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THIS CONCESSION AGREEMENT (hereinafter referred :o as "this Agreement") is

made this z? acft\Bqp_ 2013

BETWEEN

(1) THE GOVERNI{ENT OF SIERRA LEONE (the "Conceding Authority") acting

by the HIHISTRY OF EINAI{CE AND ECONO'IIC DEVELOPMENT;

(2) NATTONAL COMISTSSTON FOR PRTVATTSATTON a statutory body established

by the National Commission Privatisation Act 2002, Act f,lo 12 of 2oo2 ("NcP");

(3) SIERRA LEONE PoRTS AUTHORITY a statutory body established by the Ports

Act 1964, Act No 56 of 1954 ("SLPA"); a1d

(4) PETRoIETTY LII.IITED, a joint stock company registered under the laws of

Sierra Leone with registration number CF 24A9/2071 having its prjicipal office at

25 Main Motor Road, Brookfields, Freetown, Sierra Leone (the "Company").

(A) The SLPA has certain rights and responsibilities regarding jetties under the Ports

Act 1964;

(B) The Conceding Authority, NCP and SLPA are desirous of promoting investment

and participatlon by the prlvate sector in the development of the Ports of

Freetown sierra Leone. consistent with, amongst others. the outcome of Sierra

Leone Conference on Development and Transformation, as well as the Sierra

Leone Lccal Content Policy as aporoved by the Cabinet of Siarra Leone in March

2012.

(c) On 20 April 2011 the Gcvernment of Sier.a Leone and Oryx Oil and Gas SA
('Oiyx") entered into the MemorandLrm of Understanding ("the MoU") regarding

the entering into cf a concession agreement between the Conceding Authority

and a company to be incorporated and registered in Sierra Leone by oryx for the

grant of a concession for the construction, development, operation and

maintenance of a new jetty to be built in the viciniay of the Klssy oil Jetty.

(D) The Company has been incorporated for the purpose of entering into this

Agreement.

(E) In accordance with the MoU an enqineering design study has been undert,ken

on behalf of Oryx which includes feasibility studies and design of basis

specifications in relation to the construction of the nelv Jetty.

(F) The purpose ot thls Agreement is to grant to the Company the right to design,

const.uct and operate a New letty at Kissy for the import, export and transit of

Hydrocarbons, Edible oils and bioethanol for twenty one (21) years under the

s
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(G)

terms and conditions set out in this Agreement. At the end of the concession

term (or upon termination of this Agreement, if earlier) the Compaoy is obliged

to transfer all its rights in the Concession Area, including the New letty, to the

Conceding Authority in accordance vrith this Agreement. An indicative
programme for the construction of the New Jetty is set out at Schedule 1 Part 2.

In conjunction with and for the purposes of the Agreement, the Parties have

agreed to enter into thls Agreement for the Company to obtain the right to lease

and use the Concdsilon Area and the right to perform the Project-

IT IS AGREED as follows:

1

1.1 Definitions

In this Agreement, unless the subject or context othenYise requires, the

following definitions shall apply:

'Affiliate" in relation to any person or Party means any Holding Company or

Subsidiary of that person or any Subsidiary of such Holding ComPany;

'Agreement' means thls Concession Agreement (including all Schedules

attached hereto), as amended or supplemented from tlme to time in accordance

with Clause 2O.4 (Variations in Wn ngli

"Applicable Permits'means the Permits llsted in Part 1 of Schedule 4;

"Applicable Regulations" means all laws, decrees rules, administrative

circulars and regulations of the Country applicable to the Concession Area

including the New Jetty, all operations and services at the New Jetty, whether

applicable at the time of execution of this Agreement or at any time durlng the

Concessior Period, whether of the SLPA, the Sierra Leone Maritime

Adminlstratlon established under the Slerra Leone Maritlme Admlnistration Act

2ooo CsLltlA') or of munlcipal, natronal or regional origin, statutory bodles, or

by application of any international treaty or convention to which the Country is a

party cr whlch is binding oo it;

'Approvals' means all approvals, permits, licenses or consents, includlng

emptoyment permits for foreign employees, whlch may be required from any

Government Authorlty and/or statutory bodles ln connection with the due

perforrnance of any cov€nant or obligatlon hereunder;

DEFINITIONS AND INTERPRETATION
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'Authority LiabalitY' has U1e meaniog given in clause 7'5'l (Authoity

Liabililyli

'8est Endeavours" means:

i) the issuance of executive orders from the President of the Country as may

be reasonably required;

ii) the issuance of such directives from responsible Government Authorlties as

may be reasonably required; and

iii) taking all practicable actlons as may be required;

'Bioethanol Range" rlleans:

(a) o metric tonnes to 64.000 metric tonnes inclusive; multiPlled by

(b) the quotient of A and B, where A is the number of days in the relevant

calculation Year and B ls the number of days ln the calendar year in which

the beginning of such Calculation Year falls;

"Calculation Year' has the meaning given in Clause 2'4 (Concession Fee -
Flnancial Obllgatlons of the Companyti

'code ot operataons' means the applicable rules for the operatlon of the New

letty, such ruhs to lnter atla regulate the relations between the Company and

users of the l.lew letty lvhlch shall include rules regulating the tssues set out at

Schedule 7;

'commencement Date' means the date of the ratification of the concession

Aqreement by the Parliament of Sierra Leone;

'company" means Petrojetty Llmited (as described above) its successors and

permitted assignees;

'company Event of Default" means an event as i'escribed in clause 15'1

(Termination by the Concedtng Authority for Company Event of Defauft) or in

Clause 17-l (Limitation of Liabilitv in respect of the CompanY))

"completlon' means Handover of the Development Works;

'cooc€ptual Desagn' is the preliminary study of the New letty based on the

Design Criteria;

"concessioo Area" means the area of land and sea as defined on the plan

attached hereto in schedute l Part 1, including any building, flxture, installation

and non movable assets in such area;

7



oconcession Araa Leasc'means a lease to be granted or granted by the

conceClng Authorlty to the Company in the form or substantially in the form set

out ln Schedule 5;

"conccssion Fee' means the fee to be paid by the Company to the Conceding

Authority in accordance with Clause 2'4'9;

'Concession Pe.rigd' means the period set out in Clause 2'3 (Concesslon

Period\i

'Concession Rights' means the rlghts granted to the Company under

Clause 2.1 (Grant of the Concession Rights)i

*Concedlng Authorlty Event of Default. means an event described ln

Clause 15.2 (Termination by the Company for Concedlng Authority Event of

Default) or in Clause 17 '2 (Ltmitation of Lbbitity in rcspect of Conceding

Authorit[, SLPA and NCP)i

"Country" means the Republic of sierra Leone;

.DateofoperationofthGNewf€tty,meanstheearlierof(a)thedateon
which the Rrst commer€ial vessel berths at the New letty for the purpose of the

*0"*, .*Ot" or transit of Hydrocarbons' Edible Oils or bioethanol; and (b) the

daie falling 3 months from the date of Handovet;

'Delay Event" means:

(a) any matter that would entitle the Works Ccntractor to an extension of time

under the Works Contract; or

(b) any delay to the Development Works caused by the Concedinq Authority or

=rrO't,,,r,.nu'breachoftheirobligationsufldertJlisAgreement:

'Design Criteria' means the technical criteria for the design of the

Development works set out in a;d an outline description of the structures to be

constructed and the ancillary and infrastructure works to be carried out on the

Concession Area set out at Schedule 10;

*Detaued Design' is the des'gn of the main components of the New letty

including the berthing structure'-tht 9'n9*"y' the piping systeq' the off{oacing

system, the electricity and control tittem and the fire flghting system and the

elaboration of all necessary documents requirec to build the New letty Including

the final calculatlon notes, construction drawings' the list of requlred equipment

and specifications of quality control;

a



"Development Works. ,neans the design and construcflon of the New Jetty andinstallation of op€rational equtpment ,r,n. a.*"*i.^ l*i 
"ro all associatedancillary and infrastructure works, for the ,r.rr;;;;;;;;;;"*,

;}"J:H' 
'usD' and "$' means the tawrur currency of the united states or

"Edible Oirs,, mean a sul
manufactured for.human 

"on::t'n::' 
other than a dairy product, that is

uses wholly or in part r.o(n u rtu-ot'on' 
energy generation or any other use orat or oil, including but not limited to palm oil;

"Effective Date" means the date. on which all conditions precedent specified inClause 4.4 (Conditions precedent) have been *,,rfi"o .. 
.\il*"d 

in accordancewith Clause 4.4.3 (Waiver of Conditions prccedent)l

"Environment,, means all, or any, of the following;

(a) the air (includinq. without limitation, the air within natural or man.madestructures whether above or below ground);

(b) water (includtng, without limitation, territortal, coastal and inland h,aters,ground and surface y/ater and water in drains and sewers);

(c) land (incruding, without ririritation, surface and sub-surface sor and landunder water); and

(d) flora, fauna, and natural habitats;

'Envlronmental Hazard. m
chemicar cootamrn",,on, ,pirr."iJ' ,."^'rui";;",.:;,,,1"T:"':;.r*Ir-."",T:;
environrnental hazards;

"Environmentat Laws,, means al, Applicable Regulations from time to timesubsisting io force which have
. Environmenr andlor the 0.",.*,i"' "?,i""#:il.T:i.:1"",::*':#J:ii;respect of Harm;

"Envrfonmental Licence,, means the licence lsslled or to be issued (as thecase may be) by the Environmer
Envr ronmenr protection 

^r."t [::rTr';:,fffi . :ijn.":ffi;::,,,lHrl:
assessment;

"Environmental Matter,, has the meaning given in Clause 7,6.1;

'Existing tetty,, means the existing oiljetty and jetty area at Kissy, including allbuildings, fixtures, installations and non moveabte assets thereon and thereinand dolphins for berthing purposes;

9



2 suf,icient operating personner are avairabre and are adequateryexperlenced and trained to operate the equipment anO mactrinery in ttreConcession Area properly, efficiel
specifications issued by ;" ;;::::"I."j:T"n i.fl,# :;,::#;ff;to eniergency conditionS;

Preventive, routine and non-routinc mai6ran-^-^ --,performed on a basis an"a a."uto"'n" 
maintenance and repairs are

ope rat ro n d u rins the .on""r,.n i"tioo" :::.:" :}iil:: ffi il1 :j;experienced personnel uulising proper equipment, tools, and proceclures;

All Applicab,e Regulations are applied by the Company;

"Government Authority" means any ministry, department, agency,directorate, public authority (or su6d,u,",on" ,n*"a0. O"O, 
". other pe.sonh-aving jurlsdicHon in the country, whether municipaf. n"tionuf ir regionat, witfrrespect to the Company or the project;

4

10

'Flnance Documents,, means all agreements and instruments to which theCompany is a party relating to the.Jinaocing or reftnancing (by way of debt orequity) of any of the Development works or any of ,o .*."i",", or to manageany financial risk, including any Secu.ity for any of ,n. Orr.l", indebtednesscreated thereunder or any guarantee or indemnity n,run i, u-n, third pady inrespect of any such financial indebtedness;

"Force l.lajeure,, means any of,the events referred to in Clause 74 (ForceMajeure and Llnfotebeen Change of Circumstancey

"Good and prudent practice, means the standards, practices, rnethods andprocedures and that degree of ski , care, aifig"nc.. plrd;; foresight andoperating practice which would rr
sk i,ed a nd experiencecr ; ;; ; ":il;#ffi ,:f :.rf;ff #fi ffil,r::iengaged in the same type oF undertaking unoer tliJ ,;;. or simitarcircurnslrn.u" to the project and performing 

", *,o 
"orn],,# in accordancewith the terms of this Agreement (provided tfrat for ttr" aJo-ialnle of aouOt thestandard so expected shall not be reduced a an" .r,.* inrrJ orr_"tun.".were contrlbuted to by the act!

reasonable and prudent). wi,ht 
ot omission of that person which were not

prudenr practice "-i ;.,,;";;f"fiT ::, T:,,!,iffi"i::,ffi?,::::."11:
steps to ensure that:

1- Adequate materlals, resources and suOplies, are available to meet theneeds of the operation of the project ,"0". 
".r.r- lrnditions andreasonably anticipated abnormal conditions;

3.



"Handback Asset,, means th
moveable assets of the co-runrt .::"d'lnt' frxtures' installations and non-
on tne Hanoau.* 

-o;;;';;ll::t:in the concession Area (and re,ated rishts)
under cra use ;r,.: t-;;:,; ;:':o;; ;; 

be returned to the co ncedine eutno,ity

"Handback Date' means the rast day of the concession periocr;
'Handover" means the."*ol"jr,:: of the Devetopmeot works by the worksLontractor in accordance with the Works Contract;

"Handover Certificate. mean!
the works a*,-.i"ll-, :';=#-tl" 

certiricate to be issued bv rhe company to
lvorks Contract; 

._-_. _,, -v,,,p,etion of the Developmeot Works pursuant to the

"Harm- rneans harm to the Er
without limitation) n".,.n ai#'''t"tment 

and for the avoidance of doubt (but
with the ecological systems o, 

n::':n of living organisms or other interfereoce
in cr udes orencJ c; ,# ;;;r":,-J,':" :::: j:ilff n",lrr.lr5r,* 

*, i ji

-Iil,:" 
Company.. mgan5, in retation to a company or corDorat.company or corporation in respect of which n ,, 

" lrol,Jnr, 
ru' dr.ion, any other

"Hydrocarbgn5- means qasolin
orl, kerosene and Jet A-1, riori,,u'-l:uTl" 

Motor spirit ("PMS"), gas oit. fuel
crude oir and ur, ";;. ;";-i.'"t 

petroleum gases ("LPG'), bitu
r proauct cont-arnrns : ;u;#; :;'"",T,", 

*n"""',
"fnsolvency" includes the cor
obtainins 

"; *o;;-;';;;;rtmencement 
ofa lesal process for the purposes or

',",.ffi 
f II.Tffi jii,+,J[.#,:,#,::TiJ,.:[T jT".:#jt:

tn" p."".ri"tion o7il ,on#11 
or vacated within ten (10) working Days or

to any of ar," t".*.,^n1-.'li' 
r or the passing of a resolution for or with a vjew

Regulauons) n"r. "aii"r-.*11 
act or event occurs which (under Applicabte

perodrordischarr,,n,","r"n-,l,lln:H:*T";ffi :;,::::::f HT-*iil:shalJ be construed accordingly;

"lnvestors. means the persons.listed in Schedule 2 and each other personwhich shatr subscribe fotrowino th€ date of rhis ;;;;;,; shares of thecompaoy (or shall have provia-ed debt fina*" *n,.fo .r.r",aili" into ,r,are, orthe Company at the option of th
and permitted assignees; 

re company) from time to time, their successors

"Lenders- means eny provlder,. assignee or transferee of debt finance to the
::Iiil: [;,l"t;"rl 

to' or which mav be used 
', -"""],.1"-"*on, the project

"Leones- means the lawFul currency of the Country;

1l



"Leonoil Company Limlted" is a private limited liabillty company registered

under The Companies Act Chapter 249 of the Laws of Sierra Leone 1960 with its

registered ollice at 4 LiverPool Street, Freetown;

"Lenders Dlr€ct Agreement' means an agreement befween the Conceding

Authority, SLPA (lf required by the Lenders), the Company and any Lenders

substantially in the form apPended at Schedule 9 and incorPorating any changes

required by the Lenders and agreed by the Parties;

"Manual" means a manual for the inspection and maintenance of the Concession

Area which shall include procedures on the matters set out at Schedule 6 so as

to meet all Applicable Regulations relating to the safe operation of the New letty'

'Materials' means all materials and movable equlpment belonging to the

Company and situated in the concession Area at the relevant time and required

to carry out its obllgations under thls Agreement;

"New letty' means the jetty to be designed, constructed, oPerated and

malntalned in the Concession Area (including all mooring points, moorings'

walkways, bollards, iadders, plant, equipment and pipelines in connection with

the Jetty) by the Company pursuant to this Agreement;

"New York convention' means the Convention on the Recognltion and

Enforcement of Foreign Arbitral Awards, which came into force on 7 June 1959;

"Notlce of fntention to Terminate" means a notlce issued in accordance with

Clause 15,3 (Notlce of Intention to Terminafe), subject to the terms of any

Lenders Direct Agreement;

"Notice of Termlnation" means a notice assued in accordance with

Clause 1.5.4 (Notice of Termination)i

'Party" means the conceding Authority and/or SLPA andlor the company

andlor the NCP as aPPlicable;

'Petroleone (SL) Limited" a private liability company reglstered under the

Companles Act Chapter 249 of the Laws of sierra Leone 1960 wlth its registered

offlce at 4 Liverpool Street, Freetown, Sierra Leone;

"Port of Freetown" shall have the meaning given to it i8 the Ports Act 1964;

"Proiect" means the deslgn, construction, operation, maintenance aod

regulatlon of the use of the New letty in the Concesslon Area, together with any

offices, storage faclllties, workshops and accommodatlon ancillary thereto and

dolphins and other installations required for the berthing and unloading of

vessels, for the purpose of the lmport, export and transit of, Subject to the

Conceptual Design, some or all Hydrocarbons, Edible Oils and bioethanol to'

L2



from and within the Concession Area during the Concession Period and the

Company's busaness, and all activities ancillary thereto, including the connection

within the Concession Area of one or more plpelines from tetminals for the

supply of some or all Hydrocarbons, Edible Oils and bioethanol;

"Project Documents" means all agrcements entered into by the Company in

relation to the Project, not being a Finance Documenu

"Quallfled Engineer" means such appropriately qualified and experlenced

engineer to be appointed by the SLPA pursuant to Clause 3.4'1 (APpolntment of
a Qualified Engineer);

"Rights of way' rneans rights of passage over or under, and of access and

egress to and from, the Concession Area (and each part or Parts thereoo from

land and sea, the public highway, the location of relevant utllities which are

reasonable for the Company to access, for the purposes of any part of the

Project, iocluding for the purPose of constructing, operating and maintaining the

New letty. the supply of tlydrocarbons, Edible Oils aqd bioethanol to or from

terminals to and from the New Jetty and, insofar as applicable, the Existinq letty

for the purpose of the Company exercising its rigDts under this Agreement;

'SecuratY" means:

(a) any mortgage, charge, pledge, llen, hypothecation, assignment by way

of security, trust, arrangement for the purpose of providing security or

other security lnterest of any kind in any jurisdlction; and

(b) any proprietary interest over an asset, or any contractual arrangement

in relation to an asset, in each case created in relation to financial

indebtedness and \.rhich has the sarne commercial etfed as if security

had been created over lt;

"Subsidiary" means:

(a) any comPany in

indirectly):
respect of which another company (directly or

(i) holds a maiority of the voting rights;

(ii) is a member of and has the right to appoint or remove a

majority of its board; or

(lil) ls a member of and (under an agreement with other

members) controls alone a majority of the voting rights ln it;

and
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(b) any company which v

;H",.*".'**0"^.;Ti1.1"n:i:i:ff I,:J,:J,ff ?:J:,';:i:
bi,t on the basis that a person shall be treated as a member of a ishares in that cornpany are hetd by that person,s "";;;; ";;#Iffil;:lacting on that person,s behalf;

"Tax" includes all present and f
levies, customs duties, excis( 

e taxes' charges' charges. imposts, duties,

whatsoever, o,. 
"ny 

o.no,*'i;i;"lT[liff ,#"#$],:,i"T "::,"r";flipayable on account of or as secul
w h omsoever u n o *t u."*. iJ;::i:',I#j Hi::".::,H;r:r,il TI::fftogether with any penarties, additions, nn.". .r..t 

".g";'o. i,i,u."ra ..,",,nnthereto and Taxes and Taxation shalt be construed u._"*.nir, 
"

"Tier 1 Range,, means:

0 metric tonnes to 200,000 metric tonnes Inchlsive; multiptied by
the quotient of A and B, where A is the oumber of days in the rerevantcalcutation year and B is the number of days in the ."lunJrr'v""1 in *ni.nthe beglnning of such Calculation year fallsi

(a)

(b)

"Tier 2 Range" means,

(a)

(b)

200/001 metric tonnes to 349,999 metric tonnes inctusive; muttiplied by

the quoflent of A and B, whe!'e A is the number of days in the relevantCalcuiation year aod I is the number of days io the cale;da; ye;; in whichthe beginnlng of such Calculation year falts;

'Tier 3 Range" means:

(a) 35O,OOO metric tonnes or more; muttiptied by
(b) the quotient of A and B, lvhere A is the number of days in the retevaotCalculation year and B is the number of days in the calendar year in wtrictrthe beginning of such Calculation yedr falls;

'Treaty State. means a Jurisdiction having a double taxation agreement (a'Treaty") with the Republic of Sierra Leone;

'Unforeseeable,, rneans not
deveroper by rhe commenceme",;:::l"o'' 

foreseeable bv an experienced

\
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il

'Utilities- means publically owned companies provldlng watef, sewerage'

electricity, gas and telecomrnunications;

"washington conventlon" means the Convention on the Settlement of

Investment Disputes between States and Nationals of other States' which came

into force on 14 October 1966;

ng DaY"
than a Saturday or a Sunday) on which

banks in the Country
for business;

'works contract" means

between the ComPanY and

the contr.ct(s) entered into or to be entered lnto

il ;:;;ttctor(s) tor the Perrormance or the

DeveloPment Works;

.workscontracto".1":1-:::ff l,".:t3""'"::"fi1.T:""i:::::l.ti""l:
companv as contractor(s). to-:":H;;;; 

;;rted assrenees.
of the Works Contract(s)' thelr st

tnterpretatlon

1.2.1 The Parties have partlcigated jointly in the negctllt'lt: "rld 
drafting of

this Agreement' '" 
t*'"'""i "" 

ambiguity or question of intent or

interpretation "n*t' 
;o";;;;*t 'n1" 

o" t:l-tT* as ir drafted

johtly by the t"o'* #""'**mpticn or burden of pmof shall arise

favouring o. ui"touour'i'n-s u-n, ,"ra, l, virtue of the authorshlp of any

of the provisions of thls Agreement'

1.2.2 The headings of Clauses to this Agreement and the table of contents

are inserted ror. ton'"-"]lnt" or reference o"ly and shall not in any way

aiect tne interpretation of this Agreement'

7.2.3 A person includes any individual' company' corporatlon'

unincorporated ""od'tt"n- 
o' O*y (lncluding a partnershlp' trust' 

'oint
venture or tonto"li nottmment state' ag'er-cy-' organisatlon or

otherentltywheth".o,noinu,.ngseparatelegalpersonallty.

1.2.4 References to any Party or person referred to in this Agreement include

references to its t"tf""t''"'"o""ors and permifted assign€es'

1.2.5 The words 'include'' *includes" and 'lncludlng' shall at all times be

construedasiffollowedbythewords.withoutlimitatlon".

1.2.6 References to days' weeks' months and yeats are references to days'

weeks, months and years of the Gregorian calendar'

7-2
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t-2.7 wherever in the Agreement it is stated that consent or approval shall

not be unreasonably withheld, such consent or approval shall also not

be unreasonably delayed,

1.2.8 Reference to a provislon of law is, unless otherwlse stated, a reference

to a provlslon of law of the Couotry and is a reference to that provision

as extended, applled, amended or re-enacted and includes any sub-

ordinate leglslation.

1.2.9 A reference to a document is to that document as amended or varled

from time to tlme in accordance with the provisions of this Agreement

or that document.

r.2.10 A reference to a Clause. Sub-Clause, Schedule or Appendix is a

reference to a clause, sub-clause, schedule or appendix to this

Agreement.

1-2.11 A reference lmporting the singular shalt include the plural and vlce

versa and any reference imPortlng a gender shall include the other

gender.

RTGHTS AND OBLTGATIO'{S OF THE COTPANY

Grant ot the Concession Rights

2.1.L Subject to and in accordance with the terms and conditions of this

Agreement, the Conceding Authority and SLPA grant the exclusive

right, licence and authority to carry out the Proiect' For the avoidance

oi aoubt the grant of the conqession Rights to the company pursuant

to this Clause 2.1 (Gmnt ot the Co}cession R'ghts) shall not lnclude an

exclusive rlght to make connections to the termlnals outslde of the

Concession Area for the supply of Hydrocarbons' Edible Oils or

bioethanol'

Rights and obtigations ot the comPany

2.2.L General Rights and obllgatlons ot the Company

FromtheEffectiveDatethetermsofthisAgreementshsllobligethe
ComPanY to:

2-Z.l.l

2.

11

2.2

2.2-t.2

design and construct the New letty in accordance with the

terms of thls Agreement;

upon completlon of the New letty, manage' operate and

maintain the New Jetty and regulate the use thereof by

16



third parties during. the C-oncession perlod in accordancewith the terms of this Agreement.;

2.2.1.3 levy. demand and c
riabre to pay .r.n :l'^"-o::'-1*ed 

user rees from persons

company *", J".i'.'.I #'[r.i[:J::, ty,i i:,T:New Jetty iF the required fees are oot paid an;;;rdance
with the terms of this Agreement;

2.2.7.4 perform and fulfil all the Company,s obltgations under thisAgreement;

2.2.1.5 proceed with aU the

. obrisations ,"0..,n,i1i?1",Lil:t"T*" to carrv out its

2.2-7.6 compty with all Applicabte Regulations.

Technlcal Obligafions of the Company

The Company under.rakes in accordance with Good and prudenr
Practice to:

2.2.2.1

2-2.2.2

carry out the Oevelopment Works;

provide access to empioyees of SLPA to enable them toexercise the SLpA's obliE3tions as required Uy taw orexercise the SLpAt riqhts in accordance with thisAgreement;

2,2.2.3 property operate and maintain the infrastructure
equipment installed io the Concession Area in accorda
with thts Agreement;

and

oce

2.2.2.4

2.2.2-5

2.2.2-6

co-operdte wlth the Customs and Excise Department ofthe Country in the exercise of thelr statutory duties; and

apply for, at lts own cost and in accordance withApplicable Regulations, the Applicable permits and use
reasonable endeavours in obtaining them; and

provide all reasonable assistance to the Conceding
Authority, and provide in a timely manner all information
requested by the Conceding Authority which is required toenable lt to comply with its obligations pursuant to Clause
4.4.L.7;

17



2,2.3 conceding Authority Access to Concession Area.

Subject to the Conceding Authority complying and, insofar the same is

carried out by SLPA on its behalf. SLPA complying lYith the provlsions

of Clause 3.1.2, the Company shall permlt the Conceding Authority, or

SLPA on lts behall to enter and inspect the Concesslon Area for the
purpose of verlfylng the Company! compliance with thls Agreement.

The Conceding Authority shall provide the Company with not less than

five (5) Working Days' notice of the time and date of any such

inspection and the names of the relevant personnel that will be

carrying out any such insPection.

2.2.4 In the event that the Company fails to comply with any of its

obllgations under this Clause 2.2 (Rights and Obligations of the

Company), the Conceding Authority or SLPA may notify the company

of the breach and require that such breach is remedied.

conc€ssion Perlod

Subject to the terminatlon provisions of thls Agreement, the Concession Period

shalt be for twenty one (21) years as fiom the Effective Date'

Concessaon Fee ' Financlal Obllgatlo'E of the company

2.4.7 In consideratlon of the grantlng of the Concesslon Riqhts the

Company shall pay to the Conceding Authority a concession Fee

for each Year commencing on:

2,4.1.7 for the first year' the Date of Operation of the New Jettv

and ending on 3loecember of such year;

2.4'L.2foreachsubsequentyearunulthelastyear,eachcalendar
year; and

2.4.L.3 for the last year, commencing on 1 January of such year

and endinq on the Handback Date o!'' if earlier' the date on

which this Agreement terminates'

(in each case speciffed ln claus€s 2'4'1'1' 2'4'l'2 and 2'4'!'3' a

"Calculatlon Year')'

2.4.2 The Concession Fee shall be calculated for:

2.3

2.4

2.4.2.L each metric tonne of Hydrocarbons (excluding crude oil)

imported through the New letty and not being for re-

export, in accordance wia5 Clause 2'4'3 (Concession Fee

for Hydrocarbons (excluding crude oil) imported through
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the New letty and not being for re-export) (as adjusted, if
necessary, in accordance with Clause 2:4,3.4);

2,4.2.2 each metrlc tonne of bioethancl exportei through the New

Jetty and not beang tra,rslt or re-expo,t proCuct, in

accordance $rith Clause 2.4.4 (Con:essioa fee for the

export of bioethanol through the New letty {|.ct being

transit or re-export protiuct)r,

).q.Z.l each metrlc tonne of Edible Oils '.excludiog bioethanol)

exported (not being transit or re-e'(port product) through

the New Jetty or imported (no;. be'ng for re-export)

through the New letty, ln accorCance wlth Clause 2'4'5

(Concession Fee for the expoft :not belng transit or re-

export ptoduct) or tmpott (not beine for rc-export) of

Edible Otts (excluding bioethanot) thrcuqh the New )ery\i
and

2.4.2,4 each met.ic tonnsr of crudc oil exported or imported

throuqh the New -',ettv, ln i''ccordilnce wlth clause 2'4'6

(Coocession Fee for the erPort or imPort of crude oil

througn the New letty)'

2.4.3 concesslon Fee frrr xydrocart'ons /'excluding crude oll)

lmPorted through. th'e New retty and ri ot being tor re-export

2.4.3.1 The coa.ession Fee ior HydrocarEons (excluding crude oil)

imPorted filrough the New Jett'/ anc not being for re-

expot 1or each C.3lculatlon Yea'shall be an amount (in

USD) ror each |" levic tonne t'h'lt is calculated using the

."" .,.r,, O"r*" "ge 
(as sPscifled in the table below) of the

;: 
".;;;; 

,""" fle perr'ritted under clause s (Fees for'

,:ommercial l;ervices) per metric tonne for lmports of

""rdat*rb"" 
.- ,aoorted through the New JettY and nct

being for re -export.



Twenty per cent (21ol.) Iwenty eighr per cent (28yo)

For an import volume ot 4OO,OOO metric tonnes of
Hydrocarbons (excluding crude oil) lmported and not
being for re-export for a Calculation year that ls a
calendar year of 365 days, the Concession Fee due to the
Concedin.J A'Jthorlty in respect of such imported product
(subject to the rernainlng provisions of this Agreement)
would be:

t(6olo of Us925) x (200,000 x 365,/365)l i [(2oolo or US$25) x
(r.49,999 x 365/365)l + l(Za./o of Usg25) x (so,Ool x
36s/36s)l = uS$1,400,002

Withln three months of the date ten (10) years after the
Date of Operation of the New leny the parties sha , at the
written request oF the conceding Authority, meet to
determine whether the percentage ln respect of the Tier 3
Range shall be increased. In reviewing the Tier 3 Range
percentage the Parties shall take into account the return
on investment previously achieved by the Investors, the
throughput volumes of the New Jetty from the Date of
Operatlon of the New Jetty and any then current, or
forecast changes to, market conditions (but shall not take
into account crude oil volumes or any Concession Fees or
user fees in respeC of crude oil). All parfles shall act in
good faith in such discussions and any changes so agreed
shall apply with effect from the loth anniversary of such
Date of Operation of the New letty.

?t

2.4.3.2

2.4.3.3

For the avoioance of doubt. and by way of example, the
Concession t:ee for HyJrocarbons (excluding crude oil)
i,nported thiough the New Jetty and not being for re_
export shajl be calculated as at the date of this Agreement
as follows:

c

e
Six pr-,r cent (6./0)



2.4.4

2.4.3.4 In the eyent that
achieved by ,n" a"tl:-1"'?nted 

averase of user fees

hports of ny6..u*'11u1' 
in anv calculation Year for

New Jetty ,", ^* n"ll-tTluding 
crude oil) through the

maximum ua". ru" ft'n' 
for re-export is less thJ" the

tu..",.i.t r.,,;"j"T,.:I.:i.:: ;::.";rfff j{Concession Fee that !
calculation vuu, ro, tr'ly 

otherwise be appticabte ror that
import vorumes, ona,'t "t 

2 Range and the Tier 3 Range

Percentage t.t ort in'-,t"ltll:ted 
based on the relevant

sha, be reduced o, ,. li^'l'1",,"i"fl",JT,i;il i#i,".?average user fee so a(
user fee permitted. 

:hieved and B is the maximum such

::i.::i" Fee for rhe export of bioethanol throush theNew ,etty (not belng transit or re_export product)
2.4.4.7

2.4.4.2

For every metric tonne of bioethanol exported through theNew letty not being transit or re-export product in excessof the Bioethanol Range in totat in any Cafcuration veilllhe Company shall pay to the Conceding autlority aConcession Fee whlch shall be
each metric tonn" or,,.i ",.LtjTil:"f L :ffJ J::cent (40olo) of the maximum user fee permifted uoderCfause 9 (Fees for Commercial Ser:/ices) per metric ton;for bioethanol exported through the New letty no, O",nntransit or re-export product. In the event that such total i;within the Bioethanol Range, no Concession Fee shalt bepayable in respect of such exports.

For the avoidance of doubt, and by way of example the
Concession Fee payable to the Concedtng Authority for anannual export volume of 12O,OOO metric tonnes ofbioethanol not being transit or re-export product for aCalculation year that is a calendar year of 365 days wouid
be calculated as at the date of this Agreement as follows:

ll:on * usglo) x (s6,ooo x (36s/365)l metric tonnes =rJs$224,000.
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2.4.5

2.4.6

2.4.5,1

2.4.5.2

2.4.6.7

2.4.6.2

Concession Fee for the export (not being transit or re-
export product) or import (not being for re-export) of Edible
Oils (excluding bloethanal) through th€ New Jetty

For every metric tonne of Edible Oils (excluding

bioethanol) exported (not belng transit or re-export
product) through the New Jetty or imported (not being for
re-export) through the New letty in any Calculation Year,
the Company shall pay to the conceding Authority a

Concession Fee which shall be an amount (in USD) for
each metric tonne that is equal to elghty per cent (80o/o) of
the maximum user fee permitted under Clause 9 (Fees for
Commercial Services) per metrlc tonne for the export (not
being transit or re-export product) or import (not belng for
re-export) of Edlble Oils (excluding bioethanol).

For the avoidance of doubt, and by way of example the
Concession Fee payable to the Conceding Authority For an

annual export volume of 120,000 metric tonnes of Edible
Oils (excluding bioethanol) not being transit or re-export
produd would be calcxlated as at the date of this
Agreement as follows:

[(80o/o of US$10) x 120,000] metric tonnes
960,000.

US$

Concession Fee for the export or import of crude oil through
the New Jetty

For every metric tonne of crude oil exported or imported
through the New Jetty in any Caiculation Year, the
Company shall pay to the Conceding Authority a

Concession Fee which shall be an amount (in USD) for
each metric tonne that is equal to twenty-five per cent
(2590) of the maximum user fee permitted under Clause 9
(Fees for Commerclal' Services) per metric tonne for the
import or export of crude oil.

For the avoidance of doubt, and by way of example the
Concesslon Fee payable to the Conceding Authorlty for an
annual import volume of 120,000 metric tonnes of crude
oil would be calculated as at the date of this Agreement as
follows:

[(25% of US$ ) x 120,0001 metrlc tonnes = US$ t2O,OO0.
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2.4.7

2.4.4

2.4.9

2.4.10

2.4 - 11

Within three months of the date Rve (5) years after the Date of

Operation of the New letty the Parties shall, at the written request

of the ConceCing Authorlty, meet to determine whether a

Concession Fee in respect of the transit or re-export of

Hydrocdrbons (excluding crude oil), Edlble Oils or bioethanoi which

were exported or imported through the New letty shall be Payable

by the Company to the Conc€ding Authorlty and, if so, the basis of

such Concesslon Fees. All Parties shall act ln good faith ln such

discusslons, taklng lnto account relevant volumes per Calculation

Year and profitability, and any such Concession Fees so agreed

shall apply wlth effect from the 5s anniversary of such Date of

Operatlon of the New letty.

The Company shall not be liable to pay atry Concession Fee to the

Conceding Authority other than in accordtnce with the provisions

of clause 2-4.3 (@ncession Fee for Hydmcarbons (excluding crude

oil) imported through the New )ettY and not beinq for re-export),

clause 2.4.4 (Concession Fee for the export of bioethanol thrpugh

the New lev bot being transit or re-export product)), clause

2.4,5 (Concesslon Fee hr the exPort (not being transit or re-export
product) or import (not being for re-export) of Edible Oils

(excluding bioethanol) through the New )etty) and clause 2.4 6

(Concession Fe; for the exPort o. impoft of crude oil through the

New )etty) or if agreed pursuant to Clause 2.4'7' All Concession

Fees payable include any Goods and Servlces Tax or other value

added or sales tax chargeable or payable thereon.

The Concession Fee for each Calculation Year shall be paid by the

Company to the Conceding Authority or, if the Conceding Authority
so dlrects the Cqmpany ln writlng, the SLPA; in either case, to a

bank account specified in writing by the Conceding Authority to the

Company, within ten (10) Working Days following the end of such

Calculation Year together v/ith detalls of the relevant supporting

calculations.

The Company shall provide the Conceding Authority (on reasonable

notice) with reasonabie access at all reasonable times to the books

of account of the Company and relevant supporting data for the

sole purpose of verlrylng or supportlng one or more calculations

submltted under Clause 2,4.9. The Company may as part of such

access provlde guidance or explanations to'one or more of the
persons carrying out such verificatlon.

Sublect to any settlement, resolution, expert determination or
arbitral a,.vard in accordance with Clause 79 (Dispute Resolution),
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74

2.5 Reporting

2.5. 1

any disputed amounts under this Clause 2.4 (Concession Fee _
Financial Obltgations of the Company) that are not paid shall, if
determined as having been due and payable ln accordance with
Clause 19 (Dispute Resotution), incur default interest in accordance
with Clause 2O.A Unbrest).

The Company shall maintaln (or prepare as necessary) and upon the
Concedlng Authorlty! reasonable request dellver to the Ccnceding
Authority (either direcHy or through the prolect Liaison Group) with such
fi-equency as may be reasorEbly required:

2.5.1.4

2.5.1.5

2.5.1.1

2.5-7-2

2.5.1-3

a copy of the Company,s rnost recent audited annual
financial statements;

a monthly adlvity report recordlng throughput voiumes of
exported, imported andlor translt products, vessel traffic,
average vessel turnaround times and dwell times af the
New Jetty;

a maintenance report r,?cording any nlaterial details and
periods of scheduled,ancl unscheduled maintenance of the
New Jetty;

a serious lncident and .]cliderlt reportsi and

any other information a9 th/:: Joncedrng Authority or SLPA
may reasonably req,lire to moniior th" Companyt
compliance urith its obligatiol ls under {his Aoreemerit.

3 THE SLPA AI{D CONCEDIiIG AUTHORI-TY'S RIGH.rS AR D OBI-IGATIONS

Rights of the SLPA

3.1.1 SLPA shall have the right t(r acoess the New Jdtty fo, the purpose cfp€rforming lts statutory d,udEs, ln each case in a(:cqrdance wlth
Clause 3.1.2. Such rights shiilt be without pr.:judice to the SLpAt
rights under Clause 7.10 l.Conceding Authadty Right: to Ctose the
Concession Ate).

3.1'2 In exerclslng rlghl€ r, .1rrer thls ctause 3.1 (Rtgh' of the: su,A) or other
rlghts of acceris to the concession Area or the New lett), under thls
Agreement, thc bnceding Authority or, as the (ztse ntay ::e, the sLpA
shall ensur.t t,,!atl
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3. 1.2.1 such rights are exe,rcised at a re;lsonable time by the
minimum numbe. of appropriately qualified personnel
reasonably required to perform the relevant duty or
exerdse the relevant right in accrrrdance with Applicable
Regulations;

3,f ,2.2 all such perso:lnel:

(a) are accomrraoied by a duly authorised member of the
Company and/or Works CoRtr"ctor if so requested;

(b) comply wlth all reasonable requests of the Company
and/tr Works Contractor;

(c) cornply with all applicable health and safety requirements;
and

(c) do not interf€re wlth or delay the Companyt performance

of its obligations un3er the Agreement or the operation of
the New letty excapt to the miniinal extent possible to
enable it to exercise such duty cr right.

Neither the SLPA oor NCP are jointly or severally liable for the
obligations of the Concedlng ,quthoraty under this Agreenrent.

3.1.3

3.2 Obligations of the SLPA

3.2,1 The SLPA shali be obllged to:

3.2. 1 .1

3.2.7.2

provide or procure the provision of harbour services for
vessels (in.ludlng anchorage, tugging, pllotage, water,
bunkering) required by all vessels intending to call at the
New .letty or that are required in relation to the
constructicn, operation and maintenance of the New letty,
in a timely and efficient manner and in accordance with
the an1*icipated programme of arrivals and departures to
be prepared by the Company in consultation with the SLPA

or as reasonably may be required by the Company from
time to time;

charge users of those harbour services at the published

rates fo. the Port of Freetown or, if different, on those
terms to those applied to other users of the Port of
Fre etown;
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3.2.1.3 provide and maintain maritime approaches, channels,
turning circles, breakwaters and navigational aids within
the Port of Freetorr/n;

3.2.t.4 from the Effective Date, ensure that a 13 metre depth, as
calculated at the lowest polnt of the sea tlde level (an
lsobath of -13 metres accordlng to Zero Chart Datum),
necessary for navigation and safe manoeuvring in the
access channels to the New Jetty is achieved and
maintained and adequate and regular dredging takes
place to the extent necessary (if any) to achieve and
maintain these levels throughout the Concession period.

Any dredging costs (other than within the Concesslon Area
and the area that is within a L0 metre radius surrounding
the Concesslon Area) sha,l be borne by the SLPA;

3.2. 1 .5 make sure that a 24 hour marking and buoys system is
installed {if not alrcady) and properly maintained for
access channels to the Concession Area;

3.2. 1.6 grant to the Company all Appllcable PermiG that lt has the
power to grant and that are required by the Company,
Works Contractor or any aOpointed sub-contractors and
provide all reasonable assistance as the Company may
requi.e f.om time to time in order to comply with its
obligatlons under this Agreement,

Without prejudice to Clause 3.2.1.1, the SLPA shall promptly notiry the
Company io writing if at any time during the Concesslon period,
arrivals and departures of other use6 of the ports of Freetown will or
may confllct with rhe schedule of arrivals and departures to the New
letty prepared by the Company pursuant to Ctause 3,2.1.r. and wilt or
be reasonably likely to adversely affect the SLpA,s abllity to perform lts
obligations under this Ctause 3.2 (Obllgauons of the SLpAl.

When providing any services pursuant to thls Clause 3.2 (Obtigations
of the SLPA) the SLPA shall ensure that all such services are p.ovided
in accordance with all Applicable Regulations, in a non-discriminatory
way and in accordance with the Companyt needs to enable lt to
comply wlth ats obligaflons under this Agreement and the safe and
efflcient operation of the New letty.

Without prejudice to the provlslons of paragraph lO (Change ln law) ot
Par.t 2 (Approvals and Other Bases for Establishment) of Schedule 4
(Applicable Permits and Approvals), the SLPA shall, from the Effecflve

3.2.2

3.2.3

3.2.4
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Date, prompuy notifo the Company in writing of any change to
Appllcable Regulations which will or is reasonably llkely to be relevant
to or affect the Code of OperaHons-

Obligatlons of the Conceding Authority

3,3.1 From the Commencement Date the Conceding Authority shall comply
wlth all health and safety standards under Appllcable RegulaUons.

3.3.2 The Conceding Authority and SLpA,s obligauons under this Clause 3.3
(Obligations of the Conceding Autho(ity) shall survive termination of
this Agreement.

3.3.3 The Conceding Authority and SLPA shall appoint a consuttant to
undertake a port facllity seqrrity assessment for the ports of Freetown
(which, provtded that the Company appmves in writing the
appolntment of the consultant, shall be at the Company,s cost) and
shall ensure that a port facillty plan is prepared and implemented for
the duration of the Concession perioC in accordance with the provisions
of the ISPS Code (International Ship and port Facility Security Code).

The Qualified Engineer

3.4.1 Appointment of a eualified Englneer

3.4. 1. 1 The Qualified Engineer shall be appointed by the SLPA
provided that his identity and the terms of such
appointment have previously been discussed by the
Company.

3-4.1,2 Subject to Clause 3.4.2.1(e), the fees and expenses of all
Qualified Engineers sha be borne by the Company
provlded that:

(a) all such fees and expenses of a eualtfied Englneer shall be
relmbursed by the Company on a monthly basis within 14
days following receipt by the Company of one or more
lnvoices by the NCp; and

(b) the total fees and expenses of all eualified Engineers (in
the aggregate) that are to be borne by the Company
pursuant to this Clause 3.4.1.2 do not exceed a maximum
sum of 'JSg 250,000 (iocluding aoy appllcable Gocds Bnd
Services Tax or other value added or sales tax) for the
total period or
aggregate).

periods of thetr appotntmeot (in the
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3.4.2 Role of the Qualified Engineer

3.4.2.7

(a)

(b)

(c)

The Qualified Engineer shall act as an independent and
objective reporter to the Concedlng Authority and the
SIPA on the progress of the Development Works and on
any matters relating to this Aqreement consistent with the
terms of his appointment which shall include:

Reviewiog the Detailed Design to ensure compliance with
the Design Criteria;

Monitoring the progress of the Development Works against
the indicatjve programme appended at S€hedule 1 part 2;

Witnessing any performance tests and tests on completion
carried out by the Works Contractor pursuant to the
Works Contract;

Preparlng a report in respect of Handover; and

Preparing an assessment of the condition of the |,lew Jelry
as of the scheduled Handback Date or on early termination
of this Agreernent (at the Company's cost unless the
Handback Date is triggered as a result of a Conceding
Authority Event of Default, in yJhich case at the Conceding
Authorityt cost).

The Company agrees to grant the Qualified Engineer such
access to the Concession Area and provide such
lnFormation relating to the Development Works as he may
reasonably require ifl writing in order to carry out hls
obligations under the terms of his appointment. The
Company shall not at any Ume seek to iofluence hls
independence and objectivity-

The Conceding Authority shalt procure that the eualified
Engineer shall give not less than one (1) working day,s
prior written notlce to the Company before exercising its
right of access to the Concession Area pursuant to
Clause 3.4.2.2 and shall refer all matte.s arislng from such
access to the Company and not to the Works Contractor,
its agents, workmen or sub-contractors_

The Company shall pay due regard to (and shall require
the Works Contractor to pay due regard to) the comments
and representatlons of the eualified Engineer,

(d)

(e)

3.4.2.2

3.4.2.3

3.4.2.4
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3.4.3

3.4.2.5 The Qualified Engineer may be replaced by in
appropriately qualified and experienced reFracemenr 5v
the SLPA at any tlme.

3.4.2.6 If the Company believes (acting reasonabiy) that the
Qualified Engineer is not exercising the reasonaole, skill
and care to be expected from a properly qualified, skjlled
and experlenced person complying with ail Aopticabje
Regulations in the performance of its services in reiatjon
to the Development Works or the Qualified Erqineer fails
to comply with the provisions of Clause 3.4.3 t may noritu
the SLPA and the SLPA shalt promptly take ail reasonabie
steps to replace the Qualified Engineer with another,
unless there is evidence that the Compair\/ is acting
maliciously or in bad falth. The provisions of Clause
3.4.1.1 shall apply to the appointment oi anv sucn
replacement engineer.

In exercising rights under this Clause 3.4 (The eualified Engineer.t or
other rights of access to the Concessioo Area or the Neta jelw unoer
this Agreement, the Qualified Engineer shall ensure that:

3.4.3. 1 such rights are exercised at a reasonable iime )v rhe
minimum number of approprlately qualifie,l pe!.sonnel

reasonably requlred to perform the relevant outv or
exercise the relevant right in accordance with Aoo!icable
Regulations;

3_4.3.2

(a)

all such personnel:

are accompanied by a dr.rly authorlsed mer.ber of lhe
Company and/or Works Contractor if so requeired:

(b) comply with all reasonable requests of the Comoanv
andlor \y'y'orks Contractor;

(c) comply with all appllcable health and safety recurrements;
and

(d) do not interfe.e with or deiay the Company.s perforrnance
of its obligations under the Agreement or the ooerarion oi
the New Jetty except to the minimal extent possrble to
enable it to exercise such dufy or right.
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4 COMMENCEMENT

4,1 Commencement Date and Effective Date

With the exception of Clauses 1.2 (Interpretatlon), 4 (Commen.emenr), 19
(Dispute Resolution), 20.6 (Severdbility), 20.1r (Notices), 19.3.9 aWaiver ci
Sovereign Immunity), and 20.3 (Appllcable Law) which shall corre !nro iorce
immediately upon the Commencement Date, the remalnder of this Aoreemenr
shall not come into force until the Effective Date.

4.2 Notice of Satlsfaction

The Concedlng Authority and the Company respectively shall prompt:y ccnfirm ro
the other as soon as elther becomes aware that such other Parties have sarisiled
a condition preced€nt to be fulfilled by such other Parties under Ciause 4.4.1
(Condltion Precedeots to be Fulfilled by the Conceding Authority ano SLPA) or
4.4.2 (Conditions Precedent to be Fulfllled by the Company) (as the case mav
be) (save that the Company only shall confirm satisfaction by the SI-PA ano the
Conceding Authority only shall confirm satisfaction by the Compan/) or that it
has waived any such condition precedent pursuant to Clause 4.4.3. ,yithin 5

Working Days of a request by the Company, the Conceding Au:hofltv snarl
provide written confirmation that any condition precedent to be fuifllled bv rhe
Company pursuant to Clause 4.4.2 (Conditions Precedent to be Fu:Rlled bv the
Company) have or have not been satisfied or waived by the Concedicg Aurhontv.

4.3 ReasonableEndeavours

The Parties shall use all reasonable endeavours to procure the satisfacion oi the
condltlons precedent specified in Clause 4,4 (Conditions Precdent} tr be iulfllled
by such Party as scon as practicable.

4.4 ConditionsPrecedent

The following shall be condltions precedent to the Effective Date:

4.4.1. 1 Subject to Clause 2.2.2.5 the granting of:rl .ri :he
Applicable Permits to the Company on -easonaolv

acceptable terms (other than those which rerate onv rc
the period following H3ndover but lncluding anv Derrnts
required for identifled expatrlate personnel emgroved or ro
be employed by the Company pursuant to the cenerar
Law (Business Start-Up) (Amendment Act) :007) 3no
including consent uoder the Non-Citizens !Interesr rn
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4.4.1.2

Land) Act 1966 to the grant of the Concesslon Area Lease,
provided that the Company shall have made applications
in the requisite form under Applicable Regulations;

A certificate(s) of passage of the resoluuon evidenctng
that this Agreement and the Concession Area Lease have
been ratified by the parliament of Sierra Leone;

The grant of the Concession Area Lease to the Company;

Recelpt by the Company of a legal optnion from the
Aftorney General of Sierra Leone in a form acceptable to
the Company (acting reasonably) stating that:

4.4.7-3

4.4.7.4

4.4.2

(a) it as given for the benefit of the Company and the Lenders
who may rely on the same; and

(b) every consent, approval, order, permit and authorisation
that is required in connectioo with the execution delivery
or performance by the Conceding Authority of its
obligations under this Agreement and the Coocesslon Area
Lease has been obtained and ls in full force and effect;
and

(c) this Agreement and the Concession Area Lease constitute
legal, valid ard binding obligaHons of the Concedtng
Authority.

4.4. L.5 A navigation plan evidencing that navigation rights lo the
Ports of Freetown will provide sufficient access to the New
Jetty to permit the timely completion of the Development
Works and operauon of the New Jetty without restricflons,
delays or limitations.

Conditions Precedent to be Fulfilted by the Company

4.4,2.7 Certified copies of all resolutioos adopted by the Board of
Oirectors of the Company authorising the execution,
delivery and performance by the Company of this
Agreement and the Lenders Direct Agreement; and

4.4.2,2 Documentary evidence, irr a form satisfactory to the
Ccnceding Authortty acting reasonably, that USD
5,000,000 p.ovided by the Investors has been used, or is
available for use by reason of it being credited to a bank
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account in the name of the Company,.to implement theprojgct.

4.4,7.3 Evidence in the form of certificates of lnsurance from the
insurer(s) or broker(s) that the Company has obtained the
policies of lnsurance required under Clause 11 (Irsurance).

Walver of Condluons pnacedent

Any of the conditions set forth in this Ctause 4.4 (Conditions
Precedent) may be waived fulty or partially by, in the case of the
conditions precedent to be fulfilled by the Conceding Authority or SLPA,
the Company or, in the case of the conditions precedent to be fulfllled
by the Company, the Concedtng Authority on its own behalf and on
behalf of SLPA, in their sole discretion.

4.5 Satisfaction of Conditions precedent

5 THE CONCESSION AREA

5.1. 1 The Conceding Authority shall grant to the Company a lease of a
certain area of the land, as ls shown edged red on the plan attached as

4.4.3'

Each Party shall use its reasonable efforts to satisfy the conditions requiring
action by such Party under Clause 4.4 (hnditions precedent). Notwithstanding
the above lf the conditions specified in Clause 4,4 (Conditions precedent) aie not
fulfilled or waived within six (G) months of the date of this Agreement, any party
that is not in default of its obligations pursuant to Clause 4.4 (Conditions
Precedent, may terminate this Agreement immediately on twenty one (21)
Wotking Days' written notice and the Conceding Authority shal indemnify the
Company and the Company shall indemflify the Conceding Authority against all
cosG and expenses which the other party shall have lncurred or be liable to
meet in connecdon to the project prior to the date of the termination as a result
of the Failure of the defaulting pa!.ty to fulfil its obligations under Clause 4.4
(Conditions Precedent). For the avoldance of doubt neither the Conceding
Authority nor the Company shall have any liabillty to the other for any loss of
profit, loss of buslness or loss of opportunity pursuant to this Clause 4,5.

Lenders Dlrect Agreement

The Conceding Authority, SLPA and NCp shall duly authorise and promptly upon
request of the Company ente. into and deliver a Lenders Direct Agreement, and,
insofar as requested arrange for the same to be prompfly rdUfied by the
Parliament of the Country.

4.6

5.1 Title to Concession Area



Part 1A (Concession Area - Land) of Schedule 1, and a certain area of
the sea, as is shown edqed black o..l the plan attached as Part 18
(Concession Area - Sea, of Schedule 1, each situated at Kissy,

Freetown, Sierra Leone and as further defined in this Agreement as the
Concession Area and particularised in the Concession Area Lease.

5-1.2 The Conceding Authority and the SLPA agree that as the New Jetty ls

to be constructed within the Port of Freetown the provisions of the
Foreshore Ast Chapter 149 do not apply, including that no consent is

necessary under the Foreshore Act to the grant of the Concession Area

Lease to the Company,

5.1.3 The term of the Concession Area Lease shall be concurrent with this
Agreement and shall terminate on the earlier of the expiry of the
Concession Period or terminatlon of this Agreement. The leasehold

interest in the Concesslon Ar€a shall reven to the Concedlng Authority
upon expiry of the Contractual Term (as defined in the Concesslon

Area Lease).

5.1.4 The Concedjng Authority represents and warrants that it has freehold

title to the Concession Area and the entitlement to grant the
Concesslon Rights and the Rlghts of Way under this Agreement and

from the date it is entered into, to grant the Concession Area Lease,

free of any Security or any third party rights or interests.

The conceding Authority and SLPA agree that the Company is entitled
to exclusive control and possession of the Concession Area during the

Concession Perlod, save as may otherwise be expressly provided in this
Agreement or the Concession Area Lease, and each of them shall
enable unrestricted access by the compaoy, its contractors, sub-
contractors, Investors, financiers, and their respective employees,

officers, agents, advisers and consultants to the Concesslon Area and
permit peaceful use of the Concession Area by the Company in

accordance vjith the te.rns of this Ag.eement and without any
hindrance. Neither the Conceding Authority nor the SLPA shall, wlthout
the Company's prior written consent, be entitled to and shall not grant

to any third party any rights to occupy or use any part of the
Concession Area during the Concession Period or to sell, lease,

transfer, assign o. grant Security (or agree to any of the same) over
any of its interests in the Concession Area.

The Conceding Authority shall lndemnify and hold the Company harmless From

and against all liabilltles, damages, losses, expenses and claims of any nature

5.1.5

conceding Authority Indemnity for Faihiie to Perform obligations
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sustalned or incurred by the Company as a result of any failure by the Concedlng
Authority or SLPA to comply with this Clause S (The Concession Area) or any
misrepresentation or breach of warranty by the Conceding Authority or the SLPA
of any matter represented or warranted in this Clause S (The Concession Area),
Clause 20-1.1 or Clause 20.1.2.

5.3 Company Indemnity for Failure to perform Obligations

The Company shall lndemnify and hold the Conceding Authority harmless from
and aqainst all ltabilities, damages, losses, expenses and claims of any nature
sustained or incurred by the Concedlng Authority as a result of any
misrepresentation or breach of warranty by the Company of any matter
represented or warranted ln Clause 20.1.3.

6 DESIGN

6.1 Design Criteria

The C-ompany has prepared a Conceptual Design for the Development Works ln
accordance wlth the Design Criteria. The Conceding Authorlty and the SLPA
confirm their approval of such Cooceptual Design. The Company shall prepare
the Detailed Design for the Development Works on the basis of such Conceptual
Design.

6.2 Changes to Design

The Company shall prepare and implement the Detailed Design of the
Development Works on the basis of the Conceptual Destgn. The Company may
prepare and implement such Detailed Deslgn without the pr,or written approval
of the Conceding Authority or SLPA provided that any changes to the Conceptual
Design that will materially and adversely affect the scope or nature of the
Oevelopment Works and/or the operation of the New Jetty shall not be
implemented until they have been approved by the SLPA and Conceding
Autho.ity, such approval not to be unreasonably withheld, Any changes to the
Conceptual Design shall be deemed to have been approved by the Conceding
Authority and SLPA if the Conceding Authority fails to respond to the Company
within twenty-one (21) Working Days of r;cetpt of a request for such approval.
In the event of any dtspute under this Clause 6.2 (Changes to Oesign) the
matter shall be subject to the provisions of Clause tg-2 (Expert Determination),

6.3 Responsibility for Design

The Cornpany shall be solely responsible For any defictency in the design of the
Development Works. The failure ot the Conceding Authority to object to any
stage of the design or any changes thereto or any approval by the Conceding
Authority or the SLPA (including Oause 6.1 (Destgn Criteria)) or any action of
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7

the Qualified Engineer shall not be construed as a watuer by the ConcedingAuthorlty or SLPA of any of its rights under this Agreement or In any lyay rellevethe Company of its obligations hereunder.

DEVEI.OPMET.T WORKS

Prlnclpal Obtigation of the Company

7.1,1 The Company undertakes, at its own cost and risk, to carry out or toprocure the performance of the Development Works in accordance withthe Destgn Criteria and the provislons of this Agreement.

7.1.2 Subject to any extension permitted by C,ause 7-tt (Claims; Extenstonsof Tlrl,e), the Company shall ensure that the Devetopment Works
commence not later than the date sax months after the Effective Date.

7.L-3 Subject to any extension permitted by Clause l.ll (Clatms; *ensionsof Time), the Company shall ensure that Handover takes place not
later than the date six months after the date under the works Contract
on which the Company ts endtled the.eunder to terminate the Works
Contract by reason of delayed Handover.

Works Contractor

7.2.1 The Company may at its sole discre oo enter into any contract(s) wtth
any third party for the performance of the Development Works or anypart thereof.

7.2.2 The appointment of any Works Contractor or any third party to
undertake any part of the Development Works shall not relieve the
Company from its obtigations under thls Agreement.

7,2.3 The Company shall ensure that the terms of the Works Contract
comply with the relevant requirements and abligations under the
Flnance Documents,

Arms' Length Terms

The Company shall on,y enter lnto contracts with thtrd parties negotiated on anarms' length basis for fair market value,

Archaeologlcal finds

7'4'7 The company hereby acknowredges that any fossirs, coins, artic;es of
value or antiquity and structures and other remalns or things of
geological or archaeologica, interest to the Conceding Authority present
in the Concessicn Area are and shall remain the property of the

7,2

7.3

7.4
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Conceding Authority. In the event of the discovery of any such items
the Company shall lmmediately notify the Crncedlng Authority and
shall:

7.4.7.1 if the items discovered are movable, allow the Conc€ding
Authority, at the Conceding Authority's cost, to enter the
Concession Are3 and effect their removal; or

7.4.1.2 if the items are immovable allow the Conceding Authority,
at its own cost, to erfect such investigation as the
Conceding Authority may reasonably require.

All costs arising from any investigations, removal or protective
measures undertaken by the Conceding Authorlty (if the Conceding
Authority at its sole discretion decides to pursue lnvestigations,
removal or protedive measures) pursuant to Oause 7,4.1 and,/or
Clause 7.4.2 shall be borne by the Conceding Authority. and the
Conceding Authority shall grant such extension of time to the
Concession Period equal to the period of delay caused by such

investlgations, removal or protective measures and shall indemnify the
Company for any increase in costs so as to put the Coinpany in the
same economic position as lt would have been in had the relevant
investlgations, removal or protective measures not been necessary,
provided that the obllgations of the Conceding Authority under thls
Clause 7.4.3 are subject to the obligations of the Company tor

7.4-3.7 use reasonable endeavours to avoid or mlnimise such

delays and increase in costs; and

7.4.3.2 notify the Conceding Authority as soon as reasonably
practicable of any such loss, expense or claim arising

which is or may be the basis of claim against the
conceding Authority.

7.5 company Responsibility for Environmental Matters

7.5.L AuthorityLiability

subject to the other p.ovisions of thls Agreement, the Company shall

comply with all Environmental Laws applicable to the Concessioo Area,

7.4.2

7.4.3
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The Concedlng Authority shall, If it decides to do so, effect the removal
of any movable items and undertake any investigations reasonably
required in respect of any immovable items as soon as reasonably
practical following notice by the Company of such items pu.suant to
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7.6 Company Notification and Response to Environmental Matters

7.6-t

including in relation to the disposal of waste materlals, save that the
Company shall have no liability under this Agreement or under
Env,ronmental Laws or otierwise to the extent resulting from;

7.5.L.t the condition of the Eovironment within the Concession
Area prior to the Effective Date; or

7.5.1.2 the presence of an Envlronmental Hazard in or affecting
the Concession Area at the Effective Date, includinq if it
has an impact on the Environment at a later date; or

7.5. 1.3 Harm at any time in or affecting the Concession Area
originating from the existence, use or operation of the
Existing Jetty (whether before, on or after the EfFecflve
Date); or

7.5.7.4 any b.each of statutory duty or any negllgence by the
Concedlng Authority or the SLPA at any time (whether
befor€, on or after the Effective Date),

(each matter described in Clauses 7.5.1,7 to 7.5.1.4
above, an 'Authority Laability").

7.5,2 Further Actlon Required

7.5.3

If any further action is required at any time under Envlronmental Law
or otherwise, in order to procure that the Company has no liability,
obllgations or responsibility for any Authorlty Liability under the
Envlronmental Law or otherwlse, the Conceding Authorlty and the
SLPA unconditionally agree to implement such further action (including
immedlately following a request by the Company to do so).

The sole remedy against the Company for any breach by it or any of its
directors, officers, employees or agents of any Envlronmental Laws
shall be as provided in the Applicable Regulations.

From the Commencement Date, the Company shall prompuy notify
each of the Conceding Authority and the SLPA of the occurrence or
likely occurrence of; (a) any Environmental Hazard affecting the
Concession Area; or (ii) any Harm tn or affecting the Concession Area
(in each case, an "Envlronmental 

',latter.) 
following the Company

becoming aware of the same. The Con.rpany will have the primary
responsibility to take action in accordance with Clause 7.6.3.2 below
and during or following the period ln which the Company is taking such
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action, the Company shall also collaborate with the Concedlng
Authority and/or the SLPA to assist with identifying responstble parties
for the Envlronmental Matter.

7.6.2 In the event that the Company notifies the Conceding Authoriw and
the SLPA in accordance with Clause 7.6.1, the Company shall provide
to the Concedlng Authortty, if reasonably requested by lt tn writing,
any supporting information ln relation to any Envlronmental Mafter so
notified, includlng, if applicable, reasonable evidence of the source of
any Harm ln or affecting the Coocessaon Area, including whether the
Company beiieves it originates from the exlstence, use or operation of
the Existing letty.

7.6.3 Followlng becorning aware of the presence of any Environmental
Matter, the Company shall:

7.6.3.L prornptly notify the Concedlng Authority and the SLPA in
accordance with Clause 7.6.1;

take such mitigation, restoration and remediation action in
respect of such Environmental Matter as required of it
under the terms of the Efivironmental Licence and in
accordance with the procedures set out in the Manual, and

7.6.3.3 only lf required by the terms of the Environmental Llcence,

the procedures set out in the Manual or by Applicable
Regulations (and without preJudice to the indemnltles set
forth in this Agreement, if applicable), promptly restore or
remediate the Environment to the same or bette.
condition as it would have been had the relevant event or
circumstance, EnvironrTrental Matter not existed,

7.7 Conceding Authority Action

In the event that tie Company notifies the Concedlng Authority in accordance
with Clause 7.6.1, the Conceding Authority (acting by the SLPA or otherwise)
shall:

7.7.1 take all reasonable steps to minimize and mitigate the e,'fects of the
relevant event or circumstance, Envlronmental hazard or flarm; and

promptly restore or remedlate tie Envi''onment to the same or better
condition as it would have been had the relevant event or
carcumstance, Environmental Hazard or Harm not existed.
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7.9

7.10

7.71

Company Entitled To Take Action

[n the event that the Conceding Authority falls to take or procure any or all ofthe actions required under Clause 7.7 (Conceding Authority Acton) then the
Company may notify the Conceding Authority that it lntends to take actioo roperform any of such Conceding Authorityt obtigations which it shall have failed
to have taken, and if the Conceding Authority does not take the action specifiedIn such notice within 4g hours (or such other longer period as may be
reasonabre) foflowing such notice, the company sha[ be entiued to take aI such
action so notined and shall immediately be provlded by the Conceding Authority
with security for any reasonabre costs which the company considers it wir incur
in taking such aqtion.

Concedang Authority Entitled To Take Action

In the event that the cpmpany fafls to take or procure any or aI of the actions
required under Clauses 7.6.3.2 or 7.6.3,3 then the Conceding Authority may
notify the Company that it lntends to take action to perform any of such
Company's obtigations which it shall have faited to have taken, and if the
Co.npany does not take the action specified in such nouce within 4g hours (or
such other longer period as may be reasonable) Following such notice, the
conceding Authorrty shall be entitled to take ar such action so notined and shall
immedlately be provided by the company with security for any reasonabre costs
which the Conceding Authority considers it wlll incur in taktng such action.

Conceding Authorlty Rlght To Close the Concession Area

The conceding Authority shal have the right to crose and the sLpA sha[ have
the right to access the Concession Area or the relevant part of parts thereof, or
take any other reasonable measure if, in the Conceding Authority,s or SLpA.s
reasonable opinion, such access, closure or measure ls necessary due to the
occurence of. or to prevent the occurrence of, ao event which ls likely to have a
severe environmental impact or endanger human life, provided that any access
or closure pursuant to this Clause 7.10 ls for the minimum period necessary to
mitigate the effect of, or prevent the occurrence of, such an event.

cialmsi Extenslons of Time

7.11.1 Authority Liabitity

In the case of an Authority Liab lty, the Conceding Authority shall
indemnify and ho,d the Company harmless from and against all
liabllities, damages, losses, expenses and claims to the extent incurred
by the Company by reason of such Authority Uability. tncluding to the
extent iocurred by the Company in taklng any mitiga on or
remediatioo action in accordance with Clause 7.6 (Company

I
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Notlficatlon and Response to Environmental Matters) t ln taking any
action in accordance with Clause 7.9 (Company Entitted to Take
Action), a^d as a result of any access, closure or other measure taken
by the Conceding Authority in accordance with Clauses 7.7 (Conceding
Authority Action) q Clause 7.10 (Conceding Authority Right To Close
the Concesslon Areal,

7,f7.2 Environm6ntal Matter - Company

Subject to Clause 7.5.3 and Clause 7.7 (Concedinq Authority Actionl,
in the case of any Environmental Matter affecting the Concession Area
after the Effective Date which is caused by the action or negligence of
the Company, the Company shall be liable to the Concedtng Authortty
in respect of any liabilities, damages. losses, expenses and claims to
the extent incurred by the Conceding Authority in taking any mitigation
or remediation action pursuant to Clause 7.9 (Conceding Authority
Entltled To Take Action) and to the extent provided for under
Applicable Regulations.

7.71.3 Other

7 -71.3.1 Subject to Clause 7.11,3.2 below, in the case of: (i) an
Authority Liability; (ii) any other Environmental Matter
affecting the Concessio;r Area after the Effective Date
which is not caused by the actlon or negligence of the
Company; (iii) any failure to comply by the Conceding
Authority wlth the requirements of Clause 7.7 (Conceding

Authority Action,; or (iv) any misrepresentation or breach
of warranty of any matter represented or warranted by
the Conceding Authority pursuant to Clause 20.1.1 or
Clause 20.1.2, the Company shall be entitled (ln addition
to any other remedy provided for in thls Agreement or, to
the extent not limited by thls Agreement, by law) to an
extension of time to the Concession Period equal to, in the
case of (i), (ii) or (iil) only, the longer of: (A) any
extension of time granted to the Works Contractor ln
respect of delay to the Development Works caused by
such Environmental Matter, mitigation and restoration or
fdilure to comply, as applicab,e; and (B) the period during
which the construction or operation of the New Jetty is
prevented or materially dlsrupted by reason of such
Envlronmental Matter, mitlgation and restoration or failure
to comply, as applicable; and in the case of (iv) only, if
the Company is prevented from exercjsing any of its rights
or performing any of its obligations under this Agreement

I
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7.71.3.2

directly or indirectly by reason of the circumstances which
were misrepresented or such warranty belng breached
and thereby suFfers delay, a period equal to such delay.

There shall be no exiension of me to the Concession
Pe.iod in acco.dance with Ctause 7.11.3.1 lf the oeriod of
such extension, as calculated ln accordance with Clause
7.77.3.7, is less than five days in any calendar year or
total less than 45 days over the Concession period but if
both such conditions are not met the whole of such
extensions of time shall apply.

7,L2 Information Relating to the Development Works

The Company shall fumish to the coiceding Authority or. as the case
may be, SLPA all such reports and other such lnformation as the
Concedlng Authority or SLPA may reasonably request from time to
time for the purpose of ensurtng that the performance of the
Development Works by the Company is in compllance with the
Company's obligations hereunder including the compliance lvith:

7,72.1.7 ApplicableRegulations;and

7.L2,1.2 the Conceptual Design (as the same may have been
var:ed in accordance wlth this Agreement).

-7 1) ) Upon Completlon, the Company shall supply the SLPA with copies of all
as-built drawings and such other technical and design information
relating to the completed Development Works as it may reasonably
request.

7.17.3 The Compaoy shall provide the SLPA with a copy of any environmentat
impact assessment prepared by or on behalf of the Company in
relation to the Project and a copy of any comment received from any
Government Authority in response to any such assessment.

7.12.t

8 OPERATION AND MAINTENAT{CI:

8.1 Principal Obligatlons of the Company

8.1.1 The Company shall be responsible for the management, operauon,
maintenance, and repalr of the Concession Area throughout the
Concession Period.

8.7.2
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8.1.2.1

8.1.2.2

8.1.2.3

the Code of Operations;

the Manual;

any opeft*ion and maintenance manuals issued by the
Works Contractoa;

for tfie avoldance of doubt, subject to provisions of
paragraph 70 (Change tn lawl of part 2 (Approvats and
Other 8€ses for Establishment) of Schedule 4 (Appti@bte
Permlts and Approvals), the Applicable Regulauons; and

insofar as the same is practical and does not conflict with
Clause 8.1.2.1, 8-1.2.2. 9.1.2.3 or 8.1.2.4 above, any
manufacturers' requirements necessary to maintaln any
product warraoties relathg to the Development Works,

8.7.2.4

8.1.2.5

and lnsofar as there is any conflict between the requirements. of
Clause 8.1.2.1, 9.1.2.2 or g-1.2.3, the requirements of
Clause 8.1.2.3, shall prevail; aDd, iosofar as there is any conflict
between the requirements of Clause 8,1.2.4 and Clause g.1.2.3,
the requirement of Clause 8.1,2.4 shall prevait.

8.2 common User Jetty

8.3 Operation and Flalntenance Contractors

8,4 Health and Safety lrfan.ral

Not later than three (3) months ir€fore Compleflon, the Company shall prepare a
Manual. The company sha[ pmvide a copy of such Manuar to the sLpA and the
Company shall have due regard to its reasonable written comments in retation to
the same. The Company may revise the Manual from time to time and shalt
promptly notlfy the SLPA of each such revislon.

3.5 Code of operations

8.5.1

The Company shall perform the operations such that the New Jetty is open to
any and all shippers and coosignees of Hydrocarbons. subject to the terms of
this Agreement including Clause 2.2.1.3, the Code of operations, the Manual,
and any scheduled or unscheduled maintenance.

The appoiotment of any operato. or any other third party by the Company to
undertake any operation or maintenance of the Concession shall not relleve the
Compa!y from its obligaflons hereunder,
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8.5.2

8.5.3

8.5.4

8.5.f.1 No later than three (3) months prior tc the expected dateof commencement of operations of the New letty the
Company sha have prepared and shall have submitted to
the SLPA a Code of Operations. The entry into effect of the
Code of Operations shall, subject to Clause 8.5.1.2, be
subject to the prior wrttten approval of the SLPA which
shall not be unreasonably withheld.

8,5.1.2 In the event thdt the SLPA fall to respond to a request for
approval of the Code of Operations within fifteen (15)
Working Days of the date of submlssion of such request
by the Company, the Code of Operdflons shall be deemed
to have been approved for the purposes of Clause g.5.1.1.

8.5.1.3 The Company shall be entiued to modify the Code oF
Operations during the Ccncession perlod save that entry
into effect of any material modificaticn shall be subject to
the prior written approvat of the SLPA which shall not be
unreasonably withheld provided that if the SLPA faits to
approve a materlal modificaHon or provide comments on
the same vrithin Rfteen (15) Working Days of the issue of
such modlfication by the Company the !.naterial
modiftcation shall be deemed to have been approved.

8.5.1.4 The SLPA shall not be enUtled to object to the Code of
Operations (or-any provision thereg0 or any modification
thereof to the extent it conforms to Intemational industry
practice.

In the event of any dispute under this Clause B-S (Code of Operations)
the matter shall be subject to the provisions of Clause ,:g.2 (Expett
Determinatioo).

Until the entry into effect oF the Code of Operations the Applicable
Regulations shall apply and thereafter, in the event of any conftict
between the terms of the Code of Operations and the Applicabte
Regulations, the
Clause 3,2.4.

Appllcable Regulations will apply subject to

The Company shall nct be considered in breach of its obligations uoder
this Clause 8 (Operation and Maintenance) to the extent that any non-
compliance with the Code of Operations is as a result of (i) Force
Majeure, (ii) an Authority Liabitity or a breach of this Agreement by the
Conceding Authority or SLPA, or (iii) measures taken by the Company
in order to ensure the safety of the Concession Area and prevent the
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occurrence of an event which is likely to have a severe environmental
impact or endanger human life, or (iv) compliance with a reasonable
and proper request of the Conceding Authority, SLPA or any
Government Authority. Notwithstanding the foregoing, the Company
shall use its reasonable efforts to operate all unaffected parts of the
Concession Area in accordance with the Code of Operations and,
without prejudice to the foregoino, shall provide ootice to the
Conceding Authority and SLPA as soon as practicable following the
Company decldlng any of the matters specified tn (i), (ii), (iii) or (iv)
are applicable.

8.5.5 Subject to the provisions of Oause 8.5.4, the Company shall hold the
Conceding Authority harmless from and against a liabalities, damages.
losses, expenses and clalms only to the extent incurred by the
Conceding Authority: (a) by reason of it being liable under a vatid
claim against the Coftceding Authority by a third party (excluding any
Go'/emment Authority); and (b) by reason of the Company,s breach of
obligations under Clause 8-5 (Code of Operations),

8.5.6 Subject to the p.ovislons of thls Agreement, tncluding Clause 9.1
(Company's Entitlement to Cc tect user Fees). the Company shall be
free to organise the services provided to usels of the New letty taking
into account market demand for and commercial vlability of such
servlces which the Company shall be entitted to evaluate at its own
discretion.

8.6 Personnel

8-6.1 The Company, subject to Clause 8.6.2 and 8.6.3, shall be enHtted to
appolnt such number of expatriate personnel as are required in respect
of the Project.

B.6.2 The Company shall employ only such persons as are property qual,fied,
experienced and competent to perform the work assigned to them and.
where appropriate, duly llcensed.

8.6.3 The Company shall within three (3) months of the Effecflve Date
prepare a local content plan in accordance wlth the Local Content
Policy (as approved by Cabinet of Sierra Leone in March 2012) and
shall, until the earlier of the expiry of the Concession Perlod or the
termination of this Agreement, comply with such plan. The Company
shall ensure that app.oprlately qualified and experienced Sierra Leooe
nationals who are available fo. employment and who make a valid
appllcation for an advertised position are duly considered. This may



include employees of SLPA affected by the actual or JrosDec(ve
ceaslng of operations of the existing Kissy jetty.

The Code of Operations shall provide that Cornpany emorovees are
issued with approp.iate identificaflon documentauon for th: .urarron oi
their employment and when ln the Concession Are.! :ha! lucn
identification documentatlon ls produced to any official cr aulnonzeo
person who has reasonable grounds to request the lde.Uficatron oi
such personnel.

9. FEES FOR COI'IMERCIAL SERVICES

9.1 Company's Entitlement to Collect User Fees

9.1.7 The Company shall be entitled to charge and collect r,ser lees n
conslderation of the services supplied at the New J(rtv :v:he
Company related to the import, export and transit of H!.rrocarDons.
Edible Oils and bioethanol.

8.5.4

9.L,2

9.1.3

All expenses relating to fee collectaon shall be borne by the :emDanv.

The Company shall be allowed to charge and ccllect L.ser r'ees n
foreign currencies such as USD,

The Company may set and collect user fees and may adjusr sucn user
fees, subject as followsi

9.1.4.1 The Company shall charge the fees for the .jsers or
Services whlch are not greater than the rates jer lbnh tn
Schedule 7l (User Fees) ln accordance with thE :erms ano
conditlons set thereln. In the first three (3) years oi rhe
Concession Period the Company shall not increase rne r'ees
beyond those set out in Schedule 11 (L,ser .eest.
Thereafter any io.reases shall only be permitteo ii aqreeo
to in writing by the Parties and an) :eoutreo
authorlsatlons have been obtained. Sudr .ees are
excluslve of any Goods and Servlces Tax ana all other
value added or sales tax as defined ln and purs'Janr to the
Goods and Servlces Act 2009, rvhich if applicabte snarl be
chargeable ln addition.

9.1.4.2 Notwithstanding Clause 9.1.4.1. the Company is free ar atl
times. subject to the Company providing prior rooce !o.
but without having to obtain the approv?, of. :he
Cooceding Authorify, to adJust the maxlmum t'ees iorher
than in respect of crude oil) so chargeable by i: to reflect

9.1.4
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the percentage increase in the Consumer prrce index rbr
All Urban Consumers (CpI-U) for the U.S. Ciry- Average rbr
All Items ("Index-) from Handover from time !o tjme. .if
any Party is of the opinlon that the Inqex wril be
unavailable for a prclonged perlod or the basrs oi the
Index ls changed so as to affect materially tl.e vatiditv of
index comparison over time. then it shall gi../e nodce to
the other Parties. The parties shall prompuy meet to a-oree
whether such opinion is valid and, if so, an aDoroonate
replacement to (wlth or wlthout adju:tmenrl cr
amendment to such tndex. ln the absence of an
agreement, the mafter shall be referred to the :xDerr wno
shall determlne a replacement index (with 1r wrtnou!
adjustment) or an appropriate adjusrment to :he exEflno
Index.

9.1.4.3 The Company shall at all times publish its rser r?es.
charges and conditions of the services and :nall make
such lnforma on immediately available upon -eouest bv
any pen;on_

9.2 No Discriminatory pricing

The Company shall afford to aI unilorm treatment under like conaations ano
shall not apply dlscriminatory charges on any person. For the avotdance of
doubt, the provisions of this Clause shall not prohibit the CorrDanv ,rom
granting preferenual rates in accordance with the provislons ser .ut tn
Clause 9.3 (Prefereotial Fees). For purposes of Ctause 15.1,1,2 (Termnation ov
the Conceding Authority for Company Event of Defautt), any faiture ov the
Company to comply with thts Oause 9.2 shall consutute a material lreacn bv
the Company of this Agreemeot-

9.3 Preferential Fees

9.3. 1 If preferential user fees are applled to any customer(si of the
Company, the Company shall inform the Conceding Authority rn wrrting
of the same. If the Conceding Authority can show to the satisfaction of
an Expert. that the preferenUal user fees applied by the Conoanv are
discriminatory and are not reasonabty justified by market co,]oirions or
volume of use, the Company shall elther apply such rates t, ali other
similar customers of the Company or shall refrain from appl,/tnq rhem
to those customers who hive benefited from those preferertial user
fees so found to be dlscriminatory.
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9.3.3

The Conceding Authority hereby acknowledges the maxlmum user ree
of USD1O.00 per rnetric tonne in respect of the export cf bioethanot
originating from the project and the other maximum user iees ser our
in Schedule 7l (Ltser Fees) and the Conceding Authority hereov agrees
that each such maximum user fee is not discrimlnatorv ano rs
reasonably Justifled.

For purposes of Clause 15.!.7,2 (Termination by the Concedine
Authority for @mpany Event of Defautt), any failure by the Comoanv
to comply wlth this Clause 9,3 shall constitute a material breacn bv the
Company of this Agreement,

9.4 Comptatnts

In the event that the Conceding Authority, SLPA or any other covernmental
Authority receives a complaint of discrimination by the Company 3gatnst anv
actual or potentiar customer and the Expert concrudes that the _crounos for
complaint are correct and such treatment is not justified on the -trrounos oi
market conditions or volumes of use, prevlous or reasonably antici3ared future
behavlour by such actual or potential customer or any other applicaoie oeferrce
under the Applicabre Regurauons, then (he company shaI rmmediarerv end the
relevant practice(s) and pay any applicable penalties provldec ior unoer
Applicable Regulations.

10, GENERAL OBLIGATIONS OF THE PARTIES

10.1 Compliance With Applicable Regulations

10.2

Subject to the remaining provlsions of this Agreement, all parties :nail at arl
times observe and comply with all Applicable Regulations in carryino our their
obligations under this Agr€ement.

No fnterfercnce by th€ Conceding Authorlty or Government Authorities

10.2. 1 Subject to the p.ovtsions of thls Agreement, each of the aonceorng
Authorlty and SLPA undertakes not to do, and the Conceding Authoritv
undertakes to use its test endeavours to ensure that no Govemmenr
Authority (excluding the Conceding Authority and SLpA) does. anwhing
which prevents or materially and adversely affects the Comoany.s
ability to perform lts obtigations under this Agreement or the cserarion
of, or free access for users to, the Concession Area or the cotlecrion ov
the Company of user fees from users of the New Jetty.

70.2.2 Notwithstandlng the provisions of Clause 10.2.1, the aonceotng
Authority and the SLPA agree that for the duration of the ConcessDn
Period no thlrd party shall be permitted to take any steps ta consrrucr

9,3.2



a jetty or oth€r wharf (as defioed by the Foreshore Act :::?cre| :19
Laws of Sierra Leone S€ction 2), whether it is in co:'srrucrl3n c.
operation, in a location or to operate such a ,etty or ot.e. vnarr :^

such a way that could reasonably be expected to mater.:trv qerav cr
interfere with the constructlon of the ability of the Comparv .c coerare
the New letty. For the avoidance of doubt the provisions ci inrs Clause

10.2 (rrlo Interference by the Conceding Authoity or .cvernmen.
Authorities) do not Orant any exclusivity to Petrojetty to :trnsiruci €.
operate a jetty for the import, export or transit of Hydroca:ccns- iorbie
Oils or bioethanol io the Ports of Freetown or elsewhere, 1:.er rhan rn

the Concession Area.

10.2.3 Without prejudice to Clause 10.2.1, lf any operatlon or a::ion rs rc tre
carried out by the Conceding Authority or another person loccrnieo Dy

it on the grounds of natlonal security or public safet .vnrctl ..vrr

prevent or materially adveEely affect:

10.2,3.1 the Company's abilit/ to perform any of its co:rqalacns !r
the exercise of any of its rights under this Agr:e.nenr: ;.

10.2.3.2 the operation of or free access of users of th3 r.iela Jedy
or

10.2.1.3 the collection by the Company of user fees f::rl users cr
the New letty,

the Conceding Authority shall ensure that, except in the :ase ,:r 1n

emergency, reasonable written notice thereof is first ci.ien :c ::e
Company and relevant persons discuss with the Companl :1e irerncc
of carrying out such operations or action to ensure the leas: l.acric5oie
disruption to the Company within the llmits imposed by tae !.e,/aninc
requirements of natlonal security and public safety. Ne'e-t€less. :
any such actlon by the Conceding Authority or anc:ner :e!.so.l
appointed by it does cause delay to the Oevelopmen: -3orks ire
Concession Perlcd shall be extended by a perlod ec!al !J :nv
extension of time granted to the Works Contractor unde. ijle ,'./cn<s

Contract in respect of such delay and the Conceding ALrilorir.,/ s:rail
indemnify the Company agalnst all liabilities, dama.es- :sses.
expenses and claims reasonably lncurred by the Company :v r:aso.i ot
such actions.

C-oncedlng Authority Risks

10.3,1 The risks referred to in ilause ,:O-4 (Consequences c. Ccnceoi,ro
Authority Risks) arer

10.3
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10.3.1. 1

10.3.1.2

war, hostilities (whether war be declared or no'.

act of foreign enemies,

rebellion, terrorism. revolution. insurrectlon.

usurped power or clvil war wlthin the Country,

'tvasi3n.

.1iittary ''r

10.3. 1.3 rlot, commotion or disorder within the Country rv ceGors

other than the company and other emplo) ?es .r :ne

Company,

10.3. 1.4 ionising radiation or contamioation by radioact'', rtv. arnin
the Country and Pressure $raves caused by ::;crart cr
other aerial devices travelling at sonic or :uoersonlc

speed.

10-4 Consequences of Conceding Authority R.isks

10.4.1 The Conceding Authority shall be responslble for and sr-3li o€ia'to,

lndemnify and hold the company harmless against ali l;aDiiities'

damages, losses and expeflses incurred by it and claim: =qalns! Ir

caused by any of the risks listed 3t Clause lO.3 (Concedlrl ':'uthonrv
Rr:sks) dudng the Concession Period, insofar as the Coit\oaDv {as

unable to insure against such risks at commerclally reasctaDle 
'ates

and terms.

10- 4.2 The Conceding Authorltyt obligations under this Ci.i.is€ :0.4
(consequences ot conceding Authority Risks) shall survive :-'.mrnarlon

of this Agreement.

10.5 Utilities

10.5.1

10.5.2

10.5.3

The Company shall pay for Utilltles at the normal comrEet-.tar rates

charged in Sierra Leooe.

The Conceding Authority shall procure the issuance on a tir-slv oasrs ci
all Approvals that the Company may request from time to :i:'ne ror rhe

clearance, relocation and diversion of any Utilities in the ,--jncesslcn

Area affecthg the Development works or necessary to :serare ino
rnalntain the Project.

The Company shalt. at its own cost and risk, be responslile :or :ne

clearance, relocation and diversion of all Utilities in the :incesslon

Area affecting the Development Works or that are necessan' rc ooerate

and malntain the Project.
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10.5 security in the concession Area

10.6.1 The Company shall be responsible for taking all necessa.v secuntv
measures in the Concession Area lncludlng measures :. excluoe

unauthorlsed access to the Oevelopments Works and the acnceseon

Area. The Company's security agents shall wear or car.-' srcoa oi
identity and function when performing their duties,

10.6.2 -the Company shall be responsible for lnstalling approPriE.e srqns io
and within the Concession Area to lndicate the location of 3no access

routes to the Concession Area. The location, slze and content or sucn

signs, and their method of installation, shall be approYeo bv lne

Authority prlor to their installation (such approval ro! Lo le
unreasonably withheld).

10.7 Taxes and investment incentives

to.7.l The company shall pay all taxes, customs dutles and :rarqes rn

accordance with the Applicable Regulations, save that it snail benertt

from the exemptions and privileges as described in Sledul: i ano anv

additional exemptions and privileges granted by any ':rvemment
Authority.

70.7.2 The Government of Sierra Leone solely for the Furccses rr
lmplementation of the Project under the provisions of this Agreemen!

hereby irrevocably and unconditionally agrees in the term= ser cut tn

Schedule 3. and without prejudice to the foregolng:

10.7.2.1 not to seek to recover Tax from the Companr', anv or its
contractors or sub-contractors, the Invest.rs or :ne
Lenders (or any of them) tnsofar as such rec.very wouto

be inccnsistenl with the terms set out in'Sci:ecuie 3 cr
otherwise. save that

70.7.2.2 the provisions of thls Clause LO.7 (Taxes ancj invesEmenc

incentives) and khedule 3 shall nof aprry to 3nv

contractor to or sub-contractor of the icmoanv
incorporated in Sierra Leone, and

to.7.7.3 in the event that the Company, lts contractcrs or suo-

contractors fail to pay any taxes, custom= .luries or

charges in accordance with this Agreernenr. ine
consequences of such failure shall be solely de:ermrneo bv

applicatlon of the Applicable Regulations.
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10.8 Approvals and other bases for establishment

10.8.1 The Company shall at its own cost make all necessary appl;:3nons ano
carry out all other necessary acts at the requisite time =no n rhe
requisite form under Applicable Regulations to obtain arc 'tiatnraln
such Approvals as may be oecessary for the Company to b: cermrtreo
to perform its obligations under thls Agreement.

10.8.2

10.8.3 The Conceding Authority represents and warran|.s that the _roolcabie
Perrnits listed in Part 1 of Schedule 4 are and will be the onlv Aoorovars
necessary for the Company to obtain to be permittec :o carrv
Development Works and commence operations of the New -ettv unoer
this Agreement.

10.9 Project Liaison Group and Reporting

The Parties shall establish and opeBte a Project Liaison Group and th" Ccrnoanv
shall report to the Conceding Authority and SLPA in accordance with S::.:ecute 8.

11. INSURANCE

11.1 Scope of Insurance

11.1.1 The Company shall obtain and maintain, or causc to be ob!3rneo dno
maintained, at no cost to the Conceding Authority or :ie :LpA.
lnsurance coverage relating to the project and its busicess ii) as
requi.ed by Appllcable Regulations and atso (ii) oHrerwise acarnsr sucl:
rlsks and for the amounts and on the terms that are lsuai for a
prudent owner or operator of a jetty of a size and with cha.ac(eflsncs
(including location) cornparable to the project which does nor serf-
lnsure and subject to deductibles, exclusions or other terrrs ieourreo
by insurers generally, which shall include:

(a) Third party motor vehicle insurance

(b) Workmen's compensation insurance

(c) Contractor! All Risk insurance (f.om the comrnencemenr
of the Development Works until Handover)
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(d)

(e) Pubtic Liability insurance

The Company shall be entitled to require any lnsurer incorporated
within the Country to reinsure outside the Country up to 900/0 or such
higher percentage required by the Lenders of all risks covered under
any such Insurance policies lssued by it with reinsurers acceptable to lt
(actinq reasonably), Provided that the same is typically available in the

insurance market at the relevant time, the Company shall obtain an

endorsement to each such policy that the insurers waive or otherwise

shall not be entitled to exercise any subrogation right against the SLPA

that such insurers might otherwlse have by reason of any such

lnsurance or any payment made by them thereunder

11.1 .2

11.z Application of Proceeds

The proceeds of al, insurances for any loss or damage of any structures, goods

or equlpment received by the Company shall, wherever applicable, be aoplied in

repairlng or replacing the same unless the Len:lers otherwise require.

11.3 InsurancePolicies

Copies of each insurance policy whlch the company is required to maintain by

law shall be provided to the Concedlng Authority or SLPA not less than annually
from the Effective Date. The Company shall cause its lnsurers or agents to
provide copies of its other the insurance policies upon the reasonable written
request of the Conceding Authorlty or SLPA, save that the Company shall not be

.equlred to provide copies of any insurance policies for which disclosure of the
policy to a third party may invalldate the policy. In such circumstances the
Company shall, provided that such dlsclosure does not lnvalldate the relevant
policy, provide evidence, in the form of an insurer or brokert certiflcate, of the
exastence of such insurance cover. Fallure by the Company to obtain or provide

copies of such policies and endorsements required by this Clause 11.3

(Insurance Pofc/es) shall not in any way relieve or limit the Company's

obligations and liabilities under any provislon of this Agreement.

1r-4 Modificatlons of Insurance coverage

All insurance policies required to be maintained under Clause 11.1 (Scope of
Insurance) shall provide that the same shall not be modlfied or terminated
wlthout at least fourteen (14) Working Days' prior wrltten notice to the
Conceding Authority
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72.3

12.4

12. HANDBACK

f2 1 Handback Date

On the Handback Date, the Company shall transfer to the Conceding Authority

(or the SLPA, if required by the Concedinq Authority) all and any of its rights in

and to the Concession Area includlng the New Jetty.

12.2 HandbackProcedure

Six (6) months prior to the anticipated Handback Date the Parties shall meet and

agiee on detailed procedures for the handback of the Concesslon and shall draw

up an lnventory of the items to be lncluded in the scope of handback under

Clause 12.3 (icope of Handback). The SLPA may request the Qualifled Englneer

to prepare an assessment of the condition of the New Jetty ln connection with

the handback.

Scopc of Handback

On the Handback Date, the Company shall, to the extent legally permlssible and

practicable, transfer to the Concedlng Authority the Company's rights, title aod

interest to the Handback Assets rncluding the Rights of Way' The Company shall

also dellver to the Conceding Authority on the Handback Date all operation and

maintenance manuals, design drawlngs and other infor,nation as may reasonably

be necessary to enable, or as may be reasonably requested by the Conceding

Authority, or another person appointed by lt to Gontinue operation of the New

Jetty.

Transfer of Guarantees and contractor Warrantie5

The Company shalt (to the extent legally permlssible and practlcable) assign to

the Conceding Authority or another person appointed by it on the Handback Date

all unexpired guarantees and \rarranties from any contractors and suppllers'

12.5 T€chnology Transfer

on the Handback Date, the Company shall/ to the extent posslble' transfer and

assign or cause to be transferred and asslgned to the Conceding Authorlty or

another person appointed by it all technology and know-how relevant to the

op€ratlon and malntenance of the New letty as may be necessary to enable the

Conceding Authority or another person apPolnted by it to continue the operation

of the New Jetty.

Training conceding Authority Personnel

six months prior to the anticipated Handback Date, the Company shall arrange

(at the cost of the Conceding Authority) for tl?lning to be provided for personnel

12.6
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designated by the Conceding Authority or another person appointed by lt to

facilitate the independent operation of the Concession by the Conceding

Authority or such other person appolnted by lt.

L2.7 Cancellation of contracts, Assignment

Subject to Clauses 12 4 (Tansfer of Guarantees and contractor warranties) and

72.5 (TechnologY Tmnsfer) and to the extent legally Permisslble and practicable,

any operation and malntenance contract, equiPment contracts, suPPly contracts

and all other contracts entered into by the Company and subsisting at the tlme

of the transfer shall, if requlred by the Concediog Authority, be cancelled by the

company and the Concedlng Authorlty shall not be liable for any cancellation

costs arlsing thereby and shall be lndemnified and held harmless by the

Company in respect of the same.

i2.8 Removal of obiects owned by the Company

The Company shall, at lts own cost, remove all objects owned by the Company

which are not included within the scope of the handback from the concession

withln twenty-five (25) Worling Days after the Handback Date'

12.9 Effect of Handback

From the Handback Date the future rights and obligations of the Company under

thls Agreement shall terminate, save in respect of any future rights and

obligations which are expressly provided to surviYe termination pursuant to this

Agreement.

13. CONFIDENTIALITY

13.1 ConfidentlalitYObligation

Each of the Conceding Authority and SLPA shall and shall procure that their

employees, consultants and agents, shall hold in confidence all Project

Documents, Finance Documeots and ali technical oa commercial infcrmation

supplied to it by or on behalf of the Company or the Quallfled Engineer relatlng

to the financing, design, building, operatlon aod maintenance of the concession

Area or the Project in the course of this Agreement, includinq a('regofts,
drawings and other information provided puisuant to Clauses 7.L2'\,7'L2'2 and

7,72.3, and shall not publish or otherwise disclose or use the same for its own

purposes otherwise than as may be required by the Applicable Regulations or to

perform its obligations under this Agreement' This Clause 73'7 (Confidentiality

Obligatlon) shall not apply to information:
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13.1.1 the Conceding Authority and SLPA can demonstrate is al.€ady in the

publlc domain otherwise than by breach of this Oause 13

(@nfidentialitY)i

already in the possession of the Conceding Authority and SLPA before

it was received from the Crmpany in the course of this Agreement

other than as a result of a breach of this Clause L3 (Confldentiality)i or

obtained frorn a tiird party who was free to divulge the same and

which was not obtained under any obligation of confidentiality;

13.1.2

r3.1.3

13.1.4

13.1.5

13.2

!4

14.1

disclosed with the prior written consent of the Company; or

disclosed to the professional advisors, lawyers, auditors and bankers of

the Conceding Authority and SLPA vrhich are bound by a duty of

confidence.

Survivat of obligatlons

The concedlng Authority and sLPAk obligations under this Clause 13

(contldentlattty) slrall survlve unul three (3) yeers after termination of this

Agreement.

FIORCE HATEURE AI{D UNFOR,ESEEN CHA GE OF CIRCUI'ISTANCES

Forc€ l.lareure

14.1.1 Deflnluon of Forc6 ilar€ur€

For the purpose of this Agreement, "ForGG Majeurc" means an

exceptional event or circumstance which:

(i) is beYond a Party's control;

0D such hrty could not reasonably have provided against

before entry lnto this Agreemenu

(ln) having arlsen such Party could not have reasonably

avolded o. overcome;

(iv) materially and adversely affects the ability of the affected

Party to fuml or prevents a Party from fulfilling its

obligatlon under thls Agreement.

Force Majeure may include but ls not limited to exceptional events or

circumstances of the klnd lasted below so long as (l) to (iii) above are

satisfled:
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(a) war, hostilities (whether war be declared or not 1/asion.

act of forelgn enemies;

(b) rebellion, terorism, revolution, insurrection,'-'lraTt :.
usurDed power, or civil war, wlthin the Country

(c) riot, commotion or disorder within the Country 1 ,/ :?r5c.s
other than the Company's personnel and other -:.:'cio'/ees

of the Company and Works Contractor;

(d) strlke or lockout by persons other than the ;-mDa:1.r:

personnel and other employees of the Co-ttrnv -rr
Works Contractor or its subcontractors;

(e) munitions of tyar, explosive materials, ionising -:i:3r:tn :.
contamination by radio-activity, within the Cou :r- '

(f) natural catastrophes such as earthquake, --.:ra:Ee,

typhoon or volcanic activity which are Unfor::ee:c:e :i
against r,vhich an experienced developer ::, "!:
reasonably. have been expected to have tak€. ::.auata
preventative precautions in the Conc€ssion Are

(s) explosion and/or fire caused by reasons not att::'-jr=Bie :i
the Company;

(h) requisition or interference as to use or oper, : .-r-. r: :i:
Concession Area by any Govemmental Authoril -, r

(i) such other circumstances of a descrip :-. '.i.-
ccnstitutes or would constitute afl event of fo':: -=:a'-:'e
under the Works Contract.

14.1.1.2 Force Majeure shall not include insufficiency ri 'ji:es :r
failure to make any payment requird hereund '

14.7.2 No Breach of Contract

The failur€ of a Party to fulfil any of its obllgations hereunc:: :r:; "::
be considered to be a breach of, or default under this :.:i:?=e:::
insofar as such failure arises from an event of Force Majeu:1, ;ri:v!cel
that the Party affected by such an event has taken all :j:tnaDle
precautlons, due care and reasonable alternative measul:s. :-l a.r-!

the obiective of carrying out tie terms of this Agreement.
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14.1.3 ,.leasures to be taken

14.1.3.1 A ParW affected by an event of Force Majeure shall notify
the other Parties of such event as soon as possible, and ln
event not later than ten (10) Working Days after the
notifying Party becrme aware or should have become

aware of the relevant event constltuting an event of Force

Majeure and shall specify the obligations, the performance

oF whlch are, will or are likely to be p!'evented, and shall

slmilarly give nctice of the restoratlon oF no.mal conditions

as soon as possible;

74.7.3.2 The Parties shall take all reasonable measures to minimise

thd consequences of any event ot Force Majeure;

14. 1.3.3 The affected Party shall havlng given notice ln accordance
with Clause 14.1.3,1 be excused perfonnance of such

obligations for so long as the event of Force Majeure
prevents it from performinq them;

14.1.3.4 In the event of a dlspute under this Clause 14.1 (Force

Naieure) the matter shall be subject. to the provisions of
Clause 19,2 (Expert Determination).

14.1.4 Consequences ot Force l.laieure

If a Party is prevented from performlng any of its obligatlons under this

Agreement due to an event oi : .:-' Majeure, which has been notlfled
In accordance with Clause 14.1.3.1 ai .,'rers delay by reason of such

event of Force Majeure the Ccocession P"i.o,l :h!ll be extended by an

equal Period.

14.1.5 Consultation

No later than twenty two (22) Working Days after a Party, as the result

of an event of Force MaJeure, ls prevented from performlng lts

obligations under thls Agreement, the Partles shall consult vvith each

other with a view to agreeing on appropriate measures to be taken in

the circumstances.

14.1.6 Termination

If an event of Force Maleure:

14.1.6.1 occurs prlor to Completion and prevents the performance

of this Agreement for a continuous period of 84 days or for
multiple periods which total more than 14O days; or
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t4.1.6.2 occurs followlng Completion and prevents the performance

of thls Agreement for a , ontinuous period of 120 days or
for multiple periods which total more than 180 days in any
three (3) year period,

any Party may irsue a Notic€ of lntention to Terminate.

15. TERMINATION

This Agreement may only be terminated in accordance wlth thls Clause 15
(Terminatlon't or as provided ln Clauses 4.5 (Satisfaction of Conditions
Precedent'), L4.L.6 (Termination), L7.l (Limitation of Liability in resped of the
Company) ot 77.2 (Limltation of Liability in respect of @nceding Authority, SLPA

and NCP).

15.1 Terminatlon by the Conceding Authority for Company Event of Default

15.1.1 Each of the following, if not remedied within the time period permitted
(where applicable), shall be a Company Event of Oefault which shall,
subject to Clause 15.3.2, entitle the Conceding Authority to issue a

Notice of Intention to Terminate:

15.1.1.1 the Company becomes lnsolveot;

15.1.1.2 the persistent occu.Tence of a material breach by the
Company of its obligations under this Agreement or the
Concession Area Lease which has continued unremedied

for fony two (42) Working Days or more after notice

thereof has been given to it by the Conceding Authority;

15.1. 1.3 failure of the Company to make the payment of the
Concession Fee for a period of slx (6) months from the
date on whlch such payment is due pursuant to
Clause 2.4 (Concesslon Fee - r-lnancial Obligations of the
Compatry))

15.1. 1.4 the Company Abandoning the Project for a continuous
period of twenty-trdo (22) Working Days or more in the
period prior to Compleuon or Abandoning the Project for a

continuous perlod of forty-two (42) Working Days
thereafter without the prior written consent of the
Conceding Authortty save where such Abandonment is due
to an event of Force Majeure and periods of scheduled or
unscheduled periods maintenance or repair and
replacement works in the Concesslon Area.
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15.1.1.5 Any representations or r.yarranties made by the Company
in this Agrcement that are materially incorrect when
made.

1 5. 1.2 In the event that a Notice of Intention to Terminate ls issued by the
Conceding Authority pursuant to Clause 15,1.1,1 the Agreement shall
termlnate with immedlate effect and the provisions of Clause 15.4
(Notice of Termlnation) shall not apply-

15.1.3 Abandonment for the purposes of this Clause L5.! (Termination by the
Conceding Authority for Company Event of Defaul4 shall mean an
absolute refusal to carry out and complete the Development Works or
to operate the New Jetty in accordance with this Agreement (as

appllcable). For the avoidance of doubt the inability of the Company to
complete the Development Works or operate the New Jetty due to
adverse weather or the absence of users shall not constitute
Abandonment for the purposes of this Clause 15.1 lTerminatlon by the
Conceding Authority for Company Event of Default'.

15.2 Termination by the Company for Conceding Authority Event of Default

Each of the following, if not remedied withln the time period permitted (where
applicable), shall be a Conceding Authority Event of Default which shatl entitle
the Company to issue a Notice of Intention to Te.minate on twenty two (22)
Working Days' notice:

15.2. r a material breach by the Conceding Authority or SLPA of any of tts
obligations under thls Agreement or the Concesslon Area Lease which
has continued unremedied for forty-two (42) Working Days' or more
after notice thercof has been glven to it by the Company specifoing the
breach and requirrng the Conceding Authority to remedy the same; or

15-2.2 any step is taken for the expropriation, sequestration or requisition or
taking possession or control (other than through voluntary Durchase or
enforcement of a court judgment or arbitral award in accordance with
a ludicial process) of any of the shares of the Company or a mate.ial
part of its assets by any Governmental Authority.

15.2.3 any representation or yrarranty made by the Conceding Authority or
SLPA in this Agreement that is materially incorred when made.

15.3 Notlce of Intention to ferminate
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Terminate the Parties shall enter into discussions to agree on mutually
satisfactory terms on which to continue this Agreement.

15.3.2 Any rlqht of the Conceding Authority to terminate this Agreement shall

be withcut prejudice to the right of the Lenders under the Lenders

Direct Agreement(s),

15.3.3 Followlng the issue of any Notice of Intention to Teminate, the SLPA

may request the Qualified Englneer to Prepare an assessment of the

condition of the New letty.

15.4 Notice of Termination

If within twenty-two (22) Working Days following the date of any Notice of
Intention to Terminate, either the grounds for the lntended termination have not

been remedied or the Parties have not reached a mutually satisfactory solution

then the Conceding Authority or the Company riray issue a Notice of Termination

to the other Parties, whereupon this Agreement shall terminate immediateiy
(and the Concession Period will end).

16. CoNSEQUENCES OF TERMTNATTON

16.1 End of Rlghts and Obligations

15.L.1 Termination of this Agreement shall not affect the Partles existing
rights, powers or remedies under this Agreement with respect to
matters arising prlor to such termination.

16.1.2 Upon termination of this Agreement lie Partles shall have no further
obligatlons hereunder other than those which are expressly provided to
survlve such termination. For the avoidance of doubt, termination of
this Agreement will result in the automatic termination of the
Concession Area Lease and all tax concessions granted under this
Agreement in so far as they relate to construction or operataons after
the date of termination.

16.2 Survlval

The obligations under this Clause 16 (Consequences of Tennlnation) shall
survive the termination of this Agreement.

16.3 Transfer of Rights and Assets

Forthwith on termination of this Agreement pursuant to the prov
Clause 15 (Termination):

,,!S'
1:

t
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16.3. 1

16.3.2

16.3.3

16.3.4

16.3.5

16.3.6

the Company shall not remove from the Concession Area any part of
its buildings, fixtures, installations or non-moveabletassets or any item
which is the property of the Conceding Authority or the SLPA or any
item that is integral to the operation oa the New Jetty and shall as soon

as reasonably pragtical after the Cate of termination draw up an
inventory of all such assets;

the Company shall relinquish any right to use, possess or have access

to the Concession Area, otlEr than to remove any of its assets not
described in Clause 16.3.1 (save that all Materials on the Concession

Area shall rcmain available to the Conceding Authority under Clauses

16.3.3 and 16.3.4);

if such termination occurs prlor to Completion. the Company shall
transfer to the Conceding Authority such part of the Development
Works as have been carried outr and if the Conceding Authority so
elects and the Works Contractor so agrees the Works Contract shall be
novated to the Conceding Authority and all Materials in the Concession
Area shall remain available in accordance with Clause 16.3.4 for the
purposes of completing the Development Wo[ks;

if such termlnation occurs prior to Completion and if the Conceding
Authority so notifies the Company w,th,n ten (10) working Days of
such termlnation taking effect, the Concedlng Authority shall, in
addition to meeting its liabilities un ler Clause 16.4 (C.ompensation
Amounts) in full, purchase from the Company at thetr value in its
books and free of any Security all Materials includlng plant,
machinery, equipment, vehicles, spare parts and other movable
property owned by the Company ln connection with the Development
Works, but for the avoidance of doubt the C-ompany shall not have any
responsibility regarding the condition of any such Materials once
termination of this Agreement shall have taken effect;

if the Conceding Authority so elects, and to the extent legally
permissible and practicable, any operatton and maintenance contract,
and any other contract to which the Company is a party necessary for
the operation and maantenance of the New Jetty, and provided the
relevant contractor so agrees, shall be novated to the Conceding
Authority;

the Company shall to the extent not previously provided deliver to the
Conceding Authority:
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16.3.6. 1

15.3.6.3

76.4 CompensationAmounts

r6.4.7

all as-built drawlngs, maintenance manuals, and quality

assurance progmms relating to the New Jetty which lt
may reasonably require;

any unexpired guarantees/ warranties and technology

relevant to the New Jetty; and

any other available documentation relevant to the
operation and malntenance of the New letty as may be

necessary to enable the Conceding Authority to continue
to operate the New letty.

If this Agreement ls terminated prior to the expiry of the Concession

Period in accordance with this Agreement, the Conceding Authority

shall pay to the Company in one amount no later than five (5) working
Days after such termination shall take effect a compensatlon amount
as follows:

16-4.1.1 In the event of early terminatioo by the Company for 3

Concedlng Authority Event of Default (or termination in

acccrdance w:i', Clause 77.2 (Limitation of Llabl ty in

respect oi -cnceding Authority, SLPA and ,VCP)), the
aggregatr of:

(a) all amounts outstanding fram the Company to the Lenders

under the Financ= l,-: -,:ments, together with accrued

interest and breakage costs (if any) payable by the
Company to the Lenders; and

(b) redundancy payments for the employees that have been

or will. be incurred as a direct result of termination of this
Agreement and third party contract breakage costs (if
any); and

(c) the aggregate of the share capltal of the Company and the
debt fioance provided to the Company by its shareholdeE
which is then outstanding; and

(d) an amount which taken together with (1) dividends (or
other distributions) paid by the Company on its share
capital on or before such terminatlon taking effect and (2)
interest paid on any debt finance provided to the Company
by its shareholders on or before such termlnation taking
effect, including the timinq of such payments, would glve
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16.4.1.2

(a)

(b)

16.4.1-3

(a)

(b)

(c)

a real rate of return by way of dividends paid to
shareholders on share capital subscrlbed and lnterest paid

on such debt finance provided equal to flfteen (15) per

cent for each year in the period from the dates of such
subscrlptlon or, as the case may be. advances to the date
falling twenty one (21) years from the Comrnencement
Date (or such later date to which the Concession Perlod
shall have been previously extended).

In the evenr of early termination by the Concedlng
Authority for a Company Event of Default (or termination
in accordance wlth Clause l7.L (Limitation of Uabillty in
respect of the Companr,,)), the aggregate of:

9090 of the aggregate of all amounts outstanding from the
Company to the Lenders under the Finance Documents,
together with acsued lnterest and breakage costs (lf any)
payable by the Company to the Lenders; plus

90Yo of the aggregate ol the share capital of the Company
and the debt finance provided to the Company by its
shareholders which is then outstanding;

save that lhe Company shall lndemnify the Conceding
Authority aor any costs and expenses lt shall reasonably
incur in remedying any breach by the Company of jts
obligations unde' .' 't Agreement ln respect of the
buildings, fixtures, ijrs(i' : '.,ns or non-moveable asseG in
the Concession Area.

IIt the Event of Termlnation by either Party for Force
Majeure, the aggregate of:

all amounts outstandlng from the Company to the Lenders
under the Flnance Documents, together with accrued
interest and breakage costs (if any) payable by the
Company to the Lenders; and

redundancy payments for the employees that have been
or will be incurred as a direct result of termination of this
Agreement and third party cont.act breakage costs (if
any); and

the aggregate of the share capital of the Company and the
debt finance provided to the Company by its shareholders
which ls then outstanding,
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save that the Company shall seek to assert that such Force Majeure

event constitutes an event of force majeure under each third party

contract.

17. LIT'IITATION OF LIABILITY

17.l Limitation of Liability in respect of the Company

If the aggregate actual or prospective llability of the Company for claims against

it arisinq from or In connection with this Agreement exceeds US$10 million ln

total, the Company may issue a Notice of Intention to Terminate and solely ior
purposes of Clause 16.4.L.2, a Company Event of Default shall be deemed to

have occurred.

:.7.2 Llmitation of Liability in respect of Gonceding Authority, SLPA and NCP

If the agqregate actual or prospectlve liability cf any of the Conceding Authority,

the SLPA or the NcP for claims against it arising from or ln connection with this

Agreement exceeds US$10 million in total, the Conceding Authority may lssue a

Notice of Intention to Termlnate and solely itir purposes of Clause L6.4.1.7, a

Conceding Authority Event of Default shall be deemed to have occurred.

17.3 ConsequentialLoss

77.3.1. Save as otherwise provided in this Agreement, no Party shall be liable

to another Party for any consequential Losses arising from any act or
omission relating to this Agreement.

77,3.2 Forthe purpose ofClause 17-3.1 "consequential Loss" means:

(a) any damages, costs, loss or liability not directly caused by
the relevant act or omission; or

(b) loss of goodwill, loss of reputation or loss of opportunity.

17.3,3 Notr.rithstanding any other provision in this Agreement, the Company
shall not be liable under thls Agreement or otherwise for any general

economic, polltlcal, fiscal or other local, regional or national loss in
Sierra Leone arising from any act or omission relating to this
Agreement.

This Clause 17 (Limitation of Uab lty) shall survlve termination of this
Agreement,
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17.4 No Double Recovery

Notwithstandlng any other provislon of this Agreement, no party shall be entitled
to recover more than damages suffered, or obtain payment. reambursement,
resututiofl or indemnity, in respect of the same loss, llability, expense, claim,
shoftfall, d6ma9e or dellciency by raason of lt maklng a claim under more than
one provision of under this Agreement.

ASSIGNMENT OF THIS AGREEMENT

No Party shall assign in whole or ln part or otherwlse transfer any.of its rights
and obligations (as applicable) under this Agreement without the prior written
consent of the other Partles save that:

18. 1.1 the Company shall be entitled to assign or otherwise grant Security
over all or aoy of lts rights under this Agreement to any party
providing finance to the Company in respect of the project or to any
Affiliate of the Company and the Company shalt provide written notice
of any such assignment or Security to the Conceding Authority. ln the
event of any assignment to an Affir,-te, if rcquested by the Conceding
Authority, the Company shall guarantee to the Conceding Authority
and SLPA all liabllities of such AFfi[ate under thts Agreement;

18.1.2 the Conceding Authorit,, may require the Company to enter into a
novation of the rights and obligations of SLPA under this Agreement to
another covernment Authority or, with the prlor consent of the
Cornpany (such consent not to be unreasonably withhetd), to any other
entity, which in eath case shalt as:i,ne any of the regulatory or other
relevant roles of SLPA in relatlon to the ports of Freetown.

DISPUTE RESOLUTION

Resolution By The Parties

The Parties shall make a good faith effort to amlcably settle any dispute which
may arlse between them under or in connection with this Agreement. lf the
Parties are unable to resolve any dispute between them within fourteen (14)
days after the Parties commence their discusslons to resolve the dispute then
the Pa.ties shall refer such dlspute for resolution to:

18.

18.1

t9.

19.1
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Subject to Clause 19.2.21, any dilpute artslng tn retation to thls
Agreement (a 'Dispute') wlll be r.tferred to and determined by an
independent expert (the'Exp€rt,,) who will be selected and appointed
and determine the matters ln dlspute in accordan@ wlth thts
Clause 19.2 (Expett Dctem ina on).

Any Party may request that an Expert be selected and appolnted by
servlng a $rritten notice (a ,First Request,) on the others.

The Expert will be a chartered eigineer andlor such other quallflcauon
as may be agreed between the Conceding Authority and the Company.

If wlthin Rve (5) Working Days of servlce of the First Request:

19.2.4.1 the Padles have not sclected
agreement; or

the Expert by wrltten

79.2-4.2 having selected the Expert. the partles have not appotnted
that Expert,

then the Expert wlll be setected at the request of any party by the
Presldent or other appropriate officer from tlme to flme of Institution of

. - Civil Engineers of England) or suqh other body agreed by the
Concedlng Authority and the Company (the 'tndep€ndent

omlnator").

If, following thc sclcction of !n Expert (ui teplccenrent Expert as
referred to in Clause 19.2.6) by the Independent Nomtnator, the
Parties have not appointed the relevant Expert within ten (10) Worklng

For the Company: such person as the Company shall speciry for such
eurpole

79.2 ExpertDetermination

re.2.l-

79.2.2

19.2.3

19.2.4

19.2.5
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For the Conceding Authority: such pe6on as the Conceding Authorlty
shall spaciry for such purpose

For the SLPAi such person as the SLPA shall speciry for such purpose

or to such other person as the party may specify in wdting to the othcrs
provided however that each Party agrees that such referral (or conctuston of
such referral once commenced) shall not be a pre-condiHon to the
commencement of any expert det€rmination or arbit,auon, If the parties are
unable to settle the dlspute wtthln thtrty (30) Worktng Days. any party may refer
the dlspute to expert determination punsuant to Clause :lg,2 (Expert
Detemlnatlon, or lnternational arbitration pursuant to Clause 19,3 (Arbitrationt.



19.2.6

19.2.8

Days of the Independent Nominator notirying the Parties in writing of
that selection then any Party may apply to the High Court of England

and wales to appoint or complete the appointment of the Expert as the
case may be and to join the Expert in sudr application, Such Court

shall have Jurisdiction to determlne the Expert's terms of appolntment
and any other mafter(s) that it is necessary or desirable for the Court

to determine in order to glve effect to the provisions of thls

Clause 19.2 (Expert Determinationl a^dlor to achieve the expeditious

determinatlon of the relevant dlspute including referring the matter
back to the Independent Nomloator in order for it to select a different

Expert.

If, following hls appointment, the Expert dies or beclmes unwilling or
lncdpable of acting, or does not d€liver a decision within the time
required by Clause 19.2-11, then any Party may by wrltten notlce (a

'second R€quest') request the others to agree to the selection and

appointment of a replacement Expert. If wlthln Rve (5) working Days

of the Second Request:

19.2.6-l the Parties have not serected a replacement Ex"ert by

wrltten agreement; or

79.2.6.2 havlng select. i a replacement Expert have not appolnted

that Exoe"'

then a replacement Expert will be selected at the request of any Party

by the Independent Nominati-

When used in this Cla,rse 19,2 (ExpL!1 ' ':terminatiotl) 'appointed'

means that all Partres ii..!3 itgreEd the terms of appointment of the

Expert on the basls of the provisior's of thls Clause 19.2 (Expert

Determination) and entered into a legally bindinq agreement with hlm

in relation to that appointment.

79.2.7

The Parties shall each have the rlght to make wrltten submlsslons and

provide supporting documentation to the Expert in accordance wlth the
timetable set by the Expert. Copies of each Party's submlssions and

supporting documentation wlll be sent to the other Parties and they wlll

have not less than elght (8) working Days to submtt written comments

to the Expert on those submlssloos and supporting documentation. The

Expert wlll be free to make his determination whether or not all Parties

comply with the timetable set by him. The Expert shall dlrect whether

or not he requires an oral hearing.



lg.2.g Each Party shall provlde the Expert with such informatlon. co-operation

and assGtance (includlng access to premises, systems, personoel and

records) as he may reasonably require.

19.2.10 The Expert may take legal advice and/or conduct any suryeys, tests

and/or lnvestigations that he believes are necessary'

1,9.2,11 The Expert will be instructed to make his determlnation as soon as

reasonably practical and in any event and within fifteen (15) Working

Days of his aPPointment.

19.2.12 The Expert will make his determination in writing and will give reasons'

The Expert will act as expert and not as arbltrator'

19.2.f3 The Expert's determinatlon will (save in the event of manifest etror) be

final and Jinding unless any dispute arislng out of the deterrnination of

the Expert, inctuding any questlon as to its validlty, interpretation or its

enforcement, shall be referred to arbitration ln accordance with

Clause 19.3 lArbitration\.

'!.9.2.14

19.2.15

19.2.16

19.2.77

19.2.18

The Expert may on his own initiative or at the written request of either

Party, correct any clerical r',istake, error or ambiguity within hls

determination p.ovided that the lnitiative is taken or the request is

made within three (3) Working Days of the notificetion of his

determination to the Parties. The Expert will make his correctlons

withln thre€ (3) working Days of any such request.

Any payment to be made by one Party to another as a result of the

Expert's determlnation shall be made wlthln fifteen (15) working Days

of the date all Parties are given notice of his determination'

Each Party shall bear its oAIn costs and expenses in relation to the

Expert's determination, I . ess the Expert determines otherwlse'

The Experts fees and any costs and expenses incurred in relation to

his appointment (lndudlng any fees cha'ged by the Independent

Nominat )r aod any costs or expenses lncurred in relation to the Expert

obtaininq legal advice or carrylng out surveys, tests and/or

investigations) (together the "Expert ExPenses" shall be bome in

such proportions as the Expert shall determine and io the absence of

such determination by the Partles equally.

Each Party will pay all Expert Expenses lnvolced to it within Rve (5)

worklng Days of receipt of the relevant invoice' Where the Parties are

invoiced for Expert Expenses prior to the Expert making a

determination as to the apportionment of those Expenses the Parties
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19.2.19

will, within five (5) Working Days of receipt of his determination, make

such payments to the others as wlll ensure they have each borne the
appropriate portlon of the Expert Expenses.

If any Party ("Defaulting Party") fails to pay the Expert Expenses

when due another Party ('Payang Party") may pay them on its behalf

and the Defaulting Party r,{ill reimburse the Paylng Party ln full on

demand.

19.2.20 Any Party rnay require the Expert to enter into a contidentiality

undertaking in a form acceptable to it (actinq reasonably). No

confidentiality undertaklog shall restrlct the Expert from disclosing his

determination, his reasoning or aoy relevant underlyihg information or
documentation to the other Parties.

t9.2,21 No First Request may be served in relation to any dispute after the
date that is twelve (12) years after the Handback Date. Any such FiBt
Request served after that date wlll be void and of no effect.

19-3 Art itration

19.3. t Subiect to Clauses 19.1 (Resalutioa by the Parties) and t9.2 (Expert

Determlnatlon) any Dispute arislng out of or ln connectlon wlth thls

Agreement, including aat question regardlng its existence, validlty or
termination, may be..-ierred to and flnally resolved by arbltration ln

London before three arbitrato6 under the Intemational Centre for
Settlement of Investment D!.;i,.,:es Convention, Regulations and Rules

from tlmc to time in force (ttrc r.--.'? Rules), or in the absence of
jurlsdidion of such International Centre lor Settlement of Investment
Disputes or lf the Couotry has ratified the New York conventlon, the
Rules of Arbitratlon of the International Chamber of Commerce from

time to time in force (the ICC Rules), This Clause incorporates the
ICSID Rules or the ICC Rules, as appllcable. €xcept where they conflict

with its express terms.

19.3.2 ICSrDJurisdiction

The Conceding Authorlty and SLPA each acknowledge that for the
purposes of the Washington Convention:

.lt ls a Contracting State (or a constituent subdivlsion of a

Contracting State); and

(b) this Agreement ls a contrafr whlch arlses dlrectly out of an

investment.
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19.3.3 Appointlngarbltrators

(a) The Company shall nomlnate an arbitrator and the
Conceding Authority, the SLPA and NCP (or such of them
that dre a party to the Dispute) shall nominate an

arbitrator in the Request for Arbitration or Answer as the
case may be.

(b) If such persons, as provided for in paragraph (a) of this
Clause 19.3.3 (Appointlng arbitntors), fail to nomlnate an

arbitrator within or at the same time as servlng their
Request for Arbitration or Answer as the case may be. an

arbitrator shall be appointed on its or thel. behalf by the
Chairman of the ICSID Administrative Council ln

accordance with the ICSID Rules, or if appllcable, the
Presldent of the ICC Court in accordance with t\e ICC

Rules. In such circumstances, any exlsting or future
nomination o. confirmation of the arbitrator chosen by the
Party or Parties on the other side of the proposed

arbitration shall be unaffected.

(c) The parties to such Dlspute must then seek to agree on

and nomioate a thlrd arbitrator to ad as Chalrman within

fourteen (14) days after confirmation of the second

arbitrator's appointment. Failing agreement between such
paftles the two arbitrators alre:dy appolnted must urithin

fou.teen (14) days nominate the third arbitrator. If any of

such parties fail to nominate an arbitrator or the two

arbitrators already appolnted fail to nominate the

Chairrnan, the appointments shall be made by the
Chairman of the ICSID Administrative Council in

accordance with the ICSID Rules, or if aPplicable, the
Presldent of the ICC Cou.t of Arbitration in accordance

with the ICC Rules.

19.3,4 Language

The proceedings shall be conducted in the Enqlish lanquage. All

documents submitted ln the arbitration shall be ln the English language

or, lf in another language, be accompanied by a certified English

translation.
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19.3. S Service of process

With respect to any proceedlngs for enforcement of an award pursuant
to Clause 19.3 (Atbitration, against assets of any Party brought in the
courts of the Country, the Parties agree that service of process in any
such action or proceeding may be effected in any manner permitted by
the law applicable to the aforementloned court.

19.3.9 Waiver of Immunity

Each of the conceding Authority, NCP and SLPA (to the extent that it
has immunity) unconditionally and irrevocably subject to Cliiuse

19.3.6.2:

(a) agrees that the executlon, dellvery and performance by it
of this Agreement constitute private and commercial acts

rather than public or governmel-ttal acts;

(b) agrees that. should any proceedings be brought or any
expert determination be sought agalnst it or its assets

other than assets protected by the diplomatic and consular
privileges in any jurisdiction in relation to this Agreement
or any transaction contemplated by this Agreement, no

immunity from such proceedings shall be claimed by or on

behalf of itself or with respect to its assets;

(c) waives any requirement under the State Proceedlngs Act

2000 or Ports Act 1964, Act No 56 of 1964 (as applicable)

for a claimant under thls Agreement to give prior notice

before bringing a claim against the Conceding Authority or
SLPA;

(d) consents generally in respect of the enforcement of any

expert determination or arbitral award (whether by
judgment or otherwise) against it ln any such proceedings

in any jurisdiclion and to the giving of any relief or the
issue of any process in connection wlth such determination
or proceedings (lncluding the making, enforcement or

execution against or in respect of any property

whatsoever lrrespective ol its use or intended use;

(e) consents generally to the Jurisdiction, with respect to itself
and any and all of lts assets and property that it now has

or may hereafter acquire, of any court of competent

Jurlsdiction for any action filed by the Company to eoforce
any expert determination or arbitral award or decision

72



20.1.3.2

20.1.3.3

at the Commencement Date it is not in violation of any

Applicable Regulation or judgment, which individually or in

the aggregate, wili or is likely to affect its performance of
any obligations urtder this Agreement;

to its knowledge, there are no proceedings legal

arbitrary peoding or threatened for its liquidation
dissolut,on; and

or
or

2 0.1 .3.4 the execution, delivery and performance of this

Agreement by the Company has been duly authorised by

all necessary corporate action of the Company and this

Agreement constltutes the valid and binding obligations of

the Company.

2O.2 Acting in Good Faith

The Parties shall suppott, assist and cc-operate in a collaboratlve manner, in

good faith and ln a spirit of trust and respect. To that end each Party shall

support collaborative behavrour and address behaviour which is not collabo!'ative

or in a spirit of trust and respect.

20.3 Applicable Law

This Agreement shall be governed by the laws of the Country.

20.4 varlations in writing

20.5 Entlre Agreement

20.5.1 This Agreement, including the Schedules attached hereto and the

Concession Area Lease represents the entire agreement between the

Parties ln relation to the subjeqt matter hereof aod supersedes any or

all previous agreements or arrangemenG, whether oral or rrritten,

between the Parties in respect of the Project, the Concesslon Rights or

the other contents of this Agreement. In the event of conflict between

this Agreement and any agreement on a matter affects the Parties,

including all questions of interpretation, this Agreement shall prevail.

20.5.2 All Parties acknowledge that in agreeing to enter lnto thls Agreement

they have not relled on any representation, warranty, collateral

contract or other assurance (except those in this Agreement, the

Concession Area Lease and aoy other agreement entered into on or
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All additions, amendments and varlatlons to this Agreement shall be binding only

if in writing, expressed to vary this Agreement and slgned by duly authorised

representatives of each Party.



after the date of this Agreement between the Parties) made by or on

behalf of any other Party at any time before signature of tltis
Agreement. All Pa*ies waive all rights and remedies which but for this

Cla use 20.S.2 might otherwise be available to lt In respect of any other

such representation, iararranty, collateral contlact or assurance'

20.5.3 Nothing ln this Clause ZO.5 iEntlre Agrcement) limits or excludes

liabllity for fraud.

20.6 Severability

If any term of this Agreement is found by any court or body or authority or

competent jurisdlction to be illegal, unlawful, void or unenforceable such term

shall be deemed ta be severed from this Agreement and this shall not affect the

remainder of this Agreement which shall contlnue in full force and effect.

20,7 Non-Waiver

A delay in exercising or failure to exercise a right or remedy under or in

connection wath this Agreement shall not constitute a waiver of, or prevent or

restrict future exercise of, that or any other right or remedy, nor shall the single

or partial exercise of a right or remedy prevent or restrict the further exercise of

that or any other right or remedy. A waiver of any right, remedy or breach or

default shall only be valld if it is in writing and signed by the Party glvinq it and

only in the circumstances and fcr the purpose for which it was given and shsll

not coBstitute a walver of any other right, remedy, breach or default'

20.8 fnterest

Any Parry in default of payment of any amount due hereunder shall pay interest

thereon at a rate calculated as 3 above the Prime lending rate of Citibank, N'A'

from time to time. Such lnterest shall be computed on a daily basis (on the basis

of a 360 day year) from and including the day after the due date payment until

but excluding the date $/hen the relevant amount together with accrued roterest

is fully paid by the defaulting Party.

20.9 Payrnents

All payments to b€ made by any Party under this Agreement shall be made free

of any set-off, counterclaim or withholding, save (subject to the provis;ons of

Schedule 3 (faxes and Investment Incentives)) for any withholding required by
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20.10 Costs and exPenses

20.11 Nouces

20.11.1

time to time.

20 -71.4

Each party shall be responsible for meetlng lts own costs and expenses ln

relation to the prepa!-ation' negotia;ion and entering into of this Agreement' the

C"olLrr"" o."" tease and the Lenders Direct Agreement'

Unless otherwise stated' notlces to be given under this Agreement

shall be ln English, in writinq and shall be given by hand delivery' or

;;;;';;;t;, to the Partv(ies) to be served at lts address belolv:

The Conceding Authority:

Y,"':I:iliJi'11'"'i"1i,"J*:;:1"'[5]E:'l::*"*
Attention: Minlster of Finance and Econornic Development

National Commission for Prlvatisation

,iiilil, ,J"i;,' oAU Drive' rower Hill' Freetown

Attentlon: Chairman

:l'6',*:":,i.:;ftiit35Y "'" 386' c,ne rown' Freetown

Attention: Chalrman

The comDany:
ie uuin Motol. Road, Brooktielos'

Freetown.
Sierra Leone
Attention: Managing Director

or such other address or attention and copied to such address or

I;n.]]" ";;;e 
notifiec bv that Partv to the other Partv(ies) rrom

20.11.2
post.

20.11.3 Any notice or othel formal communication shall be deemed to have

been given:

20.11.3.1

20.11.3.2
was posted.

Any notice or other document sent by post shall be sent by Pre-paid

if dellvered, at the tlme of delivery; or

if posted, at lo:ooam on the fifth (5) Working Day after it

In proving service of a notice or other formal communication' it shall

besufficienttoprovethatdellverywasmadeorthattheenvelope
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containing the communlcatlon was properly addressed and posted

whether by prepaid post.

20.12 Languag€

This Agreement is made in the Eoglish language.

20.13 counterparts

This Agreement may be executed in one or more counterparts, each of which

shall b€ deemed an original but all of which together shall constitute one and the

same instrument.

Ita WITNESS WHEREOF, this Agreement has beeo executed by duly authorised

representatlve of the Parties hereto on the day, month and year first above written.
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SCHEDULE 1

Part 1A - The Concession Area - Land

Part 18 - The Concession Area - Sea

lAttachedl
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Part 2 -Indicative Programme for the Development Works

The lndicative programme for the development of the Works lnctudes the followlng main
milestones:

Milestone 1: issuance of the Conceptual Design of the new petroleum jetty. This
document was due in relation to the Memorandum of Understanding signed (,n

20th of April, 2011 between the Parties. This document describing the ma,n
functionalities of the New Jetty as well as the international cOdes and standards lo
be applied. has been issued and approved by the Conceding Authorlty (ns
described in Clause 5.1).

Mile' ,e 2: ! .formance of a bathymetry survey on the sea side to asse:;s
JDle draft .,Je the Concesslon Area. This bathymetry survey has been

performed ln Deceriioer 2011 and transmitted to the Concedlng Authority.

Milestone 3: performance of a topographlc survey both on the land and sea par:s
of the Concession Area to assess the precise location of the Concesslon Area. Both
surveys have been completed ln May 2013 and are attached as part 1 of thls
Schedule 1.

Milestone 4: performance of a soil survey on the sea part of the Concession Ar€:a

including a preliminary seismlc survey and a full Cone penetra on Test survey !:o

assess the subsea soll chamcteristics. Soil survey has been completed in luly
2013.

Milestone 5: performance of the Envlronmental Impact Assessment (EIA) study .s
required by the Environment Protedlon Agency for new construction. EIA stu(.y
has been initiated ln May 2013 and is expected to be completed lo Novembr:r
2013.

Milestone 5: issuance of the Detailed Design of the New ,etty both on the civil
works part and on the mechanical and electricity part. tn pardllel with tte
Detailed Design, the assessment of the expected security to be appllcable on tle
New Jetty will be performed as described In Clause 3.3.3, based on tte
Internatlonal Ship and Port Facility Securtty Code (ISPS). The full basic design is
expected to be completed an December 2013.

Milestone 7: setting up the Company project team together with the selection of
the Quallfled Engineer. Thls mtlestone is expected to be compteted in September
2013.

Milestone 8: selectaon of the Works Contractor for the coostruction of the New
JetW. This milestone is expected to be completed in November 2013,
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Mllestone 9: performance of the procurement of material for the construction of
the New letty. Procurement process is expected to be initiated in November 20t.3
aod is expected to be completed in luty 2014.

mobilisation of the construction barge on site, expected in Apnl2Ol4;

construction of the foundation of the abutment from the land;

construction of onshore factltues (e.9., technical Lnd office buildings);

.inst. :tlon of the piles of the pier;

o construction of the pler floor;

o Installation of the piles of the jew platform;

o construcuon of the platform floor;

o lnstallation of the mooring and berthing dolphins;

o construction of the access gangway from the platform to the dolphins;

o installation of the plping and mechanical equipment;

o lnstallatlon of the electricity and Instrumentadon system; and

o pre-commlssioning of piplng and mechanical equlpment.

Milestone 1l: s€tting up and training the operational and administration team ,)f
the Company, This milestone is expected to be completed in September 2014.

Milestone 12: Handover of the New letty expected in January 201S,

Milestone 13: start-up operation at the New Jetty with a first com'mercial vessal
b€rthing at the New Jetty for the purpose of the import, export or translt of
Hydrocarbons, Edible Oils or btoethanol aLend of lanuary 20lS.

8l

Milestone 10: construction of the New Jetty both from the land side and from the
sea side using a construction barge. Congtruction works are expected to lrc
completed in December 2014, with the followlng phasing (subject to agreeme-rt
with Works Contractor):



SCHEDULE 2

THE INVESTORS

Oryx Energies S.A, a company incorporated in Switzerland whose principal office is Ruo
Michel-Servet 12, 1206, Geneva; or

The Addax and Oryx Group Limited a company domiciled in Malta wlth principal office at
Level 13, Portomaso Buslness Tower, St. Julians, STI 4011, Malta.

82



SCHEDULE 3

TAXES AND INVESTT'IENT TNCENTIVES

(a) The Company shall not be liable for the payment of import
duty on the import of any plant, machinery or equipment for
any business purpose (excluding resale) for 5 years of its
operation. The Company shall elect the applicable 5 years for'
this whlch must be continuous-

(b) The Company is entitled to a fixed import duty of 3olo on
the import of raw materials by'the Company.

(c) The Company is entitled to a 3 year duty free period on tl'e
i.!portation of photovoltaic system equipment and low energ),
. eiergy efficient appliances for resale or use by third partier.

(d) The Company shaii L'-. entitled to pay no import duties on
the importation of plant. .quipment and other inputs during
the period of construction, subject to the Company providing
an approved Bill of Quantities. This import duty exemption
does not apply to the importation of petroleum products by
the Company.

The Company shall in relation to the Project enjoy corporate
tax relief for fifteen years (provided that $2O milllon has been
lnvested or is to be lnvested in the Prdect). For this purpose
the Project shall be treated as a Public Private Partnership
Infrastructure Project.

Each of the Company's Inyestors shall (subrect to the
provisions of any double tax treaty to which that Investor may
be entitled to the benefit) be subject to tax in the Country on
any capital gain realised by that Investor ln relation to the
Project, including the sale of all or part of the business or the
shares of the Company. Forthe avoidance of doubt, a transf,:r
of shares by any person or company (a Seller) of any shares in

any company which owns any shares ln the Company (an

Intermediate Company) will not be subject to tax in the
Country on any capital gain realised by that Seller by reason
of such transfer, provided that neither the Seller nor the
Intermediate Company is resident in the Country for tax
purposes other than sclely by reason of owning shares in the
Company.

None of the Lenders, the Company's afiliated companies nor
any company doing business with the Company shall be, or be

deemed to be, resldent, domiciled, carrying on business
(whether throuqh a permanent establishment or otherwlse) or
otherwise subject to taxation in the Country solely in respect

1 Import
export
equipment
materials

and
of

and

3

z Corporate tax

capital gains

4. Residence
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of the execution, delivery, performance or enforcement of the
any document relating to any of the Project or its funding or in
respect of the carrylng out of any part of the Project (and, for
the avoidance of doubt, cpntrdctors and sub-contractors who
would not otherwise be subject to taxation ln the Country shall
not be subject to taxation in the Country as a consequence of
work which they carry on in connection with the Project).

The Company and its other entities shall be entitled to the
following tax treatment:

(a) Foreign employees of the Company shall be llable to the
payment of income tax at the same rate as applicable to Sierrl
Leonean citizens.

,.-\ The Company for income tax purposes shall be entitled to
' 

'- ill'. deductable tax allowance in respect of expenditure on
the cost of research ar :r ,ievelopment within the same tax year
of such expenditure, i r. {--'rmpany will not be able to carry
forward any unclaimed am,- -,'1i ,f such expenditure.

(c) The Company for income tax purposes shall be entitled to
lOOo/o deductable tax allowance of the cost of training local

staff on an approved training programme within the same ta!
year oF the expenditure. The Company will not be able to
carry forward any unclaimed amount of such expenditure.

(d) The Company for income tax purposes shall be entitled to
a deductable tax allowance of 200o/o from its pronts of the
actual remuneration cost it pays to Physical or mentally
disabled employees in the year such expenditure is made. The

Company will not be able to carry forward any unclaimed
amount of such expendlture.

(e) The company for income tax purposes shall be entitled to
a looo/o allowable deductlon on expenditure on social servicelt

such as building of schools and hospitals. However such

expenditure should not have been part of the Companyt
origlnal investment and the Company shall offer the use of

such amenities to the general public at no cost.

(f) The Company shall be entitled to a 10070 deductable tax

allowance from its profit within the same tax year on

expenditure lt Incurs on lhe promotion of an export quallty

standard Slerra Leonean ov;ned product to make such produd

intemationally known. Such Promotion shall include

expenditure on bill-board advertisenlents at ln'ernatlonal
airports and highways.

(g) The Company shall for ihcome tax purposes be entitled to

looo/o deductable allowance on expenses from its

5 other
provisions

tax
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Other6

such expenses are aimed at the promotion of export and the
supply of goods overseas. Such expenses incurred by the
company should be in relation to any of the following
activities:

(i) overseas advertising, publicity and public relations
work.

(ii)

(iii)

(iv)

The supply of samples abroad including delivery costs.

The undertaking of export market research.

The preparation of tenders for supply of goods

overseas.' I

') The supply of technlcal information abroad, preparinq
exhibits and participation costs in trade or industrial
exhibitions. .:'iral trade or shows and trade portals ard
fares for over5i travel by company employees for
business.

(vi) The Company maintaining sales offlces and warehouses
overseas to promote exports.

(vil) The hiring of professions to design packaglng for
exports, subject to the company using local professional

services.

vill) The undertaking of feasibility studies for overseas
projects identified for the purpose of tenders'

(ix) The preparation of architectu.al and engineering
models, perspective drawings and 3-D animations for
participating in competitions at ioternational level.

(x) The Company participating ln trade or industrial
exhibitions in Sierra Leone or overseas.

The Company shall be entitled to aoy additional deductions,
allowances and incentives against or in resPect of any tax
perrnitted to companies incorporated in Sierra Leone-
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7 Board approval to the grant of a lease of land io excess of 21 years pursuant to

the Non-Citizens (Interest in Land) Act 1966.

2. Licence issued by the Ministry of Works and Infrastructure In respect lf
construction of the New Jetty.

PART 2: APPR. -, r - . { AND OTHER BASES FOR ESTABLISHME T

,ernment 5ur
to th€ Project

1 The Concedinq Authority, NcP and the SLPA agree to use Best
Eodeavou6 to provide such practical support, and enter into
such documer,,--, . . part of giviog such support, as are
necessary to faciirt. ': the successful implementation of ihe
Project as the Compa,';, ils Investors orthe Lenders may
reasonably require from i,rne to time provided that the
provisions of thls paragraph ! (Government support to the
ProJEct) shall not impose any obligation on the Conceding
Authority to provide any direct funding to, or guarantees ln
respect of fuoding for, the Project.

Permits The Conceding Authority confirms that the Company w ill be
granted all the required Approvals in connection with the
Project and lts funding provided that the Company complies
r,vith all published requirements of the laws of the Country in
relation to such Approvals, the details of which are generally
avallable to the public in the Country.

Further permits

4 Revocation ot
permits

The Concedinq Authority agrees that any Approva I will only be
cancelled, termlnated or revoked, or amended or changed, In
accordance with its terms and condltlons (\,Yhich shall include
the Applicable R.E:r!ations under which such Approval was
issued

5 Breach of permits If the Company or other person to whom it was issu
abide by any terms of any Approval, the Conceding
(or any relevant official or public authorlty) may exercise any
power pursuant to the Applicable Regulations ln respect of
such failure. However, the Concedlng Authority agrees it will

ed fails to
Authorlty

not and rocure that no omcial or ublic autho will

3

!
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SCHEDULE 4

APPLTCABLE PERMITS AND APPROVALS

PART 1: APPLICABLE PERHITS

2.

The Conceding Authority undertakes that should the company
(or any other pe6on taking part or participatlng ln the Project
or lts funding), at any time, be required toobtain any turther
Approvals in connection with itself, its activities or the Project
(or any part of the Project) or its fundlng, lt shall take all
necessary steps to ensure each such Approval is issued in a
timely manner prbvided that the company or, as the case may
be. such other person complies with all Applicable
Regulations.



exercise any such power unless the Company and such other
person(s) it shail specify for thie purpose have first been
given the longer oF two weeks' arnd arly minimum statuto.y
perlod of notice (the 'Notlce") of such failure and given the
opportunity, and failed within a reason.ible period of tim{
aft€r receipt of such notice, to .ectify, r,)medy or cure su;h
failure unless, in the opinioo of trhe Con(:eding Authority ;rcting
reasgnabl), thr ie js a srqnti cdr" riSk to tlie Envirorirr,erlt r.)r

human life ls e,rdan.lered I'ihrre i5 a ie rrifiad0l r,sl-. to lrt:
Environment or life is endangered, the @nceding Authorrty
shall be entitled to suspend the relevant Approvat for the
minimum p€riod of time which could be anticipated as b€ing
reasonably necessary for an organisation which is competent,
experienced and efficient to preveot such risk occurring, For
the purposes of this paragraph "realonable period" mear s at
a minimum a period of six (6) weeks from the date of de:lvery
of the Notice.

The Environmental Llcence for the Project will be grantec to
rhe Company, subrect only to condltions which are typicalfor
an Environmental :.ence, no later than six (5) weeks afler
the applicatlon is lou:.,,.i unless:

a) withheld for one or more lawful reasons which are
obje€tively reasonable for withholding such Environment.tl
Licence under the relevant laws of the Countryi or

b) the Company's environmental management plan is no:
being lmplemented in one or more material respects.

6. .,,rironmental
Impact Assegsment

The Conceding Authority agrees that the
consultants and employees (including their
families) of the Company and its contractors
cdntractors, shall be entitled to:

direCors,
immr:diate
and sub-

(a) enter ioto, leave and reside in the Country fcr the
purposes of the Project;

(b) work in the country (excluding immediate fanilies
t4rho are only entitled to apply to work in relation to
the same conditions that apply to other expatrlat,rs);

(c) bring int6 or import, and to export following o. in
antlclpation of the ending of their period of resijence
or work, such personal and household €ffects
(including one vehicle per famlly), free of all taxes and
all customs duties (other than any prevailing EC()WAS
tax which as currently set at 0.5olo of the value )f the
applicable goods) but otherwise subject tc the
Conceding ,:..:hority's usual terms and conc itions
b€ing applied and llithout any discriminatlon and for
the same to be p.ocessed through the port of entry or
exit. lncluding any customs procedures, without Jelay,
and

(d) sublect to the applicable sales duties/tax, sell ,\,ithin
the Count

7 Expatriates

s7

an such effe brou ht into or im )orted



into the Country. The Conceding Aut
it shall procure that all relevant officials or gubllc

authorities shdll deliver without delay all docunlents,
permits and licences required to give effect tl the
foregoing.

Save as set out in this Agreement the Company agrees that it
will comply with all labour laws in the Country includlng the
General Law (Business Start-Up) (Amendment) Act 2007.

The Conceding Authority agrees to procure
the Company, its contractors, and sub-contractors are
entitled to import into and export from the Country without
restriction all plant, equipment, machinery, spare parts,
materials and supplies requiref, for the construction,
completion, operation and maintenance of the Project (or any
part thereoO, and that each of the same will be processed
through the port of entry, including any customs procedures,
without delay, unless the Conceding Authority considers,
acting reasonably, that there is signiflcant risk to the
Environment or life is endangered thereby and any rest.iction
imposed applies equally to all persons in the Country.

The Conceding Authority further agrees that it shall procure
that all relevant officials or public authorities shall deliver
without delay all documents, permits and licences required to
give effect to the foregoing.

hority agrees that

that at all timesI

9

Import and export of
equipment and
materials

Exchange control The Conceding Authority agrees to procure that the Central
Bank shall agree at all times (whether by reason of such
actions being compliant with the Exchange Control regulations
or otherwise) that the Company, its Investors or the Lenders
shall be entltled to:

(a) recelve and make payment in accordance with the
relevant contract or other obligation of the Conlpany,
including outside of the Country in foreign currencr/;

(b) convert Leones to foreign currency and remit loreign
currency outside of the Country as permitted under
the Exchange Control Regulations in force and in
respect o[ the .etevant regulations referred to in those
Regulations at the date of this Agreement;

(c) maintain Leones and foreign currency bank accounts
Inside and outside of the Country and deposlt, retain
and deal with Leones and forelgn currency utilising
such accounts; and

(d) comply with their respective obligations under the
documents relevant to the development, oPeration
and fundlng of the Project, and the Conceding
Authority further agrees that it shall, and that rt shall
procure that all .elevant officials or public authorities
shall deliver without delay all documents, permrts and
licences required to give effect to the foreqoing.



The Conceding Authority shall procure that the Central Bank
shall make available to the Company such amounts of foreign
currency as are necessary for the company to comply with its
obligations under the documents relevant to the
development, operation and funding of the Project at the
official rate of exchange or, if no such rate exists, the rate at
which transactions are legally and customarlly effected in
accordance with any laws or regulations currently in force in
the Country.

The Conceding Authority agrees it will not, nor atternpt to,
nationallse, expropriate or confiscate all or any part of the
assets or rights of the Company, its contractors, their sub-
contractors or any other Party to the documents relevant to
the development, operation and funding of the Project or the
share capital of the Company other than on the basis of
compensation as provided for in Clauses 16,4.1.1 and
16.4.1.2.

10. If any law applied ln the Country comes into effect or is
amended, modlfied, repealed, wlthdrawn or replaced (a
Change in Law) and such Change in bw has a material
adverse effect on the ability of the Company. its contractors,
sub-contractors, any Investor ot Funder to exercise and
perform their respective rights and obligations under any
document relevant to the development, operatlon or funding
of the Project or the cost of or return from so doing, after
taking account into account the benefits associated directly
and expressly with any such Change ln Law, then the
Conceding Authority undertakes to grant to the Project, the
Company, its contractors, sub-contractors, the Investors and
the Lenders afly exemption or licen@ or other authorisation
necessary or desirable to ensure that such interests, rights,
obligations and return are not materially adversely affected
and such costs are not material,

11 Expropriation
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SCHEDULE 5

CONCESSION AREA LEASE
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Dated

(1)

(2)

2013

THE GOVERNMENT OF SIERRA LEONE ACTING BY THE MINISTER
OF IANDS, COUNTRY PLANNING AND THE ENVIRONMENT

PETRO]ETTY LIMITED

Lease

Relating to premises known as KISSY IETTY, FREETOWN, SIERRA LEONE

Eversheds LLP
Kett House
Station Road
Cambridge
cBl 2lY

Tel Oa45 497 9797
aa\ O84S 497 3777
Int +44 1223 443665
DX 5807 Cambridge
wv{w-eversheds.com
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THIS LEASE is made this day of

BETv\/EEN

(1) THE GOVERNMEt{T OF SIERRA LEONE (the "conceding Authority") acting

by the Minister of Lands, Country Planning and the Environment; and

(2) PETROJETTY LIMITED a joint stock company registered under the laws {)f

Sierra Leone with business registration number CF 24A9/2O!f having il]9

principal office at 26 Main Motor Road, Brookfields, Freetown, Sierra Leone (tl"e

"Company").

WHEREAS

(A) The Concession Agreement has been entered into to grant the Company tl'e
riqht to design, construct and operate a new jetty at Klssy, within the Estate, for

the import, export and transit of Hydrocarbons, Edible Oils and bioethanol for the

Contractual Term.

(B) In conjunction with the Concessiofl Agreement, for the purposes of the

concession Agreement and pursuant to the SLA as hereinafter defined the

Conceding Authority has agreed to grdnt the Lease of the Concession Area to the

Company in accordance with the requirements of the SLA subject to the terrrs
and conditions herein contained.

(c) The Conceding Authority represents and warrants to the Company that it has

freehold title to the Estate and the Concession Area and will have the unfettered

entitlement to grant this Lease to the Company free of any Security or any third
party rights or interest.

(D) In order to grant this Lease to the Company as detailed in paragraph (C) above

the Conceding Authority will fi.st enter lnto a partial deed of surrender of the

existing lease dated 10 luly 1995 between the Concedlng Authority (1); and

Leonoil Company Llmited (2) which has been assigned to Petroleone (SL) Limited

by a deed of assignment dated 26 luly'2004 between Leonoil company Limited

(1); and Petroleone (SL) Limited (2).

(E) The Conceding Authority agrees that the Company will be entitled to exclusive

control and possession of the Concession Area during the Contractual TeTm save

as may otherwise be expressly provided in the Concession Agreement or in this

Lease.

The Conceding Authority and Company agree at all times during the continuan(:e

of this Lease to comply with their obligations under the Concession Agreement.

9Z

2013

(F)



1

1.1

TNTERPRETATIO

Defined tems

Io this Lease, the following words and expressions have the following meanlngs:

"Applicable Regulations- The Appllcable Regulations as defined in the

Concession Agreement

"Approvals" The App.ovals as defined in the Concesslon

Agreement

"Authorised Use" The use as defined in the Concession

Agreement as the 'Project"

"Best Endeavours" Best EndeavouG as defined in the Concession

Agreement

"concession Agreement" The Concession Agreement dated on or about
the date of this Lease and made between the

Conceding Authority (1) the National

Commission for Privatisation (2) the Sierra

Leone Ports Authority (3) and the Company (4)

a copy of whlch is attached at Schedule 1

"Concession Area" The area of land and sea defined as the

concession Area in the Concessioo Agreement

and belng the ares of land edged red on the

attached Plan at Part A of Schedule 2 and the

area of sea edged black on the attached Plan

at Part B of Schedule 2

"concession Rights"

"contractual Term" The tErm as defined in the' Concession

Agreement as the "Concession Period'

"Edible Oils" Edible Oils as defined in the Concession

Agreement

"Environmental Laws" The Environmental Laws as defined in the

Concession Agreement

"Estate" The Conceding Authority! dock estate

comprising land situate, lying and being at

Kissy East and Kissy West Freetown ln the
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"Hydrocarbons

Republic oF Sierra Leone of which th"
Concession Area forms a Part

Hydrocarbons as defined in the Crncessiol

Agreement

The interest rate as detailed in the Concession

Agreement at Clause 20.8 (Interestt

The plan annexed to this Lease and marked

"Plan' showing for identification purposes the

extent of the Concession Area

The State Land Act 1950 as amended by t1e

State Land (Amendment) Act 1961

Tax as defined ln the concession Agreement

utilities as defined in the Concessi'n

Ag reement

"Interest Rate"

"Plan"

"Rent"

'Rights of the sLPA"

"Rights of WaY"

"security"

"sierra Leone Ports
Authority"

"sLA"

"Utilities"

7.2 construction'

In this Lease:

1.2.1 unless otherwise indicated, references to clauses are to clauses of lhis

Lease and the heads of clauses to this Lease and the table of contents

are inserted for convenlence of reference only and shall not in any way

affect the interpretation of the t-ease;

USD 10 per annum

Such rights of the SLPA as detailed in Clau!;e

3.1 of the Concession Agreement

The Rights of way as defined ln the Concessi('n

Agreement

Security as defined in the Concesshn

Agreement

SLPA as defined in the Concession Agreemenl.
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L.2.2

1.2.3

t-2.4

1.2.5

1.2.6

t-2.7

1.2.8

referen€es to the Concession Agreement and definitions' clauses aod

schedules of the Concession Agreement shall apply in this Lease as if

the provisions were fully set out in this Lease;

references to a provision of law is a reference to that provision a;
extended, applied, amended or re-enacted and includes an'/

subordinate legislatlon;

references to adjoining premises include any premlses adjoining or

near to the Estate and references to adjoining premises owned by the

Conceding Authority include any adjoining premises owned by th:
Conceding Authority at any time during the Termi

references to this Lease include any deed or document which ls

supple.tlental to, varaes or is ancillary to thls Lease from time to time;

the words 'include", 'includes" and 'including' shall at all tlmes be

construed as if followed by the words "without limitation';

references to any party or person referred to in the Lease include

references to its .espective successors and permitted assignees;

a reference importinq the singular shall include the plural and vice

versa and any reference importing gender shall include the other

gender;

any covenant by the Company not to do any act or thing lncludes a

covenant not to permit or allow the doing ofthat act or thing;

1.2. 10 where two or more people form a party to this Lease, the obligations

they undertake may be enforced against them all jointly or against

each of them individually;

1.2.1 1 no obligations are to be implied into this Lease as obligations of ary
party to the Lease unless such obligations are expressly stated in the

Lease or set out in the Concession Agreement.

2. LETTING, TERM AND TERMINATION

2.7 Creation of the Term

The Concedinq Authority lets the Concession Area to the Company for the

Contractual Term reservlng the Rent of USD1O per annum (if demanded)'
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2.2.1 The Company may quietly gossess and enjoy ttre Concession Area
throughout the Contractual Term without any lnterruption or
disturbance by the Concedlng Authortty or anyone lawfulty claimlng
under or in trust for the Conceding Authority.

The Conceding Authority shall be responsible for the rlsks as detailed in
Clause 10.3 (Conceding Authority Risks) of the Concession Agreement
and shall compty with ats obligations as detalled ln Clause IO.4
(Consequences of Conceding Authority Rrsks) of the Concession
Agreement and shall procure that each of the Sierra Leone ports
Authority and the National Commission for privausation each shall
comply with their respective obligations under the Concession
Agreement, . r

2.2.3 The Clnceding Authority represenG that it has at all times complied
with and shall comply with tts obligations contained within the SLA in
so far as necessary tn order to validly grant this Lease and act in
accordance with the terms of thls Lease and as between the Conceding
Authority and the Company, the Concedlng Authority shall bear the
total cost and liability of any breach of the Foreshores Act and the SLA
aod shall indemnlfy and hold harmless the Company agalnst all
Iiabilitles, damages, losses, expenses and clalms of any nature
sustained or incurred by the Company as a result of any such failure by
the Conceding Authority.

2.2.4 The Conceding Authority hereby agrees that the rights of the
Conceding Authorlty under the SLA and the obligations of the Company
under the SLA shall not apply in respect of this Lease save as expressly
provided for in this Lease-

2.3 Right of re-entry to end this Lease

Where the Concession Agreement is terminated further to the provisions of
Clause 15 (Termination) of the Concession Agreement but not otherwise, the
Conceding Authority may enter onto the whole or any part of the Concession
Area and by so doing end this Lease and the parties will comply with Clause 16

(Consequences of Terminationt of the Concession Agreement,

3 RIGHTS ANO RESERVATIONS

3.1 Rights granted

The Concession Area is let together with followlng rights for the benefit of the

Company:

3.1.1 The Rights of way;
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3.1.2

3.1.3

The Concession Rights;

3.2

The rights as detailed in Clause 5.1 (Tne to Concession Area) of the

Coocession AgreemenU

3.1.4 The rights as detailed in clause 7 (Development Wo*s) of lhe

Concession Agreement, including for the avoidance of doubt the rigt't

to perform the obligation described in Clause 7.1 of the Concession

Agreement;

3.f.5 The free running and passing of the Utilities through any sewer drain

r..''i:rcourse pipe cable or wire now or it any tlme on over or under the

Es. e and serving the concession Area andrthe rlght to conned

thet

3.1.6 A right Lo use the airsPace above the Concession Area for ship to shore

gantry crane rnovements an.j1^: other equipment movements for the

purpose of discharging and loading ;'|m and to vessels to and from ti'e

Concession Area;

3.1.7 The right to berth and/or moor vessels at the berthing points and

mooring poiots within the Crncession Area;

3.1.8 The right to the free running and passing of the Utllltles to the

Concession Area through the pipes and cables now or at any time on

over or under the Estate and serving the Concession Area;

3.1.9 The right to Place a reasonable number of slgns on the perimeter of

the Concessioo Area and elsewhere ln the locality indlcatlng the name

and business of the ComPanY;

3.1.10 The right to open and close the security barriers along the access ro;rd

to the Concession Area;

3.r..11 Any other rights granted td the Company under the Concessirn

Agreement.

For the avoidance of doubt the 'Company shall not be permitted to use t1e

concession Area for any purpose other than in accordance with the rights

gGnted puEuant to this clause 3.1 (Rrghts of the SLPA) and the terms of this

Lease.

Rlghts reserved

The following rights are reserved out of the letting for the benefit of the

Concedlng Authority and any other person having express or implied authority
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4.

4.1

4.2

5

6

6.1

from the Conceding Authority to benefit from them (as .detailed in r:he
Concession Agreement) including but not limited to the:

3-2.1 Rlghts of the SI.PA;

3.2.2 The rights as detalled in Clause 7 (Devetopment Works) of t:he
Concession Agreement;

3.2.3 Any other rlghts reserved for the Conceding Authorlty and the St pA

under the Concesslon Agreement.

Exercise of rights resewed 
r

The Company is to permit the exercise of the rlghts reserved ln Clause 3.2 and is
not to obstruct or prevent these rights belng exercised in accordance with the

. terms of this Lease and of the Concession Agreement,

RENTS AND OTHER SUl,lS

obllgation to pay rent

The Company shall pay the Rent annually on the anniversary of the date of the
Lease.

Applicable Tax

No Tax or any other outgoings or sums shall be payable by the Company under
the Lease or by reason of the Company's use or occupauon of the Concesslon
Area unless expressly set out in the Lease or in the Concession Agreement.

INSURANCE

The parties shall comply wlth the provisions of Clause 11 (Insi.,rance) of the
Concession Agreement

COSTS AND OUTGOINGS

Payment of rates and outgolngs

The parties will comply with the provisions of Clause ].O,7 (Taxes and Invetment
Incentives, of the Concession Agreement.

Utilitles

The parties wrll comply with the provisions relating to Utllities and with tlre
provisions of Clause 10.5 (Utflities) of the Concession Agreement.

REPAIRS, MAINTENANCE AND OPERATIONS

5.2

7.
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The parties shall comply with the provisions of Clause g (Opemtion and
Maintenance) of the Concession Agreement

I USE OF THE CONCESSION AREA

The Company is to use the Concession Area only for the Authorised Use.

9. ASSIGNMENT, UNDERLETTING AND CHARGING

The parties may deal with the concession Area, as detatled in, and shall comply
with the provisions of, Clause tg (Assignment of thB Agreement) of the
Concession Agreement. 

r

,.0. APPLICABLE LAWS AND PLANNING

Compliance with Applicable Laws

10.1 The parties are to comply wlth all Applicable Regulations to the extent provided
in the Concession Agreement and comply the provisions of Clause 10.1
(Compliance wlth Appllcable Regulations) of the Concession Agreement.

Approvals

10.2 The parties are to obtain all Approvals and comply with the provisions of
Clause 1O.8 (Approvals and other bases for establishment) of the Concession

' Agreement.

11 ENVIRONMENTAL LAW

The parties are to comply with applicable environmental Laws as provlded in the
Concession Agreemeot and comply with the provisions of Clauses 7.5 (Company
Responslbility for Environmental Matters) to 7.71 (Claims; Extensions of Time)
(inclusive) of the Concession Agreement.

REPRESENTATIONS AND WARRANTIES12.

12.1 The Conceding Authority hereby represents and warrants, or as the case rray
be, undertake that:

12.1.1 it shall use Best Endeavou6 to take such actlon as ls nec€ssary or
required to ensure that its Ministries and Departmetits and other

Govemmental Authorities comply with this Lease;

12.7.2 It shall not subject the Company or any of the Investors or the Lenders

to any Tax or requirements in respect of Tax which are more

burdensome than those to which an equivalent national of the Country

would be subject in the same circimstances or such lesser burden as

provided for in this Agreement;
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12.1.3 this Lease constitutes its legal, valid and binding obligaHons;

12.L.4 the execution and delivery of, and performance of its obllgauons under
this Agreement shall be binding on each and all Governmental
Authorities; and

12.1.5 the execution, delivery and performance of this Lease do not and shall
not constitute a default under any Appllcable RegulaHon or any
agreement or other lnstrument to which it ls a party or which is
binding on it,

13, DETERMINATION OF DISPUTES

13.1 Application of Clause 19 of the Concession Agreement

Any dispute between the parties shall be determined in accordance w,th
Clause 19 (Olspute Resolution) of the Concession Agreement and in those
provislons, in relation to any dispute under the Lease, the reference in Clause 19
to the'Agreement" shall be replaced wlth the'Lease" and read and construed
accordingly.

13.2 waiver of Immunity

13.2.1 The Conceding Authority unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by it
of this Lease constitute private and commerciat acts rather
than public or governmental acts;

(b) agrees that, should any proceedings be brought or a1y
expert determinatlon be sought agalnst lt or its assets
other than assets protected by the diplomatic and consular
privileges in any jurisdiction in relatlon to this Lease or
any transaction contemplated by this Lease, no immunity
from such proceedings shall be claimed by or on behalf of
itself or with respect to its assets;

(c) walves any requirement under the State Proceedings Act

2000 for a claimant under this Lease to give prior notice

before bringlng a claim against the Conceding Authority;

(d) consents generally in respect of the enforcement of any

expert determination or arbitral award (whether .by

judgment or otherwlse) agalost it ln any such proceedings

in any jurlsdlction aod to the giving of any relief or the

issue of any process in tonnection with such determination

or proceedlnEs (including the making, enforcement or
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execution against or in respect of any properly
whatsoever irrespective of its use or lntended use;

(e) consents generally to the jurisdiction, with respect to itself
and any and all of its assets and property that it now has
or may hereafter acquire, of any court of competent
jurisdiction for any action filed by the Company to enforce
any expert determination, arbitral award or decislon made
pursuant to arbitration conducted pursuant to this Lease;

(0 !,1raives any objection that it may now or hereafter have to
the venue of any action or prgceeding brought as
consented to in this Lease and specincally waives any
objection that any such action or proceeding has been
brought in an inconvenient forum and agrees not to plead
or claim the same;

(e) aqrees that service of process in any such acuon (,r
proceeding may be effected in any manner permitted by
the law applicable to the aforementioned court, or in the
manner permitted under this Agreement; and

(h) waives any and all rights it may have to require
enforcement of any expert determination, judgment or
claim in the courts of any jurisdiction.

t3.2-2 For the avoidance of doubt any dispute or difference between the
Parties as to whether the Conceding Authority has complled with
Clause 13,2.1 shall be determined in accordance with Clause 13.1.

L4. APPLICABLE LAW

This Lease is to be governed by and interpreted in accordance with the laws of
Sierra Leone.

15. INCORPORATION OF OTHER PROVISIONS

The following provisions from the Concession Agreement shall be incorporated

into the Lease (mutatis mutandls) and read and construed as if the same wete

set out in the Lease, if necessary changing the word'Agreement" for the word

"Lease" and reading and construing the same accordingly:

15.1

15.2

15.3

Clause 2.1 (Grant of the Cohcesslon Rights)i

Clause 5,1 (ntle to Concession Area),

clause 5.2 (Conceding AuthoritY IndemnitY for fallure to Peiorm Obligations)i
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15.4

15.5

15.6

15.7

15.8

1s.9

15.10

15.11

15.12

15.13

15,14

15.15

15.16

15.17

15.18

15.19

16.

Clause 10.1 (Compliance with Applicable Regutations)i

Clause 10.2 (No Inteierence W the Conceding Authority or Govemment
Authorities);

.Clause 
10.4 (Consequences of Conceding Authority Risks),

Clause 13 (Confid entia I ity) i

Clause 14 (Force Majeure and unforeseen Change of Circumstances))

Clause 17 (Limitation of Liabitity), 
,

Clause 20-1 (Representations and Warranties).,

CIause 20.4 (Variations in Writing)l

Clause 20.5 @ntire ngreement);

Clause 20.6 (Sevenbility)1

Clause 20.7 (Non Waiver);

Clause 20.9 (payments);

Clause 20.10 (Costs and expensesli

Clause 20.11 (Notices)i

Clause 20.12 (Language);

Schedule 4 Parts 1 and 2;

EXECUTION

The parties have executed this Lease as a deed aod it is delivered on the date
set out at the beginning of the Lease.



SCHEDULE 1

copy of the Conqession Agreement

[To be inserted in the original LeaseJ
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Part A: Land

SCHEDULE 2

Plan of concession Area
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[To be inserted in the original LeaseJ
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SCHEDULE 6

THE MANUAL

The Manual to be prepared by the Company pursuant to Clause 8.4 (Hatth and Safety

Hanuar) of thls Agreement shall lnclude procedures and guidance on the followlng 'ssues:

1. Health, Safety, Environmental, SecuriB Policy;

2. Emeroency Response Plan to include a fire response and spill and containment
pro9ramme;

I

3. Quality Assurance;

4. Operatlon of the NetY Jetty;

5. clearing for berthing vessels;

6. operauon and malntenanc! of the plant and equipment comprlsing the New

)etty; and

7, Maintenance including a Preventauve and correctlve maintenance programln€.
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SCHEDULE 7

CODE OF OPERAIIOHS .i
The Code of Operations shall include but not be limlted to risks regulatlng:

1. Berthlng and receiving procedurcs;

2. Connedion procedures for vessel manlfold/jetty manifold connection procedurEs.

3. Emergency response plan and environmental procedures

4. Security procedures;

5. Planned Mjlntenance and Downtlme;

p. Interface Mures with the SLPA;

7. Interface procedures between the operator and vessel durlng berthlng;

8. Procadures doverning the management ofthe New Jetty; and

9. Petrojetty internal management Pmcedure.
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SCHEDULE A

PRO]ECT LIAISON GROUP

The Parties .shall establish and malntaln throughout the Concesslon Perlod a

project liaison group (the 'Project Uaison Group'), consisting of three (3)
representatives from between the Conceding Authority and SLPA . three (3)
representatives from the Company and any additional individuals as the Partie:,-

consider are properly qualified to partlcipate in discussions relating to an/
particslar matter. I

Fu nctions

The functlons of the Project Llaison Group shall be to provlde a forum for Joint
strateglc discussion and consideratlon of all aspects wlth regard to this

Agreement including:

2.1.1 ensuring dissemination of information and consideration of the views

of all the stakeholders €onnected vJith the Project; and

issues relating to the construction programme, provision of the

services by the Company, any increase or adjustment to the Fees

requiring the approval of the Conceding Authority and such other

issues as the Conceding AuthoritY, SLPA and Company may agree frorn

tlme to time.

2

2.1

3 Role

4

The role of the Project Liaison Group is to rnake recommendations to the Parties,

which they (or any of them) may accept or reject at their complete discretion.

Neither the Project Liai;on Group itself, nor its representatives acting in that

capacity, shall have any suthority to vary any of.the provlslons of this

Agreement or to make any decision blnding on the Parties' No discussion' review

or recommendation by the Project Ualson Group shall relieve any of tJle Pa^les

of any liability or vary any such liabillty or any right or beneflt'

Representatives

The Partles may appoint their representatives on the Project Liaison Group and

removethoserepresentativesandsppointreplacements,bywrittennotice
deliveredtotheothersatanytime.AlepresentativeontheProlectLiaison
Group may appoint and remove an alt'mate (who may be anothe'

representative of that Party) in the same manher' If a representative is

unavailable(andtheotherParties,representativemayrelyonthealternate,s
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statement that the representative is unavailable) his altemate shall have th€

same rights and powers as the representative.

Practices and Procedures5

Subject to the provisions of this Schedule, the Project Liaison Group may adopt

such procedures and practices for the conduct of the activities of the Project

Liaison Group as the representatives consider appropriate. from time to time.

6, Frequency of Meetings

The Project Liaison Group shall meet not more than every six (6) months fronr

the Effective Date or at such lntervals as the Parties may adree.

convening of Heetings

Any representative of the Project Llaison Group may, subJect to paGgraph 5.

convene a meeting of the Project Liaison Group at any time.

Notices of Meetings

Not less than fifteen (15) working Days'notice (identifying the aqenda items to

be discussed at the meeting) shall be given to convene a meeting of the Project

Liaison GrouP.

Reports

Prior to a meetinq of the Project Lialson Group the ComPany shall, at the

Conceding Authority's written request, prepare and provide to the appointed

representative's a written report addressing any issues or providlng such

information (includlng but not limited to any annual accounts, annual activity

reports, reports on any jetty shut down periods, periodl of planned

maintenance, throughput volumes, evldence of insurances or changes to the

Code of Operations or Manual) as the Conceding Authority or SLPA may

reasonably require for discussion at the meethg provlded that a request for any

such report is provided to the Company in writinq not less than ten (10) Worklnq

Days before any meeting is held.

10. Attendance at Meetings

B

Meetings of the Project Liaison Group should normally involve the attendance (in

pe6on or by alternative) of representatives at the meeting' where the

representataves of the Project Uaison Group consider it appropriate meetinqs

may also be held by telephone or another form of telecommunlcatlon by which

each particiPant can hear and speak to all other participants at the same tlme'

11. Minutes
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Minutes of all meetings (including those made by telephone or other
telecommunication form) and meetlngs of the Project Liaison Group shall be kept
by the Company and copies circulated promptly to the Parties, normally within
ten (10) Worklng Days of the making of the decision or the holding of the
meeting. A full set of minutes shall be kept by the Company and shall be open to
inspection by any time by any of the Parties, upon request.
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SCHEDULE 9

LENDERS' DIRECT AGREEMENT

Dated 2013

( 1)

(2)

(rl

Ioffshore Security Trustee/Agent]

The Goveinment of Sierra Leone

Petrojetty Limited

GOSL Direct Agreement

Relating to a new jetty at KISSY, FREETOWN, SIERRA LEONE

Eversheds LLP
on€ wood Slreet
London
EC2V 7WS

'tet OA45 a97 9797
Fax oa45 497 4919
Int +44 20 7919 4500
Ox 15'4280 Cheapstdc 8
www.eve6heds.com
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THIS AGREEMENT is made on 2013
BETWEEN
(1) t l, acting as offshore security ltrustee/agentl for and on behalf of

the [Finance Parties] or any other person notified to the GOSL as appointed as
such from time to time (as defined below) (the'Offshore Security Agent');

(2) The Govemment of Sierra Leone acting by the Ministry/ries of [Finance ard
Economic Development [and II (leachl represented by lthe Minister
referred to in the execution pages of this Agreementl) CGOSL"); and

(3) Petrojetty Limited, a company incorporated in Siera Leone (with registered
number CF2489l2011) whose principal office is at 26 main motor Road,
Brookfields, Freetown, Slerra Leone (the 'Borrolver').

AACKGROUND

(A) The Borrower has embarked on a project for the design, construction and
operation of a new jetty for the import, export and t.ansit of certain
hydrocarbons, edible oils and bioethanol at Kissy at the Ports of Freetown. Sierrd
Leone (the *Project").

(B) GOSI- the National Commission for Privatisation and the Sierra Leone Ports
Authority are desirous of promotlng investment and partlcipation of the private
sector in the development of the Ports of Freetown.

(c) Further to this polic.y objective, the Borrower and GOSL have entered into certain
agreemenG relating to the Project, including a Concession Agreement (as

defined below) dated [ ] under which GOSL (acting through the
Ministry of Finance and Economic Development), the National Commission for
Privatisation, the Sierra Leone Ports Authorify and the Borrower agree that the
Borrower shall have the right to design, construct and operate of.such new jetty
'for a period of 21 years and a Lease (as defined below) dated t l
pursuant to which GOSL (acting through the Ministry of Lands, Country Plannixg

and the Enviroflment) has granted the Borrowe. the lease of an area for tne
purpose of the Project.

(D) To part-fioance the development of the Project, the Borower and I
I (the "Lenders") have entered lnto on [ ] (i)

lvariousl facillty agreement[s] pursuant to which an amount of I
I will be made available to the Borrower by the Lenders (the

"Facility Agreementls]") [and (ii) a common terms agreement setting out the

common terms and conditions which apply to the Facility Agreements (the

"common Terms Agreement")I. It is a condition precedent to the making of

advances under these documents that this Agreement is entered into.
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(E) The Flnance parues have Jotnuy appotnted the Oftshore S€curtty Agent as thelr
[trustee/a9ent] in respect of the enforcement of thelr rtghts under thts
Agreement.

OPERATIVE PROVISIONS

1. INTERPRETATIOI{

1.1 In this Agreement:

"Appolnted Represenbtive,, has the meanlng gtven to lt ln clause E.l;

-Euslness Day" means a day (other than a Saturdayror Sunday) on whlch
banks are open for general buslness ln Freetown;

"Compensatlon Proceeds" means any amounts payable to or received by, Dr
for the account of the Borrower as compensaHon for any loss related to the
Project;

}Compensation Proceeds Account', means the compensauon proceeds
account relating to the Project (details of which the Borrower shall provide r!
GOSL and the Offshore Security Agent within 30 days of the date of this
Agreement) and any other replacement or substitute account or sub-accounts
notified to GOSL by the Offshore Security Agent f.om time to time;

"Concession Agreemenf'means Concession Agreement dated [ ] between
mSL (acting through the Ministry of Finance and Economtc Oevelopment). the
National Commission For Privatisauon, the Sierra Leone ports Authority and the
Borrower;

"Finance Documents" means the Facility Agreement[sl [the Common Tems
Agreementl the Security Documents and certain other documents the Borrower
agrees to be Finance Documents in relation to the Project;

"Finance Parties" means the Lendersr t I in its capacity as
the [Facility Agent] under the Finance Documents, the Offshore Security Agent
and each other person for whose benefit any Security Documents are entered
into from time to time and those banks with whom the Borrower has bank
accounts from time to time ("Account Banks");

"Enforcement Date" means the date on which the Offshore Security Ag€nt
serves notice of the occurrence of an event of default under the relgvant
provlslons of the Finance Documents and it will then remain the Eni,,'cement
Date until such time as the Offshore Securlty Agent serves notice on the
Borrower that the Enforcement Date shall be treated as no longer exlsting;

"GOSL Project Documents" means each of:

113



(a) the Concession Agreement;

(b) the Lease; [and

(c) l;

."GOSL Termination Notice" means a notice of termination served by or on
behalf of GOSL in respect of the termination of a @SL project Doorment for a
default by the BorrorYer;

"Gov6mment Entity" means:

(a) GOSL and its mioistries; I

(b) 'any a,. horlty, agency or department established by @SL;

(c) the Central Bank of Slerra Leone or any entity holding all or
substantially all of the foreign reserves or lnvestments of Slerra Leone;

(d) any polltical sub-division of Sierra Leone; and

(e) any public corporation or other enUty of which Sierra Leone has direct
or lndirect control and control for this purpose means the power to
dlrect the management and the policies of the entity, whether through
the ownershlp of share capital, contract or otherwise;

"Lease" means the lease dated t I between GOSL (acting through
the Ministry of Lands, Country Planning and the Envlronment) and the Borrower;

ILiablllties Notice" has the meaning given to it in claus€ 5.2;

'Offshor€ Proceeds Account" means the offshore proceeds account rclatlng to
the Project (details of which the Borror.ver shall provide to GOSL aird tne Offshore
Security Agent within 30 days of the date of this Agreement) and any other
replacement or substitute account or sub-accounts notified to GOSL by tne
Offshore Security Agent from tlme to time;

["Onshorc Securlty Agent" means [ ] or any of its permitted

transferees, assigns and successors; I

'Party" means a party to this Agreemenu

"Representative" means;

(a) the Offshore Security Agent, aoy Finance Party andlor any of thelr
affiliates;
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(b) an administrative receiver, receiver or receiver and manager of the
Borrower appointed under the Security Documents;

(d) a persoo direcuy or indirectly owned or €ontrolled by any Finance
Pafty; or

(e) any other pe6on approved by GOSL pursuant to clause 6.1;

"Requlred Period" means the period starting on the date of a Termination
Notice and ending 120 days laterj

I

"Sanctionable Practice" means any coercive practice, collusive practice,

comrpt prictice, -audulent practice or obstructive practice;

'"Security Documents" means all documents creating or evidenclng any
security interest in favour of the Offshore Security Agent lor the Onshore
Security Agentl (on behalf of the Finance Pafties) entered into from time to time
in respect of the Borower's obligations under the Finance Documents;

"Step-fn Date" has the meaning given to it in clause 6.4;

"Step-in Period" means, in relation to any GOSL Project Document, the period

from the Step-ln Date up to and includlng the earlier of:

(a) the Step-Out Date;

(b) the date ofcompletlon ofany transfer under clause g;

(c) the date of any terminauon of the relevant GOSL ProJect Documerrt
under clau3e 7.2i and

(d) the date of expiry of the relevant GOSL Project Document;

a
"Step-Out Dat€" means the expiry of the thirty (30) Business Day notlce period

in any notice glven under clause 8.1;

"Suitable Substitute" means a person;

(a) having the legal capacity, power and authority to become a party to

and perform the obligations aod assume the liabilities of the Borrower

under GOSL Project Documents; and

having, or employing persons having, the appmPriate qualificatlons,

experience and technical competence and having the resources

available to it (lncluding commaned financial resources and sub-

rr5

(c) an administrator of the Borrower;
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7.2

contracts) which are sufficient to enable lt to perform the obllga ons of
the Borrower under the GOSL Prolect Oocuments;

lTerminatlon Notlce" has the meantng glven to lt in ctause 5.1.

Interpretation

1.2.1 Headings are for ease of reference only and shall not affect the
construction of this Agreement.

t.2.2 save vrhere the contrary is indicated. any reference ln this Agreement
to:

I

words importlng the singular shall include the plural and
vice veIsa;

7,2.2.2 any person (includlng without limitation any Flnance
Party) shall be construed to lnclude lts and any
subsequent successors, transferees and asslgns in
accorilance with their respective interests;

7.2.2.3 this Agreement or any other agreement or document shall
be construed as a reference to this Agreement or, as the
case may be, such other agreement or document as the
same may have been, or may from time to time be,
amended, variedr novated, replaced or supplemented;

7.2.2.4 a clause shall be construed as a reference to a clause of
thls Agreement; and

1.2.2.5 the'windang up", "dlssolutlon','admlnistratlon',
'lnsolvency" or "reorganisation- of a. company or
corporatlon and references to the 'liquidator', 'assignee-,
"administrator','receiver','admlnistrative receivef,
"manager'or "trustee'of a company or corporation shall
be construed so as to lndude any equivalent or analogous
proceedings or, as the case may be. insolvency
representatives or omcers under the law of the jurlsdiction

in which such company or corpoftrtion is incorporated or
constituted or any Jurisdlction in whlch such company or
corporaHon or, as the case may be. insolvency

representatlve or officer carries on buslness including

without limltation, the seeking of liquidation, winding up,

reorganisation, dissolutlon, adminlstration, arrangement,

Bdjustmeot. protection or relief of debto6.
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1.2.3 For the purposes of this Agreement, any notiflcauon by the Offshore
Security Agent to GOSL of an Enforcement Date shall be conclusive
evidence (agalnst GOSL only) of the occurrence of the Enforcement
Date.

2 CONSIDERATION

The Borrower and GOSL has entered into this Agreement in consideration of the
Lenders (whom, together with the other Fanance Parties, have jointly appointed

the Offshore Security Agent as their [agent] in respect of the enforcement of
their rights under this Agreement) making advances under the Facillty

Agreementts] [and the Common Terms Agreement] to the Borrower to fund the
development of the Project in accordance with the GOSL Project Oocuments.

3

3.1

3.2

3.3

CONSENT TO : :CURITY

GOSL acknowledges for itself, the National Commission for Privatlsatlon and the
Sierrd Leone Ports Authority notice of, and consents to, the security interest
granted by the Borrower under the Security Documents over the Borrowert
rights under the GOSL Project Documents in favour of the Offshore Security
Agent [or the Onshore Securlty Agent (as applicable)I on behalf of the Finance

Parties.

GOSL confirms for itself, the National Commission for Privatisation and the Sierra

Leone Ports Authority that none of them have received notice of any other

security interest granted over the Borrowe/s .ights under the GOSL Project

Oocuments.

Until the date on which all the obligations of the Borrower under the Finance

Documents have been uncondltionally and irrevocably discharged, the Borrower

and the Offshore Security Agent hereby irrevocably authorise and instruct each

of GOSL, the National Commission for Privatisation and the Sierra Leone Ports

Authority and GOSL hereby irrevocably and unconditionally undertakes for itself,

the National Commission for Privatisation and the sierra Leone Ports Authority to
pay the full amount of each sum which any of them are obligated at any tlme to

pay to the Borrower under or in respect of any GOSL Project Document (whether

before or after termination of such agreement) to:

3.3.1 in the case of Compensatlon Proceeds, the Compensation Proceeds

Account;

in the case of any other amounts. the Offshore Proceeds Account; or3.3.2

3.3.3 such other account as the OfGhore Security Agent may at any time

direct in ldriting to GOSL,

\17



on not less than 10 Eusiness Days notice.

Each such payment shall constitute a good discharge of the obligation to make

the relevant payment to the Borrower'
3.4

4.1

3.5 Each of the Parties agrees that the irrevocable authority and instruction set out

in clause 3.3 shatl not be revoked or varied without the prior written consent ('f

the Offshore Security Agent.

4 GOSL UNDERTAKINGS

GOSL acknowledges and agrees that the Finance Parties shall have all relevant

rights, entitlements, discretions or benefits of the obligations of GOSL under the

Concession Aqreement which are stated in a schedule to the Concession

Agreement to be for the benefit of "Lenders" or'funders', and hereby grants

such rights, entitlements, discretions and benefits directly to the Finance Parties

without the requirement for the Finance Parties to be party to the Concession

Agreement with GosL. These rights include ("vithout limitation):

4.1.1 the right to receive and make payments in accordance with the Finance

Documents, including outside of Sierra Leone in foreign cu'Tency;

4.1.2 the riqht to convert Leones to foreign currency and remit foreign

currency outside of Sierra Leone in accordance r'Ylth the Exchange

control Regulations;

4.7.3 the right to maintain Leones and foreign currency bank accounts inside

and outside of Sierm Leone and deposit, retain and deal with Leones

and foreign currency utilising such accounG;

4.r.4 the benefit of any exemption ot licence or other authorlsatign granted

by GoSL necessary or desirable to ensure that the Finance Partles'

interests, rights, obligations and economic return in respect of the

Project are not materially adverseli affected by any Change in Law (as

such term is defined in Schedule 4 (APplicable Permits and 'Approvals)

of the Concesslon Agreement); aod

4,1.5 the benefit of GOSL'S agreement that lt will not, nor attempt to'

nationalise, expropriate or confiscate all or any part of the assets or

rights of the Finance Parties io relation to the development, operation

or funding of the Project other than on the basis of compensation as

provided for in clauses 16.4'1'1 and 16'4'1'2 of the concession

Agreement.

GOSL shall not assign or transfer any intereit in or its rights andlor obligations

under any GOSL Project Document or this Agreemeflt to any other person unless
4.2
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GOSL shall promptly notify the Offshore Security Agent of any breach, default,
potential default or any other event that may result in the terminatior,
suspension or rescission of any GOSL Project Document by the GOSL

NOTICE OF TER]'IINATION AND EXISTING LIABILITIES

GOSL shall not terminate or suspend all or any part of any of the GOSL Project

Documents or serye a GOSL Termlnation Notice- or, following the occurrence of
an event of default (which is continuing) under the relFvant provisions of a

Finance Document, take any other action against or in respect of the Eiorrower or
its assets (including, without limitation, taking any steP towards any

receivership, administration, winding up or other insolvency- liquidation or

related proceedings affecting the Borrower or any of its assets), without giving

the Offshore Security Trustee prior written notlce (a'Termlnation Notice") of a
period equal in length at least to the Required Period stating:

5.1.1 the proposed date of terminatlon, suspension or action (as

appropriate); and

5.1.2 the grounds for termination or suspension or taking such adion n

reasonable detall.

Not later than the date falling 30 days after the date of receipt by the Offshore

Security Agent of a Termination Notlce or, lf earlier, the date falllng 30 days

after the date on which the Offshore Security Agent informs GOSL that an

Enforcement Date has occurred, GOSL shall give to the Offshore Security Agent

a notice (a "Liabilities Notice") containing details of any amount owed by the

Borrower to GOSL aod of any other existing liabilitles or unperforrned obligatioris

of the Borrower to GOSL of which GOSL is aware (havlng made reasonable

enquiry):

5.2.1 as at the date of the Termination Notice or the notlf,catlon of an

Enforcement Date; and

s.2.2 which will fall due to be Pald or discharged under the relevant GosL

Project Document(s) on or prlor to the end of the Required Period or if
no Termlnation Notice has been giv€n, which will fall due to be paid or

discharged under the relevant GoSL Project Document on or prior to

the end of a perlod of days equivalent to the Required Period from the

date of the Enforcement Date.

4.3

5

5.1

5.2
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6

6.1

6.2

has yet to be disclosed to the Offshore Securlty Agent, GOSL shall give the
Offshore Security Agent a notice updating the Uabilities Notice as soon as

reasonably pr3cticable.

The Offshore Security Agent may reasonably request that GOSL veriry, at the
Borrower! cost, the information set out ln any Uabilltles Notlc€.

After receiving notifications from the Offshore Security Agent that an

Enforcement Date has octured, GOSL shall accept, as validly given by the
Borrower any notices or demands given or made by the Offshore Security Agent
pursuant to, and in accordance wlth, the relevant GOSL Project Document(s),
provided such notlce or demand would have beeo valld if glven by the Borrower.

REPRESENTATIVE

Without prejudice to the Offshore Security Agent! rights under the Seojrit'/
Documents, at any time:

6.1,1 after an Enforcement Date, whether or not a Termination Notice has
' been served; or

6.7,2 during the Requrled Period,

the Offshore Securlty Agent may glve notice to GOSL that a Representative sha;l

be appointed to administer the relevant GOSL Project Document(s) who shall

have the same rights as if it had at all times been party to a contract on the

same terms as the relevant GOSL Project DoclJment(s) in place of the Eorrower
(the 'Appolnted Representatlve"). GOSL agrees to the appointment of the

Appointed Representative and to procure the agreement of the Sierra Leone

Ports Authority and the National Commlssion for Pri\ratisation to such

appointment, subject only to any challengc by GOSL in accordance wlth

clause 6.2 below.

GOSL may only object to the ldentlty of the Appointed Representatlve lf:

6.2.1 the person proposed does not fall within limbs (a) to (d) of the

dennltion of 'Representative"; and

6.2.2 GOSL'5 objection is reasonable ln all the circumstances; and

6.2.3 GOSL'S objection is notified to the Offshore Securitv AOent within 15

' Business Days of receipt of notice from the Offshore S€curity Agel't

under clause 6.1,

in which case the Offshore Security Aqent shall propose an tlternatlve Appointed

Representative-
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7

5.3

6.4

', 
1

7.2

The Offshore Security Agent shall give GOSL no less than nve Buslness Days,
prior notice of any action to be taken by pursuant to thls clause 6.

The date on which the Appointed Representative ts appointed shall be the -Step_
in Date".

STEP-IN PERIOD

GOSL shall deal, and shall procure that the Slerra Leone ports Authority and the
National Commission for privatisation deal, with the Appotnted Representative
and not the Borrovrer during the Step-ln period. Duriog the Step-In perlod, the
Appoioted Representative is entitred to exercise the rights qf the Borrower under
the relevant GOSL project Document(s) and is irrevo€ably authoriscd and
entitled to act on behalf of, and to bind, the Borrower under and pursuant to the
relevant GOSL project Oocument(s)- GOSL agrees For itself, the National
Commission for privatisation aod the Sierra Leone ports Authoraty that payment
by the Appointed Representative of any sums due under the retevant GOSL.
Project 

Pocument(s) or performance by the Appotnted Representative of any
other oflthe Borrower,s obltga ons under the relevant GOSL project Oocument(s)
compris+s good discharge of the Borrower,s payment obligations and other
obligatidns under the relevant GOSL project Document(s).

Notwithitanding clause 5.1, GOSL shall be en ued to termiDate the relevant
GOSL Prbject Document during the Step-in period only:

7.2.f by written nouce to the Borrower, the Offshore Security Agent and the
Appointed Representative if any amount referred to in the Uabilities
Notice issued in accordance with clause S.Z above has not been paid. to GOSL withtn 30 Business Days of the Step-In Date, provtded that
such amount has been agreed between GOSL and the Borrower or

I GOSL and the Offshore Security Agent to be due or has otherwlse been
determined to be due in accordance wlth the terms of the relevant
GOSL project Oocument(s); or

7.2.2

7.2.3

by written notice to the Borrower, the Offshore Security Agent and the
Appointed Representative if any other step (other than the payment of
amounts referred to in clause 7,2.1 above) necessary to remedy any
unperformed obligation referred to in the Llabillues Notice issued in
accordance with clause S.2 above has not been taken, or has not

, been waived, withln 60 days of the Step-In Date; or
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by i^rritten notice to the Borrower, the Offshore Security Agent and the
Appointed Representative if amounts which become payable under the
terms of the relevant GOSL Project Document(s) in respect of an
obligation to be performed after the date referred to in clause S,2
have oot been discharged on or before the date falling 30 Business



Days after the date on which the liability for these amounts .,, notified
to the OfFshore Security Agent and the Appointed Representative,
provided that such amounts have been agreed between GOSL and the
Borrower or GOSL and the Offshore Security Agent to be due or have
otherwise been determined to be due in accordance with the terms of
the relevant GOSL Project Document(s); or

7.2.4 on grounds arising after the Step-In Date permitting termination under
the terms of the relevant GOSL Project Document(s), and following
compliance by GOSL with any procedures applicable to termination
uoder the relevant GOSL Project Document(s), as if the Appointed
Representative had been named in place of the Borrower,

provided €lways that for the purposes of termination under the relevant GO:;L
Project Document(s), GOSL may not terminate during the Step-In Period:

7.2.5 save as provided in clause 7-2.3, on the grounds that the Appointed
Representative has,oot discharged any outstaoding performance or
payment obligations of the Borrower which have ariseo or fallen due
prlor to the Step-In Date, unless such sums or obligations have been
specified in the Llabllities Notice issued ln accordance wlth classe 5.2;

7.2.6 by reason of the Offshore Security Agent having taken any action
referred to in clause 6 or having enforced any of the Securiry
Documents; or

7.2.7 on any qrounds arising during the Step-In Period solely in relation lo
the Bo.rower as opposed to the Appointed Representative.

The Appointed Representative or the Offshore Security Agent may give GOSL:10

Business Days' prior written notice of the date on which the Appointed

Representative will step out (the "step-out Date"). Upon the Step-Out Date:

8.1.1 all rights of the Appointed Representative against GOSL wlll tre

cancelled, other than those relatlng to circumstances arising prior to
the step-o;t Date; and

8.1.2 the Appointed Representative will be released from all obllgations and

liabilities under the relevant GOSL Project Document(s) and this
Agreement which may have arlsen prior to the Step-Out Date,

howsoever arising (including tort, mlsrepresentation or unjust

enrichment) save in respect of obligations and liabilities under tlre

GOSL Project Document(s) which haye arisen during the Step-1n Period

8.1
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9.2

and which are the subject of a claim within 90 days of the Step-O,Jt
Date.

The Borrower shall. continue to be bound by the terms of the relevant GOSL
Project Document(s), notwithstanding the occurrence of the Step-Out Date,
subject to clause 9.3.1 below.

9 NOVATION

Subject to clause 9,2, at any time:

9.1.1 after an EnForcement Date; or 
I

9.1.2 
.during 

the Requlred Periodi or

9.1.3 during a Step-In Period,

the Offshore Security Agent may give written notlce to GOSL and any Appointed
Representative that it wishes to procure the transfer of the Borrower,s rights and
liabilities under the relevant GOSL Project Document(s) to a Suitable Subsutute.
Such written notice shall contain detalls of the proposed Sultable Subsutute-

GOSL may only object to the identity of the Suitable Substitute if:

9.2-1 such person does not have the same or simllar technlcal or financial
capacity as the Borrower (ln GOSL,S reasonable oplnion);

9-2.2 such person:

9.2.2,f is named on any list or lists from time to time:

(a) promulgated by the United Nations Security Council or i:s
committees puEuant to any resolution ' issued under
Chapter VII of the United Nations Charter; or

(b) issued by any Government Entity indicating that such
Government Entity should not enter into any transaction
with such person, .provided that any such list or lists are
delivered to the Offshore Security Agent within 10 days of
a written request for the same from the Offshore Security
Agent to GOSL. GOSL acknowledges and aqrees that it
shall have no objection under thls claus€ 9.2.2.1(b) if
any such list or llsts are not delivered to the Offshore

Security Agent within such 10 day period; or

is currently lnvolved,, or publicly threatened to l)e

involved, in any material litigatioo for either:
9.2.2.2
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(a)

(b)

fra ud;

9.3

misrepresentation to any publlc bodles, authorlty or any

finance party; or

(c) criminal offences under the laws (definition to lnclude all

binding rules and regulations as well as legislation) of the

country of incorporation or any country in vihich it is

operating or any country ,vhich dalms Jurisdldion over its

actlons; or

9.2.2.3 has engaged in a Sanctionable Practicei or

9.2.3 GOSL'S objection to such perscn is reasonable in all the circumstances,

and GOSL'S objection is notified to the Offshore Securlty Agent within 15

Business Oays of the notice under clause 9.1, in which case the Offshore

Security Agent shall propose an alternative Suitable Substitute'

As soon as the identity of the suitable Substitute is determlned ln accoidance

with clause3 9.1 and 9.2 above, GOSL for itself, the National Commission for
Privatisation and the sierra Leone Ports Authority, the Borrower and the Offshore

Security Agent shall, and the Offshore Securlty Agent shall procure that the

suitable Substitute shall, enter into a deed of novauon within 30 days of the
offshore security Agent's request r.rhich provides for the following:

9.3.1 the Borrower to be released from and the Suitable Substitute to
as5ume:

9.3.1.1 any obligations or llabllltles of the Borrower arlslng on or
after the date of the Jecd of novatlon under or io

connectlon with the relevant GOSL Prcject Document(s);

and

9.3. 1.2 any outstanding liabilities arising prior to the date of the

deed of novation v{hich have been notlfled to the OfEhore

Security Agent ln accordance with crau3e 5.3, provided

such amounts have been agreed between GO "-
Borrower or GosL and the offshorc Security /
due or have otherryise been determined to
accordance with the terms of the relevant G(

Document(s);

9,3.2 the Suitable Substitute to have the same rights (rrlsing o

the date of such deed of novation) on the same tetms as i

GOSL Project Document(s) in place of the Borrower;
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9.3.3 any then subsistinq qround for termlnation of the releva GO:iL
Project Document(s) by GOSL to be deemed to have nq effect
subsisting Termrnation Notice to be automatically revoked; and

9.3.4 GOSL for itself, the National Commisslon for Privatisation
Sierra Leone Ports Authority to enter into a direct agreement

nd the

any

ith the
to theOffshore Security Ageot on behalf of the Finance Parties lendl

Suitable Substitute on substantially the same terms as thls Ag emer t,

9.4 Without limiting the application of clause 5.r., GOSL shall not take any nto
terminate o. suspend the relevant GOSL Project Document(s) during period

se 9.1between receipt of the notice of proposed transfer in accordance with
and the date of the deed of novation entered lnto pursuant to clause 9

10. REPRESENTATIONSANDWARRANTIES

GOSL rep.esents and warrants the followlng to the Offshore Security
the benefit of each Finance Party) that on each date on which this Ag

in full force and effect:

ent (tbr
nt is

this Agreement is within its powers and has been duly authorl by it;

this Agreement constitutes its legally, valid and binding obligat n;

this Agreement does not conflict with any law or agreement to whict, it
is a party or its constitutional documents;

10.1.4 all authorisations required by lt in relatlon to this Ag

been obtained;

t have

10.1.5 the information contained in any notice delivered pursuant to ause 5
(Notice ol terminatton and exlstlng liabilitiest was true 6nd

at its date; and

as

10.1.6 the person executing this Agreement on behalf of GOSL is co

to bind GosL in respect of the performance of lts obllgatlons u

Agreement.

e. this

11. MISCELLANEOUS

11,.1 GOSL and the Borrower shall, at the Borrower's expense, take wh r action

10.1.1

10.1.2

10.1.3

the Offshore security Agent, an Appointed Representative or a

Substitute taking a transfer in accordance with Glause 9'1 may re
require for perfecting any transfer or release under Glauses 6,8

the National Commlssion for Privatisation and the Sierra Leone Ports

regarding such transfer, release or asslgnment and the givlng of an

uita ble

sonably
and 9,

including the executlon of any transfer or assignment, the entry lnto b any of
uthority
notice,



tt.4

11.5

order or dlrection and the making of any registratlon whlch, ln each case, the
Offshore Security Agent, Appointed Representative or Suitable Substitute
reasonably requires.

11.2

11.3 The Offshore Security Agent shall notify GOSL ofi

11.3.1 .any Enforcement Date; and

7t.3.2 the date on which no further amounts are outstanding by the Borrovrer

under the Finance Documents,

within 15 days after it occurring,

The Borower joins in this Agreement to acknolyledge and clnsent to tile
arrangements set out in it and agrees not kno!^ringly to do or omit to do anything
that may prevent any party from enforcing its righG under this Agreement.

If there is any confllct or lnconsistency between the provisions of this Aqreement

and the GOSL Project Documents, the provisions of this Agreement shall prevail'

11.6 Nothing in this Agreement or the arrangements contemplated thereby shall

prejudice the rights of any of the Finance Parties under the Flnance Documents

or any Finance Oocuments, or shall be construed as obligating the Offshore

Security Agent to exerclse any of its dqhts under the Finance Documents or

under this Agreement.

11.7 GOSL and the Elorrower shall not make any material amendment, varlaticn,

supplement or novation of or to any GOSL Project Document without the pr'or

written consent of the OFfshore Security Agent.

11.8 The rights of the Finance Partles, exercised by the Otrshorc Security Agent uncer

this Agrcement:

11.8.1 may be exercised as often as necessary;

11-8.2 are cumulative and not exclusive of their rights at law and/or equltyi

and

11.4.3 may be waived only ln wrlting and specificalty.

126

Wlthout preludice to any accrued rights and obligations arising pursuant to this
Agreement existing at the date of termination and the continuinq applicatloo of
clausss 5.2, 8.1 and 11.1 to amounts payable following termlnation, this
Agreement shall remain in effect until the date on lvhich all the obligations of the
Borrower under the Finance Documents have been unconditionally and

irrevocably discharged.



Delay in exercislng or non-exercise of any such right is not a waiver of that right:,

11.9 Save for any successor Offshore Security Agent and to the extent provided for in
this Agreement in respect oF the Appointed Representative and the Suitable

Substitute, nothing in this Agreement confers or purports to confer on any third
party any benefit or any right to enforce any term of this Agreement pursuant to
the Contracts (Rights of Third Parties) Act 1999.

I 1.10 This Agreement may be entered into in any number of counterparts and by the

Parties on separate counterparts, and each of the executed counterparts, when

duly exchanged or delivered, shall be deemed to be an origlnal, but taken
together they shall constitute one and the same iostrumenl.

11.11 If a provision of thls Agreement is or becomes illegal, invalid or unenforceable in

any jurisdiction, that shall not affect:

11.11.1 the validity or enforceability in that jurisdictlon of any other provision

of the Agreement; or

11.11.2 the validity or enforceability in other ,urisdictions of that or any oth.:r
provision of this Agreement.

11.12 No modltication of this Agreement shall be valid unless it is ln writing and signed

by GOSL, the Olfshore Security Agent and the Borrower.

12. ASSIGNM ENT

t2.t No party to this Agreement may assign or transfer any part of its-'rights or

obligations under thls Agreement, save that the Offshore Security Agent may

assign its rlghts under this Agreement to a successor Offshore Security Agent

without the consent of GOSL.

1'' ) If clause 12'1 applies then the assignor Offshore Security Agent shall glve

notice to GOSL and GOSL shall enter into a direct agreement with the asslgnee

Offshore Securlty Agent on substantially the same terms as this Agreement'

GOVERNING LAW AND .]URISDIC TON

This Agreement and any other non-contractual obllgations connected wlth it are

governed by the laws of England.

The courts of England have exclusive Jurisdictioo to settle any dispute ar'slng out

of, or in connection with, this Agreement or any non-contractual obllgations

connected with this Agreement (includlng a dispute regarding its existence'

vatidity or terminatlon) (a "Dispute").

13.1

13.2
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13.5 Without prejudice to any other mode of service allowed uoder any relevant law,
GOSL:

13.5.1 shall within 30 days of the date of this Agreement, lrrevocably appornt
Law Debenture Corporate Services of 1OO Wood Street, London
EC2V 7EX ("Law Debenture Corporate Servlces") as its agent for
service of process in relation to any proceedings before the English
courts in connection with this Agreement and notlry the Offshore
Security Agent of such appolntment;

13.5.2 agrees that if GOSL fails to appoint l.3w Debenture Corporate Servlces
in accordance with clauso 13.5.1 above then the Offshore Security
Agent may irrevocably appolot Law Debenturc Corporate Services as

GOSL'5 agent for servlce of process on behalf of GOSL. GOSL further
agrees to indemniry the Offshore Security Agent for any reasonable
fees and costs incurred by the Offshore Security Agent ln maklng such

apporntment on its behalf;

13.5.3 agrees that failure by a process agent to notify GOSL (as applicable) of
the process will not invalidate the proceedings concemedi and

13.5.4 ,f any person appointed as an agent for service of process is unable ror

any reason to act as agent for servlce of pmcess. GOSL (must

lmmediately (and in any event within 30 days of such event taking

place) appoint another agent on terms acceptable to the Offshore

Security Agent, Faillng this, the Offshore Secudty Agent may appoint

another agent ibr this purpose and GOSL agrees to indemnify the

offshore Security Agent for any reasonable fees and costs incurred by

the offshore Security Agent in making such aPpoiotment on its behalf'

14. WAIVER OF SOVERETGN IMMUNITY
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13.3 The Parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no party will dispute to the
contrary, save that in the event that there is a connected dispute subject to
proceedings under the Concession Agreement, GOSL shall be entiued to assert
before the courts of England that the relevant Dispute shall be determlned ln the
same forum as such connected dispute.

73-4 'The Offshore Security Agent irrevocably and uncondltionally agrees that it shall
not be entitled to, and shall not, take any action to enforce a Judgment or
arbitral award against any bank account held by GOSL (includlng of any of its
diplomatic or consular missions) within a period.of 21 days from the date of such
judgment or award or such longer period granted to GOSL ln the ludgment or
award to meet the same.



14.7 GOSL irrevocably and u ncond itiona lly:

acknowledges that the execution, pedorrnance and dellvery by eaclr

Party of thls Aqreement shall constitute a private commerclal

transaction entered into entirely in its commercial caPacity;

agrees that should any other Party bring legal proceedings agalost lt or

its assets in relation to this Agreement. no immunity from such legal

proceedings (which shall be deemed to include without limitatlon, suit,

attachment prior to judgement, other attachment, the obtaining of
judgment, execution or other enforcerDent) shall be clalmed by or on

behalf of itself or with respect to its assets other than ln respect of
government buildings located in the Republic of Sierra Leone or

buildinqs forming part of a diplomatic or consular misslon (except t'l
the extent necessary to effect service of legal process);

waives any such right of immunity which it or its assets now has cr

mav hereafter acquire;

waives any requirement under the State Proceedings Act, 20OO for a

claimant under this Agreement to give prior notice before brlnging a

claim against GosL; and

14.1.1

14,1.2

'14.1.3

14,t,4

14.1 .5 consents generally in respect of any such proceedings to the giving of

any relief or the issue of anY process in connection with such

proceedings lncluding the maklng, enforcement or executloo again$t

aoy property whatsoever (irresPective of its use or lntended use) of

any order or judgment which may be made or givefl io such

proceedings.

15. NOTICES AND DELIVERY

15. 1

Notices

Any notice or other communication to a party to this Agreement must be rn

wrltlng. It must be addressed for the attentlon oF such Person, and sent to such

address or fax number, as that party may from time to time notiry to the other

partles.

The initaal administrative details of the parties are detailed below' but any parly

may amend those details by notice to the Offshore Securiry Agent'
15.2

Delivery

Any notice or other communication to a party to this Agreement wlll only be
15.3

effective:
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15.3.1

15.3.2

If by way of fax, when received in legible form; or

If by way of letter, when it has been left at the relevant address, or 5

Business Days after being deposlted ln the post (postage prepaid) in
an envelope addressed to such party at its address as notifled in
accordance with this Agreement,

and any reference in this Agreement to the date of a notice shall be interpreted
as the date when such notice became effective.

The address and fax numbers of each party to this Ag_reement shall be:

Offshore Securiw Aoent

For the attent;n of:

Address:

Fax number:

E-mail:

GOSL

15.4

For the attention of:

Address:

Fax number:

E-mail:

Borrower

For the attention of:

Address:

Fax number:

E-maill
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THIS AGREEMEI{T has been executed on the date stated at the beqinning of this
Agreement.
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)
)
)

SIGNED by.
THE GOVERNMENT OF SIERRA LEONE
acting by [insert name of Ministryl

SIGNED by
PEIRO]ETTY LIPIITED
acting by

SIGNED by
THE OFFSHORE SECURITY AGENT
acting by

and , an authorised signatory

!nsert name of Ministryl

r.t...r.....r.......
Iinsert name of authorised signatory]
!nsert titlel

Iinsert name of authorised slgnatory]
Iinsert title]

Authorised Signatory

Authorised Signatory

)
)
)

)
)
)
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Itemi.
No.

I.

'--.]:f-r"-li.---
Design Criteiia for .i

.I"* J"tty 
-

1 Structural Jetty Design Amalqamated steel letty designed and
constructed to intemational standards with steel
piles which support lateGl and horizontal steel
beams for matn superstructure. The
approxlmate dimensions of the letty pler shall

be 194m L x 4M W with berthtng platform 6Om

Lx 7.tm W

Approxlmately 4 nos Berdltog Oolphtns wtth
1O0T bollards

Approxlmatcly 4 nos Hooring Dotphins (J etther
slde of platform) with service ptatform and

va.iable inertia qulck ralease hooks 12OT and

electric capstan, dolphins 50m apart

Accoss to mooring dolphins ftom the platform

shau be by gangway made of galvanized steel

and supporled on piles

The land part shall indude an otlice building and

storage warehouse.

2. Steel Characteristics For
usc. ln ,etty
Constructioa

The steel yield streogth ls to be confirmcd by
the Works Contractor.

Location of New Jetty Locatlon of new jetty shall be approximatcly

250m west of Exlsting Jetty.

Maximum vesgel

Berthing C.pability
Type of shlp: Oll tankrr

Length overall (LOA)r 205m

DwT: 40 000 T

Loaded Draught: 12m

3

SCHEDULE 1O

DESIGN CRITERIA
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8

Item
No.

CriDeiign for o tibpera na

55 0oo T

33m

Disolacement:

Breadth:

5 New Jetty Volume
throughput capacity

volume throughput capadty Is calculated with fo owtng
assumpuons:

- letty w l b€ opcrated 24h, 7 days per week

- Utilisation rate of 8006 I

- Average time of vcsscl dischargtng/loadlng i5 3
days

- Avcrage cargo slzc i5 2O,OOO lilT

Total annual throughput capacity ls t,g47,OOO t{f
6 Vehiculea Access

Hai!itenance
lor Vehicular access will be provided but limited to

specific vehtcles to faclitate dre maintenance of
the New Jetty

7 Conceptual Design
Servicc Life o, New
Jetty

New structure shall be designed for a servtce
llfe of 50 years

Piping Specilication The New letty will tnclude a ptpeline, wtth a slz€
and odter spacl8caHons whldt are compauble
wlth the structure of the New Jetty inctujtng the
other Destgn C.iterta tn thts S.fiedqte tO, for
the tr6nslt of eadt of the following:

JET A1lDiescuKerosene:

Fuel Oil;

Mogas line;

Blocth.nol llne;

Bloethanol vapour rctum llne;

LPG line;

Crude Oll (ulth a dbmcter of 12 hches).

134

' New Jetty



Design Criteria for
,;.' New-.Jettv -

Operational Perfolmance

]j:ir-
The New -retty will also include capacity for two
additlonal pipelines.

9 Compliance with
International Standards

The New Jetty wlll be designed so as to comply
with the following Eu.opean codes and

standards:

Ref. EN199O:2002/41:2O05 Eumcode O - Basis

for Skuctural design; I

Ret 1991-1-1, l-2, 7-4, 1-5, ,.-5 and 1-7

Eumcode I
o Pa.t1.1: General acfions, densiues, self-

welght, imposed loads fo. bu dings

o Part 1.2: General actions - Actions on
stn ctures exposed to fire

o Part 1.4: General actioos - Wind

actions 
.

o Part 1.5: General actlons - Thermic

actions

o Part 1.6: General actions - Actions

dudng construction

o Part 1.7i General acuoos - Accidental

tmpact

Ref. EN1992-1-1 Eurocode 2: Basis oftkuctuGl
deslgn tor concrete structures

Ref. EN 1993-1-1 Eurocode 3: Basls of
structural d€sign for sted structurcs

Ref. EN 1994-1-1 Eurocode 4: Easis of
structural deslgn for mix cgncrete/steel

struCtUres

Ref- EN 199S-1 2OO4 and 2 2005 Eurocode 8:

Design of structures for earthquake resistance
partl and 2

Ref BS 6349-2:2010 Haritime Works - Part 2:

Code of Practice for the design of the quay

r35
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"dlfi;:
Des n -Criteria r

walls, jetties and dolphios;

Ref PIANC WC33 (2002) Destgn of Fender
systems 2002;

Ref. PIANC WG116 (2012): Aspects atrecting
the be,thtng opeiations of tankeE to Oll&Gas
terminals

Ref OCIMF I'torrtng Equlplrlent Guldelioes
Edition 3, 2007; 6nd Destgn and constructioo
specificatlons for marine loading arm, edidon
*3, 1999

Ref API RP 2A Recommended pracuce 2A:

Fixed Offshore Structures . Working Stress
Deslgn, 200O with amendments up to 2OOg.

Ref. BS 5493:1977: Code of practice for
p.otect,ve coating ol lron and steel structures
agalnst corrosion

Ref. ONV-RP-8401, 2010:
pracdcc : Cathodlc protecuon

Recommended

10 Safety and c.curity
system

The new Jetty wlll be equipp€d with a fire
fightlng sysfem to protect the Jetty tn Case of
flre aod a security system. NFPA code o.
equivalent and ISPS code wilt be used

No. New Jetty -
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SCHED ITE 11

USER FEES

PioductS'

Import of Edible oils

ort ro4

L lD 10 per metric
ton ne

I €D 4 per metric
tonne

kt?:rtngt-Ot'*,
re- l

f;tff":;:

eo

ol

for, re-

:,1,

,.-..r'-
;-rAS+

or ffi'at, 'q:)

j...ti. ! .. \; firi

: Ga;e6iia:.. :!.-

-:t;...1t..'.:"gi,i
USD 25 per metric

tonne
crude bil) not-fgi re-

rbo,I'n of H

,:
pxpg[t -

- r9.:{{ ,

(other
L.rD 25 per metric
.j. tonne

(other.,,],
, l|; 

,

th
eof

an. sit oi. L 5D 10 per meirlc
tonne

L !D 10 per metric
tonne

''t: ::. -re-exDort.
qio!th

ir**t"*tei'-rl:i

olanof

ro )p

USD 5 per metric
tonne

t ED 5 per metric
.- tonne

USD 5 per metric
tonne

t SD 4 per metric
ton ne

I: I

ll

ii;1,'1,
)'i '. . l-iqsld

'.. ".- .. \..

not

I €D 5 per metric
r tonne

and



IHIS AGREEMENT is entered into on the dete stBted at the beginning of this Aqreement.

GOVERNMENT OF STERRA LEONE

ACTING BY THE Minister of Finance and Economic Development

for the tlinistry of Finance and Economic Development

On behalf of

NATIOT{AL COMMISSION FOR PRIVATISATION

On behalf of

SIERRA LEONE PORTS AUTHORIW

On behalf o,

PETRO]ETIY LI MITED
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