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SCHEDULE 4A
COMPENSATION FOR THE PERFORMANCE OF
TECHNICAL ASSISTANCE SERVICES

The following compensation shali be due and payable for the performance of Technical Assistance

Services:

PART 1

The following amounts are payable in relafion to specific tasks set out below:

11

1.2

1.3

14

Submission by the Qperator or submission by the Service Provider on US$ 400,000
behalf of the Operator and Acceptance by fhe Employer and the Operatar

of operation and mamtenance procedures described in Schedule 1

paragraphs 2.2.4.1 to 2.2.4.4 of the TA Agreement:

Submission by the Operator or submission by the Service Provideron ~ US$ 400,000
behzalf of the Operator and acceptance by the Employer of the operation

and maintenance plans deswibed in Schedule 1 paragraphs 2.2 4.1 to

2.2.4.4 ofthe TA Agreement

Submission by the Operator or submission by the Service Provider on US$ 400,000
behalf of the Operator and acceptance by the Employer of the Heavy

Repairs-and Fixed Operating Equipment Replacement Plan for the

Project Roads as described in Schedule 1 sub-paragraph 22.4.5 of the

TA Agreement:

Participation in and faview of FOE acceptance tesfing as described under  US$ 400,000
schedule 1 paragraph 2.3.6 of the TA Agreement, Clause 6.2.8 of this
Agreement and Section 3.2.5 of Part A of Schedule 1 of this Agreement

Participation in commissioning of the Project Roads and the O&M USS 428,000
Facilities within the North Luzon Expressway as described under )

schedule 1 paragraph 2.3.5 of the TA Agreement and Clause 6.2.8 of this

Agreement and Section 3.2.1 of Part A of Schedule 1 of this Agreement;

The Employer shall pay the amounts set out in Part 1 of this Schedule 4A o the Operator in
accordance with Clause 11,5.2 of this Agreement.

PART 2

1 A fiat fee ("Flat Fee") of US$100,000 payable each month, commencing upan the Effeclive
Date for a period of 36 months. The tolal amount payable as the Flat Fee is US$3,000,000. &
the Pre-Start-Up Pericd is shorder thran 30 months, the Qperator shall, at the time that it
prepares its statement for the repayment of the amounts subject to retention under Clause
11.5.3, include in this statement an application for the cutstanding balance of the Flat Fee.

The Employer shall pay the amounts set out in Part 2 of this Schedule 4A to the Operator in
. accordance with Clause 11.5.1 of this Agreement. "

o B
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PREPAID AMOUNTS
Any amount paid by cr on behalf of the Employer to the Service Provider in respect of the

Contract Lefter Obligations, except for: -
{a) any payments made in refafion to the Criical Services; and

{b} any payrmentfs of intetest due i respact of the late payment by the Employer of the
amounts payable under the TA Agreement (as amended by the Contract Letiers) in
relation to the Critical Services, the Further Grifical Services and the NTP3 Services,

(the "Prepald Amount”) shall be deducted from amounts payable under Part 2 of this
Schedule 4A.

Any Prepalid Amount shall be deducted from the Flat Fee payable each month at a monthly
rate of 1730 of the total Prepaid Amount.

DEFINITIONS
In paragraph 2 above:

“Confract Letter Obfigations™ means the Employer's obligafions to pay for the Critical
Services, the Further Critical Services and the NTP3 Services under the Contract Letters:

"Contract Letters” means:

@ the Employer letter to the Service Provider dated 28 September 1999 (Reference
No.: GA/CLN.C/01.04/0091);

* (i) the Emplayer letter to the Service Provider dated 22 November 1999 (Reference

No.: GA/CLALC/01.04/0111);

(i) the Employer letfer to the Service Provider dated 26 April 2000 (Reference No.
GAJ/CLA.CIDA.04/0191),

“Critical Services" has the meaning given in the Employer lefler to the Service Provider
dated 28 Septernber 1992 (Reference No.: GA/CL/LG/01.04/0091);

“Further Crltical Services™ has the meaning given in the Employer letter to the Service
Provider dated 22 November 1999 (Reference No.: GA/CLA.C/01.04/0111);

“NTP3 Services” has the meaning given In the Employer letter to the Service Provider dated
26 April 2000 (Reference No.: GA/CL/ALCI01.04/011).

AD14127059/0.3a/29 Jun 2001



- SCHEDULE 4B

COMPENSATION FOR THE PERFORMANCE OF PRE-START-UP SERVICES
(OTHER THAN TECHNICAL ASSISTANCE SERVICES)

The following compensation shalf be paid for the performanca of Pre-Start-Up Services {other than

Technical Assiskance Services):
Months* prior to Monthly Amount Payable
Anticipated Start-Up
Date

24 months PhP 7,500,000 minus non-recouped advances (if any) by Employer prior to
Effective Date

23 months PhP 2,000,000 minus non-recouped advances (if any) by Employer priorto *
Effective Date

22 months PhP 2,000,000 minus nonrecouped advances (if any) by Emplayer prior to
Effective Date

21 months PhP 2,000,000 minus non-recouped advances (if any) by Employer prior i
Effective Date - -

20 months FhP 2,000,000 minus non-recouped advances (if any) by Employer priar to
Effechive Date

19 months PhP 2,000,000 minus non-recouped advances (if any) by Employer prior to
Effective Date

18 months PhP 2,000,000 minus non-recouped advances (if any) by Employer prior to

. Effective Date

" 117 months PhP 2,000,000 minus non-recouped advances (if any) by Employer prior to

Eifective Date |

16 months PhP 2,000,000 minus non-recouped advances (if any) by Employer prior io
Effective Date

15 months PhP 2,000,000 minus non-recouped advances (if any) by Employer prior to
Effective Date

14 months PhP 2,000,000 minus non-recouped advances (if any) by Employer prior to
Effective Date

13 months PhP 2,000,000 minus non-recouped advances (if any) by Employer prior to
Effective Date

12 months PhP 6,000,000 minus non-recouped advances (if any) by Employer prior to
Effeclive Date .

11 months PhP 6,000,000 minus non-recouped advances (if any) by Employer prior to
Effeclive Date

10 months PhP 6,000,000 minus non-recouped advances (if any) by Employer prior to
Effective Date |

9 months PhP 6,000,000 minus non-recouped advances (if any) by Employer prior to

- A
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Effective Date

8 months

PhP 6,000,000 minus non-recatiped advances (if any) by Employer prior to

Effective Date

7 months PhP 6,000,000 minus non-fecouped advances (if any) by Employer prior fo
Effective Date -

6 months PhP 14,000,000 minus non-recouped advances (if any) by Employer prior to
Effective Date

5 months PhP 14,000,000 minus nunwemupsd advances (if any) by Employer pnor to
Effective Date

4-months PhP 11,000,000 minus non-recouped advances (if any) by Employer prior to
Effective Date

3 months PhP 18,000,000 minus non-recouped advances (if any} by Employer prior o
Effective Date

2 months PhP 26,000,000 minus nun-monuped advances (ff any) by Employer prior to
Effective Date

1 month PhP 34,000,000 minus non-recouped advances (if any) by Empldyer prior to

Effective Bate

* Note: “Months” aré periods of 30.4 days and not calendar months.

Compensation for the Performance of Pre-Start-up Semnviges ofher than Technical Assrstance
Services shall be Escalated.

-
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1 DEFINITIONS

SCHEDULE 4C
FEE

141 Transaction means either of the foliowing categories of Transaction:
Category
= caltegory "c” - Transactions in the Closed Systam without ticket;
= categoty “c™ - Transactions the Closed System with ticket;
» category "0” - Transactions in the Open System; or
» category "Segment 7° - Transactions in Segment 7
12 Fixed Index means a fixed amount in PESOS by which, for a given Transaction
Category, the amount that the Transaction Category Actual Number
exceeds the Transaclion Category Base Number is multiplied to
obiair the portion of the Variahle Component applicable to that
relevant Transaction Category
1.3 TBopqys means the base number of Transattions per annum .in the Open
System on the North Luzon Expressway iixed at 42,120,920
Transacfions per Year
14 TBoggmm means the base number of Transactions per anaum on Segment 7
fixed at 1,349,536 Transactions per Year
15 TBc means the base number of Transactions per annum in the Closed
System without ficket fixed at 15,595,766 Transactions per Year
1.6 TBe' means the base number of Transactions per armum in the Closed
l System with ticket fixed at 26,291,835 Transactions per Year
1.7 Topas(n) means for Year n, the aggregate actual number of Transactions in
the Open System on the North Luzon Expressway for that Year
18 TO(Eegmemi() means for Year m, the aggregate actual rumber of Transactions in
i Segment 7 for that Year
19 Te(n) . | means for Year n, the aggregate-actual number of Transactions in
the Closed System without tickst for that Yaar
1.10 Te'(m) means for Year n, the aggregate actual number of Transactions in
: the Closed System with ticket for that Year
141 Fmopng means the Fixed Index used for calculating the Variable Component
’ for Transaction Category o
1.142 Froggme ) means the Fixed Index used-for calculating the Variable Component
: for Transaction Category Segment 7
143 1Fme means the Fixed Index used for calculaling the Variable Component
‘ far Transaction Category ¢
114 Fmc’ means the Fixed Index used for calculating the Variable Component
i for Transaclion Category ¢
/ . %,\_
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Terms 1.3 through 1.6 above are each a "Transacfion Category Base Number”
Terms 1.7 through 1.10 above are each a "Transaction Category Actnal Number™
Terms 1.11 through 1.14 above are each 2 "Fixed Index”

2 FEE
As set out in Clause 11 of this Agreement, the Fee consists of
b)) the Base Fee plus:

{ii) a Variable Component (if any) plus:
,,,,,, @) Additional Fees (if any),
3 BASE FEE AND VARIABLE COMPONENT
— 31  Calculation of amounits
311 BaseFee : )

- ()] The Base Fee Is a foed anmual amoimt which does not vary in
relation io the number. of Transacfions recorded by the Operator in
any Year and is payable by the Employer to the Operator in twelve
monthly Instalments in accardance with the provisions of Clause
11.62 of this Agreement.

'“" M The amount of the Base Fee as at the Base Date is:
(a) PhP 637,091,193 for the North Luzon Expressway; plus
(b) PhP 40,565,856 for Segment 7: plus

{c) Any amount payable as interest by the Operator under the
— Cperator's Equipment Loan.

)  TheBase Fee shall be Escalated.
3.1.2  Variable Component

{}] The Variable Component is a variable amount which will be @

---------- assessed and paid by the Employer to the Operator in accordance

with Clatse 11.6.3 of this Agreement, to compensate the Operator

for the cost of performing the Services where, for a parficular Year,

o any Transacfion Category Actual Number exceeds, in the applicable
. Transaction Category, any Transaction Category Base Number.

______ _ )] The Variable Component for each addiional Transaction in the
applicable Transaction Category shall be calculated wsing the
following amounts (used in section 3.2 below):

(@) Fmopar = PhP 1.0 for each Open System Transaction on the

North Luzon Expressway by which Topag{mexcesds TBopng
for Year n; .

(b} FmOgegment n = PP 1.0 for each Transaction an Segment 7
by which TOgegmm: nfn) for segment 7 exceeds TBogagmen 7
for Yearn;

AD0141270910.3a/29 Jun 2001



3.2 Paymef;t

(6) Fmc= PhP 1.1 for each Closed System Transaction without
. ticket by which Te{n) exceeds TBc for Year n; and

(d) Fmc'=PhP 1.6 per Closed System Transaction with ficket by
which Tc'(n) exceeds TBc' for Year n.

3.2.1 Actual Variable Component

(] The Actual Variable Component for any given Year (upon which the
Provisiona) Variable Component for the following Year shall be
based) shali be calculated as follows:

Actual Variable Component=A+B+{+D
whera:
[a) ifTo(M.E)(n) > TBQM
A= (Topug{n)- TBogrg, ) X Fmopas; or
if Topasy(n) < TBOpug,
A=
(B) i Torsegmen7{N) > TBOSemmeat 7
B = {T0sogma n{n} TBOgagmen 7)) X FNOSigmem 7)) OT
i TOgagmen 7{7) < TBO(Segmert 7
B=0;
(c) I Te{n)> TR,
C =({T¢(n) -TBc) x Fme; or
if Te(n) < TBg,
C=0;and
(d ®#Tc'(n}>TBC,
D = (Ic'{n) - TBc") x Fmc'; or
Te(n) <TBC,
D=0

() Subject to the provision of Cluse ¥1.6.3{() of this ‘Agreement, in
each Year other than Year 1, the Provisional Variable Component
shall be paid by the Employer to fhe Operator in 12 monthly
instalments,

(§) For Year 1, no Provisional Variable Component shall be payabls by
the Employer to the Operator but at the end of Year 1, the Acu.l_al
Variable Component for Year 1 shall be payable to the Operator in
accordance with Clause 11.6.3(i) of this Agreement.
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) The Achual Variable Component for Year 1, any Provisional Variable
Component payable by the Employer o the Operator and any
Reconciliation Difference payable by one Party to the other shall be
Escalated. - .
A Additional Fees

4.1 Amounts

411

412

‘4.1.3

I, in respect to Subscription Schemes, the rmmmber of subscription
Accounts in use by customers at the end of a given month exceeds
50,000, an addiional compensation of 17 PhP per Account in
excess of 50,000 will be paid to the Operator for that month.

In addition to the above, the following services {if applicable or i
ordered by the Employer) wili iead to additiona! compensation to the
Operator: )

() shipment of transponders/magnetic cards by fhe Operator:
PhP 40 per shipment; and

(i) provision of statementsfinvoice: PhP 50 per statement.
All components of the Addlfional Fee shall be Escalated.
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SCHEDULE4D
- ESCALATION

All compensations payable to the Operatar that are to be Escalated shall be escalated quarterly in
dccordance with the following formula:

Vi = Vo x [0.55 X Jp + 0.25 x CPI/CFl, + 0.20 x CPF/CPI'Y]

Where:
Vo= The adjusted value of the compensation for quarter n
Vo= The compensation calculated as at the Base Date
= The daily minimum wage rates in the Nalional Capital Region of the Philippines at the end of
‘ quarter n )
= As for Ln but at the Base Date
CPl,= Consumer Price Index (all fimms) for the Nafiorai Capitat Region at the end of the [ast month
of quarter n as published by the Natfional Stafistics Office
CPL= As for CPin but as at the base date
CPly= Consumer Price index (fuel, light and water) for the Phlllppmes at the end of the last month
of quarier n as published by the National Stalisfics Qffice .
CPl',= As for.CPI'n but as at the Base Date
in The maximum of LA, and CPLJ/CPI,

The Base Date is April, 1 1999.
The above formmuila shall be amendad at the Operator’s or the Employer's request, subject to

-agreement between the Parlies, in cases where:

- new indices become avallable which better reflect the evolution of the Operator’s Costs;
- the weighing of various indices no longer reflects the Operator's Cast structure.
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SCHEDULE 4E -
EXCLUSIONS

The compensation to be paid to the Operator as set under this Schedule 4 does not cover costs
associated with the following, if any:

i3] all taxes and rates payable by the Operator in connection with carrying on of its business
as a tofl road operator or the receipt of payment of any amount from the Employer under .

this Agresment, with the exception of:
(2) real properly tax for Opesator's Equipment;
{b) taxes on aff the Operator's Equipment, including taxes on Operator's Vehicles;

(c) income tax and
(d) local govemment/municipal business tac

For the avoidance of doubt, all amounts of compensation under this Agreement are
exclusive of Valua Added Tax and wititholding taog

(i) the retrenchment of PNCC staff;

()] training sessions to be provided by the Construction Contraclor as per the requirements of
Clause 8.4 of this Agreement;

T (v)  the initial supply of the Consumable Spare Parls for each item of Employer’s Equipment as
| required under Clause 13.3 of the Agreement;

- W) cost of supply and renewal of transponders and magnefic cards (including associated
subscription {eaflets, brochures, users instructions and delivery envelopes) required for the
implementation of the commercial policy fo be defined by the Employer;

(vi)  any software ficense fee payable in relation to software purchased by the Employer as part
of the FOE or otherwise;

(vi)  transfer of Funds (other than Electronic Funds) to the Employer’s Bank from Plazas and
POS;

— {vii)  bank charges associated with the processing of credit card or debit card payments in
relation to payment of Tolf or amounts assosiated with Subscripfion Schemes;

,,,,, (x})  payment of Toll by the Operator's staff and subcontractors {which are nofified to the
Employer in accoriance with this Agreement) in relation to the performance of the
Services;

{x) provision of medical assistance {o Vehicles users on the Project Roads;

(D) the reasonable legal costs associated with the enforcement of the Operatar's and/or the
- Employer’s policies regarding Vehicle users or associated with callection of ToB from
violators, recovery of bad payments associated with post-payment Subscriplion Schemes
or any fee or charges whatsoever reasonably Incumred by the Operator in this cennectioh,
except when bad payment -is the result of the Operator's faflure to comply with its
obligations urder this Agreement;

(i) costs associated with the obtaining of Authorisations other than:
{a) business permits;

__‘_e . A
i
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