)

a failure or delay by any Sub Project Party to clympith any
obligation or other term or condition incumbent opd in
connection with any Sub Project Document or any Bubject
Consent;

an event giving rise to the termination of, or thght of any
Sponsor to terminate, any Concession before itedstarm;

a default (however defined) under any Sub Projectarice
Document;

any suspension of the rights, benefits or obligsi@f a Sub
Project Party in connection with, or an eventfofce majeure
(however described in such Sub Project Documendeyra Sub
Project Document;

a change to any right, benefit or obligation of &b Project
Party in connection with any Sub Project Documeantuoy Sub
Party Consent (as the case may be);

a change to the ability of any Sub Project Partyetercise or
benefit from any right or perform any obligation @@nnection
with any Sub Project Document, the Securityholdégseement or
any Sub Party Consent;

unlawfulness, unenforceability, or invalidity of yarsub Project
Document, the Securityholders’ Agreement or any ®aty
Consent or any Government Entity's or Sub Projeatty®
performance of any obligation or the exercise omelfie of any
right under any Sub Project Document, the Secuwltdrs'
Agreement or any Sub Party Consent; or

any costs to, expenditures by, a loss in revenuarimposition of
Taxes and Duties upon or otherwise payable by, danta, a
liability or obligation of, or any other Losses @iy Sub Project
Party directly or indirectly in connection with ome more Sub
Projects,
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13.2

(b)

(each of the foregoing, aDéstabilising Event SituatiorY), then, in
addition to any other remedy under this Agreementlfding under
Clause 12.2 and Clause 14.@)e Government will, promptly upon the
demand (and, in all cases, within seven (7) daysuoh demand) of any
affected Sub Project Party of any Sub Project:

(A) indemnify and keep indemnified each such affecta Broject
Party and hold it harmless from and against suchktdbdising
Event Situation or its effects;

(B)  pay to each such affected Sub Project Party an anfouamounts
in summation) equal to all Losses incurred, sutfeoe paid by
each such affected Sub Project Party (directlynaliréctly, but
without double counting) in relation to or as aulef such
Destabilising Event Situation or its effect (themswf such
amount(s), aCompensation Amount); and

(C) take all other actions necessary to put such &ife&ub Project
Party in the same position in which it would haeei in had such
Destabilising Event not occurred.

Compensation Amounts shall be paid in the curremcywhich the
underlying Losses were incurred, suffered or pdice¢tly or indirectly)
by each relevant Sub Project Party or, at the ielecif such Sub Project
Party, US Dollars.

Procedure

If a Destabilising Event occurs and either the Goreent or any Sponsor
believes that such Destabilising Event, directlyiratirectly, has resulted in or
caused, or may result in or cause, any DestalgliSwent Situation, then:

(@)

(b)

(©)

(d)

the Government or the relevant Sponsor, as the roagebe, will use its
reasonable endeavours to give prompt notice to etedr Party that such
Destabilising Event has occurred, specifying in tieasonable detail
available to it such Destabilising Event and tHatesl Destabilising Event
Situation;

when such notice is given by a Sponsor, such naetittenclude its good
faith estimate of any Compensation Amount thatag ncurred, suffered
or paid or reasonably foresees to incur, suffgray;,

the Government and any Sponsor may, from timen,tigive further
notices to each other concerning such Destabilisibgent and
Destabilising Event Situation; and

promptly upon the request of the Government or &pponsor, the
Government and each affected Sponsor will consiitt & view to each
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13.3

14

14.1

14.2

such Party using its reasonable endeavours to atetithe effect of such
Destabilising Event or the Losses resulting to thkevant Sub Project
Parties therefrom.

No Effect on Indemnity Obligation
Without prejudice to the obligations of the Partiesler Clause 13.2:

(@) a failure of any Sponsor to satisfy any obligatiorder Clause 13.2 will
not increase or reduce, and will not otherwisedffine obligations of the
Government under Clause 13.1; and

(b) satisfaction of any Sponsor's obligations underu§#al3.2 is not a
condition to indemnification under Clause 13.1.

FORCE MAJEURE
Force Majeure Events

For the purpose of this Agreement,Fofce Majeure Event" with respect to any
Party, means any event, effect, development ouwistance or combination of
events, effects, developments or circumstancesngetite reasonable control of
such Party, but only if and to the extent that sumkent(s), effect(s),
development(s) or circumstance(s) (directly or rnecily) materially and
adversely affect the ability of such Party to parfats obligations or exercise or
otherwise enjoy its rights under this Agreementraéspect of a Sub Project;
provided that, with respect to any Sub Project gotthan the Associated
Infrastructure Project and the Umbrella Project) avent, effect, development or
circumstance beyond the reasonable control of gonr that results in (i) a
failure of the Sub Project Financial Closing fockuSub Project to occur within
seventy-two (72) months from the Effective Date (@) a failure of the
Commercial Operations Date for such Sub Projecicttur within ten (10) years
from the Relevant Financing Date, shall be deerndokta Force Majeure Event
in respect of the Sponsor of such Sub Project.

Instances of Force Majeure

For the purposes of this Agreement, Force Majewents shall include Natural
Force Majeure Events and Political Force Majeurers, in each case, only to
the extent that they satisfy the above requiremen®ause 14.1:

(@8  "Natural Force Majeure Events' shall include each of the following:

(1) earthquakes, mudslides, lightning, cyclones, hangs, floods,
tsunamis, droughts or such other extreme weather
environmental conditions, unanticipated geological ground
conditions, epidemic, famine, plague, other nataed&mities and
acts of God,;
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(b)

(ii)

(iii)

(iv)

(v)

fire, radioactive contamination, ionising radiatioexplosion,
accident, breakage of property, plant or equipmettyctural
collapse, or chemical contamination (other thamltesgy from an
act of war, terrorism or sabotage), in each camgsed by a person
not being the affected Party or one of its contactor
subcontractors or any of their respective Affilgtemployees or
agents;

acts of war (whether declared or undeclared), iovasarmed
conflict, act of foreign enemy or act of terrorisrbolockade,
embargo, riot, public disorder, violent demonstasi,
insurrection, rebellion, civil commotion and salggdo the extent
that they do not directly involve Nicaragua, anyvé&mment
Entity and take place outside Nicaragua;

strikes, lockouts, work stoppage, labour disputes] such other
industrial action by workers related to or in resp® to the terms
and conditions of employment of those workers dre® with
whom they are affiliated other than, in relationaoy Sponsor,
when such event is directly related to, or in diresponse to any
employment policy or practice (with respect to wsager
otherwise) of such Sponsor; and

in relation to any Sponsor or other Key Entity, fpmrformance by
a party to any contract relating to any Sub Prdpcteason of an
event, effect, development or circumstance spectigove in this
Clause 14.2(a), as applied to such party; and

"Political Force Majeure Events shall include each of the following:

(i)

(ii)

(iii)

(iv)

to the extent they take place in Nicaragua or etlser directly
involve Nicaragua or any Government Entity, any attwar
(whether declared or undeclared), invasion, arnedlict, act of
foreign enemy or acts of terrorism, blockade, embariot, public
disorder, violent demonstrations, insurrection, etin, civil
commotion and sabotage;

declaration of a state of national emergency (oy areasure
having substantially similar effect) in Nicaragua;

blockage, embargo, or any other restrictions onogspto or
imports from Nicaragua imposed by other countries o
international bodies, or import or export restoos imposed by
any Government Entity;

sanctions imposed by other countries or internatiobodies
against persons who:
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(v)

(Vi)

(vii)

(viii)

(A)  import or export or otherwise deal or trade in osgess
goods emanating from or which have transited via
Nicaragua,

(B)  deal with persons who have carried out the conchietred
to in paragraph (A) above;

(C) deal with the proceeds of any conduct referred no i
paragraph (A) above; or

(D) make use of or otherwise provide services or a@sgistto
vessels which have been or are being used forrdide r
carriage of goods emanating from or transiting via
Nicaragua,

failure or inability of any Key Entity to obtain aenew or have
reissued any Sub Project Consent on a cost-fres lhas any
reason on or prior to such time as is necessaewelop and
Operate the relevant Sub Project in the mannerrdated by the
relevant Sponsor (in its sole discretion but subfjecconformity
with the requirements of the relevant Sub Projeevdlopment
Plan);

the rate of any tolls, tariffs, fees, rents or atlyer charges to be
paid by any other person utilising all or any pamtiof any Sub
Project Asset are established by the Commissicamiamount or
in a manner that does not comply with all Laws @ffe as of the
Effective Date;

the amount of Actual Expropriation Costs for anybSeroject
exceeds (or is reasonably expected to exceed) tigeegate
Expropriation Value for all property expropriatedr fsuch Sub
Project;

strikes, lockouts, work stoppage, labour disputes] such other
industrial action by workers tha (x) notdirectly related to, or in
direct response to any particular employment pobcypractice
(with respect to wages or otherwise) of any Sparaud (y) is (1)
part of an industry wide action in response todbming into force,
modification, repeal, or change in the interpreiatof application of
any Law after the date of this Agreement, (2) l®yémployees of any
Government Entity in response to the coming intorcdo
modification, repeal or change in the interpretatid any Law after
the date of this Agreement, or (3) caused by diPalliForce Majeure
Event; provided that, such events included in @lause 14.2(b)(viii)
shall not constitute a Natural Force Majeure ur@lause 14.2(a)(iv).
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(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

the issuance or making of any Law, order, injunttio declaration
by any Government Entity (including, for the avaida of doubt,
any courts or tribunals) in respect of archaeolagior

paleontological items or remains discovered ongrirunder any
Sub Project Site;

any action or inaction of any Government Entitycluding, for the
avoidance of doubt, any courts or tribunals) or @nghibition,

restriction or other requirement imposed by any &pment
Entity (including, for the avoidance of doubt, ampurts or
tribunals) or resulting from any Change in Law, each case
having the effect of prohibiting, delaying or otiwese materially
restricting any Sponsor or other Key Entity fromvBeping or

Operating any Sub Project;

any non-performance by a party to any contractirgjdo any Sub
Project by reason of an event, affect, developroesircumstance
specified above in this Clause 14.2(b), as appbesiich party;

the failure by the Government or the Commissiomriacure any
action (including the granting of any Consent) ongsion that the
Government or the Commission (as applicable) isigatdd
pursuant to the provisions of this Agreement tocpre or ensure
or otherwise to use its best endeavours to pramueasure;

the failure by any Government Entity to grant anyb Sroject
Consent, any condition or qualification to any S#oject

Consent, or any other act or omission of any Gawemnt Entity,

which alone or when taken together has (or have)etfect of
restricting, impeding, delaying or reducing thensfer of any
amounts yielded by such Sub Project including by wé the

distribution of capital, profit or capital gaind)et repayment of
loans, or the payment of interest, dividends, rnogmland fees,
including by way of any Taxes and Duties;

the Sponsor of any Sub Project not having the tertd right as a
matter of Law (including in compliance with the Gtitution) to
determine in its sole discretion the rate of anistdariffs, fees,
rents or any other charges to be paid by any petgibsing
(directly or indirectly) all or any portion of su@ub Project's Sub
Project Assets or the capacity thereof at any tiolewing the
eighteen (18) month anniversary of the EffectivéeDa

a Sovereign Immunity Waiver with respect to thisrégment or
the Securityholders' Agreement not constitutingegal, valid,
binding and enforceable obligation and waiver & @entral Bank
of Nicaragua in accordance with the provisionsebéat any time
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14.3

14.4

14.5

following the eighteen (18) month anniversary oé thffective
Date; and

(xvi) any Destabilising Event Situation which does ndteowise fall
within this Clause 14.2(b),

provided that any delay in a counterparty's perforoe or breakdown of
property, plant or equipment (unless it itself asised by a Force Majeure Event),
or unavailability of funds, shall not constitut€arce Majeure Event.

Consequences of Force Majeure

Except as provided in Clause 14.4 and subjectiqptiance with Clause 14.5:

(@)

(b)

a Party shall be excused from performance and sioalbe in default in

respect of any obligation hereunder in respect Guéd Project to the
extent that the failure to perform such obligati®ue to a Force Majeure
Event; and

any time limits and deadlines for the performangehe affected Party of
its obligations hereunder in respect of a Sub Etpjecluding the time for
achieving the relevant Sub Project Financial Clgsamd Commercial
Operations Date, which are affected by such Foragite Event shall be
extended by the period for which such Force Maj&went shall subsist.

Exceptions from Force Majeure

Notwithstanding that a Force Majeure Event exists:

(@)

(b)

the provisions of this Clause 14 shall not excusg @bligation of the
Government, the Authority or the Commission to fay procure the
payment of) monies under this Agreement; and

the occurrence of a Political Force Majeure shallexcuse, or extend the
time for performing, any obligation of the Govermmethe Commission
or the Authority.

Notice of Force Majeure

(@)

(b)

A Party shall, subject to Clauses 14.3 and 14.40a% as is reasonably
and practicably possible after it becomes awareught to have been
aware of the occurrence of a Force Majeure Evartifyreach other Party
of the nature and expected duration of such Foragiie Event and shall
thereafter keep each other Party informed untihstiroe as it is able to
perform its obligations (if applicable).

The Parties shall use their reasonable endeavourstigate the effect of
any Force Majeure Event; provided that (i) no Sporshall be obliged to
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14.6

14.7

15

15.1

settle any strike, lock out, work stoppage, labdispute or such other
industrial action by any Key Entity's employeesd &in) no Investor shall
be obliged to take any actions with respect to 8ap Project if such
Investor is not the Sponsor of such Sub Project.

Payments During Political Force Majeure

Upon the occurrence of a Political Force Majeuresrivin respect of a Sub
Project, the Government shall, during the ConcesBieriod for such Sub Project,
procure the prompt payment to the Sponsor of anuatnoecessary to cover all
fixed costs of each Key Entity (net of any relevlrsurance Proceeds Amounts)
associated with or reasonably allocable to such Bruject (including any
financing costs) for the period during which sualb $roject is unable to be (or
otherwise is materially restricted or impeded frbaing) Developed or Operated
in a manner consistent with the detailed operdtingget and past practice of that
Key Entity.

Prolonged Force Majeure

(a) If a Natural Force Majeure Event continues for antowous period
exceeding twelve (12) months or an aggregate ekthundred sixty (360)
days or more in a period of twenty-four (24) monthsrespect of the
Government or any Sponsor with respect to any Suole&, either the
Government or such Sponsor may terminate the nele€ancession in
accordance with Clause 15.5.

(b) If a Political Force Majeure Event continues forcantinuous period
exceeding sixty (60) days or an aggregate of ni(@Qy days or more in a
period of one hundred twenty (120) days in respéany Sponsor with
respect to any Sub Project, such Sponsor may tatenithe relevant
Concession in accordance with Clause 15.5.

TERMINATION
Non-Viable Sub Project

If, in respect of a Sub Project, at any time ptiorthe Sub Project Financial
Closing for such Sub Project, the relevant Spordetermines in its sole
discretion that the Sub Project is not viable (wketfor commercial, technical,
legal, political or any other reasons) or that s&ib Project should not be
Developed or Operated, then such Sponsor shall theveight to terminate the
Concession for that Sub Project and all rightseliemand obligations under this
Agreement in respect of such Sub Project with éffiexn the Termination Date
by delivering a Termination Notice to each otherty&with such Termination

Notice to include a short overview of the Sponseiesvs regarding the viability

of such Sub Project).
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15.2

15.3

15.4

Failure to Achieve Sub Project Financial Closing

If, in respect of a Sub Project (other than theo&ssted Infrastructure Project and
the Umbrella Project), the Sub Project Financials@lg for that Sub Project has
not occurred within seventy-two (72) months frora Effective Date, such period
to be extended by one day for each day that subHP&ject Financial Closing is
prevented from occurring due to a Force MajeurenEv&overnment Event of

Default or Destabilising Event Situation, or prits such later date as the
Government and the relevant Sponsor may agree, thieerfisovernment or the
relevant Sponsor shall have the right to termirthte Concession for that Sub
Project and all rights, benefits and obligationgemthis Agreement in respect of
such Sub Project with effect from the Terminatiorat® by delivering a

Termination Notice to each other Party; providedt tbuch Termination Notice
must be delivered within ninety (90) days of th@ieation of the time set out in

this Clause 15.2 for the occurrence of such Sufeér&inancial Closing.

Failure to Achieve Commercial Operations Date

If, in respect of a Sub Project (other than theo&ssted Infrastructure Project and
the Umbrella Project), the Commercial Operationsear that Sub Project has
not occurred within ten (10) years from the Reléw@nancing Date, such period
to be extended by one day for each day that then@rial Operations Date for
such Sub Project is prevented from occurring duea tBorce Majeure Event,

Government Event of Default or Destabilising Ev&ituation, or prior to such

later date as the Parties may agree, then the Goeert or the relevant Sponsor
shall have the right to terminate the ConcessiotHat Sub Project and all rights,
benefits and obligations under this Agreement gpeet of such Sub Project with
effect from the Termination Date by delivering arm@ation Notice to each

other Party; provided that such Termination Notiast be delivered within

ninety (90) days of the expiration of the time eat in this Clause 15.3 for the
occurrence of such Commercial Operations Date.

Termination Due to an Event of Default

€) If a Government Event of Default occurs with resgea Sub Project, the
relevant Sponsor shall have the right to termitla¢erelevant Concession
and any other rights of such Sponsor under thiseAment that are
associated with the relevant Sub Project with éffeam the relevant
Termination Date by delivering a Termination Nottoeeach other Party;
provided that such Termination Notice must be @ebéd (i) within ninety
(90) days of such Sponsor becoming aware of therrogmce of such
Government Event of Default, or (ii) with respeot dny Government
Event of Default that is related to a breach by &oyvernment Entity of
any payment obligation, at any time so long as sbehernment Event of
Default is continuing.
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15.5

15.6

(b) If a Sponsor Event of Default occurs with respectitSub Project, the
Government shall have the right to terminate thevent Concession and
any other rights of the relevant Sponsor under Agseement that are
associated with the relevant Sub Project with éffeam the relevant
Termination Date by delivering a Termination Nofipeovided that such
Termination Notice must be delivered within ning80) days of the
Government becoming aware of the occurrence of Sgpansor Event of
Default; provided, further that, in any such instnthe Government shall
deliver a copy of such Termination Notice to théevant Sub Project
Finance Parties' representative(s) in accordante tve relevant Direct
Agreement.

(c) Notwithstanding anything to the contrary in thisa@e 15, the rights of
the Government under this Agreement and under ppiicable Consent
following a Sponsor Event of Default are subjecthte rights of such Sub
Project Finance Parties as set out in such Dirgreément (including (i)
to remedy any default by such Sponsor within arpliegble cure period,
and (i) to assume the rights, benefits and olbgat of such Sponsor
under this Agreement or any applicable Consentgairt or in whole,
during the period required for exercise of sucltsgas provided in such
Direct Agreement).

(d) No termination of any Concession by the Governnsiratl be valid or
binding on any Sub Project Finance Parties ungilekpiration of any cure
period or any extended cure period set out in tekevant Direct
Agreement.

Termination Due to Force Majeure

If Clause 14.7 applies in respect of the Governneerdgny Sponsor with respect
to any Sub Project, the relevant Party or Parassietermined in accordance with
the provisions of Clause 14.7) shall have the rightterminate the relevant
Concession and any other rights, benefits and atidigs associated with such
Sub Project pursuant to this Agreement with effemn the Termination Date by
delivering a Termination Notice to each other Papsovided that such Force
Majeure Event must be continuing as of the datethef delivery of such
Termination Notice.

Tag-Along Option

If the Government or the relevant Sponsor deliverermination Notice with
respect to any Sub Project (excluding any such iFretion Notice delivered
pursuant to Clause 15.1) (&rfgger Notice"), each Investor shall have the right
(but not the obligation) (theTag-Along Option™) to terminate the Concession(s)
and any other rights, benefits and obligations @ased with any or all of the
other Sub Projects for which such Investor is tperSor with effect from the
Termination Date by delivering a Termination Notimeeach other Party with
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15.7

15.8

respect to each such Sub Project within thirty (88ys of delivery of such
Trigger Notice.

Automatic Termination

This Agreement shall terminate automatically, withthe need for any Party to
take any action, on the first date that every Cssice has expired or has
otherwise been terminated in accordance with tbeigions of this Agreement.

Termination Generally

(@)

(b)

(©)

(d)

(€)

(f)

The Parties shall continue to perform their regpecbbligations under
this Agreement with respect to the relevant Suheetgending the final
resolution in accordance with the provisions oftigreement of any
Dispute raised by the receiving and challengingyPaf a Termination
Notice delivered in accordance with the provisiohthis Agreement.

Subject to Clause 15.9, on termination of this Aggnent, no Party shall
have any liability to the other person for any lesssnder this Agreement,
save in respect of rights accrued to it under Agseement prior to its
termination.

Clauses 15.1 to 15.3 (inclusive), Clause 16 ande@de 3 Early
Handback Procedurgsset out all of the rights and remedies of ondyPar
against any other Party by reason of any Concessionrelated rights,
benefits and obligations being terminated in respé@ Sub Project for
such Sub Project's failure to be viable or to achi¢he Sub Project
Financial Closing or the occurrence of the ComnaérCperations Date
for that Sub Project in a timely manner.

If any Sponsor delivers a Termination Notice purdua Clause 15.4(a) or
15.5 (in respect of a Political Force Majeure Eyetite Government
hereby undertakes to indemnify (and keep indendjifind hold each
Sponsor harmless from and against all Losses sdffey any Sponsor and
any Affiliate thereof (i) in connection with thelegant Government Event
of Default or Political Force Majeure Event, ang és a result of the
occurrence of the relevant Sub Project Early Haokiband the

termination of the relevant Concession Period.

The delivery of a Termination Notice by a Sponsoaccordance with the
provisions of this Agreement, and the payment efrtdevant Termination
Payment Amount(s) by or on behalf of the Governmsimall not limit or
affect any other rights or remedies available ty &arty under this
Agreement or otherwise.

The events specified in this Clause 15 shall bestie grounds on which
this Agreement may be terminated.
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15.9

16

16.1

16.2

Survival

This Clause 15.9 and Clauses 1.2, 17.2, 17.3, 18.2,and 19 to 25 (inclusive)
and Schedule FEarly Handback Procedurgshall survive the termination of this
Agreement without restriction as to the duratiorthed period of survival unless
otherwise specified in this Agreement.

RIGHTS, BENEFITS AND OBLIGATIONS UPON TERMINATION
Early Handback Procedures

If a Termination Notice is validly delivered by tli&vernment or the relevant
Sponsor with respect to any Sub Project, the Soleé&tr Assets of the relevant
Sub Project shall be transferred from such Spotsdhe Government (or its
designee(s)) in accordance with the provisions afefule 3 Early Handback
Procedures

Obligations Following Issuance of a Termination Nadte
Upon the delivery of a Termination Notice with respto any Sub Project:

(a) the Concession for such Sub Project shall contindell force and effect
until the Termination Date for such Sub Project;

(b)  the Government shall (and shall use its best emmga\to ensure that each
other relevant Government Entity shall):

0] continue to perform its obligations under this Agrent with
respect to such Sub Project until the relevant SieanDate for
such Sub Project; and

(i) not take any action to prejudice the rights of 8monsor of such
Sub Project with respect to such Sub Project ofihe@n in
connection with any Dispute; and

(c) the Sponsor of such Sub Project shall:

0] continue to occupy the Sub Project Site and shatiticue to
Develop and Operate (as applicable) the relevart Broject
Assets in accordance with the Sponsor's prior eoofsordinary
operations (without obligation to provide any fumgh and
otherwise perform its obligations under this Agream with
respect to such Sub Project until the relevant Treation Date
(and shall have the right, in its sole discretitmdo so until the
relevant Transfer Date); and
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17

(i) not take any action to prejudice the rights of &gvernment
Entity with respect to such Sub Project other tiaronnection
with any Dispute.

POST-CONCESSION OBLIGATIONS

17.1 Handback

17.2

(@)

(b)

(©)

Except as otherwise set out herein (including,tti@r avoidance of doubt,
Clause 16 and Schedule Bafly Handback Procedurgsat the end of the
Concession Period for each Sub Project, the retésponsor shall, for no
consideration:

0] transfer all relevant Sub Project Assets (freelloéacumbrances)
to the Government (or its designee(s)) in good atpmral and
well-maintained condition (ordinary wear and tearepted); and

(i) deliver to the Government or its designee all doenits, manuals
and records maintained by such Sponsor or anyi##ilthereof
which are necessary to carry out the transfer efrélevant Sub
Project Assets to the Government (or its designeafsl to enable
the Government (or its designee(s)) to Operate SuthProject.

The Government shall not be required to make anympat to the

Sponsor in respect of the transfer referenced ausd 17.1(a); provided
that (i) each Party shall pay its own expensesludicg legal fees,

incurred in connection with the transfer referense@lause 17.1(a); and
(i) the Government shall, at its own cost, obtameffect all Consents
which are necessary to carry out the transfer eafead in Clause 17.1(a)
and the Government shall bear all Taxes and Din@sred in connection
with such transfer (if any).

Each Sponsor shall remove, and the Government shalire that each
Sponsor has access to the Sub Project Site in twdemove, all of its
objects and possessions (excluding, for the aveomlasf doubt, any
movable Sub Project Infrastructure) from each @h\Sub Project Site as
soon as reasonably practicable following the cotgleof the transfer
referenced in Clause 17.1(a); provided that anyaibjand possessions
not removed within six (6) months of such transfeall become property
of the Government.

Right of First Refusal

In respect of any Sub Project, at any time follgyvithe termination of the
Concession Period applicable to such Sub Projebefdhan in connection with
any Sponsor Event of Default), no less than fong-f(45) days prior to
permitting any person (other than a person Cowridlly any Government Entity,
the Original Sponsor or the Sponsor of such SubeBfo(the Third Party
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17.3

Offere€") to, or entering into any contract with any Thiparty Offeree granting
such Third Party Offeree the right to, control @rtgipate in the Operation,
rebuilding or expansion of such Sub Project (or ather project similar to such
Sub Project or any portion thereof), the Governnsdatl give notice (anOffer
Notice") to the Original Sponsor. The Offer Notice shdiclose in reasonable
detail the identity, background and (if applicabtsynership of the Third Party
Offeree and the terms and conditions upon whichGbgernment or any other
Government Entity would permit or grant the rigbtthe Third Party Offeree to
control or participate in the Operation, rebuilding expansion of such Sub
Project, and the Offer Notice shall constituteradinng offer to permit the Original
Sponsor or its designee to control or participatéhe Operation, rebuilding or
expansion on the terms and conditions provided uchsOffer Notice. The
Original Sponsor may elect (on behalf of itself iter designee) to control or
participate in the Operation, rebuilding or expansof such Sub Project upon the
same terms and conditions as those set forth i®©ffex Notice by giving notice
of such election to the Government within fortyefiy45) days after the Offer
Notice has been given to the Original Sponsor (Jody-five (45) day period,
the "Election Period"). If within the Election Period the Original Spgor has not
so elected (on behalf of itself or its designeeadoept the terms set forth in the
Offer Notice, any Government Entity may enter iatbinding agreement with the
Third Party Offeree allowing the Third Party Offerto control or participate in
the Operation, rebuilding or expansion of such fubject on terms no more
favourable, in any respect, to the Third Party @fethan the terms specified in
the Offer Notice during the sixty (60) day periadnediately following the
Election Period; provided that, following such giX60) day period, neither the
Government nor any other Government Entity mayrante any such agreement
with any Third Party unless the Government comphgh the requirements of
this Clause 17.2. If the Original Sponsor has ekedpn behalf of itself or its
designee) to control or participate in the Opertiebuilding or expansion of
such Sub Project on the terms set forth in the rQffietice, the Government (or
any other relevant Government Entity) and the @abi Sponsor (or its
designee(s)) shall enter into a definitive agrednasnsoon as practicable after
such election has been given to the Governmentjnbahy event within thirty
(30) days after the expiration of the Election BériFor purposes of this Clause
17.2, any Sub Project shall include any other aewy or existing infrastructure
projects that are comparable or similar to such Budpect or any portion of such
Sub Project or other comparable or similar project.

Neutrality

The Government undertakes in favour of each Spahstithe Government shall
procure that, following the termination of the selat Concession Period, each
Sub Project shall, subject to compliance with thatidhal Security Laws, be
Operated (i) on a common user basis, open to adyakpotential customers as
such Sub Project may suitably handle, and (ii) maaner that refrains from and
does not permit any unfair or discriminatory preesi against persons wishing to
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17.4

18

18.1

avail themselves of the services offered in conoecwith the relevant Sub
Project Assets.

Hope Shares Entitlement

Following the termination of the Concession Perfod any Sub Project, the
Government shall procure that the Original Spon®orits designee(s)) shall
receive on 31 December of each year an amountofnall Taxes and Duties)
equal to one percent (1%) of the net income forptevious twelve months of
each person Operating one or more relevant Suled@rdgsets to the extent that
such net income is attributable to such Sub Prdjsset(s) (excluding any such
time that occurred prior to the termination of si@bncession Period); provided
that the Original Sponsor (and its designee(sany) must use any net proceeds
received pursuant to this Clause 17.4 solely faklapthropic purposes in order to
support social and economic development (i) in Nigaa or (ii) in the name of
the citizens of Nicaragua throughout the worlddatermined in each case by the
Original Sponsor in its sole and absolute discretio

EXCLUSIVITY
Project Exclusivity

(@8 The Government hereby grants each Sponsor exdlgiyiwith respect
to the Wet Canal Project and Dry Canal Projectamgdnew, comparable
or similar infrastructure projects within Nicaragaed (ii) with respect to
each other Sub Project and any new, comparablenilasinfrastructure
projects (including any other ports, airports, fiipes or free trade zones,
as applicable) within Nicaragua that could be reabty expected to
materially compete with such Sub Project or anytiporof such Sub
Project, in each case for the period of time bagmon the Effective Date
and ending on the date when the Concession forelegant Sub Project
expires or is terminated pursuant to the provisiointhis Agreement (the
"Exclusivity Period"). For the purposes of this Clause 18.1(a), it bhd
considered that a new project could be reasonatgated to materially
compete with a Sub Project or any portion of any $uoject if its
purpose is to provide services that support intenal global trade or the
Development, Operation or utilisation of any Subjéut.

(b) For purposes of this Clause 18.ExElusivity" means that neither the
Government nor any other Government Entity (inaligdihe Commission
and the Authority), nor any person acting on ttehalf, shall: (i) solicit,
initiate, respond to or encourage the submissioanyf proposal or offer
from any other person or entity relating to any $ubject or any new,
comparable or similar project or any portion thére@) permit the
Development or Operation of any infrastructure dheo project or
enterprise that could be reasonably expected termaly compete with
any Sub Project, (iii) institute, pursue, or engageany discussions,
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negotiations, or agreements with any person otyeatincerning any of
the foregoing, or (iv) furnish any information witespect to or otherwise
support any effort or attempt by any other persoentity to do any of the
foregoing. To the extent that the Government, theth@rity or the
Commission is or becomes aware of any unsolicifést or other inquiry
(whether from a previously interested party or othee) regarding any
Sub Project or any new, comparable or similar mtof any portion
thereof (an Alternative Proposal’), the Government, the Authority or
the Commission (as applicable) shall notify theevaht Sponsor of the
existence, identity of the proposed counter-paggj(and the terms of such
Alternative Proposal within twenty-four (24) howtbecoming aware of
such Alternative Proposal.

Each of the Authority, the Commission and the Gorernt represents
that neither it nor any Government Entity is a pdd or bound by any
contract with respect to any Sub Project or any,re@mparable or similar
project or any portion thereof other than the DeédCooperation, the
MoU and any other agreement with HKC.

18.2 Payment Right Exclusivity

(@)

(b)

()

The Government undertakes that neither it nor atmgroGovernment
Entity shall receive, or direct that any other parshould receive, any
payment or other consideration (including any Tasesl Duties or
Existing Local Employment Taxes) (whether directhdirectly, in-kind,
by means of set-off or waiver or otherwise) witlspect to any Sub
Project or any new, comparable or similar projecay portion thereof
(excluding any infrastructure asset existing in adagua as of the
Effective Date that has not materially improvedeapanded thereafter)
other than from any Sponsor (or any Affiliate tteyepursuant to the
provisions of this Agreement and any other agre¢raewisioned by this
Agreement.

To the extent that any Government Entity receiv@sgdirects that any
other person should receive, any payment or othemsideration
(including any Taxes and Duties or Existing Locatiffoyment Taxes) in
violation of Clause 18.2(a) (arEXcess Receip) from time to time, the
Government shall pay to the Sponsor of the rele\guld Project an
amount equal to such Excess Receipt within fived@B)s of the receipt of
such Excess Receipt by any person.

The obligations contained in this Clause 18 shatitioue to apply to the
Government for fifty (50) years with respect to legub Project, with
such fifty (50) year period renewable for an addiél fifty (50) year

period at the sole discretion of the Original Smwnprovided that, if this
Agreement or the relevant Concession is terminageller in accordance
with the provisions of this Agreement, such obligas shall cease to
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19

19.1

19.2

apply as of such date of termination but withougjydice to any
obligations which have accrued prior to such date.

CONFIDENTIALITY

Generally

Subject to the provisions of Clauses 19.2 and Ea8h Party:

(@)

(b)

(©)

(d)

shall treat as strictly confidential all documentsaterials and other
information, whether technical, commercial or othise, obtained or
received by it from any other Party (or any Affiegahereof) as a result of
negotiating and entering into or performing its igalions under this
Agreement or any other agreement contemplated b/ Algreement
(including the identity of each other Party or &lyareholder or any of
their respective Affiliates and any of their regper other direct and
indirect equity holders and the representatives ahdsors of each such
person) (Confidential Information *);

shall not publish or otherwise disclose to any @erany Confidential
Information;

shall not use Confidential Information other thaor the purpose of
managing or monitoring its rights, benefits andigdiions under this
Agreement or the enforcement of its rights under Rnmary Document;
and

shall procure that any person to whom Confidentr#brmation is
disclosed by such Party pursuant to Clause 19.3pkesnwith the
restrictions set out in this Clause 19 as if sudtidsee were a party to
this Agreement, and shall be liable for any failofesuch person to act
fully in compliance with this Clause 19.

Permitted Disclosure

Except as set forth in Clause 19.3, a Party may aiclose Confidential
Information if and only to the extent that:

(@)

(b)
()

such disclosure is required by applicable law, k&gn, stock exchange
rule or any subpoena, court, arbitration or otegal process;

such disclosure has been approved by each Party;
such disclosure is required by the rules of anyegowmental body to

which that Party (or any Affiliate thereof) is sabj, wherever situated,
and whether or not the requirement has the fordavaf
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19.3

(d)

()

(f)

such disclosure is necessary to support a claidefanse in any litigation
or arbitration or similar judicial or administragivproceeding involving
such Party or any Affiliate thereof;

such Confidential Information was lawfully in itsogsession (and not
subject to any duty of confidentiality prior to iteceipt of such
information in its capacity as a Party (as evidénog written records) and
was not obtained from any other Party (or any Asfd thereof)); or

such Confidential Information has come into thelutbomain other than
through its or any of its Affiliates' fault or tHault of any person to whom
it or any of its Affiliates has disclosed such ddeftial Information
pursuant to Clause 19.3,

provided that, to the extent reasonably practicablé permitted under applicable
law, any disclosure permitted by sub-clauses (acpof this Clause 19.2 shall
only be made following consultation with the Pdrtym whom such Confidential

Information was obtained.

Permitted Disclosees

Each Party may disclose Confidential Informatiorihte following persons or any
of them on a "need to know" basis:

(@)

(b)
(©)
(d)
()
(f)

(9)

the National Assembly of Nicaragua to the exteasomably necessary to
facilitate the approval of any legislation thatniscessary or desirable to
effect the transactions contemplated by, and tgetsiconferred under,
this Agreement;

the comptroller office of Nicaragua,

any Affiliate of such Party;

any Shareholder or any Affiliate thereof;
any Sub Project Party;

its and its Affiliates respective professional amyestment advisers,
auditors, bankers and insurers, acting as such;

subject to any such person entering into an apjateptegally binding
confidentiality undertaking, a person to whom angbtd or equity
securities of HKND, any Sponsor or any Shareholoierany of their
respective Affiliates i9ona fideproposed to be transferred or any person
who otherwisebona fideproposes to enter into any agreement with that
Party under which that person will participate emoically in the return

on any debt or equity securities of HKND, any Smon®r any
Shareholder or any of their respective Affiliatasg
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19.4

19.5

20

20.1

20.2

21

21.1

(n)  any of its or its Affiliates' respective partnedgectors, officers and senior
employees whose duties include the management oitoriog of all or
any portion of the Project and who need to knovwhsaoformation in order
to discharge their respective duties.

Return of Materials

All records, papers, documents and data (in whatiewen they may exist) in the
possession, custody or control of, or kept by obehalf of, any Party relating to
any Sub Project and all rights in such recordsepapdocuments and data shall
(to the extent they so relate) be deemed to berthygerty of the relevant Sponsor
and all such items shall (to the extent they sateg¢lbe promptly delivered to the
relevant Sponsor upon the request of such Sponsor.

Survival

The restrictions contained in this Clause 19 statitinue to apply to each Party
without limit in time.

ANNOUNCEMENTS
Generally

Except as required by applicable law or the ruleany securities exchange or
regulatory or governmental body (excluding, witlspect to the Authority, the
Commission and the Government and any of theiredsge disclosees, any
Government Entity) to which the Party making sunohauncement is subject, no
announcement concerning this Agreement, any Sufed®ror any Sub Project
Assets shall be made by any Party without the @ypqroval of each other Party.

Survival

The restriction contained in this Clause 20 shatitimue to apply to each Party
without limit in time.

GENERAL PROVISIONS
Cost

Except as may otherwise be agreed between the®aetach Party shall bear its
own costs and expenses in relation to the negmtiapireparation, execution and
implementation of this Agreement; provided thatstiClause 21 shall not
prejudice any Party's right to seek to recover astany litigation or other
dispute resolution procedure arising in connecith this Agreement.
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21.2

21.3

21.4

21.5

Assignment and Transfers

Except as expressly set out in this Agreement,arty®Pnay assign, hold on trust,
transfer, sub-contract, delegate, charge or otilserdeal with all or any part of its
rights, benefits or obligations under this Agreemsithout the prior consent of
each other Party; provided that:

(a) the Original Sponsor may assign the whole or amiygdats accrued rights
under this Agreement to any Affiliate of such Omigli Sponsor; and

(b)  the Original Sponsor and each other Sponsor maipwi the consent of
any other Party, assign or create a Security Isteveer its rights and
interests under this Agreement in favour of any $ubject Finance
Parties.

Furthermore, the Government shall procure that eétéreholder and each of
such Shareholder's direct and indirect equity heldeay freely transfer, assign or
encumber any direct or indirect equity interestauy Sponsor and any Affiliate
thereof without any Consent.

No Partnership or Fiduciary Duties

Nothing in this Agreement is intended to or sha&ldonstrued as establishing or
implying an association, partnership or joint veatwf any kind between the

Parties or any of them, or to authorise any Parigct as agent for any other, and
(save as otherwise provided in this Agreement) adyPshall have authority to

act in the name or on behalf of or otherwise tallamy other Party in any way

(including the making of any representation or w&aty, the assumption of any
obligation or liability and the exercise of anyhigor power). Furthermore, this

Agreement is not intended to, and does not, creatmpose any fiduciary duty

on any of the Parties or their respective Affilmte

Remedies

The rights and remedies conferred on any personobypursuant to, this
Agreement are cumulative and, except as expreselyded in this Agreement,
are in addition to, and not exclusive of, any othegal rights and remedies
available to such Party in any jurisdiction inclugli for the avoidance of doubt,
before any arbitral tribunal.

Specific Performance

Each Party agrees that monetary damages may reosb#icient remedy for any
breach or threatened breach of this Agreementtfzatdhe other Parties shall be
entitled to seek equitable relief, including specierformance, in the event of
any such breach or threatened breach without tbesséy of posting any bond or
other security or proving that monetary damagesldvba difficult to calculate or
be an inadequate remedy.
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21.6

21.7

21.8

21.9

Several Liability

(@  All obligations of the Authority, the Commission dathe Government
under this Agreement shall be joint and several.

(b) Except as otherwise set forth in Clause 21.6(&pkdigations, covenants,
warranties, representations and undertakings esgadederein to be
assumed or given by two or more persons shall ¢ch ease be construed
as if expressed to be given severally and notljoartd severally.

No Strict Construction

This Agreement was negotiated and prepared by dngeB with advice of their
own separate counsel to the extent deemed necdssaach Party. The language
used in this Agreement shall be deemed to be tigubge chosen by the Parties
to express their mutual intent, and no rule ofcsttonstruction shall be applied
against any Party, and this Agreement shall bepreéed without regard to any
presumption or rule requiring construction or iptetation against the Party
drafting or causing any instrument to be drafted.

Waivers

(&  Any waiver of any term or condition of this Agreemhewaiver of any
breach of any term or condition of this Agreemantvaiver of, or election
whether or not to enforce, any right or remedy iagisunder this
Agreement or at law must be in writing and signgdbon behalf of the
person granting the waiver, and no waiver or edecshall be inferred
from any person's conduct.

(b)  Any waiver of a breach of any term or conditiontles Agreement shall
not be, or be deemed to be, a waiver of any sulesgdueach.

(c) Failure to enforce any provision of this Agreemanany time or for any
period shall not waive that or any other provisiorihe right subsequently
to enforce all provisions of this Agreement.

(d) Failure to exercise, or delay in exercising, amghtrior remedy shall not
operate as a waiver or be treated as an electibtorexercise such right
or remedy, and single or partial exercise or wadfeany right or remedy
shall not preclude its further exercise or the eiserof any other right or
remedy.

Severability

If any provision of this Agreement is held to b&ahd or unenforceable by any
judicial or other competent authority, (i) all othgrovisions of this Agreement
will remain in full force and effect and will nat iany way be impaired, and (ii) if
such provision of this Agreement would be valideniforceable if some part of
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the provision were deleted or amended, the pravisioquestion will apply with
the minimum modifications necessary to make itdvalnd enforceable provided
that such modification achieves the original consiaiintention of the Parties.

21.10 Counterparts

This Agreement may be executed in any number ohteoparts each of which
when executed and delivered is an original, andtredl counterparts together
constitute one and the same agreement.

21.11 Conflicts

(@)

(b)

In the event of any conflict between the provisiarfsthe Deed of
Cooperation on the one hand, and this Agreememh®mwther hand, each
Party shall, if requested to do so by any othertyParooperate to
effectuate the provisions of this Agreement in adaoce with the
provisions set out herein, including taking all Isuactions as shall be
reasonably necessary to amend, restate, supplenwratie or otherwise
modify the Deed of Cooperation to cure such conflic

In the event of any conflict, in relation to anybSBroject, between the
provisions of the relevant Sub Project Concessiot Bnplementation
Agreement on the one hand, and this Agreement erother hand, the
provisions of the relevant Sub Project Concessiot Bnplementation
Agreement will prevail.

21.12 Rights of Third Parties

(@)

(b)

()

(d)

Except as set out in Clause 21.12(b) and subjettte@rovisions of any
Direct Agreement, this Agreement does not confey aghts on any
person other than the Parties.

To the extent permitted under applicable law, e&&y Entity, Sub
Project Party and Expatriate Employee (each thabisa Party, aThird
Party Beneficiary") shall be entitled to enforce all the rights dwahefits
accorded to a Key Entity, Sub Project Party andaixate Employee,
respectively, by this Agreement at all times asuich person were a party
to this Agreement.

The Parties may rescind, vary or terminate thise&grent in accordance
with its provisions without the consent of any Thitarty Beneficiary.

No Third Party Beneficiary may bring any actionetaforce, nor assign in
whole or in part, its rights under this Agreemeiithaut the prior consent
of the Original Sponsor.
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21.13 Entire Agreement

(@)

(b)

(©)

(d)

()

This Agreement, the Securityholders' Agreement, MlodJ, the Deed of

Cooperation, the articles of association and anigerotconstitutive

documents of HKND and any transfer or subscriptdmtumentation

related to the Authority's acquisition of shares KWKND together

constitute the whole agreement between the Pagiatng to the subject
matter of this Agreement to the exclusion of angvisions implied in law

that may be excluded by contract. It supersedesandguishes any and
all prior discussions, correspondence, negotiatidnafts, arrangements,
understandings or agreements relating to the subjetter of this

Agreement (including, for the avoidance of doubg MoU).

Each Party agrees and acknowledges that:

0] it is entering into this Agreement in reliance $plen the
statements made or incorporated herein; and

(i) it is not relying on any other statement, represton, warranty,
assurance or undertaking made or given by any pemsawriting
or otherwise, at any time prior to the date of thigreement
("Pre-Contractual Statement).

No Party shall have any liability whatsoever foryaRre-Contractual
Statement, whether in contract, in tort or otheewis

It is agreed that the only liability of any Partg respect of those
statements, representations, warranties, assurandesndertakings made
or given by it and set out or incorporated in tAgreement shall be for
breach of contract.

This Clause 21.13 does not limit or exclude anlyiliiy for fraud.

21.14 Adhering Investors and Former Investors

Each Party agrees and acknowledges that:

(@)

(b)

with respect to any person that is not already rdyPaach Party agrees
that such person may, by virtue of validly exeogitemd delivering an
Adherence Agreement to each other Party and sutgebe prior consent
of the Original Sponsor, agree to be bound by figseement as an
Investor hereunder, and directly enforce and emjbyrights, remedies,
privileges and protections of an Investor and &pansor with respect to
the relevant Sub Project(s) and shall, subject lause 21.14(c), be
deemed a Party thereafter;

the Original Sponsor may assign, novate or othentvsnsfer all or some
of its rights, benefits and obligations under tAgreement (including in
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(©)

its capacity as the Original Sponsor) to any offezson that is an Affiliate
of the Original Sponsor, and each other Party he(ab agrees that such
assignment, novation or transfer shall be effectileen made, and (B)
undertakes to promptly execute all documents akel & actions as may
be necessary to give effect to any such assignnmemiation or other
transfer; and

when any Investor (excluding the Original Sponsogases to be a
Sponsor with respect to any Sub Project, that pesball cease to be an
Investor and such Party and shall no longer hayeights or be bound by
any obligations under this Agreement except wigpeet to those matters
set out in Clause 15.9 that survive the terminatibthis Agreement and
any rights that may have accrued up to the tinsuoh termination.

21.15 Amendment and Waiver

Any amendment to this Agreement must be effectedith the prior consent of
each Party, or (ii) with respect to the partieaty Sub Project Concession and
Implementation Agreement, as set out in such Sulje&r Concession and
Implementation Agreement; provided that the Origirgponsor is hereby
authorised, and shall be obligated, to:

(@)

(b)

promptly amend and update Schedul&ghedule of Investorswith such

amended and updated Schedul&ahedule of Investorso form a part of
this Agreement, to reflect (i) the admission of a@y Investor following
the execution and delivery of an Adherence Agredriggreby, (ii) the

termination of this Agreement in respect of anyelstor who or which
ceases to be an Investor pursuant to Clause 2},. b4(@ii) any change in
any Investor's name, physical address, or facsimileber as notified by
such Investor to the other Parties from time tcetiand

promptly amend and update Schedul&ehedule of Sponsrsvith such

amended and updated Schedul&eéhgedule of Sponsgr® form a part of
this Agreement, to reflect any change of the idgnaf the person
designated by the Original Sponsor to be the Spongh respect to any
Sub Project from time to time.

21.16 Notices

(@)

Except as expressly set forth herein, any noticedogiven under this
Agreement must be in English and Spanish and itingriand may be
served by hand or sent by first class post, airmailinternationally
recognised overnight courier service (pre-paid sigded for in each case)
or by facsimile to the address or facsimile num(aer applicable) given
below or on Schedule B¢hedule of Investgrsor to such other address or
facsimile number as may have been notified by aastyPto the other
Parties for this purpose (which shall supersedeptieeious address or
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facsimile number (as applicable) from the date ductvnotice of the new
address or facsimile number is deemed to be samédr this Clause
21.14).

If to the Authority:

La Autoridad del Gran Canal Interoceanico de Nigaga
Bolonia, Del EPN 10 vrs. al oeste 1 c. al norte

Managua, Nicaragua

Facsimile: +505 2228 2802

Attn: Manuel Coronel KautaMinistro — Presidente

If to the Commission:

La Comision del Proyecto de Desarrollo del Canall@ragua
Bolonia, Del EPN 10 vrs. al oeste 1 c. al norte

Managua, Nicaragua

Facsimile: +505 2228 2802

Attn: Manuel Coronel KautAfesidentg

If to the Government:

El Gobierno de la Republica de Nicaragua

Avenida Bolivar

Costado Sur Asamblea Nacional, 3er Piso,

Managua, Nicaragua

Facsimile: +505 2228 2802

Attn: Daniel Ortega Saavedmargsidente de la Republica
de Nicaragua

If to Original Sponsor:

Empresa Desarrolladora de Grandes InfraestrucBifas
Del Hospital Militar

1 cuadra al norte

Managua, Nicaragua

Facsimile: +505 2254 - 5295

Attn: Board of Directors

with a copy (such copy not constituting notice) to:

HK Nicaragua Canal Development Investment Co., techi
Suites 1801-1807, 18th Floor

Two International Finance Centre

8 Finance Street

Central, Hong Kong

People's Republic of China

Facsimile: +852 3153 4990

Attn: Board of Directors
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(b)

(©)

(d)

()

(f)

If to HKC:

HK Nicaragua Canal Development Investment Co., techi
Suites 1801-1807, 18th Floor

Two International Finance Centre

8 Finance Street

Central, Hong Kong

People's Republic of China

Facsimile: +852 3153 4990

Attn: Board of Directors

Any notice served in accordance with this Clausé@%$hall be deemed to
have been received:

0] if delivered by hand, at the time of delivery;

(i) if sent by an internationally recognised overnighurier service,
at 9.30 a.m. on the second day after (and exclydimg date of
posting;

(i) if sent by any other form of airmail or first classst, at 9.30 a.m.
on the fifth day after (and excluding) the datgosting; or

(iv)  if sent by facsimile, at the time of transmissignthe sender,

provided that if a notice would otherwise be deenaeldave been received
outside Normal Business Hours, it shall insteaddéemed to have been
received at the recommencement of such Normal Basiklours.

For the purposes of Clause 21.16(Jofmal Business Hour§ means
9.00 a.m. to 5.30 p.m. local time in the placeenfeipt on any day which
is not a Business Day. In the case of service grPamty by facsimile, the
place of receipt shall be deemed to be the addm=ssfied for service on
that Party by post.

In proving receipt of any notice served in accom#amwith this Clause
21.16, it shall be sufficient to show that the dage containing the notice
was properly addressed and either delivered toretevant address by
hand or posted by first class post, airmail or rmaéionally recognised
overnight courier service or that the facsimile veent to the correct
number and a confirmatory transmission report easived.

If any time period for giving notice or taking amti hereunder expires on a
day which is not a Business Day, such time perlal @utomatically be
extended to the first Business Day following suel.d

This Clause 21.14 shall not apply to the serviceary proceedings or
other documents in any legal action.
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21.17

21.18

22

22.1

22.2

22.3

Good Faith

Each Party undertakes to act in good faith in i@tato the performance and
implementation of this Agreement and to take sutieroreasonable measures as
may be necessary or desirable for the realisafidis objectives.

Further Assurance

Each Party agrees to promptly execute and deliNesuah further instruments
and documents and do and perform all such furtb@sanable acts and things as
shall be necessary or desirable for the carrying authe provisions of this
Agreement, including, for the avoidance of doubyrer-signing any Adherence
Agreement validly executed and delivered to anyyHay any relevant person.

GOVERNING LAW; DISPUTE RESOLUTION
Governing Law

This Agreement and any Dispute arising out of orcomnection therewith,
whether contractual or non-contractual, shall beegoed by and determined in
accordance with the Laws of Nicaragua and sucls mflénternational law as may
be applicable.

Informal Dispute Resolution

If any Dispute arises between any of the Parties,Rarty wishing to declare a
Dispute shall deliver to each other Party a natieamtifying the disputed issue in

reasonable detail and each Party involved in tlepiie shall, in good faith and to
the extent possible without prejudicing such Pantights or causing such Party to
incur any Losses, endeavour to settle such Didputa period no less than thirty
(30) days by discussions among such Parties pri@ubmitting the Dispute to

arbitration in accordance with Clause 22.3.

Formal Dispute Resolution

(@8 Subject to Clause 22.2, the Parties agree and wcbmisat all Disputes
arising out of or in connection with this Agreemehiall be exclusively
submitted to international arbitration. The Pantitiating the arbitration
may, at its option, choose to submit the Disputadsolution to either:

0] the International Centre for Settlement of Investtigisputes for
final settlement by arbitration pursuant to the @mtion on the
Settlement of Investment Disputes between StatéNationals of
other States (theConvention") or, if the International Centre for
Settlement of Investment Disputes does not havsdigation, the
ICSID Additional Facility Rules, in which case (#)e number of
arbitrators shall be three (3), (B) the seat ofiteation shall be
London, England, (C) the language of the arbitratghall be
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(b)

(ii)

English, and (D) the Parties further agree thagall person which
is a party to this Agreement or any Linked Agreemehich is a

national of Nicaragua but is owned or Controlledrgctly and

indirectly) by a national of another state shall tbeated as a
national of such state for purposes of the Congantirrespective
of whether such national is itself Controlled by thational of

another state); or

the International Court of Arbitration of the Intational Chamber
of Commerce (the ICC") for final settlement by arbitration
pursuant to the Rules of Arbitration of the ICCe(thRules’) by
three arbitrators appointed in accordance withRhes, with the
Rules to be deemed to be incorporated by referemce this
Agreement.

With respect to any arbitral proceedings commermaguant to Clause
22.3(a)(ii):

(i)

(ii)

if there are only two parties to such arbitral gedings,

(A) each party shall appoint one arbitrator in accocdarnith
the Rules;

(B) the third arbitrator, who shall act as presidenthef arbitral
tribunal for such arbitral proceedings, shall béntly
nominated by the other two arbitrators within $hi(B0)
days of the confirmation of the second arbitrasor

(C) if the president of the arbitral tribunal is notrmoated
within this time period, the ICC shall appoint such
arbitrator;

if are more than two parties to such arbitral peaitegs,

(A) the parties shall endeavour to agree as soon asnaaly
practicable, for the purposes of Article 12(6) loé Rules,
that the disputant parties represent two separdés gor
the formation of the relevant arbitral tribunal as
"Claimant(s)" and "Respondent(s)" respectively;

(B)  the Claimant(s) shall be entitled to jointly nontmaone
arbitrator and the Respondent(s) shall be enttejdintly
nominate one arbitrator; if the Claimant(s) or the
Respondent(s) fail to nominate an arbitrator witthirty

(30) days after the commencement of the arbitration

proceedings, then the ICC shall nominate an atbitrfar
such party pursuant to Article 12(8) of the Rules;
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(C) the third arbitrator, who shall act as presidenthef arbitral
tribunal, shall be jointly nominated by the othavot
arbitrators within thirty (30) days of the confirtiem of the
second arbitrator; and

(D) if the president of the arbitral tribunal is notnmoated
within this time period, the ICC shall appoint such
arbitrator;

(i)  the seat of the arbitration shall be London althotige parties to
any arbitral proceedings pursuant to this Claus@ 22ay agree
that all or some of the relevant hearings are heldlternative
locations. The language of the arbitration shalEbglish;

(iv)  the existence of any arbitration, arbitral procegdj submissions
made by the Parties and decisions made by therarhitunal,
including its awards, shall be deemed Confidertitdrmation for
purposes of this Agreement; and

(V) the arbitral award shall be final and binding ugba parties and
may be entered and enforced in any court of compete
jurisdiction.

22.4 Claims under Applicable Bilateral Investment Treaties

(@)

(b)

The provisions of Clause 22.3 shall be without ymtege to any rights or
remedies that may be available to any Party undgmagaplicable bilateral
investment treaty (including, for the avoidancedotibt, the Netherlands
BIT) or other international instrument, and shatlt prevent any Party
from seeking to enforce such rights or remediengttime.

Each Party hereby irrevocably and unconditionalpnsents that all
disputes arising out of or in connection with arpplecable bilateral

investment treaty (including, for the avoidancedofibt, the Netherlands
BIT) or similar instrument shall be submitted taeimational arbitration.

The Party initiating the arbitration may, at itgiop, choose to submit the
dispute for resolution to either:

0] the International Centre for Settlement of Investiigisputes for
final settlement by arbitration pursuant to the @ortion or, if the
International Centre for Settlement of InvestmemspDtes does
not have jurisdiction, the ICSID Additional FagjlitRules, in
which case (A) the number of arbitrators shallliree (3), (B) the
seat of arbitration shall be London, England, (@) lnguage of
the arbitration shall be English, and (D) the Rartiurther agree
that a legal person which is a party to this Agreetmor any
Linked Agreement which is a national of Nicaragus is owned
or Controlled (directly and indirectly) by a natarof another state
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22.5

22.6

22.7

()

(d)

shall be treated as a national of such state fopgses of the
Convention (irrespective of whether such national iiself
Controlled by the national of another state); or

(i) international arbitration in accordance with the CINRAL
Arbitration Rules, in which case (A) the appointagthority shall
be the London Court of International Arbitratio®) (the number
of arbitrators shall be three (3), (C) the seaaritration shall be
London, England, and (D) the language of the atiin shall be
English.

The irrevocable and unconditional consent to atetrset out in Clause
22.4(b) shall be effective irrespective of any otlagreement to the
contrary (whether contained in the applicable brialt investment treaty,
similar instrument or otherwise applicable convemsi treaties, rules or
regulations), and irrespective of any denunciatontermination of, or
withdrawal from, the Convention or any applicabl&@ateral investment
treaty (including, for the avoidance of doubt, tNetherlands BIT) or
similar instrument by Nicaragua.

The Government hereby irrevocably and unconditignahdertakes to
afford each of the other Parties to this Agreentieatprotections afforded
by Nicaragua to nationals of the Kingdom of the hdetands and their
respective investments under the Netherlands BIThg@ version in force
as at the date of this Agreement).

Separability of Arbitration Agreement

The agreement to arbitrate in this Clause 22 wfoams or was intended to form
part of this Agreement shall not be regarded aalidvnon-existent or ineffective
if this Agreement is or becomes invalid, or is dedmmot to have come into
existence or has otherwise become ineffective, iastiall for that purpose be
treated as a separate and distinct agreement.

Recognition and Enforcement of Foreign Arbitral Awards

Any award rendered pursuant to arbitration hereustall constitute a "foreign
award" within the meaning of the New York Conventmn the Recognition and
Enforcement of Foreign Arbitral Awards 1958 (radi by Nicaragua on
24 September 2003).

Joinder and Consolidation

(@)

Each Party agrees that:

0] for the purposes of the Rules and the Conventios,arbitration
agreement set out in this Clause 22 and the atibitragreement
contained in each Linked Agreement shall togetleedéemed to
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23

23.1

23.2

23.3

be an arbitration agreement that binds each Padyamy other
party to each Linked Agreement;

(i) any party to this Agreement or any Linked Agreememty, in
accordance with the Rules or for the purposes @fGbnvention,
be joined to any arbitration commenced under thgseAment or
any Linked Agreement; and

(i)  in accordance with the Rules or for the purposes tled
Convention, Disputes may be resolved in a singlaitration
together with Disputes (as defined in any Linkedre&gnent)
arising out of any such Linked Agreement.

(b) Pursuant to Article 10(a) of the Rules or for thargmses of the
Convention, the parties agree to the consolidatibany two or more
arbitrations commenced pursuant to this Clause 22he arbitration
agreement contained in any Linked Agreement indongle arbitration, as
provided for in the Rules.

(c) Each Party waives any objection, on the basis @ahBlispute has been
resolved in a manner contemplated at Clause 2207 (@)ause 22.7(b), to
the validity or enforcement of any arbitral awarcida by an arbitral
tribunal following the Dispute being resolved imtmanner.

CURRENCY, DUE DATE OF PAYMENT AND DELAYED PAYMENTS
Currency of Payments

Except as otherwise expressly set out in this Aged, all payments under this
Agreement shall be calculated and due in US Dollars

Invoice

Any Party entitled to payment under this Agreem&mll issue an invoice (an
"Invoice") to the relevant other Party accompanied by scpmpcalculations of
the amounts claimed and, where the sending Patigsren the data and
documents maintained by it, such data and docunséiait be made available for
inspection by the receiving Party on reasonabler protice.

Payment Date

Unless otherwise specified in this Agreement, ampant payable by one Party
to another Party pursuant to an Invoice shall bd wéhin thirty (30) days from
the date such Invoice is delivered; provided tiiatl or any part of the Invoice is
disputed, when such disputed amount is finally edreor determined in
accordance herewith with respect to such disputezliat.
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23.4

24

24.1

Interest Payable on Disputed Amounts

When making payment of a disputed sum, the Paabjdito make payment shall
pay interest at the Default Rate, with such inteagsruing from the due date for
payment of the relevant Invoice until the date @fmpent (inclusive).

ADDITIONAL UNDERTAKINGS AND ACKNOWLEDGEMENTS

Government,  Authority and  Commission Undertakings  ad
Acknowledgements

€)) Where the performance of any obligation expressdaketan obligation of
the Government under or pursuant to this Agreenierdn obligation
which the Commission is capable of performing unttex authority
validly granted to it (whether pursuant to any Laly any other
Government Entity or otherwise), the Commissionartakes to perform
each such obligation in accordance with the prowsiof this Agreement
as if such obligation were expressed in this Agme@nto be an obligation
of the Commission.

(b) Each of the Authority, the Commission and the Goment undertakes
that it shall not, and shall procure that no otlBmvernment Entity
(excluding courts and tribunals) shall, challengee tvalidity or
enforceability of any provision of this Agreementgonnection with, or
on the basis of, any claim that any illicit act payment has been
undertaken or paid (as applicable) by any persanttie purpose of
procuring the execution of this Agreement by angtyPa

(c) Where the Government, the Authority or the Commisss required to
undertake any action pursuant to this Agreemenary other Primary
Documents and the Government, the Authority or @mmmission (as
applicable) does not have the capacity or authdotyundertake such
action under the Laws, (i) the Government shaltpre that such actions
are effectuated by one or more persons in a matharis materially
equivalent to how such actions would have beencefééed if the
Government, the Authority or the Commission (as liapple) had
effectuated such actions directly; and (ii) the &wownent shall be liable
for any failure to procure such actions.

(d)  The Government shall procure that the Authorityy thommission and
each other Government Entity undertakes all actisaquired or
envisioned to be taken by such Government Entitleatthe provisions of
this Agreement and the Government shall be liable dny failure to
procure such actions in the manner contemplatesirher

(e) The Government shall not, and shall use its bed¢arours to ensure that
no other Government Entity (excluding courts anbutrals) shall, take
any action that is inconsistent with the provisiook any Primary
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Document or which any Government Entity is prol@bitfrom taking
pursuant to the provisions of any Primary Document.

24.2 All Parties Undertakings and Acknowledgements

25

(@)

(b)

(©)

Each Party undertakes that it shall not challenge validity or
enforceability of any provision of this Agreemernther as a matter of
Nicaraguan law or otherwise.

If any claim or challenge brought by any Party iolation of Clause
24.2(a), such Party shall indemnify (and keep imiéed) and hold each
other Party harmless from and against all Lossashavuch other Party
incurs arising out of or in connection with suctalénge (including all
Losses reasonably incurred as a result of settinglefending such
challenge).

Each Party agrees and acknowledges that the Coromiskall, to the

extent permitted by the Laws, be entitled to penfany obligation or

exercise any right of the Government under thise&grent on behalf of
the Government and each Sponsor may rely upon laaltl reot be liable

for acting upon any notice, document, instructiomeguest furnished to it
by the Commission as if such notice or informathaua been provided by
the Government.

SOVEREIGN IMMUNITY

(@)

Each Party hereby irrevocably and unconditionally:

(1) submits to the jurisdiction of the relevant arbitrdbunal or any
courts in which any award rendered by an arbitréddubal
constituted pursuant to this Agreement may lawfollyreviewed,
recognised or enforced; and

(i) waives to the fullest possible extent any right smvereign
immunity that it may have (and agrees not to invakeg such
immunity in any proceedings), whether before anti@lbtribunal
or otherwise from service of process, suit, judtdn,
adjudication, or enforcement, including waiving anght of
sovereign immunity as to itself (including, whengphbcable, its
relevant ministries, departments, agencies, ingniaiities and
separate entities performing governmental funcjioand any of
the property of itself or any such body, regardleds the
commercial or non-commercial nature, purpose octfan of such
property. Such property shall include any bank antdelonging
to the Party (including, where applicable, any badyaforesaid)
whether held in the name of a diplomatic missiootberwise, and
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(b)

For the avoidance of doubt, (i) the irrevocable andonditional waiver in
this Clause 25 includes a waiver of any right ofctaim to sovereign
immunity in relation to the recognition, enforcemesr execution of any
judgment, order or arbitral award, whether inteomfinal, and (ii) this
waiver applies equally to any orders for the gramtiof interim or
protective relief.

* k k k%
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IN WITNESS WHEREOF, the Parties have caused thieedment to be executed as of
the date first written above.

GOVERNMENT
THE GOVERNMENT OF THE REPUBLIC OF NICARAGUA

By: Daniel Ortega Saavedra
Its: President

COMMISSION

THE NICARAGUA CANAL AND DEVELOPMENT PROJECT COMMISI®N

By: Manuel Coronel Kautz
Its: President

AUTHORITY
THE NICARAGUAN INTEROCEANIC GRAND CANAL AUTHORITY

By: Manuel Coronel Kautz
Its: President
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HKC
HK NICARAGUA CANAL DEVELOPMENT INVESTMENT CO., LIMITED

By: Wang Jing
Its: Director

INVESTOR
EMPRESA DESARROLLADORA DE GRANDES INFRAESTRUCTURASA.

By: Wang Jing
Its: Authorised Representative
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Investor

SCHEDULE 1
SCHEDULE OF INVESTORS

Notice Details

Original Sponsor

Empresa
Desarrolladora de
Grandes
Infraestructuras S.A.

Empresa Desarrolladora de Grandes
Infraestructuras S.A.

Del Hospital Militar

1 cuadra al norte

Managua, Nicaragua

Facsimile: +505 2254 - 5295
Attn: Mr. Wang Jing

with a copy (such copy not constitutin
notice) to:

HK Nicaragua Canal Development
Investment Co., Limited

Suites 1801-1807, 18th Floor

Two International Finance Centre
8 Finance Street

Central, Hong Kong

People's Republic of China
Facsimile: +852 3153 4990
Attn: Mr. Wang Jing

Yes
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SCHEDULE 2
SCHEDULE OF SPONSORS

Sub Project Sponsor

The Airport Project

Empresa Desarrolladora de Geand
Infraestructuras S.A.

The Associated Infrastructure Project

Empresa Dekadora de Grande
Infraestructuras S.A.

The Caribbean Free Trade Zone Projec

t

Empresa i@#adora de Grande
Infraestructuras S.A.

The Caribbean Port Project

Empresa Desarrolladom @randeg
Infraestructuras S.A.

The Dry Canal Project

Empresa Desarrolladora de ndas
Infraestructuras S.A.

The Pacific Free Trade Zone Project

Empresa Ddkmtova de Grande
Infraestructuras S.A.

The Pacific Port Project

Empresa Desarrolladora @eandes
Infraestructuras S.A.

The Pipeline Project

Empresa Desarrolladora de d&sn
Infraestructuras S.A.

The Wet Canal Project

Empresa Desarrolladora de ndes
Infraestructuras S.A.

The Umbrella Project

Empresa Desarrolladora de d&sn
Infraestructuras S.A.
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SCHEDULE 3
EARLY HANDBACK PROCEDURES

Applicability

The procedures and requirements set out in thiedadd 3 Early Handback

Procedure} shall apply to the Government and the relevamnSpr with respect
to the transfer of the Sub Project Assets of anly Broject in connection with a
Sub Project Early Handback.

Terms and Conditions of Sale

(@)

(b)

(©)

No warranties (express or implied) as to the comdlibf the Sub Project
Assets shall be given at the Transfer Date.

The Government shall procure that no Taxes andeBwihall be imposed
on or withheld from any payments to be made hereubg or on behalf
of the Government to the Sponsor or any other Ketytyfein connection

with a Sub Project Early Handback.

The Parties shall use reasonable endeavours tiefte any Sub Project
Early Handback so as to minimise the transactiostscancluding by

effectuating such Sub Project Early Handback thinoting transfer of the
equity interests of the Sponsor or one or morehefrelevant Affiliates

thereof to the extent elected by the Sponsor igdls discretion.

Apportionment of Liabilities

(@)

(b)

Save as otherwise provided in this Agreement, tbee@iment will be
responsible for all liabilities and obligations irelation to the
Development and Operation of the Sub Project diraks on or after the
Transfer Date (or, if earlier, the Termination Ddfteso elected by the
Sponsor in its sole discretion).

Following the Transfer Date (or, if earlier, thergation Date if so
elected by the Sponsor in its sole discretion), @@vernment shall
indemnify (and keep indemnified) and hold the Sporisarmless from
and against all Losses arising as a result of adh sliabilities and
obligations which are its respective responsibllityler paragraph 3(a).

Calculation and Verification of Termination Payment Amount

(@)

If the Sponsor delivers a Termination Notice in aadance with the
provisions of this Agreement, the Sponsor shallluge in such
Termination Notice a statement setting out the Teation Payment
Amount.
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(b) If the Government delivers a Termination Noticearcordance with the
provisions of this Agreement, the Sponsor shalhstibo the Government
a statement setting out the Termination Payment wavithin thirty
(30) days of the receipt of the relevant Terminatimtice.

(c) Each Party shall be entitled to rely on any ceudie(s) delivered by the
third-party agent(s) for the relevant Sub ProjentRcing as conclusive as
to the amount of the relevant portion(s) of the DBaAyment Amount
outstanding as of the time set out in such ceatiiavith respect to the Sub
Project. Such a certificate is, in the absence afifast error, conclusive
evidence of the matters to which it relates.

Completion

Completion of the transfers contemplated by thikeSlale 3 Early Handback
Procedure} shall take place on the Transfer Date at sucbepiia Nicaragua and
at such time as the Government may reasonablyyrtb&f Sponsor, such notice to
be given at least five (5) Business Days prioh®Transfer Date.

Deliveries

On the Transfer Date, the Sponsor shall delivern@ke available to the
Government (or its designee(s)):

(&) such conveyances, transfers, notarial deeds, &ssigs, novations and
other documents together with the related documeitgle and vest in
the Government (or its designee(s)) the full benefithe Sub Project
Assets;

(b)  all books, records and other documents relatinqueikely to the Sub
Project Assets or the employees of the Sponsohessbvernment may
reasonably require; and

(c) vacant possession of the Sub Project Site(s).
Payment of Termination Payment Amount

On the Transfer Date, the Government shall causeT#rmination Payment
Amount to be paid in US Dollars to a bank accowrhimated by the Sponsor at
least three (3) Business Days prior to the Trari3&e.

Conditions Precedent

The obligations of the Sponsor pursuant to pardgfaphall be subject to (i) the
full performance by the Government of its obligasaunder paragraph 7, and (ii)
the full payment of any amounts owed to any Sponsa@ny Affiliate thereof by

the Government (including, for the avoidance of lmpwith respect to any other
Termination Notice delivered prior to such Transkate); provided that the

-96-



Sponsor may waive all or any portion of the comdhisi set out in this paragraph 8
in its sole discretion.

Removal Other Assets

The Sponsor shall remove, and the Government shalire that the Sponsor has
access to the Sub Project Site in order to remallef its objects and possessions
(excluding, for the avoidance of doubt, any Subjdetolnfrastructure) from the
Sub Project Site as soon as reasonably practi¢albdbeving the Transfer Date;
provided that any objects and possessions not redneithin six (6) months shall
become property of the Government.
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2.1

2.2

2.3

SCHEDULE 4
PRINCIPLES OF DIRECT AGREEMENT

Parties

The parties to any Direct Agreement will be (i) @@®vernment (on behalf of
itself and any relevant Government Entities otlantthe Commission), (ii) the
Commission, (iii) the relevant Sponsor and any |&ffes thereof who are a party
to any relevant Sub Project Consent (tBednsor Partie$), (iv) the Sub Project
Finance Parties, and (v) any agent active on befiadtich Sub Project Finance
Parties (the Agent"; provided that, if no such agent is active ondlebf such
Sub Project Finance Parties, all references tAgent herein shall be construed
as referring to such Sub Project Finance Partidsatively).

Outline of Step-In Provisions
Security over Relevant Right

Each of the parties to the Direct Agreement wikramvledge, and consent to, the
grant of Security Interests over the rights of Beonsor Parties under any
relevant Sub Project Consents and any Primary Deatexcluding such Direct
Agreement) (collectively, theRelevant Right') or the relevant Sub Project
Assets being given by the Sponsor Parties in faeduhe Sub Project Finance
Parties.

Notification of Defaults

(@  The Agent will be required to notify the Governmehtiny default by any
Sponsor Party pursuant to the financing agreemehitsh entitle the Sub
Project Finance Parties to accelerate their del@ndorce their security
over the Relevant Right or the relevant Sub Prdjessits and to step-in.

(b) The Government will be required to agree to delieethe Agent a copy
of any notice to any Sponsor Party of any defauylsloch Sponsor Party
under the Relevant Right which entitles any GovemnimEntity to
terminate all or any portion of the Relevant Right.

Suspension of Termination Right

The Government will agree that, so long as the Adé&h gives a suspension
notice to the Government within an agreed timequefollowing the receipt of a
notice of default from the Government under panalgra.2(b) of this Schedule 4
(Principles of Direct Agreementand (2) "steps in" to the Relevant Right in
accordance with paragraph 2.4 below, the Governmwéhnot take any action,
and will procure that no other Government Entityll wiake any action, to
terminate all or any portion of the Relevant Righta result of such default for an
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2.4

2.5

2.6

2.7

agreed period of time from the date the Governnmenified the Agent of the
relevant default.

Step-in

(@  Within an agreed period after the occurrence ofeaent described in
either paragraph 2.2(a) or 2.2(b), the Agent may (all not be obliged
to) by notice to the Government step in, or causerainee to step in, to
all or any portion of the Relevant Right (jointlyda severally with the
relevant Sponsor Parties) or the relevant Sub &réjesets with a view to
taking over all rights, benefits and obligations spich Sponsor Parties
under all or any portion of the Relevant Right ucls Sub Project Assets.

(b) Before such step-in becomes effective, the SubeBréjinance Parties (or
their nominee) must undertake to pay to the Goveminany and all
amounts outstanding under the Relevant Right.

(c) The Sub Project Finance Parties will also be gieradditional right of
step-in or transfer at any time when an event éudeunder any Sponsor
Party's financing agreements with the Sub Projentrfee Parties is
subsisting, which gives the Sub Project Financetidzarthe right to
terminate the financing arrangements.

Transfer to a Third Party

As an alternative to step-in or following a steptime Sub Project Finance Parties
will have the option (but not the obligation) o&tsferring the Relevant Right
(and any other Relevant Rights) or the relevant Bulpect Assets (as applicable)
to a third party who will take on the obligatioristiee relevant Sponsor. Any such
third party must be approved by the Governmenthsapproval not to be
unreasonably withheld, conditioned or delayed. ilt be unreasonable for the
Government to withhold its consent where such pargble to demonstrate to the
Government that it has the technical and finanmaburces available to it to
perform such Sponsor's obligations under the RaleiReght.

Step Out

The Sub Project Finance Parties will have the righdtep-out at any time on the
earlier of (x) a date specified by the Agent with less than thirty (30) days'
notice to the Government, and (y) the expiry ofgtep-in period.

No Amendments and Payment Direct to Agent

The Government will undertake to (and will proculat each other relevant
Government Entity shall):
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(@)

(b)

not make or agree to any material amendments toR#levant Right
which would adversely affect the interests of theb Sroject Parties
without the prior consent of the Agent; and

upon an event of default by any Sponsor Party unkerSub Project

Finance Documents and, following instructions frdme Agent, make a
payment in an amount equal to all sums due to Spadmsor Parties under
the Relevant Right (including termination paymemlisg¢ctly to the Agent

or in accordance with its directions.
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SCHEDULE 5
FORM OF ADHERENCE AGREEMENT

THIS ADHERENCE AGREEMENT (this "Adherence Agreement) is made on__
2 between:

1) [¢], a[e®], having its registered office p#] (the 'Original Sponsor"); and
(2) [e] (the "Adhering Investor").
WHEREAS:

(A) The Original Sponsor is, among others, party to aster Concession and
Implementation Agreement, dated __ June 2013, ecoimgethe arrangements to
be made, and the actions to be undertaken, wifhectdo the development and
operation of an interoceanic canal and certainrattieastructure projects (as may
be amended, restated, varied, supplemented, novateitherwise modified from
time to time, theMCA™");

(B)  The Adhering Investor is, or will be as of the dat¢his Adherence Agreement, a
Sponsor of one or more Sub Projects and wishestorbe a Party so as to
directly enforce and exercise its rights as a Spousder the MCA; and

(C) This Adherence Agreement is entered into by thegi@ml Sponsor and the
Adhering Investor in compliance with the provisi@ilause 21.14 of the MCA.

NOW, THEREFORE, IT IS HEREBY AGREED as follows:

1. The Adhering Investor hereby acknowledges thhas been provided with and
has read a copy of the MCA and hereby covenants tiwé Original Sponsor and
each past, present and future Party that with effle@and from the date hereof the
Adhering Investor shall be bound by the MCA as arfSpr thereunder as if the
Adhering Investor had originally been party thergod bound thereby) in such
capacity, and that it shall perform all of the urnidkings and agreements set out
in the MCA and that it shall be entitled to all tife benefits of an Investor
thereunder.

2. This Adherence Agreement is made for the benéfia) the parties to the MCA;
and (b) any other person or persons who may dfierdate of the MCA (and
whether or not prior to or after the date heresgumne any rights, benefits or
obligations under the MCA and be permitted to ddgdhe provisions thereof,
and this Adherence Agreement shall be irrevocabtesd long as the MCA is
effective.

3. This Adherence Agreement may be amended, rdstateied, supplemented,
novated or otherwise modified only by a writtentinment executed by each of
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the Original Sponsor and the Adhering Investor.
The address and facsimile number designatehéyAthering Investor for the
purposes of Clause 21.16 (Notices) and ScheduBxliedule of Investorsf the
MCA are:

Address: ¢]

Facsimile Number:d]

For the attention of:ef]

Any term used herein but not otherwise defineallshave the meaning set forth
in the MCA. Clauses 1.2 (Interpretation), 1.3 (Laage), 19 (Confidentiality), 20
(Announcements), 21 (General Provisions), 22 (Guwgr Law; Dispute
Resolution) and 25 (Sovereign Immunity) of the MGAall apply fhutatis
mutandi$ to this Adherence Agreement as if expressly aeherein.

* k k k%
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IN WITNESS WHEREOF, the Parties have caused thibefehce Agreement to be
executed as of the date first written above.

ORIGINAL SPONSOR
[e]

By:
Its:

ADHERING INVESTOR
[e]

By:
Its:
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SCHEDULE 6
SOVEREIGN IMMUNITY WAIVER

Part 1 - MCA Sovereign Immunity Waiver

[To be printed on headed paper of Banco Central dilicaragua]

Date: 20

Dear Sirs,

Central Bank Waiver of Sovereign Immunity in connetion with the Nicaragua
Canal and Development Project

Reference is made to the Master Concession ancingpitation Agreement in respect of
the Nicaragua Interoceanic Grand Canal and Rel@tegects dated _ June 2013 (the
"MCA"), entered into between (i) the Government of Republic of Nicaragua, (ii) the
Nicaragua Canal and Development Project Commissidnthe Nicaraguan Interoceanic
Grand Canal Atinority, (iv) HK Nicaragua Canal Development Investment, Camited,
and (v) the Investors (as defined in the MCA).

In consideration of the mutual benefits to be dsdiby the parties from the MCA, the
Nicaragua Interoceanic Grand Canal, related prejent by this letter agreement, and
intending to be legally bound hereby, Banco CerdeaNicaragua (the "Central Bank")
hereby irrevocably and unconditionally agrees, ehdlf of itself and any successors in
title, to waive any rights of sovereign immunitytht may have, and agrees not to invoke
any such immunity in any proceedings in relationatty dispute arising out of or in
connection with the MCA or this letter agreement.

For the avoidance of doubt, by the waiver of sagerammunity, the Central Bank
irrevocably and unconditionally:

(@) submits to the jurisdiction of any competent caarttribunal in relation to any
dispute arising out of or in connection with trettér agreement;

(b)  submits to the jurisdiction of the relevant arbitrédbunal or any courts in which
any award rendered by an arbitral tribunal congtpursuant to the MCA may
lawfully be reviewed, recognised or enforced;

(c) waives to the fullest possible extent any righso¥ereign immunity that it may

have whether before such arbitral tribunal, court atherwise from suit,
jurisdiction or adjudication;
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(d) waives any right of sovereign immunity in respeicaioy pre-judgment protective
or interim relief; and

(e) waives any right of or claim to sovereign immuriityrelation to the recognition,
enforcement or execution of any judgment, orderadiitral award, whether
interim or final, including but in no way limited twaiving any right of immunity
from attachment of, or execution against, any sfpitoperty, regardless of the
commercial or non-commercial nature of this propéiricluding any of its bank
accounts, whether held in its name or otherwisé)vaheresoever such property
may be located.

The Central Bank hereby confirms that it has sousgtured and obtained all necessary
government or other permissions, clearances andowgs to execute this letter
agreement and that the individual(s) executinglt#tter agreement are duly authorized to
do so on its behalf.

Yours faithfully,

BANCO CENTRAL DE NICARAGUA

By:
Its:

Agreed and accepted:

THE GOVERNMENT OF THE REPUBLIC OF NICARAGUA

By:
Its:
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THE NICARAGUA CANAL AND DEVELOPMENT PROJECT COMMISS ION

By:
Its:

THE NICARAGUAN INTEROCEANIC GRAND CANAL AUTHORITY

By:
Its:

HK NICARAGUA CANAL DEVELOPMENT INVESTMENT CO., LIMI  TED

By:
Its:

[INVESTOR NAME]

By:
Its:
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SCHEDULE 6
SOVEREIGN IMMUNITY W AIVER

Part 2 - SHA Sovereign | mmunity Waiver

[To be printed on headed paper of Banco Central dilicaragua]

Date: 20

Dear Sirs,

Central Bank Waiver of Sovereign Immunity in connetion with the Nicaragua
Canal and Development Project

Reference is made to the Securityholders' Agreerfteat'SHA") in respect of HKND
Group Holdings Limited dated __ June 2013 entergd between (i) HKND Group
Holdings Limited, and (ii) the Securityholders (#fined in the SHA).

In consideration of the mutual benefits to be dmtiby the parties from the SHA, the
Nicaragua Interoceanic Grand Canal, related prejentd by this letter agreement, and
intending to be legally bound hereby, Banco CertdeaNicaragua (theCentral Bank™)
hereby irrevocably and unconditionally agrees, ehdif of itself and any successors in
title, to waive any rights of sovereign immunityatht may have, and agrees not to invoke
any such immunity in any proceedings in relationatty dispute arising out of or in
connection with the SHA or this letter agreement.

For the avoidance of doubt, by the waiver of sogeremmunity, the Central Bank
irrevocably and unconditionally:

(@) submits to the jurisdiction of any competent caanrttribunal in relation to any
dispute arising out of or in connection with trettér agreement;

(b)  submits to the jurisdiction of the relevant arbitrédbunal or any courts in which
any award rendered by an arbitral tribunal constdipursuant to the SHA may
lawfully be reviewed, recognised or enforced;

(c) waives to the fullest possible extent any righso¥ereign immunity that it may
have whether before such arbitral tribunal, court abherwise from suit,
jurisdiction or adjudication;

(d) waives any right of sovereign immunity in respeicaioy pre-judgment protective
or interim relief; and
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(e) waives any right of or claim to sovereign immurniityrelation to the recognition,
enforcement or execution of any judgment, orderadsitral award, whether
interim or final, including but in no way limited twaiving any right of immunity
from attachment of, or execution against, any sfpitoperty, regardless of the
commercial or non-commercial nature of this propéiricluding any of its bank
accounts, whether held in its name or otherwisé)vaheresoever such property
may be located.

The Central Bank hereby confirms that it has sousgtured and obtained all necessary
government or other permissions, clearances andowgs to execute this letter
agreement and that the individual(s) executingl#tier agreement are duly authorized to
do so on its behalf.

Yours faithfully,

BANCO CENTRAL DE NICARAGUA

By:
Its:

Agreed and accepted:

HKND GROUP HOLDINGS LIMITED

By:
Its:
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[SECURITYHOLDER NAME]

By:
Its:
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SCHEDULE 7
SOVEREIGN PRINCIPLES

In connection with any Compliance Notice or Non-Qxtiance Notice, the Sovereign
Principles" means the principles set out below, in each easaf the date of the delivery
of such Compliance Notice or Non-Compliance Nofeeapplicable).

1.

Nicaraguan Sovereignty All real property under, over or comprised witlgach
Sub Project Site together with all real propertylem over or within any Sub
Project Infrastructure shall at all times remairthivi the sovereign territory and
under the sovereignty of Nicaragua.

Flag: All territory comprised within each Sub ProjedteSor within any Sub
Project Infrastructure shall be under the flag aéaxagua. Consequently when
two or more flags are flown on or from any Sub BcbjSite or from any Sub
Project Infrastructure the flag of Nicaragua slaalbll times occupy the position
of honour.

International Treaties and International Law: The proposed Development and
Operation of the relevant Sub Project is consistetit all material requirements
of all international treaties entered into by Nagwa on or before, and as
constituted on, the Effective Date and internatidasv applicable within the
sovereign territory of Nicaragua as of the Effeetivate.

Domestic Law. The proposed Development and Operation of thevasit Sub
Project is consistent with the all material reqoiest of the Legal Norm.

Environmental and Social Risks The proposed Development and Operation of
the relevant Sub Project reflects current inteomati environmental and social
standards relevant to the Sub Project in issue endsions mitigating any
identified environmental and social risks in a mamthat is consistent with Good
Industry Practice.

Domestic Employment The proposed Development and Operation of the
relevant Sub Project should create employment aamidiig opportunities for
nationals of Nicaragua.

Non-Intervention: Each person engaged (whether as an employeeactortor
otherwise) by the relevant Sponsor or any Affilithereof, together with each
such person's dependents, shall abstain from diticaloactivity in Nicaragua as
well as from intervention in the internal affair§ Nicaragua other than the
advocacy, promotion or protection of any right unithées Agreement.
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