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' SECRET

1.0  ACTION REQUIRED

i.1.  Parliament is respectfully invited to consider and approve the waiver of
tax liability amounting to US$14,926,809 (equivalent of GHg81,257,072) on the
purchase of materials and equipment for the Development of the Kumasi
International  Airport  Phase Il by the Ghana Airports Company
Limited/Contracta Construction UK Limited.

1.2 At ifs Thirty-seventh meeting held on Thursday, 12t July, 2018, Cabinet
considered and approved the request for tax exemptions as indicated above
for consideration of Parliament.

2.0 BACKGROUND INFORMATION

2.1 It would be recalled that Cabinet and Parliament of Ghana granted
approval in 2016 for the Development of the Kumasi International Airport Phase

Il through the following:

a. A Buyer Credit Facility Agreement between the Government of the
Republic of Ghana represented by the Ministry of Finance and Banco
Santander S.A. and its Affiliates in the sum of Sixty-Five Million and Thirty-
Seven Thousand, Five Hundred Euros (€65,037,500.00) for the development
of the Kumasi International Airport;

b. A Tied Commercial Loan Agreement between the Government of the
Republic of Ghana represented by the Ministry of Finance and Banco
Santander S A. and its Affiliates in the sum of Seven Million, Seven Hundred
and Sixty-Two Thousand, Five Hundred Euros (€7.,762,500.00) for the
development of the Kumasi international Airport;

c. A Commercial Contract Agreement for the design and execution of the
works between the Government of the Republic of Ghana represenied
by the Ministry of Transport {now Ministry of Aviation) and Confracta
Construction UK Limited in the sum of Sixty-Six Million Three Hundred and
Fifty Thousand Euros (€66,350,000.00) for the development of the Kumasi

International Airport.

22 The objective of the project is to position Kumasi, which is the largest
commercial centre in the central belt of Ghana to compliment the multi-modal
transport system, comprising road, air and rail to support the movement of -
people and goods to the middle and northem belts of the country and into the
sub-region, particularly the Sub-Saharan countries. This is expected to catalyse
industriafization and rapid socio-economic development in the Agriculture
Sector, Tourism Sector, Trade and Development of Domestic Air Transport.

2.3 The project entdils construction of a modern terminal building, runway
extension, an apron linking taxiway, construction of drainage systems, car park
and other ancillary facilities.




SECRET
3.0 JUSTIFICATION FOR GOVERNMENT ACTION

CfonstrUcfion UK Limited, and the Government of the Republic of Ghang

duties and levies of whatsoever nature, including but not limited to income tax,
VAT, withholding, sales, stamp taxes, import duties"

3.2. Clauses 11.1 10 11.6 of the facility Agreement also requires all tax and duty
related payments to be borne by the Employer/Ghana Alrports Company
Limited.

3.3.  Accordingly, per Article 174(2} of the 1992 Constitution the Tax Liabilities
on equipment and materials has to be submitted to Parliament for consideration
and approval.

3.4 The project is in sync with Government's vision of working with the private
sector to offer modern, attractive air transport infrastructure, and by building

4.0. TAX ASSESSMENT
4.1. The Ghana Revenue Authority has assessed the applicabie taxes, duties

and levies fo be waived on the project. Gross taxes and duties on materials and
equipment was estimated ot US$14,926,809 (equivalent of GH¢8?,257,072). The
breakdown is shown in the table below.

. TAX ASSESSMENT
IMPORTER:MINISTRY OF AVIATIONAUMAS] INTERNATIONAL ATRPORT PHASE I
Description of Goods Qv | CF [ID]lm Duy| VAT | B [EXIM!| $I TOTAL | Bxchange |  TOTAL
(EURO) |Rate Leyy ®URO) | rate (GHp
L TOTAL ! I42,40f,34{l I nsssnl 6477695’ 212907/313910[ 343927) 14926809 l 5.4437/ susmﬂ
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5.0. CONCLUSION

5.1 In view of the strategic value of the project in serving the growth and
development needs of the Kumasi and its environs, Parliament is respectfully
requested to grant the waiver of tax ligbility on the materials and equipment for
the Development of the Kumasi International Airport Phase Il, by the Ghana
Airports Company Limited/Contracta Construction UK Limited in line with Article

174 (2) of the constitution.

----------------------------

KEN OFORI-ATTA
(MINISTER FOR FINANCE)

ATTACHMENTS

L. Statutory approvais of the facility

Il Relevant portions of the financing Agreement
il Relevant portion of the Contract Agreement
V. Tax Assessment

M
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PARLIAMENTARY SERVICE

Parliament House - Accra (Ghana)

CPITIR foas2

THE HON. MINISTER
MINISTRY OF FINANCE
ACCRA.

Hon. Minister,

COMMERCIAL CONTRACT AGREEMENT BETWEEN THE GOVERNMENT OF
THE REPUBLIC OF GHANA (WITH THE GHANA AIRPORT COMPANY LTD.
AS IMPLEMENTER) AND CONTRACTA CONSTRUCTION UK LIMITED FOR
AN AMOUNT UP TO SIXTY-SIX MILLION, THREE HUNDRED AND FIFTY
THOUSAND EUROS (€66,350,000.00) FOR THE DESIGN AND EXECUTION
OF WORKS IN RESPECT OF THE DEVELOPMENT OF THE KUMASI
INTERNATIONAL AIRPORT

Parlament at its Seventeenth Sitting of the Third Meeting held on Thursday, 3¢
November 2016, approved by resolution the Commercial Contract Agreement
between the Government of the Republic of Ghana {with the Ghana Airport
Company Ltd. as implementer) and Contracta Construction UK Limited for an
amount up to Sixty-Six Million, Three Hundred and Fifty Thousand Euros
(€66,350,000.00) for the Design and Execution of Works in respect of the
Development of the Kumasi International Airport. :

I am directed to forward to you the text of the Resolution as follows:

WHEREAS -

1. By the provisions of Article 181(5) of the Constitution the terms and
conditions of any international business or economic transaction to
which the Government of Ghana is a party shall not come into
operation unless the said terms and conditions have been laid before
Parliament and approved by Parliament by a Resolution supported by
the votes of a majority of all Members of Parfiament;

2. Pursuant Lo the provisions of the said Article 181(5) of the
Constitution, and at the request of the Government of Ghana acting
through the Minister responsible for Finance, there has been laid
before Parliament the terms and conditions of a Commercial Contract
Agreement between the Government of the Republic of Ghana (with
the Ghana Airport Company Lid. as implementer) and Contracta
Construction UK Limited for an amount up to Sixty-Six Million, Three
Hundred and Fifty Thousand Euros (€66,350,000.00) for the Design
and Execution of Warks in respect of the Development of the Kumas:
International Airport.



THIS HONOURABLE HOUSE HEREBY RESOLVE AS FOLLOWS:

In accordance with the provisions of the said Article 181(5) of the
Constitution this House approves the Commercial Contract Agreement
between the Government of the Republic of Ghana (with the Ghana Airport
Company Ltd. as implementer) and Contracta Construction UK Limited for an
amount up to Sixty-Six Million, Three Hundred and Fifty Thousand Euros
(€66,350,000.00) for the Design and Execution of Works in respect of the
Development of the Kumasi International Airport.

The Resolution is respectfully submitted for your appropriate action.

Yours sincerely,

§Frirnad
EMMANUEL ANYIMADU
CLERK TO PARLIAMENT
Cc:  Hon. Attorney-General and Minister for Justice.

Mon. Minister for Transport.



PARLIAMENTARY SERVICE

Parliament House - Accra (Ghana)
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THE HON. MINISTER
MINISTRY OF FINANCE
ACCRA.

Hon. Minister,

I

TIED COMMERCIAL LOAN AGREEMENT BETWEEN THE GOVERNMENT OF
THE_REPUBLIC OF GHANA AND BANCO SANTANDER S. A. AND ITS
AFFILIATES FOR AN AMOUNT UP TO SEVEN MILLION, SEVEN HUNDRED

AND SIXTY-TWO THOUSAND, FIVE HUNDRED EUROS (€7,762,500.00)
FOR THE DEVELOPMENT OF THE KUMASI INTERNATIONAL AIRPORT

Parliament at its Fourteenth Sitting of the Third Meeting held on Monday, 31t
October 2016, approved by resolution the Tied Commercial Loan Agreement
between the Government of the Republic of Ghana and Banco Santander S. A. and
its Affiliates for an amount up to Seven Million, Seven Hundred and Sixty-Two
Thousand, Five Hundred Euros (€7,762,500.00) for the Development of the Kumasi
Internationat Airport,

[ am directed to forward to you the text of the Resolution as follows:

WHEREAS
1. By the provisions of Article 181 of the Constitution and Sections 55
and 56 of the Public Financial Management Act, 2016 (Act 921), the
- terms and conditions of all government borrowings shall be laid before
Parliament and shall not come into operation unless the terms and
conditions are approved by a resolution of Parliament in accordance
with article 181 of the Constitution;

2. Pursuant to the provisions of the said Article 181 of the Constitution
and Sections 55 and 56 of the Public Financial Management Act, 2016
(Act 921), at the request of the Government of the Republic Ghana
acting through the Minister responsible for Finance, there has been
laid before Parliament the terms and conditions of a Tied Commercial
Loan Agreement between the Government of the Republic of Ghana
and Banco Santander S. A. and its Affiliates for an amount up to
Seven Million, Seven Hundred and Sixty-Two Thousand, Five Hundred
Euros (€7,762,500.00) for the Development of the Kumasi
International Airport.



THIS HONOURABLE HOUSE HEREBY RESQLVES AS FOLLOWS:

In accordance with the provisions of the said Article 181 of the Constitution
and Sections 55 and 56 of the Public Financial Management Act, 2016 (Act
921), this House approves the Tied Commercial Loan Agreement between
the Government of the Republic of Ghana and Banco Santander S. A. and its
Affiliates for an amount up to Seven Million, Seven Hundred and Sixty-Two
Thousand, Five Hundred Euros (€7,762,500.00) for the Development of the
Kumasi International Airport.

The Resolution is respectfully submitted for your appropriate action,

Yours smcerelx,\
t oo d

EMMANUE ANYIMADU
CLERK TO PARLIAMENT

Cc:  Hon. Attorney-General and Minister for Justice.

-

Hon. Minister for Transport.
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THE HON. MINISTER
MINISTRY OF FINANCE
ACCRA.

Hon. Minister,

BUYER CREDIT AGREEMENT BETWEEN THE GOVERNMENT OF THE
REPUBLIC OF GHANA AND BANCO SANTANDER S. A. AND ITS AFFILIATES
FOR AN AMOUNT UP TO SIXTY-FIVE MILLION, THIRTY-SEVEN
THOUSAND, FIVE HUNDRED EUROS (€65,037,500.00) FOR THE
DEVELOPMENT OF THE KUMASI INTERNATIONAL AIRPORT

Parfiament at its Fourteenth Sitting of the Third Meeting held on Monday, 31t
October 2016, approved by resolution the Buyer Credit Agreement between the
Government of the Republic of Ghana and Banco Santander S. A. and its Affiliates
for an amount up to Sixty-Five Million, Thirty-Seven Thousand, Five Hundred Euros
(€65,037,500.00) for the Development of the Kumasi International Airport,

[ am directed to forward to you the text of the Resolution as follows:

WHEREAS :

1. By the provisions of Article 181 of the Constitution and Sections 55
and 56 of the Public Financial Management Act, 2016 (Act 921), the
terms.and conditions of all government borrowings shall be laid before

-~ Parliament and shall not come into operation unless the terms and
concitions are approved by a resolution of Parliament in accordance
with articie 181 of the Constitution;

2. Pursuant to the prowisions of the said Article 181 of the Constitution
and Sections 55 and 56 of the Public Financial Management Act, 2016
(Act 921), at the request of the Government of the Republic Ghana
acting through the Minister responsible for Finance, there has been
laid before Parliament the terms and conditions of a Buyer Credit
Agreement between the Government of the Republic of Ghana and
Banco Santander S. A, and its Affiliates for an amount up to Sixty-Five
Miliion, Thirty-Seven Thousand, Five Hundred Euros (€65,037,500.0m
for the Davelopment of the Kumasi International Airport.

THIS HONOURABLE HOUSE HEREBY RESOLVES AS FOLLOWS:

In accordance with the provisions of the said Article 181 of the Constitution
and Sections 55 and 56 of the Public Financial Management Act, 2016 (Act

BRURY|
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921), this House approves the Buyer Credit Agreement between the
Government of the Republic of Ghana and Banco Santander 5. A. and its
Affiliates for an amount up to Sixty-Five Million, Thirty-Seven Thousand, Five
Hundred Euros (€65,037,500.00) for the Development of the Kumasi
International Airport.

The Resolution is respectfully submitted for your appropriate action.

Yours since@y,\
@ n :{‘f’)@(’,g

EMMANUEL ANYIMADU
CLERK TO PARLIAMENT

Cc:  Hon. Attorney-General and Minister for Justice.

Hon. Minister for Transport.
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Your letter No.ﬁMD/FIRU/MOT—BS/zols/a dated 24% oOctober, 2016
refers,

2. H.E the President has granted you Executive Approval for the
following:- : )

a. A Buyer Credit Facility Agreement between the Government of
the Republlic of Ghana represented by the Ministry of Finance
and Banco Santander S.A. and its Affiliates in the sum of
Sixty Five Million, and Thirty Seven Thousand, Five Hundred

Euros (EUR65,037,500.00) for the development of Kumasi
International Airport;

b. A Tied Commercial ILoan Agreement between the Government of
the Republic of Ghana represented by the Ministry of Finance
and Banco Santander S.A. and its Affiliates in the sum of
Seven Million, Seven Hundred and Sixty-Two Thousand, Five
Hundred Euros (EUR7,762,500.00) for the development of Kumasi
International Airport; '

c. A Commercial Contract Agreement for the design and execution
of the works between the Government of the Republic of Ghana
represented by Ministry of Transport and Contracta
Construction UK Limited in the sum of Sixty Six Million Three
Hundred and Fifty Thousand Ruros (EUR66,350,000.00) for the

development of Kumasi International Alrport; and

d. Exemption of taxes, customs duties, levies, stamp duties,
applicable fees and duties relating to the execution of the

project and permissible under the tax law of the Republic of
Ghana, '



3.1 am to request you to proceed to seek requisite
Parliamentary approval in line with constitutional .
provisions of the 1992 Constitution.

4. T should be grateful if you could take requisite follow up
action to actualise the Executive Approval

Ll
: K. OMWINE
; RETARY T6 THE CABINET

Cc: Tha Chief of Staff

PHE HON. MINISTER FOR FINANCE
THE HON. MINISTER FOR TRANSPORT

Secretary to H.E the President

Secratary to B.E the Vice
President

Senior Policy Advisor and Head of
the Policy Delivery Unit '
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EXECUTIVE APPROVAI: FOR THEE DEVELOPMENT OF TEE KUMASTI

INTERNATIONAL AIRPORT

Cabinet at its Swecial Meeting held on Thursday,

November 2016,

OFFICE OF THE PRESIDENT

ie™ NOVEMBER, 2016

loth

considered the above-mentioned Memorandum jointly

submitted by the Deputy Minister for Finance and Minister for
Tranéport. ‘

2. The Memorandum requested Cabinet to consider, approve and
recommend same to Parliament for consideration and approval the
following: -

a.A Buyer Credit Facility Agreement between the
Government of the Republic of Ghana represented by the
Ministry of Finance and Banco Santander S.A. and its
Affiliates in the sum of Sixty Five Million, and

Hundxred "Euros

Thirty Seven Thousand, Five

(EURG5, 037,500.00) for the development of Kumasi

International Airport;

b. A Tied Commercial Loan Agreement between
Government of the Republic of Ghana represented by
Ministry of Finance and Banco Santander S.A. and
Affiliates in the sum of Seven Million,

and Sixty-Two

the
the
its=

Seven Hundred
Thousand, Five Hundred Euros

(EUR7, 762,500.00) for the development of Kumasi

International Airport;

A Commercial Contract Agreement for the design

and

execution of the works between the Government of the

Republic of Ghana represented by Ministry of Transport

and Contracta Construction UK Limited in the sum of

Sixty Six Million Three Hundred
Euros (EURGE, 350, 000.00) for the development

Kumasi International Airport; and

and Fifty Thousand

of



d. Exemption of taxes, customs duties, levies, stamp
duties, applicable fees and duties relating to the
execution of the project and perm1551ble under the tax

law of the Republic of Ghana.

3. Cabiret endorsed the Executive Approval earlier granted for

ratification by Parliament.

q. I shall be grateful if you could take requisite action on

the decision above.

il ot

/SECRETARY TO THE CABINET

THE HON. DEPUTY MINISTER FINANCE
THE HON. MINISTER FOR TRANSPORT

o The Chief of Staff
Secretary to H.E. the President

Secretary to H.E. the Vice
President

Senior Policy Adviser/Head of
Policy Delivery Unit




T e
P i el al 2y
L e PROR LR
o FANNLWS Wiy IV
F i

in case of reply the
number and date of this
letter should be quoted

P{A — G 7
A e

My Ref. Ko OPCA.3/3/120718¢

'é;;EE€::g§E§aEa

Your Ref. No

U3 oL e )T

REPUBLIC OF GHANA

P.0,. BOX 1627
\ ACCRA
\'TEL: 0302-201000/2

j

L {

Cabinet at its Thirty-seventh meeting held on Thursday,

12%h July, 2018 considered a
Economic Matters on
Minister for Finance.

report of the Cabinet Committee on
the above Memorandum submitted by the

2. The Memorandum requested Cabinet to consider, approve and
r

ecommend to Parliiament,
to Fourteen miliion, nine
hundred and nine United

{(equivalent of GHS81,257,072)
equipment for

the development of the

the waiver of tax liability amounting
hundred and twanty—six-thousand,-eight

States Dollars (USD14,926,809)
for the purchase of materials and
Kumasi International

Airport Phase IT by the Ghana Airports Company Limited/Contracta

Construction UK Limited.

T W

arliement for consideration.

[

I

[

e decision by Cabinet,

\\\,\‘

“ T PEE HON. MINISTER FOR FINANCE

Cabinet approved the Memorandum and recommended same

should be grateful if you could

e
Co

take requisite action on

MERCY DEBRAE ~KARIKART
SECRETARY TO THE CABINET

Chief of Staff
Secretary to the Presicdent
Secretary to the Vice President
Chairperson, Cabinet Committee
on Economic Matters '
Hon. Minister for Parliamentary

Affairas e S
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Dated

THE REPUBLIC OF GHANA
acting through the Ministry of Finance
as Borrower
and
BANCO SANTANDER S.A,
as Agent
and
BANCO SANTANDER S.A.
as Arranger
and
DEUTSCHE BANK AG, LONDON BRANCH
as Joint Arranger
CERTAIN OTHER FINANCIAL INSTITUTIONS
as Original Lenders

FACILITY AGREEMENT
Facility of EUR 65,037,500.00
including the UKEF
Premium Charge relating to the
development of the Kumasi Airport - Phase 11

SULLIVAN @
—Er - \AFRICA WORCESTER

SLOGHISAE; 453






SECTION 6

ADDITIONAL PAYMENT OBLIGATIONS

11 Tax Gross Up and Indemnities

11.1 Tax Definitions

(a)

(b)

In this Agreement,

"Protected Party" means a Finance Party which is or will be subject to any
liability, or required to make any payment, for or on account of Tax in relation
to a sum received or receivable (or any sum deemed for the purposes of Tax to
be received or receivable) under a Finance Document;

"Tax Credit" means a credit against, relief or remission for, or repayment of
any Tax;

"Tax Deduction” means a deduction or withhelding for or on account of Tax
from a payment under a Finance Document, other than a FATCA Deduction;
and

"Tax Payment" means either the increase in a payment made by the Borrower
to a Finance Party under Clause 11.2 (Tax gross up) or a payment under
Clause 11.3 (Tax indemnity).

Unless a contrary indication appears, in this Clause 11 a reference to
"determines” or "determined” means a determination made in the absolute
discretion of the person making the determination.

11.2 Tax gross up

()

(b)

()

(d)

(L6702, 22)

The Borrower shall make all paynﬁents to be made by it without any Tax
Deduction, unless a Tax Deduction is required by law.

The Borrower shall promptly upon becoming aware that it must make a Tax
Deduction (or that there is any change in the rate or the basis of a Tax
Deduction) notify the Agent accordingly. Similarly, a Lender shall notify
the Agent on becoming so aware in respect of a payment payable to that
Lender. If the Agent receives such notification from a Lender it shall notify
the Borrower.

If a Tax Deduction is required by law to be made by the Borrower, the
amount of the payment due from the Borrower shall be increased to an
amount which (after making any Tax Deduction) leaves an amount equal to
the payment which would have been due if no Tax Deduction had been
required.

If a Tax Deduction is required to be made by the Borrower by law, the
Borrower shall:

pay directly to the relevant authorities the full amount of the Tax
Deduction;

Lo
e



(i)  promptly forward to the Agent for each affected Finance Party an
official receipt or other documentation evidencing such payment to
such authority; and

(iii)  make that Tax Deduction and any payment required in connection with
that Tax Deduction within the time allowed and in the minimum
amount required by law. '

11.3 Tax indemnity

(a)  The Borrower shall (within fifteen (15) Business Days of demand by the
Agent) pay to a Protected Party an amount equal to the loss, liability or cost
which that Protected Party determines will be or has been (directly or
indirectly) suffered for or on account of Tax by that Protected Party in
respect of a Finance Document.

(b)  Paragraph (a) above shall not apply:
(iy  with respect to any Tax assessed on a Finance Party:

(A)  under the law of the jurisdiction in which that Finance Party is
incorporated or, if different, the jurisdiction {or jurisdictions) in
which that Finance Party is treated as resident for tax purposes;
or

(B)  under the law of the jurisdiction in which that Finance Party's
Facility Office is located in respect of amounts received or
receivable in that jurisdiction,

if that Tax is imposed on or calculated by reference to the net income
received or receivable (but not any sum deemed to be received or
receivable) by that Finance Party; or

(1)  to the extent a loss, liability or cost:

(A)  is compensated for by an increased payment under Clause 11.2
“(Tax gross up); or

(B) relates to a FATCA Deduction required to be made by a Party.

(c) A Protected Party making, or intending to make a claim under paragraph (a)
above shall promptly notify the Agent of the event which will give, or has
given, rise to the claim, following which the Agent shall notify the
Borrower.

(d) A Protected Party shall, on receiving a payment from the Borrower
under this Clause 11.3, notify the Agent.

11.4 Tax Credit

If the Borrower makes a Tax Payment and the relevant Finance Party determines that:

d
L=

[AGTRIGE, 0



(a)

(b)

a Tax Credit is attributable to an increased payment of which that Tax
Payment forms part, to that Tax Payment or to a Tax Deduction in
consequence of which that Tax Payment was required; and

that Finance Party has obtained and utilised that Tax Credit,

the Finance Party shall pay an amount to the Borrower which that Finance

Party determines will leave it {(after that payment) in the same after-Tax
position as it would have been in had the Tax Payment not been required to be
made by the Borrower.

11.5  Stamp taxes

The Borrower shall pay and, within three (3) Business Days of demand, indemnify
each Finance Party against any cost, loss or liability that Finance Party incurs in
relation to all stamp duty, registration and other similar Taxes payable in respect of
any Finance Document.

11.6 VAT

(a)

(b)

HABT6T0E 22

(1)

(if)

All amounts expressed to be payable under a Finance Document by any
Party to a Finance Party which (in whole or in part) constitute the
consideration for any supply for VAT purposes are deemed to be exclusive
of any VAT which is chargeable on that supply, and accordingly, subject to
paragraph (b) below, if VAT is or becomes chargeable on any supply made
by any Finance Party to any Party under a Finance Document and such
Finance Party is required to account to the relevant tax authority for the
VAT, that Party shall pay to such Finance Party (in addition to and at the
same time as paying any other consideration for such supply) an amount
equal to the amount of the VAT (and such Finance Party shall promptly
provide an appropriate VAT invoice to that Party).

If VAT is or becomes chargeable on any supply made by any Finance Party
(the "Supplier") to any other Finance Party (the "Recipient") under a
Finance Document, and any Party other than the Recipient (the "Relevant
Party") is required by the terms of any Finance Document o pay an amount -
equal to the consideration for that supply to the Supplier (rather than being
required to reimburse or indemnify the Recipient in respect of that
consideration}):

{(where the Supplier is the person required to account to the relevant tax
authority for the VAT) the Relevant Party must also pay to the Supplier
(at the same time as paying that amount) an additional amount equal to
the amount of the VAT, and

{where the Recipient is the person required to account to the relevant
tax authority for the VAT) the Relevant Party must promptly, following
demand from the Recipient, pay to the Recipient an amount equal to
the VAT chargeable on that supply but only to the extent that the
Recipient reasonably determines that it is not entitled to credit or
repayment from the relevant tax authority in respect of that VAT.



(©

(d)

(e)

(f)

The Recipient must (where paragraph (b)(i) above applies) promptly pay to
the Relevant Party an amount equal to any credit or repayment the
Recipient receives from the relevant tax authority which the Recipient
reasonably determines relates to the VAT chargeable on that supply.

Where a Finance Document requires any Party to reimburse or indemnify a
Finance Party for any cost or expense, that Party shall reimburse or
indemnify (as the case may be) such Finance Party for the full amount of
such cost or expense, including such part thereof as represents VAT, save to
the extent that such Finance Party reasonably determines that it is entitled to
credit or repayment in respect of such VAT from the relevant tax authority.

Any reference in this Clause 11.6 to any Party shall, at any time when such
Party is treated as a member of a group for VAT purposes, include (where
appropriate and unless the context otherwise requires) a reference to the
representative member of such group at such time (the term "representative
member" to have the same meaning as in the Value Added Tax Act 1994).

In relation to any supply made by a Finance Party to any Party under a
Finance Document, if reasonably requested by such Finance Party, that
Party must promptly provide such Finance Party with details of that Party's
VAT registration and such other information as is reasonably requested in
connection with such Finance Party's VAT reporting requirements in
relation to such supply.

11.7 FATCA Information

()

()

Subject to paragraph (c) below, each Party shall, within ten (10) Business
Days of a reasonable request by another Party:

confirm to that other Party whether it is:
(A)  a FATCA Exempt Party; or

(B) nota FATCA Exempt Party;

(ii)  supply to that other Party such forms, documentation and other

information relating to its status under FATCA as that other Party
reasonably requests for the purposes of that other Party’s compliance
with FATCA,; and

(1iiy  supply to that other Party such forms, documentation and other

(b)

SRIEpG T 20

information relating to its status as that other Party reasonably requests
for the purposes of that other Party’s compliance with any other law,
regulation, or exchange of information regime.

If a Party confirms to another Party pursuant to paragraph (a)(i) above that
it is a FATCA Exempt Party and it subsequently becomes aware that it is
not or has ceased to be a FATCA Exempt Party, that Party shall notify that
other Party reasonably promptly.

36



(©)

(d)

(e)

®

(8)

(h)

LR 2

(i)

Paragraph (a) above shall not oblige any Finance Party to do anything, and
paragraph (a)(iii) above shall not oblige any other Party to do anything,
which would or might in its reasonable opinion constitute a breach of:

any law or regulation;

(i)  any fiduciary duty; or

(iii)  any duty of confidentiality.

(i)

If a Party fails to confirm whether or not it is a FATCA Exempt Party or {o
supply forms, documentation or other information requested in accordance
with paragraph (a)(i) or (a)(ii) above (including, for the avoidance of doubt,
where paragraph (c) above applies), then such Party shall be treated for the
purposes of the Finance Documents (and payments under them) as if it is
not a FATCA Exempt Party until such time as the Party in question
provides the requested confirmation, forms, documentation or other

-information.

If a Party failed to confirm its applicable "passthru payment percentage"
then such Party shall be treated for the purposes of the Finance Documents
(and payments made thereunder) as if its applicable "passthru payment
percentage” is 100%, until such time as the Party in question provides the
requested confirmation, forms, documentation or other information.

If the Agent reasonably believes that its obligations under FATCA or any
other applicable law or regulation require it, each Lender shall, within ten
(10) Business Days of the date of a request from the Agent, supply to the
Agent:

a withholding certificate on Form W-8, Form W-9 or any other relevant
form; or :

(ify  any withholding statement or other document, Authorisation or waiver

as the Agent may require to certify or establish the status of such
Lender under FATCA or that other law or regulation.

The Agent shall provide any withholding certificate, withholding statement,
document, Authorisation or waiver it receives from a Lender pursuant to
paragraph (e) above to the Borrower.

If any withholding certificate, withholding statement, document,
Aauthorisation or waiver provided to the Agent by a Lender pursuant to
paragraph (e) above is or becomes materially inaccurate or incomplete, that
Lender shall promptly update it and provide such updated withholding
certificate, withholding statement, document, Authorisation or waiver to the
Agent unless it is unlawfu] for the Lender to do so (in which case the
Lender shall promptly notify the Agent). The Agent shall provide any such -
updated withholding certificate, withholding statement, document,
Authorisation or waiver to the Borrower.
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(i) The Agent may rely on any withholding certificate, withholding statement,
document, Authorisation or waiver it receives from a Lender pursuant to
paragraph (e) or (g) above without further verification. The Agent shall not
be liable for any action taken by it under or in connection with paragraphs

(e), (f) or (g) above.
FATCA Deduction

(a)  Each Party may make any FATCA Deduction it is required to make by
FATCA, and any payment required in connection with that FATCA
Deduction, and no Party shall be required to increase any payment in
respect of which it makes such a FATCA Deduction or otherwise
compensate the recipient of the payment for that FATCA Deduction.

(b)  Each Party shall promptly, upon becoming aware that it must make a
FATCA Deduction {or that there is any change in the rate or the basis of
such FATCA Deduction), notify the Party to whom it is making the
payment and, in addition, shall notify the Borrower and the Agent and the
Agent shall notify the other Finance Parties.

Increased Costs

Increased costs

Subject to Clause 12.3 (Exceptions) the Borrower shall, within three (3) Business
Days of a demand by the Agent, pay for the account of a Finance Party the amount of
any Increased Costs incurred by that Finance Party or any of its Affiliates as a result
of (i) the introduction of or any change in (or in the interpretation, administration or
application of) any law or regulation or (ii) compliance with any law or regulation
made after the date of this Agreement including the implementation or application of,
or compliance with, Basel Il or CRD IV or any law or regulation that implements or
applies Basel IH or CRD IV,

In this Agreement "Increased Costs" means:

(i) a reduction in the rate of return from the Facility or on a Finance
Party's (or its Affiliate's) overall capital;

(ii) an additional or increased cost; or

(iii)  a reduction of any amount due and payable under any Finance
Document, which is incurred or suffered by a Finance Party or any of
its Affiliates to the extent that it is atiributable to that Finance Party
having entered into its Commitment or funding or performing its
obligations under any Finance Document.
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12.2 Increased cost claims

(a) A Finance Party intending to make a claim.pursuant to Clause 12.1
(Increased costs) shall notify the Agent of the event giving rise to the claim,
following which the Agent shall prompitly notify the Borrower.

(b)  Each Finance Party shall, as soon as practicable after a demand by the
Agent, provide a certificaie confirming the amount of its Increased Costs.

12.3  Exceptions
Clause 12.1 (Increased costs) does not apply to the extent any Increased Cost is:

(a)  attributable to a Tax Deduction required by law o be made by the
Borrower;

(b)  attributable to a FATCA Deduction required to be made by a Party;

(c) compensated for by Clause 11.3 (Tax indemnity) (or would have been
compensated for under Clause 11.3 (Tax indemnity) but was not so
compensated solely because any of the exclusions in paragraph 11.3(b) of
Clause 11.3 (Tax indemnity) applied); or

(d)  attributable to the wilful breach by the relevant Finance Party or its
Affiliates of any law or regulation.

13 Other Indemnities

13.1  Currency indemnity

(a) If any sum due from the Borrower under the Finance Documents (a "Sum"),
or any order, judgment or award given or made In relation to a Sum, has to
be converted from the currency (the "First Currency") in which that Sum is
payable into another currency (the "Second Currency") for the purpose of:

(i) making or filing a claim or proof against the Borrower; or

(ii)  obtaining or enforcing an order, judgment or award in relation to any
litigation or arbitration proceedings,

the Borrower shall as an independent obligation, within three (3) Business
Days of demand, indemnify each Finance Party to whom that Sum is due
against any cost, loss or liability arising out of or as a result of the
conversion including any discrepancy between (A) the rate of exchange
used to convert that Sum from the First Currency into the Second Currency
and (B) the rate or rates of exchange available to that person at the time of
its receipt of that Sum.

(b)  The Borrower waives any right it may have in any jurisdiction to pay any

amount under the Finance Documents in a currency or currency unit other
than that in which it is expressed to be payable.
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13.2  Other indemnities

The Borrower shall within fifteen (15) Business Days of demand, indemnify each
Finance Party against any cost, loss or liability incurred by that Finance Party as a
result of:

(@
(b)

(©)

(d)

the occurrence of any Event of Default;

a failure by the Borrower to pay any amount due under a Finance Document
on its due date, including without limitation, any cost, loss or liability
arising as a result of Clause 24 (Sharing Among the Finance Parties);

funding, or making arrangements to fund, its participation in the Loan
requested by the Borrower in a Utilisation Request but not made by reason
of the operation of any one or more of the provisions of this Agreement
(other than by reason of default or negligence by that Finance Party alone);
or

the Loan (or part of the Loan) not being prepaid in accordance with a notice
of prepayment given by the Borrower.

13.3 Indemnity to the Agent

(@)

(b)

(i)

The Borrower shall promptly indemnify the Agent against any cost, loss or
liability incurred by the Agent (acting reasonably) as a result of:

investigating any event which it reasonably believes is a Default;

(i1) acting or relying on any notice, reguest or instruction which it

reasonably believes to be genuine, correct and appropriately authorised;
or

(ili)  instructing lawyers, accountants, tax advisers, surveyors or other

professional advisers or experls as permitied under this Agreement.

The Borrower shall promptly indemnify the Agent against any cost, loss or
liability incurred by the Agent (otherwise than by reason of the Agent's
gross negligence or wilful misconduct) in acting as Agent under the Finance
Documents.

14  Mitigation by the Lenders

14.1 Mitigation

()

(LOHGT02, 22}

Each Finance Party shall, in consultation with the Borrower, take all
reasonable steps to mitigate any circumstances which arise and which
would result in any amount becoming payable under or pursuant to, or
cancelled pursuant to, any of Clause 7.1 (Illegality), Clause 11 (Tax Gross
Up and Indemnities) (other than in respect of dny withholding tax payable
under Ghanaian law as at the date of this Agreement) or Clause 12.1
(Increased costs) including (but not limited to) transferring its rights and
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obligations under the Finance Documents to another Affiliate or Facility
Office.

(b)  Paragraph (a) above does not in any way limit the obligations of the
Borrower under the Finance Documents.

Limitation of Hability

The Borrower shall promptly indemnify each Finance Party for all costs and expenses
reasonably incurred by that Finance Party as a result of steps taken by it under Clause
14.1 (Mitigation).

Costs and Expenses
Transaction expenses

The Borrower shall promptly on demand pay the Agent and the Arranger the amount
of all costs and expenses (including legal fees) reasonably incurred by any of them in
connection with the negotiation, preparation, printing, execution and syndication of:

(a) the Finance Documents and any other documents referred to in the Finance
Documents; and

(b)  any other Finance Documents executed after the date of this Agreement.
Amendment costs

If the Borrower requests an amendment, waiver or consent in respect of a Finance
Document or an amendment is required pursuant to Clause 25.10 (Change of
currency), the Borrower shall, within fifteen (15) Business Days of demand reimburse
the Agent for the amount of all costs and expenses (including legal fees) reasonably
incurred by the Agent in responding to, evaluating, negotiating or complying with that
request or requirement.

Enforcement costs

The Borrower shall, within fifteen (15) Business Days of demand, pay to the Agent
the amount of all costs and expenses (including legal fees) incurred by the Agent or
any Lender (for the account of the Agent or the relevant Lender, as appropriate), in
connection with the enforcement of, or the preservation of any rights under, any
Finance Document.
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Dated

THE REPUBLIC OF GHANA
acting through the Ministry of Finance

as Borrower

and
BANCO SANTANDER S.A.

as Arranger

and
DEUTSCHE BANK AG, LONDON BRANCH
as Agent
and
CERTAIN OTHER FINANCIAL INSTITUTIONS
as Original Lenders

FACILITY AGREEMENT
Facility of EUR 7,762,500.00
relating to the
development of the Kumasi Airport - Phase 11
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Paragraph (a) above shall not oblige any Finance Party to do anything, and
paragraph (a)(iii) above shall not oblige any other Party to do anything,
which would or might in its reasonable opinion constitute a breach of:

any law or regulation;

(ii)  any fiduciary duty; or

(i)

(if)

(iti)  any duty of confidentiality,

If a Party fails to confirm whether or not it is a FATCA Exempt Party or to
supply forms, documentation or other information requested in accordance
with paragraph (a)(i) or (a)(ii) above (including, for the avoidance of doubt,
where paragraph {(c) above applies), then such Party shall be treated for the
purposes of the Finance Documents {and payments under them) as if it is
not a FATCA Exempt Party until such time as the Party in question
provides the requested confirmation, forms, documentation or other
information. :

If a Party failed to confirm its applicable "passthru payment percentage"
then such Party shall be treated for the purposes of the Finance Documents
(and payments made thereunder) as if its applicable "passthru payment
percentage” is 100%, until such time as the Party in question provides the
requested confirmation, forms, documentation or other information.

If the Agent reasonably believes that its obligations under FATCA or any
other applicable law or regulation require it, each Lender shall, within ten
(10) Business Days of the date of a request from the Agent, supply to the
Agent:

a withholding certificate on Form W-8, Form W-9 or any other relevant
form; or :

any withholding statement or other document, Authorisation or waiver
as the Agent may requite to certify or establish the status of such
Lender under FATCA or that other law or regulation.

The Agent shall provide any withholding certificate, withholding statement,
document, Authorisation or waiver it receives from a Lender pursuant to
paragraph (e) above to the Borrower.

If any withholding certificate, withholding statement, document,
Authorisation or waiver provided to the Agent by a Lender pursuant to
paragraph (e) above is or becomes materially inaccurate or incomplete, that
Lender shall promptly update it and provide such updated withholding
certificate, withholding statement, document, Authorisation or waiver to the
Agent unless it is unlawful for the Lender to do so (in which case the
Lender shall promptly notify the Agent). The Agent shall provide any such
updated withholding certificate, withholding statement, document,
Authorisation or waiver to the Borrower.



11.8

12

12.1

(i) The Agent may rely on any withholding certificate, withholding statement,
document, Authorisation or waiver it receives from a Lender pursuant to
paragraph (e) or (g) above without further verification. The Agent shall not
be liable for any action taken by it under or in connection with paragraphs

(e), (f) or (g) above.

FATCA Deduction

(a)  Each Party may make any FATCA Deduction it is required to make by
FATCA, and any payment required in connection with that FATCA
Deduction, and no Party shall be required to increase any payment in
respect of which it makes such a FATCA Deduction or otherwise
compensate the recipient of the payment for that FATCA Deduction.

(b)  Each Party shall promptly, upon becoming aware that it must make a
FATCA Deduction (or that there is any change in the rate or the basis of
such FATCA Deduction), notify the Party to whom it is making the
payment and, in addition, shall notify the Borrower and the Agent and the
Agent shall notify the other Finance Parties.

Increased Costs

Increased costs

Subject to Clause 12.3 (Exceptions) the Borrower shall, within three (3) Business
Days of a demand by the Agent, pay for the account of a Finance Party the amount of
any Increased Costs incurred by that Finance Party or any of its Affiliates as a result
of (i) the introduction of or any change in (or in the interpretation, administration or
application of) any law or regulation or (1) compliance with any law or regulation
made after the date of this Agreement including the implementation or application of,
or compliance with, Basel HI or CRD IV or any law or regulation that implements or
applies. Basel Iil or CRD IV.

In this Agreement "Increased Costs" means:

(i) a reduction in the rate of return from the Facility or on a Finance
Party's (or its Affiliate’s) overall capital; ‘

(ii) an additional or increased cost; or

(iii)  areduction of any amount due and payable under any Finance
Document, which is incurred or suffered by a Finance Party or any of
its Affiliates to the extent that it is attributable to that Finance Party
having entered into its Commitment or funding or performing its
obligations under any Finance Document.
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12.2 Increased cost claims

(a) A Finance Party intending to make a claim pursuant te Clause 12.1
(Increased costs) shall notify the Agent of the event giving rise to the claim,
following which the Agent shall promptly notify the Borrower.

(b) Each Finance Party shall, as soon as practicable after a demand by the
Agent, provide a certificate confirming the amount of its Increased Costs.

12.3 Exceptions
Clause 12.1 (Increased costs) does not apply to the extent any Increased Cost is:

(a) attributable to a Tax Deduction required by law to be made by the
Borrower;

(b) attributable to a FATCA Deduction required to be made by a Party;

(c) compensated for by Clause 11.3 (Tax indemnity) (or would have been
compensated for under Clause 11.3 (Tax indemnity) but was not so
compensated solely because any of the exclusions in paragraph 11.3(b) of
Clause 11.3 (Tax indemnity) applied); or

(d)  attributable to the wilful breach by the relevant Finance Party or its
Affiliates of any law or regulation.

13 Other Indemnities
13.1  Currency indemnity

(a) If any sum due from the Borrower under the Finance Documents (a "Sum"),
or any order, judgment or award given or made in relation to a Sum, has to
be converted from the currency (the "First Currency") in which that Sum is
payable into another currency (the "Second Currency") for the purpose of:

(1) = making or filing a claim or proof against the Borrower; or

(iiy  obtaining or enforcing an order, judgment or award in relation to any
litigation or arbitration proceedings,

the Borrower shall as an independent obligation, within three (3) Business
Days of demand, indemnify each Finance Party to whom that Sum is due
against any cost, loss or liability arising out of or as a result of the
conversion including any discrepancy between (A) the rate of exchange
used to convert that Sum from the First Currency into the Second Currency
and (B} the rate or rates of exchange available to that person at the time of
its receipt of that Sum.

(b)  The Borrower waives any right it may have in any jurisdiction to pay any

amount under the Finance Documents in a currency or currency unit other
than that in which it is expressed to be payable.
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13.2 Other indemnities

The Borrower shall within fifteen (15) Business Days of demand, indemnify each
Finance Party against any cost, loss or liability incurred by that Finance Party as a
result of:

(a) the occurrence of any Event of Default;

(b)  afailure by the Borrower to pay any amount due under a Finance Document
on its due date, including without limitation, any cost, loss or liability
arising as a result of Clause 24 (Sharing Among the Finance Parties),

(c) funding, or making arrangements to fund, its participation in the Loan
requested by the Borrower in a Utilisation Request but not made by reason
of the operation of any one or more of the provisions of this Agreement
(other than by reason of default or negligence by that Finance Party alone);
or

(d)  the Loan {or part of the Loan) not being prepaid in accordance with a notice
of prepayment given by the Borrower.

13.3 Indemnity to the Agent

(a) The Borrower shall promptly indemnify the Agent against any cost, [0ss or
liability incurred by the Agent (acting reasonably) as a result of:

(i) investigating any event which it reasonably believes is a Default;

(i)  acting or relying on any notice, reguest or instruction which it
reasonably believes to be genuine, correct and appropriately authorised;
or

(i)  instructing lawyers, accountants, tax advisers, surveyors or other
professional advisers or experts as permitted under this Agreement.

{b)  The Borrower shall prompily indemnify the Agent against any cost, loss or
liability incurred by the Agent (otherwise than by reason of the Agent's
gross negligence or wilful misconduct) in acting as Agent under the Finance
Documents.

14  Mitigation by the Lenders
14.1 Mitigation

{a)  Each Finance Party shall, in consultation with the Borrower, take all
reasonable steps fo mitigate any circumstances which arise and which
would result in any amount becoming payable under or pursuant to, or
cancelled pursuant to, any of Clause 7.1 (Illegality), Clause 11 (Tax Gross
Up and Indemnities) (other than in respect of any withholding tax payable
under Ghanaian law as at the date of this Agreement) or Clause 12.1
(Increased costs) including (but not limited to) transferring its rights and
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15

15.1

15.2

15.3

obligations under the Finance Documents to another Affiliate or Facility
Office.

(b)  Paragraph (a) above does not in any way limit the obligations of the
Borrower under the Finance Documents.

Limitation of liability

The Borrower shall promptly indemnify each Finance Party for all costs and expenses
reasonably incurred by that Finance Party as a result of steps taken by it under Clause
14.1 (Mitigation).

Costs and Expenses

Transaction expenses

The Borrower shall promptly on demand pay the Agent and the Arranger the amount
of all costs and expenses (including legal fees) reasonably incurred by any of them in
connection with the negotiation, preparation, printing, execution and syndication of;

(a) the Finance Documents and any other documents referred to in the Finance
Documents; and

(b) any other Finance Documents executed after the date of this Agreement.
Amendment costs

If the Borrower requests an amendment, waiver or consent in respect of a Finance
Document or an amendment is required pursuant to Clause 25.10 (Change of
currency), the Borrower shall, within fifteen (15) Business Days of demand reimburse
the Agent for the amount of all costs and expenses (including legal fees) reasonably
incurred by the Agent in responding to, evaluating, negotiating or complying with that
request or requirement.

Enforcement costs

The Borrower shall, within fifteen (15) Business Days of demand, pay to the Agent
the amount of all costs and expenses (including legal fees) incurred by the Agent or
any Lender (for the account of the Agent or the relevant Lender, as appropriate), in
connection with the enforcement of, or the preservation of any rights under, any
Finance Document,
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16.1

16.2

16.3

SECTION 7
REPRESENTATIONS, UNDERTAKINGS AND EVENTS OF DEFAULT

Representations

The Borrower makes the representations and warranties set out in this Clause 16 to
each Finance Party on the date of this Agreement.

Binding obligations
The obligations expressed to be assumed by:
(a) it in each Finance Document; and

(b) the Buyer in the Export Contract are legal, valid, binding and enforceable
obligations.

Non-conflict with other obligations

The entry into and performance by it and the Buyer of, and the transactions
contemplated by, the Finance Documents and the Export Contract do not and will not
conflict with:

(a) any Applicable Law;

(b) any agreement or other instrument, international agreement or treaty to
which it or the Buyer is a party or which is binding upon it or the Buyer or
any of their assets or constitute a default or termination event (howsoever
described) under any such agreement or instrument, international agreement
or treaty.

Power and authority

(a) It has the power to enter into, perform and deliver, and has taken all
necessary action to authorise its entry into, performance and delivery of, the
Finance Documents to which it is a party and the transactions contemplated
by those Finance Documents.

(b)  No limit on its powers will be exceeded as a result of the borrowing or
giving of guarantees or indemnities contemplated by the Finance
Documents to which it is a party.

(c) The Buyer has the power to enter into, perform and deliver, and has taken
all necessary action to authorise its entry into, performance and delivery of,
the Export Contract and the transactions contemplated by the Export
Contract. :

{d)  All public procurement rules which are applicable to the Borrower's entry
into and the exercise of its rights and performance of its obligations under
the Finance Documents to which it is a party have been complied with.
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16.4 Validity and admissibility in evidence

(a)

(0

All Authorisations and other acts, conditions and things required or
desirable:

to enable it lawfully to enter into, exercise its rights and comply with
its obligations in the Finance Documents to which it is a party;

(i}  to enable the Buyer lawfully to enter into, exercise its rights and

(iii

comply with its obligations in the Export Contract;

) to ensure that the obligations expressed to be assumed by the Borrower
in the Finance Documents are legal valid, binding and enforceable;

(iv)  to ensure that the obligations expressed to be assumed by the Buyer in

v)

&

the Export Contract are legal valid, binding and enforceable;

to make the Finance Documents to which it is a party admissible in
evidence in Ghana; and

to make the Export Contract admissible in evidence in Ghana;

have been obtained or effected and are in full force and effect.

(b)

(©)

)

(i)

All public procurement rules in Ghana that are applicable to its entry into
and the exercise of its rights and performance of its obligations under the
Finance Documents to which it is a party have been complied with.

All public procurement rules in Ghana that are applicable to the Buyer’s
entry into and the exercise of its rights and performance of its obligations
under the Export Contacts to which it is a party have been complied with.

Except for those which have been obtained as of the date of this Agreement,
no further Authorisation is required to effect free acquisition and transfer of
Euros necessary to discharge each of:

the Borrower’s obligations under the Finance Documents to which it is
party in the manner and at the place provided therein; and

(i1)  the Buyer's obligations under the Export Contract in the manner and at

the place provided therein.

16.5 Governing law and enforcement

(2)

(b)

AN 02

The choice of English law as the governing law of the Finance Documents
and all non-contractual obligations arising from or connected with them
will be recognised and enforced in Ghana.

Any judgment obtained in England in relation to a Finance Document will
be recognised and enforced in Ghana.
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16.6

16.7

16.8

6.9

16.10

16.1%

16.12

Deduction of Tax

Other than the Ghanaian Tax Deduction, it is not required to make any Tax Deduction
in Ghana. ‘

No filing or stamp taxes

Under the Iaw of Ghana it is not necessary that each of the Finance Documents and
the Export Contract be filed, recorded or enrolled with any court or other authority in
that jurisdiction or that any stamp, registration or similar tax be paid on or in relation
to each of the Finance Documents and the Export Contract or the transactions
contemplated by each of the Finance Documents and the Export Contract (other than
nominal or exempt stamping of the Finance Documents under the Stamp Duty Act,
2005 (Act 689)).

No Default

(a) No Default is continuing or might reasonably be expected to result from the
making of any Utilisation or the entry into, the performance of, or any
transaction contemplated by, any Finance Document.

(b)  No other event or circumstance is outstanding which constitutes (or, with
the expiry of a grace period, the giving of notice, the making of any
determination or any combination of any of the foregoing, would constitute)
a default or termination event (however described) under any other
agreement or instrument which is binding on it or to which its assets are
subject which has or might have a Material Adverse Effect.

No misleading information

All factual information provided by or on behalf of the Borrower (including by its
advisers) to a Finance Party in relation to the Facility was true, complete and accurate
in all material respects as at the date it was provided and is not misleading in any
respect.

Budgets and forecasts

All budgets and forecasts supplied under this Agreement were arrived at after careful
consideration and have been prepared in good faith on the basis of recent historical
information and on the basis of assumptions which were reasonable as at the date they
were prepared and supplied.

No breach of laws

It has not breached any Applicable Law which would, if breached, materially impair
its ability to perform its obligations under the Finance Documents.

Pari passu ranking

Its payment obligations under the Finance Documents rank at least pari passu with the
claims of all its other unsecured and unsubordinated creditors.
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16.13 Security and External Financial Indebtedness

(a)  None of the Borrower's External Financial Indebtedness is secured by any
Security or Quasi-Security on or with respect to any Borrower's Public
Assets other than any Permitted Security.

(b)  Itis notin breach or default under any agreement related to External
Financial Indebtedness which is binding on it or any of its assets.

16,14 Licences
(a) It is not necessary under the laws of Ghana:

(i) in order to enable any Finance Party to enforce its rights under any
Finance Document; or

(ii) by reason of the execution of any Finance Document or the
performance by it of its obligations under any Finance Document,

that any Finance Party should be licensed, qualified or otherwise entitled to
carry on business in Ghana.

(b)  No Finance Party is or will be deemed to be resident, domiciled or carrying
on business in Ghana by reason only of the execution, performance and/or
enforcement of any Finance Document.

16.15 Immunity

In any proceedings taken in relation to the Finance Documents to which it is a party, it
will not be entitled to claim for itself or any of its assets immunity from suit,
execution, attachment or other legal process.

16.16 Private and commercial acts

Its execution of the Finance Documents fo which it is a party constitutes, and the
exercise of its rights and performance of its obligations thereunder will constitute,
private and commercial acts done and performed for private and commercial
purposes.

16.17 No proceedings pending or threatened

No litigation, arbitration or administrative proceedings or investigations of, or before
any court, arbitral body or agency which, if adversely determined, might reasonably
be expected to have a Material Adverse Effect has or have (to the best of its
knowledge and belief) been started or threatened against it.

16.18 Environmental Representations
(a)  There are no subsisting Environmental Trigger Events.

(b)  As far as it is aware, neither it nor the Buyer has omitted to provide the
Agent with any information in its possession relating to the Environment
which, had it been provided, would have resulted in any environmental
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(c)

(d)

and/or social report investigation, audit or assessment being materially
inaccurate or incomplete, and all information provided to the Agent is, to
the best of its knowledge, correct and up-to-date.

There are no subsisting Environmental Claims, and having made all
reasonable enquiries, it is not aware of the threat of any Environmental
Claims with the exception, in either case, of any which are frivolous or
vexatious and which it reasonably believes will be discharged, stayed or
dismissed within sixty (60) days of commencement.

There are no subsisting or pending Environmental Investigations.

16.19 Compliance with faws

Both the Borrower and the Buyer conduct themselves in compliance with all
Applicable Laws to which they are subject (including without limitation with all
applicable sanctions, anti-bribery, corruption and anti-meney laundering laws) and
have instituted and maintained policies and procedures designed to promote and
achieve compliance with such laws.

16.20 Sanctions Laws and Regulations

Neither the Borrower nor the Buyer and, to the best of our knowledge, no minister,
director, officer, employee, agent, contractor or controlled affiliate of the Borrower or
the Buyer is subject to any Sanctions Laws and Regulations or domiciled or registered
in or operating from a sanctioned country.

16.21 Anti-Bribery, Corruption and Money Laundering Laws

(a)

(b)

(©

(d)

Pronleh 22y

Neither the Borrower, its departments, ministries or agencies, nor, (o the
best of the Borrower’s knowledge, any minister, director, officer, employee,
or anyone acting on behalf of the Borrower or its departments, ministries or
agencies has engaged in any activity which would constitute an offence
under any applicable anti-bribery, corruption law, anti-money laundering
law or legally binding regulation.

To the best of the Borrower’s knowledge and belief, no actions or”
investigations by any governmental or regulatory agency are ongoing or
threatened against the Borrower or its departments, ministries or agencies,
or any of their ministers, directors, officers, employees or anyone acting on
their behalf in relation to an offence under any applicable anti-bribery,
corruption law, anti-money faundering law or legally binding regulation.

The Borrower, its departments, ministries or agencies has/have instituted
and will maintain and enforce policies and procedures designed {o ensure
compliance with applicable anti-bribery, corruption law, anti-money
laundering law or legally binding regulations.

The Borrower will not directly or indirectly use, lend or coatribute the
proceeds raised under the Agreement for any purpose that would constitute
an offence under any applicable anti-bribery, corruption law, anti-money
laundering law or legally binding regulation.
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THE CONTRACT AGREEMENT

This CONTRACT (“Contract”) is entered into this 1% day of December, 2016 between:

MINISTRY OF TRANSPORT (hereinafter called “the Employer”) representing the
Government of the Republic of Ghana ( with Ghana Airports Company Limited, KA PMB 36,
Kotoka International Airport, Accra, Ghana as Implementer), of the one part,

And

CONTRACTA CONSTRUCTION UK LTD. (“CONTRACTA™) a company incorporated and
existing under the laws of United Kingdom with registered address at 7 Floor, 11 Old Jewry,
London, UK, EC2R8DU and head office in London and its affiliated group of companies,
CONTRACTA ENGENHARIA LTDA (Brazil), CONTRACTA ENGINEERING
INTERNATIONAL LTD (Bahamas) and CONTRACTA CONSTRUCTION GHANA LTD
(Ghana), (hereinafter called “the Contractor”), of the other part.

WHEREAS the Employer desires that the Works known as Development of Kumasi

Airport (Phase ) should be executed by the Contractor, and has accepted a tender by the
Contractor for the design, execution and completion of these Works and the remedying of any
defects therein,

Rt



The Employer and the Contractor agree as follows:

1.

In this Agreement words and expressions shall have the same meanings as are
respectively assigned to them in the Conditions of Contract hereinafter referred to and the
following words shall have the meanings assigned to them:

The Contractor shall use its best effort to present a complete financial package from public
and/ or private financial institutions to support up to hundred percent (100%) of the cost of
Works. The Contractor shail facilitate and arrange for the financial package or loan facility
of Sixty-Six Million, Three Hundred and Fifty Thousand Euros (€66,350,000.00)
between The Republic of Ghana acting through The Ministry of Finance and Economic
Planning and Financial Institutions.

“Financial Package/Loan Facility Agreement” means the agreement to be signed providing
credit facility Sixty-Six. Million, Three Hundred and Fifty Thousand Kuros
(€66,350,000.00) to the Govemnment of Ghana to finance payments of all the Works.

«Contract Price” shall comprise the design price and the negotiated sum based on the
Value for Money Audit and Priced Bills of Quantities. The Contract Price shall be subject
to detail design, pricing and negotiation.

The following documents shall be deemed to form and be read and construed as part of this
Contract. For the purpose of interpretation, the priority of the documents shall be in
accordance with the following sequence:

(a) This Contract;

(b) The Particular Conditions of Contract;

(c) Employet’s Requirements;

(d) The FIDIC General Conditions of Contract for EPC/ Turnkey Projects , First Edition, |
1999, ISBN 2-88432-021-0, comprising Clauses 1-20 (“the General Conditions™); and

(e) Annexes to the Contract:

i, Schedule of Payment Events
ii. Preliminary Drawings
i, Preliminary budget

In consideration of the payments to be made by the Employer to the Contractor as
hereinafter mentioned, the Contractor hereby covenants with the Employer to design, build,
execute and complete the Works and remedy any defects therein in conformity with the
provisions of the Contract,



3. The Employer hereby covenants to pay the Contractor, in consideration of the design,
build, execution and completion of the Works and the remedying of defects therein, the
Contract Price or such other sum as may become payable under the provisions of the
Contract at the times and in the manner prescribed by the Contract.

4. The Contract shall come into full force and effect on the date when the following precedent
conditions are satisfied '

(a) Signing of the Contract Agreement

(b) Submission of the Performance Security by the Contractor to the Employer as per
the provisions of Clause 4.2 of the Conditions of Contract

(c) Parliamentary Approval

(d) Public Procurement Authority (PPA) Approval

(e) Signature and entry into force of the Loan Facility Agreement

(f) Effectiveness of the drawdown on the Loan Facility.

(g) Value for Money Audit.

5. The Employer acknowledges that the Contract price does not include taxes, duties and
fevies of whatsoever nature, including but not limited to income tax, VAT, withholding
sales, stamp taxes, import duties. Upon request for exemption of such taxes, duties and
levies, the Employer shall facilitate such request with the relevant authorities. Clearing of
all goods at ports shall be the contractor’s responsibility.

6. The Contract shall be governed by and construed in accordance with the laws of Ghana.

[¥a1




IN WITNESS WHEREOF, the Parties hereto have caused this Contract to be executed on the

day and year first written above.

Authorized Signature of the Employer
(Ministry of Transporf)

-
Tressdtesrnedvigravae et R

Faliaiisan e

For and on behalf of the Employer

In the presence of Implementing Agency:
Ghana Airports Company Ltd(GACL)

Witness
Name., C%‘A\ Z-Lt\ . [4 e L\B‘“L‘( .(.T.

Signature....[4..

AQAICSS. s ernrenrssairssasniserares

Date....
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Authorized Signature of the Contractor
(Contracta Construction UK 1.td.)

For and on behalf of the Contractor

Contracta Consteuction UK Ltd,
Fabio H, Camara

Director
In the presence of:
Witness
Nﬂmé /f. —‘!‘fi.“ ""\-:{ I'/ /-‘/{ R AV ‘\ ‘ ” Aoeoa !
1 A

. '
SIZNALUNE. .ovveeiinvincirrsbaninnnnnaen
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in case of reply, the number
and date of this letter
should he guoted
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REPUBLIC OF GHANA

MINISTRY OF TRANSPORT
MINISTRIES POST OFFICE
PRIVATE MAIL BAG

MINISTRIES

ACCRA, GHANA

TEL: 021-681780, FAX:021.681781
E-MAIL: inffo@mot.gov gh

WEBSITE: www.mot.gov.gh

wy rer no G162 7t

YOUR REF. NO

14™ NOVEMBER, 2014

THE MANAGING DIRECTOR
CONTRACTA CONSTRUCTION UK LTD. ("CONTRACTA")
7 ELOOR, 11 OLD JEWRY, LONDON, UK, EC2R8DU

DEVELOPMENT OF KUMASI AIRPORT {(PHASE 2)
LETTER OF ACCEPTANCE

We have the pleasure to inform you that the Employer (Ministry of Transport) has accepied
your proposal dated 7' November, 2016 for the execution of the Contract for the Accepted
Confract Amount of Sixty-Six Milion, Three Hundred and Fifty Thousand Euros
(€64,350,000.00).

The Engineer for the project shall be communicated to you soon. In the interim, you may
contact the Director of Projects of Ghana Airports Company Limited {GACL) for further
instruction as they represent the implementation agency.

You are however required under the Contract 1o submit to GACL the Performance
security for the relevant Stage, once we have been able to fulfil the remaining condifions
precedent as per section é (a). {b) and (¢} of the Contfract Agreement,

The Performance Security shall be a Security Bond amounting fo ten percent (10%) of the
accepted Contract Amount for each approved Stage.

You are entitled to and may apply under Clause 14.2 of the Conditions of Contract for an
Advance Payment of twenty percent (20%) of the Accepted Contract Amount of the
relevant approved Stage, and considered as d condition precedent to the
Commencement Date.

The contract documents are ready for signing. You may inspect the confract documenis
at our offices prior to signing them.

FEFl it

FIF} FIAVI KWETEY (MP)
MINISTER FOR TRANSPORT

Ce: The Hon. Minister of Finance
The Hon, Minister, Ashanti Region




The Chief Executive, Public Procurement Authority
The Managing Director, Ghana Alrports Company Limifed
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, CUSTOMS DIVISION OF
GHANA REVENUE AUTHORITY
P. O. BOX 6¢&

ACCRA

H/DUTY/6

TEL: 233-302-666841-¢
FAX: 233-302-66001¢

23RO MARCH, 201

' THE MINISTER,
MINISTRY OF FINANCE,

ACCRA.

RE: APPLICATION FOR TAX ASSESSMENT IN RESPECT OF PROJECT EQUIPMEN
AND MATERIALS MEANT FOR KUMASI INTERNATIONAL AIRPORT PHASE 11

I forward herewith the schedule of Assessment of Tax Liabilities totaling the Cedi equivalent
Sixteen Million, Eight Hundred and Forty Three Thousand, Four Hundred and Fifty Sew
R43,457.00) being Project Equipment and Materials for the above Project to enat
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