| PRESIDENT,
FEDERAL REPUBLIC OF NIGERIA

PRESIDENTIAL EXECUTIVE ORDER

NO. 007 OF 2019

ROAD INFRASTRUCTURE DEVELOPMENT AND
REFURBISHMENT INVESTMENT TAX CREDIT
SCHEME ORDER 2019
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EXECUTIVE ORDER NO. 007 OF 2013

ROAD INFRASTRUGTURE DEVELOPMENT AND REFURBISHMENT INVESTMENT TAX CREDIT
SCHEME ORDER, 2019

Whereas it is the duty of the Federal Government of Migeria to provide adequate faciliies far
and encourage the free mability of people, goods &nd services throughout the Federation, for the
purpose of promoting nationat integration and protecting ihe rights of cilizens to engage in
legitimate economic achivitias concemed with the production, distrbution and exchanga of
waalth, goeds snd services,

Whareas [t is the responsibility of the State to harness he resources af the nation and promote
national prosperity and an efficient, dynamic and self-reliant economy, and in particular, to
managa and operate the Roads Transportation Sacter, as well as the major sectors of the
ECconomy;

Whereas the Federal Govemment of Nigeria is commitied to directing its Roads Trarsportation
infrastruciure Policies at ensuring the promotion of a plenned and balanced conamic
development in such manner that the material resources of the nation are hamessed and
cislributed as best as possible to serve the commaon goad,

Mow thareiors, In exsrcise of the powers confermad upon me by the Constitution of the Federal
Republic of Nigeria, and Section 23(2) of tha Companies Incoma Tax Aet, |, Muhammadu Buhan,
President, Fedsral Republic of Nigeria, hareby order as follows -
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1. Road infrastructure Developmant and Refurbishment Investment Tax C redit Scheme

1)

(2]

(4}

\6)

Thare is establshed @ scheme to be known as ‘the Road Infrastructura
Development and Refurbishment Investmsnt Tax Credit Scheme” (herenafter
referrad o as “the Scheme”).

The Scheme shall be a Public-Private Parinership intervention that shall —

(8) enabls the Federal Govemment of Nigeria to leverage on private sector
funding for the construction or refurbishment of Eligible Road infrastruciure
projects in MNigeria; .

(B} focus en the development of Eligible Road infrastructure projects in an
afficiant and effeclive manner that creates value for money through private
sector discipling; and

(c) guarantee Paricipanis in the Scheme timsly and full recovery of funce
pravided for the construction or refurbishment of Eligible Road infrastructure
projects in the manner prescribed in this Executive Order.

The Schema shall be in forca for a period of ten (10) years from the dats of
commencement of this Executive Order.

There shall be established a Committes to ba dnown as "Road Infrastructures
Development and Refurbishment Investment Tax Credit Scheme Management
Commiltee (hereinafter referred to &s ‘the Commitiee”), chaired by the Minister of
Finance as Chairman and the Minister responsible for Works as Deputy Chairman,
and charged with the responsibdity of implementing and administering the Schame.
The Permanent Secretary of the Federal Ministry of Finance shall bs the Secretary
to the Commitise.

The Regulations for the admiristration and operation of the Schems shal ba as
provided for in the First Schedule o this Execulive Order. The President, on the
advice of the Minister of Finance, shall make such further Regulations, or
amendmaents 1o the current Regulations, as may be deemed expedient.

The Prasident shall have the sawers to amand this Execufive Ordar from timea to time
as may be deemad nacessan.



Road Infrastructure Tax Credit

(1)

(2)

(3]

(4]

Participants in the Scheme shall be anfitlad to utilisa the Project Casi incurrad in
the construction or refurbishment of Eligitle Roads as a credit against Companies
Income Tax payable.

Participants shall be entitled to a singie uplift eguivalent to the prevading Central
Bank of Nigeria Monstary Pelicy Rate plus two (2) per cent of the Project Cost.

The uplift shall not constitute taxable income in the hands of a Participant or
Eeneficiary and shall be ullised as a credit against Companies Income Tax
payable.

The Tax Credit granted under sub-paragraphs (1) and (2} of this paragraph, shall ba
referred to as “Road Infrastructure Tax Credit”.

Izssuance of Road Infrastructure Tax Credit Certificate

(1)

(2]

(3]

(4]

The Federal Inland Revenue Service shall, upon approval by the Committee of a
Participant's application for Road Irfrastructure Tax Credit, issue a Road
Infrastruciura Tax Credit Certificate (heresinafler refered to as "the Cerfificata") 1o a
Farlicipant on an annual basis.

The Carfificate shall only ba ssued upon presentation of the information specified
in or raquired by this Executive Order.

The Cerificate shall denote the Project Cest incurred by the Pardicipant in the
relevant fiscal year as certified by the Committee and as specified in the Firgt
Schecula Lo this Execulive Order as it reiates to on=going Elbgibis Road projects 35;
the uplift on the relevant Project Cost. The Carificate shall also denote the Ro
Infrastructure Tax Credit due fo the Padicipant, which shall b2 based on tha Project
Cost as certified and communicatsd by the Committes.

The Committes shal not approve the issuance of a Boad Infrasiructure Tax Credit to
a _



{a) person not duly registered and certified by the Commitiee as a Participant
or representative of a Participant in the Road Infrastructure Development
and Refurbishmeant Investment Tax Cradit Scheme:

(b)  person not duly registered as a Participant and not designated as a
Bensficiary of 3 Road Infrasiructure Tax Credit by a Paricipant: and

(C)  Participant or Beneficiary that is unable to provide evidence of cerification of
the Project Cost by the Committee,

4. Utilisation of the Road Infrastructure Tax Credit

(1)

{2)

(3)

(4}

The Road Infrastructure Tax Cradit shall become valid for use by a Parficipant or
Beneficiary upen receipt of a Certificate from the Commiltee, as issusd by the
Federal Inland Revenue Service.

A Participant shall be enlitied fo utiise the Road Infrastructure Tax Credit against
the Companies Income Tax in and from the relevant fiscal year, in which the Project
Costis incurred, until it is fully utilised.

In giving effect ta this paragraph, the emount of Road Infrastructure Tax Credit that
may be uliksed in any year of assessment shall be limited to fifty (50) per cent of the
Companies Income  Tax payable by the Participant or Beneficiary for that year of
assessment.

Provided, however, that the Road Infrastructure Tax Credit issued with respect to an
Eligible Read in an Economieally Dissdvantaged Area shall be available for ulilisation,
in any year of assessment, without the fifty (50) per cent limitation.

Any un-utilised Road Infrastructure Tax Credit within the yesr of essessment shall ba
available to be carried forward by the Pariicipant or Eenaficlary to subsequent tax
years, until fully uliisad, :

Without prejudice to the provisions of iis::h‘nn 22 (Arificial Transactions) of the
Companies Income Tax Act, Cap C.21, Laws of the Federation of Migeria, 2004, a
Participant or Beneficiary may elect 1o undeiake a Disposal of the whole or part of
its Road Infrastructure Tax Credit Certficate to a willing buyer on a Relsvant
Securitles Exchange or pursuant 1o such other approved transaction.



(=)

(6]

W)

(E)

(€]

(10

(113

i

Every sale or transfer in coenformity with sub-paragraph (4) of this paragraph shall be
reported to the Commites which shall de-regisler the Partficipanl making the
disposal and register the new Beneficiary of the Certificate in a register maintained
by the Commitiee.

Upon fransfer, the Beneficiary shall be enlitied to ilise the Road Infrastructurs
Tax Credit in any ysar of assessment subject te sub-paragraph 2 of this paragraph.

For the purpose of sub-paragraph (4) of this paragraph, a Parlicpani or Benelicary
may reglster the whole or part of the Road Infrastructure Tax Credit Certificatz as a
tradabis instrument on the Relevant Securities Exchange.

Tha Relevant Securities Exchange shall maintain a register of every Road
Infrastructure Tax Credit Ceriificale registered and traded on the Exchangs.

Any Participant wishing to trade its Road Infrastructure Tax Credit Certificate shall
obtain the approval of the Committee and designate the regisiration status of its
Cerlificate, in a register maintained by the Committee, as tradable on the Relevant
Sacurities Exchange’,

Where the whole or part of a Read Infrastructure Tax Credit Certificate had baen

designated as fradable on the Ralevant Sacurities Exchange' by a Parficipant and
that Participant -

(8) no longer wishes 1o trade on either the whole or part of lhe Certificate on the
Relevant Securities Exchange; or

(b) wishes lo utilise the whele or part of its Cartificate;

the: Participant shall nelify the Committee of the change in the registration status of
the whole or part of the Cantificate, 50 a5 to indicate thal Il & ‘ne longer tradable on

{ the Relevant Securifies Exchange' and provide evidence that it has also been de-

registered from the Relevant Securities Exchange regisier.

For any Road Infrastructure Tax Credit Cadificate purchased cn tha Relevent
Securities Exchange, the holder chall -



3.

(a) de-register the whole or the part of the Certificate from the Relevamt
Securities Exchange register;

(b) register the whole or part of the Cedificate in its name as the ‘new
Beneficiary of the Cerlificats in a registar maintained by the Committee; and

{C) de-register the 'oid’ Participant as the Beneficiary of the whola or part of the
Cerlificate in a register maintained by the Committze

(12) A Road Infrastructure Tax Credit may gqualify as an asset in a Parficipant or
Beneficiary's financial recorde and shall ba treated in line with the Intermnationai
Financial Reparling Standards. Any gains or losses arising on the disposal of a
Road |nfrastructure Tax Credit shall be subjected to tax in the manner prescribed
by the applicable tax legislation.

(13) A Padicipant shall cease to own and be unable to utilise any Rosd Infrastructure Tax
Credit that has been disposed of pursuant to sub-paragraph 4 of this paragraph.

{14} No Road Infrastructura Tax Credit shall ba appliad for the settlement of Companies
Income Tax unless claimed by a Paricipant or Beneficiary in its tax returns for that
year of assessment,

(15) A Parlicipant enfitled to a Road Infrastructure Tax Credit on an Eligible Road shall
not be entitled to claim any other tax credit, capital allowance, relief or incentive on
the Project Cost incurred i respect of that Eligible Road under any law in foree in
Migeria, in addition fo the Road Infrastructure Tax Credit.

Forthe purpose of this Order -

“Beneficlary” means a company appointed by a Participant to utifisa the whole or part of the
Road Infrastructure Tax Credit initially issued to a Participant in the Scheme or any person
that has purchased or othensise acquired the rights to ulllise the Road Infrastructure Tax
Crediiinitially issued 1o g Fadicipantinthe Schame;

“Committee” means the Road Infrastructure Development end Refurbishment Investrment
Tax Credit Scheme Management Committee established pursuant to this Order  chaired
by the [inister of Finance as Chalmnan, tha Minister responsible for Works :. Deputy
Chairm=n and comprising members indicated in the First Schedule to this Cree:

“Dispasal® means a sale, ransfer, assignment or any transaction or agresn=nt that
expressly conlenmplates the sale, lrensfer or assignment of the whole or part of the Road
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Infrastruciure Tax Credit Cettificats from a Farticipant to ancther person or company for a
consideration in money or monsy's worthy

“Economically Disadvantaged Areas” mean any area or lpcation in any geopolifical
zone or State designated as ‘Economically Disadvantaged' by the President, on the
advice of the Minister of Finance, For the purposs of advising on the designation of an
area as Economically Disadvantaged, the Minister of Finance shall give due
consideration to such factors as:

a) whether the averags income level of the inhabitants of such areas falls below the
minimum wage;

b} the avaiabifty of infrastructure such as elechicty, water, sewsge,
telecommunication, transportation faciliies et ;

¢) the volume and naturs of economic activity being undertaken in such areas; and

d) any other faclors as may be considersd relevant for the determination of an
Economically Disadvantaged Arsa by the Minister of Budget and National
Planning.

‘Eligible Road" means any road approved by the President as Eligible for tha Scheme on
the recommendation of the Minister of Finance and as duly nofified to Participants and
published pursuant to this Order. The recommendation of the Minister of Finance shall be
basad on the list of roads presented to the Minister by the Commitlee. The list of Eligible
Reads may be updated as more Eligible Roads are censidered, recommended and
approved pursuant to this Order, from time to time, by the Prasident on the advice of the
Minister of Finance, provided that such updates shall be published in the official Gazettes
of the Federal Republic of Migeria, Each Eligible Road Project shall be zoncluded on terms
and conditions customary for road infrastructure projects of this nature, as indicated in an
appropriate Memorandum of Understanding and documented in Eligible Road Project
Contract Documants,

“Participant™ means -

(&) any company or corperation (cther than a mmmaﬁnu*s&la}. estabiished by
of under the Companies and Allied Matters Act or any law in force in Nigeria
duly designated as a Spaensor of an Eligikle Road pursuant to this Order;

I:b:I- any coimpany or corpa:: tan (other than a corporation sole), established by or
under the Companies o Allied Matters Act or any law in force in Migeria
cerified by the Comn 22 1o be algitle to participate in the Scheme,

1]
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() & pool of companies operating through a spesial purpose vehicle registered
with and designated by the Securities and Exchange Commission as an
Infrastructure Fund set up solely for the purpose of managing the amounts
recaived by the pool of companies for the construction er rafurbishment of
any Eligible Road, in the Scheme and represented by a Fund Manager duly
registered with the Securilies and Exchange Commission and certified by the
Committze to be eligible to paricipate in the Scheme; and

\d) Institutional Inveslors such as Pension Fund Adminigirators, Collactive
Invesiment Schames, Insurance Companies, Investment Banks, etc., duly
registered as a company, or companies, established by or under the
Lompanies and Allied Mattsrs Act or any law in force In Nigera, by the
Commitfee fo be eligible ta participate in the Schema.

‘Project Cost” means any expenditure whelly, reasonably, exclusively and necassarfly
incurred by a Participant for the construction or refurbishment of 2n Eligible Road as quotad
by the Participant in its Project Cost bid and as certified by the Committee, The Committes
shall have discretion over costs that may be sllowed as part of the Project Cost and, in exsrcising
t discreticn, the Committes shall give due considerstion to the folowing costs -

(2)
(b)

(&)

tha east of read construction or refurbishment:

profeseional service fees paid o the Fund Manager, Project Manager, Contract
Lawyers, Engineers or any other professional service provider that are wholly,
rasscnably, exclusively and necessarily incurred for the purpose of constructing or
refurbishing an Ebgible Road;

netwithstanding sub-paragraph (b) of this paragraph as it relates to road projects
with a refurbishment or construction cost of 810 billion and above, the Committes
shall exercise discrelicn cver the agaregale professional service fees admissible
as part of the Project Cost, provided that such costs shall not excesd 1.25% of the
cost of road construction or refurbishment:

the cost of road rnai;lenanme: for a period of five {5) years foliowing completion of the
construction or refurbishiment of an Eligible Road: and

any amount in excess of the initial Project Cost necessarily and reascnably incured
In ing construction or refurbishment of an Eligible Road, 1o the exient hat the
additional amount is cerlified by the relevant regulatory authority

‘Relevant Securities Exchange’ means the FMDQ Over-Tha-Caunter ("OTC) Securities
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Exchange, or any other relevant securities exchange, duly authorised and regulated by the
Securities and Exchange Commission,

This Order may be cited as the Companies Income Tax (Read Infrastruciure Development
and Refurbishment Invastmant Tax Credit Scheme) Order, 2018,

Daled this 25 daymjﬁ"{\f- 2018,

Multammadu Buhari

President, Federal Republic of Nigeria
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FIRST SCHEDULE
[Paragraph 1{5]]
Regulations for the Administration and Operstion of the Road Infraslruciure Development and
Rafurbizhment lnvastmanf Tax Credit Scheme

1. Establishment of the Road Infrastructure Development and Refurbishment
Investment Tax Credit Schemes Managemant Commitiee

(1)  There shall be established a Road Infrastructure Development and Refurbishment
investment Tax Cradit Schems Management Committes (in this Executive Order
redarred to as “the Committee™) which shall consist of representalives of the -

(@)  Federal Minictry of Finance not balow the rank of a Director,

(b}  Federal Ministry of Power, Werks and Housing not below the rank of a Dirzctor,

(¢}  Federal Ministry of Industry, Trade and Investment not below the rank of a
Director,

{d)  Federal Minislry of Justice not below the rank of a Director,

(@)  Buresuof Public Procurement not below the rank of a Director;

(f)  Federal Inland Revenue Service not below tha rank of a Directer,

(g)  Migerian Investment Promotion Commission not below the rank of Directar;

(h)  Securities and Exchange Commizsion not below the rank of Diractar or its
equivalent;

(i) Infrastructure Concession Regulatory Commission not below the rank of
Director or iis equivalent;

(i)  Budget Office of the Faderstion not below the rank of Direcler or its
equivalent;

(k)  National Buresu of Statistics not below the rank of Director orits equivalsrt;

(I)  Nigeria Sovereign Investment Authority not below the rank of Director or its
equivalent; L

(m)- The Presidency (the Office of the Chisf of Staff to the Presidert); and %

(n)  Anyother person as may be deemed necassary by the Federal Ministry of Finance.

(2)  The Commitee shall be chaired by the Minister of Finance as Chairman and the
Minister responsible for Works as Deputy Chalrman.



4)

Tha Secrelary of the Committa2 shall be the Parmansnt Secretary of the Federal
Ministry of Finance. The Committee, which will serva as the Sscretariat of the Schéme,
shall ba under the supenvision and direction of the Minisfer of Finance and shal have
such powers and duties as are conferred upon it under this Schadula.

The Federal Minisiry of Finance shall establigh and maintain a fund for the oparations
and management of the Committes.

2. Functions of the Commiitea

(1)

(3]

The Committea shali administer and mplament tha Scheme established under this
Exscutive Crder and any subsequent Requlations or Guidelines that may be issued in
respect of tha Schame,

The members of the Commitlea shall, for the purpose of administering and implementing
the Schemea, apply the principles and procedures as laid down by their respective
ministries and agencies in performing their funchons.

The Committes shall -

[E.:Ifauilﬂﬂte the publication of a list of Eligible Roads, as Gazelted by the Federal
Ministry of Justice, within fourteen {14} days from the date on which the President
approves inciusicn of a road project as an Eligible Road pursuant to the Scheme;

(b)faciitate the publication, by the Ministry responsible for Works of the design and
specification of Eligible Roads;

(C Hacilitate the publication of a list of documentation to be submitted by an apglicant
to be registered as a Parlicipant in the Scheme, along with the Project Cost and
Completion Timaline hid, 1

Provided that all publications reguired to bjmade pursuant to this paragraph shall
be made in the Federal Republic of Nigeria Official Gazette, the Federal Tenders
Joumal and any two newspapers with natianal circulation in Nigeria;

(d}review and evaluate applications submitted by any company, or pool of
companies oparating through a Fund Manager or representative and institullonal
invastor to particinate in the Scheme;
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(&)register Participants in the Scheme pursuant to the execution of appropriate
Memarandum of Understanding execuied between the relevant Participants and
the Minister of Financa, as Chainman of the Cammittes,

{f} register and designate as an infrastructure fund any special purpose vehicle set up
by & Fund Manager for the sole purpose of managing the funds mobilised and
received from a pool of companies operating &5 a Participant in the Scheme,
provided that, for this purpose, the Committee shall Haise with and apply the sat
procedures of the Securities and Exchangs Commission for registering a Fund or
Infrastructure Fund in Nigeria, s appropriate.

(@) facilitate the review, evaluation and approval the Prolect Cost and Completion
Timeline bid submietsd by a Pardicipant in the Scheme and for this purpose, the
Committes shall liaise with and apply the set procedurss of the Ministry
responsible for Works for approving Project Cost and Completion Timelines and
shall also consider whelher the contracts for road construction and maintenance
included in the “Project Cost’ bid submitted by Participanis were, in the first
instance, obtained through @ competitive bidding process;

provided that whers required, the Federal Ministry of Finance, directly or through
any of its agencies, may engage reputable consultants to undertake value
engineering studies to ensure value-for-maney with respect to any Eligible Road
project;

(h)faciitate the certification of Project Coste and approval of procurement expandiiure
by a Paricipant with respect to an approved Elgibie Road prosct bid, and for this
purposes, the Commitee shall faise with and apply set procedures of the Bureau
of Public Procurement for certifying and approving procurement for Fedesal
Govarnment contracis,

(i} recommend road projects to the Minister of Finance, following approval and
eertification of an Eligible Road Project Costand Timeline Bid:

'rovided that where there ars competing applications for same propesed Eligible
Road project, the Committee will engage with the applicants to consider rmerging
their apolications and werking collaboratively on the proposed Eligible Road
project, falling which the most cpiimal applicatienwill be selected on a competitive
basis by the Committee having due regard to project scale, completion tmeframe,
eost and ather relevant value-to-money considerations;



(j) facilitate the notification, by the Minister of Finance, s the Commiltes's Chairman,
to Participants of Project Costs and Complstion Timeline approval or refusal by the
President. For this purpose.

(i} & notice of cerificationfapproval for procurement or refusal to certifyl approve
procurement of the Project Costs and road Infrastructure development
contract shall be issued to a Parficipant within two (2) weeks of approval of
Frolect Costs and Completion Timelines by the President;

() Provided, however that a Participant shall be enfitied to commeance wark
on a road project under this Scheme if after two weeks of issuancs of
approval by the President, the Committee has falled to notify tha
Faricipant of itz approval o commence the road project: and

(#i} a notice of refusal to approve shall contain the grounds on which the
Project Cost approval for procurement has not been granted and any
additional information that must be provided (if any) to secure an
approval.

(k){facilitate the preparation of an appropriats Memorandum of Understanding to be
executed with the relevant Project Sponsors, once the President has approved a
retevant Eligible Read project, and the Minister of Financs as Chairperson of tha
Commiitee, has conveyed the Presidantial approval to the ralevant Eligible Road
Sponsors; provided that the Committee shall, in the Memorandum of
Understanding to be executed with the relevant Eligble Road Sponsors, indicate
the terms and conditions on which the Eligible Road projeet will be subsequantly
agreed upon, in form and substance consistent with the indicative Memarandum
of Understanding set out in the Second Schedule to this Order;

(1} facilitate the issuance of & contract award |stter, by the Ministry responsible for
Works, or otherwise, to participants following epproval of road infrastructure
development contracl by the President, where this may be required;

(M} facilitate the carrying out of perodic quality control Inspecton exercises, by the
Ministry responsible for Works in respect of approved Eligible Road infrastructure
project. For this purpose, the Commiltee shall lisise with and apply tha set
procedures of the Ministry responsible for Waorks for certifying the wark done:

In respect of periodic guality controlfperiodic inspection exercis=s, the Commillee
shall issue a report identifying issues with the Eligible Road project and ensure
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that all queres ralsed during each Inspection are addressed and closed oul
beiore the next scheduled inspaction exarcise;

{n}facllltai.e the evaluation, by the Ministry responsitle for Works, of the degree of
completion of an Eligible Road infrastructure development project and issus, on
an annual basis, a cerificale of work done which shall contzin the degree
(percentage) of completion of the Eligible Road infrastructure development
project. For this purpose, the Commitlee shall ligise with and apply the sst
procedures of the Ministry responsible for Warks for certifying the work done;

Fravided, however, that a Participant shall be entitled o nofify the Federal Inland
Revenue Service directly of its entitliement to a tax cradit in the avent of failure of
the Commities fo issue a cerificate of work done after fourteen (14) days of
comglsting the inspection/verification exercse and addressing any queries raised
during the exercise;

(O)Faciltate the [ssuance, by the Fedsral Inland Revenue Service, of @ Road
Infrastructure Tax Credit, on an annual basis, to a Paricipant or Beneficiary within
fourteen (14) days of issuance of certficate of work done by the Committes;

The Value of the Road Infrastructure Tax Credit Certficate shall be in properiion
to the percentage of project completion as evaluated by the Ministry responsible
for Works or the Commitlee plus a proportion of the 'uplifi’ due to the Participant.
The proportion of the ‘uplift’ shall be determined as a percentage of the total uplift
due ta the Paricipant and shall cormespond 1o the percentage of work done, in
accordance with the Memorandum of Understanding execuled between the
Participant and the Committes.

Frovided, hawever, that a Participant shall be immediately ertitlzd to claim its
Road Infrastructure Tax Credit in its Companies Income Tax Raturn upon failure
of the Federal Inland Revenue Service to issuve a Road Infrastructure Tax Credit
Certificate within fourieen (14) days of issuance of the certificate of work done by
the Commiiie=

(p)facilitate the maintenance, by the Federal Inland Revenue Senvice, of a register of
Participants and Beneficiaries, and a Record of Issue of Road Infrastructure Tax
Credits tno Panticipants and Baneficiaries in the Scheme. The Record of lssue shall
contain

L cetais of the Boad Infrastructure Tax Credits issued to a Participant or
Beneflciary,
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fl. the amount utiised, transfemed or disposed of by a Participant or Beneficiary,

fii.  the amount of issued bul unulilised Read Infrastructurs Tax Credits by a
Participanl or Baneficiary; and

. the amount of Road Infrastruchure Tax Credits yet to be issusd to 3 Participant
or Baneficiary.

(q)facilitete the preparation, by the Faderal Inland Revenue Servica, of annual return
of all Road Infrastructure Tax Credits issued and utilised in every fiscal year,
which may be submitted, by the Minister of Finance, to the Fedemation Accounts
Allocation Committee, and may form the basis for the Evaluation of the Fiscal
Implications of the Scheme that the Minister of Finance may be required by law
te render to the Naticnal Assembly;

|r) facilitate the acceptance, by the Federal Inland Revenue Servics, of a notification
of disposal of the whole or part of a Road Infrastructura Tax Credit Cerificate,
update the Record of Issue of Road Infrastrusture Tax Credit Cerificata, de-
register the ‘cid’ Parficipant as the Beneficiary of the whale or part of the Road
Irfrastructure Tax Credit Ceriificate and re-issue a Road Infrastructure Tax Credit
Cerfificate in the name of the ‘new’ Beneficiary;

|3) advise the Minister of Finance, as may be approprate, on applications by two or
mare Participants, to collaberate together on Eligible Road projects, and support
the Minister of Finance, who may decide to direct, whare desmed necessary, that
two or more Participants shall come together as a pool of companias for the
purpose of developing the relevant road infrastructure project: and

(t) perform such othar functions as may be deemed necassary from time to time for
the administration and operation of the Schame.

3. Information required to be submittzd to the Committee

X ]
\1)  An applicant may become &ligible to participate in the Scheme upen provision of Ihe
following documents to the Committes:

(@)  awritten notification of expression of intarest in the construction or ref uribishmeni
of an identified road project, duly signed by a Principal Officer of the Company;

tb)  awvalid and current Tax Clearance Certificate duly issued by the Federal Inland
Revenue Service; and
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ey

fc)  Project Cost and Timeling bids which shall include design and specification for
identified road project in line with Ministry responsitle for Works approved
specification.

(2} The Commitiee shall recommend the eligibility of an Applicant to participaie in the
Scheme where it detarminas that the Applicart's proposed road project is economically
viable, cost efficlent and can be completed in a timely manner (that is, within twelve [12]
to forty-eight [48] morths). The recommendation shall be made to the Minister of
Finance, who shall, if deemed appropriate, make further recommendations o the
Fresident i1 accordanca wilth the provisions of this Order.

{3) Wihout prejudice to Paragraph 2, sub-paragragh 3(f) of this Schedula, a Fund
Manager shall only be eligible lo represent & peol of companies wishing lo parlicipate
in the Schame, upon presentation of evidence of registration with the Securities and
Exchange Commission and a letter of authenization to act for and on behalf of the
pool of companies.

4. |ssuance of Road Infrastructure Tax Credit Certificate

{1) The Federal Invand Revenue Service shall, through the Committee, issue a Road
Infrastructure Tax Credit io a Parlicipant or ils representative or a Beneficiary of the
Scheme upon presentation of:

{8) a confirmation of authorization to participate in the Scheme issued by the Committes;
(b} approval of the Praject Cost and Completion Timsline bid by the Committes;

{C) contract award letter; and

(d) certification of work done issued by the Committee.

{2) The Federal Inland Revenue Service shail, through the Committze, issue a Road
Infrastructure Tax Credit Centificate to a Participant or Beneficiary in proportion to the
waork done in that financial year, as avidanced by a cedification of wark done izsued
by tha Ministry responsibla for Works ar the Cammiftee.

The Value of the Road Infrasiructure Tax Credit Certificats shall ba in propartion to the
percantage of project completion as evaluatad by the Committee, plus a proportion of
the ‘uplit’ die to the Participant. The preportion of (he ‘uplift’ shall be delermined as a
percentage of the tolal uplit due to the Participant and shall correspond to th=
percentage of work done.
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(3)

5.
(1)

(2)

The Federal Inland Revenus Service shall, through the Committes, Issue a Read
Infrastructure Tax Credit Cerlificale i the nama of a registered Participant or its
Beneficiary.

In the case of a pool of companies represented by a Fund Manager or any cther
person, the Fedaral Intand Revenue Service shall, through the Commitiee, issue separate
Road [nfrastructure Tax Credits te each company in the pool in proportion 1o their
contrinution on the advices of the Fund Manager or representative.

The Federal Inland Revenue Service shall, upon determination by the Committze that
there Is a varation between the Project Cost of an Eligible Road project and actual
expenditure incurred by the Participant in completing & road project, make any
necessary adjusiment to the Road Infrastructure Tax Credit issued to the Participants
or Baneficiaries.

Transfer of a Road Infrastructure Tax Credit Certificate

A, Participant wishing fo transfer the whole or part of its Road Infrastructure Tax Credit
shall issue a nolice in writing to the Committes authorizing the transfer of the whcle
or part of its Road Infrastructure Tax Credit Lo a named Bensficiary.

The Committee shall, upon receipt of such notification of transfer, effecl lhe transier
of the whale or part of 2 Road Infrastructure Tex Credit Certificate in the Record of

lesua and immeadiately issue a Road Infrasiructure Tax Credit Certificate to the named
Beneficiary.



SECOND SCHEDULE

[Paragraph 2{3)}{k}), First Schadule]

Memorandum of Understanding (‘Mou’)

Each Ehgible Road Project shall be concluded on terms and conditions customary for roads
infrastructure projects of this nature, as appropriately decumented in the Eligible Road Froject
Contract Documents. This Memerandum of Understanding is non-exhaustive and all other terms
and conditions are subject to mutual agreement as may be decumantsd in the Eligible Road
Froject Contract Documents. This Memorandum of Understanding is documentad subject to
contract, on terms and conditions that may be subsequently set out in the ralavant Eligible Road

Project Contract Documends

Summa Terms and Conditions

Partias
Federal Government of
Migoria:

Project Sponsor(s):
Project Contractor{s):
Other Relevant Parties:

Purpose

Eligible Road Project Title:

Estimated Project Cost;

Location:

Project Description:

[Honourable Minister of Finanes, Chairperson ef the Road
Infrastructure Development and Refurbishment Investment
Tax Credit Scheme Management Commitize]

[l
[+
[
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Qiher Terms

Coanditions Precadent:

Representations and

Warranties

e, Fyogcy

Cenditions Precedent o include but not be limited fo the
following:

-

Eligible Road Project Technical Documents

Eligible Road Project Financial Documents

Al necessary corporate board consents and
approvals

Evidence that all necessary regulalory and other
lhird-party consenis and approvals have been
oblained

Specimen signatures

Cerification of all copy documents

Eligible Road Project Contracts and cther Legal
Documenis to be execuled and delivered

Latest audited financial statermants of the Eligible

Road Project Corporate Sponsor(s)

Such Representations and Warranties are tn be given by the
Sponsor(s) as are customary for roads infrastructure projects
of this nature, including but not limited lo:

Slatus

Binding obligations

Nen-conflict with other obligations

Power and authority

Validity and admissibility in evidenca

Governing law and enforcement

Insclvency

No avent of default or patential event of default

No misleading information :

Evidence of financial standing / Parfermance Bond
Ne litigation, arbitration or proceedings pending or
threataned [kely to have a material adverse sffact
o breach of laws [ due compliancs with licences
HNo material asdverse changs or adverse
GONsSeqUences

wi§



Governing Law: Tha Eligibla Road Projecis Contracits and other relevant
Dacumants shall be governed and construed in accordance
with Nigerian Law.

Jurisdiction: Nigeran courts and Migesian arbitration pansls.
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