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t FFEETOWN TERI\,4INA.L

AooeNounrt No.4 To rxe Coxcessror.r AcReeueur

OF THE

CoxrllteR Tenurrunl lr Queeru ELzABETH ll euav

Dereo 258 Noveuaen 2010

BY AND AMONG

SreRne LEoNE PoRTs AurHoRrv
(THE "AurHoRtry")

- AND-

Tne GovenuMENT oF SleRRe Leorue
(tne "GoSL,')

-AND-

Nanotat Commrsstor.r roR pRrvalsertoH
("NCP")

-AND-

BOLLORE
(tHE "SpoNsoR")

.AND-

Fnrerowu TeRmrrual Lrurreo
(THE "CoNcESsroNArRE")

1

\du i.,
i ii, Et,! ;* nf i

\E ?,, I 4'*i
\ il :?;'

\?' ?,

t rgtc

r".V
ti+ h



THIS ADDENDUM N.4 To THE coNcEss|oN AGREEMENT is made on the
an the Year Two Thousand and Fifteen,

BETWEEN

lLluo^, or arlJ

S]ERRA LEONE PORT AUTHORITY, a public authority constituted under the ports Act, 1964 of theRepublic of Sierra Leone whose principal place of business is situated at eueen Elizabeth ll euay,P.M.B. 386, Cline Town, Freetown, Sierra Leone (the "Authority',);

THE GoVERNMENT oF SIERRA |.FONE, Represented by The Honourable Minister of Transport andAviation, situated at Youyi Buirding, Brookfields, Freetown, 
-sierra 

Leone (the "GosL,,),

-and-

-and-

-and-

-and-

NATIoNAL coMMrssroN FoR pRrvATrsATroN, an agency of the covernment of sierra Leone
established under the National Commission for Privatisation Act, 2002, whose registered trice issituated at Lotto House, OAU Drive, Tower Hilt ('NCp");

BOLLORE a French Soci6t6 Anonyme whose registered office is situated at Odet 29500 Ergue-Gaberic, France (the 'sponso/,);

FREETOWN TERMTNAL LrMrrED, a. private company incorporated under the laws of the Repubric ofsie,a Leone whose registered office is at oeep watei euay, crine Town, Freetown, sr"r,a r_u[n" rtn""Concessionaire').

The Authority and the Concessionaire and their respective successor.s and permitted assrgns arehereinafter refered to andividually as a "party, and together, as the "parties".

G^oSL-and NCP and their respective-permitted assigns are hereinafter refened to individually as a"Gonfirming Party' and together as "Confirming eaiies'. )

WHEREAS:

B

The Parties, the. confirming pfl9: qnd the sponsor are parties to a concession agreemententered rnto on November 2s,2010, in reration to the concession of the container teirinriatoueen Elizabeth rr euay, Freetown,- (siena Leone) (the "concession- a!re1;;;i;j, ;amended by virtue of an Addendum n"1 dated February 23d, 20i1, an Adden-dum n"z ,ilteiMarch 1st, 201'l and an Amendment Number 4 dated S- iuty, iOtn.

As a result of the Government of sierra Leone's desire to promote investment and private sectorparticipation and to transform sierra Leone into a regionaicentre for processinq. *nrf"";r;'
assembly and distribution in west.Africa, it is antichated that vorumes ot 

"iplrti-"nJ,.po,t'.handled at the Porl of Freetown will increase.

ll^:r^1.^r^l:-11d9 the anticipated growth in.traffic resutting from such increase in votumes, theuoncesstonatre proposes to (i) design, engineer and construct a new deep water quay of'270meters and a new berth with a depth of water of minus 'r3 meters which touto aciommooate
larger container vessers and (ii) invest in the purchase of new equipment i*r;d,"g t*;;;;_6:
shore gantry cranes and four RTGs.
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F

The Parties, the confirming parties and the sponsor have agreed to amend the concession
Agreement lnter alia to (i) clarify the undertakings of the Concessionaire in relation with the
construction of the new deep water quay and the provision of new equipment, (ii) amend theprovisions relating to the Term and the Fixed Fee in the concession Agreemeni;'and 1ii1 insertprovisions relating to obtaining tax incentives in favour of the Concessionaire nt.

The Parties, the co_nfirming parties and the Sponsor have arso agreed to incrude a conditionprecedent to the effectiveness of this Fourth Addendum (defined 6elow) retating to the Goai_
becoming an equity owner of twenty per cent (20%) of the doncessionaire.

The Partres, the co-nfirming parties and the sponsor have therefore decided to enter into this
aodendum to the concession Agreement (the'Fourth Addendum') to reflect the changei
mentioned above.

NOW, THEREFORE, in consideration of the mutual promises and agreements of the parties herein
expressed, as well as other good and valuable consideration, th6 receipt of which are- nereuy
acknowledged, the Parties, the confirming parties and the sponsor intending to be legariy bound
hereby, agree as follows:

1.'1. . The following delinitions set forth in Article 1.1 of the Concession Agreement are herebyamended as follows:

"Berths" means befths 3, 4, s, and 6 and the New Befth at the prem,.ses, incruding the euay watt:

:l:.!t:-::!?1!" !h." y9! ogq.rty at the poft as more padbutady descibed in Appendix A, whichror tne avotctance ot doubt includes the Befths;

1.2. The following definitions are hereby included in Article 1.1 of the concession Agreement:

'Date of operation' means the date upon which a vesse/ is frsf ope rated at the New euay;

"New Berlh" means the new berth of the New euay with a depth of water of minus 13m Chad datumand the adjoining yard of 3S,OOO square meters;

'New Quay" means the new quay of 270 meters of tength guay comprising the New Befth;

"Pp!ect". means the design, construction, operation, maintenance and use of the New euay together
wrth y?rd, buildings ancillary thereto and any installations required for the befthing aniiioioins ofvesse/s.

Article2-GeneralTems

2.1 Capitalized terms

For the purposes of this Fourth Addendum, the defined terms used herein shafi have the samemeaning as set forth in the Concession Agreement unless otheMise herein specificalyl.rio"o. nny
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Article I - Definitions



reference to an Article or a Section in this Fourth Addendum shall be a reference to an article or asection in the Concession Agreement unless otherwise herein specifically provided.

2.2 Amendment

This Fourth Addendum constitutes an amendment to the concession Agreement in accordance withSection 18.2 of the Concession Agreement.

2.3 Scope of the Fourth Addendum

This Fourth Addendum amends and replaces the relevant provisions of the concession Agreement
only to the extent provided herein. The remainder of the Concession Agreement shall remain'valid andunchanged between the parties, the Conflrming parties and the Spons-or.

2.4 Foutih Addendum

The Parties acknowledge that the amendment to the concession Agreement signed on Jury 3d , zo14is refened to therein as 'Amendment Number 4" but constituted only the th"ird aooen-otm io tneConcession Agreement.

3.2.1 Conditions ent in Favou r of the Authoritv and GoSL

(i)

(ii)

3.2.2 Cond itions Pre nt in Favour of the Concess atre

The GoSL and Freetown Terminal Holding Limited, a private company limited byshares incorpo.rated under the raws of engrand, whose' registered 6mce is at cl6Thrings LLp, 5th Froor, Kinnaird House, 1 pa'lr Mair i".t,lonion swly sAU Engrand,registered at the companies House under number 074i397i, shall have entere"d intoa share subscription agreement setting forth the terms and conditions upon which theGolL.will. belome an equity owner of twenty per cent (20%) of the issued sharecapital of the Concessionaire; and

The concessionaire shal deriver.to the Authority and the GosL certified copies of a[resolutions adopted by the Board of Directors ot tne concessionaire, autnorisinj theexecution, delivery and performance by the concessionaire of this Fourth Aodenium.The conditions precedent set forth in tiras crause 3.2.1 of this rorrtn eooenoum ,i"y
?:..]1:]::9_l{ly or parriaily.by written agreement berween the parties or Uy tn6Aurnonty upon written notice to the Concessionaire.

The Authority shall deliver to the Concessionaire:

(a) certificates of passage of the resorution evidencing that this Fourth
Addendum has been ratified by the par,iament of Sierra Leone;

t'{ h

(i)
$v

Article 3 - Conditions precedent

3 1 Except for the provisions of this Clause 3-, no Party shall be obligated or become legally boundby this Fourth Addendum. until. all conditions pretedent in thiJFourth nooenoum"snll navebeen satisfied or waived. in.writing by the Party entitled to waive such conditions precedent
whereupon this Fourth Addendum shall become effective ano inui" r* ir.,.-o.nJni ot tn"Parties for the Term (the "Addendum Effective Date,,).

3'2 Before or on December 1, 2015, the following conditions prec€dent shall have been fulfilled orwaived in writing by the party entifled to waiv-e such condiiions precedent:

4
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The conditions precedent set forth in clause 3.2.2 0f this Fourth Addendum may bewaived fully or partially by written agreement between the eartres or Oy, tneConcessionaire upon written notice to thJAuthority.

lfany condition precedent of this Fourth Addendum has not been furfifled by the date specified
or otherwise fuly or parfly waived.in accordance with the provisions of this'Fourth nddilr;,the Party entitred to waive such condition precedent 'may- eneno the time set for thesatisfaction of such condition precedent for an additionar period which shal not 

"r"""J 
onuhundred and eighty (180) days.

lf the_ conditions precedent in this Fourth Addendum have not been furfiled by the datesspecified or,othe*rse fufly.or parfly waived in accordance with this Fourth i.nil;ri th"provisions of this Fourth Aditendum shafl have no effect ano no earty, c"rni.i"g F"rty ;i tl,ISponsor will have any liability under this Fourth Addendum.

3.3

3.4

3.5

A le4- Grant of hts

Articre 2. 1 0f the concession Agreement is hereby amended to add the folowing provision

"(c) the ight, to catry out the project.',

Article 5 - Term
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(b) upon ratification of this Fourth Addendum by the parliament of Sierra
Leone, a copy of the publication of the ratification certificate by the
Padiament of Sierra Leone of this Fourth Addendum;

(c) a copy of the publication of the ratification certificate by the parliament
of Sierra Leone granting the Concessionaire a SOo/o (fifty per cenf)
exemption on its income tax liability for a period ot iO itenl years
following the Date of Operation; and

(d) upon ratification of this Fourth Addendum by the parliament of Sierra
Leon_e, a copy of the publication of the ratification certificate grantint
the Concessionaire an exemption from Goods and Servicls Tai
(GST) and wlthholding tax on all plant, machinery, equipment and
construction work (excluding services) relating to the civil works and
equipment described in Clause .l 

O of this Fourth Addendum;

(e) certified copies of all resolutions adopted by the Board of Directors of
Ile luthor.'ly authorising the execution, deiivery and performance by
the Authority of this Fourth Addendum.

The GosL and the Authority shal faciritate and assist the concessionaire in obtaining anecessary permits and ricenses required in connection with the project o.",nv plrt oitt"Project, its activities and the civir works and equipment deiiribed in irause ro 6r inrs iou,tiAddendum. The concessionaire shal bear the coit or out"inint 
"[ 

suctr permiti ano ir""rr... '



The first sentence of Articre 3.2 of the concession Agreement is hereby amended as foflows:

"This Agreement sharr have a term, which commences on the Effective Date (i.e., March 1,2011) and terminates on the 3d ohiftieth) anniversary of the Effective Date'unless earlier
terminated pursuant to Section 14.1.,,

Artic le7-Qu nta I Review & Mon q ittee

Article 11 of the concession Agreement is hereby amended to add the folowing provisions:

11.6 The Pafties shal meet every five (s) years at a mutua y convenient venue, date and time toevaluate and discuss the terms of the Concession Agreement.

11 .7 The Parties shart form a .monitoing committee comprising four (4) members appointed by theGosL and four (4) memb9_rs appointed by the coniessionaire. Tite uoniiaiin{Ziii-ittee witt
Lo.!-d l: filst meetins within one hundrcct and eishtv (1Bo) days nrciiili ii nJiinarmEffective Date and thereafter no less than twice a yiai iteeiings'or tni ioininoiig'c;iritt..
shafi be.held at mutua y convenient venue, date ;nd time. rhz Monitorinj coiiinii *,u o"charged with reviewing the general peiormance of the pa,ties.
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Article 6 - Operations Rates

6.1 ln Clause _6.7(b)(iil) of th_e Concession Agreement, the words "but not more than once everytwo years" are added after the words 'free at a[ times". For the avoidance ot aorut, tn"adjustment to the operations Rates and penarty rates under crause o.ztoltiiil-ot tn"concession Agreement shall be determined on a cumulative basis such tn"t tn"i" *ltio" intotal an adjustment conesponding to each calendar year.

6.2 The container. Throughput Fee and the vehicre Throughput Fee shal be adjusted on acumutative basis at the same time as any a justment to-the operationi nite-s-iJi"narty
rates made by the concessionaire in accordince with crause o.z1o11iiry oiit" conJ"r",onAgreement (as amended by Clause 6.1 above) and otheMise in accoidjnce ,ritf, 

-Cl"r"" 
z Iof Appendix F of the Concession Agreement.



Article 8.8 of the concession Agreement is hereby amended to add the folrowing provisions:

8 8 1 The Concessionaie shall benefit from the exemptions and privileges as descrbed hereunder
and any additionar exemptions and piv eges granted by any Govirnmentar Authority.

8.8.2 rhe _GosL sorely for the purpose of implementation of the project and the rmprovements
hereby inevocably and unconditiona y agrees to the following:

(a) The Concessionaire shall be entitted to pay no impotl duties on the impoftation of plant,
equipment and other inputs for the prolect and the rmprovem"nt" auirg li" peria" orconstruction, subject to the concessionaire providing an approved bill of q-uantiiies.

(b) The Concessionaire shall enW a 50% (Fifty Per Cent) exemption on its income tax tiabitityfor ten (10) years following the Date of Operation.

(c) The concessionaire sha 
..be 

eltifled to exemption from Goods and services Tax (GST)
a.ncr withhording tax on afi equipment and coistruction work in eration to tni erqelt anathe lmprovements made in acardance with the Development plan.

(d) The concessionaire shall not be.riable.for the payment of import duty on the impott of anyplant, machinery or equipment rerating to the'project ani th. liprore."ni" iiou inaccordance with the Development plan (exctuding resale).

Article 8 - Taxes

A le 9 - APPENotxAtPremises)

9.1

A

Appendrx A to the concession Agreemenr is hereby dereted and repraced in its enrirety byAppendix A to this Fourth Addendum.

10 - dix D (Developmen t Plan)n

10.1 Phase 3.of Appendix D (Deveropment pran) of the concession Agreement is hereby repracedby the following provisions:

"The Concessionaire undeftakes to:

O launch the studies for the construction of the New euay;

(i0 commence the construction o! th9 New euay within a perioct of eight (B) monthsfollowing the Addendum Effective Date;

(ii| complete the construction ot 
.th9 .!ew euay within a perid of twenty_two (22) monthsfollowing the commencement of the construction,

(iv) order, instalr and operate the 
.stevedorin_g equipment (the "stevedoing Equipment)necessary for the operation of the New euai,

as per the following tables..

\rt{
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New Quay

New Berth

Ilew Yard

Type of civil
works Investment description

The estimated cost of the construction of the New euay and the stevedoring Equipment is120,000,000 usD.

102 The Concessionaire undertakes to commence the following civil works and order the followingequipment (which devetopments have an estimated cost oiUS$ sz,ooopoo. o0 iE;;;il_b**Miltion united states Do[ars)), when the container Terminar thiougtrpui 
"*"i,"j" 

-ldo,ooo

TEUS per annum, as per the following tables:

l'.{

The Stevedoing Equipment compises the following

27Om
gantries

quay wall to support STS

13 m water depth

35,000 square meters with
reclamation on the sea

8

Ship to shore gantry
100 tons 2

RTG 4

Front loader

45 tons

16 tons

Equipment Type Quantity

300 m quay wall reinforcement to support STS gantries

Construction of RTG supporting beams

Existing
Yard 47,000 sqm yard extension

lnvestment description

Yntc
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Capacity

crane

1

Type of civil works

Existing Quay

Existing Yard



Reefer park extension and related substataon /
generator extension

Ship to shore gantry crane 2

RTG 45 tons 4

Equlpment Type CapacW Quantity

The estimated cost of the developments described in this crause 10.2 is g7,oo0,oo0 usD

le 11 - Aooendix F (Concess ion Fees)Artic

11.1

EXECUTED AS A DEED BY
THE DULY AUTHORISED REPRESENTATIVE
OF SIERRA LEONE PORTS AUTHORITY

(General Manager)

Article 1(b) of Appendix F of the concession Agreement is hereby amended as follows to addthe following provision:

b) notwith_stan-dng anything to the contrary above, in consideration for the project, following
the Date of operation and for the remainder of the Term, the Fixed Fee 

"nitt 
oe eqrai ithe3mount of the Fixed Fee paid on the rast anniversary'date of the rixed ree jrioi ti tii

Date of Operation.

lN WTNESS WHEREOF' the Parties hereto have executed this Fourth Addendum as a Deed on thedate written below each signature:

9

Date t +el "1
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in the presence of:

NAME oFWTNESS: EusTtt(6 D ' o' 0-oG-bAe

,.G Ct.raPh xl1 BSc-rt614<u1
. SlPn

tc/r1rs
DESIGNATION:

ADDRESS: 4

in the presence of:

Date 2015

in the presence of:

NAME OF WTNESS:

DESIGNATION:

NAME:

EXECUTED AS A DEED
THE DULY AUTHORISED REPRESE

A$14 rtL

r{r+

EXECUTED AS A DEED BY THE
HONOURABLE MINISTER OF TRANSPORT ANO AVIATION
FOR AND ON BEHALF OF
THE GOVERNMENT OF THE REPUBLIC OF SIERRA LEONE

Da

DE'TGNAnoN:.,,) -t*0 );/444n,
ADDRESS: M_f 4 .

VE
OF NATIONAL C MISSION FOR ATISATION

(Chairman)

A

\eic

k'{f

b,,^j**

2015

'fnp+{+?^'14? M,re ee-€+1
|l=+ trx€c4r-h^<-
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by virtue of a PROXY qn
dated the oq!9// t:.

ADDRESS:

OF BOLLORE

Date: 2015

in the presence of

NAME OF WITNESS:

DESIGNATION: fi

F, r" t r*J r"l*_-h-c...

ExECUTED AS A DEED By )Ynasoa< De Jrrri t-,lt *Ji
THE DULY AUTHORIZED REPRESENTATIVE

1,, i I l<-\rfu BOLLOREder the hand and seal of Mr
duly registerd at{he negigtrar Genersl ef Sie.ra tsene

LhSn RtLC Lr'o,<tLL

n. l%tto rt-E

ADDRESS: 04 BP T,,biL ftBT Ot PC I

EXECUTED AS A DEED BY
THE DULY AUTHORISED REPRESENTATIVE
OF FREETOWN TERMINAL LIMITED

I

harL
pi+eao+ G€Nq24L na*;4*o

oate: 16 o9 zors

'lflf.:.**ff?f .f,V//4/a,tatQ4r
DESIGNATIoN: CouUT,/ lrf,a/lrx -

h

ADDRESS:

q
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APPENDIX A
PREMISES
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