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CONCESSION AGREEMENT

THIS CONCESSION AGREEMENT made as of the 28th day of September, 2007.

BETWEEN:

THE MINISTER OF TRANSPORTAnON ON BEHALF OF THE
GOVERNMENT OF THE NORTHWEST TERRITORIES AND
THE COMMISSIONER OF THE NORTHWEST TERRITORIES

(hereinafter called "GNWT")

OF THE FffiST PART

- and-

DEH CHO BRIDGE CORPORATION LTD., a corporation
incorporated under the laws of the Northwest Territories

(hereinafter called the "Project Company")

OF THE SECOND PART

WHEREAS:

The GNWT Lands are under the administration and control of GNWT and the Federal Lands are
under the administration and control of the Federal Government;

Following completion of construction of the Facility, the Federal Lands will become
Commissioner's Land and will be subject to the administration and control ofGNWT;

GNWT wishes to develop a new two-lane toll bridge of approximately one (I) kilometre near
Fort Providence, together with bridge approaches to connect to existing highways, and is
prepared to grant a concession to the Project Company for such purpose and to enter into this
Agreement pursuant to Section 2 of the Act;

Pursuant to such concession, GNWT is leasing the Facility Lands to the Project Company as
hereinafter described;

The Project Company has agreed to accept the grant of the concession and lease herein provided
and will enter into contracts with appropriate parties for the purpose of developing, designing,
building, financing, operating, managing, maintaining and rehabilitating the Facility throughout
the Term granted hereby;

The Project Company will lease the completed Facility and sublease the Facility Lands to
GNWT in order that the Facility may be used as a public highway, and in consideration for such
lease and sublease, GNWT shall make the Sublease Payments, as herein provided;
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GNWT will be responsible for the supply, installation, operation, management, maintenance and
rehabilitation ofthe Toll System throughout the Term and will enter into contracts in connection
therewith; and

GNWT has agreed that, subject to the provisions hereof, the Project Company may assign as
security or encumber this Concession Agreement or parts hereof and the lease provided for
herein to and in favour of a Lender or Lenders.

NOW THEREFORE in consideration of the mutual covenants herein contained and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Definitions

Unless the context otherwise specifies or requires, for the purposes of this Agreement, the
following terms shall have the meanings set forth in this Section 1.1:

"Acceptance Notice" has the meaning attributed to such term in Section 21.2.

"Accounts" means, collectively, the Payment Account, the Construction Account and the
Debt Service Account.

"Act" means the Deh Cho Bridge Act (Northwest Territories).

"Additional Debt Amount" means the amount of financing (if any) in addition to the
Base Debt Amount but expressly excluding any financing to fund Ineligible Cost
Overruns arranged or contributed to by the Project Company at the request of GNWT to
fund Eligible Cost Overruns and on terms and conditions satisfactory to GNWT in its
Sole Discretion.

"Additional Funds" means, for each Concession Year, the amount (if any), by which the
Annual Requirement for such Concession Year exceeds the Base Amount for such
Concession Year.

"Additional Funds Outstanding Balance" means, at any time, and subject to
Subsections 16.2(1), (g) and (h), the aggregate of the Additional Funds advanced by
GNWT pursuant to Section 11.2, amounts otherwise deemed to be Additional Funds
pursuant to this Agreement, amounts (if any) paid by GNWT prior to the Traffic
Availability Date on account of the Debt (whether pursuant to Subsection 11.3(a) or
otherwise) and amounts (if any) paid by GNWT on account of Eligible Cost Overruns
(which Eligible Cost Overruns, for greater certainty are not otherwise paid for by the Pre­
Funded Contingency Amount), and, in each case, not yet repaid, together with interest
thereon at the Interest Rate.

"Advisors" means Project Company's Advisors or GNWT Advisors, as the case may be.
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"Affected Party" has the meaning attributed thereto in Section 15.2.

"Affected Party Advisors" means Project Company's Advisors if the Project Company
is the Affected Party and GNWT Advisors ifGNWT is the Affected Party.

"Agreement", ~'this Agreement", "the Agreement", "hereto", "hereof', "herein",
"hereby", and similar expressions means or refers to this Concession Agreement,
including, for the avoidance ofdoubt, all schedules and attachments hereto.

"Annual Operating Costs" means:

(a) in the case of the Partial Concession Year, an amount equal to the Partial
Concession Year Operating Costs;

(b) in the case of the frrst full Concession Year, an amount equal to the Base Year
Operating Costs;

(c) in the case of each of the next four (4) Concession Years thereafter, an amount
equal to the Annual Operating Costs for the immediately preceding Concession
Year multiplied by a fraction having as its numerator, the Canada CPI as at the
date thirty (30) days prior to the commencement of the Concession Year and as its
denominator, the Canada CPI as at the date thirty (30) days prior to the
commencement of the immediately preceding Concession Year; and

(d) in the case of each Concession Year in each five (5)-Concession Year period
thereafter, an amount equal to the annual Total OMM Costs for each Concession
Year of such five (5)-Concession Year Period, as agreed to by GNWT and the
Project Company or as determined in accordance with Section 4.14.

"Annual Requirement" means, for each Concession Year, an amount equal to the
aggregate of:

(a) the Annual Operating Costs;

(b) the Debt Service Payment; and

(c) the Base Return Amount;

applicable to such Concession Year.

"Approval", "Approved", "Approved by GNWT" and similar expressions means
approval or consent by GNWT in accordance with the provisions of Section 1.4 of this
Agreement.

"Arbitrator" has the meaning attributed to such term in Section 24.2.

"Arbitration Act" means the Arbitration Act (Northwest Territories).



-4-

"Archaeological/Historical Finds" means property of archaeological or historical
significance or heritage resources located in, under or on the GNWT Lands, the Federal
Lands or the Corridor Lands, and includes Unknown ArchaeologicallHistorical Finds.

"Article", "Section", "Subsection", "Paragraph", "Subparagraph" and "Schedule"
mean and refer to the specified article, section, subsection, paragraph, subparagraph or
schedule ofor to this Agreement.

"Assumption and Assignment Documents" has the meaning attributed to such term in
Section 20.1.

"Audit" and similar expressions mean, with respect to any matter or thing relating to the
Facility, the Work or this Agreement, the performance by or on behalf of GNWT or the
Project Company, as the case may be, of such reviews, investigations, inspections, audits,
confirmations, certifications, tests, studies and determinations of or relating to such
matter or thing as GNWT or the Project Company, as the case may be, may determine in
its Sole Discretion to be advisable or desirable in the circumstances, conducted in each
case, in accordance with applicable industry accepted practices, if any.

"Average Prime Rate" means, on any given day, the average of the Prime Rates on such
day.

"Base Amount" means, for each Concession Year, the aggregate of the Base
Contribution, the Revenues and the amount of any Sales Taxes and Realty Taxes for
which GNWT is responsible under Section 3.13.

"Base Contribution" means:

(a) in the case of the Partial Concession Year, an amount to be Approved by GNWT
having regard to the condition in Subsection 2.1 (c)(i), which amount shall not
exceed three million, nine hundred and eighty thousand dollars ($3,980,000),
multiplied by a fraction having as its numerator, the Canada CPI as at the date
thirty (30) days prior to the commencement of the calendar year in which the
Traffic Availability Date occurs, and as its denominator, the Canada CPI as at the
date thirty (30) days prior to the commencement of 20 II, and further multiplied
by a fraction having as its numerator the number of days in the Partial Concession
Year, and as its denominator, the number three hundred sixty-five (365),

(b) in the case of the first full Concession Year, an amount to be Approved by GNWT
having regard to the condition in Subsection 2.I(c)(i), which amount shall not
exceed three million, nine hundred and eighty thousand dollars ($3,980,000),
multiplied by a fraction having as its numerator, the Canada CPI as at the date
thirty (30) days prior to the commencement of the first full Concession Year and
as its denominator, the Canada CPI as at the date thirty (30) days prior to the
commencement of 2011,

(c) for each Concession Year thereafter, an amount equal to the Base Contribution for
the immediately preceding Concession Year, multiplied by a fraction having as its
numerator, the Canada CPI as at the date thirty (30) days prior to the
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commencement of the Concession Year, and as its denominator, the Canada CPI
as at the date thirty (30) days prior to the commencement of the immediately
preceding Concession Year, and

(d) the Base Contribution shall be reduced by 50% for any period in respect to which
early completion bonus amounts payable by the Project Company to the
Contractor in respect of achieving the Traffic Availability Date prior to the
Expected Completion Date under the terms of the Construction Contract are paid.

"Base Debt Amount" means the amount, including the Pre-Funded Contingency
Amount, as described in Schedule I [Terms ofDebt].

"Base Debt Service" means the Debt Service payable with respect to the Base Debt
Amount, as described in Schedule 1 [Terms ofDebt].

"Base Return Amount" means, for each Concession Year except the Partial Concession
Year, an amount equal to four and one-half percent (4.5%) per annum of the Invested
Equity, calculated annually and payable in accordance with the provisions of Subsection
11.3(c). For the Partial Concession Year, the "Base Return Amount" established
immediately above shall be multiplied by a fraction having as its numerator the number
ofdays in the Partial Concession Year, and as its denominator, the number three hundred
sixty-five (365).

"Base Toll Rate" means the toll rate established by GNWT and the Project Company on
or before the Effective Date in accordance with the provisions of the Toll System
Protoco~ Supply and Management Agreement.

"Base Year Operating Costs" means six hundred thousand dollars ($600,000).

"Business Day" means any day which is not:

(a) a Saturday or a Sunday; or

(b) a day observed as a holiday under the laws of the Northwest Territories or the
federal laws of Canada applicable to the Northwest Territories.

"Canada CPI" means the All-Items Consumer Price Index for Canada, as published by
Statistics Canada (or by a successor or other government agency, including a provincial
agency), or, if the Consumer Price Index is no longer published or is not published for the
relevant period or time, an index published in substitution for the Consumer Price Index
for such relevant period or time, or any comparable replacement index designated by
GNWT, acting reasonably. If a substitution or replacement is required, GNWT, acting
reasonably, will make the necessary conversions. Ifthe base year for the Consumer Price
Index (or the substituted or replacement index) is changed by Statistics Canada (or by its
successor or other governmental agency), GNWT will make the necessary conversion,
acting reasonably. If any calculation is required to be made under this Agreement based
on the Canada CPI as at a particular date or for a particular period and the Canada CPI for
such date or period is not available as at the time the calculation is required to be made,
GNWT, acting reasonably, shall be entitled to estimate the Canada CPI for the purposes
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of such calculation, subject to adjustment following the Canada CPI for the relevant date
or period becoming available.

"Canadian Dollars", "Cdn. Dollars" and the symbol "$" means the lawful currency of
Canada.

"Claim" has the meaning attributed thereto in Subsection 14.3(a).

"Claiming Party" has the meaning attributed thereto in Subsection 14.3(a).

"Commissioner" means the Commissioner of the Northwest Territories.

"Commissioner's Land" means Commissioner's land as defined in the Commissioner's
Land Act (Northwest Territories).

"Commencement of Construction" means the commencement of the Early Start Work
as defmed in the Limited Notice to Proceed.

"Concession Fee" has the meaning attributed to such term in Section 3.7.

"Concession Termination Date" means December 31 st of the calendar year in which the
thirty-fifth (3Sth) anniversary of the Traffic Availability Date occurs.

"Concession Year" means each consecutive twelve month period beginning on the first
day of the calendar year following the Traffic Availability Date and ending on the last
day of the calendar year, provided that the fmal Concession Year shall end on the End
Date. Except for the purposes of the Base Contribution, the Base Return Amount, and
any other context in which an adjustment is necessary to account for the latter's shorter
duration, the term Concession Year is deemed to include the Partial Concession Year.

"Conditions Precedent for Debt Prepayment" means, in respect of GNWT exercising
its right to repay the Debt and cancel the Loan Documents as set forth in Section 20.l(f),
each of the following:

(a) payment to the Lender of all indebtedness owing to the Lender under the Loan
Documents, including all amounts required to make the Lender whole with
respect to early redemption features of the Debt and any amounts that the Project
Company would otherwise be required to pay to cancel the Loan Documents;

(b) delivery by GNWT to the Lender of an indemnity (in form and content
satisfactory to the Lender, acting reasonably) executed by GNWT pursuant to
which GNWT will indemnify and hold the Lender and its respective affiliates,
directors, officers, employees, agents, successors and assigns harmless from and
against any and all costs, losses, expenses, liabilities or damages sustained or
incurred as a result of or in connection with the Debt, the Facility, the Loan
Documents or this Agreement; and

(c) delivery by GNWT to the Lender of a release (in form and content satisfactory to
the Lender) executed by GNWT pursuant to which GNWT will fully release,



- 7 -

remise and forever discharge, without qualification or limitation, the Lender and
its respective affiliates, directors, officers, employees, agents, successors and
assigns from all manner of actions, causes of action, suits, debts, dues, accounts,
bonds, covenants, contracts, complaints, claims and demands for damages,
monies, losses, indemnity, subrogation, costs, interests, expenses and
compensation, whether at law or in equity, including any subrogated claims and
demands and any claims and demands arising by way of assignment, indemnity,
contribution or other relief over which GNWT ever had, now has or hereafter
could, shall or may have against any of them, by reason of, arising from or
connected with the Debt, the Facility, the Loan Documents, or this Agreement.

"Construction Account" means the account established by the Trustee for the benefit of
the Project Company and designated as the "Construction Account", as described in
Section 9.3.

"Construction Contract" means the Approved contract to be entered into between the
Project Company and the Constructor relating to the Construction Work and conforming
to the applicable provisions of Schedule 2, Part 3 [Required Terms of Construction
Coptract] and of this Agreement.

"Construction GMP" means the guaranteed maximum price for the Construction Work
set out in the Construction Contract.

"Construction Revenues" means the aggregate of any Net Ancillary Revenues received
or collected prior to the Traffic Availability Date, and interest or other income earned on
funds in the Construction Account and also includes any late completion payments paid
or payable under the Construction Contract.

"Construction Work" means the construction, supply and installation of all elements of
the Facility or any portion thereof in accordance with the provisions of the Construction
Contract and this Agreement.

"Constructor" means the Person Approved by GNWT to enter into the Construction
Contract and to perform the Construction Work thereunder.

"Corridor Lands" means lands and rights that are:

(a) adjacent to, over or under the Facility Lands;

(b) owned, administered or controlled by the Federal Government or GNWT; and

(c) not leased or granted to the Project Company.

"Cost Overrun" means any increase in costs of construction and development of the
Facility attributable to any matter, circumstance or event occurring or discovered after the
Knowledge Date and includes, as the context requires, Eligible Cost Overruns and
Ineligible Cost Overruns.

"DBRS" means Dominion Bond Rating Service or its successors.
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"Debt" means the Base Debt Amount or the Increased Debt Amount, as the case may be.

"Debt Service" means all amounts required to be paid by the Project Company under the
terms of the Debt, including all financing costs attributable to the Debt, all principal,
interest and reserve payments and other charges required to be paid by the Project
Company to any Lender, all standby, commitment, guarantor, appraisal, administrative,
consulting and legal fees associated with the Debt, and all costs and expenses of the
Lender incidental to or which relate to the Debt, including the taking of any action or
proceeding to enforce remedies provided to the Lender in the documents relating to the
Debt.

"Debt Service Account" means the trust account established for the benefit of the
Lender by the Trustee and designated as the "Debt Service Account", as described in
Section I 1.2.

"Debt Service Payment" means the Base Debt Service or the Increased Debt Service, as
the case may be, for each Concession Year.

"Deh Cho Bridge Fund" has the meaning attributed to such term in section 6.1 (I) of the
Act.

"Delay Event" has the meaning attributed thereto in Section 15. I.

"Delivery Plan" means the plan and schedule for the delivery of the Development Work,
the Design Work or the Construction Work set out in the applicable Project Agreement.

"Demolition Notice" has the meaning attributed to such term in Section 4.15.

"Design Agreement" means the Approved agreement to be entered into between the
Project Company and the Designer relating to the Design Work and conforming to the
applicable provisions of Schedule 2, Part 2 [Required Terms of Design Agreement] and
of this Agreement.

"Design GMP" means the guaranteed maximum price for the Design Work set out in the
Design Agreement.

"Design Work" means the design of the Facility or any portion thereof in accordance
with the provisions of the Design Agreement and this Agreement.

"Designer" means the Person Approved by GNWT to enter into the Design Agreement
and to perform the Design Work thereunder and, for the purposes hereof, the firms of
Jivko Engineering and J.R. Spronken & Associates are deemed to be Approved.

"Developer" means the Person Approved by GNWT to enter into the Development
Agreement and to perform the Development Work thereunder and, for the purposes
hereof, the firm of Andrew Gamble & Associates is deemed to be Approved.

"Development Agreement" means the Approved agreement to be entered into between
the Project Company and the Developer relating to the Development Work and
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confonning to the applicable provisions of Schedule 2, Part I [Required Terms of
Development Agreement] and ofthis Agreement.

"Development GMP" means the guaranteed maximum price for the Development Work
set out in the Development Agreement.

"Development Work" means the development obligations set out in the Development
Agreement and this Agreement relating to the Design Work, the Construction Work or
the Facility or any portion thereoE

"DIAND" means the Federal Department oflndian Affairs and Northern Development or
any successor thereto.

"Discriminatory Action" has the meaning attributed to such tenn in Section 16.1.

"Discriminatory Action Compensation" has the meaning attributed to such tenn In

Section 16.2.

"Document" has the meaning attributed to such tenn in Section 1.5.

"Effective Date" means the date of this Agreement.

"Eligible Cost Overrun" means, subject to Section 5.1, any Cost Overrun attributable to
any matter, circumstance or event occurring or discovered after the Knowledge Date, the
amount of which is approved by the PMB (if such matter is within the authority of the
PMB pursuant to Schedule 13) or Approved by GNWT, as the case may be, and where
the PMB or GNWT, as the case may be, is of the opinion, acting reasonably, that:

(a) none of the Project Company, the Developer, the Designer or the Constructor, or
their respective advisors, as applicable, had actual knowledge ofthe circumstance,
matter or event prior to the Knowledge Date (and, for this purpose, the Project
Company, the Developer, the Designer and the Constructor shall be deemed to
have actual knowledge of the contents and provisions of the Project Disclosure
Documents); and

(b) none of the Project Company, the Developer, the Designer or the Constructor or
their respective advisors, as applicable, should have anticipated such matter,
circumstance or event prior to the Knowledge Date using a standard of care that a
prudent developer, designer and/or constructor would have exercised in similar
circumstances, on similar projects, in similar locations; provided that, for the
avoidance of doubt, if after a review of the Project Disclosure Documents, a
prudent developer, designer and/or constructor would have undertaken or
performed further or other tests, studies or investigations, which, in all reasonable
likelihood, would have disclosed the matter, circumstance or event, then the
Project Company, the Developer, Designer and/or Constructor shall be deemed to
have anticipated such malter, circumstance or event. For greater certainty, an
Eligible Cost Overrun includes an Eligible Cost Overrun Project Company
Change Request and any early completion bonus payable by the Project Company
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to the Constructor under the Construction Contractor for achieving the Traffic
Availability Date prior to the Expected Completion Date.

"Eligible Cost Overrun Project Company Change Request" jIleans a Project
Company Change Request that is approved by the PMB (if such matter is within the
authority of the PMB pursuant to Schedule 13) or Approved by GNWT in its Sole
Discretion, as the case may be, and is determined by the PMB or GNWT, as the case may
be, to otherwise be an Eligible Cost Overrun pursuant to subparagraphs (a) and (b) of the
definition thereof.

"Emergency" means any condition, state or circumstance not reasonably foreseeable that
GNWT, acting reasonably, considers to be a danger to any person or property if not
immediately remedied and which will be remedied by the implementation of the work
that has been specified in a GNWT Change Order.

"Encumbrance" means any mortgage, lien, judgment, execution, pledge, charge,
security interest, assignment, sublease, restriction, claim or encumbrance of any nature
whatsoever.

"End Date" means the date on which the Term expires or is terminated.

"Enhanced Return Amount" means, for each Concession Year, the amount (if any), by
which the Base Amount exceeds the Annual Requirement and any Additional Funds
Outstanding Balance for such Concession Year up to a maximum amount of fifteen
percent (15%) per annum ofthe Invested Equity, as determined as of the last day of such
Concession Year.

"Environmental Laws" means:

(a) any and all requirements under or prescribed by the applicable common law and
any and all applicable federal, territorial, provincial, regional, municipal or local
laws, statutes or ordinances relating to environmental matters, including the
Environmental Protection Act (Northwest Territories), the Transportation of
Dangerous Goods Act (Northwest Territories), the Clean Environment Act
(Northwest Territories), the Mackenzie Valley Resource Management Act
(Canada), the Fisheries Act (Canada), the Northwest Territories Waters Act
(Canada), the Transportation of Dangerous Goods Act (Canada), the Canadian
Environmental Protection Act and the Canadian Environmental Assessment Act;

(b) all applicable rules, regulations, protocols, guidelines, procedures, judgments,
concessions, grants, franchises, licenses, agreements or any other government
requirements, promulgated under or pursuant to any laws referred to in paragraph
(a);

(c) all applicable orders, decisions, environmental assessment conditions and
exemptions rendered or imposed by any governmental authority relating to
environmental matters; and
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(d) any other applicable laws, rules, regulations, orders or decisions (including, Laws
and Regulations) relating to environmental matters.

"Excess Amount" means, for each Concession Year, the amount (if any), by which the
Base Amount exceeds the Annual Requirement.

"Excess Lands" means those portions of the Facility Lands which are not required for
the operation, management, maintenance or rehabilitation of the Facility.

"Expected Completion Date" means November I, 2010, which is the date the
Constructor has currently scheduled to achieve the Traffic Availability Date

"Expansion" means the building of additional lanes, the construction of other structures
and the making of other improvements in connection with the Facility, and "Expand"
and "Expanded" have corresponding meanings.

"Extension" means the construction of linear additions to the Facility and "Extend" and
"Extended" have corresponding meanings.

"Facility" means:

(a) the two-lane toll bridge, together with bridge approaches on the north and south
sides to connect to existing highways, to be located near Fort Providence, as more
particularly described in the Facility Description and all improvements (including
paving), signage (including all toll bridge entry and exit signage), chattels,
machinery, equipment, materials, supplies, tools, appurtenances and fixtures
forming a part thereof and used in connection therewith;

(b) all buildings, erections and structures, whether temporary or permanent, erected
or located in, on, under or upon the Facility Lands from time to time, or used in
connection therewith, excluding the systems, structures, facilities and equipment
comprising or related to the Toll System;

(c) all other facilities, fixtures, appurtenances and tangible personal property,
including inventories of any nature whatsoever contained on or attaching to the
Facility Lands from time to time and/or used in connection therewith including
any operation/administration centre; and

(d) all mechanical, electrical and other systems installed or used in connection with
any ofthe foregoing,

and includes the Facility Lands.

"Facility Description" means the description of the Facility contained in Schedule 3,
Part I [Facility Description].

"Facility Lands" means, collectively, the GNWT Lands and the Federal Lands, as
described in Schedule 3, Part 2 [Facility Lands].
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"Facility Lands Availability Schedule" means the Facility Lands Availability Schedule
described in Schedule 3, Part 3 [Facility Lands Availability Schedule].

"Facility OMM Standards and Requirements" means, collectively, those operation,
management, maintenance and rehabilitation requirements, specifications, standards,
directives, protocols, guidelines, policy statements, manuals and procedures, other than
Ministry Safety Standards or Higher Ministry Safety Standards, that are issued, utilized,
adopted or developed by GNWT specifically in connection with the Facility, and to be
complied with by the Operator in connection with the performance of its duties and
responsibilities under the OMM Agreement, as set out in Schedule 4 [Facility OMM
Standards and Requirements].

"Federal Government" means Her Majesty the Queen in Right of Canada.

"Federal Lands" means the portion of the Facility Lands administered and controlled by
the Federal Government, as described in Schedule 3, Part 2.

"Final GNWT Cost Overrun Determination" has the meaning attributed to such term
in Section 5.5.

"Final Plans and Specifications" means the final plans, drawings, design reports and
specifications for the Facility, as more particularly described in the Design Agreement.

"Five Year Anniversary Dates" has the meaning attributed to such term in Section 4.14.

"Five Year Annual Operating Cost Proposal" has the meaning attributed to such term
in Section 4.14;

"Force Majeure" means any event beyond the reasonable control of the party to this
Agreement claiming Force Majeure, including an intervening act of God or public
enemy, war, invasion, armed conflict, act of foreign enemy, blockade, Protest Action,
revolution, act of terror, sabotage, civil commotion, interference by civil or military
authorities, governmental expropriation or confiscation of property or equipment by any
Governmental Authority (other than GNWT), Steel Shortage, nuclear or other explosion,
radioactive or chemical contamination or ionizing radiation, fire, tidal wave, earthquake,
weather conditions (including any flooding or ice conditions) ofa nature that is not or has
not ordinarily or customarily been encountered or experienced at or in the vicinity of the
GNWT Lands, the Federal Lands or the Corridor Lands, epidemic, quarantine restriction,
stop-work order or injunction issued by a court ofpublic authority having jurisdiction and­
governmental embargo, general industry-wide strike, labour dispute or other labour
protest, in each case, which delays or interrupts the performance of any material
obligation under this Agreement, provided that such event is not otherwise specifically
dealt with under this Agreement or does not arise by reason of:

(a) the negligence or wilful misconduct of the Affected Party or those for whom it is
in law responsible;

(b) any act or omisSion by the Affected Party (or those for whom it IS m law
responsible) in breach of the provisions of this Agreement;
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(c) any strike, labour dispute or other labour protest involving any Person retained,
employed or hired by the Affected Party or any of the Affected Party's Advisors
to supply materials or services for or in connection with the Work and any strike,
labour dispute or labour protest caused by or attributable to any act (including any
pricing or other practice or method of operation) or omission of the Affected
Party, or any of the Affected Party's Advisors;

(d) the existence of a Ministry Safety Standard or the introduction of a Higher
Ministry Safety Standard;

(e) any Discriminatory Action; or

(t) lack or insufficiency of funds or failure to make payment of monies or provide
required security on the part of the Affected Party.

"Fundamental Matters" means those matters, approvals and consents listed in Schedule
5 [Fundamental Matters] which, in accordance with Section 4.4, are required or permitted
to be taken or made by the Project Company only with the Approval ofGNWT.

"GAAP" means Canadian generally accepted accounting principles applied on a
consistent basis at the date on which such generally accepted accounting principles are
applied.

"GMP" means any of the Development GMP, the Design GMP or the Construction
GMP, as the case may be.

"GNWT" means the party ofthe fIrst part and its successors and permitted assigns.

"GNWT Advisors" means, collectively, as the context may require, the respective
agents, advisors, consultants, engineers, auditors, employees, representatives, contractors,
subcontractors and workmen ofGNWT and all others for whom GNWT is responsible at
law, from time to time, but excludes the Project Company, the Project Company's
Advisors, the Developer, the Designer, the Constructor, the Operator and each of their
respective advisors.

"GNWT Change Order" means a written order prepared by or on behalf of GNWT
directing the Project Company to:

(a) add or perform work in respect of the Facility in addition to that provided for in
this Agreement or any of the Project Agreements, including work related to the
integration ofthe Facility with other highways (whether tolled or not);

(b) dispense with, delete or change the dimensions, character, quantity, quality,
description, location or position of the whole or any part of the Work or make
other changes to the Work;

(c) implement and comply with Higher Ministry Safety Standards;

(d) implement an Expansion or Extension;
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(e) cause the Delivery Pian to be revised; or

(I) implement amendments, supplements or replacements to Technical Specifications
and Standards arising after the Effective Date.

"GNWT Completed Facilities" means the facilities completed by GNWT and intended
to form part ofthe Facility as described in Schedule 6 [GNWT Completed Facilities].

"GNWT Default" means an event or condition (including an act or omission), the
occurrence of which would, with the lapse of time or the giving of notice, or both,
become a GNWT Event of Default.

"GNWT Disclosure Documents" means those specifications, plans, drawings, designs,
studies, tests, reports, documents and materials listed in Schedule 8, Part 1 [GNWT
Disclosure Documents] prepared, created or developed by GNWT or the GNWT
Advisors and provided by it to the Project Company prior to the Knowledge Date.

"GNWT Event of Default" has the meaning attributed thereto in Section 17.3.

"GNWT Lands" means the portion of the Facility Lands owned by GNWT as described
in Schedule 3, Part 2 [Facility Lands]

"GNWT Security Agreement" has the meaning attributed thereto in Section 3.11.

"Governmental Authority" means any federal, provincial, territorial, regional or
municipal governmental, quasi-governmental, judicial, public or statutory authority,
commission, tribunal, agency, department, ministry, body or other entity.

"Governmental Authorization" means any approval, certificate of approval,
authorization, consent, waiver, variance, exemption, declaratory order, exception, license,
filing, registration, permit, notarization, special lease or other requirement of any
Governmental Authority or any utility, whether existing or to be obtained, which is
necessary in connection with the Work or any part thereof

"Gross Ancillary Revenues" means the total revenues other than Gross Toll Revenues
received or collected by GNWT from any and all sources whatsoever in connection with
the operation of the Facility or the Facility Lands, and includes all interest and other
income earned on funds in the Payment Account and the revenues received or collected
in connection with the utilities installed pursuant to Section 3.10, but expressly excludes
the Sublease Payments payable by GNWT to the Project Company pursuant to Article II,
any express exclusion from Gross Ancillary Revenues or Gross Toll Revenues referred to
in this Agreement, interest and other income earned on funds in the Construction
Account, and also excludes any goods and services taxes, sales taxes, value added taxes,
multi-stage taxes or similar taxes to be collected and/or remitted by GNWT or the Project
Company in respect ofany ofthe foregoing.

"Gross Toll Revenues" means, for each Concession Year, the aggregate of every amount
in respect of each vehicle that is subject to a toll to be collected in accordance with the
Toll System Protocol, Supply and Management Agreement and which uses the Facility
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during such Concession Year but excludes fines, penalties, fees, monies, costs and
expenses levied by, charged by or payable to GNWT, except as may be otherwise agreed
to in writing pursuant to any agreement between GNWT and the Project Company, and
also excludes any goods and services taxes, sales taxes, value added taxes, multi-stage
taxes or similar taxes, to be collected and/or remitted by GNWT in respect of any of the
foregoing.

"Handback Standards" means the handback standards to be attached to the OMM
Agreement.

"Hazardous Substance" means any solid, liquid, gas, odour, heat, sound, vibration,
radiation or other substance or emission which is a contaminant, pollutant, dangerous
substance, liquid waste, industrial waste, hazardous material or hazardous substance
which is or becomes regulated by Environmental Laws or which is classified as
hazardous or toxic under Environmental Laws.

"Higher Ministry Safety Standards" means safety standards, specifications, special
provisions, directives, codes, policies, procedures, manuals, guidelines and/or processes
of the Ministry of Transportation that constitute a higher level of safety standard than the
standards set out in the Ministry Safety Standards existing at the Effective Date.

"Increased Debt Amount" means the aggregate of:

(a) the Base Debt Amount; and

(b) the Additional Debt Amount,

but excludes any additional amount of Debt to fund Ineligible Cost Overruns.

"Increased Debt Service" means the Debt Service payable with respect to the Increased
Debt Amount.

"Ineligible Cost Overrun" means a Cost Overrun that is determined, in accordance with
the provisions of this Agreement, not to be an Eligible Cost Overrun and for greater
certainty, an Ineligible Cost Overrun includes any Cost Overrun attributable to any
Project Company Change Request that is not an Eligible Cost Overrun Project Company
Change Request.

"Ineligible Cost Overrun Advances" has the meaning attributed to such term in Section
20.6.

"Ineligible Cost Overrun Facility" has the meaning attributed to such term in Section
5.7.

"Information" has the meaning attributed to it in Section 10.2.

"Initial GNWT Cost Overrun Determination" has the meaning attributed to such term
in Section 5.3.
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"Initial Lease Payment" has the meaning attributed to such term in Section 4.15.

"Initial Shareholders" means the Deh Gah Got'ie First Nation and the Fort Providence
Metis Councilor any member of the Fort Providence Aboriginal community.

"Interest During Construction" means interest paid on the Base Debt Amount up until
and including December I, 2010.

"Interest Rate" means, at any time, the annual rate of interest paid by GNWT to its
lenders on short term borrowings in Canadian funds being currently six (6%) per cent.

"Invested Equity" means an amount Approved by GNWT not exceeding five million
dollars ($5,000,000), the evidence ofwhich is Approved by GNWT.

"Knowledge Date" means, in respect of each of the Development Work, the Design
Work or the Construction Work, the date upon which the applicable Project Agreement,
as Approved, is executed and delivered.

"Land Use Permit" means the permit granted by the Mackenzie Valley Land and Water
Board to the Project Company in the name of GNWT, pursuant to the Mackenzie Valley
Resource Management Act (Canada), permitting the Project Company, on behalf of
GNWT, the right to access and use the Federal Lands for the purpose of constructing the
Facility for the period commencing on the Effective Date and ending on the Traffic
Availability Date

"Laws and Regulations" means any and all requirements under or prescribed by
applicable common law and any and all applicable federal, provincial or municipal laws,
by-laws, codes, orders, ordinances, rules, regulations or statutes, including Environmental
Laws.

"Lender" means any party or parties providing the Debt (or any portion thereof, or
having any interest therein) to the Project Company and/or holding security for the Debt
or any part thereof, this Agreement and/or the Project Agreements and includes an agent,
debentureholder or trustee holding a Security Instrument on behalf of such party or
parties and may include GNWT.

"Licensee" has the meaning attributed to such term in Section 4.15.

"Limited Notice to Proceed" means the limited notice to proceed letter agreement dated
August 24, 2007 between GNWT and the Project Company.

"Loan Documents" means all documents, Security Instruments, certificates, instruments
and other assurances delivered or to be delivered to the Lender in respect of the Debt by
or on behalfof the Project Company.

"Loan Default" means an event or condition (including an act or omission), the
occurrence of which would, with the lapse of time or the giving of notice, or both,
become a Loan Event of Default.
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"Loan Event of Default" means an event ofdefault as defined in the Loan Documents.

"Losses" means all losses (including actual and estimated losses of Gross Toll
Revenues), damages, costs (including administrative costs), expenses, liabilities,
judgments, awards, taxes, fines, penalties, charges and amounts paid in settlement (net of
insurance proceeds actually received), including:

(a) reasonable legal fees on a full indemnity basis and reasonable fees or other
charges ofaccountants and other advisors; and

(b) interest computed on money paid by a Person in respect ofany of the foregoing at
a variable nominal rate per annum equal on each day to the Average Prime Rate
then in effect plus three percent (3%), calculated from the date such payment is
made by such Person until the date ofdemand therefor,

less, and to the extent applicable in the circumstances:

(c) costs and expenses that the party claiming the Losses would otherwise expend or
incur in order to comply with this Agreement and the Project Agreements; andlor

(d) costs and expenses that the Project Company or GNWT, as the case may be,
would otherwise expend or incur in the ordinary course of the performance of the
Work or the carrying on ofbusiness in the ordinary course.

"Ministry Safety Standards" means safety standards, specifications, special provisions,
directives, codes, policies, procedures, manuals, guidelines and processes of the Ministry
of Transportation that apply to the development, planning, design, construction,
operation, maintenance and rehabilitation of the Facility existing at the Effective Date as
described in Schedule 7 [Ministry Safety Standards].

"Moody's" means Moody's Investors Service, a subsidiary of Moody's Corporation, and
its successors.

"Net Ancillary Revenues" means, for each Concession Year, Gross Ancillary Revenues
for such Concession Year less all fees, costs and expenses incurred or paid in connection
therewith for such Concession Year, calculated in accordance with GAAP.

"Net Interest Costs" means the aggregate interest costs to be incurred with respect to the
Base Debt Amount or the Increased Debt Amount, as the case may be, until the Traffic
Availability Date for the Facility in its entirety, less any interest revenue earned on cash
balances in the Accounts during such period.

"No Build Area" means any area that is one hundred (100) kilometres or less from the
Facility Lands.

"Notice of Discriminatory Action" has the meaning attributed to such term in Section
16.3.

"Notice of Dispute" has the meaning attributed to such term in Section 16.3.
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"OMM Agreement" means the Operation, Management, Maintenance and
Rehabilitation Agreement to be entered into between the Project Company and the
Operator relating to the OMM Work and conforming to the applicable provisions of
Schedule 2, Part 4 [Required Terms ofOMM Agreement] and of this Agreement.

"OMM Work" means the operation, maintenance and management of the Facility in
accordance with the provisions of the OMM Agreement and this Agreement.

"Operator" means the Person Approved by GNWT to enter into the OMM Agreement
and to perform the OMM Work thereunder.

"Original Traffic Forecast" means the traffic forecast dated July, 2006, prepared by
Prolog Canada Inc.

"Partial Concession Year" means the period commencing on the Traffic Availability
Date and ending on the last day of the calendar year in which the Traffic Availability
Date occurs.

"Partial Concession Year Operating Costs" means the Base Year Operating Costs
multiplied by a fraction having as its numerator the number of days in the Partial
Concession Year, and as its denominator, the number three hundred sixty-five (365).

"Payment Account" means the trust account established for the benefit of the Project
Company and GNWT by the Trustee and designated as the "Payment Account", as
described in Section 11.2.

"Permitted Encumbrance" means:

(a) easements and any registered restrictions or covenants that run with the GNWT
Lands or the Federal Lands provided that they have been complied with and that
they were Approved by GNWT;

(b) easements, rights of way for, or reservations or rights of others relating to, sewers,
water lines, gas lines, pipelines, electric lines, cable television, telegraph and
telephone lines, telecommunications services and other similar products or
services, provided that they have been complied with, that they were Approved by
GNWT and, with respect to the GNWT Lands and the Federal Lands, that they do
not, in the aggregate, materially and adversely affect the use thereof for the
purposes hereof;

(c) zoning by-laws, ordinances or restrictions as to the use of real property, and
agreements with other Persons registered against title to the GNWT Lands or the
Federal Lands, provided that they have been complied with, that they were
Approved by GNWT in the case of any zoning by-law, ordinance, restriction or
registration which the Project Company voluntarily elects to create or make
application for and, with respect to the GNWT Lands and the Federal Lands, that
they do not materially and adversely affect the use thereof for the purposes
hereof;
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(d) a security interest taken or reserved in personalty forming part of the Facility to
secure payment of all or part of its price;

(e) a security interest taken by a Person who gives value for the purpose of enabling
the Project Company to acquire rights in or to personalty which is to form part of
the Facility to the extent that the value is applied to acquire such rights;

(f) a notice of this Agreement registered under Section 25.7,

(g) inchoate or statutory liens for Taxes or utility rates or charges not at the time
overdue;

(h) inchoate or statutory liens for overdue Taxes or utility rates or charges the validity
or amount of which the Project Company is contesting in good faith, but only for
so long as such contestation effectively postpones enforcement of any such liens;

(i) statutory liens (including any deposits to secure same) incurred or deposits made
in the ordinary course of operations in connection with worker's compensation,
employment insurance and similar legislation;

U) liens and privileges arising out of any judgments with respect to which the Project
Company intends to prosecute appeals or proceedings for review, but only for so
long as there is a stay of execution pending the determination of such appeals or
proceedings for review;

(k) security given by the Project Company to a public or private utility or common
carrier or any Governmental Authority when required by such utility, carrier or
authority in the ordinary course of operation, which singularly or in the aggregate
do not materially detract from the· value of the asset concerned or materially
impair its use in the operation of the business ofthe Project Company;

(I) construction, repair or storage liens arising in the ordinary course of the Project
Company's business for sums which are not overdue or the validity or amount of
which is being contested in good faith, but only for so long as such contestation
effectively postpones enforcement of any such liens;

(m) good faith deposits made in the ordinary course of business to secure the
performance of bids, tenders, contracts (other than for the payment of borrowed
money), leases, surety, customs, performance bonds and other similar obligations;

(n) the rights reserved to or vested in any Governmental Authority by any statutory
proVISIOn;

(0) Encumbrances permitted in the Loan Documents and Approved by GNWT; and

(P) any amendment, extension, renewal or replacement of any of the foregoing.

provided that, with respect to any mortgage, lien, judgment, execution, pledge, charge,
security interest, assignment, sublease, restriction, claim or Encumbrance of any nature
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whatsoever referred to in subparagraphs (d) through (P), inclusive, that the Project
Company voluntarily elects to create, such mortgage, lien, judgment, execution, pledge,
charge, security interest, assignment, sublease, restriction, claim or Encumbrance:

(i) only encumbers the Project Company's Interest;

(ii) is in good standing and not in default;

(iii) is for a term not exceeding the Term;

(iv) will be discharged without cost to GNWT on the End Date; and

(v) is held by a Person who enters into an agreement with GNWT confirming
the foregoing.

"Permitted Investments" means:

(a) direct obligations of the Government of Canada, any province or territory of
Canada or, provided the obligation is rated:

(i) Rl (mid)(short term) or AA (Iow)(Iong term) or better by DBRS;

(ii) P-I (short term) or Aa3 (long term) or better by Moody's;

(iii) A-l+ (short term) or AA- (long term) or better by Standard & Poor's; or

(iv) if DBRS, Moody's, and Standard & Poor's are no longer providing
ratings, an equivalent rating or better from a nationally recognized rating
agency designated by GNWT, acting reasonably,

or if guaranteed by GNWT, direct obligations of any municipality m the
Northwest Territories;

(b) obligations guaranteed by the Government of Canada, any province or territory of
Canada or, provided the obligation is rated:

(i) Rl (mid)(short term) or AA (Iow)(Iong term) or better by DBRS;

(ii) P-I (short term) or Aa3 (long term) or better by Moody's;

(iii) A-I + (short term) or AA- (long term) or better by Standard & Poor's; or

(iv) if DBRS, Moody's, and Standard & Poor's are no longer providing
ratings, an equivalent rating or better from a nationally recognized rating
agency designated by GNWT, acting reasonably,

or if guaranteed by GNWT, obligations guaranteed by any agency of the
Northwest Territories;
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(c) deposit receipts, deposit notes, certificates of deposit, acceptances and other
similar instruments issued or endorsed by any Schedule I Canadian chartered
bank whose unsecured long term indebtedness is rated:

(i) RI (mid)(short term) or AA (Iow)(long term) or better by DBRS;

(ii) P-I(short term) or Aa3 (long term) or better by Moody's;

(iii) A-I + (short term) or AA- (long term) or better by Standard & Poor's; or

(iv) if DBRS, Moody's and Standard & Poor's are no longer providing ratings,
an equivalent rating or better from a nationally recognized rating agency
designated by GNWT, acting reasonably, and

(d) Commercial Paper, provided the Commercial Paper is rated:

(i) RI (mid)(short term) or AA (Iow)(Iong term) or better by DBRS but for
greater certainty cannot be asset backed commercial paper;

(ii) P-l (short term) or Aa3 (long term) or better by Moody's;

(iii) A-I+ (short term) or AA- (long term) or better by Standard & Poor's; or

(iv) if DBRS, Moody's and Standard & Poor's are no longer providing ratings,
an equivalent rating or better from a nationally recognized rating agency
designated by GNWT, acting reasonably,

such other securities or investments as GNWT may designate or approve (in its
Sole Discretion) from time to time in writing,

in all cases having a term which enables the Project Company to satisfy its reasonably
anticipated obligations as they become due and is identified herein and provided that after
the Traffic Availability Date for the Facility in its entirety, no investment of any balance
ofthe Accounts shall have a term oflonger than one (I) year.

"Person" means an individual, corporation, partnership, joint venture, association, trust,
pension fund, union, governmental agency, board, tribunal, ministry, commission or
department and the heirs, beneficiaries, executors, legal representatives or administrators
ofan individual.

"Plans and Specifications" means all present and future specifications, plans, drawings,
information and documentation in relation to the development, design, construction,
operation, management, maintenance and/or rehabilitation of the Facility.

"PMB" has the meaning attributed to such term in Section 7.1.

"Pre-Funded Contingency Amount" means that part of the Base Debt Amount in the
approximate amount of ten million dollars ($10,000,000.00) (exact amount to be
specified by GNWT having regard to the condition in Subsection 2.l(c)(i» to fund the
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first ten million dollars ($10,000,000.00) (or lesser or greater amount equal to the Pre­
Funded Contingency Amount as specified by GNWT) ofEligible Cost Overruns.

"Preliminary Notice" has the meaning attributed to such term in Section 16.3.

"Preparatory Work" has the meaning attributed to such term in Section 5.1.

"Prime Rates" means the rates of interest per annum, expressed on the basis of a year of
365 or 366 days, as the case may be, established from time to time by the five (5) largest
Schedule I Banks in Canada as the reference rate of interest for the determination of
interest rates that such Banks will charge for commercial loans in Canadian Doliars made
in Canada, provided that if at any time there are not at least five (5) Schedule I Banks in
Canada, then "Prime Rates" shall mean the rates of interest per annum, expressed in
terms of a year of 365 or 366 days, as the case may be, established from time to time by
the remaining Schedule I Banks in Canada as the reference rates of interest for the
determination of interest rates that such Banks will charge for commercial loans in
Canadian Doliars made in Canada.

"Project Agreements" means the Development Agreement, the Design Agreement, the
Construction Contract and the OMM Agreement, and "Project Agreement" means any
one of such agreements.

"Project Company" means the party of the second part and its permitted successors and
assIgns.

"Project Company Change Request" means a written request prepared by or on behalf
of the Project Company for a revision to the Final Plans and Specifications, the Delivery
Plan, to add or perform work in respect to the Facility in addition to that provided for in
this Agreement or any of the Project Agreements or to dispense with or change the
dimensions, character, quantity, quality, description, location or position of the whole or
any part of the Work, provided that no Project Company Change Request shall be
implemented unless and until it has been approved by the PMB (if such matter is within
the authority of the PMB pursuant to Schedule 13) or is Approved in the Sole Discretion
by the GNWT, as the case may be.

"Project Company Cost Overrun Notice" has the meaning attributed to such term in
Section 5.2.

"Project Company Costs" means those costs and expenses reasonably and legitimately
incurred in operating and administering the Project Company and its business and affairs,
and the reasonable fees and expenses of the Project Company's Advisors and solicitors
retained for any purpose (including quality assurance/quality control and independent
engineering functions), but excludes all Taxes and Debt Service and any cost that is not
an Eligible Cost Overrun which results from a judgment, order or award (including an
arbitration award) issued against or binding on the Project Company. For greater
certainty, costs incurred by the Project Company prior to the Effective Date which
otherwise meet the definition set out above are Project Company Costs.
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"Project Company Default" means an event or condition (including an act or omission),
the occurrence of which would, with the lapse of time or the giving of notice, or both,
become a Project Company Event ofDefault.

"Project Company Default Costs" means any Losses ofGNWT resulting from a Project
Company Event ofDefault.

"Project Company Disclosure Documents" means those specifications, plans,
drawings, designs, studies, tests, reports, documents and materials listed in Schedule 8,
Part 2 [Project Company Disclosure Documents] prepared, created or developed by the
Project Company or the Project Company's Advisors prior to the Knowledge Date.

"Project Company Event of Default" has the meaning attributed to such term in Section
17.1.

"Project Company Cost Overrun Notice" has the meaning attributed to such term in
Section 5.2.

"Project Company's Advisors" means, collectively, as the context may require, the
respective agents, advisors, consultants, engineers, auditors, employees, representatives,
contractors, sub-contractors and workmen of the Project Company and all others for
whom the Project Company is responsible at law, but excludes GNWT, the GNWT
Advisors, the Developer, the Designer, the Constructor, the Operator and each of their
respective advisors.

"Project Company's Interest" means the right, title and interest of the Project Company
in and to the Facility, this Agreement, the Project Agreements, the Plans and
Specifications, the Sublease Payments, the Accounts and the monies deposited therein,
the Loan Documents and/or the leasehold estate of the Project Company created by this
Agreement.

"Project Company's Interest Value" has the meaning attributed to such term in 21.2.

"Project Disclosure Documents" means, collectively, the Project Company Disclosure
Documents, the GNWT Disclosure Documents and the Third Party Disclosure
Documents.

"Proposal Notice" has the meaning attributed to such term in Subsection 4.14(b).

"Protest Action" means any civil disobedience or protest action, including any action
taken by any Person or Persons protesting or demonstrating against the carrying out of
any part of the Construction Work, which occurs prior to the Traffic Availability Date,
and which prevents the Constructor from performing the Construction Work in its
entirety or a substantial portion thereof for a period of not less than 180 consecutive days.

"Proven Return" has the meaning attributed to such term in Section 16.2.
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"Realty Taxes" means, for each Concession Year:

(a) all real property taxes, rates, duties, assessments and payments (including local
improvement taxes), imposts, charges or levies, whether general or specia~ that
are levied, rated, charged or assessed against the Facility Lands, the Facility, the
lease, the sublease or any part or parts thereof, or the leasehold or other estate of
the Project Company created by this Agreement, or upon GNWT by reason of its
ownership or other rights in and to the Facility Lands;

(b) all taxes, rates, duties, levies, assessments, licence fees and other charges, levied,
rated, charged or assessed against the Project Company in respect of its use or
occupancy of the Facility or the Facility Lands,

in each case arising out of any present or future law, order or ordinance of Canada or of
any Government Authority having jurisdiction, and any taxes or other amounts which are
imposed in lieu of any such taxes, whether of the foregoing character or not, and whether
in existence at the date ofexecution of this Agreement or not.

"Required Lands" has the meaning attributed to such term in Section 4.15.

"Required Third Party Approvals" means all approvals required under any Laws and
Regulations and all approvals that should be obtained in accordance with prudent
business practice in order to permit the development, design, construction, financing,
operation, management, maintenance and rehabilitation of the Facility and, without
limiting the generality ofthe foregoing, includes:

(a) approvals permitting construction and use of the Facility over navigable waters;

(b) the Land Use Permit;

(c) authorizations required under the Fisheries Act (Canada); and

(d) water licenses required under the Mackenzie Valley Resource Management Act
(Canada) and the Northwest Territories Waters Act (Canada).

"Responding Party" has the meaning attributed thereto in Subsection 14.3(a) and
Section 24.2, as the context requires.

"Resulting Return" has the meaning attributed to such term in Section 16.2.

"Retention Notice" has the meaning attributed to such term in Section 4.15.

"Restriction on Transfer Agreement" means the agreement among GNWT, the Project
Company and others attached hereto as Schedule 9 [Restriction on Transfer Agreement].

"Revenues" means the aggregate ofGross Toll Revenues and Net Ancillary Revenues, in
each case received or collected from and after the Traffic Availability Date.

"Reversion Date" means the day immediately following the End Date.
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"Revised Toll Rate" means a toll rate established after the Effective Date in accordance
with the Toll System Protocol, Supply and Management Agreement or in accordance
with the Act as a result ofan Increased Debt Amount.

"Revised Traffic Forecast" has the meaning attributed to such term in Section 9.6.

"Sales Taxes" means the full amount of all goods and services taxes, sales taxes, value
added taxes, multi-stage taxes and any other taxes imposed on a party hereunder in
respect of the:

(a) grant of the lease or sublease hereunder;

(b) Concession Fee or Sublease Payments, payable by each party under this
Agreement; or

(c) amounts payable by the Project Company under the Project Agreements or
otherwise by virtue of its activities as contemplated herein.

"Security Instrument" means any agreement or instrument, including a deed of trust or
similar instrument securing bonds or debentures, executed by the Project Company in
favour of a Lender for the purpose of providing security for the Debt and which creates
any Encumbrance on or with respect to this Agreement, the Project Agreements or the
Facility or any rights or benefits thereunder or therein.

"Shared Return Amount" means, for each Concession Year, the amount (if any), by
which the Base Amount exceeds the Annual Requirement, the Additional Funds
Outstanding Balance and the Enhanced Return Amount for such Concession Year.

"Sole Discretion" means sole, absolute and unfettered discretion which may be
arbitrarily exercised and in respect of the exercise of which it is not necessary to provide
any explanation or rationale whatsoever.

"Standard & Poor's" means Standard & Poor's Rating Group or its successors.

"Steel Shortage" means a material shortage in the supply of steel cabling, pre-tensioning
steel, post-tensioning steel and or structural steel that generally affects the road or bridge
construction industry, in Canada as a whole, or the road or bridge operation and
maintenance industry in Canada, as a whole, or in either case, a significant sector thereof.

"Step-In Date" means the date on which the Project Company receives a Step-In Notice
from GNWT under the provisions ofSection 18.2.

"Step-In Expiry Date" means, in those circumstances where the Step-in Date occurs
prior to the Traffic Availability Date, the Traffic Availability Date, and in all other
circumstances, the date which is twelve 12 months after the Step-In Date.

"Step-In Notice" has the meaning attributed to such term in Subsection 18.2(a).
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"Step-In Period" means the period commencing on the Step-In Date and ending on the
earlier of:

(a) the Step-In Expiry Date; and

(b) the date upon which the Termination Event has been remedied by the Project
Company to the satisfaction ofGNWT, acting reasonably.

"Sublease Term" means a term commencing on the Traffic Availability Date and ending
on the earliest to occur of:

(a) the day immediately prior to the Concession Termination Date; or

(b) the date that this Agreement is terminated under Article 18 or Article 21.

"Sublease Payments" has the meaning attributed to such term in Section 11.2.

"Taxes" means:

(a) Realty Taxes,

(b) all taxes, rates, duties, levies, assessments, licence fees and other charges, levied,
rated, charged or assessed against the Project Company in respect of the conduct
by it of any business on the Facility Lands; and .

(c) all other taxes which are personal to the Project Company but which are payable
by virtue of its activities as contemplated herein, including capital taxes or income
taxes of the Project Company,

in each case arising out of any present or future law, order or ordinance of Canada or of
any Government Authority having jurisdiction, and any taxes or other amounts which are
imposed in lieu of any such taxes, whether of the foregoing character or not, and whether
in existence at the date of execution of this Agreement or not.

"Technical Specifications and Standards" means any and all designs and/or
construction requirements, specifications, standards, directives, protocols, guidelines,
policy statements and procedures issued, utilized or adopted from time to time, by
GNWT or any Governmental Authority applicable to the Development Work, the Design
Work or the Construction Work, or any part thereof, including those requirements,
specifications and standards expressly set out or referred to in Schedule 10 [Technical
Specifications and Standards], as such requirements, specifications and standards may by
amended, supplemented or replaced from time to time by the applicable Governmental
Authority.

"Tender Documents" has the meaning attributed to such term in Section 4.3.

"Term" means the term of this Agreement and of the lease granted pursuant to Section
3.2 which begins on the Effective Date (except in the case of the lease of the Federal
Lands which begins on the Traffic Availability Date) and ends on the earlier of:
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(a) the Concession Termination Date; or

(b) the date that this Agreement is terminated under Article 18 or Article 21.

"Termination Damages" has the meaning attributed to such term in Section 21.1.

"Termination Event" has the meaning attributed to such term in Subsection 18.I(a).

"Third Party Disclosure Documents" means those specifications, plans, drawings,
designs, studies, tests, reports, documents and materials listed in Schedule 8, Part 3 which
have been prepared, created or developed by third parties (other than GNWT, the GNWT
Advisors, the Project Company or the Project Company Advisors) and provided to the
Project Company prior to the Knowledge Date.

"Toll System" means the toll system for the Facility to be designed, supplied, installed,
operated, maintained and managed by GNWT.

"Toll System Protocol, Supply and Management Agreement" means the agreement
substantially in the form of Schedule II, to be entered into between the Project Company
and GNWT setting out the terms and conditions upon which the Toll System will be
designed, supplied, installed, operated, maintained and managed by GNWT.

"Total Completion" and "Totally Completed" and similar terms, means that the
applicable Work has been totally completed in accordance with the provisions of the
applicable Project Agreement, in each case as certified in writing by the Project Company
to GNWT and subject to the right of GNWT to perform a confirmatory audit.

"Total Facility Capital Costs" means, without duplication, the aggregate of:

(a) the GMP established pursuant to each of the Development Agreement, the Design
Agreement and the Construction Contract, and any Eligible Cost Overruns under
any of the Development Agreement, Design Agreement and Construction
Contract and any amounts otherwise deemed to be or included as an Eligible Cost
Overrun pursuant to this Agreement;

(b) the Project Company Costs until the Traffic Availability Date for the Facility in
its entirety; and

(c) financing fees and other fees and costs associated with arranging, closing,
monitoring, administering and enforcing the Debt (other than any Debt advanced
in connection with an Ineligible Cost Overrun).

"Total OMM Costs" mean, with respect to each Concession Year (or applicable portion
thereof), the aggregate of all costs incurred or payable by the Project Company under the
OMM Agreement in such Concession Year (or applicable portion thereof) and all Project
Company Costs incurred by the Project Company following the Traffic Availability Date
ill relation to the concession and lease granted by this Agreement.
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"Traffic Availability Date" and similar tenns means with respect to the Facility, subject
to the right ofGNWT to perform a confirmatory audit, the date upon which the Facility is
certified in writing by the Constructor to the Project Company and GNWT to be safe,
ready and available to be opened for vehicular traffic use by the public in accordance
with all Laws and Regulations and applicable Technical Specifications and Standards.

"Transfer" has the meaning attributed to such term in Section 19.1.

"Trustee" means one or more trustees designated in writing by the Project Company and
Approved by GNWT and, with respect to the Debt Service Account, shall be the
indenture trustee named under the Loan Documents or such other trustee as is approved
by the Lender.

"Unaffected Party" has the meaning attributed thereto in Section 15.2.

"Unclassified Cost Overrun" has the meaning attributed thereto in Section 5.2.

"Unknown ArchaeologicallHistorical Finds" means Archaeological/Historical Finds
the discovery, disposition or handling of which would give rise to or result in an Eligible
Cost Overrun.

"Valuation Notice" has the meaning attributed to such term in Section 21.2.

"Work" means, collectively, the Development Work, the Design Work, the Construction
Work and the OMM Work and includes any Work performed pursuant to the Limited
Notice to Proceed.

Construction of Agreement

In this Agreement:

(a) words denoting the singular include the plural and vice versa and words denoting
any gender include all genders;

(b) the words "include", "includes" or "including" means "include without
limitation", "includes without limitation" and "including without limitation";
respectively, and the words following "include", "includes" or "including" shall
not be considered to set forth an exhaustive list,

(c) any reference to a statute shall mean the statute in force as at the date hereof;
together with all regulations promulgated thereunder, as the same may be
amended, re-enacted, consolidated and/or replaced, from time to time, and any
successor statute thereto, unless otherwise expressly provided;

(d) when calculating the period of time within which or following which any act is to
be done or step taken, the date which is the reference day in calculating such
period shall be excluded. If the last day of such period is not a Business Day, the
period shall end on the next Business Day;
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(k)
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all dollar amounts are expressed in Canadian Dollars;

any tender of documents or money under this Agreement may be made upon the
parties or their respective counsel and money may be tendered by bank draft
drawn upon a Schedule I or Schedule II Canadian chartered bank or by negotiable
cheque payable in Canadian Doliars and certified by a Schedule I or Schedule II
Canadian chartered bank;

the division of this Agreement into separate Articles, Sections, Subsections,
Paragraphs and Schedules, the provision ofa table of contents and the insertion of
headings is for convenience of reference only and shall not affect the construction
or interpretation of this Agreement;

unless otherwise defined herein, words or abbreviations which have well known
or trade meanings are used herein in accordance with their recognized meanings;

save as otherwise expressly set out in this Agreement, all monies due and payable
hereunder shall bear interest at the Average Prime Rate from the date such monies
are due to the date ofpayment;

all calculations of dollar amounts, financial reporting and fmancial statements
shall be made or prepared in accordance with GAAP;

the phrase "the aggregate of', "the total of', "the sum of' or a phrase of similar
meaning means ''the aggregate (or total or sum), without duplication of'; and

unless specified otherwise, a reference in this Agreement to an agreement,
document or standard (including, for avoidance of doubt, this Agreement, any
Ministry Safety Standard and Higher Ministry Safety Standard) at any time refers
(subject to all relevant approvals) to that agreement, document or standard as
amended, supplemented, restated, substituted, replaced, novated or assigned at
such time.

Schedules

The following Schedules form part of this Agreement:

Schedule No.

I

2
Part I
Part 2
Part 3
Part 4

3
Part I
Part 2

Schedule Title

Terms of Debt

Terms of Material Subcontracts
Required Terms of Development Agreement
Required Terms of Design Agreement
Required Terms of Construction Contract
Required Terms ofOMM Agreement

Lands
Facility Description
Facility Lands



Schedule No.
Part 3

4

5

6

7

8
Part I
Part 2
Part 3

9

10

II

12

13
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Schedule Title
Facility Lands Availability Schedule

Facility OMM Standards and Requirements

Fundamental Matters

GNWT Completed Facilities

Ministry Safety Standards

Project Disclosure Documents
GNWT Disclosure Documents
Project Company Disclosure Documents
Third Party Disclosure Documents

Restriction on Transfer Agreement

Technical Specifications and Standards

Toll System Protocol, Supply and Management Agreement

InsurancelRisk Management Requirements

Project Management Board and Pre-Funded Contingency
Amount

1.4 Procedure for Approvals and Consents

Wherever the provisions of this Agreement require or provide for or permit an approval
or consent by GNWT of or to any action, Persons, document, budget, list, plan or other matter
contemplated by this Agreement, this Agreement shall (unless the text hereof expressly states
that such approval or consent may be unreasonably or arbitrarily withheld or shall be subject to
the Sole Discretion of GNWT to give such approval or consent, in which event the provisions of
Subsections (c) to (h), inclusive, of this Section 1.4 shall not apply, or unless the text hereof
expressly states that the time periods are to be otherwise, in which event this Section 1.4 shall
apply but the time periods shall be adjusted accordingly), be deemed to provide that:

(a) notwithstanding any process related to approvals or consents, GNWT's obligation
to make the Sublease Payments pursuant to Subsection 11.3(a) will not be
delayed, set-off or reduced in any way (without prejudice to GNWT's right to
dispute such Sublease Payment after the Sublease Payment has been paid
pursuant to Subsection 11.3(a));
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(b) such request for approval or consent shall be in writing and shall:

(i) contain or be accompanied by any documentation or information required
for such approval or consent in reasonably sufficient detai~ as determined
byGNWf;

(ii) clearly set forth the matter in respect of which such approval or consent is
being sought;

(iii) form the sole subject matter of the correspondence containing such request
for approval or consent; and,

(iv) clearly state that such approval or consent is being sought;

(c) such approval or consent shall be in writing;

(d) such approval or consent shall not be unreasonably or arbitrarily withheld or
delayed;

(e) GNWf shall, expeditiously after the giving ofa notice requesting an approval or
consent, and in any event within thirty (30) days, unless a longer period is
specified elsewhere in this Agreement or in the notice requesting an approval or
consent, advise the Project Company by notice either that it consents or approves,
or that it withholds its consent or approval and in which case it shall set forth, in
reasonable detail, its reasons for withholding its consent or approva~ which
reasons may include the insufficiency, as determined by GNWf, of the
information or documentation provided;

(f) GNWf shall be deemed to have given Approval if it does not respond to a notice
requesting an approval or consent within the time period referred to in Subsection
1.4(e);

(g) if the responding notice mentioned in Subsection 1.4(e) indicates that GNWf
does not approve or consent (unless such disapproval or withholding of consent is
subsequently reversed, in which case, such approval or consent shall be deemed to
have been given on the date of the issuance of the applicable responding notice),
the Project Company shall promptly take all steps necessary to satisfY the
objections of GNWf set out in the responding notice and thereupon, shall
resubmit such request for approval or consent from time to time and the
provisions of this Section 1.4 shall again apply until such time as the approval or
consent of GNWf is fmally obtained; and,

(h) any dispute as to whether or not such consent or approval has been unreasonably
withheld or delayed shall be resolved in accordance with the provisions of
Article 24.
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Subject to the other provisions hereof" wherever in this Agreement approval or consent is
required with respect to any document, proposa~ certificate, plan, drawing, specification,
contract, agreement, budget, schedule, report, Debt and/or other written instrument whatsoever (a
"Document"), following such Approval such Document shall not be amended, supplemented,
replaced, revised, modified, altered or changed in any manner whatsoever without obtaining a
further Approval in accordance with the provisions ofSection 1.4.

1.6

1.7

(a)

(b)

Conflict

In the event of any conflict between the Schedules to this Agreement and the
other provisions of this Agreement, the other provisions of this Agreement shall
take precedence over the Schedules to this Agreement unless otherwise expressly
stated in any such Schedule.

This Agreement may contain provisions which expand on the provisions of the
Act, omit provisions which are contained in the Act or otherwise differ from the
provisions of the Act. Notwithstanding such expansion, omission or difference,
all of the provisions of this Agreement and of the Act are intended to be given full
effect according to their terms except to the extent the same are in conflict or
inconsistent with each other, in which event, the provisions of the Act shall
govern and prevail. Without limiting the foregoing and for the avoidance of
doubt, nothing in this Agreement shall be construed as a contracting out of or
waiver ofany other rights or remedies ofGNWT or the Project Company under or
pursuant to the Act. This Section 1.6 shall be subject to Section l.lO.

Statements, Certificates

The notices, plans, statements, certificates, proposals, schedules and/or reports required
to be furnished by or on behalf ofthe Project Company in connection with this Agreement or the
Work shall be submitted to GNWT in a format prescribed by this Agreement or otherwise
Approved by GNWT and the Project Company shall ensure that the information contained
therein is presented fairly and is true, accurate and complete in every material respect as at the
dates and for the periods indicated and omits no material fact necessary to make such
information or statements or any of them not misleading.

1.8 Scope of Work

With the exception of any Expansion or Extension expressly required by a GNWT
Change Order under Section 5.1, the scope ofthis Agreement is limited to the Work and does not
pertain to any other Expansion or Extension of the Facility. The Project Company acknowledges
that any such other Expansion or Extension of the Facility shall be undertaken in the Sole
Discretion of GNWT, provided that, during the Term, as long as there is no Project Company
Default hereunder:

(a) any contract for the planning, design, development, construction, operation,
management, maintenance and rehabilitation of any Expansion or Extension of
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the Facility or any portion thereof is fIrst offered to the Project Company (the
"Offer");

1.9

(b)

(c)

(d)

(e)

the Offer shall specify the price, terms and conditions of such contract;

the Project Company may accept the Offer within thirty (30) days after receipt
thereof by delivering a notice of acceptance to GNWT (the "Notice of
Acceptance");

if no Notice or Acceptance is received by GNWT within such thirty (30)-day
period, the Offer shall be deemed to have been refused by the Project Company
and GNWT shall be free to award the contract to any other Person on terms and
conditions, which, taken as a whole, are not materially more favourable to such
Person than the terms and conditions on which the contract was offered to the
Project Company; and

if no contract is awarded to another Person within eighteen (18) months following
delivery of the Offer by GNWT to the Project Company, no such contract shall be
awarded unless the provisions ofthis Section 1.8 are again complied with.

Delegation

Subject to the provisions in the Restriction on Transfer Agreement, the Project Company
and GNWT may upon notice to the other party, delegate to one or more Advisors, the
performance, as agent for and on behalf of the Project Company or GNWT, as the case may be,
of any obligation, duty, right or remedy to be observed or performed under this Agreement.
Following the giving of such notice, the designated Advisor shall have the authority to perform
the said obligations, duties, rights and remedies specifIed in the notice to the same extent as if
such obligations, duties, rights or remedies were performed by the Project Company or GNWT,
as the case may be. The Project Company or GNWT, as the case may be, shall have the right,
from time to time, upon notice to the other party to revoke a delegation previously made to an
Advisor and to appoint and designate one or more replacement Advisors to perform the
delegated obligations, duties, rights or remedies or to prospectively revoke, in whole or in part,
on a temporary or permanent basis, the authority delegated to an Advisor and to exercise such
obligations, duties, rights or remedies itself Notwithstanding any delegation of obligations,
duties, rights or remedies hereunder to one or more of the Advisors, each of the Project Company
and GNWT, as the case may be, shall be fully responsible for the performance of such
obligations, duties, rights or remedies by each Advisor and errors or omissions by any such
Advisor shall be deemed to be those of the Project Company or GNWT, as the case may be,
hereunder.

1.10 Enactment, Administration, Application and Enforcement of Laws and
Regulations by GNWT

Nothing in this Agreement shall fetter or otherwise interfere with the right and authority
of GNWT to enact, administer, apply and enforce Laws and Regulations. Save only for
Discriminatory Actions, or unless compensation or other relief is otherwise available or provided
for pursuant to Laws and Regulations, the Project Company shall not be entitled to claim or
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receive any compensation or other relief whatsoever as a result of the enactment, administration,
application or enforcement of Laws and Regulations by GNWT.

1.11 References to Territorial Entities

A reference in this Agreement to any right, power, obligation or responsibility of any
department, ministry, agency, board, commission, corporation or other entity of GNWT shall be
deemed to be a reference to the department, ministry, agency, board, commission, corporation or
entity of GNWT which, pursuant to Laws and Regulations, has such right, power, obligation or
responsibility at the relevant time.

ARTICLE 2
CONDITIONS

2.1 Conditions for the Benefit of GNWT

All rights, obligations and liabilities of GNWT under this Agreement (including, for
greater certainty, under Subsection 11.3(a) and Section 20.6) shall be subject to the satisfaction
or waiver of the following conditions on or before the date specified:

(a) on or before December 31, 2007, the Project Company shall have provided
evidence satisfactory to GNWT, acting reasonably, of receipt by the Project
Company of the Invested Equity, which may be satisfied by way of cash or a cash
equivalent Approved by GNWT;

(b) on or before December 31, 2007, the Project Company shall have obtained the
Required Third Party Approvals on terms and conditions satisfactory to GNWT,
acting reasonably, and shall have provided evidence thereof satisfactory to
GNWT, acting reasonably;

(c) (i) on or before December 31, 2007, GNWT shall have Approved the amount, the
Lender and the terms and conditions of the Debt as arranged by the Project
Company, including the Pre-Funded Contingency Amount and any other facilities
to fund Cost Overruns, and (ii) on or before December 31, 2007, the Project
Company shall have arranged for the advance of such Debt by the Lender into the
Construction Account in accordance with the terms and conditions of the Debt;

(d) on or before December 31, 2007, the Project Company shall have provided
evidence satisfactory to GNWT, acting reasonably that the $9,040,000.00 credit
facilities from the Toronto-Dominion Bank in favour of the Project Company
have been fully paid and the security therefor fully discharged and without
limitation, GNWT will have received a complete and unconditional release of its
guarantee in relation to such credit facilities, in form and substance satisfactory to
GNWT, acting reasonably, and the Limited Notice to Proceed will be terminated
on terms and conditions satisfactory to GNWT, acting reasonably.

(e) on or before December 31, 2007, GNWT shall have Approved (i) the form and
content of, (ii) the parties to, and (iii) the GMP (if applicable), provided for in
each of the Project Agreements, as prepared by the Project Company, and on or
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before December 31, 2007, the Project Company shall have entered into such
Project Agreements;

2.2

(t)

(g)

(h)

on or before December 31, 2007, GNWT and the Project Company shall have
agreed upon the list ofFundamental Matters, each acting reasonably;

on or before December 31, 2007, GNWT shall have Approved the Final Plans and
Specifications; and

on or before December 31,2007, (i) each of the Schedules hereto shall have been
agreed to by GNWT and the Project Company, each acting reasonably and, to the
extent applicable, shall have been executed and delivered by all of the parties
thereto, (ii) each of the agreements, security and Encumbrances contemplated in
Sections 3.11, 9.3,11.2,11.5 and 20.3 shall have been agreed to by the GNWT
and the other applicable parties thereto and to the extent applicable, shall have
been executed and delivered by all of the parties thereto.

Waiver by GNWT

The conditions set out in Section 2.1 have been inserted for the exclusive benefit of
GNWT. GNWT may waive any condition inserted for its benefit in whole or in part at any time
or times by notice to the Project Company. If any condition inserted for the benefit of GNWT
has not been satisfied or waived within the applicable time period set out in Section 2.1, GNWT
shall give notice of the failure to satisfy the condition to the Project Company and the Project
Company shall then have a further period of thirty (30) days following receipt by it of the notice
from GNWT within which to satisfy such condition. If any condition referred to in the notice is
not satisfied within such thirty (30) day period, GNWT shall give the Project Company a further
period of five (5) days following the expiry of such thirty (30) day period, within which to satisfy
such condition and if at the end of such further five (5) day period the condition still remains
unsatisfied, GNWT may terminate this Agreement immediately upon notice to that effect to the
Project Company. This Agreement shall be terminated on the date such notice is deemed to have
been sent and received under Section 25.2 and neither party shall be under any further obligation
to the other hereunder.

2.3 Conditions for the Benefit of Both GNWT and Project Company

All rights, obligations and liabilities of GNWT and the Project Company under this
Agreement shall be subject to and conditional upon the Lender agreeing to advance the Debt on
or before December 31, 2007, or such later date as may be mutually agreed upon between
GNWT and the Project Company, each acting reasonably.

2.4 Good Faith

Each of the parties shall proceed diligently and in good faith to attempt to satisfy the
conditions set out in Sections 2.1 and 2.3 and, without limiting the foregoing, the Project
Company shall provide GNWT with regular reports on the status of the conditions set out in
Section 2.1 and 2.3.
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ARTICLE 3
GRANT OF CONCESSION AND LEASE

Grant of Concession

GNWT hereby grants to the Project Company, upon the terms and conditions herein set
out, a concession to develop, design, build, finance, operate, manage, maintain and rehabilitate
the Facility. The concession shall commence on the Effective Date and continue throughout the
Term.

3.2

3.3

(a)

(b)

(c)

Lease

In order to give effect to the concession granted under Section 3.1:

(i) the Mackenzie Valley Land and Water Board has granted the Land Use
Permit with respect to the Federal Lands to GNWT to fucilitate the
development, design and construction of the Facility from the Effective
Date to the Traffic Availability Date; and

(ii) GNWT hereby demises and leases to the Project Company and the Project
Company hereby leases from GNWT:

(A) the GNWT Lands as ofand from the Effective Date; and

(B) the Federal Lands, as ofand from the Traffic Availability Date,

subject to the terms and conditions set out herein, in an "as-is" condition, to have
and to hold during the Term and GNWT makes no representations or warranties
with respect to the GNWT Lands or the Federal Lands other than as expressly set
out herein.

The Project Company shall be required to obtain and keep in good standing the
Required Third Party Approvals and GNWT shall be required to obtain alld keep
in good standing all grants, leases, licenses and approvals required in connection
with the demise and lease to the Project Company of the Facility Lands, and each
party shall keep the other informed of its progress and the status of such Required
Third Party Approvals, permits, approvals, grants, leases and licenses throughout
the Term.

Notwithstanding anything to the contrary contained in this Agreement, GNWT
shall, subject to Section 3.16 (applied mutatis mutandis), be responsible for
additional costs arising from the presence of Hazardous Substances not identified
in the Project Disclosure Documents.

Excess Lands

From time to time at the request of GNWT, the Project Company shall release from the
concession and lease herein provided for such Excess Lands as GNWT, in consultation with the
Project Company, may designate, acting reasonably, and upon any such designation being made
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by GNWT, this Agreement shall cease to apply to such Excess Lands and such Excess Lands
shall cease to be Facility Lands for all purposes hereunder. Such release shall not entitle GNWT
to any abatement in the payments to be made by it pursuant to Section 11.2. The Project
Company shall, in connection with the foregoing, cause any Lender, to execute and deliver
(without consideration payable by GNWT) such releases, quit claims, discharges and other
instruments as may be reasonably requested or required by GNWT to give effect to the
foregoing.

3.4 Reservation of Rights in Favour of Federal Government

The lease of the Federal Lands herein provided shall be deemed to include all
reservations to the Federal Government provided for in Laws and Regulations.

3.5 Quiet Enjoyment

Subject to the provisions of this Agreement and the performance by the Project Company
of its obligations hereunder, the Project Company shall have and may peaceably enjoy and
possess the Facility Lands during the Term, without any interruption or disturbance whatsoever
from GNWT or any other Person lawfully claiming from or under GNWT.

3.6 Use

The Facility Lands may only be used by the Project Company for the purpose of the
development, design, construction, operation, management, maintenance and rehabilitation of the
Facility, and such ancillary uses as may be permitted under this Agreement, subject to
compliance with the terms hereof and all Laws and Regulations.

3.7

3.8

(a)

(b)

(c)

Concession Fee

During the Term, a lease rent and concession fee (the "Concession Fee") shall be
payable by the Project Company to GNWT in the amount required pursuant to
Laws and Regulations, being $1.00 per annum.

Within five (5) Business Days after the [mal day of each Concession Year of the
Term, the Project Company shall pay to GNWT and/or to such other Persons as
GNWT may direct, the Concession Fee payable for such year.

The Project Company shall make the payments set forth in this Section 3.7
without any right of set-off, deduction or abatement whatsoever.

GNWT Completed Facilities

As ofand with effect on the Effective Date, GNWT hereby transfers, conveys and assigns
to the Project Company the GNWT Completed Facilities (but not the Facility Lands in, on, under
or upon which GNWT Completed Facilities are located) located upon the Facility Lands that are
owned on the Effective Date by GNWT in an "as-is" condition, and GNWT makes no
representations or warranties with respect to such GNWT Completed Facilities other than as
expressly set out herein. From and after the transfer of the GNWT Completed Facilities and
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until the End Date, such GNWT Completed Facilities will be owned by the Project Company as
contemplated by Section 3.9.

3.9 Ownership of Improvements

As between GNWT and the Project Company, during the Term, the Facility (excluding
the Facility Lands) shall be the separate property of the Project Company and not of GNWT,
subject to and governed by all of the provisions of this Agreement. On the End Date, all
improvements on the Facility Lands and the Facility shall become the absolute property of
GNWT free and clear of any and all Encumbrances, save and except for those Permitted
Encumbrances described in paragraphs (a) to (c), inclusive, of the definition of "Permitted
Encumbrances", without any payment therefor to the Project Company and without any action
whatsoever being taken by GNWT. GNWT's absolute right of property in all improvements on
the Facility Lands and the Facility which will arise upon the expiration or termination of this
Agreement shall take priority over any other interest in the Facility which may now or hereafter
be created by the Project Company, and all dealings by the Project Company with the Facility
and any other improvements on the Facility Lands which in any way affect title thereto, shall be
subject to this right ofGNWT.

3.10 Reservation of Rights in Favour ofGNWTwith Respect to the Facility

Notwithstanding the lease of the Facility Lands to the Project Company and the use by
the Project Company of the Facility Lands for the purposes permitted herein, GNWT shall,
subject to the provisions hereof, continue to be able to use the Facility for the following purposes
and GNWT hereby reserves unto itself all rights which may be necessary to achieve such
purposes:

(a) Tolling. GNWT shall develop, design, supply, install, operate, maintain, manage
and rehabilitate the Toll System in accordance with the Toll System Protocol,
Supply and Management Agreement.

(b) Utilities. Either GNWT or the Project Company may, at its sole cost and expense,
and subject to the prior Approval of the other given in accordance with the
provisions of Section 1.4, applied mutatis mutandis, install, or authorize the
installation of, utilities, including water and sewer lines, fibre optic cable and
other electronic communications, in, along, under, across or through the Facility
Lands. GNWT or the Project Company, as the case may be, shall be deemed not
to be unreasonably or arbitrarily withholding approval or consent if the
installation or authorization for which approval or consent is requested could be
reasonably expected to cause any Losses to the party whose approval or consent is
requested. In the installation, maintenance, repair and rehabilitation of such
utilities, GNWT shall use its commercially reasonable efforts to minimize any
physical disruption to the operation or construction of the Facility or physical
damage to the Facility. No such utilities shall be built in such a manner as to
prevent or impede the Work or the operation of the Facility.

(c) Police Services. GNWT shall provide police services, enforcement of vehicle
licensing and safety standards, towing, ambulance and emergency vehicle
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services on the Facility Lands that are appropriate for the Facility Lands in the
same manner and to the same extent as it provides police services, enforcement of
vehicle licensing and safety standards, towing, ambulance and emergency vehicle .
services on highways to which the Facility is connected.

GNWT shall have such easements for access, support, operation, repair, maintenance and
rehabilitation as may be necessary for the aforesaid purposes. All revenues earned from the
installation ofsuch utilities shall be paid to GNWT and form part ofGross Ancillary Revenues.

3.11 GNWT Security Agreement

At the request of GNWT, the Project Company shall assign to GNWT, in form and
substance satisfactory to GNWT, acting reasonably, the Project Company's Interest. Such
assignment of the Project Company's Interest shall be as collateral security to GNWT for the
performance by the Project Company of its obligations under this Agreement and is referred to
herein as the "GNWT Security Agreement". The Project Company shall use commercially
reasonable efforts to obtain the consent of all parties as may be required to the said assignment of
the Project Company's Interest. The Project Company covenants that the Project Company's
Interest shall be assignable as security to GNWT for the purposes of the GNWT Security
Agreement. GNWT acknowledges that the Project Company's Interest may also be assigned as
security to a Lender and that each of GNWT and such Lender shall be entitled to use the Project
Company's Interest in enforcing their respective security as hereinafter provided. Without
limiting the generality of the foregoing, GNWT shall be entitled to use the Project Company's
Interest in each ofthe following events:

(a) IfGNWT terminates this Agreement pursuant to Article 18; or

(b) IfGNWT elects to use all or any part of the Project Company's Interest to remedy
a Project Company Event of Default, a Loan Default, a Loan Event of Default or
a default under any of the Project Agreements.

Notwithstanding the foregoing, in the event that any such Lender has entered into
possession or is diligently enforcing and continues to diligently enforce its security, whether by
way of appointment of a receiver or receiver and manager, foreclosure or power of sale in
accordance with Article 20, and is using all or part of the Project Company's Interest in respect
of the development, design, construction, operation, management, maintenance or rehabilitation
of the Facility, GNWT shall not be entitled to use all or such portion of the Project Company's
Interest in enforcing its security. It is acknowledged that any assignment of the Project
Company's Interest to a Lender shall have priority over the GNWT Security Agreement. At the
request of GNWT, the Project Company shall promptly deliver to GNWT, at the sole cost and
expense of the Project Company, forthwith after completion or execution and delivery, a copy of
each item evidencing the Project Company's Interest. Notwithstanding anything to the contrary,
GNWT shall have no liability or obligation under any of the collateral subject to the GNWT
Security Agreement until and unless GNWT exercises its rights to take an assignment thereof
and then only in respect of the period of time while same are being held by GNWT.
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3.12 Rights and Obligations of GNWT with Respect to Corridor Lands

GNWT shall at all times have control over the Corridor Lands. Except in the case of an
emergency (and then only to the extent necessary to avoid injury or death to individuals or
damage to property), the Project Company shall not enter upon the Corridor Lands without the
prior Approval of GNWT, which the Project company shall be deemed to have at all tinles when
entering upon the Corridor Lands pursuant to and in accordance with the terms of this
Agreement.

3.13 Payment of Taxes

The Project Company shall pay when due all Taxes and Sales Taxes which are payable in
respect of:

(i) the operations at, occupancy of, or conduct of business in or from the
Facility; and,

(ii) fixtures or personal property included in the Facility,

provided that GNWT shall be responsible for any Sales Taxes that the Project Company is
required to pay with respect to the transfer of the GNWT Completed Facilities and any Realty
Taxes that the Project Company is required to pay in respect ofthe Facility or the Facility Lands,
and all such amounts shall be included in the Base Amount in respect of the Concession Year in
which such Taxes arise.

3.14 Right to Contest

The Project Company shall have the right to contest in good faith the validity or amount
of any Taxes which it is responsible to pay under Section 3.13 provided that (i) the Project
Company has given prior notice to GNWT of each such contest, (ii) no contest by the Project
Company may involve the possibility of forfeiture or sale of the Facility, and (iii) upon the [mal
determination of any contest by the Project Company, if the Project Company has not already
done so, the Project Company shall pay the amount found to be due, together with any costs,
penalties and interest.

3.15 Utilities

The Project Company shall pay when due all charges for gas, electricity, light, heat,
power, telephone, water and other utilities and services used in or supplied to the Facility during
the Term.

3.16 Net Agreement

Except as otherwise expressly provided in this Agreement, this Agreement shall be a
completely carefree net agreement to GNWT. GNWT shall not be responsible for and the
Project Company shall pay all charges, expenses, payments, costs, claims and liabilities in
connection with the Facility or the use of or occupancy of the Facility Lands, except as otherwise
expressly provided in this Agreement.
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3.17 No Re-Entry

Unless expressly so stated in writing by GNWT, any entry by GNWT onto the Facility
required or pennitted under this Agreement shall not constitute a re-entry, trespass or a breach of
the covenant for quiet enjoyment contained in this Agreement. In furtherance of the foregoing,
GNWT and the GNWT Advisors shall be permitted to enter upon the Facility and any part
thereof as may be necessary to exercise any of their rights or remedies under this Agreement.

ARTICLE 4
OBLIGATIONS OF THE PROJECT COMPANY

4.1 Right to Bring Actions

Subject to Subsection 23.I(c), the Project Company shall have the right to institute in its
name any action or other proceeding for the recovery of damages to the Facility, or for the
enforcement of any right as against third parties in respect ofthe Facility. The Project Company
shall give GNWT prior written notice of its institution of any such action or proceeding.

4.2 Project Company Not Agent

The parties acknowledge that the Project Company is not an agent of GNWT and the
Project Company agrees that any contract entered into by the Project Company will contain an
acknowledgement by the other parties thereto that the Project Company is not an agent of
GNWT.

4.3 Tender Documents

The Project Company shall provide to GNWT:

4.4

(a)

(b)

(c)

for its Approval, any proposed requests for qualifications, requests for expressions
of interest, requests for proposals and other tender documents (collectively, the
"Tender Documents") to be issued by or on behalf of the Project Company in
connection with any Project Agreement required to be entered into pursuant to the
provisions of this Agreement in respect of the selection of any Developer,
Designer, Constructor or Operator not already deemed to be Approved by GNWT
pursuant to the provisions of this Agreement, within a reasonable time prior to the
proposed issuance thereof;

any bids or final proposals received by the Project Company pursuant to the
Tender Documents; and

all evaluations and analysis of the Tender Documents supporting the selection of
the Developer, Designer, Constructor or Operator pursuant to any Tender
Document.

Fundamental Matters

The Project Company shall not exercise any right, initiate any action, step or proceeding
or give any approval or consent for or in respect of any Fundamental Matter, unless the exercise
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of such right, the initiation of such action, step or proceeding or the giving of such approval or
consent has been Approved by GNWT.

4.5 Development and Operational Responsibility

The Project Company will enter into each of the Project Agreements in the form and with
the parties Approved by GNWT, and will cause the Facility to be developed, designed,
constructed, operated, managed, maintained and rehabilitated in accordance with the
requirements of the Project Agreements. The Project Company will fully and promptly perform
its obligations under the Project Agreements and will do all such things as may reasonably be
required to keep the Project Agreements in full force and effect. Subject to the provisions ofthis
Agreement, the Project Company shall have complete control of the Work.

4.6 Enforcement of Rights Under the Project Agreements

The Project Company will use all reasonable commercial efforts to enforce the
obligations of each of the Developer, Designer, Constructor and Operator under the Project
Agreements. Upon the occurrence of a "Default" under a Project Agreement with respect to the
Developer, Designer, Constructor, or Operator or an event of "Force Majeure" under a Project
Agreement, the Project Company shall promptly give notice thereof to the parties to such Project
Agreement and shall provide a copy of such notice to GNWT. If a "Default" with respect to the
Developer, Designer, Constructor or Operator becomes an "Event of Default" under the
applicable Project Agreement, then the Project Company shall take all actions and exercise all
remedies as may be available in accordance with the provisions of the relevant Project
Agreement or at law, except to the extent, ifany, that the Project Company requires the Approval
ofGNWT to take such action or exercise such remedies pursuant to Section 4.4.

4.7 Termination of Project Agreements

If any Project Agreement (other than the OMM Agreement) is terminated prior to the
Total Completion of the Work provided for therein, the Project Company shall promptly enter
into a new agreement with a party or parties Approved by GNWT containing substantially the
same terms and conditions (excluding price, which shall be Approved by GNWT, together with
any corresponding increase to the Annual Requirement) as are set out in the applicable Project
Agreement, it being the purpose and intent of this provision that in order to ensure the proper
completion of the Work, until the Work is Totally Completed, the Project Company shall be a
party to an agreement as described above. On the termination of the OMM Agreement (whether
by reason of an "Event of Default" thereunder or the effiuxion of time or otherwise), the Project
Company shall promptly enter into a new agreement with a party or parties Approved by GNWT
containing substantially the same terms and conditions (excluding price, which shall be
Approved by GNWT, together with any corresponding increase to the Annual Requirement) as
are set out in the OMM Agreement, it being the purpose and intent of this provision that to
ensure the proper operation, management, maintenance and/or rehabilitation of the Facility
throughout the Tenn, the Project Company shall at all times throughout the Term be a party to an
agreement as described above. Once entered into, any such new agreement as aforesaid shall
become the applicable Project Agreement, for the purposes of this Agreement, and the developer,
designer, constructor or operator with whom the Project Company has entered into such new
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agreement shall become the Developer, Designer, Constructor or Operator, as the case may be,
for the purposes of this Agreement.

4.8 Amendments to Project Agreements

The Project Company will not terminate or waive any provisions of a Project Agreement,
release any party thereto from liability, accept a voluntary surrender thereof or consent to any
amendment thereto, in each case, without the Approval ofGNWT.

4.9

4.10

4.11

(a)

(b)

(a)

(b)

Facility Opening and Closure

During the Sublease Term, the Project Company shall not close or permit to be
closed all or any portion of the Facility other than in accordance with the
provisions of the OMM Agreement and, subject to the OMM Agreement, the
Project Company shall at all times during the Sublease Term permit unrestricted
access to the Facility by all vehicles and cause the Facility to be continuously
open and operational for use by the public, twenty-four (24) hours a day, every
day during the Sublease Term.

The Project Company shall not permit any portion of the Facility to be used by
the public prior to the Traffic Availability Date and shall take all reasonable steps
necessary to ensure that this provision is complied with at all times.

Specifications, Standards and Requirements

During the Term, the Project Company shall comply with, and cause the Facility
and the development, design, construction, operation, management, maintenance
and rehabilitation thereof to be in compliance with, the Final Plans and
Specifications, Technical Specifications and Standards and the Facility OMM
Standards and Requirements.

The Project Company shall, if requested by GNWT from time to time, undertake
a review of the Technical Specifications and Standards, the Facility OMM
Standards and Requirements and, if necessary, update, revise and/or replace the
Technical Specifications and Standards and Facility OMM Standards and
Requirements as GNWT considers advisable or appropriate pursuant to a GNWT
Change Order. The Project Company shall submit under the applicable Project
Agreement all "Change Orders" (as defined therein) as may be necessary in
connection with any such updates, revisions and/or replacements.

Selection of Name

The Project Company may propose a name for the Facility which name shall be subject
to the Approval of GNWT in its Sole Discretion. Until such time as the Project Company and
GNWT are able to agree upon a name for the Facility, it shall be called the "Deh Cho Bridge".
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4.12 No Encumbrances

Save and except as contemplated by Section 19.2 and under Permitted Encumbrances, the
Project Company shall not do any act or thing that will result in any Encumbrance affecting the
Facility or the Facility Lands, , and shall promptly take such steps so as to remove any such
Encumbrance against the Facility or the Facility Lands unless such Encumbrance is a Permitted
Encumbrance or came into existence as a result of an act or omission of GNWT. The Project
Company, if requested, shall assist GNWT in attempting to remove any Encumbrance which has
come into existence as a result of the act or omission of GNWT, provided that GNWT pays the
cost of such removal.

4.13 Observance of Laws and Regulations and Required Third Party Approvals

During the Term, the Project Company shall comply with, and cause the Facility and the
development, design, construction, operation, management, maintenance and rehabilitation
thereof to be in compliance with, all Laws and Regulations and Required Third Party Approvals.
For the avoidance of doubt, nothing in this Agreement shall abrogate or diminish any
responsibilities or obligations of the Project Company under any Laws and Regulations or
Required Third Party Approvals.

4.14

(a)

Preparation of Five Year Annual Operating Cost Proposals

The Project Company shall cause to prepare and be provided to GNWT for
Approval a proposal (the "Five Year Annual Operating Cost Proposal") at least
one hundred and eighty (180) days but not more than three hundred and sixty-five
(365) days prior to the end of the fifth (5th) full Concession Year (excluding, for
greater certainty, the Partial Concession Year) and every five (5) Concession
Years thereafter during the Sublease Term (the "Five Year Anniversary Dates").
Each Five Year Annual Operating Cost Proposal shall include the following:

(i) the Total OMM Costs for the performance of the OMM Work for the next
ensuing five (5)-year period (containing a breakdown of the costs for each
such Concession Year); and

(ii) such other information as may be reasonably requested by GNWT.

(b) GNWT shall have sixty (60) days in which to review the Five Year Annual
Operating Cost Proposal and within such time shall notify (the "Proposal
Notice") the Project Company that:

(i) the Five Year Annual Operating Cost Proposal is Approved; or

(ii) the Five Year Annual Operating Cost Proposal is not Approved, in whole
or in part, together with reasons therefor, in which event GNWT and the
Project Company shall, using reasonable commercial efforts, attempt to
reach agreement on a modified Five Year Annual Operating Cost Proposal
within twenty (20) Business Days following receipt by the Project
Company of the Proposal Notice or such other period of time that the
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parties may agree to in writing, failing which, the matter shall be resolved
pursuant to Article 24.

4.15

(c) If the Project Company and GNWT have not reached agreement regarding any
Five Year Annual Operating Cost Proposal prior to the applicable Five Year
Anniversary Date or if the Project Company does not provide a Five Year Annual
Operating Cost Proposal as required under Subsection 4.l4(a), then (i) in the case
of the first Five Year Annual Operating Cost Proposa~ the Annual Operating
Costs for the fifth Concession Year, and (ii) thereafter, the proposal for the last
Concession Year of the most recent Five Year Annual Operating Cost Proposal
that has been Approved, in each case multiplied by a fraction having as its
numerator the Canada CPI as of the date thirty (30) days prior to the Concession
Year and as its denominator, the Canada CPI as of the date thirty (30) days prior
to the commencement of the last Concession Year for which Annual Operating
Costs have been agreed upon or Approved, shall remain in effect until the Five
Year Annual Operating Cost Proposal has been Approved by GNWT or otherwise
resolved in accordance with Article 24.

Business Operations

It is acknowledged that from time to time following the Traffic Availability Date GNWT
may grant a lease or licence to a third party and/or the Project Company may propose to GNWT
that a lease or licence be granted to a third party (the third party in either case, a "Licensee"), to
build or operate on or adjacent to the Facility a business operation that would, in the opinion of
GNWT, provide a service to Persons using the Facility. In the case of GNWT, such lease or
licence may be granted on such terms and be subject to such conditions that GNWT may, in its
Sole Discretion, determine are appropriate in the circumstances and the provisions of Sections
6.1,6.2 and 6.3 respecting GNWT Change Orders shall apply with respect to the implementation
of such lease or license, mutatis mutandis. All payments made by the Licensee to GNWT in
respect of such business operations shall form part of the Gross Ancillary Revenues, save and
except for payments made in connection with the acquisition cost of the Required Lands which
shall belong solely to GNWT. In the case of a proposal by the Project Company, such proposal
must contain inter alia, the following details:

(a) a specific description of the lands on which the business operation would be
located (the "Required Lands");

(b) the estimated acquisition cost of the Required Lands, if not already acquired;

(c) the name, background and financial status of the proposed Licensee and a
description of the business it would carry on;

(d) preliminary drawings of the buildings or structures which would be erected to
house the proposed business operations;

(e) a pro forma cash flow statement showing the cash flow with respect to the
business operations projected over a period equal to the lesser of 10 years and the
term of the proposed lease or license or such shorter or longer period as GNWT
may reasonably require; and



- 46-

(f) the basic rent, additional rent and percentage rent to be payable by the Licensee.

The Project Company shall provide a copy of any such proposal to GNWT for its Approval. If
GNWT Approves a proposal as aforesaid, it shall make all reasonable efforts to acquire the
Required Lands, provided that the acquisition cost shall not be greater than that estimated in the
proposal. The Required Lands so acquired will, immediately upon their acquisition, be deemed
to form a part of the Facility Lands subject to the concession and lease granted to the Project
Company hereby, but will not be subject to the sublease provided for in Article II and GNWT
shall, if required, release such Required Lands from the sublease provided for in Article II. The
Project Company shall sublease the Required Lands to the Licensee pursuant to a sublease, the
terms of which shall be Approved by GNWT.

Any Approval granted by GNWT may be made subject to such terms and conditions as
GNWT may specifY, including any required terms of the sublease between the Project Company
and the Licensee. However, at a minimum, the sublease between the Project Company and the
Licensee shall (unless GNWT agrees otherwise):

(a) have a term which is co-terminus with the term of the OMM Agreement, less one
(I) day;

(b) provide for the payment by the Licensee to the Project Company ofan initial lease
payment (the "Initial Lease Payment") in an amount equal to the acquisition cost
ofthe Required Lands;

(c) require the Licensee to construct buildings or structures on the Required Lands in
accordance with the drawings and designs Approved by GNWT;

(d) provide for the payment of percentage rent in an amount Approved by GNWT;
and

(e) stipulate that on the termination of or expiration of the sublease, the Project
Company shall, by written notice to the Licensee, require either that all buildings,
structures and other improvements on the Required Lands be demolished and
removed therefrom and the Required Lands be left in the state and condition
which they were in at the commencement of the sublease, all at the cost and
expense of the Licensee and in accordance with all Laws and Regulations (a
"Demolition Notice"), or that all buildings, structures and improvements on the
Required Lands be left on the Required Lands in a good and operable condition to
become the separate absolute property of GNWT, free and clear of any and all
Encumbrances, save and except for Permitted Encumbrances which existed at the
commencement of the sublease, without any payment therefor to the Licensee (a
"Retention Notice"). The Project Company shall issue either a Demolition
Notice or a Retention Notice as directed by GNWT.

The Project Company shall not terminate or waive any provisions of, release any party
thereto from liability, accept a voluntary surrender of, consent to any amendment to, or give any
consent or approval under, the sublease with the Licensee without the Approval ofGNWT. All
payments made by the Licensee to the Project Company under the sublease shall be considered
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to form part of the Gross Ancillary Revenues, save and except for the Initial Lease Payment
which shall belong solely to GNWT.

GNWT agrees that if so requested by a Licensee, it shall enter into an agreement with the
Licensee wherein it will agree to enter into a direct lease with the Licensee having the same
terms and conditions as are contained in the sublease between the Project Company and the
Licensee should the lease between GNWT and the Project Company granted hereby be
terminated for any reason prior to the termination of the sublease between the Project Company
and the Licensee, provided that at the time ofthe termination the Licensee is not in default and is
in good standing under its sublease.

4.16 Commencement and Completion

The Project Company covenants and agrees that the Commencement of Construction
shall occur on or before September 28, 2007, and the Traffic Availability Date, shall occur on or
before December I, 2010, unless otherwise agreed to by GNWT and the Project Company in
writing pursuant to Section 25.9.

ARTICLE 5
COST OVERRUNS

5.1 Mitigation

Each Cost Overrun and any matter, circumstance or event giving rise to a Cost Overrun
(including any Unknown Archaeological/Historical Finds, to the extent applicable), shall be
administered, managed and dealt with by the Project Company such that any costs and delays
associated therewith are minimized to the extent reasonably practicable in the circumstances, and
all available rights and remedies against Persons (other than GNWT) or under bonds, insurance,
security and other assurances with respect to the Cost Overrun are exercised and pursued wit h all
due diligence. Any proceeds derived from the exercise of such rights and remedies shall be
applied to reduce the amount ofthe Cost Overrun.

5.2 Notice

Within thirty (30) days of it becoming aware of a Cost Overrun, the Project Company
shall give GNWT and the PMB notice (a "Project Company Cost Overrun Notice") of such
Cost Overrun, which notice shall include the following:

(a) a description of the Cost Overrun, the amount thereof and the circumstances in
which it arose, together with any documentation reasonably necessary to support
the characterization of the Cost Overrun as an Eligible Cost Overrun;

(b) an analysis of any other impact that the Cost Overrun will have upon the
performance by the Project Company of its obligations under this Agreement or
the Project Agreements; and

(c) details of the proposed steps to be taken by the Project Company to mitigate the
effect ofthe Cost Overrun.
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Until the final status of the Cost Overrun as an Eligible Cost Ovenun or Ineligible Cost Overrun
is determined pursuant to this Article or Schedule 13, as the case may be, it shall be considered
an "Unclassified Cost Overrun". If a Cost Ovenun occurs and the Project Company fails to
give GNWT and the PMB a Project Company Cost Ovenun Notice that meets the requirements
of this Section 5.2, then the Cost Ovenun shall be deemed for all purposes to be an Ineligible
Cost Ovenun.

5.3 GNWT Declaration

Subject to Schedule 13, within thirty (30) days following receipt by GNWT ofthe Project
Company Cost Ovenun Notice, GNWT will notify the Project Company (the "Initial GNWT
Cost Overrun Determination") as to whether, in its opinion, acting reasonably, the
Unclassified Cost Ovenun is an Eligible Cost Ovenun or an Ineligible Cost Ovenun, and:

5.4

(a)

(b)

If the Initial GNWT Cost Ovenun Determination is that the Unclassified Cost
Ovenun is an Ineligible Cost Ovenun, GNWT shall provide the Project Company
with reasons for its decision and any documentation supporting its decision, if
applicable; and

If the Initial GNWT Cost Ovenun Determination is that the Unclassified Cost
Ovenun is an Eligible Cost Ovenun, then the provisions of this Agreement
pertaining to Eligible Cost Overruns shall apply.

Further Submission by Project Company

If, in the Initial GNWT Cost Overrun Determination, GNWT determines that an
Unclassified Cost Overrun is an Ineligible Cost Ovenun, the Project Company may, within
fifteen (15) days following receipt of the Initial GNWT Cost Ovenun Determination, make a
further submission to GNWT setting out additional documentation and analysis supporting the
Project Company's characterization of the Unclassified Cost Overrun as an Eligible Cost
Ovenun, failing which, the Project Company will be deemed to have accepted GNWT's
determination, and in that case, the Cost Overrun shall be considered to be an Ineligible Cost
Ovenun.

5.5 Final GNWT Cost Overrun Determination

Within fifteen (15) days following receipt from the Project Company of the further
submission described in Section 5.4, if any, GNWT shall make a final determination as to
whether the Unclassified Cost Overrun is an Eligible Cost Ovenun or an Ineligible Cost Overrun
(the "Final GNWT Cost Overrun Determination") and, subject to the right of the Project
Company to refer the Final GNWT Cost Ovenun Determination to the dispute resolution process
set out in Article 24, the decision of GNWT shall be final and binding on the parties. Pending
the final resolution of any dispute which has been referred to the dispute resolution process in
Article 24, the parties shall treat the Cost Ovenun as if it were an Ineligible Cost Overrun.

5.6 Funding of Ineligible Cost Overruns and Unclassified Cost Overruns

The Project Company shall fund Ineligible Cost Ovenuns and Unclassified Cost
Ovenuns from its own resources or, with the approval of GNWT, by debt or other borrowings,
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and subject to Section 19.2, the Project Company shall be entitled to grant any lender advancing
funds in connection with an Ineligible Cost Overrun or an Unclassified Cost Overrun, a security
interest in the Project Company's entitlement to the Base Return Amount and/or Enhanced
Return Amount, as collateral security for the repayment of such indebtedness.

5.7 Ineligible Cost Overrun Facility

The Project Company will arrange for a loan facility to fund Ineligible Cost Overruns in
an amount up to three million dollars ($3,000,000) (the "Ineligible Cost Overrun Facility") on
or before the date for satisfaction of the condition set oui in Subsection 2.1 (c)(i).

5.8 Funding of Eligible Cost Overruns

The Parties acknowledge and agree that the Pre-Funded Contingency Amount shall be
utilized to fund the first $10,000,000 (or lesser or greater amount equal to the actual Pre-Funded
Contingency Amount as specified by GNWT) of Eligible Cost Overruns. Eligible Cost Overruns
in excess of the Pre-Funded Contingency Amount shall be funded by GNWT or by Additional
Debt Amount(s) as determined by GNWT in its Sole Discretion.

5.9 Interest During Construction

The Parties acknowledge and agree that any Interest During Construction in excess of that placed
in the Debt Service Account from the Loan Proceeds will be deemed an Eligible Cost Overrun.
In addition, any interest earned on funds in the Debt Service Account before December 2, 20 I0
will be transferred to the Construction Account at the end of each month.

ARTICLE 6
CHANGE

6.1 GNWT Change Orders

GNWT may at any time or times during the Term issue a GNWT Change Order to the
Project Company. Prior to implementation of such GNWT Change Order, GNWT and the
Project Company shall jointly determine:

(a) whether the GNWT Change Order will require an expenditure of time and/or
money by the Project Company in order to perform the work reasonably
necessary in connection with the evaluation and costing of the implementation of
the GNWT Change Order (the "Preparatory Work") and, if so, GNWT will
reimburse the Project Company for the reasonable costs incurred by the Project
Company in connection with the Preparatory Work;

(b) whether the GNWT Change Order will impact the timing of performance and
obligations under this Agreement or any of the Project Agreements, and, ifso, the
parties will determine the manner and extent to which the timing of performance
and obligations under this Agreement or the Project Agreements should be
adjusted or otherwise altered, if at all;
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(c)

(d)
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the amount required to be paid by GNWT to implement the GNWT Change Order
and the timing ofpayment therefor; and

any other material terms of the GNWT Change Order.

Determination

If the parties cannot agree:

(a) as to whether the Preparatory Work will require a material expenditure of time
and/or money;

(b) as to whether the GNWT Change Order will impact the timing of performance
and obligations under this Agreement;

(c) as to the amount required to implement the GNWT Change Order and the timing
and frequency ofpayment therefor; or

(d) as to any other material terms of the GNWT Change Order,

and GNWT determines, in its Sole Discretion, that the GNWT Change Order is required to be
proceeded with because of an Emergency, GNWT in the fIrst instance, shall determine (i) the
cost of the Preparatory Work, (ii) the impact on the timing of performance and obligations under
this Agreement and/or the Project Agreements, (iii) the amount required to implement the
GNWT Change Order, (iv) the timing and frequency of payment therefor, and (v) such other
material terms of the Change Order, and shall pay the amount so determined to the Project
Company in accordance with the schedule of payment determined by GNWT, subject to [mal
resolution in the manner set out in Article 24, and the Project Company shall, pending such
resolution or otherwise being saved harmless in respect thereof by GNWT, nonetheless proceed
to implement and perform the GNWT Change Order, including the issuance by the Project
Company of the corresponding "Change Order" under the applicable Project Agreements.

6.3 Performance of Changes

Subject to the other provisions of this Article 6, the Project Company shall take steps to
ensure that GNWT Change Orders are diligently complied with and implemented in such manner
that the costs and delays relating thereto are minimized.

6.4 Payment for GNWT Change Orders

GNWT shall pay the amount required to implement the GNWT Change Order in
accordance with the schedule of payment determined pursuant to Subsection 6.I(c) or Subsection
6.2(c), as the case may be.

6.5 Inter-Agency Agreements

GNWT shall have the right, as often as it deems necessary or advisable, to make
reciprocal arrangements and enter into agreements with the goverrunent of a province or territory
of Canada or a State of the United States of America or other Persons in such jurisdictions,
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including the Federal Government, providing for the collection of tolls and any matter related to
their collection. Upon making such arrangement or agreement that affects the Facility or the
Project Company, GNWT shall notifY the Project Company and shall provide the Project
Company with appropriate and relevant details relating to such arrangement or agreement.
GNWT may issue a GNWT Change Order, when required, to implement compliance with such
arrangement or agreement.

6.6 Project Company Change Request

The Project Company shall submit or cause to be submitted all Project Company Change
Requests to (i) the PMB for its approval, if such matter is within the authority of the PMB
pursuant to Schedule 13 or (ii) to GNWT for Approval (which Approval can be given or
withheld in the Sole Discretion ofGNWT), as the case may be, and in any case, together with all
appropriate supporting documentation. No Project Company Change Request shall be
implemented or incorporated as part of the Work unless and until such Project Company Change
Request has been (i) approved by the PMB if such matter is within the authority of the PMB,
pursuant to Schedule 13 or (ii) Approved by GNWT (which Approval can be given or withheld
in the Sole Discretion of GNWT), as the case may be. For greater certainty, any Project
Company Change Request that results in a Cost Overrun and that is not an Eligible Cost Overrun
Project Company Change Request shall be for the sole cost and account of the Project Company
in accordance with Section 5.6 hereof and with respect to any Project Company Change Request
that is approved by the PMB or GNWT pursuant to the provisions hereof and which results in a
net cost savings with respect to the Construction Work (as determined by the PMB or GNWT, as
the case may be, as part of its Approval of the Project Company Change Request), the Project
Company shall be entitled to share such net cost savings with the Constructor on a 50150 basis.

ARTICLE 7
PROJECT MANAGEMENT BOARD

7.1 Establishment ofPMB

In order to ensure the effective management of the Development Work, Design Work and
Construction Work, the parties agree to establish a project management board (the "PMB") to
oversee the development, design and construction of the Facility, having the representation,
authority and responsibilities set out in Schedule 13 Project Management Board. The parties
acknowledge and agree that the establishment of the PMB is a condition to GNWT agreeing to
the Pre-Funded Contingency Amount.

ARTICLE 8
MINISTRY SAFETY STANDARDS

8.1 Compliance with Ministry Safety Standards

The Project Company shall cause the Facility to comply with all Ministry Safety
Standards. Without limiting the foregoing, in no event shall the Project Company be entitled to
claim that a Discriminatory Action has resulted from the existence or introduction of or change
to a Ministry Safety Standard or, in the absence of any agreement to the contrary, claim that any
such event or action relieves the Project Company from compliance with any Ministry Safety
Standard in accordance with the provisions of this Article 8. The Facility shall be deemed to
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comply with Ministry Safety Standards eXlstmg at the Effective Date, if it is developed,
designed, built, updated, managed, maintained and rehabilitated in accordance with the Project
Agreements Approved by GNWT pursuant to Section 2.1. Any changes to a Ministry Safety
Standard from and after the Effective Date shall be the subject of a GNWT Change Order and
the provisions of Article 6 shall apply with respect thereto.

8.2 Permitted Equivalent Safety Standards

Notwithstanding anything to the contrary contained herein, with the Approval of GNWT,
the Project Company, at its cost and expense, may implement and comply with safety standards
other than the Ministry Safety Standards with respect to the Facility if, in the Sole Discretion of
GNWT, the proposed safety standards provide equivalent or increased safety protection to that
which would have been provided by the applicable Ministry Safety Standards.

In connection with the foregoing, if the Project Company, at its cost and expense, wishes
to implement and use safety standards other than the Ministry Safety Standards, the Project
Company must provide notice of such proposal to GNWT accompanied by its reasons for such
proposal and all relevant supporting information, certificates, reports, studies, investigations and
other materials as may be reasonably required by GNWT in support of the Project Company's
assertion that the proposed safety standards would provide equivalent or increased safety
protection to that which would have been provided by the applicable Ministry Safety Standard.
For the avoidance ofdoubt, (i) the Approval of GNWT referred to herein may be withheld in the
Sole Discretion of GNWT, and (ii) unless and until GNWT provides its express Approval for the
implementation of the Project Company's proposed safety standards, the Project Company shall
not implement the proposed safety standards and shall implement and comply with the Ministry
Safety Standards.

8.3

(a)

(b)

(c)

Failure to Comply

Subject to Subsection 8.3(d), if, at any time, the Project Company fails to comply
with any Ministry Safety Standards or GNWT and the Project Company cannot
reach an agreement regarding the interpretation or application of a Ministry
Safety Standard within a period of time acceptable to GNWT, acting reasonably,
GNWT shall have the absolute right and entitlement to undertake any work
required to ensure implementation of and compliance with Ministry Safety
Standards as interpreted or applied by GNWT.

To the extent that any work done pursuant to Subsection 8.3(a) is undertaken by
GNWT and is necessary to ensure implementation of and compliance with
Ministry Safety Standards existing at the Effective Date, the cost of such work
plus an administration fee equal to fifteen percent (15%) of the cost of such work,
shall be paid by the Project Company to GNWT on demand, without any days of
grace, and, failing payment, shall be deemed to form part of the Additional Funds
Outstanding Balance and shall be paid to GNWT in accordance with the
provisions of Section 11.3.

To the extent that any work done pursuant to Subsection 8.3(a) is undertaken by
GNWT and is necessary to ensure implementation of and compliance with
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Ministry Safety Standards introduced following the Effective Date, (i) the cost of
the portion of such work performed in order to comply with Ministry Safety
Standards existing as at the Effective Date, if any, shall be paid by the Project
Company to GNWT on demand, without any days of grace, and, failing payment,
shall be deemed to form part of the Additional Funds Outstanding Balance and
shall be paid to GNWT in accordance with the provisions of Section 11.3, and
(ii) GNWT shall be responsible to pay the incremental costs of the additional
work required in order to implement Ministry Safety Standards to the extent they
differ from the Ministry Safety Standards existing as at the Effective Date.

8.4

(d) Notwithstanding anything to the contrary contained in this Agreement, if in the
reasonable judgment of GNWT the failure of the Project Company to comply
with any Ministry Safety Standards results in an Emergency, and if the Project
Company is not then diligently taking all necessary steps to rectify or deal with
said Emergency, GNWT may, in addition and without prejudice to its other
remedies (but without obligation to do so), (i) immediately take such steps as may
be reasonably necessary to rectify said Emergency, in which event the provisions
of Subsection l8.I(d) shall apply mutatis mutandis, or (ii) if and to the extent
reasonably necessary to protect persons or property, stop the progress of the
Work, and/or close or cause to be closed any and all portions of the Facility
affected by the said Emergency, provided that immediately following rectification
of said Emergency, as determined by GNWT, acting reasonably, GNWT allows
the Work to continue or such portions of the Facility to be reopened, as the case
maybe.

Higher Ministry Safety Standards

If during the Term, GNWT is of the opinion that a Higher Ministry Safety Standard is
required or desirable, GNWT may negotiate an agreement with the Project Company to ensure
that such Higher Ministry Safety Standard is implemented and complied with in connection with
the Facility at the cost of GNWT. If no such agreement is reached within a period of time
acceptable to GNWT, acting reasonably, GNWT shall have the right to undertake the work
necessary to ensure implementation of and compliance with the Higher Ministry Safety Standard
or GNWT may issue a GNWT Change Order with respect thereto. To the extent that such work
is undertaken by GNWT, the costs of the portion of the work performed in order to comply with
Ministry Safety Standards existing at the Effective Date, if any, shall be paid by the Project
Company to GNWT on demand, without any days of grace, and failing payment, shall be
deemed to form part of the Additional Funds Outstanding Balance and shall be paid to GNWT in
accordance with the provisions of Section 11.3, and GNWT shall be responsible only for the
incremental costs of the additional work required in order to implement the Higher Ministry
Safety Standards.
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ARTICLE 9
TOLLS AND OTHER REVENUES

9.1 Ownership of Revenues

During the Term all Revenues shall be the sole and exclusive property of GNWT, shall
form part of the consolidated revenue fund of GNWT, and in the case of the Gross Toll
Revenues shall:

9.2

(a)

(b)

form part ofthe Deh Cho Bridge Fund; and

be used only for the purposes set out in the Act.

Tolls

GNWT covenants and agrees to develop, design, supply, install, operate, maintain,
manage and rehabilitate the Toll System and in this regard, agrees to enter into the Toll System
Protocol, Supply and Management Agreement which agreement shall govern, inter alia, the
setting of the Base Toll Rate to be charged for any use of the Facility, the timing of the
commencement of tolling and the setting of any Revised Toll Rate.

9.3 Loan Proceeds

The Project Company shall deposit all loan proceeds received from the Lender III

connection with the Debt:

(a) in an amount equal to the Interest During Construction into the Debt Service
Account; and

(b) the balance of the loan proceeds received from the Lender, together with
Construction Revenues and interest and other income earned on monies in the
Debt Service Account before December 2, 20 I0 from time to time, into a separate
trust account (to be designated herein as the "Construction Account"),
established and maintained by the Trustee.

Amounts deposited in the Construction Account shall only be used for the purpose of
paying (to the extent of the monies in the account) Total Facility Capital Costs either
pursuant to the terms of the Project Agreements (other than the OMM Agreement) or
pursuant to the terms of this Agreement, in each case, when due and payable and subject
to Schedule 13 with respect to the Pre-Funded Contingency Amount. No other monies
shall be deposited into the Construction Account and the funds in the Construction
Account will not be co-mingled with other monies. No Encumbrances shall be made or
registered against the Construction Account or the monies deposited therein, save and
except that to secure the obligations to the Lender and GNWT hereunder, the Project
Company and the Trustee shall grant an Encumbrance on all of the monies from time to
time in the Construction Account in favour of the Lender and GNWT. Subject to the
distribution of any surplus of the Pre-Funded Contingency Amount pursuant to Schedule
13, the amount remaining in the Construction Account following the Total Completion of
the Construction Work shall be distributed to GNWT or as it may otherwise direct.
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Amounts from time to time in the Construction Account will be invested by the Trustee
in, and only in, Permitted Investments. All interest or other income earned on funds in the
Construction Account will form part of the Construction Revenues, will be deposited or re­
deposited into the Construction Account and will be used only as contemplated in Section 9.3.

9.5 Payment Agreement

GNWT, the Project Company, the Lender and the Trustee shall enter into an agreement
pursuant to which they shall agree upon the terrns and conditions ofpayment into and out of the
Construction Account in order to give effect to the provisions ofthis Article 9.

9.6 Traffic Reforecast

If, at a Five Year Anniversary Date, it can be demonstrated, based upon traffic counts
performed by GNWT, that the actual traffic volume that is subject to tolls in accordance with
the Toll System Protoco~ Supply and Management Agreement is at least five percent (5%) less
than the traffic volume forecast in the Original Traffic Forecast, then GNWT, at its own
expense, will retain an expert with at least ten (10) years experience in professional traffic
forecasting to prepare a revised traffic forecast (the "Revised Traffic Forecast").

ARTICLE 10
ACCESS, TESTING, INSPECTION, REVIEW AND AUDIT RIGHTS

10.1 Audits, Assistance, Inspections and Approvals

Wherever in this Agreement reference is made to GNWT or the GNWT Advisors
providing assistance, services, Approvals or consents to or on behalf of the Project Company or
the Project Company's Advisors, or to GNWT or the GNWT Advisors performing an Audit or
inspecting, testing, reviewing or examining the Facility, the Work or any part thereof or the
books, records, documents, budgets, proposals, requests, procedures, certificates, plans,
drawings, specifications, contracts, agreements, schedules, reports, lists or other instruments of
the Project Company or the Project Company's Advisors, such undertaking by GNWT or the
GNWT Advisors shall not relieve or exempt the Project Company from, or represent a waiver of,
any requirement, liability, Project Company Default, covenant, agreement or obligation under
this Agreement or at law or in equity and shall not create or impose any requirement, liability,
covenant, agreement or obligation (including an obligation to provide other assistance, services
or Approvals) on GNWT or the GNWT Advisors not otherwise created or imposed pursuant to
the express provisions of this Agreement.

10.2 Furnish Information

At the request of GNWT, the Project Company shall, at the Project Company's
reasonable cost and expense and at any and all reasonable times:

(a) make available or cause to be made available (and, if requested by GNWT,
furnish or cause to be furnished) to GNWT all information relating to the Work,
the Invested Equity, the Additional Funds Outstanding Balance, the Accounts,
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this Agreement, and/or the Facility (collectively, the "Information") as may be
specified in such request and as shall be in the possession or control of the Project
Company or any of the Project Company's Advisors; and

10.3

(b) permit GNWT to discuss the obligations of the Project Company under this
Agreement, with those directors, officers, employees and managers of the Project
Company and the Project Company's Advisors as shall be designated by the
Project Company, acting reasonably, to GNWT in writing from time to time.

Inspection, Audit and Review Rights of GNWT

In addition to the rights set out in Section 10.2, GNWT may, at all reasonable times, upon
twenty-four (24) hours' prior notice, cause a GNWT Advisor designated by it to carry out an
Audit of the Information and shall be entitled to make copies thereof and to take extracts
therefrom, at its expense. The Project Company, at the reasonable cost and expense of the
Project Company, shall make available or cause to be made available to GNWT or the
designated GNWT Advisor such reasonable information and material as may be required by
GNWT or the designated GNWT Advisor for its purposes and otherwise provide such
co-operation as may be reasonably required by GNWT or the designated GNWT Advisor.

10.4 Inspection of Facility and Work

GNWT and the GNWT Advisors shall, at all times, have access to the Facility and every
part thereof and the Project Company, at the reasonable cost and expense of the Project
Company, shall, and shall cause all of the Project Company's Advisors to, furnish GNWT and
the GNWT Advisors with every reasonable assistance for inspecting the Facility and/or the Work
and to carry out Audits in respect thereof.

10.5 GNWT and Others May Perform Tests

GNWT shall be entitled, at the sole cost and expense of GNWT, and at any time and
from time to time, to perform or cause to be performed any test, study or investigation in
connection with the Facility or the Work as GNWT may determine to be reasonably necessary or
advisable in the circumstances and the Project Company, at the reasonable cost and expense of
the Project Company, shall, and shall cause each of the Project Company's Advisors to, furnish
GNWT or the GNWT Advisors with every reasonable assistance in connection with the carrying
out of such tests, procedures, studies and investigations. For the avoidance of doubt, in
connection with the foregoing GNWT and the GNWT Advisors shall be entitled to install
machines, equipment, systems, monitors, counters and other devices in, on, under, over or
adjacent to the Facility to permit and facilitate any test, study, monitor, review or investigation of
or relating to the Work or the Facility.

10.6 Inspection, Review, Test and Audit Not Waiver

Failure by GNWT or the GNWT Advisors to inspect, review, test or Audit the Work, the
OMM Work or any part thereof or the Information, shall not constitute a waiver of any of the
rights of GNWT hereunder or any of the obligations or liabilities of the Project Company
hereunder. Inspection, review, testing or Audit not followed by a notice of Project Company
Default shall not constitute a waiver of any Project Company Default or constitute an
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acknowledgement that there has been or will be compliance with this Agreement, the Project
Agreements and/or Laws and Regulations.

10.7 No Undue Interference

In the course of performing its inspections, reviews, tests and audits hereunder, GNWT
shall use commercially reasonable efforts to minimize the effect and duration of any disruption
to the Work having regard to the nature of the inspections, reviews, tests and audits being
performed.

10.8 Rights of Project Company to Confirm Revenues and Traffic

The Project Company shall have access, testing, inspection, review and audit rights,
comparable to those set out in this Article, with respect to the verification and audit of the Gross
Toll Revenue, Gross Ancillary Revenue, Net Ancillary Revenue and the volume of traffic on the
Facility Lands, in accordance with the provisions of the Toll System Protocol, Supply and
Management Agreement. For the avoidance of doubt, all reasonable costs and expenses of the
Project Company in connection with the access, testing, inspection, review and audit rights
referred to in this Section 10.8, shall be deemed to form part of the Total OMM Costs.

ARTICLE 11
SUBLEASE AND SUBLEASE PAYMENTS

11.1 Sublease of Facility to GNWT

On the Traffic Availability Date, the Facility Lands shall be subleased for the Sublease
Term by the Project Company to GNWT and the rest of the Facility shall be leased for the
Sublease Term by the Project Company to GNWT, solely for use as a public highway and
GNWT shall then have the right and entitlement to grant to the public the right to use the Facility
as a public highway and as part of the overall highway network of the Northwest Territories.
During the Sublease Term, the Project Company shall be responsible for operating, managing,
maintaining and rehabilitating the Facility and in furtherance of the foregoing, will enter into the
OMM Agreement and any new agreement required to be entered into pursuant to the provisions
of Section 4.7 hereof.

11.2 Sublease Payments

From and after the Traffic Availability Date, GNWT will pay to the Trustee, amounts
(the "Sublease Payments") in respect of each Con~ession Year (including, for greater certainty,
the Partial Concession Year), equal to the Base Amount and, if applicable, the Additional Funds
for such Concession Year, which amounts shall be deposited by the Trustee into separate trust
accounts established by the Trustee as follows:

(a) the portion of the Sublease Payments equal to the Debt Service Payment shall be
deposited into a separate trust account known as the Debt Service Account; and

(b) the balance of the Sublease Payments shall be deposited into a separate .trust
account known as the Payment Account.
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If the Traffic Availability Date has not occurred by May I, 2011 due to a Delay Event,
the obligation of GNWT to make the full payment described in Subsection 11.2(a) above shall
commence and be continuing from May I, 2011 as though the Traffic Availability Date had
occurred on May I, 2011. No other money shall be deposited into the Payment Account and
other than monies payable to the Lender in respect of a Termination and on account of Interest
During Construction, no other money shall be deposited into the Debt Service Account. The
funds in the Debt Service Account and the Payment Account, will not be co-mingled with other
monies or with each other. No Encumbrances shall be made or registered against the Debt
Service Account or the Payment Account or the monies deposited therein, save and except that,
to secure the obligations to the Lender and GNWT hereunder, the Project Company and the
Trustee shall grant an Encumbrance on all of the monies from time to time in the Debt Service
Account and the Payment Account in favour of the Lender and GNWT.

11.3 Payment of Sublease Payments

The Sublease Payments shall be payable as follows:

(a) that portion of the Sublease Payments equal to the Debt Service Payment will be
paid from the Debt Service Account to the Lender as and when amounts are
payable to the Lender on account of the Debt Service Payment as set forth in a
written notice of the Trustee delivered to GNWT, no less than twenty (20)
Business Days prior to the date on which the Debt Service Payment becomes due
and payable, and GNWT agrees to make such deposit into the Debt Service
Account not later than fifteen (15) Business Days prior to the date on which the
Debt Service Payment becomes due and payable. GNWT will not be subject to
disputes with the Lender in respect of Debt Service Payments as long as GNWT
deposits in the Debt Service Account such amount as set forth in the notice of the
Trustee in respect of such Debt Service Payment. Amounts deposited in the Debt
Service Account wiIl be invested in Permitted Investments with maturity dates no
later than the day before the date of the next Debt Service Payment. From and
after December 2, 2010, amounts remaining in the Debt Service Account
following a Debt Service Payment will be payable to GNWT together with any
interest or other income earned on funds in the Debt Service Account. Disputes
between the Trustee or any Lender and GNWT with respect to Debt Service
Payments will be subject to the dispute resolution process under Article 24,
provided the obligation of GNWT to make the Debt Service Payment in
accordance with this Subsection 11.3(a) cannot be delayed, set-off or reduced by
the occurrence of such dispute, provided that any such payment by GNWT is
deemed to have been made without prejudice to any of its rights to dispute such
payment and, without limiting the remedies of GNWT, subsequent Debt Service
Payments shall be subject to applicable adjustment and reduction in accordance
with the resolution of any such dispute;

(b) subject to the provisions of Section 18.1, that portion of the Sublease Payments
equal to the Annual Operating Costs will be paid to the Project Company by the
Trustee from the Payment Account on the last day of each month during each
Concession Year by way of a payment to the Project Company of an equal
monthly share of the Annual Operating Costs for such Concession Year and
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GNWT agrees to deposit such payment into the Payment Account no later than
two (2) Business Days prior to the last day of each month during each Concession
Year;

(c) subject to the provisions of Section 18.1, that portion of the Sublease Payments
equal to the Base Return Amount will be paid to the Project Company by the
Trustee from the Payment Account as and when amounts are payable to the
Lender on account of the Debt Service Payment and GNWT agrees to deposit
such payment into the Payment Account not later than two (2) Business Days
prior to the date on which the Base Return Amount becomes due and payable; and

(d) subject to the provisions of Section 18.1, if there is an Excess Amount for any
Concession Year, then within thirty (30) days following the end of the applicable
Concession Year, such Excess Amount shall be paid by GNWT to the Trustee for
deposit into the Payment Account and applied by the Trustee in the following
order ofpriority:

(i) fIrstly, to GNWT in payment of the Additional Funds Outstanding
Balance;

(ii) secondly, to the Project Company in payment of the Enhanced Return
Amount, provided that if there is any amounts then outstanding under the
Ineligible Cost Overrun Facility, the payment otherwise to be made to the
Project Company hereunder shall be paid to the provider of the Ineligible
Cost Overrun Facility in payment of the Ineligible Cost Overrun Facility;
and

(iii) thirdly, to each of GNWT and the Project Company in equal shares, in
payment of the Shared Return Amount, provided that if there is any
amounts then outstanding under the Ineligible Cost Overrun Facility the
payment otherwise to be made to the Project Company herein shall be paid
to the provider of the Ineligible Cost Overrun Facility in payment of the
Ineligible Cost Overrun Facility.

11.4 Permitted Investments

Amounts from time to time in the Payment Account will be invested by the Trustee in
and only in Permitted Investments. All interest or other income earned on funds in the Payment
Account will form part ofGross Ancillary Revenues.

11.5 Payment Agreement

GNWT, the Project Company, the Lender and the Trustee shall enter into an agreement,
pursuant to which they shall agree upon the terrns and conditions of payment into and out of the
Payment Account in order to give effect to the provisions of this Article 11.
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11.6 Sub-sublease

The Project Company acknowledges and agrees that GNWT may from time to time
during the Sublease Term, without the prior consent of the Project Company, sublease or sub­
sublease, as the case may be, a portion of the Facility for purposes such as tolling facilities and
similar uses that do not interfere with the operation, management, maintenance and rehabilitation
of the Facility by the Project Company, provided that if such portion of the Facility is not then
subject to the lease or sublease granted by the Project Company to GNWT pursuant to Section
11.1, then the Project Company shall lease or sublease such portion of the Facility to GNWT for
the Sublease Term and the provisions of this Section 11.6 shall apply thereto.

11.7 Obligation to Pay

GNWT acknowledges and agrees that save and except in the case of a termination of this
Agreement pursuant to Section 2.2 or Section 2.3, the obligation of GNWT to pay to the Lender
by depositing into the Debt Service Account that portion of the Sublease Payments provided for
in Subsection 11.3(a) from and after the Traffic Availability Date, is absolute and unconditional
without any right of set-off, deduction or abatement whatsoever, including by reason of any
damage to or destruction or unavailability due to any cause of all or any part of the Facility, any
Project Company Default or failure by the Project Company to fully or partially perform
hereunder, the termination of the lease or sublease created in Article 3 and Article 8,
respectively, the termination of this Agreement prior to the expiry of the Term save and except in
the case of a termination of this Agreement pursuant to Section 2.2 or Section 2.3, or any other
circumstances which would, but for this provision, release GNWT or entitle GNWT to be
released, from its obligations hereunder. Without limiting the foregoing and for the avoidance of
doubt, the damage or destruction by fire or other peril of the Facility or any portion thereof shall
not terminate the sublease or entitle GNWT to surrender possession of the premises subleased to
it or to demand or receive any deduction or abatement of the Sublease Payments referred to in
Subsection 11.3(a) and the obligation of GNWT to make the Sublease Payments from and after
the Traffic Availability Date, shall continue in full force and effect in accordance with the
provisions of Subsection 11.3(a). This provision and Section 22.2 are inserted for the benefit of
the Project Company and, upon the assignment by the Project Company of its rights to the
Sublease Payments (or any of them) referred to in Subsection 11.3(a), for the benefit ofany such
assignee. For the avoidance of doubt, the obligation of GNWT to pay into the Debt Service
Account that portion of the Sublease Payments provided for in Subsection 11.3(a) from and after
the Traffic Availability Date, shall end on the Concession Termination Date, or such earlier date
that the Debt has been fully repaid, and shall be of no further force or effect and the obligation of
GNWT to pay any other Sublease Payments shall end upon the End Date and shall be of no
further force or effect.
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ARTICLE 12
REPORTS

12.1 Reports Under Project Agreements

The Project Company shall promptly:

(a) provide to GNWT copies of all reports, (including the project monitor's monthly
report and any architectura~ engineering or consulting reports), notices, tests and
certificates delivered to it by the Developer, the Designer, the Constructor or the
Operator under the Project Agreements;

(b) with regard to all other materials delivered to it under the Project Agreements:

(i) provide copies in accordance with the provisions of Article 10;

(ii) advise GNWT of any material adverse changes disclosed therein relating
to the performance ofthe Work.

12.2 Reconciliation Reports

The Project Company shall provide to GNWT within thirty (30) Business Days following
the end of each Concession Year, a full and complete reconciliation of all amounts paid into the
Accounts, all disbursements therefrom and a breakdown of all amounts comprising the
Additional Funds, the Additional Funds Outstanding Balance, the Annual Operating Costs, the
Annual Requirement, the Base Amount, the Base Contribution, the Base Return Amount, the
Debt Service, the Invested Equity, the Enhanced Return Amount, the Excess Amount and the
Shared Return Amount, in each case, for such Concession Year. The parties shall make any
appropriate adjustments to such amounts within thirty (30) Business Days following receipt of
the report from the Project Company and the completion of any Audit by GNWT with respect
thereto.

12.3 Communications with Lenders

The Project Company shall promptly provide to GNWT copies of all certificates, notices,
requests, reports and other material communications which have been delivered or made by the
Project Company to any Lender, or which have been received by the Project Company from any
Lender.

12.4 Bank Statements

The Project Company shall deliver to GNWT statements showing the amounts in the
Accounts within ten (10) Business Days of receipt of such statements from the [mancial
institutions at which such accounts are maintained.

12.5 Notice of Claim

The Project Company shall promptly give notice to GNWT of all material claims,
proceedings, disputes (including labour disputes) or litigation in respect of GNWT, the Project
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Company or the Work (whether or not such claim, proceeding or litigation is covered by
insurance) of which the Project Company is aware or should be aware using all reasonable due
diligence. The Project Company shall provide GNWT with all reasonable information requested
by it from time to time concerning the status of such claims, proceedings or litigation.

12.6 Reports under Toll System Protocol, Supply and Management Agreement

GNWT shall promptly provide to the Project Company, the Lender and the Trustee full
monthly reports and annual reconciliation reports with respect to Gross Toll Revenue, Gross
Ancillary Revenue, Net Ancillary Revenue and traffic volume. The required content details and
timing for the delivery of such reports will be set out in the Toll System Protoco~ Supply and
Management Agreement.

ARTICLE 13
REPRESENTATIONS, WARRANTIES AND DISCLAIMERS

13.1 Representations and Warranties of the Project Company

The Project Company makes the following representations and warranties to GNWT as
of the Effective Date and confirms that GNWT is relying upon such representations and
warranties:

(a) it is a corporation created and validly existing under, and has all necessary
corporate authority and power to own its property and carry on its business as
presently carried on pursuant to the Business Corporations Act (Northwest
Territories);

(b) no steps or proceedings have been taken or are pending to supersede or amend the
constating documents or by-laws of the Project Company in a manner which
would impair or limit its ability to carry out its obligations hereunder;

(c) it has full power, legal right and authority to enter into this Agreement and to do
all acts and things and execute and deliver all other documents as are required
hereunder and thereunder to be done, observed or performed by it in accordance
with the terms of this Agreement;

(d) it has taken all necessary corporate action to authorize the creation, execution,
delivery and performance of this Agreement and to perform its obligations under
this Agreement in accordance with the terms of this Agreement;

(e) this Agreement constitutes a valid and legally binding obligation of the Project
Company enforceable against it in accordance with its terms, subject only to
bankruptcy, insolvency and other similar laws affecting the enforceability of the
rights of creditors generally, the general principles of equity and that equitable
remedies, such as specific performance and injunction are available only in the
discretion ofa court;

(I) none of the authorization, creation, execution and delivery of this Agreement, nor
compliance with or performance of the terms and conditions of this Agreement:
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(i) has resulted or will result in the violation of the constating documents or
by-laws of the Project Company or any resolutions passed by its board of
directors or a breach or violation of any Laws and Regulations; or

(ii) has resulted or will result in a breach of, or constitute a default under, any
agreement, undertaking or instrument to which the Project Company is a
party or by which it or its property or assets is bound;

13.2

(g)

(h)

except as previously disclosed to GNWT in writing, there is no suit, action,
dispute, civil or criminal litigation, claim, arbitration or legal, administrative or
other proceeding or governmental investigation, including appeals and
applications for review (collectively, "Suits") pending or to the best of its
knowledge, information and belief, after due inquiry, threatened against it or
relating to this Agreement; and

except as previously disclosed to GNWT in wntmg and to the best of its
knowledge, information and belief, after due inquiry, there are no facts known to
it which are likely to give rise to any such Suits.

Representations and Warranties of GNWT

GNWT makes the following representations and warranties to the Project Company with
respect to itself as of the date of execution of this Agreement and confirms that the Project
Company is relying upon such representations and warranties:

(a) it has full power, legal right and authority to enter into this Agreement, and to do
all acts and things and execute and deliver all other documents as are required
hereunder to be done, observed or performed by it in accordance with its terms
including, for greater certainty, granting the lease of the GNWT Lands and the
Federal Lands;

(b) it has taken all necessary action to authorize the creation, execution, delivery and
performance of this Agreement, and to perform its obligations under this
Agreement in accordance with the terms of this Agreement;

(c) this Agreement constitutes a valid and legally binding obligation of GNWT
enforceable against GNWT in accordance with its terms, subject only to
applicable bankruptcy, insolvency and other similar laws affecting the
enforceability of the rights of creditors generally, the general principles of equity,
subject to the exception that equitable remedies such as specific performance and
injunction are not available as against GNWT;

(d) except as previously disclosed to Project Company in writing, there is no suit,
action, dispute, civil or criminal litigation, claim, arbitration or legal,
administrative or other proceeding or governmental investigation, including
appeals and applications for review (collectively, "Suits") pending or to the best
of its knowledge, information and belief, after due inquiry, threatened against it or
relating to this Agreement; and
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except as previously disclosed to Project Company in writing and to the best of its
knowledge, information and belief, after due inquiry, there are no facts known to
it which are likely to give rise to any such Suits.

Disclaimer - GNWT

Subject to the provisions ofSection 13.4:

(a) GNWT has made available or caused to be made available to the Project
Company, the GNWT Disclosure Documents and certain Third Party Disclosure
Documents. Except as otherwise expressly provided in this Agreement, GNWT
will not have any liability to the Project Company (whether in contract, tort, by
statute or otherwise howsoever and whether or not arising out of any negligence
on the part ofGNWT or any of its respective employees, contractors or agents) in
respect of any inaccuracy, error, omission, unfitness for purpose, defect or
inadequacy of any kind whatsoever in the GNWT Disclosure Documents or Third
Party Disclosure Documents provided to the Project Company by GNWT.

(b) GNWT does not give any representation, warranty or undertaking that the GNWT
Disclosure Documents or the Third Party Disclosure Documents provided by
GNWT to the Project Company represent or include all of the information in its
possession or control relevant or material to the Facility or the obligations
undertaken by the Project Company under this Agreement. GNWT shall not be
liable to the Project Company in respect of any failure to disclose or make
available (whether before or after the execution of this Agreement) to the Project
Company any information, documents or data, nor to keep the GNWT Disclosure
Documents or the Third Party Disclosure Documents up to date, nor to inform the
Project Company (whether before or after the execution of this Agreement) of any
inaccuracy, error, omission, unfitness for purpose, defect or inadequacy in the
GNWT Disclosure Documents or the Third Party Disclosure Documents provided
by GNWT to the Project Company.

(c) The Project Company acknowledges, represents, covenants, warrants and
confirms that prior to the execution of this Agreement:

(i) it has conducted its own analysis and review of the Project Disclosure
Documents and has satisfied itself as to the accuracy, completeness and
fitness for purpose of all such Project Disclosure Documents upon which
it places reliance; and

(ii) subject to Subsection 3.2(c) and Article 15, it has satisfied itself as to the
nature of the geotechnical, climatic, ground, hydrological, environmental
and general conditions of the Facility Lands and the Corridor Lands and
the nature of the design, plant and materials necessary for the execution of
the Work.

(d) To the extent that any Project Disclosure Documents indicate the need for further
tests, studies or investigations or if GNWT is of the opinion, acting reasonably,
that further tests, studies or investigations are required and notifies the Project
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Company in writing to that effect, the Project Company covenants and agrees, to
perform or cause to be performed such further tests, studies and investigations at
its own cost and expense; provided however, that if the further tests, studies or
investigations required by GNWT to be carried out by the Project Company prove
to be unnecessary because the information, data or results obtained or gathered
from such tests, studies and investigations do not alter, in any material respect, the
information, data or results previously known to the Project Company from its
review ofthe Project Disclosure Documents or previously obtained or gathered by
the Project Company as a result of its own tests, studies and investigations, then
GNWT will pay to the Project Company on demand without any days ofgrace, all
Losses incurred by the Project Company in connection with the performance of
such tests, studies and investigations.

Limited Indemnity - GNWT

Notwithstanding the provisions of Section 13.3 or any other provision of this
Agreement to the contrary, if a delay is caused to the progress of the Work or
additional costs are incurred by the Project Company in performing the Work as a
direct result ofa factual error (as at the currency date of the relevant document) in
any GNWT Disclosure Documents upon which the Project Company has relied,
then to the extent that the delay or additional costs incurred by the Project
Company could not reasonably have been avoided or mitigated by the Project
Company, GNWT will:

(i) indemnifY and save harmless the Project Company from and against all
claims, demands, actions, suits and proceedings by whomsoever made,
brought or prosecuted; and

(ii) pay to the Project Company on demand, without any days of grace, the
amount ofany Losses incurred by the Project Company,

in either case, in any manner based upon, arising out of, related to, occasioned by
or attributable to such factual error in the GNWT Disclosure Documents and the
limitation period in Section 14.2 and the procedures for indemnity claims in
Section 14.3 shall apply mutatis mutandis to any Claim for indemnification made
under this Section 13.4.

(b) For greater certainty, the Project Company will not be entitled to relief under
Subsection 13.4(a):

(i) for any delay or additional costs that result from a factual error in any of
the Project Disclosure Documents, other than the GNWT Disclosure
Documents;

(ii) for any delay or additional costs that result from any interpretation of or
extrapolation from or assumption made on the basis of any information
which was factually correct as at the currency date of the relevant GNWT
Disclosure Document, or from any action taken or omitted on the basis of
any such interpretation, extrapolation or assumption;
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(iii) if it was not, in all the relevant circumstances, having regard to any other
information known to the Project Company at the relevant time,
reasonable for the Project Company to rely on the information containing
the factual error without further tests, studies or investigations, or if
GNWT required the Project Company to perform further tests, studies or
investigations in connection with the relevant GNWT Disclosure
Documents in accordance with Subsection 13.3(d) and the Project
Company failed to comply with such requirement; or

(iv) if the Project Company in fact carried out any further tests, studies or
investigations with respect to the subject matter of the information
containing the factual error and such further tests, studies or investigations
revealed or otherwise disclosed the factual error.

13.5 Disclaimer - Project Company

The Project Company has made available or caused to be made available to GNWT, the
Project Company Disclosure Documents and certain Third Party Disclosure Documents. Except
as otherwise expressly provided in this Agreement, and without limiting the foregoing, subject to
the provisions of Section 13.7, the Project Company will not have any liability to GNWT
(whether in contract, tort, by statute or otherwise howsoever and whether or not arising out of
any negligence on the part of the Project Company or any of its respective employees,
contractors or agents) in respect of any inaccuracy, error, omission, unfitness for purpose, defect
or inadequacy of any kind whatsoever in the Project Company Disclosure Documents or Third
Party Disclosure Documents provided to GNWT by the Project Company.

13.6

(a)

Limited Indemnity - Project Company

Notwithstanding the provisions of Section 13.5 or any other provision of this
Agreement to the contrary, if GNWT suffers a Loss as a direct result of a factual
error (as at the currency date of the relevant document) in any Project Company
Disclosure Document, the Project Company will:

(i) indemnify and save harmless GNWT from and against all claims,
demands, actions, suits and proceedings by whomsoever made, brought or
prosecuted; and

(ii) pay to GNWT on demand, without any days of grace, the amount of any
Losses incurred by GNWT,

in either case, in any manner based upon, arising out of, related to, occasioned by
or attributable to such factual error in the Project Company Disclosure Documents
and the limitation period in Section 14.1 and the procedure for indemnity claims
in Section 14.3 shall apply mutatis mutandis to any Claim for indemnification
made under this Section 13.6. .
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(b) For greater certainty, GNWT will not be entitled to relief under Subsection
13.6(a)(i):

(i) for any Loss that results from a factual error in any of the Project
Disclosure Documents, other than the Project Company Disclosure
Documents;

(ii) for any Loss that results from any interpretation of or extrapolation from
or assumption made on the basis of any information which was factually
correct as of the currency date ofthe relevant Project Company Disclosure
Document, or from any action taken or omitted on the basis of any such
interpretation, extrapolation or assumption; or

(iii) if GNWT carried out any further tests, studies or investigations with
respect to the subject matter of the information containing the factual error
and such further tests, studies or investigations revealed or otherwise
disclosed the factual error.

13.7 Dispute

Any dispute between the Project Company and GNWT regarding the application of
Sections 13.3, 13.4, 13.5 or 13.6 will be referred for resolution to the dispute resolution process
set out in Article 24.

ARTICLE 14
lNDEMNIFICATION

14.1 Indemnification by Project Company

The Project Company shall:

(a) indenmify and save harmless GNWT against and from all claims, demands,
actions, suits and proceedings by whomsoever made, brought or prosecuted; and

(b) pay to GNWT on demand, without any days of grace, the amount of any Losses
incurred by GNWT,

in either case in any manner based upon, arising out of, related to, occasioned by or attributable
to:

(c) subject to Sections 13.5 and 13.6 any material inaccuracy in any representation or
warranty made by the Project Company in this Agreement, the Project
Agreements or in any document or certificate given by the Project Company
pursuant to any such agreements;

(d) any failure by the Project Company to perform any of its material obligations in
this Agreement or the Project Agreements;

(e) the existence ofany defect or dangerous condition in the Work;
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(I) any intentional wrongdoing or negligent act or omission in relation to the Facility,
the Facility Lands or the Corridor Lands during the Term by the Project Company
or any of the Project Company's Advisors, including any infringement ofa patent,
copyright, invention or any other kind of intellectual property; or

(g) any damage to property, either real or personal whether owned by GNWT or
others (including any member of the public), howsoever occasioned as a result of
the performance of the Work, or any personal or bodily injury to or death of any
Person or Persons (including any member of the public), howsoever occasioned
by or as a result of the Work,

provided that claims are made in writing within a period of six (6) years from the expiry of the
Term or earlier termination of this Agreement or within such shorter period as may be prescribed
by any limitation statute of the Northwest Territories. Subject to the foregoing, this Section 14.1
shall survive the termination or expiry of this Agreement.

Notwithstanding the preceding sentence, the Project Company's obligations under this
Section 14.1 shall not apply to any matter to the extent that such matter is directly attributable to:

14.2

(a)

(b)

any intentional wrongdoing or negligent act or omission by GNWT or GNWT
Advisors or any breach by GNWT ofthis Agreement; or

any act or failure to act by the Project Company which is directed by GNWT, if
this Agreement requires the Project Company to comply with such direction, and
if the Project Company complies with such direction in a manner which is good
and workmanlike, appropriate in the circumstances, without any negligence and in
compliance with Laws and Regulations.

Indemnification by GNWT

GNWT shall:

(a) indemnify and save harmless the Project Company against and from all daims,
demands, actions, suits and proceedings by whomsoever made, brought or
prosecuted; and

(b) pay to the Project Company on demand, without any days of grace, the amount of
any Losses incurred by the Project Company,

in either case in any manner based upon, arising out of, related to, occasioned by or attributable
to:

(a) subject to Sections 13.3 and 13.4, any material inaccuracy in any representation or
warranty made by GNWT in this Agreement or in any document or certificate
given to the Project Company pursuant to any such agreements;

(b) any failure by GNWT to perform any of its material obligations ill this
Agreement;
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(c) any intentional wrongdoing or negligent act or omission in relation to the Facility,
the Facility Lands or the Corridor Lands during the Term by GNWT or any of
GNWT's Advisors;

(d) any and all land transfer taxes and goods and services taxes payable by the Project
Company in connection with the grant of the concession herein provided, the
grant of the lease in respect of the GNWT Lands and the Federal Lands herein
provided, all improvements on the GNWT Lands or the Federal Lands, the
Facility and the registration of the Project Company's Interest; or

(e) Losses of the Project Company arising from any physical disruption to the
operation or construction of the Facility or physical damage to the Facility
resulting from the installation, maintenance, repair or rehabilitation of utilities
pursuant to Section 3.10,

provided that claims are made in writing within a period of six (6) years from the expiry of the
Term or earlier termination ofthis Agreement or within such shorter period as may be prescribed
by any limitation statute of the Northwest Territories. Subject to the foregoing, this Section 14.2
shall survive the termination or expiry of this Agreement.

Notwithstanding the preceding sentence, GNWT's obligations under this Section 14.2
shall not apply to any matter to the extent that such matter is directly attributable to any
intentional wrongdoing or negligent act or omission by the Project Company or the Project
Company's Advisors or any breach by the Project Company of this Agreement.

14.3

(a)

(b)

Procedures for Indemnity Claims

The party (the "Claiming Party") having a claim for indemnity (the "Claim")
against the other party (the "Responding Party") pursuant to Section 14.1 or 14.2
shall give written notice to the Responding Party of any such Claim forthwith
after receiving notice thereof together with details thereof. Subject to the
limitation period set out in Section 14.1 or 14.2, as applicable, if the Claiming
Party fails to give such written notice to the Responding Party, such failure shall
not preclude the Claiming Party from making such Claim against the Responding
Party, but its right to indemnification may be reduced to the extent that such delay
prejudiced the defence of the Claim or increased the amount of liability or the
costs of the defence.

The Responding Party shall have the option, by written notice to tlie Claiming
Party given not later than fifteen (15) days after receipt of the notice referred to in
Subsection 14.3(a), to assume the carriage and control of the defence,
compromise or settlement of the Claim, save and except for Claims against
GNWT which affect or may affect public policy with respect to Ministry Safety
Standards or the general standard of care pertaining to public highways in the
Northwest Territories, which Claims may only be carried, controlled, defended,
compromised or settled by GNWT, and which Claims shall not be subject to the
provisions ofthis Section 14.3.
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(c) Upon assumption of control of any Claim by the Responding Party as
contemplated by Subsection l4.3(b), the Responding Party shall proceed with the
defence, compromise or settlement of the Claim at its sole expense, including, if
necessary, employment of counsel and, in connection therewith, the Claiming
Party, shall co-operate on a reasonable basis (but at the expense of the
Responding Party with respect to any reasonable out-of-pocket expenses incurred
by the Claiming Party) to make available to the Responding Party all pertinent
information and witnesses under the Claiming Party's contro~ make such
assignments and take such other steps as in the opinion of counsel for the
Responding Party, acting reasonably, are reasonably necessary to enable the
Claiming Party to conduct such defence. The Claiming Party shall have the right
to participate in the negotiation, settlement or defence of any Claim at its own
expense and no Claim shall be settled, compromised or otherwise disposed of
without the prior written consent of the Claiming Party, such consent not to be
unreasonably withheld or delayed. If the Responding Party elects to assume
control of the Claim as contemplated by Subsection 14.3(b), the Claiming Party
shall not pay, or permit to be paid, any part of the Claim unless the Responding
Party consents in writing to such payment or unless the Responding Party, subject
to the last sentence of Subsection 14.3(d), withdraws from the defence of such
Claim or unless a final judgment from which no appeal may be taken by or on
behalf of the Responding Party is entered against the Claiming Party in respect of
such Claim.

(d) If the Responding Party fails to give written notice to the Claiming Party as
contemplated by Subsection l4.3(b), the Claiming Party shall, subject to the
provisions of the last sentence of this paragraph, be entitled to make such
settlement of the Claim, or otherwise deal therewith, as it deems appropriate,
acting reasonably, and such settlement or any other final determination of the
claim or demand shall be binding upon the Responding Party. lfthe Responding
Party fails to defend or, if after commencing or undertaking such defence, fails to
prosecute or withdraws from such defence, the Claiming Party shall have the right
to undertake the defence or settlement thereof If the Claiming Party assumes the
defence 0 f any Claim and proposes to settle it prior to a final judgment thereon or
to forego any appeal with respect thereto, then the Claiming Party shall give the
Responding Party prompt written notice thereof, and the Responding Party shall
have the right to participate in the settlement or assume or reassume the defence
of such Claim.

ARTICLE 15
DELAY EVENTS

Description of Delay Events

(a) For the purposes of this Agreement, "Delay Event" means

(i) an event of Force Majeure,
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(ii) a failure to obtain or delay in obtaining any Governmental Authorization
provided that such failure or delay could not have reasonably been
prevented by technical or scheduling measures of the Project Company;

(iii) a change to Laws and Regulations arising after the date of this Agreement;

(iv) delay caused by the performance of works carried out by a Governmental
Authority;

(v) a failure by the Unaffected Party (as defined in Section 15.2 to perform
any of its obligations under this Agreement including a failure by GNWT
to comply with the provisions of Section 1.4;

(vi) delay caused by the presence in, on, under or around the Federal Lands or
the GNWT Lands of Hazardous Substances, not disclosed in the Project
Disclosure Documents;

(vii) delay caused by the presence in, under or on the Federal Lands or the
GNWT Lands ofUnknown ArchaeologicaVHistorical Finds;

(viii) delay to the Work caused by the introduction of a Higher Ministry Safety
Standard or a change to an existing Ministry Safety Standard after the
Effective Date;

(ix) delay to the Work caused by a requirement to conduct a comprehensive
study under the Canadian Environmental Assessment Act or a referral to a
mediator or a review panel; or

(x) delay to the Work caused by an Emergency pursuant to Section 8.3(c); or

which results in or would result in a delay or interruption in the performance of
any obligation under this Agreement provided that such delay or the cause thereof
is not specifically dealt with in this Agreement or does not arise by reason of:

(A) the negligence or wilful misconduct of the Affected Party (as
defined in Section 15.2) or those for whom it is in law responsible;

(B) any act or omission by the Affected Party (or those for whom it is
in law responsible) in breach of the provisions of this Agreement;

(C) lack or insufficiency of funds or failure to make payment of
monies or to provide required security on the part of the Affected
Party;

(D) save and except to the extent such events constitute an event of
Force Majeure, any strike, labour dispute or other labour protest
involving any Person retained, employed or hired by the Affected
Party or any of the Affected Party's Advisors to supply materials
or services for or in connection with the Work and any strike,
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labour dispute or labour protest caused by or attributable to any act
(including any pricing or other price or method of operation) or
omission of the Affected Party or any of the Affected Party's
Advisors;

(E) save and except to the extent such events constitute an event of
Force Majeure, any weather conditions affecting the Facility
whether or not such weather conditions or the severity of such
weather conditions are not or have not ordinarily or customarily
been encountered or experienced; or

(F) the economic condition or financial state of affairs of the
Northwest Territories or any part of Canada or any other country.

15.2 Notice of Delay Event

If either GNWT or the Project Company is affected by a Delay Event (the "Affected
Party") it shall give notice within ten (10) Business Days following the date on which it first
became aware (or should have been aware, using all reasonable due diligence) of the said Delay
Event to the other party (the "Unaffected Party"), provided, however, in the case of the same
Delay Event being a continuing cause of delay, only one notice shall be necessary. The said
notice must include:

(a) a statement ofwhich Delay Event the claim is based upon;

(b) details of the circumstances from which the delay arises; and

(c) an estimate of the delay in the performance of obligations under this Agreement
attributable to the said Delay Event and information in support thereof, if known
at the time.

The Unaffected Party shall, after receipt of the said notice, be entitled by notice to require
the Affected Party to provide such further supporting particulars as the Unaffected Party may
reasonably consider necessary.

15.3 Obligation to Mitigate

As soon as practical after the occurrence of a Delay Event, the Affected Party will take
all necessary steps to mitigate the effects of the Delay Event and to remedy the failure to
perform, and the relief under this Article 15 will not be available or will cease to be available to
an Affected Party if it fails to take all necessary steps to mitigate the effects of the Delay Event
and to remedy the failure to perform as aforesaid.

15.4 Notice to Unaffected Party

The Affected Party shall notifY the Unaffected Party within ten (10) Business Days
following the date on which it first became aware (or should have been aware, using all
reasonable due diligence) that a Delay Event has ceased.
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15.5 Extension of Time for Completion by Reason of Delay Event

Subject to the Affected Party giving notice required in Section 15.2, a Delay Event shall
excuse the Affected Party from whatever performance is prevented by the Delay Event referred
to in such notice for such appropriate number of Business Days as GNWT and the Project
Company jointly determine, each acting reasonably. If GNWT and the Project Company cannot
agree upon the period of extension, then either party shall be entitled to refer the matter to the
dispute resolution procedure in Article 24. This Section 15.5 shall not excuse the Affected Party
from the performance under this Agreement of all obligations not affected by the Delay Event.
Notwithstanding the occurrence of a Delay Event, the Affected Party shall continue its
performance under this Agreement of all of its obligations to the extent that it is reasonably able
to do so and shall use its commercially reasonable efforts to minimize the effect and duration of
the Delay Event. Nothing herein shall permit or excuse non-compliance with a change to Laws
and Regulations. For greater certainty, nothing in this Section shall affect the obligation of
GNWT to deposit Debt Service Payments in the Debt Service Account under Subsection I I.3(a)
which obligation shall not be delayed in any event.

ARTICLE 16
DISCRIMINATORY ACTION

16.1 Discriminatory Action

A "Discriminatory Action" shall occur if (i) after the Effective Date, GNWT takes action
of any nature whatsoever (including the coming into force or application of any law, by-law,
code, order, rule, regulation, policy or statute) or fails to perform its obligations as prescribed by
Laws and Regulations including, for the avoidance of doubt, the revocation or repeal, or any
amendment having the effect of revoking or repealing, any or all of the provisions of the Act,
(ii) the effect of such action or failure to perform is principally borne by the Project Company,
(iii) such action or failure to perform materially and adversely affects the value of the Project
Company's Interest, except where such action or failure to perform is in response to any act or
omission on the part of the Project Company which is illegal (other than an act or omission
rendered illegal by virtue of the Discriminatory Action), or is in the nature ofa remedy permitted
hereunder which is in response to a Project Company Default or Project Company Event of
Default, or a default by any of the Developer, the Designer, the Constructor or the Operator, or
such action or failure to perform is otherwise permitted under this Agreement. Notwithstanding
the preceding sentence, none of the following shall be a Discriminatory Action:

(a) an imposition of or an increase in taxes of general application;

(b) the development, construction or operation of any mode of transportation,
including a highway, bridge, or ferry, that may result in the reduction of Gross
Toll Revenues or in the number of vehicles using the Facility, provided however,
that for the avoidance of doubt, the development, construction or operation by
GNWT of such mode of transportation within the No Build Area at any time
during the Term shall constitute a Discriminatory Action;
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the application or enforcement of Laws and Regulations in effect on the Effective
Date (including successor Laws and Regulations which are not materially more
onerous than the applicable predecessor Laws and Regulations);

a Ministry Safety Standard or Higher Ministry Safety Standard or any Laws and
Regulations relating to the enforcement thereof;

a GNWT Change Order;

the enactment ofany law or regulation referred to in Section 25.12; or

the development, construction, or operation by GNWT, or the provision by
GNWT of a financial or performance guarantee in respect of, any hydro electric
project.

Consequences of Discriminatory Action

If a Discriminatory Action is proven to the reasonable satisfaction of GNWT to have
occurred so that the return on Invested Equity that the Project Company would have received but
for the Discriminatory Action (the "Proven Return") is more than the return on Invested Equity
to the Project Company following the Discriminatory Action (the "Resulting Return"), then the
Project Company shall have the right to obtain compensation from GNWT (the "Discriminatory
Action Compensation") as follows:

(a) For the purpose of establishing the Proven Return, the Project Company shall use
the Revised Traffic Forecast, if any, most recently preceding the Discriminatory
Action;

(b) References to the Proven Return in Subsections (h) and (i) and (i) hereof, and to
the Resulting Return in Subsections (t), (g) and (h) hereof, are exclusive of the
Base Return Amount payable to the Project Company pursuant to Subsection
11.3(c). In all other circumstances, a reference to the Proven Return or Resulting
Return in this Section is inclusive ofthe Base Return Amount;

(c) If, notwithstanding the Discriminatory Action, the Resulting Return is greater
than or equal to 15%, then no Discriminatory Action Compensation shall be paid;

(d) If the Resulting Return is less than 15% but greater than 4.5%, and the Proven
Return is greater than or equal to 15%, then the Discriminatory Action
Compensation shall be the difference between 15% and the Resulting Return;

(e) If the Resulting Return is less than 15% but greater than 4.5%, and the Proven
Return is less than 15%, then the Discriminatory Action Compensation shall be
the difference between the Proven Return and the Resulting Return;

(t) If the Resulting Return is equal to or less than 4.5% and the Proven Return is
greater than or equal to 15%, then the Discriminatory Action Compensation shall
be 10.5%, and any Additional Funds required to fund the Base Return Amount for
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that Concession Year shall not form part of the Additional Funds Outstanding
Balance;

If the Resulting Return is equal to or less than 4.5% and the Proven Return is less
than 15% but greater than 4.5%, then the Discriminatory Action Compensation
shall be the difference between the Proven Return and 4.5%, and any Additional
Funds required to fund the Base Return Amount for that Concession Year shall
not form part of the Additional Funds Outstanding Balance;

If the Resulting Return is equal to or less than 4.5% and the Proven Return is
equal to or less than 4.5% but greater than 0%, then no Discriminatory Action
Compensation shall be paid, but the Additional Funds equal to the difference
between the Proven Return and the Resulting Return shall not form part of the
Additional Funds Outstanding Balance;

If the Proven Return is 0%, then no Discriminatory Action Compensation shall be
paid;

GNWT may set-off against any Discriminatory Action Compensation payable
pursuant to this Section any Additional Funds Outstanding Balance then in
existence.

Notice of Discriminatory Action

The Project Company shall give a notice (the "Preliminary Notice") to GNWT
within thirty (30) Business Days following the date on which the Project
Company fIrst became aware (or should have been aware, using reasonable due
diligence) of the Discriminatory Action stating that a Discriminatory Action has
occurred.

Within one hundred and eighty (180) days following the giving of the Preliminary
Notice, the Project Company must give another notice (the "Notice of
Discriminatory Action"). A Notice ofDiscriminatory Action must include:

(i) a statement of the Discriminatory Action which has occurred;

(ii) details of the effect of the said occurrence which is principally borne by
the Project Company;

(iii) details of the material adverse effect of the said occurrence on the
economic position of the Project Company; and

(iv) the amount claimed as Discriminatory Action Compensation and details of
the calculation thereof

(c) GNWT shall, after receipt of the Notice of Discriminatory Action, be entitled by
notice to require the Project Company to provide such further supporting
particulars as GNWT may reasonably consider necessary.
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If GNWT does not dispute the occurrence of a Discriminatory Action or the
amount of Discriminatory Action Compensation, if any, claimed in the Notice of
Discriminatory Action, then GNWT shall pay the amount of Discriminatory
Action Compensation claimed to the Project Company within sixty (60) days
following the date of receipt ofthe Notice of Discriminatory Action; or

If GNWT wishes to dispute the occurrence of a Discriminatory Action or the
amount of Discriminatory Action Compensation, if any, claimed in the Notice of
Discriminatory Action, GNWT shall give notice of dispute (the "Notice of
Dispute") to the Project Company within thirty (30) days following the date of
receipt of the Notice of Discriminatory Action stating the grounds for such
dispute.

If neither the Notice of Discriminatory Action nor the Notice of Dispute has been
withdrawn within thirty (30) days following the date of receipt of the Notice of
Dispute by the Project Company, the matter shall be submitted to the dispute
resolution procedure in Article 24.

Not later than sixty (60) days following the date of determination of the
Discriminatory Action Compensation pursuant to Article 24, GNWT shall pay the
amount of the Discriminatory Action Compensation that is determined, pursuant
to Article 24, to be owing, if any, together with interest at the Interest Rate
calculated from the 60th day following the date of receipt of the Notice of
Discriminatory Action to the date on which payment is due.

Payment of the Discriminatory Action Compensation by GNWT to the Project
Company, shall constitute full and final satisfaction of all amounts that may be
claimed by the Project Company for and in respect of the occurrence of the
Discriminatory Action and, upon such payment, GNWT shall be released and
forever discharged by the Project Company from any and all liability in respect of
such Discriminatory Action.

Right of GNWT to Remedy Discriminatory Action

IfGNWT wishes to remedy the occurrence of a Discriminatory Action, GNWT shall give
notice thereof to the Project Company within thirty (30) days following the date of receipt of the
Notice of Discriminatory Action. IfGNWT gives such notice it must remedy the Discriminatory
Action within one hundred and eighty (180) days following the date of receipt of the Notice of
Discriminatory Action or, if a Notice of Dispute has been given, within one hundred and eighty
(180) days following the final award pursuant to Article 24 to the effect that a Discriminatory
Action occurred, provided that the right to remedy the Discriminatory Action may be extended
for such longer period as may be reasonably necessary to cure such Discriminatory Action,
provided that GNWT has demonstrated to the satisfaction of the Project Company, acting
reasonably, that:

(a) it is proceeding with all due diligence to cure or cause to be cured such failure;
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(b) its proceedings can be reasonably expected to cure or cause to be cured such
failure within a reasonable period of time acceptable to the Project Company,
acting reasonably; and

(c) it shall thereafter cure such failure with all due diligence and within the period of
time acceptable to the Project Company, acting reasonably.

ARTICLE 17
DEFAULT

17.1 Default by the Project Company

The occurrence of anyone or more of the following events shall constitute a Project
Company Event of Default under this Agreement:

(a) if the Project Company defaults in the payment of any amount due to GNWT
under this Agreement and such default shall continue unremedied for forty-five
(45) Business Days following notice thereof from GNWT to the Project
Company;

(b) if any material representation or warranty made by the Project Company in this
Agreement or in any document or certificate required to be given pursuant to this
Agreement shall prove to have been incorrect in any material respect when made
and such incorrect representation or warranty, if capable of being remedied by the
Project Company, has not been remedied within forty-five (45) Business Days
following notice thereof (giving particulars of the incorrect representation or
warranty in reasonable detail) from GNWT to the Project Company, or such
longer period as may be reasonably necessary to cure such failure, provided that
the Project Company has demonstrated to the satisfaction of GNWT, acting
reasonably, that:

(i) it is proceeding with all due diligence to cure or cause to be cured such
failure;

(ii) its proceeding can be reasonably expected to cure or cause to be cured
such failure within a reasonable period of time acceptable to GNWT,
acting reasonably; and

(iii) it shall thereafter cure such failure with all due diligence and within the
period of time acceptable to GNWT, acting reasonably;

(c) if the Project Company fails to perform any of its material obligations under this
Agreement (other than as referred to in Subsections 17.1 (a) or (b) on its part to be
performed and such failure shall continue unremedied for a period of forty-five
(45) Business Days following notice thereof (giving particulars of the failure in
reasonable detail) from GNWT to the Project Company, or such longer period as
may be reasonably necessary to cure such failure, provided that the Project
Company has demonstrated to the satisfaction ofGNWT, acting reasonably, that:
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(i) it is proceeding with all due diligence to cure or cause to be cured such
failure;

(ii) its proceeding can be reasonably expected to cure or cause to be cured
such failure within a reasonable period of time acceptable to GNWT,
acting reasonably; and

(iii) it shall thereafter cure such failure with all due diligence and within the
period of time acceptable to GNWT, acting reasonably;

(d) if there is a default by the Project Company under any Project Agreement (other
than as referred to in this Section 17.1) which is not cured prior to the expiry of
the applicable notice and cure period, ifany, relating thereto;

(e) if, at any time, there is a Loan Event of Default and GNWT (i) remedies such
Loan Event of Default pursuant to Subsection 20.I(b); (ii) steps in and receives
the Project Company's rights and benefits and assume the Project Company's
liabilities and obligations under the Debt and the Loan Documents pursuant to
Subsection 20.1 (d), or (iii) exercises its rights under Subsection 20.1 (f) to repay
the Debt in full and cancel the Loan Documents;

(f) if any proceedings are commenced or taken for the dissolution, liquidation or
winding-up of the Project Company or for the suspension of operations of the
Project Company, whether by extra-judicial means or under any statute of any
applicable jurisdiction or otherwise, unless such proceedings have been stayed
within sixty (60) Business Days of commencement or have been withdrawn or
dismissed within sixty (60) Business Days of commencement;

(g) if a decree or order of a court having jurisdiction is entered adjudging the Project
Company bankrupt or insolvent, or proving as properly filed a petition seeking a
winding-up or arrangement or compromise of the Project Company under the
Companies Creditors Arrangement Act (Canada), the Bankruptcy and Insolvency
Act (Canada) or the Winding Up Act (Canada) or any other bankruptcy,
insolvency or analogous law or issuing process or execution against the Project
Company, or against any substantial part of the property of the Project Company
or ordering the winding-up or liquidation of the Project Company, and any such
decree or order continues unstayed and in effect for a period of sixty (60)
Business Days from its issuance and is not withdrawn or discharged within sixty
(60) Business Days of issuance, or if a trustee, receiver, receiver and manager,
interim receiver, custodian or other Person with similar powers is appointed in
respect of the Project Company or in respect of all or a substantial portion of its
property or assets and any such appointment continues unstayed and in effect for
sixty (60) Business Days;

(h) if the Project Company becomes insolvent, admits its inability to or fails to pay its
debts generally as they become due, or otherwise acknowledges its insolvency,
makes any assignment in bankruptcy or makes any other assignment for the
benefit of creditors, makes any proposal under the Bankruptcy and Insolvency Act
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(Canada) or any comparable law, seeks relief under the Companies Creditors
Arrangement Act (Canada), the Winding Up Act (Canada) or any other
bankruptcy, insolvency or analogous law or is adjudged bankrupt, files a petition
or proposal to take advantage of any act of insolvency, consents to or acquiesces
in the appointment of a trustee, receiver, receiver and manager, interim receiver,
custodian, sequestrator, agent for a Person with similar powers, in respect of the
Project Company or in respect of all or a substantial portion of its property or
assets, or files a petition or otherwise commences any proceeding seeking any
reorganization, arrangement, compromise, composition, compounding, scheme,
arrangement, extension of time, moratorium or readjustment under any applicable
bankruptcy, insolvency, moratorium, reorganization or other similar law affecting
creditors' rights or consents to, or acquiesces in, the filing of such petition or the
commencement of such proceeding;

(i) if a Transfer of any of the Project Company's Interest occurs that is not permitted
under the Restriction on Transfer Agreement;

CD if the Project Company ceases to carry on all or substantially all of its business or
makes a sale in bulk or except as permitted hereunder, transfers all or
substantially all of its undertaking and assets;

(k) if the Project Company fails to comply with the requirements or directives of a
final award in a matter arbitrated in accordance with Article 24 and such default
continues unremedied for forty-five (45) Business Days following notice thereof
from GNWT to the Project Company; and/or

(I) if a judgment or judgments shall be entered against the Project Company in the
aggregate amount of $250,000.00 or more (net of any insurance proceeds the
Project Company reasonably expects to receive and can so demonstrate to the
reasonable satisfaction ofGNWT) other than:

(i) a judgement which is fully covered by insurance or satisfied in full or
discharged within 45 days after entry; or

(ii) a judgement, the execution of which is effectively stayed within 45 days
after its entry (but only until such stay is terminated or expires),

provided the foregoing exceptions shall not apply if such judgment or judgements
could reasonably be expected to materially impair or inhibit the performance,
observance or compliance by the Project Company of its covenants, agreements,
representations, warranties, obligations and undertakings under this Concession
Agreement.

Exceptions

Notwithstanding Section 17.1, no Project Company Default and no Project Company
Event of Default will have occurred to the extent that the Project Company Default or Project
Company Event of Default is directly attributable to the failure of GNWT to perform its
obligations under this Agreement, including the failure of GNWT to pay the Sublease Payments
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when due and payable in accordance with the provisions of this Agreement, unless GNWT is
entitled to withhold or reduce payment of the Sublease Payments or part thereofunder the terms
of this Agreement or the Project Agreements.

17.3 Default by GNWT

The occurrence of anyone or more of the following events shall constitute a GNWT
Event ofDefault under this Agreement:

(a) if GNWT defaults in the payment of any amount due to the Project Company
under this Agreement and such default shall continue unremedied for forty-five
(45) Business Days following notice thereof from the Project Company to GNWT
or in the case of amounts payable under Subsection lI.3(a), such default remains
unremedied for five (5) Business Days following notice thereof from the Project
Company or the Trustee or any Lender to GNWT;

(b) if any material representation or warranty made by GNWT in this Agreement or
in any document or certificate required to be given pursuant to this Agreement
shall prove to have been incorrect in any material respect when made and such
incorrect representation or warranty, if capable of being remedied by GNWT, has
not been remedied within forty-five (45) Business Days following notice thereof
(giving particulars ofthe incorrect representation or warranty in reasonable detail)
from the Project Company to GNWT, or such longer period as may be reasonably
necessary to cure such failure, provided that GNWT has demonstrated to the
satisfaction of the Project Company, acting reasonably, that:

(i) it is proceeding with all due diligence to cure or cause to be cured such
failure;

(ii) its proceedings can be reasonably expected to cure or cause to be cured
such failure within a reasonable period of time acceptable to the Project
Company, acting reasonably; and

(iii) it shall thereafter cure such failure with all due diligence and within the
period oftime acceptable to the Project Company, acting reasonably; or

(c) if GNWT fails to perform any of its material obligations under this Agreement
(other than as referred to in Subsection 17.3(a) or (b» on its part to be performed
and such failure shall continue unremedied for a period offorty-five (45) Business
Days following notice thereof (giving particulars of the failure in reasonable
detail) from the Project Company to GNWT, or such longer period as may be
reasonably necessary to cure such failure, provided that GNWT has demonstrated
to the satisfaction of the Project Company, acting reasonably, that:

(i) it is proceeding with all due diligence to cure or cause to be cured such
failure;
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(ii) its proceedings can be reasonably expected to cure or cause to be cured
such failure within a reasonable period of time acceptable to the Project
Company, acting reasonably; and

(iii) it shall thereafter cure such failure with all due diligence and within the
period of time acceptable to the Project Company, acting reasonably; or

(d) ifGNWT fails to comply with the requirements or directives ofa final award in a
matter arbitrated in accordance with Article 24 and such default continues
unremedied for forty-five (45) Business Days following notice thereof from the
Project Company to GNWT.

ARTICLE 18
REMEDIES AND OTHER RIGHTS

18.1 Remedies ofGNWT

Upon the occurrence of a Project Company Event of Default under this Agreement,
GNWT may do any or all ofthe following as GNWT, in its Sole Discretion, shall determine:

(a) upon the occurrence of a Project Company Event of Default under any of
Subsections 17.l(c), (e), (t), (g), (h), (i), G) or (I) (collectively a "Termination
Event"), GNWT may terminate this Agreement, save and except for:

(i) the provisions ofSubsection II.3(a);

(ii) to the extent applicable, Subsection 20.1 (d); and

(iii) the provisions ofSection 20.6,

none of which may be terminated pursuant to this Subsection 18.I(a);

(b) upon the occurrence of a Termination Event, GNWT may, without terminating
this Agreement, exercise its step in rights under Section 18.2;

(c) if the Project Company is in default under this Agreement by reason of the failure
to pay any monies, GNWT may (without obligation to do so) make payment on
behalf of the Project Company of such monies. Any amount so paid by GNWT
shall, together with all accrued interest thereon at the Average Prime Rate plus
three percent (3%) per annum, be recoverable by GNWT as a Project Company
Default Cost in priority to any Sublease Payments required to be made to the
Project Company under Section 11.3;

(d) if the Project Company is in default under this Agreement by reason of the failure
to pay any monies to GNWT, the monies owing to GNWT, together with all
accrued interest thereon at the Average Prime Rate plus three percent (3%) per
annum, shall be recoverable by GNWT as a Project Company Default Cost in
priority to any Sublease Payments required to be made to the Project Company
under Subsections II.3(b), I 1.3(c) or II.3(d);
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GNWT may, without abrogating from its obligation to make the payment required
under Subsection 11.3(a) or its obligations under Subsection 20. 1(d), which
obligations shall continue notwithstanding any Project Company Default or
Project Company Event of Default hereunder, cure the Project Company Default
or the Project Company Event of Default (but this shall not obligate GNWT to
cure or attempt to cure the Project Company Default or Project Company Event of
Default or, after having commenced to cure or attempted to cure such Project
Company Default or Project Company Event of Default, to continue to do so) and
all costs and expenses incurred by GNWT in curing or attempting to cure the
Project Company Default or Project Company Event of Default, together with
interest thereon at the Average Prime Rate plus three percent (3%) per annum,
shall be recoverable by GNWT as a Project Company Default Cost in priority to
any Sublease Payments required to be made to the Project Company under
Section 11.3.

GNWT may bring any proceedings in the nature of specific performance,
injunction, or other equitable remedy, it being acknowledged that damages at law
may be an inadequate remedy for a Project Company Default under this
Agreement;

GNWT may require the performance of the Work (in whole or in part) to be
stopped;

GNWT may seek to recover its Losses and, in connection therewith, exercise any
recourse available to any Person who is owed damages or a debt;

upon the occurrence of a Project Company Event of Default that is not a
Termination Event and in respect of which the step-in rights under Section 18.2
do not apply, GNWT may, to the extent required to achieve the Traffic
Availability Date, re-enter the Facility Lands in the name of the whole and again,
repossess and enjoy the Facility Lands as of GNWT's former estate until the
Traffic Availability Date. Such action by GNWT in no way reduces the
obligation of GNWT to make the Debt Service Payments in accordance with
Subsection 11.3(a), which cannot be delayed, set-off or reduced by the occurrence
of such action. Any re-entry made in accordance with this Agreement as against
the Project Company shall be valid and effectual against the Project Company and
any costs and expenses incurred by GNWT during its period of possession shall
be recoverable by GNWT as a Project Company Default Cost in priority to any
payments required to be made to the Project Company under Subsections I 1.3(b),
11.3(c) or 11.3(d);

GNWT may, subject to Laws and Regulations, distrain against any of the goods
of the Project Company which are situate on the Facility and the Project Company
waives any statutory protections and exemptions in connection therewith; and/or

GNWT may exercise any of its other rights and remedies provided for hereunder
or otherwise available to it.
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Step-In Rights

(a) Upon the occurrence of a Termination Event, GNWT may, in its Sole Discretion,
without terminating this Agreement, give notice to the Project Company (the
"Step-In Notice") advising the Project Company that GNWT, either by itself or
through a GNWT Advisor, has elected to do any or all ofthe following:

(i) re-enter the Facility Lands in the name of whole and again, repossess and
enjoy the Facility Lands as of GNWT's former estate for the duration of
the Step-In Period;

(ii) step in and assume all or a portion of the Project Company's Interest,
including the rights under the Project Agreements, and exercise its rights
under the GNWT Security Agreement in accordance with Section 3.11 for
the duration of the Step-In Period; and/or

(iii) require the Project Company to cancel or terminate all or some of the
Project Agreements and enter into a new agreement or agreements with
third parties for all or any portion of the Work then remaining, on terms
and conditions acceptable to the parties, acting reasonably.

(b) During the Step-In Period, all rights, privileges, benefits and entitlements of the
Project Company under this Agreement shall be suspended and for the avoidance
of doubt, the Project Company shall not be entitled to receive or benefit from any
Sublease Payments during the Step-In Period other than with respect to amounts
payable by GNWT in respect of Debt Service under Subsection l1.3(a) not
otherwise paid by GNWT.

(c) All Project Company Default Costs incurred by GNWT during the Step-In Period
shall be recoverable by GNWT, together with interest at the Average Prime Rate
plus 3% per annum, in priority to any Sublease Payments that may become
payable to the Project Company following the expiry of the Step-In Period
pursuant to Subsections 11.3(b), 11.3(c) or I 1.3(d).

(d) If at any time during the Step-In Period the Termination Event is remedied by the
Project Company to the satisfaction of GNWT, acting reasonably, then the Step­
In Period shall end and the Project Company shall once again be entitled to
exercise all of its rights and remedies and shall be subject to all of its liabilities
and obligations under the Concession Agreement, provided that:

(i) if, during the Step-In Period GNWT elected to enter into a new agreement
or agreements with the Project Company for all or any portion of the
Work, such agreement(s) shall continue in full force and effect following
the expiry of the Step-in Period, in accordance with their respective terms;
and

(ii) nothing herein shall prejudice the right of GNWT to terminate this
Agreement for any subsequent Termination Event.
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If following the expiry of the Step-In Period the Termination Event has not been
remedied by the Project Company to the satisfaction of GNWT, acting
reasonably, then this Agreement shall be terminated immediately without any
further notice to the Project Company.

Remedies of Project Company

Upon the occurrence of a GNWT Event of Default under this Agreement, the Project
Company may do any or all ofthe following as the Project Company, in its Sole Discretion, shall
determine:

18.4

(a)

(b)

(c)

(d)

(e)

the Project Company may seek such equitable remedies as are available to it, it
being acknowledged that damages at law may be an inadequate remedy for a
default by GNWT under this Agreement;

the Project Company may seek to recover its Losses and any amounts due and
payable under this Agreement and, in connection therewith, exercise any recourse
available to any Person who is owed damages or a debt;

the Project Company may exercise any of its other rights and remedies provided
for hereunder;

the Project Company may require the Trustee to set-off and deduct the amount of
any monies that GNWT has failed to pay together with all accrued interest
thereon at the Average Prime Rate plus three percent (3%) per annum, from any
amounts otherwise payable to GNWT in respect of the Additional Funds
Outstanding Balance and/or the Shared Return Amount as provided in paragraph
(e) of this Section 18.3; and/or

if GNWT is in default under this Agreement by reason of the failure to pay any
monies to the Trustee or a third party other than the Lender, the Project Company
may (without obligation to do so) make payment on behalf ofGNWT and/or may
require the Trustee to set-off and deduct the amount of any monies that GNWT
has failed to pay.

No Liability

GNWT shall not be liable to the Project Company for any Losses whatsoever, howsoever
caused by any acts or omissions of GNWT or the GNWT Advisors in remedying or attempting to
remedy any Project Company Default, save and except any Losses caused or contributed to by
the gross negligence or wilful misconduct of GNWT or the GNWT Advisors. No entry,
remedying or attempting to remedy shall constitute:

(a) a termination of this Agreement (unless written notice is given to that effect);

(b) a breach of any covenant for quiet enjoyment or other covenant ofGNWT; or

(c) a constructive or actual eviction or other infringement of any other of the rights of
the Project Company.
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18.5 Exclusivity

Subject to the express provisions of this Agreement, each of GNWT and the Project
Company may, in its Sole Discretion, exercise any right or recourse and/or proceed by any
action, suit, remedy or proceeding against the Project Company or GNWT authorized hereunder
or permitted by law and may proceed to exercise any and all rights hereunder and no remedy for
the enforcement of the rights of GNWT or the Project Company shall be exclusive of any other
rights or remedies provided hereunder or at law or in equity or be dependent upon any such right
or remedy and anyone or more of such rights or remedies may from time to time be exercised
independently or in combination.

18.6 Non-Merger

The taking of a judgment or judgments or any other action or dealing whatsoever by
GNWT or the Project Company shall not operate as a merger of or discharge the Project
Company or GNWT from any indebtedness, liability or obligation of the Project Company to
GNWT arising under this Agreement.

18.7 Remedies Cumulative and Waiver

For the avoidance of doubt, subject to the express provisions of this Agreement, the
respective rights and remedies of GNWT or the Project Company hereunder are cumulative and
are in addition to and not in substitution for any other rights or remedies provided hereunder or
otherwise at law or in equity, and any such rights or remedies may be exercised by GNWT or the
Project Company from time to time concurrently or independently and as often and in such order
as GNWT may deem expedient in its Sole Discretion or as the Project Company may deem
expedient in its Sole Discretion. GNWT or the Project Company may grant extensions oftime
and other indulgences, take and give up securities, accept compositions, grant releases and
discharges and otherwise deal with the Project Company and with other Persons and security as
GNWT may deem fit without prejudice to the liability of the Project Company or GNWT
hereunder or the rights and remedies of GNWT or the Project Company. Any single or partial
exercise by GNWT or the Project Company of any right or remedy in respect of a Project
Company Default or a GNWT Default of any term, covenant or condition contained herein shall
not be deemed to be a waiver ofor to alter, affect or prejudice any other right or remedy or other
rights or remedies to which GNWT or the Project Company may be lawfully entitled for such
GNWT Default or Project Company Default. Except as otherwise expressly set out herein, any
failure or delay of GNWT or the Project Company in the exercise of any right or remedy or any
abandonment or discontinuance of steps or proceedings to enforce the same shall not operate as a
waiver thereof or affect or prejudice the right of GNWT or the Project Company to exercise any
right or remedy available to it. No waiver or indulgence by GNWT or the Project Company of
the strict observance, performance or compliance with any term, covenant, condition or
agreement herein contained shall be effective unless made in writing and then only in the
specific instance and for the purpose for which it was given and shall be deemed not to be a
waiver of any rights and remedies of GNWT or the Project Company hereunder as a result of any
other Project Company Default or GNWT Default hereunder.
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ARTICLE 19
ASSIGNMENT

19.1

19.2

(a)

(b)

Assignment by tbe Project Company

On before the date for the satisfaction of the condition in Subsection 2. 1(h)(i), the
Project Company shall have executed, delivered and shall have caused the Initial
Shareholders to execute and deliver the Restriction on Transfer Agreement.

Subject only to Section 19.2, except in accordance with the Restriction on
Transfer Agreement, the Project Company shall not sell, convey, charge,
mortgage, pledge, encumber, assign, sublease, gift, exchange, transfer or
otherwise dispose of or part with possession of, whether by operation of law or
otherwise (collectively a "Transfer") any of the Project Company's Interest, in
whole or in part without Approval, which Approval may be withheld in the Sole
Discretion ofGNWT.

Encumbering of Rights

Notwithstanding Section 19.1, the Project Company shall be entitled to mortgage and/or
assign as security to the Lender (provided such Lender and the terms of such Debt have been
Approved by GNWT) the Project Company's Interest, provided in all cases, that:

(a) GNWT is given prior written notice of such assignment by way of security
together with the name and address for service ofeach Lender;

(b) there is not then any Project Company Default hereunder;

(c) GNWT's title to the GNWT Lands and rights in respect ofthe Federal Lands and
the Federal Government's title to the Federal Lands shall not be subjected to the
Encumbrance of any Lender;

(d) each Lender shall be required to give GNWT a copy of any written notice of any
Loan Default by the Project Company under the Loan Documents entered into
with respect to the Debt; and

(e) each Lender agrees in writing with GNWT to observe and perform and be bound
by Subsections 19.2(a) and 19.2(d) and Sections 3.3 and 20.1 of this Agreement.

ARTICLE 20
LENDER'S RIGHTS AND REMEDIES

20.1 Rights and Obligations of Lenders Prior to Traffic Availability Date

Until such time as the Traffic Availability Date has occurred, and provided GNWT has
received the notice referred to in Subsection 19.2(a) and the agreement referred to in Subsection
19.2(e) or the contents thereof are embodied in the agreement entered into by GNWT in
accordance with Section 20.3, the following provisions shall apply to the Debt and the Lender
thereof:
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(a) Any Notice ofa Project Company Default or a Project Company Event ofDefault
given by GNWT to the Project Company under Section 17.1 shall also be given to
the Lender, and any Notice ofa Loan Default or a Loan Event of Default given by
Lender to the Project Company under the Loan Documents shall also be given to
GNWT.

(b) Following receipt of a Notice of a Loan Default from the Lender, if the Loan
Default relates to non-payment of Interest During Construction or Debt Service
into the Debt Service Account when due as specified in Subsection ll.3(a),
GNWT has the obligation within five (5) Business Days after receipt of notice
from the Trustee of such non-payment to remedy such Loan Default;

(c) If the Loan Default does not relate to the non-payment of Debt Service into the
Debt Service Account by GNWT and following receipt of a Notice of a Loan
Default form the Lender, GNWT has the right (but not the obligation) to remedy
such Loan Default within the applicable cure period set out in the Loan
Documents, if any and the Lender shall accept such performance by GNWT as if
the same had been performed by the Project Company. If the Loan Default has
not been remedied by GNWT or the Project Company within the applicable cure
period, if any, set out in the Loan Documents, the Lender shall deliver to GNWT
a Notice of a Loan Event of Default and GNWT shall have the right (but not the
obligation) to cure or cause to be cured the Loan Event of Default within a further
period of thirty (30) Business Days following receipt by GNWT of the Notice of
the Loan Event of Default, provided, however, that such thirty (30) Business Day
period shall be extended for such longer period as may be reasonably necessary to
remedy such Loan Event of Default, provided that GNWT has demonstrated to
the satisfaction of the Lender, acting reasonably, that:

(i) it is proceeding with all due diligence to cure or cause to be cured such
Loan Event of Default;

(ii) its proceedings can be reasonably expected to cure or cause to be cured
such Loan Event of Default within a reasonable period of time acceptable
to the Lender, acting reasonably; and

(iii) it shall thereafter cure such Loan Event of Default with all due diligence
and within the period oftime acceptable to the Lender, acting reasonably.

(d) Upon the occurrence ofa Termination Event or a Loan Event of Default that has
not been cured by the Project Company pursuant to the provisions of the Loan
Documents or by GNWT pursuant to the provisions of Subsection 20.1(b) or
Subsection 20.1 (c):

(i) GNWT shall step-in and receive the Project Company's rights and benefits
to the Debt and the Loan Documents and assume and be bound by all
current, future and overdue liabilities and obligations of the Project
Company to the Lender in respect of the Debt and the Loan Documents
including making any Debt Service Payments and overdue amounts in
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respect of such Debt Service that have not been made as scheduled
(provided the amounts and details of such payments and overdue
payments have been set out in a Notice of a Loan Default previously given
by the Lender to GNWT); and

(ii) GNWT and the Lender shall execute and deliver all documents and other
assurances (the "Assumption and Assignment Documents") as may be
reasonably required by the Lender in order for GNWT to assume the
Project Company's rights and benefits to the Debt and the Loan
Documents and to assume and be bound by all liabilities and obligations
of the Project Company to the Lender in respect of the Debt and the Loan
Documents, and all such documentation shall be settled and executed by
GNWT and the Lender as expeditiously as possible.

(e) After the execution and delivery of the Assumption and Assignment Documents,
if requested by GNWT, the Lender shall release and discharge all Security
Instruments relating to the Project Company's Interest, save and except for any
Security Instruments with respect to (i) the obligations of GNWT under the
Assumption and Assignment Documents, and, (ii) that portion of the Sublease
Payments referred to in Subsection 11.3(a).

(I) Subject to the satisfaction ofall of the Conditions Precedent for Debt Prepayment,
upon the occurrence of a Termination Event or a Loan Event of Default that has
not been cured by the Project Company pursuant to the provisions of the Loan
Documents or by GNWT pursuant to the provisions of Subsection 20.1 (b), in lieu
of entering into the Assumption and Assignment Documents, or at any time after
the execution and delivery of the Assumption and Assignment Documents,
GNWT shall have the right to repay the Debt in full and cancel the Loan
Documents, provided that GNWT delivers a Notice to each of the Lender and to
the Project Company at least thirty (30) Business Days prior to the date on which
the prepayment of the Debt is proposed to be made. The Conditions Precedent for
Debt Prepayment (i) are for the sole benefit of Lender, and (ii) may be waived in
whole or in part by the Lender in its Sole Discretion. The determination of
whether or not the Conditions Precedent for Debt Prepayment have been satisfied
shall be made by the Lender, acting reasonably. Provided that the Conditions
Precedent for Debt Prepayment have been satisfied as aforesaid, the Lender and
GNWT shall, within ten (10) Business Days following the satisfaction or waiver
of the Conditions Precedent for Debt Prepayment execute and deliver to each
other an acknowledgment (in form and content satisfilctory to each of them,
acting reasonably), confirming the repayment, whereupon the cancellation of the
Loan Documents shall become effective and binding on GNWT, the Lender and
the Project Company.

(g) Subject to Section 11.6, while any Debt is outstanding and prior to the Traffic
Availability Date, GNWT and the Project Company shall not amend, change or
supplement this Agreement or any Project Agreements (other than the OMM
Agreement) or agree to a voluntary surrender or voluntary termination of this
Agreement or any Project Agreement (other than the OMM Agreement) without
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the consent of the Lender, which consent may be withheld in Lender's Sole
Discretion and/or be subject to such terms and conditions as the Lender may
require. The Lender shall use its reasonable best efforts to respond within a
reasonable period of time to any request to amend, change or supplement this
Agreement or for a voluntary surrender or voluntary termination thereof.

20.2 Rights and Obligations of Lender and GNWT after Traffic Availability Date

Unless GNWT has executed and delivered the Assumption and Assignment Documents
as set forth in Section 20.1, for the avoidance of doubt, the provisions of Section 20.1 shall not
apply on and following the occurrence of the Traffic Availability Date. Notwithstanding the
preceding sentence or anything to the contrary contained in Section 20.1, at any time after the
Traffic Availability Date, (i) GNWT shall have the right and entitlement (but not the obligation)
to assume all the liabilities and obligations ofthe Project Company in respect of the Debt and the
Loan Documents in accordance with Subsection 20.1(d) in which event Subsection 20.1 (e) shall
apply and (ii) subject to compliance with Subsection 20.1 (t), GNWT shall have the right (but not
the obligation) to repay the Debt in full and cancel the Loan Documents. In furtherance of the
foregoing, on and after the Traffic Availability Date the Lender shall have no right or remedy
under any Security Instrument with respect to the Project Company's Interest save and except
with respect to that portion of the Sublease Payments referred to in Subsection 11.3(a) and the
Lender's rights pursuant to Section 20.6 and shall have no right to otherwise accelerate the Debt
except in the case of an Event of Default by GNWT to make the Sublease Payments referred to
in Subsection 11.3(a), and the Lender shall release and discharge, at no cost to GNWT, all
Security Instruments relating to the Project Company's Interest, save and except with respect to
that portion of the Sublease Payments referred to in Subsection 11.3(a).

20.3 Agreement(s) with Lender

GNWT and the Project Company shall enter into an agreement with any Lender for the
purpose of implementing the Lender protection provisions contained in Article 20 of this
Agreement (and such other matters as GNWT, the Project Company or the Lender may require,
acting reasonably) on or before the date for the satisfaction of the condition in Subsection
2. I(c)(ii) and in Subsection 2. I(h)(ii).

20.4 GNWT's Obligations re: Estoppel Certificates

GNWT shall, promptly upon the request of the Project Company or any Lender, execute,
acknowledge and deliver to the Project Company or such Lender or any of the parties reasonably
specified by the Project Company or such Lender, estoppel certificates with respect to this
Agreement which may be qualified to the best of the knowledge and belief of the designated
representative of GNWT. Nothing herein shall require GNWT to incur any additional
obligations or liabilities or to take any action, give any consent or enter into any document
inconsistent with the provisions of this Agreement.

20.5 Project Company's Obligation re: Estoppel Certificates

The Project Company shall, promptly upon the request of GNWT or any Lender, execute
and deliver to GNWT or such Lender, or any other party reasonably specified by GNWT or such
Lender, estoppel certificates with respect to this Agreement and the Project Agreements which
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may be qualified to the best of the knowledge and belief of the designated representative Project
Company. Nothing herein shall require the Project Company to incur any additional obligations
or liabilities or to take any action, give any consent or enter into any document inconsistent with
the provisions of this Agreement.

20.6 Lender's Rights re: Ineligible Cost Overrun Facility

If, following the occurrence of a Termination Event and the termination of this
Agreement as a result thereof or a termination pursuant to Section 21.1 (without duplication to
any Termination Damages), an amount remains outstanding and unpaid on the Ineligible Cost
Overrun Facility which is attributable to advances by the Lender of amounts in respect of
Ineligible Cost Overruns (the "Ineligible Cost Overrun Advances"), then, subject to Section
20.7 hereof, GNWT shall pay to the Lender the sum of two hundred and twenty-five thousand
dollars ($225,000) per year, or such lesser amount as is then outstanding and unpaid in respect of
the Ineligible Cost Overrun Advances, until such time as all principal, interest, and other
amounts outstanding in respect of the Ineligible Cost Overrun Advances have been repaid in full.

For the avoidance ofdoubt, except in the event of any ongoing dispute with respect to the
payment by GNWT of any amount outstanding in respect of the Ineligible Cost Overrun
Advances which has either been referred for determination to the dispute resolution process
under Article 24 or a comparable dispute resolution process established under the agreement
contemplated in Section 20.3, or any delay in payment by GNWT, the obligation of GNWT
under this Section 20.6 shall end on the Concession Termination Date, or such earlier date that
the Ineligible Cost Overrun Advances have been fully repaid.

20.7 Conditions to GNWT Repayment oflneligible Cost Overrun Facility

It shall be a condition to GNWT's obligation to repay to the Lender the Ineligible Cost
Overrun Advances pursuant to Section 20.6 hereof, that the Lender shall have observed,
satisfied, fulfilled and performed each of the following covenants and obligations, which
covenants and obligations shall be included in the agreement between GNWT and the Lender
referred to in Section 20.3 hereof:

(a) The Ineligible Cost Overrun Facility shall not exceed three million dollars
($3,000,000) without the prior written approval of GNWT, which approval may
be withheld in GNWT's Sole Discretion;

(b) Prior to any advance being made by the Lender under the Ineligible Cost Overrun
Facility:

(i) the Lender shall have received written confirmation from GNWT that no
Project Company Default or Project Company Event of Default has
occurred under the Concession Agreement and is continuing or would, by
reason thereof, occur after the funding of the requested Cost Overrun;

(ii) the Lender shall be satisfied and shall have conflTmed to GNWT than no
Loan Default or Loan Event of Default has occurred under the Loan
Documents and is continuing or would, by reason thereof, occur after the
funding ofthe requested Cost Overrun;
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(iii) the Lender shall be satisfied and shall have received confirmation from
GNWT that no material adverse change in the fmancial condition or
business of the Project Company has occurred or would, by reason
thereof, occur after the funding of the requested Cost Overrun; and

(iv) the Lender shall be satisfied, acting reasonably and based upon receipt of
appropriate supporting documentation from the Project Company, that
amounts advanced by it under the Ineligible Cost Overrun Facility have
been applied by the Project Company to fund costs in respect of the Work;
and

(c) The Lender shall report to GNWT on a monthly basis commencing on the
Commencement of Construction as to the status of the Ineligible Cost Overrun
Facility, which report shall include the following information:

(i) amounts advanced under the Ineligible Cost Overrun Facility during the
preceding month;

(ii) the amount of any Unclassified Cost Overruns, Ineligible Cost Overruns,
and Eligible Cost Overruns advanced by the Lender dUring the preceding
month;

(iii) . the aggregate of all amounts advanced under the Ineligible Cost Overrun
Facility from the Commencement of Construction, together with the
classification of such Cost Overruns; and

(iv) the steps taken by the Lender to monitor Cost Overruns to ensure that they
are minimized to the extent reasonably practicable.

ARTICLE 21
DAMAGES PAYABLE TO PROJECT COMPANY

FOR TERMINATION BY GNWT

21.1 Termination

In addition to its other rights to terminate this Agreement, GNWT shall have the right to
terminate this Agreement without cause, in which event it shall pay to the Project Company (or
as otherwise provided herein) on the Reversion Date an amount equal to, in each case without
duplication, the aggregate of:

(a) the Project Company's Interest Value; plus

(b) the Losses incurred by the Project Company as a result of such termination; plus

(c) if termination occurs before the Traffic Availability Date, the amount of the Debt
which amount shall be paid to the Lender, plus

(d) any breakage costs and other Losses arising from the prepayment of the Debt
which costs and Losses shall be paid to the Lender; less
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(e) expropriation proceeds received by the Project Company in respect of all or any
portion ofthe Project as a result of the termination ofthis Agreement

(collectively, the "Termination Damages").

21.2

(a)

(b)

(c)

Termination Damages

"Project Company's Interest Value" means the amount determined as set out in
Subsection 21.2(b).

The Project Company's Interest Value shall be the amount, if any, as may be
required to ensure that following receipt by the Project Company of the Project
Company's Interest Value but before consideration of any amounts received by
the Project Company referred to in Subsection 21.1(e), the value of the Project
Company's Interest on the End Date is the same as it would have been had the
termination of this Agreement not occurred, calculated on a present value basis.

Notwithstanding anything else contained in this Article 21, the amount of the
Termination Damages shall not be less than the aggregate of:

(i) the Invested Equity;

(ii) any amounts paid or payable by the Project Company in connection with
Eligible Cost Overruns other than by way of the Debt;

(iii) the present value of the Enhanced Return Amount calculated from the date
of termination of this Agreement to the Concession Termination Date; and

(iv) any Losses of the Project Company arising from the termination of
employment contracts, the Debt and any other obligations of the Project
Company.

(d) GNWT may give to the Project Company a notice (the "Valuation Notice"), from
time to time, setting out an amount that GNWT proposes as the Termination
Damages, together with details of the calculations. The Project Company shall
indicate its acceptance of the Termination Damages proposed by GNWT by
giving written notice (the "Acceptance Notice") to GNWT within thirty (30) days
following receipt by the Project Company of the Valuation Notice. If the Project
Company does not give the Acceptance Notice to GNWT within thirty (30) days
following receipt of the Valuation Notice, the Project Company shall be deemed
not to have accepted the Termination Damages so proposed. If the Acceptance
Notice is not given, GNWT and the Project Company shall attempt to determine
the Termination Damages through negotiation, and any amount so agreed shall be
the Termination Damages. If a negotiation has not resulted in an agreement
within sixty (60) days following the giving of the Valuation Notice, the
Termination Damages shall be determined in accordance with the procedure set
forth in Subsections 21.2(e) and 2I.2(t) and Article 24 shall not apply to such
determination.
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(e) If the negotiation described in Subsection 21.2(d) does not result in an agreement
on the Termination Damages, either party may by notice to the other require that
the dispute be resolved by mediation as described below. The mediation shall be
held within thirty (30) days following the end of the sixty (60)-day negotiation
period referred to in Subsection 21.2(d). Within seven (7) days following the end
of such sixty (60)-day negotiation period, the parties shall jointly select and
appoint a skilled and experienced commercial mediator to assist the parties to
reach an agreement through mediation. The mediation shall be conducted under
such mediation rules as the mediator recommends and the cost of mediation shall
be shared equally by the parties to the mediation. Any settlement reached by
mediation shall be resolved in writing, shall be signed by the parties and shall be
binding on them. If the parties fail to agree on a mediator or the dispute is not
resolved to the mutual satisfaction of the parties within thirty (30) days following
the date of receipt of the notice of mediation, either party may by notice to the
other require the dispute to be resolved by arbitration as set out below.

(I) If the procedures described above do not result in an agreement on the
Termination Damages, GNWT and the Project Company shall, within sixty (60)
days following the date of receipt of the notice of mediation, jointly appoint a
valuator to determine the Termination Damages. The valuator so appointed shall
be a duly qualified business valuator having not less than fifteen (15) years'
experience in the field of business valuation. If the parties are unable to agree
upon a valuator within such period, GNWT and the Project Company shall jointly
make application (provided that if a party does not participate in such application,
the other party may make application alone) under the Arbitration Act to a judge
of the Supreme Court to appoint a valuator, and the provisions of the Arbitration
Act shall govern such appointment. The valuator shall determine the Termination
Damages within sixty (60) Business Days following his or her appointment.
GNWT shall pay the fees and expenses of the valuator.

(g) In order to facilitate the determination of the Termination Damages by the
valuator, each of GNWT and the Project Company shall provide to the valuator
such information as may be requested by the valuator, acting reasonably, and the
Project Company shall permit the valuator and his representatives to have
reasonable access during normal business hours to its Information and to take
extracts therefrom and to make copies thereof.

. (h) The Termination Damages as determined by the valuator shall be [mal and
conclusive and not subject to any appeal.

(i) Payment of the Termination Damages by GNWT to the Project Company (or as
otherwise provided in Section 21.1) shall constitute full and [mal satisfaction of
all amounts that may be claimed by the Project Company for and in respect of the
termination of this Agreement and upon such payment, GNWT shall be released
and forever discharged by the Project Company from any and all liability in
respect of such termination hereunder.
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ARTICLE 22
CONSEQUENCES OF TERMINATION

22.1 General Provisions

Upon the termination of this Agreement (other than the provisions of Subsection 11.3(a)
which may not be terminated except pursuant to a termination under Section 2.2 or Section 2.3
and subject to the provisions of Article 20):

(a) Subject to Subsection 22.1(b), GNWT shall, from and following the Reversion
Date, become the owner of the Facility and in consideration therefor, assume full
responsibility for the operation, tolling, management, .maintenance and/or
rehabilitation of the Facility.

(b) The Project Company shall be responsible for all costs incurred in connection
with the operation, management, maintenance and/or rehabilitation of the Facility
up to but not including the Reversion Date and GNWT shall be responsible for all
such costs incurred in connection with such activities from and following the
Reversion Date.

(c) The Project Company covenants that the Facility shall be in the state or condition
required pursuant to the Handback Standards as of the Reversion Date.

(d) GNWT shall have the option of requiring that the Project Company assign the
Project Agreements to GNWT or any party designated by GNWT for the balance
of their respective terms. GNWT shall exercise such option by delivering a
written notice to such effect to the Project Company. If GNWT exercises such
option, the Project Agreements shall be assigned to GNWT or such designated
party as of the Reversion Date and GNWT or such designated party shall assume
the Project Company's obligations under the Project Agreements. IfGNWT does
not exercise such option, the Project Company shall take such steps as are
necessary to terminate the Project Agreements.

(e) Subject only to the continuing rights of the Developer, the Designer, the
Constructor and the Operator, if the Project Agreements are assigned to GNWT or
any party designated by GNWT as provided in Subsection 22.1 (d), the Project
Company shall surrender the Facility and the Facility Lands to GNWT (and, if
requested by GNWT, transfer and assign the Facility to GNWT free and clear of
all Encumbrances, save and except for any Security Instrument with respect to
Subsection 11.3(a) and those Permitted Encumbrances that are not required to be
discharged or vacated on the End Date), and shall cause all Persons claiming
under the Project Company to do likewise.

(I) The Project Company shall deliver to GNWT all records and other documents
relating to the Revenues and all other records and information relating to the
Facility that the Project Company may theretofore have received pursuant to the
Project Agreements, as well as any monies in the Accounts and any Sublease
Payments that may be in its possession or under its control.



22.2

(g)

(h)

(i)

- 95-

The Project Company shall assist GNWT in such manner as GNWT may require
to ensure the orderly transition of control and operation of the Facility and shall, if
appropriate and if requested by GNWT, take all steps as may be necessary to
enforce the provisions of the Project Agreements pertaining to the surrender of the
Facility.

Adjustments shall be made to the Sublease Payments on the Reversion Date as
may be appropriate in the circumstances subject to further readjustment if
necessary because of error in matters such as information, calculation, payments
and omissions that are identified within the Period of one hundred and eighty
(180) days following the Reversion Date. GNWT and the Project Company
acknowledge that certain adjustments or readjustments may have to be made
when a third party provides to GNWT or the Project Company a fmal adjustment
amount in respect of a matter, and for such matters, the adjustment and
readjustment date shall each be correspondingly extended.

Subject to Subsection 22.10), all rights of the Project Company bereunder shall
cease and terminate and GNWT shall be under no further obligation or liability
whatsoever to the Project Company with respect thereto; provided that,
notwithstanding such termination, GNWT shall have the right and option to
require the Project Company to complete or cause to be completed (in accordance
with this Agreement and at the cost ofGNWT) any or all of the Work as GNWT
may designate in writing to the Project Company for a price to be mutually agreed
upon between GNWT and the Project Company, each acting reasonably. Without
limiting the foregoing, GNWT shall be entitled, without hindrance or interference,
to enter into such contracts, agreements and instruments with such Person (other
than the Project Company), as GNWT shall in its Sole Discretion determine with
respect to the Work or the Facility or any part thereof, and the Project Company
shall have no right or basis to make any claim or pursue, initiate or take any
action against GNWT for so doing.

The termination of this Agreement whether by the effiuxion of time or by the
exercise of any right of either GNWT or the Project Company pursuant to this
Agreement shall be wholly without prejudice to the right of each of the parties to
recover payment arising as a result of such termination or pursuant to Article 14
or for antecedent Project Company Default or GNWT Default by the other party
ofany of its covenants, obligations or agreements under this Agreement.

Continuance of Sublease Payments under Subsection l1.3(a)

Notwithstanding any provision of the Agreement which purports to entitle any party
hereto to terminate or amend this Agreement, Subsection 11.3(a) and Section 20.6 of this
Agreement shall remain in full force and effect and unamended until the Concession Termination
Date, or until such earlier time as the Debt or the Ineligible Cost Overrun Advances, as the case
may be, is repaid in full, provided the foregoing shall not apply to a termination of this
Agreement pursuant to Section 2.2 or Section 2.3 of this Agreement and in the case of such a
termination under Section 2.2 or Section 2.3 of this Agreement, GNWT shall have no further
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obligations or liabilities under this Agreement including under Subsection I 1.3(a) and Section
20.6.

ARTICLE 23
PROJECT COMPANY GOVERNANCE

23.1 Project Company Major Actions

Without Approval, the Project Company shall not:

(a) engage in any business or activity other than the development, design,
construction, ownership, operation, management, maintenance and rehabilitation
of the Facility in accordance with the provisions of this Agreement and the
Project Agreements and such ancillary businesses and activities expressly
permitted hereunder;

(b) incur any liabilities or obligations other than Project Company Costs, those
contemplated by the Project Agreements and those arising with respect to the
Debt;

(c) save and except for legal proceedings initiated by the Project Company against
GNWT, which the Project Company may initiate at its sole cost and expense:

(i) initiate legal proceedings if the costs associated therewith will exceed
$100,000.00 or initiate any legal proceedings which involve a Claim of the
type excluded in Subsection 14.3(b); or

(ii) settle any legal proceedings involving settlement amounts in excess of
$100,000.00 or settle any legal proceedings of the type excluded in
Subsection 14.3(b); or

(d) except as expressly contemplated herein, sell, assign, transfer, or grant an
Encumbrance other than a Permitted Encumbrance against all or a substantial
portion of its assets.

ARTICLE 24
DISPUTE RESOLUTION

24.1 Pre-Arbitration Procedures and Advisory Board

In the event of any dispute arising between GNWT and the Project Company under this
Agreement, including a dispute regarding the occurrence of a Project Company Default, a
GNWT Default, a Project Company Event of Default or a GNWT Event ofDefault, the giving or
withholding of an Approval or the obligations of the Project Company hereunder, unless
otherwise provided herein, such dispute shall, in the first instance, be referred to the Director of
Highways, Department of Transportation of GNWT and the executive director of the Project
Company for resolution. If the dispute is not resolved to the mutual satisfaction of the parties
within five (5) Business Days after notice from any party requiring the dispute to be resolved, the
dispute shall be referred to the then chief executive officer of the Project Company, and the then
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Deputy Minister of the Department ofTransportation ofGNWT. If the dispute is not resolved to
the mutual satisfaction of the parties by the then chief executive officer of the Project Company
and the then Deputy Minister of the Department of Transportation of GNWT within five (5)
Business Days after notice from any party requiring the dispute to be resolved, then, at the
request of either party, the dispute shall be resolved by arbitration as set out below. Initiation of
Arbitration Proceedings

Whenever any arbitration is permitted or required hereunder, arbitration proceedings
shall be commenced by the party desiring arbitration (the "Initiating Party") giving notice (the
"Initiation Notice") to the other party (the "Responding Party") specifying the matter to be
arbitrated and requesting an arbitration thereof. Within five (5) Business Days after delivery of
such notice, the Initiating Party and Responding Party shall designate one (1) arbitrator (the
''Single Arbitrator") acceptable to both of them. If the parties fail to appoint the single
Arbitrator within the time limit aforesaid, then the Initiating Party shall, by notice to the
Responding Party, designate an arbitrator. The Responding Party shall, within fifteen (15)
Business Days thereafter, appoint an arbitrator by notice to the Initiating Party, and the two
arbitrators so appointed shall thereupon meet and select a third arbitrator acceptable to both. If
the Responding Party fails to appoint an arbitrator within the time limit aforesaid and deliver
notice thereof to the Initiating Party, then, the Initiating Party may appoint an arbitrator on behalf
of the Responding Party and is hereby appointed the agent for the Responding Party for such
purpose. If the two arbitrators so appointed are unable to agree upon a third arbitrator within
fifteen (15) Business Days of the appointment of the arbitrator for the Responding Party, then the
Initiating Party shall be entitled to make application to a judge of the Supreme Court under the
Arbitration Act for selection of a third arbitrator, and the provisions of the Arbitration Act shall
govern such selection.

24.2 Qualified to Act

The Single Arbitrator or panel of arbitrators selected to act hereunder (the "Arbitrator")
shall be qualified by profession or occupation to decide the matter in dispute.

24.3

(a)

(b)

(c)

(d)

Submission of Written Statements

Within fifteen (15) Business Days of the appointment of the Single Arbitrator or
the third arbitrator, as the case may be, the Initiating Party shall send the
Responding Party a Statement of Claim setting out in sufficient detail the facts
and any contentions oflaw on which it relies, and the relief that it claims.

Within fifteen (IS) Business Days of the receipt of the Statement of Claim, the
Responding Party shall send the Initiating Party a Statement of Defence stating in
sufficient detail which of the facts and contentions of law in the Statement of
Claim it admits or denies, on what grounds, and on what other fucts and
contentions oflaw it relies.

Within fifteen (15) Business Days of receipt of the Statement of Defence, the
Initiating Party may send the Responding Party a Statement of Reply.

All Statements of Claim, Defence and Reply shall be accompanied by copies (or,
if they are especially voluminous, lists) of all essential documents on which the
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party concerned relies and which have not previously been submitted by any
party, and (where practicable) by any relevant samples.

After submission of all the Statements, the Arbitrator shall give directions for the
further conduct of the arbitration.

Meetings and Hearings

Meetings and hearings of the Arbitrator shall take place in the City of
Yellowknife or in such other place as the Initiating Party and the Responding
Party shall agree upon in writing and such meetings and hearings shall be
conducted in the English language unless otherwise agreed by such parties and the
Arbitrator. Subject to the foregoing, the Arbitrator may at any time fix the date,
time and place of meetings and hearings in the arbitration, and will give all the
parties adequate notice of these. Subject to any adjournments which the
Arbitrator allows, the final hearing will be continued on successive Business Days
until it is concluded.

All meetings and hearings shall be in private unless the parties otherwise agree.

Any party may be represented at any meetings or hearings by legal counsel.

Each party may examine, cross-examine and re-examine all witnesses at the
arbitration.

The Decision

Subject to the provisions of the Arbitration Act, the Arbitrator shall make and
send a decision in writing to the parties within forty-five (5) Business Days after
the submission of all the Statements referred to in Section 24.3 unless that time
period is extended for a fixed period by the Arbitrator on written notice to each
party because of illness or other cause beyond the Arbitrator's control and, unless
the parties otherwise agree, shall set out reasons for the decision in the decision.

In the case of a panel of Arbitrators, the decision of the majority ofthe Arbitrators
shall be deemed to be the decision of the arbitration panel.

Subject to the provisions of the Arbitration Act, and with the exception of
monetary claims in excess ofTen Million Dollars ($10,000,000.00) or errors in
law, the decision of the Arbitrator shall be final and binding on the parties and
shall not be subject to any appeal or review procedure, provided that the
Arbitrator has followed the rules and procedures provided herein in good faith and
has proceeded in accordance with the principles of natural justice.

If the decision involves the resolution of a monetary claim in excess of Ten
Million Dollars ($10,000,000.00) or if there has been an error in law, the decision
of the Arbitrator may be appealed by the parties and determined by an action
brought in a court ofcompetent jurisdiction.
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Jurisdiction and Powers of the Arbitrator

By submitting to arbitration under these provisions, the parties shall be taken to
have conferred on the Arbitrator the following jurisdiction and powers, to be
exercised at the discretion of the Arbitrator subject only to the provisions hereof
and the relevant law with the object of ensuring the just, expeditious, economical
and final determination of the dispute referred to arbitration.

Without limiting the jurisdiction of the Arbitrator at law, the Arbitrator shall have
jurisdiction to:

(i) determine any question of law arising in the arbitration;

(ii) determine any question as to the Arbitrator's jurisdiction;

(iii) determine any question ofgood faith or dishonesty arising in the dispute;

(iv) order any party to furnish further details of that party's case, in fact or in
law;

(v) proceed in the arbitration notwithstanding the failure or refusal of any
party to comply with these provisions or with the Arbitrator's orders or
directions, or to attend any meeting or hearing, but only after giving that
party written notice that the Arbitrator intends to do so;

(vi) receive and take into account such written or oral evidence tendered by the
parties as the Arbitrator determines is relevant, whether or not strictly
admissible in law;

(vii) make one or more interim awards;

(viii) hold meetings and hearings, and make a decision (including a final
decision) in the Northwest Territories or elsewhere with the concurrence
of the parties;

(ix) order the parties to produce to the Arbitrator, and to each other for
inspection, and to supply copies of, any documents or classes of
documents in their possession or control which the Arbitrator determines
to be relevant;

(x) order the preservation or storage of any property or thing relevant to the
subject matter ofthe arbitration under the control ofany of the parties;

(xi) make an order or orders as to the payment ofcosts ofthe arbitration; and

(xii) include, as part of any award, the payment of interest at the rate set out in
this Agreement from the appropriate date as determined by the Arbitrator.
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24.7 Arbitration Act

The rules and procedures of the Arbitration Act shall apply to any arbitration conducted
hereunder except to the extent that they are modified by the express provisions of this Article 24.

24.8 Provisional Remedies

No party shall be precluded from initiating a proceeding in a court of competent
jurisdiction for the purpose of obtaining any emergency or provisional remedy to protect its
rights which may be necessary and which is not otherwise available under this Agreement,
including temporary and preliminary injunctive reliefand restraining orders.

24.9 Continuing Performance

At all times during the Term, notwithstanding the existence of any dispute, GNWT and
the Project Company shall continue to perform their respective obligations in accordance with
the provisions of this Agreement without prejudice to the right to contest, dispute and challenge
the relevant matter in accordance with the provisions of this Agreement. For example, in the
event of a dispute regarding the reasonableness of any Approval by GNWT, the Project
Company shall comply with such decision but shall have the right to submit the question of
reasonableness to the Arbitrator pursuant to this Article 24.

24.10 Claims on Termination

Notwithstanding anything contained in this Agreement, the dispute resolution procedure
set forth in this Article 24 shall no longer apply to the parties after the expiry of the Term or
other termination of this Agreement and the parties shall be entitled after the expiry ofthe Term
or other termination of this Agreement to commence legal proceedings seeking any recourse
available to it or them at law or in equity.

24.11 Lenders to Participate in Arbitration

Provided that the Lender has given GNWT the written notice contemplated in Subsection
19.2(a) and has entered into the Agreement with GNWT contemplated in Subsection 19.2(e),
then such Lender shall be entitled to notice of and, at the request of either GNWT or the Project
Company, to participate in any arbitration conducted under this Article 24, provided that subject
to Section 24.5, the Lender agrees to be bound by the decision of the Arbitrator hereunder.

ARTICLE 25
GENERAL

25.1 Disclosure

Subject to the provisions and disclosure requirements of any applicable legislation, any
disclosure required by law or any disclosure required in the course of enforcement or arbitration
proceedings, or any disclosure permitted hereunder, no public disclosure of any kind shall be
made by the Project Company in respect of the subject matter of this Agreement without
consultation with and the Approval ofGNWT (such consent not to be unreasonably withheld).
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25.2 Notice

All notices and Approvals required or pennitted by this Agreement shall be in writing
and delivered personally or by courier or sent by telecopier to:

(a) in the case ofGNWT at:

Address: P.O. Box 1320
Yellowknife, NT
XlA2L9
Canada

Attention: Director Transportation Planning
Fax Number: (867)920-2565

(b) in the case of the Project Company at:

Address: P.O. Box 299
Fort Providence, NT
XOE OLO

Attention: Executive Director
Fax Number: (867) 873-6543

or at such other address or fax number of which the addressee may from time to time have
notified the addressor. A notice shall be deemed to have been sent and received on the day it is
delivered personally or by courier or on the day on which transmission is confirmed, if
telecopied. If such day is not a Business Day or if the notice is received after ordinary office
hours (time ofplace of receipt), the notice shall be deemed to have been sent and received on the
next Business Day.

25.3 Costs

Except as otherwise provided in this Agreement, each party shall be responsible for its
own fees, expenses and other costs incurred in connection with carrying out its obligations under
this Agreement.

25.4 Time of the Essence

Time is of the essence of every provision of this Agreement. The extension, waiver or
variation of any provision of this Agreement shall not be deemed to affect this provision and
there shall be no implied waiver of this provision.

25.5 Further Acts

The parties shall do or cause to be done all such further acts and things as may be
reasonably necessary or desirable to give full effect to this Agreement. Without limiting the
foregoing, each of the parties will at any time and from time to time execute and deliver or cause
to be executed and delivered such further instruments and take such further actions as may be
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reasonably requested by any other party in order to cure any defect in the execution and/or
delivery of this Agreement.

25.6 Holding Over

If the Project Company remains in possession of the Facility Lands and the Facility after
the End Date, such holding over shall not be deemed to extend the Term or to renew the
concession and lease granted hereunder or the sublease granted hereunder, but the Project
Company shall be, and be deemed to be, occupying the Facility Lands as a tenant from month to
month at the Concession Fee in effect during the last month of the Tenn, and GNWT shall be,
and be deemed to be, occupying the Facility Lands as a sub-tenant from month to month on the
same terms and conditions contained in this Agreement, provided that GNWT. shall not be
required to make any further Sublease Payments after the End Date, save and except for
payments under Subsection 11.3(a) which shall continue until the Concession Termination Date.

25.7

25.8

(a)

(b)

(c)

(d)

Registration of Notice of Agreement

The Project Company may, at its sole cost and expense, attend to the registration
of notice of this Agreement (but not the Agreement itself) and the Project
Company's leasehold interest in the Facility Lands, provided that the form of such
notice is Approved by GNWT. Upon receipt from the Project Company, GNWT
shall execute and return to the Project Company the documents required to
register notice of this Agreement and the Project Company's leasehold interest in
the Facility Lands as aforesaid which have been Approved as to form by GNWT.

GNWT may, at its sole cost and expense, attend to the registration of notice of
this Agreement (but not the Agreement itself) and GNWT's subleasehold interest
in the Facility Lands. Upon receipt from GNWT, the Project Company shall
execute and return to GNWT the documents required to register notice of this
Agreement and GNWT's subleasehold interest in the Facility Lands as aforesaid.

In any event, any document registered pursuant to this Section 25.7 shall not
contain any reference to any of the fmancial terms hereunder, including the
Concession Fee or Sublease Payments payable by either party hereunder, unless
the appropriate registrar or master will not accept same for registration if such
information is not contained therein.

Upon the termination of this Agreement for any reason whatsoever, the Project
Company shall, at the request of GNWT, co-operate in the removal of any notice
of this Agreement and the Project Company's leasehold interest in the Facility
Lands which has previously been registered on title to the Facility Lands.

Jurisdiction

This Agreement shall be governed by the laws of the Northwest Territories and the laws
of Canada applicable therein. Subject to Article 24, each party hereby irrevocably attoms to the
non-exclusive jurisdiction ofthe courts of the Northwest Territories.
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This Agreement may be amended only by written agreement of the parties and only to the
extent provided herein.

25.10 Waiver

Save as otherwise expressly set out herein, no waiver of any provision of this Agreement
shall be binding unless it is in writing. No indulgence or forbearance by a party shall constitute a
waiver of such party's right to insist on performance in full and in a timely manner of all
covenants in this Agreement. Waiver of any provision shall not be deemed to waive the same
provision thereafter, or any other provision of this Agreement at any time.

25.11 Entire Agreement

This Agreement and the agreements contemplated herein or therein constitute the entire
agreement among the parties pertaining to all the matters herein. With respect to the matters
dealt with herein but not otherwise, this Agreement supersedes all prior agreements,
understandings, negotiations and discussions, whether oral or written, of the parties. There are
no representations, warranties, conditions or any other agreements, whether direct or collateral,
or express or implied to form part ofor affect this Agreement, or which induced any party hereto
to enter into this Agreement or on which reliance is placed by any party hereto, except as
specifically set forth in this Agreement.

25.12 Severability

Each provision of this Agreement shall be valid and enforceable to the fullest extent
permitted by law. If any provision of this Agreement or portion thereof or the application
thereof to any Person or circumstances shall to any extent be invalid or unenforceable, (i) the
remainder of this Agreement or the application of such provision or portion thereof to any other
Person or circumstance shall not be affected thereby, and (ii) the parties shall negotiate in good
faith to amend this Agreement to implement the intentions set forth herein. If the parties cannot
agree on an appropriate amendment, either party may refer the matter for determination pursuant
to and in accordance with Article 24. Ifby means of the dispute resolution procedure the parties
are unable, as a result of Laws and Regulations, to resolve the matter in a manner which
effectively entitles GNWT to have the same rights after the aforesaid determination of invalidity
or unenforceability as before, GNWT shall have the right to enact and cause to come into force
any law or regulation to provide for the same or substantially the same rights as were determined
to be invalid or unenforceable.

25.13 Counterparts

This Agreement may be executed in one or more counterparts which, together, shall
constitute one and the same agreement. This Agreement shall not be binding upon any party
until it has been executed by each of the parties and delivered to all other parties.
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25.14 Enurement and Binding Effect

This Agreement shall enure to the benefit of the parties and in the case of the Project
Company its respective pemlitted successors and assigns and in the case of GNWT, its
respective successors and assigns and shall be binding upon the parties and their respective
successors and assigns.

25.15 No Partnership

It is understood and agreed that nothing contained in this Agreement shall constitute or be
deemed to create a partnership, joint venture or principal and agent relationship between GNWT
and the Project Company.

IN WITNESS WHEREOF the parties have executed this Agreement.

THE MlNlSTER OF TRANSPORTAnON ON
BEHALF OF THE GOVERNMENT OF THE
NORTHWESTTERRlTORmSANDTHE
COMMISSIONER OF THE NORTHWEST
TERRITORIES

Per:

Name: Kevin Menicoche
Title: Minister of Transportation

DEH CHO BRIDGE CORPORAnON LTn.

GOODMANS\\$4B1I47.8

Per:

Per:

Mrdt~ ~b,,~
Name: Michael Vandell
Title: President

fNaTlle: Berna Landry
TitIe: Director
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I AMENDMENT AGREEMENT No.1

BETWEEN:
mE MINISTER OF TRANSPORTATION ON BEHALF OF THE
GOVERNMENT OF THE NORTHWEST TERRITORIES AND
THE COMMISSIONER OF THE NORTHWEST TERRITORIES

(hereinafter called "GNWT")
OF THE FIRST PART

• and.

DEH CHO BRIDGE CORPORATION LTD., a corporation
incorporated under the laws of the Northwest Territories
(hereinafter called the "Projeet Company'')

OF THE SECOND PART

WHEREAS:

On September 28, 2007, the Parties entered into a Concession Agreement pertaining to the
development, design, construction, operation and maintenance of the Deh Cho Bridge (the
''Concession Agreement");

Article 2.3 of the Concession Agreement specifies that all of the Parties' rights, obligations and
liabilities under the Concession Agreement are subject to and conditional upon the Lender
agreeing to advance the Debt on or before December 31, 2007, or such later date as may be
mutually agreed upon between the Parties, each acting reasonably;

The Lenders have advised the Project Company that it will not be possible for the Lenders to
advance the Debt on or before December 31, 2007, but that, subject to the Lenders' being
satisfied with the necessary documentation and arrangements, it will be possible for the Lenders
to advance the Debt in the month ofJanuary, 2008;

The Parties have agreed to attempt to have the Debt advanced, on January 18, 2008, or shortly
thereafter, but in any event prior to January 31, 2008.

NOW, THEREFORE, mE PARTIES AGREE mAT:

I. The date by which the condition set out in Article 2.3 of the Concession Agreement must
be satisfied is extended from December 31, 2007 to January 25, 2008, so that all rights,
obligations and liabilities of GNWT and the Project Company under the Concession
Agreement shall be subject to and conditional upon the Lender agreeing to advance the
Debt on or before January 25, 2008, or such later date as may be mutually agreed upon
between ONWT and the Project Company, each acting reasonably.



2. All capitalized terms used in this Agreement and not otherwise defined herein have the
meanings attributed to such terms in the Concession Agreement.

3. TIlis Agreement may be executed in one or more counterparts which, together, shall
constitute one and the same agreement.

4. TIlis Agreement may be executed and delivered by facsimile or PDF electronic
transmission, and each of the Parties may rely on such signature as though such signature
wcre an original signature.

5. TIlis Agreement amends Article 2.3 of the Concession Agreement. The remaining terms
of the Concession Agreement continue unamended.

6. TIlis Agreement is effective December 31, 2007, notwithstanding that it may be executed
on a later date.

IN WITNESS WHEREOF the parties have executed this Agreement.

GOVERNMENT OF THE
NORTHWE T TERRITORIES

Per:

DEH CHO BRIDGE CORPORATION LTD.

Per:

Per:

/~Lan~~

;;~~~ Ju-74t?
Name: Michael Yandell
Title: Director



AMENDMENT AGREEMENT NO.2

nos AMENDMENT AGREEMENT made as ofthe 25th day ofJanuary, 2008.

BETWEEN:

THE MINISTER OF TRANSPORTATION ON
BEHALF OF THE GOVERNMENT OF TIlE
NORTHWEST TERRITORIES AND TIlE
COMMISSIONER OF THE NORTHWEST
TERRITORIES

(hereinafter called "GNWT")

OF THE FIRST PART;

• and-

DEH CHO BRIDGE CORPORATION LTD., a
corporation incorporated under the laws of the Northwest
Territories

(hereinafter called the "Project Company")

WHEREAS:

GNWT and the Project Company have entered into a concession agreement made as of the 28th

day of September, 2007, as aniended by agreement effective as of December 31, 2007
(collectively, the "Concession Agreement") providing for the development, design,
construction, operation, maintenance and management of the Facility (as such term is defined in
the Concession Agreement) in accordance with and subject to the terms and conditions contained
therein;

GNWT and the Project Company have agreed to amend the Concession Agreement as
hereinafter set out; .

NOW THEREFORE in consideration of the mutual covenants herein contained and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

I. The parties acknowledge, confll'lll and agree that the Concession Agreement is hereby
amended as follows:

(a) The following is added to the definition of "Additional Funds Outstanding
Balance" after the reference to "otherwise)" in the sixth Jine thereof:

", amounts (if any) paid by GNWT in respect of the reinvestment interest rate
swap arrangements,"

GOOOMANSlISS46J76.7
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(b) The following is added to the end of the definition of "Base Year Operating
Costs":

"or such greater amount as may be designated· in writing by GNWT in its Sole
Discretion";

(c) Subsection 2.1(a) is deleted in its entirety and replaced with the following:

"on or before February IS, 2008 or such later date as may be designated in writing
by GNWT (but in any event no later than February 22, 2008), the Project
Company shal1 have provided to GNWT commitments for the Invested Equity
from such Persons and on such terms and conditions as are satisfactory to GNWT,
acting reasonably";

(d) Each of the references to "December 31, 2007" in Subsections 2.1(b), 2.1(c)(i),
2.I(d), 2.I(e), 2.1(f), 2.1(g) and 2.1(h) is deleted and replaced with the following
"February 15,2008 or such later date as may be designated in writing by GNWT
(but in any event nO later than February 22, 2008)";

(e) Subsection 2. I(c)(i) is amended by adding the following at the end thereof:

"including any reinvestment swap arrangements and for greater certainty, the
Project Company shall have entered into a commitment for the Ineligible Cost
Overrun Facility in an amount, with a lender and on terms and conditions
satisfactory to GNWT, acting reasonably; and";

(f) Subsection 2. I(c)(ii) is deleted in its entirety and replaced with the following:

"(ii) on or before February IS, 2008 or such later date as may be designated in
writing by GNWT but in any event not later than February 22, 2008, the Debt
shall have been advanced by the Lender into the Debt Service Account and the
Construction Account in accordance with the terms ofthe Debt.";

(g) The third and fourth sentences of Section 2.2 are deleted in their entirety and
replaced with the following:

"If any condition in Section 2.1 has not been satisfied or waived within the
applicable time period set out in Section 2.1, GNWT may at any time within 30
days thereafter give notice to the Project Company terminating this Agreement";

(h) Section 2.3 is deleted in its entirety and replaced with the following:

"All rights, obligations and limitations ofGNWT and the Project Company under
this Agreement shall be subject to and conditional upon the Lender advancing the
Debt into the Debt Service Account and the Construction Account in accordance
with the Debt on or before February 15, 2008 or such later date as may be
designated in writing by GNWT (but in any event no later than February 22,
2008)";

OOODMANSI"540;76.7
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(i) Section 3.11 is amended by adding the following at the end thereof:

"The Project Company has engaged Jivkov Engineering Limited (the
"Consultant'') to perform a number of services in connection with the Facility,
including the preparation of all design documents required for the Facility
(including all drawings, plans, sketches, specifications and outline specifications,
building systems, models, graphic representations, computer-generated designs,
and related J]1lIteriais prepared in the course of the design of the Facility, issued
for construction documents and as-built drawings) (collectively, the "Design
Documents''). The Consultant has engaged lR Spronken & Associates Ltd (the
"Subconsultant") as a subconsultant to assist in the review and preparation of the
Design Documents and as the design engineer of record in respect of same. It is
also contemplated that the Project Company may engage future consultants and
subconsultants to prepare Plans and Specifications in addition to the Design
Documents from time to time in the course of the development, design,
construction, operation, management, maintenance and rehabilitation of the
Facility.

In furtherance of and without limiting the foregoing provisions of this Section
3.11, the Project Company hereby grants to GNWT an irrevocable, royalty free,
perpetual and non-exclusive licence, including the right to grant sublicences, to
use, modify and reproduce the Design Documents and the other Plans and
Specifications and the intellectual property rights associated therewith (including
all copyright in and to the Design Documents and the other Plans and
Specifications and all industrial designs in or arising from any part of the Design
Documents) (collectively, the "Intellectual Property Rights") for any and all
purposes relating to the Facility and without limiting the foregoing if there is any
termination of this Agreement (whether by effiuxion of time or by exercise of any
right of either GNWT or the Project Company under this Agreement), the Project
Company shall, without any further consideration, assign to GNWT all right, title
and interest of Project Company in and to the Design Documents and the other
Plans and Specifications and the Intellectual Property Rights (including any and
all ownership rights and licenses which Project Company has in connection
therewith or relating thereto) and shall execute and deliver and cause to be
executed and delivered all such documentation as GNWT may reasonably request
in connection therewith. Without limiting the foregoing, GNWT shall have the
right to assign the benefit of the foregoing licence to any lender(s) in connection
with the grant of a security interest in or relating to the Facility, a purchaser,
concessionaire or lessee of the Facility or any subsequent assignee of same.

At the request of GNWT from time to time, the Project Company shall promptly
deliver to GNWT a complete set ofall Design Documents and the other Plans and
Specifications together with any predesign, conceptual design, site planning or
other studies prepared by the Consultant or any future consultant or subconsultant
in a hard copy, together with an electronic copy in readable form (including MS
Word or Auto CAD). In the event of the Project Company's failure to comply
with its obligations hereunder, the parties hereby agree that GNWT shall be
entitled, in addition to any other remedies to which it may entitled, to appropriate

GOODMANS\Il546376.7
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equitable relief, including the remedy of specific perfonnance. as money damages
will be an inadequate remedy with respect to receipt of such Design Documents
and other Plans and Specifications by GNWT.

The Project Company represents and warrants to GNWT that it has or will have
the right and authority to provide the licences and assignments granted or to be
granted to GNWT hereunder and shall indemnify and hold hannless GNWT from
any Losses relating to any allegation, complaint, suit or action brought against
GNWT or any other Person(s) to whom GNWT may assign or grant a licence or
sublicence with respect to the Design Documents, the other Plans and
Specifications and/or the Intellectual Property Rights based on a claim that any of
the Design Documents, the other Plans and Specifications the Intellectual
Property Rights or the use of same as contemplated by this Agreement constitute
an infringement of any intellectual property rights of any third party. The Project
Company undertakes to require the Consultant and the Subconsultant and the
other applicable consultants and suhconsultants to obtain, from each of their
employees and other individuals engaged by the Consultant or the Suhconsultant
or other future consultants or subconsultants in the preparation of the Design
Documents, the other Plans and Specifications and Intellectual Property Rights,
waivers of their moral rights, including the right of identity and the right of
integrity, to give effect to these provisions in such manner as to ensure that
GNWf shall be entitled to enforce such obligations and waivers against such
Persons."

0) The following is added as Section 4.1 7:

"4.17 Invested Equity

After the advance of the Debt into the Debt Service Account and the Construction
AccoWlt, the Project Company shall continue to use its reasonable commercial
efforts to obtain the Invested Equity (which, for greater certainty, shall in the
aggregate with the Invested Equity committed prior to the advance of the Debt
into the Debt Service Account and the Construction Account be in an amoWlt
Approved by GNWT and not to exceed $5,000,000.00) from Person(s) and on
lenDS and conditions satisfactory to GNWT, acting reasonably, and without
limiting the foregoing, so as to at all times ensure compliance with the Restriction
on Transfer Agreement. The Project Company shall provide regular periodic
updates and reports to GNWf as to the progress and status of these efforts. The
Project Company shall use all reasonable commercial efforts to enforce the
commitments for Invested Equity Approved by GNWT.

The Project Company shall use the Invested Equity and amounts under the
reinvestment interest rate swap to fund Total Facility Capital Costs and sha1l
cause same to be deposited into the Construction AccoWlt as soon as reasonably
practicable after receipt of same. Notwithstanding the foregoing, GNWT may
direct the Project Company to apply or place into escrow on terms designated by
GNWT, acting reasonably. as and when received any Invested Equity committed
after the closing of the Debt to be utilized to repay or prepay (with applicable

GOODMANS\\S546376.7
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make whole payments) that portion of the Debt which WllS adV8llCed in lieu of
Invested Equity. The Project Company shall provide to GNWT a detailed
accounting of any expenditure or application of the Invested Equity forthwith
following any such expenditure or application. The Project Company shall not
prepay any portion of the Debt without the prior consent of GNWT which may be
withheld in the Sole Discretion of GNWT.

For greater certainty, the commitments for the Invested Equity Approved by
GNWT and amounts under the reinvestment interest rate swap shall form part of
the Project Company's Interest"

(k) Section 4.6 is amended by adding the following at the end thereof:

"Without limiting the foregoing, the Project Company shall cause the Constructor
to deliver the letter of credit required under the Construction Contract to the
Project Company (or lIS may otherwise be determined by the Lender, GNWT and
the Project Company) within thirty (30) days after the initial advance of the Debt
into the Debt Service Account and the Construction Account or such later date as
GNWT may agree to in writing. For greater certainty, such letter of credit shall
form part of the Project Company's Interest.";

(I) The first sentence of the last paragraph of Section I1.2 is deleted in its entirety
and replaced with the following:

"If the Traffic Availability Date has not occurred by May 1,2011, GNWT will be
obligated to (i) pay a Sublease Payment equal to the interest only on the Debt into
the Debt Service Account on May 1,2011; and (ii) make the payment described
in Subsection 11.2(a) above commencing and continuing from November 1,2011
as though the Traffic Availability Date had occurred on May 1,2011.";

(m) Subsections 11.3(b), I 1.3(c) and 11.3(d) are amended by adding a reference to
and "Subsection 18.2(c)" after each reference to "Section 18.1" therein;

(n) The following is added as new Section 1\.8:

"ILS Notice of Section 46 ofthe Financial Administration Act

GNWT hereby provides notice to the Project Company and the Project Company,
hereby acknowledges receipt of notice from GNWT, of the provisions of Section
46 of the Financial Administration Act ofthe Northwest Territories."

(0) The following shall be added at the beginning of each of Subsections 13.2 (b), and
13.2(c):

"Subject to the applicable exceptions and qualifications contained in the legal
opinion with respect to GNWT delivered to the Lender on the closing of the
Loan,"; and

(P) The following is added to the end of Section 17.1(e):

GOOIlMANS\Il~l76. 7
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"or, if any time there is an event of default with respect to the Project Company or
a tennination event unc\er the reinvestment interest rate swap arrangements or
GNWT is required to make any payment to or to the order of the swap
counterparty in respect of the reinvestment interest rate swap arrangements
pursuant to any agreement with the swap counterparty;"

(q) Section 25.6 is amended by adding the ,words "or the repayment of the Debt,
whichever is earlier" at the end thereof.

2. Save and except as expressly amended pursuant to the provisions of this Agreement, the
Concession Agreement remains in full force and effect in accordance with its terms.

3. TIlls Agreement may be executed in one or more counterparts which, together, shall
constitute one and the same agreement. TIlls Agreement shall not be binding upon any
party until it has been executed by each of the parties and delivered to all other parties.

OOODMANSII5S46376.7
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IN WITNESS WHEREOF the parties have executed this Agreement.

THE MINISTER OF TRANSPORTATION
ON BEHALF OF THE GOVERNMENT OF
THE NORTHWEST TERRITORIES AND
THE COMMISSIONER OF THE
NORTHWEST TERRITORIES

DEH CHO BRIDGE CORPORATION LTD.

per:~Jd~
(Name: ifflA '-~

Title: J>i re.etov ' "')
Per: ffl/P/d~ (/(,M,zak-<.

NaIrle(/-1,dttl.e; VtJ<A1.derI
Title: "Ditedor-

GOODMANS\\SS46J76.7



AMENDMENT AGREEMENT NO.3

THIS AMENDMENT AGREEMENT made as of the 22nd day of February, 200S.

BETWEEN:

THE MINISTER OF TRANSPORTATION ON
BEHALF OF THE GOVERNMENT OF THE
NORTHWEST TERRITORIES AND THE
COMMISSIONER OF THE NORTHWEST
TERRITORIES

(hereinafter called "GNWT")

OF THE FIRST PART;

- and-

DEH CHO BRIDGE CORPORATION LTD., a
corporation incorporated under the laws of the Northwest
Territories

(hereinafter called the "Project Company")

WHEREAS:

GNWT and the Project Company have entered into a concession agreement made as of the 2Sth

day of September, 2007, as amended by agreement effective as of December 31, 2007 and by
agreement made as of January 25, 200S (collectively, the "Concession Agreement") providing
for the development, design, construction, operation, maintenance and management of the
Facility (as such term is defined in the Concession Agreement) in accordance with and subject to
the terms and conditions contained therein;

GNWT and the Project Company have agreed to further amend the Concession Agreement as
hereinafter set out;

NOW THEREFORE in consideration of the mutual covenants herein contained and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

1. The parties acknowledge, confirm and agree that the Concession Agreement is hereby
amended as follows:

(a) The following is added to the definition of "Additional Funds Outstanding
Balance" immediately after the reference to "otherwise)" in the sixth line thereof:

", amounts (if any) paid by GNWT in respect of the Ineligible Cost Overrun
Facility pursuant to Section 20.6 hereof (or equivalent provisions under any

GOODMANSI15555407.4
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agreement with the Ineligible Cost Overrun Facility Lender), amounts, if any,
paid by GNWT on account of Total Facility Capital Costs or Project Costs (as
defined in the Loan Documents) or to remedy any Cost to Complete (as defined in
the Loan Documents) shortfall if the Invested Equity for which there is a
commitment Approved by GNWT as at the closing of the Base Debt is not
received by the Project Company and deposited into the Construction Account as
and when required to fund Total Facility Costs or Project Costs or'to remedy any
Cost to Complete shortfall under the Loan Documents or as otherwise may be
required under the Loan Documents,"

(b) The following is added to both the definition of "Base Return Amount"
immediately after the word "Equity" in the third line thereof and to the definition
of"Enhanced Return Amount" after the word "Equity" in the fourth line thereof:

"to the extent, without duplication, such Invested Equity has then either, actually
been received and deposited into the Construction Account or received and
deposited into an escrow account pursuant to a GNWT direction under Section
4.17, in either case prior to the earlier of the Traffic Availability Date or
November 1, 2010 or is deemed to be Invested Equity pursuant to the definition
ofInvested Equity in this Agreement.",

(c) The following definition is added after the definition "GMP":

"GMP Reduction Agreement" means the GMP Reduction Agreement made
effective February 22, 2008 between the Project Company, Atcon Construction
Inc., Jivko Jivkov and Andrew Gamble.".

(d) The following definition is added before the definition of "Ineligible Cost
Overrun":

"Incremental Invested Equity" has the meaning attributed to such term in the
GMP Reduction Agreement.".

(e) The following definition is added after the definition of "Ineligible Cost Overrun
Facility":

"Ineligible Cost Overrun Facility Lender" has the meaning attributed to it in
Section 20.6,"

(f) The following is added to the definition of "Invested Equity" at the end thereof:

"and shall be deemed to include the following amounts (which amounts, for
greater certainty shall be included in the calculation of the maximum amount of
the Invested Equity permitted hereunder):

(a) the $600,000 aggregate decrease in the GMP's pursuant to the GMP
Reduction Agreement less any Incremental Invested Equity provided that
if any of the Development Agreement, Design Agreement or Construction
Agreement is terminated, the amount of the reduced GMP attributable to
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such tenninated agreement shall no longer be deemed to be Invested
Equity; and

(b) cash contributions made by the Federal Government to the Project
Company on account of Total Facility Capital Costs which are received
and deposited into the Construction Account or received and deposited
into an escrow account pursuant to a GNWT direction under Section 4. I7,
in either case prior to the earlier of the Traffic Availability Date or
November I, 2010.".

(g) The definition of "Fundamental Matter" is amended by adding the following at
the end thereof:

"Without limiting the foregoing, any amendment, modification, supplement,
tennination, cancellation, forfeiture, surrender or waiver of rights or obligations
of or with respect to the GMP Reduction Agreement shall be deemed to be a
Fundamental Matter and shall required the Approval ofGNWT.".

(h) The definition of "Laws and Regulations" is amended by added a reference to
"territorial" after the word "federal" in the second line thereof.

(i) Section 4.17 is amended by adding the following after the reference to "Invested
Equity" in the sixth line of the second paragraph thereof:

"(other than Incremental Invested Equity)".

(j) The first sentence of the last paragraph of Section I 1.2 is deleted in its entirety
and replaced with the following:

"If the Traffic Availability Date has not occurred by December 31,2010, GNWT
will be obligated to (i) pay a Sublease Payment equal to the interest only on the
Debt into the Debt Service Account on May 31, 201 I; and (ii) make the payment
described in Subsection 1\.2(a) above commencing and continuing from
November 1, 201 I as though the Traffic Availability Date had occurred on May. .

1,201 \''';

(k) The following is added to the end of Section 17. lee):

"or, if any time or there is an event of default with respect to the Project Company
under the Ineligible Cost Overrun Facility or GNWT is required to make any
payment to or to the order of the Ineligible Cost Overrun Facility Lender in
respect of amounts owing thereunder pursuant to Section 20.6 (or equivalent
provisions under any agreement with the Ineligible Cost Overrun Facility
Lender), or if any time, all or any part of the Invested· Equity for which there is a
commitment Approved by GNWT as at the closing of the Base Debt is not
received by the Project Company and deposited into the Construction Account as
and when required to fund Total Facility Capital Costs or Project Costs (as
defined in the Loan Documents) shortfall or to remedy any Cost to Complete (as
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defined in the Loan Documents) shortfall or as otherwise may be required under
the Loan Documents;".

(I) Section IS.I(a) is amended by adding the following after the reference to
"1 7.1 (c)" in the first line thereof "1 7. I(d) (with respect to the OMM Agreement if
the Project Company is the Operator thereunder),".

(m) Section 20.3 is amended by adding the words "and the Ineligible Cost Overrun
Facility Lender" after each reference to "Lender" therein.

(n) Section 20.6 is deleted in its entirety and replaced with the following:

"20.6 Rights ofIneligible Cost Overrun Facility Lender

If, following:

(a) the occurrence of the Traffic Availability Date and (i) a Termination Event
and termination of this Agreement as a result thereof or (ii) a termination
of this Agreement pursuant to Section 21.1 (without duplication to any
Termination Damages); or

(b) December 1, 2013 (if the Traffic Availability Date has not yet occurred),

an amount remains outstanding and unpaid on the Ineligible Cost Overrun Facility
which is attributable to advances by the lender of the Ineligible Cost Overrun
Facility (the "Ineligible Cost Overrun Facility Lender") of amounts in respect of
Ineligible Cost Overruns (the "Ineligible Cost Overrun Advances"), then, subject
to Section 20.7 hereof, GNWT shall pay to the Ineligible Cost Overrun Facility
Lender the sum of Two Hundred and Twenty-Five Thousand Dollars ($225,000)
per year, or such less amount as is then outstanding and unpaid in respect of the
Ineligible Cost Overrun Advances, until such time as all principal, interest and
other amounts outstanding in respect of the Ineligible Cost Overrun Advances
have been repaid in full. For greater certainty, the obligation of GNWT to repay
to the Ineligible Cost Overrun Facility Lender the Ineligible Cost Overrun
Advances hereunder pursuant to Subparagraph (b) above shall end and be of no
further force or effect upon the occurrence of the Traffic Availability Date at any
time after December 31, 2013 (provided, for greater certainty, that subparagraph
(a) above shall continue to apply in accordance with the other provisions hereof).

For the avoidance of doubt, except in the event of any ongoing dispute with
respect to the payment by GNWT of any amount outstanding in respect of the
Ineligible Cost Overrun Advances which has either been referred for
determination to this dispute resolution process under Article 24 or a comparable
dispute resolution process established under the agreement contemplated in
Section 20.3, or any delay in payment by GNWT, the obligation of GNWT under
this Section 20.6 shall end on the Concession Termination Date or such earlier
date that the Ineligible Cost Overrun Advances have been fully repaid or, in the
case only of the obligation of GNWT to repay to the Ineligible Cost Overrun
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Facility Lender the Ineligible Cost Overrun Advances hereunder pursuant to
Subparagraph (b) above on the earliest of the occurrence of the Traffic
Availability Date, January I, 2049 or the date that the Ineligible Cost Overrun
Advances have been fully repaid (provided, for greater certainty, that
subparagraph (a) above shall continue to apply in accordance with the other
provisions hereof). In connection with the foregoing and notwithstanding
anything to contrary contained in the Ineligible Cost Overrun Facility
documentation, GNWT shall have the right (but not the obligation) to repay or
prepay in whole or in part by a lump sum payment the outstanding Ineligible Cost
Overrun Advances at any time after GNWT becomes obligated to make payment
on account of the Ineligible Cost Overrun Advances pursuant to this Section 20.6
on at least 5 Business Day Notice and without bonus or penalty (and provided any
Bankers Acceptance can not be repaid prior to their stated maturity).".

(0) Section 20.7 is amended by deleting each reference to "Lender" therein (except in
Section 20.7(b» and replacing same with the reference to "Ineligible Cost
Overrun Facility Lender".

(p) Section 20.7(b) is deleted in its entirety and replaced with the following:

"(b) prior to any advance being made by the Ineligible Cost Overrun Facility
Lender under the Ineligible Cost Overrun Facility:

(i) The Ineligible Cost Overrun Facility Lender shall have received written
confirmation from GNWT that:

(A) GNWT has no knowledge of any Project Company Default or
Project Company Event of Default under the Concession
Agreement which has occurred and is continuing or would by
reason thereof, occur after the funding of the requested Cost
Overrun;

(B) GNWT has approved the amount of the advance being made under
the Ineligible Cost Overrun Facility; and

(C) GNWT has no knowledge of any material adverse change in the
financial condition or business of the Project Company which has
occurred and is continuing or would by reason thereof occur after
the funding of the requested Cost Overrun.

(ii) The Ineligible Cost Overrun Facility Lender and GNWT shall have
received written confirmation from the Lender that the Lender has no
knowledge of a Loan Default or Loan Event of Default under the Loan
Documents which is continuing or would, by reason thereof occur after the
funding of the requested Cost Overrun; and

(iii) The Ineligible Cost Overrun Facility Lender and' GNWT shall receive
written confirmation from the Independent Engineer engaged for the
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IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED THIS AGREEMENT.

THE MINISTER OF TRANSPORTATION
ON BEHALF OF THE GOVERNMENT OF
THE NORTHWEST TERRITORIES AND
THE COMMISSIONER OF THE
NORTHWEST TERRITORIES

Per:
------------

Name: The Honourable Norman Yakeleya
Title: Minister of Transportation

DEH CHO BRIDGE CORPORATION LTD.

Per: /l/U&0vJ2 t/hCV?~
Name: Hic.ltv:'ei \/cVI'\ckil
Title: 'PY~s0cV\1'

Per:
------------

Name:

Title:

[Signature Page to Amendment No.3J



IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED THIS AGREEMENT.

THE MINISTER OF TRANSPORTAnON
ON BEHALF OF THE GOVERNMENT OF
THE NORTHWEST TERRITORIES AND
THE COMMISSIONER OF THE
NORTHWE T TERRITORIES

akeleya

DEH CHO BRIDGE CORPORATION LTD.

Per:

Name:
Title:

Per:

Name:
Title:
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