—

i\ )
i
—_
! _ r—_:_é'-_:‘-— EVERSHEDS FINAL VERSION
- 4
l Dated Zz OC”W%EK 2013
p—
. {1} THE GOVERNMENT OF SIERRA LEONE acting by the MINISTRY OF
L FINANCE AND ECONOMIC DEVELOPMENT
(2) NATIONAL COMMISSION FOR PRIVATISATION
- (3) SIERRA LEONE PORTS AUTHORITY
i (4)  PETROJETTY LIMITED
—
!
{
-
i Concession Agreement
!
' .
-—

—

relating to a -new jetty at KISSY, FREETOWN, SIERRA LEONE

—

r-—-—n

s

P
TOW ER HILL FREETOWN, N,

 ARUIAMENT LIBRARY.

3 e Th s B o
—

Eversheds LLP Tel 0845497 5797

One Wood Street Fax 0845497 4919

London Int +44 20 7919 4500

EC2V 7WS 03¢ 154280 Cheapside 3

‘www.eversheds.com

g "

ol

e




b

—

CONTENTS
1 DEEINITIONS AND INTERPRETATION....citiiruiinrsnasennnaresacrccnsnssamniansssnass e eeis 6
1.1 Definitions........ e P S R R e R Ay A SN e M e A e T s 6
1.2 INterpretation ....ccccuieicsinsrsesiosmassintonsssassrscrecasscosnesnyne o Y T
2 RIGHTS AND OBLIGATIONS OF THE COMPANY ..uvvieeriecciaiiiianiasisnsnirassaensaass 16
2.3 Grant of the Concession RIGIES......cimiimiinn e 16
2.2 Rights and Obligaticns of the Company ......cc.eeeeeees s esraasREaesae 16
2 Concession Period,......oviiiini. AT Rl T A U
2.4 Concession Fee - Financial Obligations of the Company ........c.c..... S
25 REPOTEING «oviviminninn brnssomnmsmmsinisasiosssnnnasansss sabssivannassosarivesialosasanpons bns 24
3 THE SLPA AND CONCEDING AUTHORITY’'S RIGHTS AND OBLIGATIONS .......... 24
3.1 Rights Of the SLPA ...cciciceeiecicianee s cassnrsressasisesssssnnnsnesenssnsaneanses 24
3.2 Obligations Of the SLPA .......ccueericeiiirriein it s s nans e 25
23 Obligations of the Conceding Authority ...c...coeiviiniinnnnes ek e p e aa s 27
3.4 The Qualified Engineer ...........ccoevevnas DL s s e e P ]
4 COMMENCEMENT ............. e R EaviaRen i ansis ARl S AR Ty see e e e ey 30
4.1 Commencement Date and Effective Date.......cccoiiiiiniiinniiinc.. 30
4.2 Notice of Satisfaction ...e.ceeeiccaimcenaininas ORI A S ST TSN e o N 30
4.3 Reasonable EndeavouUrS.. i e crareerririrsearmiasisassrmae i sassi s aisass 30
4.4 Conditions Prececent ......ccceavevmesneirnenesssceiannanansanae A e W R 1
4.5 Satisfaction of Conditions Precedent .........ccccovvves e e 32
4.6 Lenders Direct Agreement .....cccees e B L TS 32
5 THE CONCESSION AREA .....ccvviiiieenraninns O RERE R ) SS e 32
5.2 Title to CONCASSION AFBA .cccucuierererrasessriasssssesssnsasanaassas S e 32
52 Conceding Authority Indemnity for Failure to Perform
Obligations .....cc-ceeusesnse. EeiEaee O P MR R, . At e [ 33
5.3 Company Indemnity for Failure to Perform Obligations..........cceeeeenees 34
6 DESIGN ...cc.oum0s S R s S e Sasiesesasasasene em A s aa s e A AU RSB TR G s e s oY 34
6.1 Design Crrid ...uiuvururesiiiieeninemesossmessstststsissssssoesosesiniasitaaiaes ey 34
6.2 CRENGES £0 DESIGN .. veervraesarsssesiesecanssasssaassassetesastaaaanesasaseassisinss 34
6.3 Responsibility fOr DeSIgN wueieererreimmiintsnier st 34
7 DEVELOPMENT WORKS...cccvvinannans e 2C o G ORSEN TT 35
7.1 Principa' Obligation of the Company.........c.cceeeeenee R i 35
7.2 Works Contractor .......ceeeeenss onn T o .. 35
7.3 Arms’ Length Terms....cocvereeieiiisenniess e e s s s R 35
7.4 Archaeological Finds ..e...cisreeecirsssessinsns i AR RS  A 35
7.5 Company Responsibi!ity for Environmental Matters ... 36
7.6 Company Notification and Response to Fnvironmental Matters............ 37
7.2 Conceding Authority Action...........cceveenes R T R e e s 38
7.8 Company Entitled To Take ACHOM <envveieeneennecocnssasronsseasssssssnannenserenass 39
7.9 Conceding Authority Entitled To Take ACtON .......cvvinieas 39
7.10 Conceding Authorify Right To Close the Concession Area.........c......... 39
Pt Claims: EXtensions Of THME ... caermresoomiaiissnses st 39
32 Information Relating to the Development WOrks.......oumuesimrsinrannieee 41
B OPERATION AND MAINTENANCE .......... SSuvesstuee vake AR Sy e T LR 41
8.1 Principal Obi?gatinﬁs Of the COMPANY ..utruerurercmimrnnsrasrratanseiatnaanisnn 41
]
1



10

11

12

i3

14

15

8.2 Comrion USer JELhY ... ccccissnsnnsansnnsasssminsisonasas sosaniasamssinimssussers 42

8.3 Operation and Maintenance Contractors ......ccovuveevrrieiiiniieieiinn. 42
8.4 Health and Safety Manual.....cccocceeennens e T T 42
8.5 Code oF Operations ..cicwiseisninesessirass e S N B RS S SR S 42
8.6 POISONNE] cecisiverrrresssransantastasrasassatassosasassnssnsnssansstsassasssasssssnsssansnans 44
FEES FOR COMMERCIAL SERVICES ....cciiriiniiiiininicanaiaiccaiassumnsrsisiosraniansans 45
9.1 Company's Entitlement to Collect User FEes........covviiiiniinniininnna.n 45
9.2 No Discriminatory Pricing.......o.oeeeeiiciiniicnininanns Ciieseer AN e et 46
9.3 e T T 1 B o e S SR T e |
9.4 Complamis .o R o R e 47
GENERAL OBLIGATIONS OF THE PARTIES ...coiiviiiiiniiinnnnns o S e e 47
10.1 Compliance With Applicable Regulations...........coeiiinin SRR AT 47
10.2 No Interference by the Conceding Authority or Government
AUENOIIEIES .o cvaresesessnsassssnmianitaisssaansssnsasisasnrsnesepososnismsnsasosrstsanssiaves 47
10.3 Conceding AUthority RISKS ..veiiieireiieiiniiiecicicen e 48
10.4 Consequences of Conceding Authority RisKS....coiimienin 49
10:5 ULHIEIES ovaroesnssrnansasnrssassnsaannvabibinsmnnsossssnnon SR s e e e e s e ke 49
10.6 Security in the CONCESSION AFEa ..c..vvvuuiimuieirirsiiani st S0
10.7 Taxes and investment inCentives .o iciriniirieri e 50
10.8 Approvals and other bases for establishment ........coocoonniiininnnnns 51
10.9 Project Liaison Group and Reporting .......cccoeevuniannns T 51
ENGURANCE. .. o cvessisssissninssssssastniiastssmeotsssnsasssioatiassatisessmranunnrnsunsinasabasst 51
1353 Scope Of INSUMBNCE . coiuiiiiiiiircriia st ass s et aae e vEseieel 51
11.2  Application Of ProOCEEUS ....cccurereeesiriiiiiiiiaii st 52
113 INSUrANCE PONCIES v iierrsruerrsrsissaeriransasasinsseisasinsrsarsaniasaatiasinnaaatnes 52
11.4 Modifications of Insurance COVErage ...ouverramenrnersiranssnnissaanriiin siase 52
HANDBACK ...oicccninrnemnsicssestransssessasssee R SRR R R R VR LS s s A 53
121 HanNdback DatB. ... e iiciceiicierenrisasssesanisaneaassaostosssasasnsasons SEs s 53
122 Handback ProCRAUIE .....evivieeeisiesenereciamessnsansoraitatassnsstnassassanseassanas 53
123 Scope of HANADACTK «.cuuuiariirreieiinis s e 53
12.4 Transfer of Guarantees and Contractor Warranties..........coiviiiininnnnns 53
12.5 Technology Transfer ...ccoveveecanincrianens e T 53
12.6 Training Conceding Authority Personnel.....ccoieiiisenrmmn 53
127 Cancelliation of Contracts, Assignment........coociivnininnn S —— 54
12.8 Removal of Objects Owned by the Company ....ceeriinernen i 54
12.9 Effect of HANADACK. . .ccuvieieisrsresimminrmneeniamarrarrasseinassnassiasaisssscassnnra. 54
CONFIDENTIALITY .iveeiertroststccniossssssasssansarsssatssiosarsoscssoasasennranssnssessessncssnse 54
131 Confidentiality OBlIGation ... e cmiaeiieriiiiisiisne e 54
13.2  Survival of Obligations .....cccceeeiiceriannins B A ey 55
FORCE MAJEURE AND UNFORESEEN CHANGE OF CIRCUMSTANCES................ o
14,1 FOrce Majeure .....covievaseansnicsisiinacnina. e e i 55
TERMINATION ..ivevreaecsstocsoaestosasssasnssssasassassasssseasassssssrosvsssissasmssencsannssses . 58
151 Termination by the Conceding Authority for Company Event of
9= - 11| OO s e S o SR S e S R e e e s =\ b 58
15:2 Termination by the Company for Conceding Authority Event of
DEFALIL .. . o.ovsissiiaiissssssnssmnmsaiiosssssisannismmannaransonnvnosnssnsaybngstssasasiansoss 59

15.3 Notice of Intention to Terminate.....ccoviiiiianniannnes s 59



o

(—

15.4 Notice of Termination...coaeeseersennrsassssnssssisinssssasainsmisassiesnassisonrnsnnss 60
16 CONSEQUENCES OF TERMINATION ....ccovvniiiiiiiiinniinanen, SRR s 60
16.1 End of Rights and ObligationsS......c.ureeiiierresiaseresisiiiiiinncieieieianes 60
162  SUNIVAL i i i siasesas sameasssnns o oh SHANRS S SRSFE TN N T 60
16,3  Transfer of Rights and Assets.............. R e N s A s 60
16.4 Compensation AMOUNES ... ciuirieeiirssaimnitariirariraras s srene ve-s B2
17 LIMITATION OF LIABILITY cutiueeiicarinamsanasrasssessssssssrsssosssonssesissestssasensantasssss 64
17.1  Limitation of Liability in respect of the Company......ccceeivinnniiniininnnn 64
17.2  Limitation® of Liability in respect of Conceding Authority, SLPA
and NCP......ccous R e SRR e ke R A e 64
17.3 ConSeqUENEIAl LOSS corrvurirriieeni it isin e ra s mnen e 64
17.4 NO DOUDIE RECOVEIY urerineniniinitiriirrasn e sestasiars et esraraiatasiritaanaens 65
18 ASSIGNMENT OF THIS AGREEMENT ...ccvviuviieiierinsssisnsnnsssssassnsssissiessssnssinnes 63
19 DISPUTE RESOLUTION ...civuesiinicancassssosssasasnsssarssenssasasasssass e e 65
19:1 Resolution By The Parties ...cceieveeeiceninnniieniionsann e et 65
19.2 Expert Determination ..........ccciviinninimiiesin e, e 66
19.3 ATDILTATION ..o s v shisariisssssninsissenssotteatbsmmsurvorns Swh e m e R A A SR R S 69
19.4 Survival ........... REscasisavesevaretin I ST e e A TN 73
19.5  Obligations Pending ResoIUtioN . ...c.vveeireiiiiiiii e 73
20 MISCELLANEOUS PROVISIONS ...iiiieiiiiseniriimmssieiimsitetsraimsnssiscinoat et 73
20.1 Representations and Warranties .. ....cooeeeimneeeiiinnanenae. viisay e 4.3
20.2 Acting in Good BB i oo unencssmasssannnunss sassanzaiin R N P 75
20.3  Applicable Law .............. ey CHED RS s TR T 75
20.4 Variations in Writing ................ e CiTsee SR RN eR R Sa AR 75
20.5 Entire Agreement .............. T e e R 75
20.6 Severability ............ e e TR e L T 76
20,7 NOM-WAIVEE (uiesisssmessionvansssssasanssnnnsrassasirossssrassansssassrsssassis srvanvensanes 76
20.8 Interesl .. ... ccrcesrsicassesins i i e i Eam s e N n R E R 8 4 SRR L 76
20.9 Payments ......... LYo e R SR s AR kA Ca A A e g s 76
20.10 Co5tS and EXPENSES c.cvinurrirrrrnerianranmarsirinarrsssstrasine ST s s R e e an 77
20.11 NoticeS......eeneas e A SRR SV S R A SRR A e 74
20,12  LANGUAGE cevrnrrecrnnrerrerressstorasasssarassssastsassasiasssassssesioinrtistiarsacsiessses 78
90.13  COUNTEIPAMS . .cvoiiersssiosssnersssssssanssasnmonrsssssssnsssenssnbsassnsssussns iy 78
Schedules
1 Part 1A - The Concession Area — Land.. 2|
Part 2 -Indicative Programme for the Development Works ............................ 80
2 THE INVESTORS .cuvviiicicnerasrnanaasasssaniansssssssssssnnsins ereansarmas s A e A 82
3 TAXES AND INVESTMENT INCENTIVES ......... R S O A C S 83
4 PART 1: APPLICABLE PERMITS....... oy gy S TR T caseny 86
PART 2: APPROVALS AND OTHER BASES FOR ESTABLISHMENT ........ e 86
5 CONCESSION AREA LEASE......ccoiiiinnns e W 90
6 THE MANUAL ...ceeiaiinnaaiinrens RN e e e s T ey | 1S 106
74 CODE OF OPERATIONS ..ovciiiii e cnnnnnnsasarannasanens e e et 107
8 PROJECT LIAISON GROUP........... S LAk R ae e enaEes ANeR R e S 108
9 LENDERS’ DIRECT AGREEMENT .....ccovvnennee I St e 111
10 DESIGN CRITERIA......cccvvees R R e R TR SRS e e s Y b R gefee=s 133
il



w137

11

" S RIS RS RS S < T S IS I NS - - R - AR SR - =



THIS CONCESSION AGREEMENT (hereinafter referred to as “this Agreement”) is

made this 22 DCTDEE& 2013

BETWEEN

(1)

(2)

(3)

(4)

THE GOVERNMENT OF SIERRA LEONE (the "Conceding Authority") acting
by the MINISTRY OF FINANCE AND ECONOMIC DEVELOPMENT,;

NATIONAL COMMISSION FOR PRIVATISATION a statutory body established
by the National Commission Privatisation Act 2002, Act No 12 of 2002 ("NCP");

SIERRA LEONE PORTS AUTHORITY a statutory body established by the Ports
Act 1964, Act No 56 of 1964 ("SLPA"); and

PETROJETTY LIMITED, a joint stock company registered under the laws of
Sierra Leone with registration number CF 2489/2011 having its principal office at
26 Main Motor Road, Brookfields, Freetown, Sierra Leone (the "Company").

WHEREAS

(A)

(8)

(©

(D)

(E)

(F)

The SLPA has certain rights and responsibilities regarding jetties under the Ports
Act 1964;

The Conceding Authority, NCP and SLPA are desirous of promoting investment
and participation by the private 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 Local Content Policy as aporoved by the Cabinet of Sierra Leone in March
2012

On 20 April 2011 the Government of Sierra Leone and Oryx Oil and Gas S.A
("Oryx”) entered into the Memorandum of Understanding (“the MoU") regarding
the entering into of 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 vicinity of the Kissy oil jetty.

The Company has been incorporated for the purpose of entering into this
Agreement.

In accordance with the MoU an engineering design study has been undertaken
on behalf of Oryx which includes feasitility studies and design of basis
specifications in relation to the construction of the new jetty.

The purpose of this Agreement is to grant to the Company the right to design,
construct and operate a New Jetty at Kissy for the import, export and transit of
Hydrocarbons, Edible Oils and bicethanol for twenty one (21) years under the



(G)

1.1

terms and conditions set out in this Agreement. At the end of the concession
term (or upon termination of this Agreement, if earlier) the Company is obliged
to transfer all its rights in the Concession Area, including the New Jetty, to the
Conceding Authority in accordance with 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 this Agreement for the Company to obtain the right to lease
and use the Concéssion Area and the right to perform the Project.

IT IS AGREED as follows:
DEFINITIONS AND INTERPRETATION
Definitions

In this Agreement, unless the subject or context otherwise 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 this Concession Agreement (including all Schedules
attached hereto), as amended or supplemented from time to time in accordance
with Clause 20.4 (Variations in Writing);

“Applicable Permits” means the permits listed 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 during the
Concession Period, whether of the SLPA, the Sierra Leone Maritime
Administration established under the Sierra Leone Maritime Administration Act
2000 (“SLMA”) or of municipal, national or regional origin, statutory bodies, or
by application of any international treaty or convention to which the Country is a
party or which is binding on it;

“Approvals” means ail approvals, permits, licenses or consents, including
employment permits for fcreign employees, which may be required from any
Government Authority and/or statutory bodies in connection with the due
performance of any covenant or obligation hereunder;



“Authority Liability” has the meaning given in Clause 7.5.1 (Authority
Liability);

“Best Endeavours” means:

i) the issuance of executive orders from the President of the Country as may
be reascnably required;

i) the issuance of such directives from responsible Government Authorities as
may be reasonably required; and

iil)  taking all practicable actions as may be required;
“Bioethanol Range” means:
(a) " 0 metric tonnes to 64,000 metric tonnes inclusive; multiplied by

(b) the quotient of A and B, where A is the number of days in the relevant
Calculation Year and B is the number of days in the calendar year in which
the beginning of such Calculation Year falls;

“calculation Year” has the meaning given in Clause 2.4 (Concession Fee -
Financial Obligations of the Company);

“Code of Operations” means the applicable rules for the operation of the New
Jetty, such rules to inter alia regulate the relations between the Company and
users of the New Jetty which shall include rules regulating the issues set out at
Schedule 7;

scommencement Date” means the date of the ratification of the Concession
Agreement by the Parliament of Sierra Leone;

“Company” means Petrojetty Limited (as described above) its successors and
permitted assignees;

“Company Event of Default” means an event as described in Clause 15.1
(Termination by the Conceding Authority for Company Event of Default) or in
Clause 17.1 (Limitation of Liability in respect of the Company);

“Completion” means Handover of the Development Works;

“Conceptual Design” is the preliminary study of the New Jetty based on the
Design Criteria;

“Concession Area” means the area of land and sea as defined on the plan
attached hereto in Schedule 1 Part 1, including any building, fixture, installation
and non movable assets in such area;



“Concession Area Lease” means a lease to be granted or granted by the
Conceding Authority to the Company in the form or substantially in the form set
out in Schedule 5;

“Concession Fee” means the fee tc be paid by the Company to the Conceding
Authority in accordance with Clause 2.4.9;

»Concession Period” means the period set out in Clause 2.3 (Concession
Period);

“Concession Rights” means the rights granted to the Company under
Clause 2.1 (Grant of the Concession Rights);

“Conceding Authority Event of Default” means an event described in
Clause 15.2 (Termination by the Company for Conceding Authority Event of
Default) or in Clause 17.2 (Limitation of Liability in respect of Conceding
Authority, SLPA and NCP);

“Country” means the Republic of Sierra Leone;

*Date of Operation of the New Jetty” means the earlier of (a) the date on
which the first commercial vessel berths at the New Jetty for the purpose of the
import, export or transit of Hydrocarbons, Edible Oils or bioethanol; and (b) the
date falling 3 months from the date of Handover;

“pelay Event” means:

(a) any matter that would entitle the Works Contractor to an extension of time
under the Works Contract; or

(b) any delay to the Development Works caused by the Conceding Authority or
SLPA’s material breach of their obligations under this Agreement;

“Design Criteria” means the technical criteria for the design of the
Development Works set out in and 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;

“petailed Design” is the design of the main components of the New Jetty
including the berthing structure, the gangway, the piping system, the off-loading
system, the electricity and control system and the fire fighting system and the
elaboration of all necessary documents required to build the New Jetty including
the final calculation notes, construction drawings, the list of required equipment
and specifications of quality control;



installation of operational equipment in the Concession Area, and all associated
anciliary and infrastructure works, far the purposes of the Project;

"Dollars”, “Usp” and "$” means the iawfu! currency of the United States of
America;

"Edible Oils” mean a substance, other than a dairy product, that is
manufactured for human censumption, energy generation or any other use or
uses whoily or in part from a fat or oil, including but not limited to palm oil;

"Effective Date” means the date on which all conditions precedent specified in
Clause 4.4 (Conditions Precedent) have been satisfied or waived in accordance
with Clause 4.4.3 (Waiver of Conditions Precedent);

“"Environment” means all, or any, of the following:

(a) the air (including, without limitation, the zir within natural or man-made
structures whether above or below ground);

(b) water (including, without limitation, territorial, coastal and inland waters,
ground and surface water and water in drains and sewers);

(c) land (including, without limitation, surface and sub-surface soil and land
under water); and

(d) flora, fauna, and natural habitats;

“Environmental Hazard” means any dangerous dumpsites, shipwrecks,
chemical contamination, spillage or deposit, munitions, mines or other
environmental hazards:

"Environmental Laws” means all Applicable Regulaticns from time to time
subsisting in force which have 35 a purpose or effect the protection of the
- Environment and/or the prevention of Harm and/or the provision of remedies in
respect of Harm;

“Environmental Licence” means the licence issued or to be issued (as the
case may be) by the Environment Protection Agency to the Company under the
Enviroriment Protection Agency Act 2008 pursuant to the environmental impact
assessment;

“Environmental Matter” has the meaning given in Clause Z:6.1;

“Existing Jetty” means the existing oil jetty and jetty area at Kissy, including all
buildings, fixtures, installations and non moveable assets thereon and therein
and dolphins for berthing purposes;



“Finance Documents” means all agreements and instruments to which the
Company is a party relating to the financing or refinancing (by way of debt or
equity) of any of the Development Works or any of its operations or to manage
any financial risk, including any Security for any of the financial Indebtedness
created thereunder or any guarantee or indemnity given by any third party in
respect of any such financial indebtedness;

“Force Majeure” means any of the events referred to in Clause 14 (Force
Majeure and Unforeseen Change of Circumstance);

"Good and Prudent Practice” means the standards, practices, methods and
procedures and that degree of skill, care, diligence, prudence, foresight and
operating practice which would reasonably be expected from a properly qualified,
skilled and experienced Person complying with all Applicable Regulations and
engaged in the same type of undertaking under the same or similar
circumstances to the Project and performing all of its obligations in accordance

reasonable and prudent). With respect to the Concession Area, Good and
Prudent Practice shall include, but shall not be limited to, taking reasonable
steps to ensure that:

: Adeguate materials, resources and supplies, are available to meet the
needs of the operation of the Project under normal conditions and
reasonably anticipated abnormal conditions;

2. Sufficient operating personnel are available and are adequately
experienced and trained to Operate the equipment and machinery in the
Concession Area properly, efficiently and within the relevant guidelines and
specifications issued by the manufacturer and have training on responding
to emergency conditions; '

o8 Preventive, routine and non-routine maintenance and repairs are
performed on a basis that seeks to ensure reliable long-term and safe
operation during the Concession Period and are performed by trained and
experienced personnel utilising proper equipment, tools, and procedures;

4. All Applicable Regulations are applied by the Company;

"Government Authority” means any  ministry, department, agency,
directorate, public authority (or subdivisions thereof), body or other person
having jurisdiction in the Country, whether municipa!, national or regional, with
respect to the Company or the Project;
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“"Handback Date” Mmeans the last day of the Concession Period;

"Handover” means the completion of the Development Works by the Works
Contractor in accordance with the Works Contract;

"Handover Certificate” means the certificate to be issued by the Company to
the Works Contractor on completion of the Development Works pursuant to the

"Holding Company*” means, in relation to a company or corporation, any other
company or corporation in respect of which it is a Subsidiary;

“Hydrocarbons” means gasoline, Premium Motor Spirit ("PMS"), gas oil, fuel
oil, kerosene and Jet A- . liguid petroleum gases (“LPG"), bitumen, ethanol,
crude oil and any other petroleum product containing a carbon chain;

“Insolvency" includes the commencement of a legal process for the purposes of
obtaining an order for bankruptcy, liquidation, or dissolution of the Company
where there has not been an application to an applicable court for the same to
be discharged, stayed, withdrawn or vacated within ten (10) Working Days of
the presentation of the petition or the passing of a resolution for cr with a view
to any of the foregoing or if any act or event occurs which (under Applicable
Regulations) has a similar effect to these acts or events (taking into account the
period for discharging, staying, withdrawing or vacating the same) and Insolvent
shall be construed accordingly;

“Investors” means the persons listed in Schedule 2 and each other person
which shall subscribe following the date of this Agreement for shares of the
Company (or shall have provided debt finance which is convertible into shares of
the Company at the option of the Company) from time to time, their successors
and permitted assignees;

“"Lenders” means 2ny provider, assignee or transferee of debt finance to the
Company in reiation to, or which may be used in connection with, the Project
from time to time;

“Leones” means the {awful currency of the Country;

11
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“Leoncil Company Limited” is a private limited liability company registered
under The Companies Act Chapter 249 of the Laws of Sierra Leone 1960 with its
registered office at 4 Liverpool Street, Freetown;

“Lenders Direct Agreement” means an agreement between the Conceding
Authority, SLPA (if 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 Jetty.

“Materials” means all materials and movable eguipment belonging to the
Company and situated in the Concession Area at the relevant time and required
to carry out its obligations under this Agreement;

“New Jetty” means the jetty to be designed, constructed, oper'ated and
maintained in the Concession Area (inciuding all mooring peints, 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 Recognition and
Enforcement of Foreign Arbitral Awards, which came into force on 7 June 1959;

“Notice of Intention to Terminate” means a notice issued in accordance with
Clause 15.3 (Notice of Intention to Terminate), subject to the terms of any
Lenders Direct Agreement;

“Notice of Termination” means a notice issued in accordance with
Clause 15.4 (Notice of Termination);

“pParty” means the Conceding Authority and/or SLPA and/or the Company
and/or the NCP as applicable;

“petroleone (SL) Limited” a private liability company registered under the
Companies Act Chapter 249 of the Laws of Sierra Leone 1960 with its registered
office at 4 Liverpool Street, Freetown, Sierra Leone;

“port of Freetown” shall have the meaning given to it in the Ports Act 1964;

“Project” means the design, construction, operation, maintenance and
regulation of the use of the New Jetty in the Concession Area, together with any
offices, storage facilities, workshops and accommodation ancillary thereto and
dolphins and other installations required for the berthing and unloading of
vessels, for the purpose of the import, export and transit of, subject to the
Conceptual Design, some or all Hydrocarbons, Edible Oils and bioethanol to,
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from and within the Concession Area during the Concession Period and the
Company’s business, and all activities ancillary thereto, including the connection
within the Concession Area of one or more pipelines from terminals for the
supply of some or all Hydrocarbons, Edible Oils and bioethanol;

“project Documents” means all agreements entered into by the Company in
relation to the Project, not being a Finance Document;

“Qualified Engineer” means such appropriately qualified and experienced
engineer to be appointed by the SLPA pursuant to Clause 3.4.1 (Appointment of
a Qualified Engineer);

“Rights of Way” means rights of passage over or under, and of access and
egress to and from, the Concession Area (and each part or parts thereof) from
land and sea, the public highway, the location of relevant utilities which are
reasonable for the Company to access, for the purposes of any part of the
Project, including for the purpose of constructing, operating and maintaining the '
New Jetty, the supply of Hydrocarbons, Edible Oils and bioethanol to or from
terminals to and from the New Jetty and, insofar as applicable, the Existing Jetty
for the purpose of the Company exercising its rights under this Agreement;

“Security” means:

(a) any mortgage, charge, pledge, lien, hypothecation, assignment by way
of security, trust, arrangement for the purpose of providing security or
other security interest of any kind in any jurisdiction; 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 which has the same commercial effect as if security
had been created over it;

“Subsidiary” means:

(a) any company in respect of which another company (directly or
indirectly):
(i) holds a majority of the voting rights;
(ii) is a member of and has the right to appoint or remove a

majority of its board; or

(iif) is a member of and (under an agreement with other
members) controls alone a majority of the voting rights in it;
and

13



(b) any company which would be a Subsidiary within (a) above, but for
any security subsisting over the shares in that company from time to
time, '

but on the basis that @ person shall be treated as a member of a company if any
shares in that company are held by that person’s nominee or any other person
acting on that person’s behalf;

“Tax” includes all present and future taxes, charges, charges, imposts, duties,
levies, customs duties, excise, deductions or withholdings of any kind
whatsoever, or any other tax or charge having the effect of a tax, or any amount
payable on account of or as security for any of the foregoing, by whomsoever on
whomsoever and wherever imposed, levied, collected, withheld or assessed,
together with any penalties, additions, fines, surcharges or interest relating
thereto and Taxes and Taxation shall be construed accordingly;

"Tier 1 Range” means:
(a) 0 metric tonnes to 200,000 metric tonnes inclusive; multiplied by

(b) the quotient of A and B, where A is the number of days in the relevant
Calculation Year and B is the number of days in the calendar year in which
the beginning of such Calculation Year falls:

"Tier 2 Range” means:
(8) 200,001 metric tonnes to 349,999 metric tonnes inclusive; muitiplied by

(b) the quotient of A and B, where A is the number of'days in the relevant
Calculation Year and 8 is the number of days in the calendar year in which
the beginning of such Calculation Year falis:

“Tier 3 Range” means:
(a) 350,000 metric tonnes or more; multiplied by

(b) the quotient of A and B, where A is the number of days in the relevant
Calculation Year and B is the number of days in the calendar year in which
the beginning of such Calculation Year falls;

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

"Unforeseeable” means not reasonably foreseeable by an experienced
developer by the Commencement Date;
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“Utilities” i
|I|F|fzs means publically owned companies providing water, sewerage
electricity, gas and telecommunications; : a

Washmgton_ Convention” means the Convention on the Settlement of
-Investment Disputes between States and Nationals of other States, which came
into force on 14 October 1966;

“Working Day"” means @ day (other than a Saturday or 2 Sunday) on which
banks in the Country are generally open for business;

“Works Contract” means the contract(s) entered into or to be entered into
between the Company and the Works Contractor(s) for the performance of the
Development Works;

“works Contractor” mean the persan(s) selected and appointed by the
Company as contractor(s) to carry out the Development Works under the terms
of the Works Contract(s), their successors and permltted assignees.

Interpretation

1.2.1 The Parties have partlcipated jointly in the negetiation and drafting of
this Agreement. In the event an ambiguity or question of intent or
interpretation arises, this Agreement shalt be construed as if drafted
jointly by the Parties and no presumption or burden of proof shall arise
favouring or disfavouring any Party by virtue of the authorship of any
of the provisions of this Agreement.

1.2:2 The headings of Clauses to this Agreement and the table of contents
are inserted for convenience of reference only and shall not in any way
affect the interpretation of this Agreement.

1.2.3 A person includes any individual, company, corporation,
unincorporated association or body (including @ partnership, trust, joint
venture Or consortium), government state, agency, organisation or
other entity whether or not having separate legal personality.

1.2.4 References to any Party or person referred to in this Agreement include
references to its respective successcrs and permitted assignees.

1.2.5 The words “include”, “includes”, and ‘including” shall at all times be
construed as if followed by the words »without limitation”.

1.2.6 = References "0 days, weeks, months and years are references to days,
weeks, months and years of the Gregorian calendar.
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1.2.7

1.2.8

1-2.9

1.2.10

1.2:13

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.

Reference to a provision of law i3, unless otherwise stated, a‘ reference
to a provision of law of the Country and is a reference to that provision
as extended, applied, amended or re-enacted and includes any sub-
ordinate legislation.

A reference to a document is to that document as amended or varied
from time to time in accordance with the provisions of this Agreement
or that doecument.

A reference to a Clause, Sub-Clause, Schedule or Appendix is a
reference to a clause, sub-clause, schedule or appendix to this
Agreement.

A reference importing the singular shall include the plural and vice
versa and any reference importing a gender shall include the other
gender.

2. RIGHTS AND OBLIGATIONS OF THE COMPANY

28 Grant of the Concession Rights

21,1

Subject tc 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 Project. For the avoidance
of doubt the grant of the Concession Rights to the Company pursuant
to this Clause 2.1'(Grant of the Concession Rights) shall not include an
exclusive right to make connections to the terminals outside of the
Concession Area for the supply of Hydrocarbons, Edible Qils or
bioethanol.

2:2 Rights and Obligations of the Company

2.2

General Rights and Obligations of the Company

From the Effective Date the terms of this Agreement shall oblige the
Company to:

2.2.12 design and construct the New Jetty in accordance with the
terms of this Agreement;

2.2.1:2 upon completion of the New Jetty, manage, operate and
maintain the New Jetty and regulate the use thereof by

16



2.2.2

third parties during the Concession Period in accordance
with the terms of this Agreement;

2.2,1.3 levy, demand and collect permitted user fees from persons
liable to pay such fees for using the New Jetty and the
Company shall have the right to refuse any vessel to the
New Jetty if the required fees are not paid in accordance
with the terms of this Agrezment;

2.2.1.4 perform and fulfil all the Company's obligations under this
Agreement;
2.2.1.5 proceed with all the necessary investments to carry gut its

obligations under this Agreement; and
2.2.1.6 Comply with all Applicable Regulations.
Technical Obligations of the Company

The Company undertakes in accordance with Good and Prudent
Practice to:

2.2.2.1 carry out the Development Works;

2D provide access to employees of SLPA tc enable them to
exercise the SLPA’s obligations as required by law or
exercise the SLPA's rights in accordance with this
Agreement;

2.2.2.3 properly operate and maintain the infrastructure ang
equipment installed in the Concession Area in accordance
with this Agreement;

2.2.2.4 Co-operate with the Customs and Excise Department of
the Country in the exercise of their statutory duties; and

2.2.2.5 apply for, at its own cost and in accordance with
Applicable Regulations, the Applicable Permits and use
reasonable endeavours in obtaining them: and

2.2.2.6 provide all reasonable assistance to the Conceding
Autherity, and provide in a timely manner all information
requested by the Conceding Authority which is required to
enable it to comply with its obligations pursuant to Clause
4.4.1,1;

17
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223 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 with the provisions
of Clause 3.1.2, the Company shall permit the Conceding Authority, or
SLPA on its behalf, to enter and inspect the Concession Area for the
purpose of verifying the Company’s compliance with this 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.

2.24 in the event that the Company fails to comply with any of its
obligations 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.

2.3 Concession Period

Subject to the termination provisions of this Agreement, the Concession Period
shall be for twenty one (21) years as from the Effective Date.

2.4 Concession Fee - Financial Obligations of the Company

2.4.1 In consideration of the granting of the Concession Rights the
Company shall pay to the Conceding Authority @ Concession Fee
for each year commencing on:

2891 for the first year, the Date of Operation of the New Jetty
and ending on 31-December of such year;

2.4.1.2 for each subsequent year until the last year, each calendar
year; and
2.4.1.3 for the last year, commencing on 1 January of such year

and ending on the Handback Date or, if earlier, the date on
which this Agreement terminates,

(in each case specified in Clauses 2.4.1.1, 2.4.1.2 and 2.4.1.3, a
“Calculation Year”).

2.4.2 The Concession Fee shall be calculated for:

2.4.2.1 each metric tonne of Hydrocarbons (excluding crude oil)
imported through the New Jetty and not being for re-
export, in accordance with Clause 2.4.3 (Concession Fee
for Hydrocarbons (excluding crude oil) imported through
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2.4.2.2

2.4.2.3

2.4.2.4

the New Jetty and not being for re-expoirt) (as adjusted, if
necessary, in accordance with Clause 2:4.3.4);

each metric tonne of bioethanal exported through the New
Jetty and not being trausit or re-export product, in
accordance with Clause 2.4.4 (Con:ession ree for the
export of bioethanol through the New Jetty (rot being
transit or re-export product));

each metric tonne of Edible Oils ~excluding bioethanol)
exported (not being transit or re-export product) through
the New Jetty or imported (no: being for re-export)
through the New Jetty, in accorcance with Clause 2.4.5
(Concession Fee for the export [not Deing transit or re-
export product) or import (not being for re-export) of
Edible Oils (excluding bioethanc!) thrcugh the New Jetty);
and

each metric tonne of crude oil exported or imported
through the New letty, in @ccordance with Clause 2.4.6
(Concession Feze for the export or import of crude oif
through the Naw Jelty).

2.4.3 Concession Fee for Hydrocarbons f excluding crude oil)
imported through. the New ietty and . ot being for re-export

2.4.3.1

The Concession Fee ior Hydrocarbons (excluding crude oil)
imported tinrough the New Jetty anc not being for re-
export Sor each C.aiculation Year shall be an amount (in
USD) ror each rietric tonne that is calculated using the
rele . ant percent age (as specified in the table below) of the
rm aximum use'’ fee permitted under Clause 9 (Fees for
 commercial Services) Pper metric tonne for imports of
Hydrocarbon's imported through the New Jetty and not

being for re -export.
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2.4.3.2

2.4.3.3

Twenty eight per cent (28%) l

J

For the avoidance of doubt, and by way of example, the
Concession “ee for Hydrocarbens (excluding crude oil)
imported through the New Jetty and not being for re-
export sha'l be caiculated as at the date of this Agreement
as follows:

For an import volume of 400,000 metric tonnes of
Hydrocarbons (excluding crude oil) imported and not
being for re-export for a Calculation Year that is a
calendar year of 365 days, the Concession Fee due to the
Concading Authority in respect of such imported product
{subject to the remaining provisions of this Agreement)
would be:

[(6% of US$25) x (200,000 x 365/365)] + [(20% of US$25) x
(149,999 x 365/365)] + [(28% of US$25) x (50,001 x
365/365)] = US$1,400,002

Within three months of the date ten (10) years after the
Date of Operation of the New Jetty the Parties shall, at the
written request of the Conceding Authority, meet to
determine whether the percentage in 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
Operation 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 respect of crude oil). All Parties shall act in

good faith in such discussions and any changes so agreed
shall apply with effect from the 10th anniversary of such
Date of Operation of the New Jetty.
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2.4.3.4

In the event that the weighted average of yser fees

Calculation Year for the Tier 2 Range and the Tier 3 Range
import volumes, once calculated based on the relevant
percentage set out in the Table at Clause 2.4.3.1 above,
shall be reduced by (1 - (A + B)) where A is the weighted
average user fee so achieved and B is the maximum such
user fee permitted,

2.4.4 Concession Fee for the export of bioethanol through the
New Jetty (not being transit or re-export product)

2.4.4.1

2.4.4.2

For every metric tonne of bi(;ethanor exported through the
New Jetty not being transit or re-export product in excess
of the Bicethanol Range in total 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 of such excess that is equal to forty per
cent (40%) of the maximum user fee permitted under
Clause 9 (Fees for Commercial Services) per metric tonne
for bioethanol exported through the New Jetty not being
transit or re-export product. In the event that such total is
within the Bioethanol Range, no Concession Fee shall be
payable in respect of such exports.

For the avoidance of doubt, and by way of example the
Concession Fee payable to the Conceding Autharity for an
annual export volume of 120,000 metric tonnes of
bicethanol not being transit or re-export product for a
Calculation Year that is a calendar year of 365 days would
be calculated as at the date of this Agreement as follows:

[(40% of US$10) x (56,000 x (365/365)] metric tonnes =
US$224,000.

21



2.4.5

2.4.6

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

2.4.5.1

2.4.5.2

For every metric tonne of Edible Oils (excluding
bicethanol) exported (not being transit or re-export
product) through the New Jetty or imported (not being for
re-export) through the New Jetty 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 eighty per cent (80%) of
the maximum user fee permitted under Clause 9 (Fees for
Commercial Services) per metric tonne for the export (not
being transit or re-export product) or import (not being for
re-export) of Edible 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
precduct would be calculated as at the date of this
Agreement as follows:

[(B0% of US$10) x 120,000] metric tonnes = US$%
960,000.

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

2.4.6.1

2.4.6.2

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
(25%) of the maximum user fee permitted under Clause 9
(Fees for Commercial Services) per metric tonne for the
import or export of crude oil.

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

[(25% of US$4) x 120,000] metric tonnes = US$ 120,000.
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2.4.7

2.4.8

2.49

2.4.10

2.4.11

Within three months of the date five (5) years after the Date of
Operation of the New Jetty the Parties shall, at the written request
of the Conceding Authority, meet to determine whether a
Concession Fee in respect of the transit or re-export of
Hydrocarbons (exciuding crude oil), Edible Oils or bicethanoi which
were exported or imported through the New Jetty shail be payable
by the Company to the Conceding Authority and, if so, the basis of .
such Concession Fees. All Parties shall act in good faith in such
discussions, taking into account relevant volumes per Calculation
Year and profitability, and any such Concession Fees so agreed
shall apply with effect from the 5™ anniversary of such Date of
Operation of the New Jetty.

The Company shall not be liable to pay any Concession Fee to the
Conceding Authority cther than in accordance with the provisions
of Clause 2.4.3 (Concession Fee for Hydrocarbons (excluding crude
oil) imported through the New Jetty and not being for re-export),
Clause 2.4.4 (Concession Fee for the export of bioethanol through
the New Jetty (not being transit or re-export product)), Clause
2.4.5 (Concession Fee for the export (not being transit or re-export
product) or import (not being for re-export) of Edible Oils
(excluding bioethanol) through the New Jetty) and Clause 2.4.6
(Concession Fee for the export or import of crude oil through the
New Jetty) or if agreed pursuant to Clause 2.4.7. All Concession
Fees payable include any Goods and Services 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 directs the Company in writing, 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 with details 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 verifying or supporting cne or more calculations
submitted under Clause 2.4.9, The Company may as part of such
access provide guidance or explanations to one or more of the
persons carrying out such verification.

Subject to any settlement, resolution, expert determination or
arbitral award in accordance with Clause 19 (Dispute Resolution),
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2.5

3.1

any disputed amounts under this Clause 2.4 {Concession Fee -
Financial Obligations of the Company) that are not paid shall, if
determined as having been due and payable in accordance with
Clause 19 (Dispute Resolution), incur default interest in accordance
with Clause 20.8 (Interest).

Reporting

2,51

The Company shall maintain (or prepare as necessary) and upon the
Conceding Authority’s reasonable request deliver to the Cenceding
Authority (either directly or through the Project Liaison Group) with such
frequency as may be reasonably required:

2.5 a copy of the Company's most recent audited annual
financial statements;

2.51.2 a monthly activity report recording throughput voiumes of
exported, imported and/or transit products, vessel traffic,
average vessel turnaround times and ¢well times at the

New Jetty;

2.5.4.3 a maintenance report racorcing any material details and
periods of scheduled:and unscheduled maintenance of the
New Jetty;

2.5:1.4 a serious incident and acczidert reports; and

2.51.5 any other informaticn as the Conced ing Authority or SLPA

may reasonably require to monitor the Company's
compliance with its obligations under rhis Agreement.

THE SLPA AND CONCEDING AUTHORIYY’'S RIGHTS AND OBLIGATIONS

Rights of the SLPA

F.1:1

3:1.2

SLPA shall have the right tc access the New Jetty for the purpose of
performing its statutory Cuties, in each case in accordance with
Clause 3.1.2. Such rights shail be without prejudice to the SLPA's

rights under Clause 7.10 f Conceding Authority Righl: to Close the
Concession Area).

In exercising rights L »der this Clause 3.1 (Rights of the¢: SLPA) or other
rights of access to the Concession Area or the New Jetty under this

Agreement, the “_snceding Authority or, as the case may te, the SLPA
shall ensure: ' y4¢:
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3.1.2.2

(a)

(b)

(c)

(¢)

such rights are exercised at a reasonable time by the
minimum number of appropriately qualified personnel
reasonably requirad to perform the relevant duty or
exercise the relevant right in accirdance with Applicable
Regulations;

all such personnel:

are accompanied by a duly asuthorised member of the
Company and/or Works Contrector if so requested;

comply with all reasonable requests of the Company
and/or Works Contractor;

cornply with all applicable health and safety requirements;
and

co not interfere with or delay the Company’s performance
of its obligations under the Agreement or the operation of
the New Jetty except to the minimal extent possible to
enable it to exercise such duty cr right.

3.1.3 Neither the SLPA nor NCP are jointly or severally liable for the
obligations of the Conceding Authority under this Agreement.

3.2 Obligations of the SLPA

3.2.1 The SLPA shali be obliged to:

3.2.1.1

3.2.1.2

provide or procure the provision of harbour services for
vessels (including anchorage, tugging, pllotage, water,
bunkering) required by all vessels intending to czali at the
New Jetty or that are required in relation to the
construction, operation and maintenance of the New Jetty,
in a timely and efficient manner and in accordance with
the anticipated 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 fo time;

charge users of those harbour services at the published
rates for the Port of Freetown or, if different, on those
terms to those applied to other users of the Port of
Freetown;
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3.2.2

3.2.3

3.2.4

3.2.1.3 provide and maintain maritime approaches, channels,
turning circles, breakwaters and navigational aids within

the Port of Freetown;

3.2.1.4 from the Effective Date, ensure that a 13 metre depth, as
calculated at the lowest point of the sea tide level (an
isobath of -13 metres according to Zero Chart Datum),
necessary for navigation and safe manoceuvring 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 Concession Area
and the area that is within a 10 metre radius surrounding
the Concession Area) shall be borne by the SLPA;

F2.1.5 make sure that a 24 hour marking and buoys system is
installed (if not already) and properly maintained for
access channels to the Concession Area;

3.2.1.6 grant to the Company all Applicable Permits that it has the
power to grant and that are required by the Company,
Works Contractor or any appointed sub-contractors and
provide all reasonable assistance as the Company may
require from time to time in order to comply with its
obligations under this Agreement,

Without prejudice to Clause 3.2.1.1, the SLPA shall promptly notify the
Company in writing if at any time during the Concession Period,
arrivals and departures of other users of the Ports of Freetown will or
may conflict with the schedule of arrivals and departures to the New
Jetty prepared by the Company pursuant to Clause 3.2.1.1 and will or
be reasonably likely to adversely affect the SLPA’s ability to perform its
obligations under this Clause 3.2 (Obligations of the SLPA).

When providing any services pursuant to this Clause 3.2 (Obligations
of the SLPA) the SLPA shall ensure that all such services are provided
in accordance with all Applicable Regulations, in a non-discriminatory
way and in accordance with the Company’s needs to enable it to
comply with its obligaticns under this Agreement and the safe and
efficient operation of the New Jetty.

Without prejudice to the provisions of Paragraph 10 (Change in law) of
Part 2 (Approvals and Other Bases for Establishment) of Schedule 4
(Applicable Permits and Approvals), the SLPA shall, from the Effective
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Date, promptly notify the Company in writing of any change to
Applicable Regulations which will or is reasonably likely to be relevant
to or affect the Code of Operations.

3.3 Obligations of the Conceding Authority

3.3:1 From the Commencement Date the Conceding Authority shall comply
with all health and safety standards under Applicable Regulations.

3.3.2 The Conceding Authority and SLPA's obligations under this Clause 3.3

(Obligations of the Conceding Authority) shall survive termination of
this Agreement.

3.3.3 The Conceding Authority and SLPA shall appoint a consultant to
undertake a port facility security assessment for the Ports of Freetown
(which, provided that the Company approves in writing the
appointment of the consultant, shall be at the Company’s cost) and
shall ensure that a port facility plan is prepared and implemented for
the duration of the Concession Pericd in accordance with the provisions
of the ISPS Code (International Ship and Port Facility Security Code).

3.4 The Qualified Engineer
3.4.1 Appointment of a Qualified Engineer

3.9.1.1 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 shall be borne by the Company
provided that:

(a) all such fees and expenses of a Qualified Engineer shall be
reimbursed by the Company on a monthly basis within 14
days following receipt by the Company of cne or more
invoices by the NCP; and

(b) the total fees and expenses of all Qualified 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 US$ 250,000 (including any applicable Goeds and
Services Tax or other value added or sales tax) for the
total period or periods of their appointment (in the
aggregate).
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3.4.2

Role of the Qualified Engineer

3.4.2.1

(a)

(b)

(c)

(d)
(e)

3.4.2.2

3.4.2.3

3424

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

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

Monitoring the progress of the Development Works against
the indicative programme appended at Schedule 1 Part 2;

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

Preparing a report in respect of Handover; and

Preparing an assessment of the condition of the New Jetty
as of the scheduled Handback Date or on early termination
of this Agreement (at the Company's cost unless the
Handback Date is triggered as a result of a Conceding
Authority Event of Default, in which case at the Conceding
Authority's cost).

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

The Conceding Authority shail procure that the Qualified
Engineer shall give not less than one (1) working day's
prior written notice to the Company before exercising its
right of access to the Concession Area pursuant to
Clause 3.4.2.2 and shall refer all matters arising 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 representations of the Qualified Engineer.
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3.4.3

3.4.2.5

3.4.2.6

The Qualified Engineer may be replaced by an
appropriately qualified and experienced repiacement 5y
the SLPA at any time.

If the Company believes (acting reasonabiy) that the
Qualified Engineer is not exercising the reascnaole, skiil
and care to be expected from a properly qualified, skilled
and experienced person complying with ail Appiicabie
Regulations in the performance of its services in reiation
to the Development Works or the Qualified Engineer faiis
to comply with the provisions of Clause 3.4.3 't may notifv
the SLPA and the SLPA shall promptly take ali reasonabie
steps to replace the Qualified Engineer with another.
unless there is evidence that the Company is sacting
maliciously or in bad faith. The provisions of Clause
3.4.1.1 shall apply to the appointment of anvy such
replacement engineer.

In exercising rights under this Clause 3.4 (The Qualified Engineer) or
other rights of access to the Concession Area or the New letty under
this Agreemeni, the Qualified Engineer shall ensure that:

3.4.3.1

3.4.3.2

(a)

(b)

(e)

{(d)

such rights are exercised at a reasonable time bv the
minimum number of appropriately qualified personnei
reasonably required to perform the relevant dutv or
exercise the relevant right in accordance with Appilicable
Regulations;

all such personnel:

are accompanied by a duly authorised member of the
Company and/or Works Contractor if so requested:

comply with all reasonable requests of the Company
and/or Works Contractor;

comply with all abplicable health and safety recuirements;
and

do not interfere with or delay the Company's performance
of its obligations under the Agreement or the operation of
the New Jetty except to the minimal extent possible to
enable it to exercise such duty or right.
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4.1

4.2

4.3

4.4

COMMENCEMENT
Commencement Date and Effective Date

With the exception of Clauses 1.2 (Interpretation), 4 (Commencement}, 19
(Dispute Resolution), 20.6 (Severability), 20.11 (Notices), 19.3.9 {(Waiver of
Sovereign Immunity), and 20.3 (Applicable Law) which shall come into force
immediately upon the Commencement Date, the remainder of this Aareement
shall not come into force until the Effective Date.

Notice of Satisfaction

The Conceding Autharity and the Company respectively shall promptiy confirm to
the other as soon as either becomes aware that such other Parties have satisiied
a condition precedent to be fulfilled by such other Parties under Clause 4.4.1
(Condition Precedents to be Fulfilled by the Conceding Authority 2na SLPA) or
4.4.2 (Conditions Precedent to be Fulfilled by the Company) (as the case mav
be) (save that the Company only shall confirm satisfaction by the Si.PA ana the
Conceding Authority only shall confirm satisfaction by the Companv) or that it
has waived any such condition precedent pursuant to Clause 4.4.2. Within 5
Working Days of a request by the Company, the Conceding Authoritv snail
provide written confirmation that any condition precedent to be fuifilled bv the
Company pursuant to Clause 4.4.2 (Conditions Precedent to be Fuifilled bv the
Company) have or have not been satisfied or waived by the Concedira Authority.

Reasonable Endeavours

The Parties shall use all reasonable endeavours to procure the satisfaction of the
conditions precedent specified in Clause 4.4 (Conditions Precedent) t> pe tuifilled
by such Party as soon as practicable.

Conditions Precedent
The following shall be conditions precedent to the Effective Date:

4.4.1 Condition Precedents to be Fulfilled by the Conceding Authority
and SLPA

4.4.1.1 Subject to Clause 2.2.2.5 the granting of zl af the
Applicable Permits to the Company on reascnably
acceptable terms (other than those which reiate oniv tc
the period following Handover but including anv permits
requiréd for identified expatriate personnel emniovea or to
be employed by the Company pursuant to the Generai
Law (Business Start-Up) (Amendment Act) 2007) sna
including consent under the Non-Citizens (Interest in
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4.4.2

4.4.1.2

4.4.1.3

4.4.1.4

(a)

(b)

(c)

4.4.1.5

Conditions

4.4.2.1

4.4.2.2

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

A certificate(s) of passage of the resolution evidencing
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;

Receipt by the Company of a legal opinion from the
Attorney General of Sierra Leone in a form acceptable to
the Company (acting reasonably) stating that:

it is given for the benefit of the Company and the Lenders
who may rely on the same; and

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

this Agreement and the Concession Area Lease constitute
legal, valid ard binding obligations of the Conceding
Authority.

A navigation plan evidencing that navigation rights in the
Ports of Freetown will provide sufficient access to the New
Jetty to permit the timely completion of the Development
Works and operation of the New Jetty without restrictions,
delays or limitations.

Precedent to be Fulfilled by the Company

Certified copies of all resolutions adopted by the Board of
Directors of the Company authorising the execution,
delivery and performance by the Company of this
Agreement and the Lenders Direct Agreement; and

Documentary evidence, in a form satisfactory to the
Ccnceding Authority acting reasonably, that usD
5,000,000 provided by the Investors has been used, or is
available for use by reason of it being credited to a bank
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4.6
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account in the name of the Company, to implement the
Project.

4.4.2.3 Evidence in the form of certificates of insurance from the
insurer(s) or broker(s) that the Company has obtained the
policies of insurance required under Clause 11 (Insurance).

4.4.3 Waiver of Conditions Precedent

Any of the conditions set forth in this Clause 4.4 (Conditions
Precedent) may be waived fully 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 fulfilled

by the Company, the Conceding Authority on its own behalf and on
behalf of SLPA, in their sole discretion.

Satisfaction of Conditions Precedent

Each Party shall use its reasonable efforts to satisfy the conditions requiring
action by such Party under Clause 4.4 (Conditions Precedent). Notwithstanding
the above if the conditions specified in Clause 4.4 (Conditions Precedent) are not
fulfilled or waived within six (6) 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)
Working Days’ written notice and the Conceding Authority shall indemnify the
Company and the Company shall indemnify the Conceding Authority against all
costs and expenses which the other Party shall have incurred or be liable to
meet in connection to the Project prior to the date of the termination as a result
of the failure of the defaulting Party to fulfil its obligations under Clause 4.4
(Conditions Precedent). For the avoidance of doubt neither the Conceding
Authority nor the Company shall have any liability to the other for any loss of
profit, loss of business or loss of opportunity pursuant to this Clause 4.5.

Lenders Direct Agreement

The Conceding Autherity, SLPA and NCP shall duly authorise and promptly upon
request of the Company enter into and deliver a Lenders Direct Agreement, and,
insofar as requested arrange for the same to be promptly ratified by the

Parliament of the Country.
THE CONCESSION AREA

Title to Concession Area

5.1 The Conceding Authority shall grant to the Company a lease of a
certain area of the land, as is shown edged red on the plan attached as
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5.1.2

5.1.3

5.1.4

5.1.5

Part 1A (Concession Area - Land) of Schedule 1, and a certain area of
the sea, as is shown edged black on the plan attached as Part 1B
(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.

The Conceding Authority and the SLPA agree that as the New Jetty is
to be constructed within the Port of Freetown the provisions of the
Foreshore Act Chapter 149 do not apply, including that nc consent is
necessary under the Foreshore Act to the grant of the Concession Area
Lease to the Company.

The term of the Concessicn Area Lease shall be concurrent with this
Agreement and shall terminate on the earlier of the expiry of the
Concession Period or termination of this Agreement. The leasehold
interest in the Concession Area shall revert to the Conceding Authority
upon expiry of the Contractual Term (as defined in the Concession
Area Lease).

The Conceding Authority represents and warrants that it has freehold
title to the Concession Area and the entitlement to grant the
Concession Rights and the Rights 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 Period, save as may otherwise be expressly provided in this
Agreement or the Concession Area Lease, and each of them shali
enable unrestricted access by the Company, its contractors, sub-
contracters, Investors, financiers, and their respective employees,
officers, agents, advisers and consultants to the Concession Area and
permit peaceful use of the Concession Area by the Company in
accordance with the terms of this Agreement and without any
hindrance. Neither the Conceding Authority nor the SLPA shall, without
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 or grant Security (or agree to any of the same) over
any of its interests in the Concession Area.

5.2 Conceding Authority Indemnity for Failure to Perform Obligations

The Conceding Authority shall indemnify and hold the Company harmless from
and against all liabilities, damages, losses, expenses and claims of any nature
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5.3

6.1

6.2

6.3

sustained or incurred by the Company as a result of any failure by the Conceding
Authority or SLPA to comply with this Clause 5 (The Concession Arez) or any
misrepresentation or breach of warranty by the Conceding Authority or the SLPA

of any matter represented or warranted in this Clause S5 (The Concession Area),
Clause 20.1.1 or Clause 20.1.2.

Company Indemnity for Failure to Perform Obligations

The Company shall indemnify and hold the Conceding Authority harmless from
and against all liabilities, damages, losses, expenses and claims of any nature
sustained or incurred by the Conceding Authority as a result of any
misrepresentation or breach of warranty by the Company of any matter
represented or warranted in Clause 20.1.3.

DESIGN

Design Criteria

The Company has prepared a Conceptual Design for the Development Works in
accordance with the Design Criteria. The Conceding Authority and the SLPA
confirm their approval of such Conceptual Design. The Company shall prepare

the Detailed Design for the Development Works on the basis of such Conceptual
Design.

Changes to Design

The Company shall prepare and implement the Detailed Design of the
Development Works on the basis of the Conceptual Design. The Company may
prepare and implement such Detailed Design without the prior 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
Development Works and/or the operation of the New Jetty shall not be
implemented until they have been approved by the SLPA and Conceding
Authority, 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 receipt of a request for such approval.
In the event of any dispute under this Clause 6.2 (Changes to Design) the
matter shall be subject to the provisions of Clause 19.2 (Expert Determination).

Responsibility for Design

The Company shall be solely responsible for any deficiency in the design of the
Development Works. The failure of 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 Clause 6.1 (Design Criteria)) or any action of
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7.3

7.4

the Qualified Engineer shall not be construed as a w
Authority or SLPA of any of its rights under this Agreem
the Company of its obligations hereunder.

aiver by the Conceding
ent or in any way relieve

DEVELOPMENT WORKS

Principal Obligation of the Company

7.1.1 The Company undertakes, at its own cost and risk, to carry out or to

procure the performance of the Development Works in accordznce with
the Design Criteria and the provisions of this Agreement.

7.1.2 Subject to any extension permitted by Clause 7.11 (Claims; Extensions
of Time), the Company shall ensure that the Development Works
commence not later than the date six months after the Effective Date,

7.1.3

Subject to any extension permitted by Clause 7.11 (Claims; Extensions
of 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 is entitled thereunder to terminate the Works
Contract by reason of delayed Handover.

Works Contractor

7.2.1 The Company may at its sole discretion enter into any contract(s) with
any third party for the performance of the Development Works or any
part 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 obligations under this Agreement.

7:2.3 The Company shail ensure that the terms of the Works Contract

comply with the relevant requirements and obligations under the
Finance Documents.

Arms’ Length Terms

The Company shall only enter into contracts with third parties negotiated on an
arms’ length basis for fair market value,

Archaeological Finds
7.4.1 The Company hereby acknowledges that any fossils, coins, articies of
value or antiquity and structures and other remains or things of

geological or archaeological interest to the Conceding Authority present

in the Concessiocn Area are and shall remain the property of the
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7.4.2

7.4.3

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

7.4.1.1 if the items discovered are movable, allow the Conceding
Authority, at the Conceding Authority's cost, to enter the
Concession Area and effect their removal; or

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

The Conceding 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 pursuant to
Clause 7.4.1.

All costs arising from any investigations, removal or protective
measures undertaken by the Conceding Authority (if the Conceding
Authority at its sole discretion decides to pursue investigations,
removal or protective measures) pursuant to Clause 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 Pericd equal to the period of delay caused by such
investigations, removal or protective measures and shall indemnify the
Company for any increase in costs so as to put the Coimpany in the
same economic position as it would have been in had the relevant
investigations, removal or protective measures not been necessary,
provided that the obligations of the Conceding Authority under this
Clause 7.4.3 are subject to the obligations of the Company to:

7.4.3.1 use reasonable endeavours to avoid or minimise 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

7.5.1

Authority Liability

Subject to the other provisions of this Agreement, the Company shali
comply with all Environmental Laws applicable to the Concession Area,
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including in relation to the disposal of waste materials, save that the
Company shall have no liability under this Agreement or under
Environmental Laws or otherwise to the extent resulting from:

7.5.1.1 the condition of the Environment within the Concession
Area prior to the Effective Date; or

7.-59:1.2 the presence of an Environmental Hazard in or affecting
the Concession Area at the Effective Date, including 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 Effective
Date); or

7.5.1.4 any breach of statutory duty or any negligence by the
Conceding Authority or the SLPA at any time (whether
before, on or after the Effective Date),

(each matter described in Clauses 7.5.1.1 to 7.5.1.4
above, an “"Authority Liability”).

Further Action Required

If any further action is required at any time under Environmentai Law
or otherwise, in order to procure that the Company has no liability,
obligations or responsibility for any Authority Liability under the
Environmental Law or otherwise, the Conceding Authority and the
SLPA unconditionaily agree to implement such further action (including
immediately 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 Environmental Laws
shall be as provided in the Applicable Regulations.

7.6 Company Notification and Response to Environmental Matters

7.6.1

From the Commencement Date, the Company shall promptly notify
each of the Conceding Authority and the SLPA of the occurrence or
likely occurrence of: (i) any Environmental Hazard affecting the
Concession Area; or (i) any Harm in or affecting the Concession Area
(in each case, an “Environmental Matter”) following the Company
becoming aware of the same. The Company will have the primary
responsibility to take action in accordance with Clause 7.6.3.2 below
and during or following the period In which the Company is taking such
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action, the Company shall aiso collaborate with the Conceding
Authority and/or the SLPA to assist with identifying responsibie parties
for the Environmental Matter.

In the event that the Company notifies the Conceding Authority and
the SLPA in accordance with Clause 7.6.1, the Company shall provide
to the Conceding Authority, if reasonably requested by it in writing,
any supporting information in relation to any Environmenta! Matter so
notified, including, if applicable, reasonable evidence of the source of
any Harm In or affecting the Concession Area, including whether the
Company believes it originates from the existence, use or operation of
the Existing Jetty.

Following becoming aware of the presence of any Environmental
Matter, the Company shall:

7.6.31 promptly notify the Conceding Authority and the SLPA in
accordance with Clause 7.6.1;

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

7.6.3.3 only if required by the terms of the Environmental Licence,
the procedures set out in the Manual or by Applicable
Regulations (and without prejudice to the indemnities set
forth in this Agreement, if applicabie), promptly restore or
remediate the Environment to the same or better
condition as it would have been had the relevant event or
circumstance, Environmental Matter not existed.

Conceding Authority Action

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

shall:

7 |

772

take all reasonable steps to minimize and mitigate the effects of the
relevant event or circumstance, Environmental Hazard or Harm; and

promptly restore or remediate the Environment to the same or better
condition as it would have been had the relevant event or
circumstance, Environmental Hazard or Harm not existed.
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Company Entitled To Take Action

In the event that the Conceding Authority faiis to take or procure any or all of
the actions required under Clause 7.7 (Conceding Authority Action) then the
Company may notify the Conceding Authority that it intends to take action to
perform any of such Conceding Authority’s obligations which it shall have failed
to have taken, and if the Conceding Authority does not take the action specified
in such notice within 48 hours (or such other longer period as may be
reasonable) following such notice, the Company shall be entitled to take all such
action so notified and shall immediately be provided by the Conceding Authority

with security for any reasonable costs which the Company considers it will incur
in taking such action.

Conceding Authority Entitled To Take Action

In the event that the Company fails to take or procure any or all 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 intends to take action to perform any of such
Company’s obligations which it shall have failed to have taken, and if the
Company does not take the action specified in such notice within 48 hours (or
such other longer period as may be reasonable) following such notice, the
Conceding Authority shall be entitied to take all such action so notified and shall
immediately be provided by the Company with security for any reasonable costs
which the Conceding Authority considers it will incur in taking such action.

Conceding Authority Right To Close the Concession Area

The Conceding Authority shall have the right to close and the SLPA shall 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 is necessary due tec the
occurrence of, or to prevent the occurrence of, an event which is likely to have a
severe environmental impact or endanger human life, provided that any access
or closure pursuant to this Clause 7.10 is for the minimum period necessary to
mitigate the effect of, or prevent the occurrence of, such an event.

Claims; Extensions of Time

7.11.1  Authority Liability

In the case of an Authority Liability, the Conceding Authority shali
indemnify and hold the Company harmless from and against all
liabilities, damages, losses, expenses and claims to the extent incurred
by the Company by reason of such Authority Liability, including to the
extent incurred by the Company in taking any mitigation or
remediation action in accordance with Clause 7.6 (Company
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7:11.3

7.13.3

Notification and Response to Environmental Matters), in taking any
action in accordance with Clause 7.8 (Company Entitled to Take
Action), and as a resuit of any access, closure or other measure taken
by the Conceding Authority in accordance with Clauses 7.7 (Conceding
Authority Action) or Clause 7.10 (Conceding Authority Right To Close
the Concession Area).

Environmental Matter - Company

Subject to Clause 7.5.3 and Clause 7.7 (Conceding Authority Action),
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 shail be liable to the Conceding Authority
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
Entitled To Take "Action) and to the extent provided for under
Applicable Regulations.

Other

b b 1 | Subject to Clause 7.11.3.2 below, in the case of: (i) an
Authority Liability; (ii) any other Envircnmental Matter
affecting the Concession Area after the Effective Date
which is not caused by the action or negligence of the
Company; (iii) any failure to comply by the Conceding
Authority with 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 (in addition
to any other remedy provided for in this Agreement or, to
the extent not limited by this Agreement, by law) to an
extension of time to the Concession Period equal to, in the
case of (i), (ii) or (iii) only, the longer of: (A) any
extension of time granted to the Works Contractor in
respect of delay to the Development Works caused by
such Environmental Matter, mitigation and restoration or
failure to comply, as applicable; and (B) the period during
which the construction or cperation of the New Jetty is
prevented or materially disrupted by reason of such
Environmental Matter, mitigation and restoration or failure
to comply, as applicable; and in the case of (iv) only, if
the Company is prevented from exercising any of its rights
or performing any of its obligations under this Agreement
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7.12

B.1

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

7:11.3.2 There shall be no extension of time to the Concession
Period in accordance with Clause 7.11.3.1 if the period of
such extension, as calculated in accordance with Clause
7.11.3.1, 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.

Information Relating to the Development Works

7.12.1

7122

A2

The Company shall furnish to the Conceding Authority or, as the case
may be, SLPA all such reports and other such information as the
Conceding Authority or SLPA may reasonably request from time to
time for the purpose of ensuring that the performance of the
Development Works by the Company is in compliance with the
Company's obligations hereunder including the compliance with:

7:12.1.31 Applicable Regulations; and

7:12.1.2 the Conceptual Design (as the same may have been
varied in accordance with this Agreement).

Upon Completion, 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.

The Company shall provide the SLPA with a copy of any environmental
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.

OPERATION AND MAINTENANCE

Principal Obligations of the Company

8.1.1

8.1.2

The Company shall be responsible for the management, operation,

maintenance, and repair of the Concession Area throughout the
Concessicon Period.

The Company shall ensure that the Concession Area is operated and
maintained safely in accordance with:
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8.3

8.4

8.5

8.1.2.1 the Code of Operations;

8.1.2:2 the Manual;

B.1.2.3 any operation and maintenance manuals issued by the
Woerks Contractor;

8.1.2.4 for the avoidance of doubt, subject to provisions of
paragraph 10 (Change in law) of Part 2 (Approvals and
Other Bases for Establishment) of Schedule 4 (Applicable
Permits and Approvals), the Applicable Regulations; and

8:1.2.5 insofar as the same is practical and does not conflict with
Clause 8.1.2.1, 8.1.2.2, 8.1.2.3 or 8.1.2.4 above, any
manufacturers’ requirements necessary to maintain any
product warranties relating to the Development Works,

and insofar as there is any conflict between the requirements. of
Clause 8.1.2.1, 8.1.2.2 or 8.1.2.3, the requirements of
Clause 8.1.2.3, shall prevail; and, insofar as there is any conflict
between the requirements of Clause 8.1.2.4 and Clause 8.1.2.3,
the requirement of Clause 8.1.2.4 shali prevail.

Common User Jetty

The Cempany shall perform the operations such that the New Jetty is open to
any and all shippers and consignees 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.

Operation and Maintenance Contractors

The appointment of any operator or any other third party by the Company to
undertake any operation or maintenance of the Concession shall not relieve the
Company from its obligations hersunder.

Health and Safety Manual

Not later than three (3) months before Completion, the Company shail prepare a
Manual. The Company shall provide a copy of such Manual to the SLPA and the
Company shall have due regard to its reasonable written comments in relation to
the same. The Company may revise the Manual from time to time and shall
promptly notify the SLPA of each such revision.

Code of Operations

8.5.1
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8.5.2

8.5.3

8.5.4

#:51.1 No later than three (3) months prior to the expected date
of commencement of cperations of the New Jetty the
Cempany shall 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 written approval of the SLPA which
shall not be unreasonably withheld.

8.5.1.2 In the event that the SLPA fail to respond to a request for
approval of the Code of Operations within fifteen (15)
Working Days of the date of submission of such request
by the Company, the Code of Operations shall be deemed
to have been approved for the purposes of Clause 8.5.1.1.

8.5.1.3 The Company shall be entitled to modify the Code of
Operations during the Concession Period save that entry
into effect of any material modificaticn shall be subject to
the prior written approval of the SLPA which shall not be
unreasonably withheld provided that if the SLPA fails to
approve a material modification or provide comments on
the same within fifteen (15) Working Days of the issue of
such modification by the Company the material
modification shall be deemed to have been approved.

8.5.1.4 The SLPA shall not be entitled to object to the Code of
Operations (or any provision thereof) or any modification
thereof to the extent it conforms to international industry
practice.

In the event of any dispute under this Clause B.5 (Code of Operations)
the matter shall be subject to the provisions of Clause 19.2 (Expert
Determination).

Until the entry into effect of the Code of Operations the Applicable
Regulations shall apply and thereafter, in the event of any conflict
between the terms of the Code of Operations and the Applicable

Regulations, the Applicable Regulations will apply subject to
Clause 3.2.4. i

The Company shall not be considered in breach of its obligations under
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 Liability 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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8.6

8.5.5

8.5.6

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 foregoing, shall provide notice to the
Conceding Authority and SLPA as soon as practicable following the
Company deciding any of the matters specified In (i), (ii), (iii) or (iv)
are applicable.

Subject to the provisions of Clause 8.5.4, the Company shall hold the
Conceding Authority harmless from and against all liabilities, damages,
losses, expenses and claims only to the extent incurred by the
Conceding Authority: (a) by reason of it being liable under a valid
claim against the Conceding Authority by a third party (excluding any
Government Autherity); and (b) by reason of the Company’s breach of
obligations under Clause 8.5 (Code of Operations).

Subject to the provisions of this Agreement, including Clause 9.1
(Company’s Entitlement to Cc lect User Fees), the Company shall be
free to organise the services provided to users of the New Jetty taking
into account market demand for and commercial viability of such
services which the Company shall be entitied to evaluate at its own
discretion.

Personnel

8.6.1

8.6.2

8.6.3

The Company, subject to Clause 8.6.2 and 8.6.3, shall be entitled to
appoint such number of expatriate personnel as are required in respect
of the Project.

The Company shall employ only such persons as are properly qualified,
experienced and competent to perform the work assigned to them and,
where appropriate, duly licensed.

The Company shall within three (3) months of the Effective Date
prepare a local content plan in accordance with the Local Content
Policy (as approved by Cabinet of Sierra Leone in March 2012) and
shall, until the earlier of the expiry of the Cencession Pericd or the
termination of this Agreement, comply with such plan. The Company
shall ensure that appropriately qualified and experienced Sierra Leone
nationals who are available for employment and who make a valid
application for an advertised position are duly considered. This may
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include employees of SLPA affected by the actual or Jrospective
ceasing of operations of the existing Kissy jetty.

The Code of Operations shall provide that Company empiovees are
issued with appropriate identification documentation for th= auration of
their employment and when in the Concession Area -har zucn
identification documentation is produced to any official ¢r autnorizea
person who has reasonable grounds to request the idertfication of
such personnel.

FEES FOR COMMERCIAL SERVICES

Company's Entitiement to Collect User Fees

9:1-1

9.1.2

9.13

9.1.4

The Company shall be entitled to charge and collect iser rees n
consideration of the services supplied at the New Jetty -v -he

Company related to the import, export and transit of Hyarocarpons,
Edible Oils and bioethanol.

All expenses relating to fee collection shall be borne by the “cmeanv.

The Company shall be allowed to charge and ccllect vser rees n
foreign currencies such as USD.

The Company may set and collect user fees and may adjust such user
fees, subject as follows:

9.1.4.1 The Company shall charge the fees for the :cers or
Services which are not greater than the rates zet forth in
Schedule 11 (User Fees) in accordance with the rerms ana
conditions set therein. In the first three (3) y=ars or the
Concession Period the Company shall not increzse rne fees
beyond those set out in Schedule 11 (User Fees).
Thereafter any increases shall only be permittec if agreea
to in writing by the Parties and any reauirea
authorisations have been obtained. Such -eses are
exclusive of any Goods and Services Tax ana ail other
value added or sales tax as defined in and pursuant to the
Goods and Services Act 2009, which if applicatie snail be
chargeable in addition.

'9.1.4.2 Notwithstanding Clause 9.1.4.1, the Company is free ar ail
times, subject to the Company providing prior -~ouce to.
but without having to obtain the approvar of. :he
Conceding Authority, to adjust the maximum fees iother
than in respect of crude oil) so chargeable by i* to refiect
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9.2

9.3

the percentage increase in the Consumer Pr:ce index for
All Urban Consumers (CPI-U) for the U.S. City Averaqe ror
All Items (“Index”) from Handover from tima to time. If
any Party is of the opinion that the Ingex wiil be
unavailable for a preclonged period or the pasis of the
Index is changed sc as to affect materially the vatiditv of
index comparison over time, then it shall give notice to
the other Parties. The Parties shall promptly meet to aaree
whether such opinion is valid and, if so, an appropriate
replacement to (with or without adjustment) or
amendment to such Index. In the absence of an
agreement, the matter shall be referred to the =xpert who
shall determine a replacement index (with or without

adjustment) or an appropriate adjustment to -he existing
Index.

9.1.4.3 The Company shall at all times publish its .ser fees.
charges and conditions of the services and <nail make
such information immediately available upon r2auest bv
any person.

No Discriminatory Pricing

The Company shall afford to ali uniform treatment under like conaitions ana
shall not apply discriminatory charges on any person. For the avoidance of
doubt, the provisions of this Clause shall not prohibit the Cormrpanv from
granting preferential rates in accordance with the provisions =et out in
Clause 9.3 (Preferential Fees). For purposes of Clause 15.1.1.2 (Termination bv
the Conceding Authority for Company Event of Defsult), any failure ov the
Company to comply with this Clause 9.2 shall constitute a material sreacn bv
the Company of this Agreement.

Preferential Fees

033 If preferential user fees are applied to any customer(s) of the
Company, the Company shall inform the Conceding Authority 'n writing
of the same. If the Conceding Authority can show to the satisfaction of
an Expert, that the preferential user fees applied by the Cormpanv are
discriminafory and are not reasonably justified by market conaitions or
volume of use, the Company shall either apply such rates to aii other
similar customers of the Company or shall refrain from applving them
to those customers who have benefited from those preferentiai user
fees so found to be discriminatory.
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9.4

10.

10.1

10.2

9.3.2 The Conceding Authority hereby acknowledges the maxirmum user ree
of USD10.00 per retric tonne in respect of the export of bioethanoi
originating from the Project and the other maximum user fees set out
in Schedule 11 (User Fees) and the Conceding Authority herepv aarees
that each such maximum user fee is not discriminatory ana is
reasonably justified.

9.3.3  For purposes of Clause 15.1.1.2 (Termination by the Conceding
Authority for Company Event of Default), any failure by the Companv
to comply with this Clause 9.3 shall constitute a material breacn bv the
Company of this Agreement.

Complaints

In the event that the Conceding Authority, SLPA or any other Governmental
Authority receives a complaint of discrimination by the Company against anv
actual or potential customer and the Expert concludes that the grounds for
complaint are correct and such treatment is not justified on the arounas of
market conditions or volumes of use, previous or reasonably anticizared future
behaviour by such actual or potential customer or any other applicabie defence
under the Applicable Regulations, then che Company shall immediately end the

relevant practice(s) and pay any applicable penalties provided for unaer
Applicable Regulations.

GENERAL OBLIGATIONS OF THE PARTIES
Compliance With Applicable Regulations

Subject to the remaining provisions of this Agreement, all Parties shail at all

times observe and comply with all Applicable Regulations in carryina our their
obligations under this Agreement.

No Interference by the Conceding Authority or Government Authorities

10.2.1  Subject to the provisions of this Agreement, each of the Conceding
Authority and SLPA undertakes not to do, and the Concedirg Authority
undertakes to use its best endeavours to ensure that no Government
Authority (excluding the Conceding Authority and SLPA) does, anythina
which prevents or materially and adversely affects the Companys
ability to perform its obligations under this Agreement or the aneration
of, or free access for users to, the Concession Area or the cotlection bv
the Company of user fees from users of the New Jetty.

10:2.2 Notwithstanding the provisions of Clause 10.2.1, the <onceding
Authority and the SLPA agree that for the duration of the Concession
Period no third party shall be permitted to take any steps tz construct
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10.2.3

10.3.1

a jetty or other wharf (as defined by the Foreshore Act ~h2crar 122
Laws of Sierra Leone Section 2), whether it is in co strucuon or
operation, in a location or to operate such a jetty or otner wnarr in
such a way that could reasonably be expected to materznv geiav or
interfere with the construction of the ability of the Companv ¢ cperate
the New Jetty. For the avoidance of doubt the provisions cr this Ciause
10.2 (No Interference by the Conceding Authority or -cvernmant

operate a jetty for the import, export or transit of Hydroczrcons. =dibie
Oils or bioethanol in the Ports of Freetown or elsewhere, ~tner rhan in
the Concession Area.

Without prejudice to Clause 10.2.1, if any operation or aztion is 12 2e
carried out by the Conceding Authority or another person scoomnrea bv
it on the grounds of national security or public safet- wnicnh win
prevent or materiaily adversely affect:

10:2.3.1 the Company's ability to perform any of its coiicaticns ar
the exercise of any of its rights under this Agr=sment: cor

10.2.3.2 the operation of or free access of users of thz riew jetty:
or

10.2.3.3 the collection by the Company of user fees f-=m users or
the New Jetty,

the Conceding Authority shall ensure that, except in the -2se cr an
emergency, reasonable written notice thereof is first civen 0 the
Company and relevant persons discuss with the Company =ne mernca
of carrying out such operations or action to ensure the leas: cracticanie
disruption to the Company within the limits imposed by t=e rrevauina
requirements of national security and public safety. Ne amneiess. 7
any such action by the Conceding Authority or anc:tner -erson
appointed by it does cause delay to the Developmen: ‘Norks tne
Concession Pericd shall be extended by a period ecuai t zanv
extension of time granted to the Works Contractor under te ‘Works
Contract in respect of such delay and the Conceding Aucthority snail
indemnify the Company against all liabilities, damaszes. cssee.
expenses and claims reasonably incurred by the Company -v r=ason or
such actions.

Conceding Authority Risks

The risks referred to in Clause 10.4 (Consequences ¢ i onceginag
Authority Risks) are:
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10.4

10.5

10.3.1.1 war, hostilities {whether war be declared or not:. :nvasion.
act of foreign enemies,

10.3.1.2 rebellion, terrorism, revolution, insurrection, ~uitarv or
usurped power or civil war within the Country,

10.3.1.3 riot, commotion or disorder within the Country -v cersons
other than the Company and other employzes cr tne
Company,

10.3.1.4 ionising radiation or contamination by radioact/itv. within
the Country and pressure waves caused by zircrait or
other zerial devices travelling at sonic or :iupersonic
speed.

Consequences of Conceding Aﬁthority Risks

10.4.1

10.4.2

Utilities

10.5.1

10.5.2

10.5.3

The Conceding Authority shall be responsible for and sizii defenc.
indemnify and hold the Company harmless against ai !abiiities.
damages, losses and expenses incurred by it and claim: =zgainst T
caused by any of the risks listed at Clause 10.3 (Concedirz ~uthority
Risks) during the Concession Period, insofar as the Companv was
unable to insure against such risks at commercially reascnacie rates
and terms.

The Conceding Authority’s obligations under this Clzuse °2.4
(Consequences of Conceding Authority Risks) shall survive ~=rminartion
of this Agreement.

The Company shall pay for Utilities at the normal commerciar rates
charged in Sierra Leone.

The Conceding Authority shall procure the issuance on a tiraiv pasis of
all Approvals that the Company may request from time to zime ror the
clearance, relocation and diversion of any Utilities in the Concession
Area affecting the Development Works or necessary to 22erate ana
maintain the Project.

The Company shall, at its own cost and risk, be respons:ibie ‘or e
clearance, relocation and diversion of all Utilities in the Z>ncession
Area affecting the Development Works or that are necessar- ro operate
and maintain the Project.

49



e AR

- ey

—

/- Ty m™w >

= m

P P A | o eEEn oY

r—

—

10.6

0.7

Security in the Concession Area

10.6.1

10.6.2

The Company shall be responsible for taking all necesszrv secunty
measures in the Concession Area including measures 7o excluae
unauthorised access to the Developments Works and the Concession
Area. The Company's security agents shall wear or car-s orcor or
identity and function when performing their duties.

The Company shall be responsible for installing appropricze sians o
and within the Concession Area to indicate the location of sna access
routes to the Concession Area. The location, size and content or sucn
signs, and their method of instailation, shall be approvea bv the
Authority prior to their installation (such approval oot o 2e
unreasonably withheld).

Taxes and investment incentives

10.7.1

10.7.2

The Company shall pay all taxes, customs duties and cznarges In
accordance with the Applicable Regulations, save that it snail benent
from the exemptions and privileges as described in Schedulz 2 ana anv
additional exemptions and privileges granted by any Sovernment
Authority.

The Government of Sierra Leone solely for the fpurocses or
implementation of the Project under the provisions of this Aareement
hereby irrevocably and unconditionally agrees in the terms ser out in
Schedule 3, and without prejudice to the foregoing:

10. 7221 not to seek to recover Tax from the Company, anyv or its
contractors or sub-contractors, the Investors or the
Lenders (or any of them) insofar as such recoverv wouiad
be inconsistent with the terms set out in-Schecuis 3 or
otherwise, save that

10:.7.2.2 the provisions of this Clause 10.7 (Taxes and investment
incentives) and Schedule 3 shall not apory to anv
contractor to or sub-contractor of the <ompanv
incorporated in Sierra Leone, and

10.7.2.3 in the event that the Company, its contractors ar suo-
contractors fail to pay any taxes, customs auties or
charges in accordance with this Agreement. tne
consequences of such failure shall be solely dezerminea bv
application of the Applicable Regulations.
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10.9

11,

11.1

Approvals and other bases for establishment

10.8.1

10.8.2

10.8.3

The Company shall at its own cost make all necessary applizations ana
carry out all other necessary acts at the requisite time zna n rhe
requisite form under Applicable Regulations to obtain arc mainta:in
such Approvals as may be necessary for the Company to b= nermurtea
to berform its obligations under this Agreement.

Subject to Clause 10.8.1 the Conceding Authority hereby -revecabiv
and unconditionally agrees to the terms set out in Part 2 of Scheauie 4.
induding regarding the issuance of Approvals which are necessarv ror
the Company or which the Company may seek in connecticn with anv
of its obligations under this Agreement or the Project frcem mme fo
time.

The Conceding Authority represents and warrants that the Aoolicabie
Permits listed in Part 1 of Schedule 4 are and will be the onlv Approvais
necessary for the Company to obtain to be permittec =5 carrv
Development Works and commence operations of the New ‘erty unger
this Agreement.

Project Liaison Group and Reporting

The Parties shall establish and operate a Project Liaison Group and thz Combanv
shall report to the Conceding Authority and SLPA in accordance with S-neauie 8.

INSURANCE

Scope of Insurance

11.1.1

The Company shall obtain and maintain, or cause to be obrained ana
maintained, at no cost to the Conceding  Authority or -he SLPA,
insurance coverage relating to the Project and its busiress ii) as
required by Applicable Regulations and also (ii) otherwise acainst sucn
risks and for the amounts and on the terms that are usua: for a
prudent owner or operator of a jetty of a size and with characteristics
(including location) comparable to the Project which doez nor seif-
insure and subject to deductibles, exclusions or other termms reauirea
by insurers generally, which shall include:

(a) Third party motor vehicle insurance
(b} Workmen's compensation insurance
(c) Contractor’s All Risk insurance (from the commencement

of the Development Works until Handover)
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11.2

211.3

11.4

(d) Property All Risk insurance (from Handover)
(e) Public Liability insurance.

11.1.2 The Company shall be entitled to require any insurer incorporated
within the Country to reinsure outside the Country up to 90% or such
higher percentage required by the Lenders of all risks covered under
any such insurance policies issued by it with reinsurers acceptable to it
{acting 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 otherwise have by reason of any such
insurance or any payment made by them thereunder

Application of Proceeds

The proceeds of all insurances for any loss or damage of any structures, goods
or equipment received by the Company shall, wherever applicable, be appiied in
repairing or replacing the same unless the Len:ars otherwise require.

Insurance Policies

Copies of each insurance policy which the Company is required to maintain by
law shall be provided to the Conceding Authority or SLPA not less than annually
from the Effective Date. The Company shall cause its insurers or agents to
provide copies of its other the insurance policies upon the reasonable written
request of the Conceding Authority or SLPA, save that the Company shall not be
required to provide copies of any insurance policies for which disclosure of the
policy to a third party may invalidate the pelicy. In such circumstances the
Company shall, provided that such disclosure does not invalidate the relevant
policy, provide evidence, in the form of an insurer or broker's certificate, of the
existence of such insurance cover. Failure by the Company to obtain or provide
copies of such policies and endorsements required by this Clause 11.3
(Insurance Policies) shall not in any way relieve or limit the Company's
obligations and liabilities under any provision of this Agreement.

Modifications of Insurance Coverage

All insurance pclicies required to be maintained under Clause 11.1 (Scope of
Insurance) shall provide that the same shall not be modified or terminated
without at least fourteen (14) Working Days’ prior written notice to the
Conceding Authority
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12.2

12,3

12.4
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12.6

HANDBACK
Handback Date

On the Handback Date, the Company shall transfer to the Conceding Authority
(or the SLPA, if required by the Conceding Authority) all and any of its rights in
and to the Concession Area including the New Jetty.

Handback Procedure

Six (6) months prior to the anticipated Handback Date the Parties shall meet and
agree on detailed procedures for the handback of the Concession and shall draw
up an inventory of the items to be included in the scope of handback under
Clause 12.3 (Scope of Handback). The SLPA may request the Qualified Engineer
to prepare an assessment of the condition of the New Jetty in connection with
the handback.

Scope of Handback

On the Handback Date, the Company shall, to the extent legally permissible and
practicable, transfer to the Conceding Authority the Company's rights, title and
interest to the Handback Assets including the Rights of Way. The Company shall
also deliver to the Conceding Authority on the Handback Date all operation and
maintenance manuals, design drawings and other information as may reasonably
be necessary to enable, or as may be reasonably requested by the Conceding
Authority, or another person appointed by it to continue operation of the New

Jetty.
Transfer of Guarantees and Contracter Warranties

The Company shall (to the extent legally permissible and practicable) assign to
the Conceding Authority or another person appointed by it on the Handback Date
all unexpired guarantees and warranties from any contractors and suppliers.

Technology Transfer

On the Handback Date, the Company shall, to the extent possible, transfer and
assign or cause to be transferred and assigned to the Conceding Authority or
another person appointed by it all technology and know-how relevant to the
operation and maintenance of the New Jetty as may be necessary to enable the
Conceding Authority or another person appointed 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 training to be provided for personnel
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12.8

F2.5

13,

13.3

designated by the Conceding Authority or another person appointed by it to
facilitate the independent operation of the Concession by the Conceding
Authority or such other person appointed by it.

Cancellation of Contracts, Assignment

Subject to Clauses 12.4 (Transfer of Guarantees and Contractor Warranties) and
12.5 (Technology Transfer) and to the extent legally permissible and practicable,
any operation and maintenance contract, equipment contracts, supply contracts
and all other contracts entered into by the Company and subsisting at the time
of the transfer shall, if required by the Conceding Authority, be cancelled by the
Company and the Conceding Authority shall not be liable for any cancellation
costs arising thereby and shall be indemnified and held harmless by the
Company in respect of the same.

Removal of Objects Owned by the Company

The Company shall, at its own cost, remove all objects owned by the Company
which are not included within the scope of the handback from the Concession
within twenty-five (25) Working Days after the Handback Date. '

Effect of Handback

From the Handback Date the future rights and obligations of the Company under
this Agreement shall terminate, save in respect of any future rights and
obligations which are expressly provided to survive termination pursuant to this
Agreement.

CONFIDENTIALITY
Confidentiality Obligation

Each of the Conceding Authority and SLPA shall and shall procure that their
employees, consultants and agents, shall held in confidence all Project
Documents, Finance Documents and ali technical or commercial information
supplied to it by or on beha!f of the Company or the Qualifiled Engineer relating
to the financing, design, building, operation and maintenance of the Concession
Area or the Project in the course of this Agreement, including all reports,
drawings and other informaticn provided pursuant to Clauses 7.12.1, 7.12.2 and
7.12.3, 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 13.1 (Cenfidentiality
Obligation) shall not apply to information:




13.2

14.

14.1

13.1.1 the Conceding Authority and SLPA can demonstrate is already in the
public domain otherwise than by breach of this Clause 13
(Confidentiality);

13.1.2 already in the possession of the Conceding Authority and SLPA before
it was received from the Company in the course of this Agreement
other than as a result of a breach of this Clause 13 (Confidentiality); or

13.1.3 obtained from a third party who was free to divuige the same and
which was not obtained under any obligation of confidentiality;

13.1.4 disclosed with the prior written consent of the Company; or

13.1.5 disclosed to the professional advisors, lawyers, auditors and bankers of
the Conceding Authority and SLPA which are bound by a duty of
confidence.

Survival of Obligations

The Conceding Authority and SLPA’s obligations under this Clause 13
(Confidentiality) shall survive until three (3) vears after termination of this
Agreement.

FORCE MAJEURE AND UNFORESEEN CHANGE OF CIRCUMSTANCES
Force Majeure
14.1.1 Definition of Force Majeure

For the purpose of this Agreement, "Force Majeure" means an
exceptional event or circumstance which:

(i) is beyond a Party’s control;

)] such Party could not reasonably have provided against
before entry into this Agreement;

(iii) having arisen such Party could not have reasonably
avoided or overcome;

(iv) materially and adversely affects the ability of the affected
Party to fulfil or prevents a Party from fulfilling its
obligation under this Agreement.

Force Majeure may include but is not limited to exceptional events or
circumstances of the kind listed below so long as (i) to (iii) above are
satisfied:

55



-

-

(—

—

[

14.1.2

(a)

(b)

(c)

(d)

(e)

)

(a)

(h)

(1)

14.1.1.2

war, hostilities (whether war be declared or not.. ‘1/asion.
act of foreign enemies;

rebellion, terrorism, revolution, insurrection, —rugary =r
usurped power, or civil war, within the Country

riot, commotion or disorder within the Country = carsons
other than the Company's personiel and other =—rciovees
of the Company and Works Contractor;

strike or lockout by persons other than the Icmeanvs
personnel and other employees of the Co~rtanv ana
Works Contractor or its subcontractors;

munitions of war, explosive materials, ionising ~=g:aticn <r
contamination by radio-activity, within the Cou =

natural catastrophes such as earthquake, - niczne.
typhoon or volcanic activity which are Unfor:zseeapie -r
against which an experienced developer “=ia ~ot

reasonably have been expected to have take» =asauats
preventative precautions in the Concession Are

explosion and/or fire caused by reasons not att--utzpie 3
the Company;

requisition or interference as to use or oper:Tion o TRz
Concession Area by any Governmental Authoril = =53

such other circumstances of a descripmzn s
constitutes or would constitute an event of fo == mz=i=zurs
under the Works Contract.

Force Majeure shall not include insufficiency -r -iras =r
failure to make any payment required hereund -~

No Breach of Contract

The failure of a Party to fulfil any of its obligations hereunc=r =131 nor

be considered to be a breach of, or default under this

insofar as such failure arises from an event of Force Majeur=. ~3

that the Party affected by such an event has taken all

it

precautions, due care and reasonable alternative measui=s. i ~&%
the objective of carrying out the terms of this Agreement.



14.1.3

14.14

14.1.5

14.1.6

Measures to be taken

14.1.3.1 A Party affected by an event of Force Majeure shall notify
the other Parties of such event as soon as possible, and in
event not later than ten (10) Working Days after the
notifying Party became aware or should have become
aware of the relevant event constituting an event of Force
Majeure and shall specify the obligations, the performance
of which are, will or are likely to be prevented, and shall
similarly give notice of the restoration of normal conditions
as soon as possible;

14.1.3.2 The Parties shall take all reasonable measures to minimise
the consequences of any event of Force Majeure;

14.1.3.3 The affected Party shall having given notice in accordance
with Clause 14.1.3.1 be excused performance of such
obligations for so long as the event of Force Majeure
prevents it from performing them;

14.1.3.4 In the event of a dispute under this Clause 14.1 (Force
Majeure) the matter shall be subject to the provisions of
Clause 19.2 (Expert Determination).

Consequences of Force Majeure

If a Party is prevented from performing any of its obligations under this
Agreement due to an event ¢f - 7= Majeure, which has been notified
in accordance with Clause 14.1.3.1 & .ffars delay by reason of such
event of Force Majeure the Concession Pariod shall be extended by an
equal period.

Consultation

No later than twenty two (22) Working Days after a Party, as the result
of an event of Force Majeure, Is prevented from performing its
obligations under this Agreement, the Parties shall consult with each
other with a view to agreeing on appropriate measures to be taken in
the circumstances.’

Termination
If an event of Force Majeure:

14.1.6.1 occurs prior to Completion and prevents the performance
of this Agreement for a continuous period of 84 days or for
multiple periods which total more than 140 days; or
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15.

15.1

14.1.6.2

occurs fellowing Compietion and prevents the performance
of this 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 issue a Notice of Intention to Terminate.

TERMINATION

This Agreement may only be terminated in accordance with this Clause 15
(Termination) or as provided in Clauses 4.5 (Satisfaction of Conditions
Precedent), 14.1.6 (Termination), 17.1 {Limitation of Liability in respect of the
Company) or 17.2 (Limitation of Liability in respect of Conceding Authority, SLPA
and NCP).

Termination by the Conceding Authority for Company Event of Default

15011

Each of the following, if not remedied within the time period permitted
(where applicabie), shail be a Company Event of Default which shall,
subject to Clause 15.3.2, entitle the Conceding Authority to issue a
Notice of Intention to Terminate:

15.1.1.1

15.1.1.2

15:1.13

15.3.1.4

the Company becomes Insolvent;

the persistent occurrence of a material breach by the
Company of its obligations under this Agreement or the
Concession Area Lease which has continued unremedied
for forty two (42) Working Days or more after notice
thereof has been given to it by the Conceding Authority;

failure of the Company to make the payment of the
Concession Fee for a period of six (6) months frcm the
date on which such payment is due pursuant to
Clause 2.4 (Concession Fee - Financial Obligations of the
Company);

the Company Abandoning the Project for a continuous
period of twenty-two (22) Working Days or more in the
period prior to Completion or Abandoning the Project for a
continuous period of forty-two (42) Working Days
thereafter without the prior written consent of the
Conceding Authority 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 Concession Area.



—

-

15.2

153

15.1.2

15.1.3

15.1:1.5 Any representations or warranties made by the Company
in this Agreement that are materially incorrect when
made.

In the event that a Notice of Intention to Terminate Is issued by the
Conceding Authority pursuant to Clause 15.1.1.1 the Agreement shall
terminate with immediate effect and the provisions of Clause 15.4
(Notice of Termination) shall not apply.

Abandonment for the purposes of this Clause 15.1 (Termination by the
Conceding Authority for Company Event of Default) 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
applicable). 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 {(Termination by the
Conceding Authority for Company Event of Default).

Termination by the Company for Conceding Authority Event of Default

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

15.2.1

15.2,2

15.2.3

a material breach by the Conceding Authority or SLPA of any of its
obligations under this Agreement or the Concession Area Lease which
has continued unremedied for forty-two (42) Working Days’' or more
after notice thereof has been given to it by the Company specifying the
breach and requiring the Conceding Authority to remedy the same; or

any step is taken for the expropriation, sequestration or requisition or
taking possession or control (other than through voluntary purchase or
enforcement of a court judgment or arbitral award in accordance with
a judicial process) of any of the shares of the Company or a material
part of its assets by any Governmentai Authority.

any representation or warranty made by the Conceding Authority or
SLPA in this Agreement that is materially incorrect when made.

Notice of Intention to Terminate

15.3.1

Any Notice of Intention to Terminate shall specify the grounds for the
intended termination. Following the issuing of the Notice of Intention to
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15.4

16.

16.1

16.2

16.3

Terminate the Parties shall enter into discussions to agree on mutually
satisfactory terms on which to continue this Agreement.

15.3.2  Any right of the Conceding Authority to terminate this Agreement shall
be without prejudice to the right of the Lenders under the Lenders
Direct Agreement(s).

15.3.3 Following the issue of any Notice of Intention to Terminate, the SLPA
may request the Qualified Engineer to prepare an assessment of the
condition of the New Jetty.

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 intended termination have not
been remedied or the Parties have not reached a mutually satisfactory solution
then the Conceding Authority or the Company may issue a Notice of Termination
to the other Parties, whereupon this Agreement shall terminate immediately
(and the Concessicn Period will end).

CONSEQUENCES OF TERMINATION
End of Rights and Obligations

16.1.1 Termination of this Agreement shall not affect the Parties existing
rights, powers or remedies under this Agreement with respect to
matters arising prior to such termination.

16.1.2 Upon termination of this Agreement the Parties shall have no further
obligations hereunder other than those which are expressly provided to
survive such termination. For the avoidance of doubt, termination of
this Agreement will resuit 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 operations after
the date of termination.

Survival

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

Transfer of Rights and Assets

Forthwith on termination of this Agreement pursuant to the provi?;_ﬁ\s of
Clause 15 (Termination): T

4
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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-moveablesassets or any item
which is the property of the Conceding Authority or the SLPA or any
item that is integral to the operation ¢ the New Jetty and shall as soon
as reasonably practical after the date 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, other than to remove any of its assets not
described in Clause 16.3.1 (save that all Materials on the Concession
Area shall remain available to the Conceding Authority under Clauses
16.3.3 and 16.3.4);

if such termination occurs prior to Completion, the Company shall
transfer to the Conceding Authority such part of the Development
Works as have been carried out, 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 Works;

if such termination occurs prior to Completion and if the Conceding
Authority so notifies the Company within ten (10) Working Days of
such termination taking effect, the Conceding Authority shall, in
addition to meeting its liabilities under Clause 16.4 (Compensation
Amounts) in full, purchase from the Company at their value in its
books and free of any Security all Materials including plant,
machinery, equipment, vehicles, spare parts and other movable
property owned by the Company in connection with the Deveiopment
Works, but for the avoidance of doubt the Company 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 operation and maintenance contract,
and any other contract to which the Company is a Party necessary for
the operation and maintenance 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 all as-built drawings, maintenance manuals, and quality
assurance programs relating to the New Jetty which it
may reasonably require;

16.3.6.2 any unexpired guaréntees, warranties and technology
relevant to the New Jetty; and

16.3.6.3 any other available documentation relevant to the
operation and maintenance of the New Jetty as may be
necessary to enable the Conceding Authority to continue
to operate the New Jetty.

16.4 Compensation Amounts

16.4.1

If this Agreement is 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 compensation arriount
as follows:

16.4.1.1 In the event of early termination by the Company for a
Conceding Authority Event of Default {or termination in
accordance wiit Clause 17.2 (Limitation of Liability in
respect of _onceding Autheority, SLPA and NCP)), the
aggregate of:

(a) all amounts outstanding from the Company to the Lenders
~under the Finance Dcouments, 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 capital of the Company and the
debt finance provided to the Company by its sharehoiders
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 termination taking effect and (2)
interest paid on any debt finance provided to the Company
by its shareholders on or before such termination taking
effect, including the timing of such payments, would give
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16.4.1.2

(a)

(b)

16.4.1.3

{a)

(b)

(©)

a real rate of return by way of dividends paid to
shareholders on share capital subscribed and interest paid
on such debt finance provided equal to fifteen (15) per
cent for each year in the period from the dates of such
subscription or, as the case may be, advances to the date
falling twenty one (21) years from the Commencement
Date (or such later date to which the Concession Period
shall have been previously extended).

In the event of early termination by the Conceding
Authority for a Company Event of Default (or termination
in accordance with Clause 17.1 (Limitation of Liability in
respect of the Company)), the aggregate of:

90% of the agagregate of all amounts outstanding from the
Company to the Lenders under the Finance Documents,
together with accrued interest and breakage costs (if any)
payable by the Company to the Lenders; plus

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

save that the Company shall indemnify the Conceding
Authority for any costs and expenses it shall reasonably
incur in remedying any breach by the Company of its
obligations unde- ‘his Agreement In respect of the
buildings, fixtures, instzi2-ans or non-moveable assets in
the Concession Area.

In the Event of Termination by either Party for Force
Majeure, the aggregate of:

all amounts outstanding from the Compam} to the Lenders
under the Finance 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 contract 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 is then outstanding,
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17.

17.1

17.2

1723

save that the Company shall seek to assert that such Force Majeure
event constitutes an event of force majeure under each third party
contract.

LIMITATION OF LIABILITY
Limitation of Liability in respect of the Company

If the aggregate actual or proﬁpective liability of the Company for claims against
it arising from or in connection with this Agreement exceeds US$10 million in
total, the Company may issue a Notice of Intention to Terminate and solely for
purposes of Clause 16.4.1.2, a Company Event of Default shall be deemed to
have occurred. ’

Limitation of Liability in respect of Conceding Authority, SLPA and NCP

If the aggregate actual or prospective liability cf any of the Conceding Authority,
the SLPA or the NCP for claims against it arising from or in connection with this
Agreement exceeds US$10 million in total, the Conceding Authority may issue a
Notice of Intention to Terminate and solely for purposes of Clause 16.4.1.1, a
Conceding Authority Event of Default shall be deemed to have occurred.

Consequential Loss

17.3.1  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.

17.3.2  For the purpose of Clause 17.3.1 “Cansequential 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 Notwithstanding any other provision in this Agreement, the Company
shall not be liable under this Agreement or otherwise for any general
economic, political, fiscal or other local, regiona! or national loss in
Sierra Leone arising from any act or omission relating to this
Agreement.

This Clause 17 (Limitation of Liability) shall survive termination of this
Agreement.



17.4

18.

18.1

18.2

19,

19.1

No Double Recovery

Notwithstanding any other provision of this Agreement, no party shall be entitled
to recover more than damages suffered, or obtain payment, reimbursement,
restitution or indemnity, in respect of the same loss, liability, expense, claim,
shortfall, damage or deficiency by reason of it making a claim under more than
one provision of under this Agreement.

ASSIGNMENT OF THIS AGREEMENT

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

18.1.1 the Company shall be entitled to assign or otherwise grant Security
over all or any of its 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 shall provide written notice
of any such assignment or Security to the Conceding Authority. In the
event of any assignment to an Affiliate, if requested by the Conceding
Authority, the Company shall guarantee to the Conceding Authority
and SLPA all liabilities of such Affiliate under this Agreement;

18.1.2 the Conceding Authority may require the Company to enter into a
novation of the rights and obligations of SLPA under this Agreement to
another Government Authority or, with the prior consent of the
Company (such consent not to be unreasonably withheld), to any other
entity, which in each case shall assume any of the regulatory or other
relevant roles of SLPA in relation to the Ports of Freetown.

The Company may subcontract parts of its right and obligations under this
Agreement to any third party without the prior written approval of the Conceding
Authority but without prejudice to the obligations of the Company under this
Agreement.

DISPUTE RESOLUTION
Resolution By The Parties

The Parties shall make a good faith effort to amicably settle any dispute which
may arise between them under or in connection with this Agreement. If the
Parties are unable to resolve any dispute between them within fourteen (14)
days after the Parties commence their discussions to resolve the dispute then
the Parties shall refer such dispute for resolution to:
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19,2

For the Company: such person as the Company shall specify for such
purpose

For the Conceding Authority: such person as the Conceding Authority
shall specify for such purpose

For the SLPA: such person as the SLPA shall specify for such purpose

or to such other person as the party may specify in writing to the others
provided however that each Party agrees that such referral (or conclusion of
such referral once commenced) shall not be a pre-condition to the
commencement of any expert determination or arbitration. If the Parties are
unable to settle the dispute within thirty (30) Working Days, any Party may refer
the dispute to expert determination pursuant to Clause 19.2 (Expert
Determination) or international arbitration pursuant to Clause 19.3 (Arbitration).

Expert Determination

19.2.‘1_ Subject to Clause 19.2.21, any digpute arising In relation to this
Agreement (a "Dispute”) will be raferred to and determined by an
independent expert (the "Expert") who will be selected and appointed
and determine the matters in dispute in accordance with this
Clause 19.2 (Expert Determination).

19.2.2  Any Party may request that an Expert be selected and appointed by
serving a written notice (a "First Request”) on the others.

19.2.3  The Expert will be a chartered engineer and/or such other qualification
as may be agreed between the Conceding Authority and the Company.

19.2.4  If within five (5) Working Days of service of the First Request:

19.2.4.1 the Parties have not selected the Expert by written
agreement; or

19.2.4.2 having selected the Expert, the Parties have not appointed
that Expert,

then the Expert will be selected at the request of any Party by the
President or other appropriate officer from time to time of Institution of
Jps Civil Engineers of England) or sugh other body agreed by the

Conceding Authority and the Company (the "Independent
Nominator").

19.2.5 If, following the sclection of an Cxpert (ui replacement Expert as
referred to in Clause 19.2.6) by the Independent Nominator, the
Parties have not appointed the relevant Expert within ten (10) Working
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19.2.6

19.2.7

19.2.8

Days of the Independent Nocminator notifying 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 such application. Such Court
shall have jurisdiction to determine the Expert's terms of appointment
and any other matter(s) that it is necessary or desirable for the Court
to determine in order to give effect to the provisions of this
Clause 19.2 (Expert Determination) and/or to achieve the expeditious
determination of the relevant dispute including referring the matter
back to the Independent Nominator in order for it to select a different
Expert.

If, following his appointment, the Expert dies or becomes unwilling or
incapable of acting, or does not deliver a decision within the time
required by Clause 19.2.11, then any Party may by written notice (a
"Second Request") request the others to agree to the selection and
appointment of a replacement Expert. If within five (5) Working Days
of the Second Request:

19.2.6.1 the Parties have not selected a replacement Exzert by
written agreement; or

19.2.6.2 having selects: a replacement Expert have not appointed
that Exper*

then a replacement Expert will be selected at the request of any Party
by the Independent Neminate -

When used in this Clause 19.2 (Experr ~=termination) "appointed"”
means that all Parties hiave agrzed the terms of appointmeni‘ of the
Expert on the basis of the provisions of this Clause 19.2 {(Expert
Determination) and entered into a legally binding agreement with him
in relation to that appointment.

The Parties shall each have the right to make written submissions and
provide supporting documentation to the Expert in accordance with the
timetable set by the Expert. Copies of each Party's submissions and
supporting documentation will be sent to the other Parties and they will
have not less than eight (8) Working Days to submit written comments
to the Expert on those submissions and supporting documentation. The
Expert will be free to make his determination whether or not all Parties
comply with the timetable set by him. The Expert shall direct whether
or not he requires an oral hearing.
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19.2.9

19.2.10

19.2.11

19.2.12

19.2.13

19.2.14

19.2.15

19.2.16

18,207

19.2.18

Each Party shalil provide the Expert with such information, ce-operation
and assistance (including access to premises, systems, personnel and
records) as he may reasonably require.

The Expert may take legal advice and/or conduct any surveys, tests
and/or investigations that he believes are necessary.

The Expert will be instructed to make his determination as soon as
reasonably practical and in any event and within fifteen (15) Working
Days of his appeintment.

The Expert will make his determinaticn in writing and will give reasons.
The Expert will act as expert and not as arbitrator.

The'Expert’s determination will (save in the event of manifest error) be
final and binding unless any dispute arising out of the deterrnination of
the Expert, including any question as to its validity, interpretation or its
enforcement, shall be referred to arbitration in accordance with
Clause 19.3 {Arbitration).

The Expert may on his own initiative or at the written request of either
Party, correct any clerical mistake, error or ambiguity within his
determination provided that the initiative is taken or the request is
made within three (3) Working Days of the notification of his
determination to the Parties. The Expert will make his corrections
within three (3) Working Days of any such request.

Any payment to be made by one Party to another as a result of the
Expert's determination shall be made within fifteen (15) Working Days
of the date all Parties are given notice of his determination.

Each Party shall bear its own costs and expenses in relation to the
Expert's determination, v~ 'ess the Expert determines otherwise.

The Expert's fees and any costs and expenses incurred in relation to
his appointment (including any fees charged by the Independent
Nominator and any costs or expenses incurred in relation to the Expert
obtaining legal advice or carrying out surveys, tests and/or
investigations) (together the "Expert Expenses”’ shall be borne in
such proportions as the Expert shall determine and in the absence of
such determination by the Parties equally.

Each Party will pay all Expert Expenses invoiced to it within five (5)
Working Days of receipt of the relevant invoice. Where the Parties are
invoiced for Expert Expenses prior fto the Expert making a
determination as to the apportionment of those Expenses the Parties
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19.3

19.2.19

19.2.20

19.2.21

will, within five (5) Working Days of receipt of his determination, make
such payments to the others as will ensure they have each borne the
appropriate portion of the Expert Expenses.

If any Party ("Defaulting Party"”) fails to pay the Expert Expenses
when due ancther Party ("Paying Party") may pay them on its behalf
and the Defaulting Party will reimburse the Paying Party in full on
demand.

Any Party may require the Expert to enter into a confidentiality
undertaking in a form acceptable to it (acting reasonably). No
confidentiality undertaking shall restrict the Expert from disclosing his
determination, his reasoning or any relevant underlying information or
documentation to the other Parties.

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 First
Request served after that date will be void and of no effect.

Arbitration

19.3.1

19.3.2

Subject to Clauses 19.1 (Resolution by the Parties) and 19.2 (Expert
Determination) any Dispute arising out of or In connection with this
Agreement, including any question regarding its existence, validity or
termination, may be r=ierred to and finally resolved by arbitration in
London before three arbitrators under the International Centre for
Settlement of Investment Dicputes Convention, Regulations and Rules
from time to time in force (tiie ii.. 7”7 Rules), or in the absence of
jurisdiction of such International Centie tor Settlement of Investment
Disputes or if the Country has ratified the New York Convention, the
Rules of Arbitration 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 applicable, except where they conflict
with its express terms.

ICSID Jurisdiction

The Conceding Authority and SLPA each acknowledge that for the
purposes of the Washington Convention:

(a) it Is a Contracting State (or a constituent subdivision of a
Contracting State); and

(b) this Agreement is a contract which arises directly out of an
investment.
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19.3.3

19.3.4

Appointing arbitrators

(a) The Company shall nominate an arbitrator and the
Conceding Authority, the SLPA and NCP (or such of them
that are 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 (Appointing arbitrators), fail to nominate an
arbitrator within or at the same time as serving their
Request for Arbitration or Answer as the case may be, an
arbitrator shall be appointed on its or their behalf by the
Chairman of the ICSID Administrative Council Iin
accordance with the ICSID Rules, or if applicable, the
President of the ICC Court in accordance with the ICC
Rules. In such circumstances, any existing or future
nomination or 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 Dispute must then seek to agree on
and nominate a third arbitrator to act as Chairman within
fourteen (14) days after confirmation of the second
arbitrator's appointment. Failing agreement between such
parties the two arbitrators already appointed must within
fourteen (14) days nominate the third arbitrator. If any of
such parties fail to nominate an arbitrator or the two
arbitrators already appointed fail to nominate the
Chairman, the appointments shall be made by the
Chairman of the ICSID Administrative Council in
accordance with the 1CSID Rules, or if applicable, the
President of the ICC Court of Arbitration in accordance
with the ICC Rules.

Language

The proceedings shall be conducted in the English fanguage. Al
documents submitted in the arbitration shall be in the English language
or, if in another language, be accompanied by a certified English
translation.
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19.3.8

19.3.9

Service of process

With respect to any proceedings for enforcement of an award pursuant
to Clause 19.3 (Arbitration) 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 aforementioned court.

Waiver of Immunity

Each of the Conceding Authority, NCP and SLPA (to the extent that it
has immunity) unconditionally and irrevocably subject to Clause
19.3.6.2:

(a) agrees that the execution, delivery and performance by it
of this Agreement constitute private and commercial acts
rather than public or governmental acts;

(b) agrees that, should any proceedings be brought or any
expert determination be sought against it or its assets
other than assets protected by the dipiomatic 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 Proceedings Act
2000 or Ports Act 1964, Act No 56 of 1964 (as applicable)
for a claimant under this 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 in any such proceedings
in any jurisdiction and to the giving of any relief or the
issue of any process in connection with such determination
or proceedings (including the making, enforcement or
execution against or in respect of any property
whatsoever irrespective of its use or intended 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 or arbitral award or decision
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20.2

20.3

20.4

20.5

20.1.3.2 at the Commencement Date it is not in violation of any
Applicable Regulation or judgment, which individually or in
the aggregate, will or is likely to affect its performance of
any obligations under this Agreement;

20.1.3.3 to its knowledge, there are no proceedings legal or
arbitrary pending or threatened for its liquidation or
dissolution; and

20.1.3.4 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 constitutes the valid and binding obligations of
the Company.

Acting in Good Faith

The Parties shall suppoft, assist and co-operate in a collaborative manner, in
good faith and in a spirit of trust and respect. To that end each Party shall
support collaborative behaviour and address behaviour which is not collaborative
or in a spirit of trust and respect.

Applicable Law
This Agreement shall be governed by the laws of the Country.
Variations in Writing

All additions, amendments and variations to this Agreement shall be binding only
if in writing, expressed to vary this Agreement and signed by duly authorised
representatives of each Party.

Entire Agreement

20.5.1 This Agreement, including the Schedules attached hereto and the
Concession Area Lease represents the entire agreement between the
Parties in relation to the sﬁbject matter hereof and supersedes any or
all previous agreements or arrangements, whether oral or written,
between the Parties in respect of the Project, the Concession 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 al! questions of interpretation, this Agreement shall prevail.

20.5.2 All Parties acknowledge that in agreeing to enter into this Agreement
they have not relied on any representation, warranty, collateral
contract or other assurance (except those in this Agreement, the
Concession Area lLease and any other agreement entered into on or

75



-

(—

I MMy e B

iy aar e e = 3

[

20.6

20.7

20.8

20.9

after the date of this Agreement between the Parties) made by or on
behalf of any other Party at any time before signature of this
Agreement. All Parties waive all rights and remedies which but for this
Clause 20.5.2 might otherwise be available to it in respect of any other
such representation, warranty, collateral contract or assurance.

20.5.3 Nothing in this Clause 20.5 (Entire Agreement) limits or excludes
liability for fraud.

Severability

If any term of this Agreement is found by any court or body or authority or
competent jurisdiction to be illegal, unlawful, void or unenforceable such term
shall be deemed to be severed from this Agreement and this shall not affect the
remainder of this Agreement which shall continue in full force and effect.

Non-Waiver

A delay in exercising or failure to exercise a right or remedy under or in
connection with 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 valid if it is in writing and signed by the Party giving it and
only in the circumstances and for the purpose for which it was given and shall
not constitute a waiver of any other right, remedy, breach or default.

Interest

Any Party 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 interest 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 untii
but excluding the date when the relevant amount together with accrued interest
is fully paid by the defaulting Party.

Payiments

All payments to be made by any Party under this Agreement shall be made free
of any set-off, counterclaim or withholding, save (subject to the provisions of
Schedule 3 (Taxes and Investment Incentives)) for any withholiding required by

law.
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20.10

20.11

Each party shall be responsible for
relation to the preparation, negotiation
Concession Area Lease and the Lenders Direct Agreement.

20.11.1 Unless otherwise stat

Costs and expenses

meeting its own costs and expenses in
and entering into of this Agreement, the

Notices

ed, notices to be given under this Agreement

d shall be given by hand delivery, or

shall be in English, in writing an
mail and delivered to the party(ies) to be served at its address below:

The Conceding Authority:

/o Ministry of Finance and Economic Develcpment
at Secretariat Building, George Street, Freetown

Attention: Minister of Finance and Econoric Development

National Commission for Privatisation
At Lotto House, OAU Drive, Tower Hill, Freetown

Attention: Chairman

Sierra Leone Ports Authority

at Queen Elizabeth II Quay, PMB 386, Cline Town, Freetown

Attention: Chairman

The Company:

26 Main Motor Road, Brookfields,
Freetown,

Sierra Leone

Attention: Managing Director

tion and copied to such address or

or such other address or atten
hat Party to the other party(ies) from

attention as may be notified by t
time to time.

20.11.2. Any notice or other document sent by post shall be sent by pre-paid

post.

20.11.2 Any notice or other formal communication shall be deemed to have

been given:
20.11.3.1 if delivered, at the time of delivery; or

20.11.3.2 if posted, at 10:00am on the fifth (5) Working Day after it

was posted.

al communication, it shall

20.11.4 In proving service of a notice or other form
ade or that the envelope

be sufficient to prove that delivery was m
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20.12

20.13

containing the communication was properly addressed and posted
whether by prepaid post.

Language

This Agreement is made in the English language.

Counterparts

This Agreement may be executed in one or more counterparts, each of which
shall be deemed an originai but all of which together shali constitute one and the
same instrument.

IN WITNESS WHEREOF, this Agreement has been executed by duly authorised
representative 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 1B - The Concession Areé - Sea

[Attached]
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Part 2 ~Indicative Programme for the Development Works

The indicative programme for the development of the Works includes the following 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 cn
20th of April, 2011 between the Parties. This document describing the main
functionalities of the New Jletty as well as the international codes and standards o
be applied, has been issued and approved by the Conceding Authority (as

described in Clause 6.1). '
)

= Milec e 2: porformance of a bathymetry survey on the sea side to assess
able draft «de the Concession Area. This bathymetry survey has been
performed in Decernoer 2011 and transmitted to the Conceding Authority.

» Milestone 3: performance of a topographic survey both on the land and sea par:s
of the Concession Area to assess the precise location of the Concession Area. Both
surveys have been completed in May 2013 and are attached as Part 1 of this
Schedule 1.

+ Milestone 4: performance of a soil survey on the sea part of the Concession Area
including a preliminary seismic survey and a full Cone Penetration Test survey o
assess the subsea soil characteristics. Soil survey has been completed in July
2013.

« Milestone 5: performance of the Environmental Impact Assessment (EIA) study as
required by the Environment Protection Agency for new construction. EIA stucy
has been initiated in May 2013 and is expected to be completed in November
2013.

= Milestone 6: issuance of the Detailed Design of the New Jetty both on the civil
works part and on the mechanical and electricity part. In parallel with tte
Detailed Design, the assessment of the expected security to be applicable on tre
New Jetty will be performed as described in Clause 3.3.3, based on tte "
International Ship and Port Facility Security Code (ISPS). The full basic design is
expected to be completed in December 2013.

= Milestone 7: setting up the Company project team together with the selection of
the Qualified Engineer. This milestone is expected to be completed in September
2013, '

« Milestone 8: selection of the Works Contractor for the construction of the New
Jetty. This milestone is expected to be completed in November 2013,
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Milestone 9: performance of the procurement of material for the construction of
the New Jetty. Procurement process is expected to be initiated in November 2023
and is expected to be completed in July 2014.

Milestone 10: construction of the New Jetty both from the land side and from the
sea side using a construction barge. Construction works are expected to be
completed in December 2014, with the following phasing (subject to agreement
with Works Contractor):

) mobilisation of the construction barge on site, expected in April 2014;
o construction of the foundation of the abutment from the land;

' 1
o construction of onshore facilities (e.g., technical and office buildings);

inst. . :tion of the piles of the pier;

o construction of the pier floor;

o installation of the piles of the jetty platform:

o construction of the platform floor;

o installation of the mooring and berthing dolphins;

o construction of the access gangway from the platform to the dolphins:
o installation of the piping and mechanical equipment;

o installation of the electricity and instrumentation system; and

o pre-commissioning of piping and mechanical equipment.

Milestone 11: setting up and training the operational and administration team of
the Company. This milestone is expected to be completed in September 2014.

Milestone 12: Handover of the New Jetty expected in January 2015.

Milestone 13: start-up operation at the New Jetty with a first commercial vessal
berthing at the New letty for the purpose of the import, export or transit of
Hydrocarbons, Edible Qils or bioethanol at.end of January 2015.
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SCHEDULE 2

THE INVESTORS

Oryx Energies S.A. a company incorporated in Switzerland whose principal office is Rue
Michel-Servet 12, 1206, Geneva; or

The Addax and Oryx Group Limited a company domiciled in Malta with principal office at
Level 13, Portomaso Business Tower, St. Julians, STJ 4011, Malta.
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SCHEDULE 3

TAXES AND INVESTMENT INCENTIVES

Import and
export of
equipment and
materials

(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 which must be continuous.

(b) The Company is entitled to a fixed import duty of 3% on
the import of raw materials by the Company.
!

i (c) The Company is entitled to a 3 year duty free period on the

mportation of photovoltaic system equipment and low energy
.t energy efficient appliances for resale or use by third parties.

(d) The Company shaii bc entitled to pay no import duties on
the importation of plant, equipment 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.

Corporate tax

The Company shall in relation to the Project enjoy c:orporat?a_1
tax relief for fifteen years (provided that $20 million has been
invested or is to be invested in the Project). For this purpose
the Project shall be treated as a Public Private Partnership
Infrastructure Project.

Capital gains

e

Each of the Company’s Investors shall (subject 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 in relation to the
Project, including the sale of all or part of the business or the
shares of the Company. For the avoidance of doubt, a transfer
of shares by any person or company (a Seller) of any shares in
any company which owns any shares in 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 solely by reason of owning shares in the
Company.

Residence

None of the Lenders, the Company's affiliated companies nor
any company doing business with the Company shall be, or be
deemed to be, resident, domiciled, carrying on business
{whether through a permanent establishment or otherwise) or
otherwise subject to taxation in the Country solely in respect
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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 carrying out of any part of the Project (and, for
the avoidance of doubt, contractors and sub-contractors who
would not otherwise be subject to taxation in 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).

Gther
provisions

tax

The Company and its other entities shall be entitled to the
following tax treatment:

(a) Foreign employees of the Company shall be liable to the
payment of income tax at the same rate ;‘:is applicable to Sierra

! Leonean citizens,

{=Y The Company for income tax purposes shall be entitled to
‘"% deductable tax allowance in respect of expenditure on
the cost of research zr - development within the same tax year
of such expenditure. Ti:: Company will not be able to carry
forward any unclaimed amc in* of such expenditure.

(c) The Company for income tax purposes shall be entitled to
100% deductable tax allowance of the cost of training local
staff on an approved training programme within the same tax
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 200% from its profits 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 expenditure.

(e) The Company for income tax purposes shall be entitled to
a 100% allowable deduction on expenditure on social services
such as building of schools and hospitals. However such
expenditure should not have been part of the Company’s
original 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 2 100% deductable tax
allowance from its profit within the same tax year on
expenditure it incurs on the promotion of an export quality
standard Sierra Leonean owned product to make such product
internationally known. Such promotion shall include
expenditure on bill-board advertisements at ir’ ernational
airports and highways.

(g) The Co'mpany shall for income tax purposes be entitled to
100% deductable allowance on expenses from its profits, if




such expenses are aimed at the promotion of export and the o]
supply of goods overseas. Such expenses incurred by the
Company should be in relation to any of the following

activities:

(iy Overseas advertising, publicity and public relations
work.

(i)  The supply of samples abroad including delivery costs.
(iil)  The undertaking of export market research.

(iv)  The preparation of tenders for supply of goo&s
overseas.’ !

The supply of technical information abroad, preparing
exhibits and participation costs in trade or industrial
exhibitions, . i~tual trade or shows and trade portals ard
fares for cverse -~ travel by company employees for
business.

(vi) The Company maintaining sales offices and warehouses
overseas to promote exports.

(vii)  The hiring of professions to design packaging for
exports, subject to the company using local professional
services.

(viil)  The undertaking of feasibility studies for overseas
projects identified for the purpose of tenders.

(ix) The preparation of architectural and engineering
models, perspective drawings and 3-D animations for
participating in competitions at international level.

(x) The Company participating in trade or industrial
exhibitions in Sierra Leone or overseas.

Other The Company shall be entitled to any additional deductions,
allowances and incentives against or in respect of any tax
permitted to companies incorporated in Sierra Leone.
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SCHEDULE 4

APPLICABLE PERMITS AND APPROVALS

PART 1: APPLICABLE PERMITS

1. Board approval to the grant of a lease of land in excess of 21 years pursuant 1o
the Non-Citizens (Interest in Land) Act 1966.

2. Licence issued by the Ministry of Works and Infrastructure in respect of
construction of the New Jetty.

PART 2: APPF ... < AND OTHER BASES FOR ESTABLISHMENT

1. sernment su;
to the Project

The Conceding Authority, NCP and the SLPA agree to use Best
Endeavours to provide such practical support, and enter into
such documernts s part of giving such support, as are
necessary to facilit.:7= the successful implementation of the
Project as the Compary, its Investors or the Lenders may
reasonably require from Lime to time provided that the
provisions of this paragraph 1 {(Government support to the
Project) shall not impose any obligation on the Conceding
Authority to provide any direct funding to, or guarantees in
respect of funding for, the Project.

o 5 Permits

The Conceding Authority confirms that the Company will be
granted all the required Approvals in connection with the
Project and its funding provided that the Company complies
with all published requirements of the laws of the Country in
relation to such Approvals, the details of which are generally
available to the public in the Country.

3. | Further permits

The Conceding Authority undertakes that should the Company
(or any other person taking part or participating in the Project
or its funding), at any time, be required to.obtain any further
Approvals in connection with itself, its activities or the Project
(or any part of the Project) or its funding, it shall take all
necessary steps to ensure each such Approval is issued in a
timely manner provided that the Company or, as the case may
be, such other person complies with all Applicable
Regulations.

4, Revocation of
permits

The Conceding Authority agrees that any Approval will only be
cancelled, terminated or revoked, or amended or changed, in
accordance with its terms and conditions (which shall include
the Applicable Regulations under which such Approval was
issued).

5. Breach of permits

If the Company or other person to whom it was issued fails to
abide by any terms of any Approval, the Conceding Authority
(or any relevant official or public authority) may exercise any
power pursuant to the Applicable Regulations In respect of
such failure. However, the Conceding Authority agrees it will
not (and will procure that no official or public authority will)

A
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exercise any such power unless the Company and such other
person(s) it shall specify for this purpose have first been
given the longer of two weeks' and any minimum statutory
period of notice (the “"Notice”) of such failure and given the
opportunity, and failed within a reasonable period of time
after receipt of such notice, to rectify, remedy or cure su:h
failure unless, in the opinion of the Conceding Authority :icting
reasonably, there is a significant risk to the Environiment or
human life is endangered. If there is a ~ignificant risk to the
Environment or life is endangered, the Conceding Authority
shall be entitled to suspend the relevant Approval for the
minimum period of time which could be anticipated as being
reasonably necessary for an organisation which is competent,
experienced and efficient to prevent such risk occurring. For
the purposes of this paragraph “reasonable period” mears at
a minimum a period of six (6} weeks from the date of delivery
of the Notice.

.ivironmental
Impact Assessment

| The Environmental Licence for the Project will be grantec to

the Company, subiect only to conditions which are typiczl for
an Environmentai . irence, no later than six (6) weeks after
the application is lod..=¢ unless:

a) withheld for one or more lawful reasons which are
objectively reasonable for withholding such Environmental
Licence under the relevant laws of the Country; or

b) the Company’s environmental management plan is not
being implemented in one or more material respects.

Expatriates

The Conceding Authority agrees that the directors,
consultants and employees (including their immediate
families) of the Company and its contractors and sub-
contractors, shall be entitled to:

(a) enter into, leave and reside in the Country fcr the
purposes of the Project;

(b) work in the Country (excluding immediate families
who are only entitled to apply to work in relation to
the same conditions that apply to other expatriates);

(<) bring into or import, and to export following or in
anticipation of the ending of their period of residence
or work, such personal and household effects
(including one vehicle per family), free of all taxes and
all customs duties (other than any prevailing ECOWAS
tax which is currently set at 0.5% of the value of the
applicable goods) but otherwise subject tc the
Conceding Authority's usual terms and concitions
being applied and without any discrimination and for
the same to be processed through the port of entry or
exit, including any customs procedures, without Jelay,
and

(d) subject to the applicable sales duties/tax, sell within
the Country any such effects brought into or imported
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into the Country. The Conceding Authority 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 ta the
foregoing. ’

Save as set out in this Agreement the Company agrees that it
will comply with all labour laws in the Country including the
General Law (Business Start-Up) (Amendment) Act 2007.

Import and export of
equipment and
materials

The Conceding Authority agrees to procure that at all times
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 required for the construction,
completion, operation and maintenance of the Project (or any
part thereof), 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 significant risk to the
Environment or life is endangered thereby and any restriction
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.

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 entitled to:

(a) receive and make payment in accordance with the
relevant contract or other obligation of the Company,
including outside of the Country in foreign currency;

(b) convert Leones to foreign currency and remit foreign

_ currency outside of the Country as permitted under

the Exchange Control Regulations in force and in

respect of the relevant 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 deposit, retain
and deal with Leones and foreign currency utilising
such accounts; and

(d)  comply with their respective obligations under the
documents relevant to the development, operation
and funding of the Project, and the Conceding
Authority further agrees that it shall, and 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.
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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 customarily effected in
accordance with any laws or regulations currently in force in
the Country.

10.

Change in law

If any law applied in the Country comes into effect or is
amended, modified, repealed, withdrawn or replaced (a
Change in Law) and such Change in Law has a material
adverse effect on the ability of the Company, its contractors,
sub-contractors, any Investor or Funder to exercise and
perform their respective rights and obligations under any
document relevant to the development, operation 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 in Law, then the
Conceding Authority undertakes to grant to the Project, the
Company, its contractors, sub-contractors, the Investors and
the Lenders any exemption or licence 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.

il

Expropriation

The Conceding Authority agrees it will not, nor atternpt to,
nationalise, 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.
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SCHEDULE 5

CONCESSION AREA LEASE

S0



Dated 2013

(1) THE GOVERNMENT OF SIERRA LEONE ACTING BY THE MINISTER
OF LANDS, COUNTRY PLANNING AND THE ENVIRONMENT

(2)  PETROJETTY LIMITED

Lease

Relating to premises known as KISSY JETTY, FREETOWN, SIERRA LEONE

Eversheds LLP Tel 0845 497 9757
Kett House Fax 0845 497 3777
Station Road Int +44 1223 443666
Cambridge DX 5807 Cambridge

CB1 2Y www.eversheds.com
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THIS LEASE is made this : day of 2013

BETWEEN

(1)

@)

THE GOVERNMENT OF SIERRA LEONE (the “Conceding Authority”) acting
by the Minister of Lands, Country Planning and the Environment; and

PETROJETTY LIMITED a joint stock company registered under the laws of
Sierra Leone with business registration number CF 2489/2011 having its
principal office at 26 Main Motor Road, Brookfields, Freetown, Sierra Leone (the
“Company”).

WHEREAS: !

(A)

(B)

(<)

(D)

(E)

(F)

The Concession Agreement has been entered into to grant the Company the
right to design, construct and operate a new jetty at Kissy, within the Estate, for
the import, export and transit of Hydrocarbons, Edible Oils and bioethanol for the
Contractual Term.

In conjunction with the Concession Agreement, for the purposes of the
Concession Agreement and pursuant to the SLA as hereinafter defined the
Conceding Authority has agreed to grant the Lease of the Concession Area to the
Company in accordance with the requirements of the SLA subject to the terms
and conditions herein contained.

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 Secfurity or any third
party rights or interest. '

In order to grant this Lease to the Company as detailed in paragraph (C) above
the Conceding Authority will first enter into a partial deed of surrender of the
existing lease dated 10 July 1995 between the Conceding Authority (1); and
Leonoil Company Limited (2) which has been assigned to Petroleone (SL) Limited
by a deed of assignment dated 26 July 2004 between Leonoil Company Limited
(1); and Petroleone (SL) Limited (2).

The Conceding Authority agrees that the Company will be entitled to exclusive
control and possession of the Concession Area during the Contractual Term 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 continuance
of this Lease to comply with their obligations under the Concession Agreement.
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1.1

INTERPRETATION

Defined terms

In this Lease, the following words and expressions have the following meanings:

“Applicable Regulations”

“Approvals”

“Authorised Use”

“Best Endeavours”

“Concession Agreement”

“Concession Area”

“Concession Rights”

“Contractual Term”

“Edible Oils”

i

“Environmental Laws”

“Estate”

The Applicable Regulations as defined in the
Concession Agreement

The Approvals as defined in the Concession
Agreement

The use as defined in the Concession
Agreement as the “Project”

Best Endeavours as defined in the 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 which is attached at Schedule 1

The area of land and sea defined as the
Concession Area in the Concession Agreement
and being the area 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

The Concession Rights as defined in the
Concession Agreement

The té&rm as defined in the  Concession
Agreement as the “Concession Period”

Edible Oils as defined in the Concession
Agreement

The Environmental Laws as defined in the
Concession Agreement

The Conceding Authority’'s dock estate
comprising land situate, lying and being at
Kissy East and Kissy West Freetown in the
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“Hydrocarbons”

“Interest Rate”

“Plan”

“Rent”

“Rights of the SLPA"”

“Rights of Way"”

“Security”

“Sierra Leone Ports

Authority”

“'SLAu

“Tax"

“Utilities”

Construction’

In this Lease:

"

Republic of Sierra Leone of which th2
Concession Area forms a part

Hydrocarbons as defined in the Concession
Agreement

The interest rate as detailed in the Concession
Agreement at Clause 20.8 (Interest)

The plan annexed to this Lease and marked
“Plan” showing for identification purposes the
extent of the Concession ,Area

USD 10 per annum

Such rights of the SLPA as detailed in Clause
3.1 of the Concession Agreement

The Rights of Way as defined in the Concession
Agreement

Security as defined in the Concession
Agreement

SLPA as defined in the Concession Agreement

The State Land Act 1960 as amended by the
State Land (Amendment) Act 1961

Tax as defined in the Concession Agreement

Utilities as defined in. th.e Concession
Agreement

1.2.1 unless otherwise indicated, references to clauses are to clauses of this
Lease and the heads of clauses to this Lease and the ‘:able of contents
are inserted for convenience of reference only and shall not in any way
affect the interpretation of the Lease;
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2.1

2.2

1,22

1.23

1.2.4

:

- 1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

references to the Concession Agreement and definitions, clauses and
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 as
extended, applied, amended or re-enacted and includes any
subordinate legislation;

references to adjoining premises include any premises adjoining or
near to the Estate and references to adjoining premises owned by th2
Conceding Authority include any adjoining premises owned by th=2
Conceding Authority at any time during the Term;

references to this Lease include any deed or document which is
supplermental to, varies or is ancillary to this Lease from time to time;

the words “include”, “includes” and “including” shall at all times 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 respective successors and permitted assignees;

a reference importing 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 includes a
covenant not to permit or allow the doing of that act or thing;

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; 5

no obligatioris 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.

LETTING, TERM AND TERMINATION

Creation of the Term

The Conceding Authority lets the Concession Area to the Company for the
Contractual Term reserving the Rent of USD10 per annum (if demanded).

Quiet enjoyment
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2.3

3.1

2.2.1

2.2.2

2.2.3

2.2.4

The Company may quietly possess and enjoy the Concession Area
throughout the Contractual Term without any interruption or
disturbance by the Conceding Authority or anyone lawfully claiming
under or in trust for the Conceding Authority.

The Conceding Authority shall be responsible for the risks as detailed in
Clause 10.3 (Conceding Authority Risks) of the Concession Agreement
and shall comply with its obligations as detailed in Clause 10.4
(Consequences of Conceding Authority Risks) of the Concession
Agreement and shall procure that each of the Sierra Leone Ports
Authority and the National Commission for Privatisation each shall

comply with their respective obligations under the Concession
Agreement. -

‘The Conceding Authority represents that it has at all times compliad

with and shall comply with its obligations contained within the SLA in
so far as necessary in order to validly grant this Lease and act in
accordance with the terms of this Lease and as between the Conceding
Authority and the Company, the Conceding Authority shall bear the
total cost and liability of any breach of the Foreshores Act and the SLA
and shall indemnify and hold harmless the Company against all
liabilities, damages, losses, expenses and claims of any nature
sustained or incurred by the Company as a result of any such failure by
the Conceding Authority.

The Conceding Authority hereby agrees that the rights of the
Conceding Authority 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.

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 Termination) of the Concession Agreement.

RIGHTS AND RESERVATIONS

Rights granted

The Concession Area is let together with following rights for the benefit of the
Company: '

3.2.1

The Rights of Way;
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3.2

312

3.1.3

3.14

3.1.5

3.1.6

3.1.7

3.1.8

3.1.9

3.1.10

3.1.11

The Concession Rights;

The rights as detailed in Clause 5.1 (7itle to Concession Area) of the
Concession Agreement;

The rights as detailed in Clause 7 (Development Works) of the
Concession Agreement, including for the avoidance of doubt the right
to perform the obligation described in Clause 7.1 of the Concession
Agreement;

The free running and passing of the Utilities through any sewer drain
w=t=rcourse pipe cable or wire now or at any time on over or under the
Es. = and serving the Concession Area and "the right to connect
the:

A right o use the airspace above the Concession Area for ship to shore
gantry crane movements and’/~- other equipment movements for the
purpose of discharging and loading “~om and to vessels to and from the
Concession Area;

The right to berth and/or moor vessels at the berthing points and
mooring points within the Concession Area;

The right to the free running and passing of the Utilities 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;

The right to place a reasonable number of signs on the perimeter of
the Concession Area and elsewhere in the locality indicating the name
and business of the Company;

The right to open and close the security barriers along the access road
to the Concession Area;

Any other rights granted to* the Company under the Concessidn
Agreement.

For the avoidance of doubt the Company shall not be permitted to use tae
Concession Area for any purpose other than in accordance with the rights
granted pursuant to this Clause 3.1 (Rights of the SLPA) and the terms of this

Lease.

Rights reserved

The following rights are reserved out of the letting for the benefit of the
Conceding Authority and any other person having express or implied authority
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3.3

4.1

4.2

6.1

6.2

from the Conceding Authority to benefit from them (as detailed in the
Concession Agreement) including but not limited to the:

2.2 Rights of the SLPA;

.22 The rights as detailed in Clause 7 (Development Works) of the
Concession Agreement;

3.2.3 Any other rights reserved for the Conceding Authority and the SLPA
under the Concession Agreement.

Exercise of rights reserved :

The Company is to permit the exercise of the rights reserved in Clause 3.2 and is
not to obstruct or prevent these rights being exercised in accordance with the

.terms of this Lease and of the Concession Agreement.

RENTS AND OTHER SUMS
Obligation 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 occupation of the Concession
Area unless expressly set out in the Lease or in the Concession Agreement.

INSURANCE

The partiés shall comply with the provisioné of Clause 11 (Insurance) of the
Concession Agreement

COSTS AND OUTGOINGS
Payment of rates and outgoings

The parties will comply with the provisions of Clause 10.7 (Taxes and Investment
Incentives) of the Concession Agreement.

Utilities

The parties will comply with the provisions relating to Utilities and with the
provisions of Clause 10.5 (Utilities) of the Concession Agreement.

REPAIRS, MAINTENANCE AND OPERATIONS
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10.

10.1

10.2

1.

12

121

The parties shall comply with the provisions of Clause 8 (Operation and

Maintenance) of the Concession Agreement

USE OF THE CONCESSION AREA

The Company is to use the Concession Area only for the Authorised Use.

ASSIGNMENT, UNDERLETTING AND CHARGING

The parties may deal with the Concession Area, as detailed in, and shall comply
with the provisions of, Clause 18 (Assignment of this Agreement) of the

Concession Agreement.
= H

APPLICABLE LAWS AND PLANNING
Compliance with Applicable Laws

The parties are to comply with all Applicable Regulations to the extent provided
in the Concession Agreement and comply the provisions of Clause 10.1

(Compliance with Applicable Regulations) of the Concession Agreement.

Approvals

The parties are to obtain all Approvals and comply with the provisions of
Clause 10.8 (Approvals and other bases for establishment) of the Concession

" Agreement.

ENVIRONMENTAL LAW

The parties are to comply with applicable environmental Laws as provided in the
Concession Agreement and comply with the provisions of Clauses 7.5 (Company
Responsibility for Environmental Matters) to 7.11 (Claims; Extensions of Time)
(inclusive) of the Concession Agreement.

REPRESENTATIONS AND WARRANTIES

The Conceding Authority hereby represents and warrants, or as the case may
be, undertake that:

12.1.1 it shall use Best Endeavours to take such action as is necessary or
required to ensure that its Ministries and Departments and other
Governmental Authorities comply with this Lease;

12.1.2 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 circumstances or such lesser burden as
provided for in this Agreement;



13

131

13,2

12.1.3  this Lease constitutes its legal, valid and binding obligations;

12.1.4 the execution and delivery of, and performance of its obligations 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 Applicable Regulation or any

agreement or other instrument to which it is a party or which is
binding on it.

' DETERMINATION OF DISPUTES

Application of Clause 19 of the Concession Agreement

Any dispute between the parties shall be determined in accordance with
Clause 19 (Dispute Resolution) of the Concession Agreement and in those
provisions, in relation to any dispute under the Lease, the reference in Clause 19
to the “Agreement” shall be replaced with the “Lease” and read and construed
accordingly.

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 commercial acts rather
than public or governmental acts;

(b) agrees that, should any proceedings be brought or any
expert determination be sought against it or its assets
other than assets protected by the diplomatic and consular
privileges in any jurisdiction in relation 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 bringing 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 otherwise) against it in any such proceedings
in any jurisdiction and to the giving of any relief or the
issue of any process in connection with such determination
or proceedings (including the making, enforcement or
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14,

15.

151

15.2

15.3

13.2.2

APPLICABLE LAW

(e)

()

(a9)

(h)

execution against or in respect of any property
whatsoever irrespective of its use or intended use;

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 decision made
pursuant to arbitration conducted pursuant to this Lease;

waives any objection that it may now or hereafter have to
the venue of any action or preceeding brought s
consented to in this Lease and specifically 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;

agrees that service of process in any such action or
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

waives any and all rights it may have to require
enforcement of any expert determination, judgment or
claim in the courts of any jurisdiction.

For the avoidance of doubt any dispute or difference between the
Parties as to whether the Conceding Authority has complied with
Clause 13.2.1 shall be determined in accordance with Clause 13.1.

This Lease is to be governed by and interpreted in accordance with the laws of

Sierra Leone.

INCORPORATION OF OTHER PROVISIONS

The following provisions from the Concession Agreement shall be incorporated
into the Lease (mutatis mutandis) and read and construed as if the same were
set out in the Lease, if necessary changing the word “Agreement” for the word

“Lease” and reading and construing the same accordingly:

Clause 2.1 (Grant of the Concession Rights);

Clause 5.1 (Title to Concession Area);

Clause 5.2 (Conceding Authority Indemnity for failure to Perform Obligations);
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15.4

15.5

15.6

15.7

15.8

15.9

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 Regulations);

Clause 10.2 (No Interference by the Conceding Authority or Government
Authorities);

Clause 10.4 (Consequences of Conceding Authority Risks);
lCIause 13 (Confidentiality);

Clause 14 (Force Majeure and Unforeseen Change of Circumstances);
Clause 17 (Limitation of Liability);

Clause 20.1 (Representations and Warranties);

Clause 20.4 (Variations in Writing);

Clause 20.5 (Entire Agreement);

Clause 20.6 (Severability);

Clause 20.7 (Non Waiver);

Clause 20.9 (Payments);

Clause 20.10 (Costs and expenses);

Clause 20.11 (Notices);

(.I‘,iause 20.12 (Language);

Schedule 4 Parts 1 and 2;

EXECUTION;

The parties have executed this Lease as a deed and it is delivered on the date
set out at the beginning of the Lease.
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SCHEDULE 1

Copy of the Concession Agreement

[To be inserted in the original Lease]
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SCHEDULE 2

Plan of Concession Area

Part A: Land

[To be inserted in the original Lease]
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Part B: Sea '

[To be inserted in the original Lease]
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SCHEDULE 6

THE MANUAL

The Manual to be prepared by the Company pursuant to Clause 8.4 (Health and Safety
Manual) of this Agreement shall include procedures and guidance on the following issues:

: o2

Health, Safety, Environmental, Security Policy;

Emergency Response Plan to include a fire response and spill and containment
programme;

Quality Assurance;
Operation of the New Jetty;
Clearing for berthing vessels;

Operation and maintenance of the plant and equipment comprising the New
Jetty; and

Maintenance including a preventative and corrective maintenance programme.
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SCHEDULE 7

CODE OF OPERATIONS

s,

The Code of Operations shall include but not be limited to risks regulating:

1. Berthing and receiving procedures;
2. Connection procedures for vessel manifold/jetty manifold connection procedures.
3. Emergency response plan and environmental procedures _
4, Security procedures; :
5. Planned Mélntenanca and Downtime;
6. Interface Procedures with the SLPA;
T Interface procedures between the operator and vessel during berthing;
8. Procedures governing the management of the New Jetty; and
9. Petrojetty internal management procedure.
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SCHEDULE 8

PROJECT LIAISON GROUP

Project Liaison Group

The Parties shall establish and maintain throughout the Concession Period a
project liaison group (the "Project Liaison 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 Parties

consider are properly qualified to participate in discussions relating to anvy
particular matter. !

Functions

The functions of the Project Liaison Group shall be to provide a forum for joint
strategic discussion and consideration of all aspects with regard to this
Agreement including:

2.1.1 ensuring dissemination of information and consideration of the views
of all the stakeholders connected with the Project; and

2.1.2 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
time to time.

Role

The role of the Project Liaison Group is to make recommendations .to the Parties,
which they (or any of them) may accept or reject at their complete discretion.
Neither the Project Liaison Group itself, nor its represehtatives acting in that
capacity, shall have any authority to vary any of the provisions of this
Agreement or to make any decision binding on the Parties. No discussion, review
or recommendation by the Project Liaison Group shall relieve any of the Parties
of any liability or vary any such liability or any right or benefit.

Representatives

The Parties may appoint their representatives on the Project Liaison Group and
remove those representatives and appoint replacements, by written notice
delivered to the others at any time. A representative on the Project Liaison
Group may appoint and remove an alternate (who may be another
representative of that Party) in the same manner. If 2 representative is
unavailable (and the other Parties' representative may rely on the alternate's
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: 13

statement that the representative is unavailable) his alternate shall have the
same rights and powers as the representative.

Practices and Procedures

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.

Frequency of Meetings

The Project Liaison Group shall meet not more than every six (6) months from
the Effective Date or at such intervals as the Parties may adree.

(:onvening of Meetings

Any representative of the Project Liaison Group may, subject to paragraph 6,
convene a meeting of the Project Liaison Group at any time.

Notices of Meetings

Not less than fifteen (15) Working Days' notice (identifying the agenda items to
be discussed at the meeting) shall be given to convene a meeting of the Project
Liaison Group.

Reports

Prior to a meeting of the Project Liaison 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 providing such
information (including but not limited to any annual accounts, annual activity
reports, reports on any jetty shut down periods, periods of planned
maintenance, throughput volumes, evidence of insurances or changes to the
Code of Operations or Manual) as the Conceding Authority or SLPA may
reasonably require for discussion at the meeting provided that a request for any
such report is provided to the Company in writing not less than ten (10) Workirg
Days before any meeting is held.

Attendance at Meetings

Meetings of the Project Liaison Group should normally involve the attendance (in
person or by alternative) of representatives at the meeting. Where the
representatives of the Project Lialson Group consider it appropriate meetings
may also be held by telephone or another form of telecommunication by which
each participant can hear and speak to all other participants at the same time.

Minutes
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Minutes of all meetings (including those made by telephone or other
telecommunication form) and meetings of the Project Liaison Group shall be kept
by the Company and copies circulated promptly to the Parties, normally within
ten (10) Working 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) [Offshore Security Trustee/Agent]
- (2) The Government of Sierra Leone

(3) Petrojetty Limited

GOSL Direct Agreement

Relating to a new jetty at KISSY, FREETOWN, SIERRA LEONE

Eversheds LLP Tel 0845497 9797

One Wood Street Fax 0845 497 4919
London Int +44 20 7919 4500
EC2V 7WS DX 154280 Cheapside 8

www.eversheds.com



THIS AGREEMENT is made on 2013
BETWEEN

(1)

(2)

(3)

[ 1. acting as offshore security [trustee/agent] 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”);

The Government of Sierra Leone acting by the Ministry/ries of [Finance ard

~ Economic Development [and 11 ([each] represented by [the Minister

referred to in the execution pages of this Agreement]) ("GOSL"); and

Petrojetty Limited, a company incorporated in Sierra Leone (with registered
number CF2489/2011) whose principal office is at 26 main motor Road,
Brookfields, Freetown, Sierra Leone (the “*“Borrower”).

BACKGROUND

(A)

(8)

<

(D)

The Borrower has embarked on a project for the design, construction and
operation of a new jetty for the import, export and transit of certain
hydrocarbons, edible oils and bicethanol at Kissy at the Ports of Freetown, Sierra
Leone (the “Project”).

GOSL, the National Commission for Privatisation and the Sierra Leone Ports
Authority are desirous of promoting investment and participation of the private
sector in the development of the Ports of Freetown.

Further to this policy objective, the Borrower and GOSL have entered into certain
agreements 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 Authority 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 [ ]
pursuant to which GOSL {acting through the Ministry of Lands, Country Planning
and the Environment) has granted the Borrower the lease of an area for the
purpose of the Project.

To part-finance the development of the Project, the Borrower and [
] (the “Lenders”) have entered into on [ 1@

[various] facility agreement[s] pursuant to which an amount of [

1 will be made available to the Borrower by the Lenders (the
“Facility Agreement[s]”) [and (ii) a common terms agreement setting out the
common terms and conditions which apply to the Facility Agreements (the
“Common Terms Agreement”)]. 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 Finance Parties have jointly appointed the Offshore Security Agent as their

[trustee/agent] in respect of the enforcement of their rights under this
Agreement. '

OPERATIVE PROVISIONS

1.

2451

INTERPRETATION
In this Agreement:
“Appointed Representative” has the meaning given to it in clause 6.1;

“Business Day” means a day (other than a Saturday'or Sunday) on which
banks are open for general business in Freetown;

“"Compensation Proceeds” means any amounts payable to or received by, or
for the account of the Borrower as compensation for any loss related to the
Project;

“Compensation Proceeds Account” means the compensation proceeds
account relating to the Project (details of which the Borrower shall provide to
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 from time to time;

"Concession Agreement” means Concession Agreement dated [ 1 between
GOSL (acting through the Ministry of Finance and Economic Development), the
National Commission for Privatisation, the Sierra Leone Ports Authority and the
Borrower;

“Finance Documents” means the Facility Agreement[s], [the Common Terms
Agreement], the Security Documents and certain other documents the Borrowar
agrees to be Finance Documents in relation to the Project;

"Finance Parties” means the Lenders, [ ] 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 Agent
serves notice of the occurrence of an event of default under the relevant
provisions of the Finance Documents and it will then remain the Enf.rcement
Date until such time as the Offshore Security Agent serves notice on the
Borrower that the Enforcement Date shall be treated as no longer existing;

“GOSL Project Documents” means each of: -
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(a) the Concession Agreement;
{(b) the Lease; [and
(c) 1

"GOSL Termination Notice” means a notice of termination served by or on
behalf of GOSL in respect of the termination of a GOSL Project Document for a
default by the Borrower;

“Government Entity” means:

(a) GOSL and its ministries; ' '
(b) ‘any authority, agency or department established by GOSL;
(c) the Central Bank of Sierra Leone or any entity holding all or

substantially all of the foreign reserves or investments of Sierra Leone;
(d) any political sub-division of Sierra Leone; and

(e) any public corporation or other entity of which Sierra Leone has direct
or indirect control and control for this purpose means the power to
direct the management and the policies of the entity, whether through
the ownership of share capital, contract or otherwise;

“Lease” means the lease dated [ ] between GOSL (acting through
the Ministry of Lands, Country Planning and the Environment) and the Borrower;

"Liabilities Notice” has the meaning given to it in clause 5.2;

“Offshore Proceeds Account” means the offshore proceeds account relating to
the Project (details of which the Borrower shall provide to 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 from time to time;

["Onshore Security Agent” means [ ] or any of its permitted
transferees, assigns and successors;]

“Party” means a party to this Agreement;
“Representative” means:

(a) the Offshore Security Agent, any Finance Party and/or any of their
affiliates;



(b) an administrative receiver, receiver or receiver and manager of the
Borrower appointed under the Security Documents;

(c) an administrator of the Borrower;

(d) a person directly or indirectly owned or controlled by any Finance
Party; or

(e) any other person approved by GOSL pursuant to clause 6.1;

“Required Period” means the period starting on the date of a Termination

Notice and ending 120 days later;
}

“Sanctionable Practice” means any coercive practice, collusive practice,
corrupt practice, -audulent practice or obstructive practice;

“Security Documents” means all documents creating or evidencing any
security interest in favour of the Offshore Security Agent [or the Onshore
Security Agent] (on behalf of the Finance Parties) entered into from time to time
in respect of the Borrower’s obligations under the Finance Documents;

“Step-In Date” has the meaning given to it in clause 6.4;

“Step-in Period” means, in relation to any GOSL Project Documerit, the period
from the Step-In Date up to and including the earlier of:

(a) the Step-Out Date;
(b} the date of completion of any transfer under clause 9;
(c) the date of any termination of the relevant GOSL Project Documerit

under clause 7.2; and

(d) the date of expiry of the relevant GOSL Project Document;

4
“Step-Out Date” means the expiry of the thirty (30) Business Day notice period

in any notice given 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 and assume the liabilities of the Borrower

under GOSL Project Documents; and

(b) having, or employing persons having, the appropriate qualifications,
experience and technical competence and having the resources
available to it (including committed financial resources and sub-
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1.2

contracts) which are sufficient to enable it to perform the obligations of
the Borrower under the GOSL Project Documents;

“"Termination Notice” has the meaning given to it in clause 5.1.

Interpretation

3.2.1 Headings are for ease of reference only and shall not affect the
construction of this Agreement,

122 Save where the contrary is indicated, any reference in this Agreement

to:

1221

1.2.:2.2

1.2:2.3

1.2.2.4

1:2.2.5

!

words importing the singular shall include the plural and
vice versa;

any person (including without limitation any Finance
Party) shall be construed to include its and any
subsequent successors, transferees and assigns in
accordance with their respective interests;

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, varied, novated, replaced or supplemented;

a clause shall be construed as a reference to a clause of
this Agreement; and

the “winding up”, “dissolution”, “administration”,
“insolvency” or “reorganisation” of a- company or
corporation and references to the “liquidator”, “assignee”,
“administrator”, “receiver”, “administrative receiver”,
“manager” or “trustee” of a company or corporation shall
be construed so as to include any equivalent or analogous
proceedings or, as the case may be, insolvency
representatives or officers under the law of the jurisdiction
in which such company or corporation is incorporated or
constituted or any jurisdiction in which such company or
corporation or, as the case may be, insolvency
representative or officer carries on business including
without limitation, the seeking of liquidation, winding up,
reorganisation, dissolution, administration, arrangement,
adjustment, protection. or relief of debtors.
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3.1

3.2

3.3

1.2.3 For the purposes of this Agreement, any notification by the Offshore
Security Agent to GOSL of an Enforcement Date shall be conclusive
evidence (against GOSL only) of the occurrence of the Enforcement
Date.

CONSIDERATION

The Borrower and GOSL has entered into this Agreement in consideration of the
Lenders (whom, together with the other Finance 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 Facility
Agreement[s] [and the Common Terms Agreement] to the Borrower to fund the
ﬁevelopment of the Project in accordance with the GOSL Project Documents.

CONSENT TO £ :CURITY

GOSL acknowledges for itself, the National Commission for Privatisation and the
Sierra Leone Ports Authority notice of, and consents to, the security interest
granted by the Borrower under the Security Documents over the Borrower’s
rights under the GOSL Project Documents in favour of the Offshore Security
Agent [or the Onshore Security Agent (as applicable)] 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 Borrower’s rights under the GOSL Project
Documents.

Until the date on which all the obligations of the Borrower under the Finance
Documents have been unconditionally 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 time 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 Compensation Proceeds, the Compensation Proceeds
Account; ‘
3.32 in the case of any other amounts, the Offshore Proceeds Account; or

3.3.32 such other account as the Offshore Security Agent may at any time
direct in writing to GOSL,



3.4

3.5

4.1

4.2

on not less than 10 Business Days notice.

Each such payment shall constitute a good discharge of the obligation to make
the relevant payment to the Borrower.

Each of the Parties agrees that the irrevocable authority and instruction set out
in clause 3.3 shall not be revoked or varied without the prior written consent of
the Offshore Security Agent.

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 Agreement 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 (without limitation):

4.1.1 the right to receive and make payments in accordance with the Finance
Documents, including outside of Sierra Leone in foreign currency;

4.1.2 the right to convert Leones to foreign currency and remit foreign

currency outside of Sierra Leone in accordance with the Exchange
Control Regulations;

¢ 1.3 the right to maintain Leones and foreign currency bank accounts inside
and outside of Sierra Leone and deposit, retain and deal with Leones
and foreign currency utilising such accounts;

4.1.4 the benefit of any exemption or licence or other authorisation granted
by GOSL necessary or desirable to ensure that the Finance Parties’
interests, rights, obligations and economic return in respect of the
Project are not.materially adversely affected by any Change in Law (as
such term is defined in Schedule 4 (Applicable Permits and Approvais)
of the Concession Agreement); and

4.1.5 thie benefit of GOSL's agreement that it will not, nor attempt to,
nationalise, expropriate or confiscate all or any part of the assets or
rights of the Finance Parties in 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 interest in or its rights and/or obligations
under any GOSL Project Document or this Agreement to any other person unless
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4.3

5.3

5.2

5.3

the Offshore Security Agent gives its prior written consent to such transfer cr
assignment.

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 TERMINATION AND EXISTING LIABILITIES

GOSL shall not terminate or suspend all or any part of any of the GOSL Project
Documents aor serve a GOSL Termination Notice or, following the occurrence of
an event of default (which is continuing) under the relgvant provisions of a
Finance Document, take any other action against or in respect of the Borrower or
its assets (including, without Ilimitation, 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 notice (a "Termination Notice”) of a
period equal in length at least to the Required Period stating:

513 the proposed date of termination, suspension or action (zs
appropriate); and

54.2 the grounds for termination or suspension or taking such action n
reasonable detall.

Not later than the date falling 30 days after the date of receipt by the Offshore
Security Agent of a Termination Notice or, if earlier, the date falling 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 and of any other existing liabilities or unperformed obligations
of the Borrower to GOSL of which GOSL is aware (having made reasonable

enquiry):

5.2.1 as at the date of the Termination Notice or the notification of an
Enforcement Date; and

52.2 which will fall due to be paid or discharged under the relevant GOSL
Project Document(s) on or prior to the end of the Required Period or if
no Termination Notice has been given, which will fall due to be paid or
discharged under the relevant GOSL Project Document on or prior to
the end of a period of days equivalent to the Required Period from the
date of the Enforcement Date.

If GOSL becomes aware that the information contained in a Liabilities Notice is
untrue, incomplete and/or inaccurate, or any information relevant to such notice
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5.4

5.5

6.1

6.2

has yet to be disclosed to the Offshore Security Agent, GOSL shall give the
Offshore Security Agent a notice updating the Liabilities Notice as soon as
reasonably practicable. '

The Offshore Security Agent may reasonably request that GOSL verify, at the
Borrower’s cost, the information set out in any Liabilities Notice.

After receiving notifications from the Offshore Security Agent that an
Enforcement Date has occurred, 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 with, the relevant GOSL Project Document(s),
provided such notice or demand would have been valid if given by the Borrower.

REPRESENTATIVE

Without prejudice to the Offshore Security Agent’s rights under the Security
Documents, at any time:

6.1.1 after an Enforcement Date, whether or not a Termination Notice has
been served; or

6.1.2 during the Required Period,

the Offshore Security Agent may give 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 Document(s) in place of the Borrower
(the “Appointed Representative”). GOSL agrees to the appointment of the
Appointed Representative and to procure the agreement of the Sierra Leonz
Ports Authority and the National Commission for Privatisation to such
appointment, subject only to any challenge by GOSL in accordance with
Clause 6.2 below.

GOSL may only object to the identity of the Appointed Representative if:

6.2.1 the person proposed does not fall within limbs (2) to (d) of the
definition of “"Representative”; and

6.2.2 GOSL’s objection is reasonable in all the circumstances; and

6.2.3 GOSL’s objection is notified to the Offshore Security Agent within 15
- Business Days of receipt of notice from the Offshore Security Agert
under clause 6.1,

in which case the Offshore Security Agent shall propose an alternative Appointed
Representative. X
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6.3

6.4

7.1

7.2

The Offshore Security Agent shall give GOSL no less than five Business Days’
prior notice of any action to be taken by pursuant to this clause 6.

The date on which the Appointed Representative is appointed shall be the "Step-
in Date”.

STEP-IN PERIOD

GOSL shall deal, and shall procure that the Sierra Leone Ports Authority and the
National Commission for Privatisation deal, with the Appointed Representative
and not the Borrower during the Step-In Period. During the Step-In Period, the
Appointed Representative is entitled to exercise the rights qf the Borrower under
the relevant GOSL Project Document(s) and is irrevocably authorised and
entitied to act on behalf of, and to bind, the Borrower under and pursuant to the
relevant GOSL Project Document(s). GOSL agrees for itself, the National
Commission for Privatisation and the Sierra Leone Ports Authority that payment
by the Appointed Representative of any sums due under the relevant GOSL
Project Pocument(s) or performance by the Appointed Representative of any
other of fthe Borrower's obligations under the relevant GOSL Project Document(s)
compris¢s good discharge of the Borrower's payment obligations and other
obligations under the relevant GOSL Project Document(s).

Notwithsitanding clause 5.1, GOSL shall be entitied to terminate the relevant
GOSL Prbject Document during the Step-in Period only:

7.2.1 by written notice to the Berrower, the Offshore Security Agent and the
' Appointed Representative if any amount referred to in the Liabilities
Notice issued in accordance with clause 5.2 above has not been paid
to GOSL within 30 Business Days of the Step-In Date, provided that
| such amount has been agreed between GOSL and the Borrower or
. GOSL and the Offshore Security Agent to be due or has otherwise been
determined to be due in accordance with the terms of the relevant
GOSL Project Document(s); or

2.2.2 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 Liabilities Notice issued in
:accordance with clause 5.2 above has not been taken, or has not
| been waived, within 60 days of the Step-In Date; or

7.2.3 . | by written notice to the Borrower, the Offshore Security Agent and the
Appointed Representative if amounts which become payable under the
fterms of the relevant GOSL Project Document(s) in respect of an
:obligation to be performed after the date referred to in clause 5.2
| have not been discharged on or before the date falling 30 Business
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8.1

7.2.4

Days after the date on which the liability for these amounts .5 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

on grounds arising after the Step-In Date permitting termination undar
the terms of the relevant GOSL Project Document(s), and following
compliance by GOSL with any procedures applicable to termination
under the relevant GOSL Project Document(s), as if the Appointed
Representative had been named in place of the Borrower,

provided always that for the purposes of termination under the relevant GOSL
Project Document(s), GOSL may not terminate during the Step-In Period:

7.2.5

7.2.6

7.27

save as provided in clause 7.2.3, on the grounds that the Appointed
Representative has not discharged any outstanding performance or
payment obligations of the Borrower which have arisen or fallen due
prior to the Step-In Date, unless such sums or obligations have been
specified in the Liabilities Notice issued in accordance with clause 5.2;

by reason of the Offshore Security Agent having taken any action
referred to in clause 6 or having enforced any of the Securicy
Documents; or

on any grounds arising during the Step-In Pericd solely in relation to
the Borrower as opposed to the Appointed Representative.

STEP-OUT

The Appointed Representative or the Offshore Security Agent ma\} give GOSL 30
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

B8.1.2

all rights of the Appointed Representative against GOSL will be
cancelled, other than those relating to circumstances arising prior to
the Step—dut Date; and

the Appointed Representative will be released from all obligations and
liabilities under the relevant GOSL Project Document(s) and this
Agreement which may have arisen prior to the Step-Out Date,
howsoever arising (including tort, misrepresentation or unjust
enrichment) save in respect of obligations and liabilities under the
GOSL Project Document(s) which have arisen during the Step-In Period
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8.2

9:1

9.2

and which are the subject of a claim within 90 days of the Step-Out
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 Data,
subject to clause 9.3.1 below.

NOVATION

Subject to clause 9.2, at any time:
9.1.3 after an Enforcement Date; or
Q.1.2 during the Required Period; or
9.1.3 during a Step-In Period,

the Offshore Security Agent may give written notice 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 Substitute.
Such written notice shall contain details of the proposed Suitable Substitute.

GOSL may only object to the identity of the Suitable Substitute if:

921 such person does not have the same or similar technical or financial
capacity as the Borrower (in GOSL's reasonable opinion);

9.2.2 such person:
Q:2.2.1 is named on any list or lists from time to time:

(a) promulgated by the United Nations Security Council or its
committees pursuant 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 agrees that it
shall have no objection under this clause 9.2.2.1(b) if
any such list or lists are not delivered to the Offshore
Security Agent within such 10 day period; or

9222 is currently involved, or publicly threatened to be
involved, in any material litigation for either:
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9.3

(a) fraud;

(b) misrepresentation to any public bedies, authority or any
finance party; or

(c) criminal offences under the laws (definition to include all
binding rules and regulations as well as legislation) of the
country of incorporation or any country in which it is
operating or any country which claims jurisdiction over its
actions; or

9.2.2.3 has engaged in a Sanctionable Practice; or
9.2.3 GOSL's objection to such persen is reasonable in all the circumstances,

and GOSL's objection is notified to the Offshore Security Agent within 15
Business Days 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 determined in accordance
with clauses 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 Security Agent shall procure that the
Suitable Substitute shall, enter into a deed of novation within 30 days of the
Offshore Security Agent’s request which provides for the following:

9.3.1 the Borrower to be released from and the Suitable Substitute to

assume:

9.3.1.1 any obligations or liabilities of the Borrower arising on or
after the date of the deed of novation under or in
connection with the relevant GOSL Project Document(s);
and

9.3.1.2 any outstanding liabilities arising prior to the date of the

deed of novation which have been notified to the Offshore
Security Agent in accordance with clause 5.3, provided
such amounts have been agreed between GO e =
Borrower or GOSL and the Offshore Security /

due or have otherwise been determined to
accordance with the terms of the relevant Gt -
Document(s);

5.3.2 the Suitable Substitute to have the same rights (arising 0
the date of such deed of novation) on the same terms as 1~
GOSL Project Document(s) in place of the Borrower;
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9.4

10.

10.1

11.

11.1

10.1.2 this Agreement constitutes its legally, valid and binding obligati

.including the execution of any transfer or assignment, the entry into b

9.3.3 any then subsisting ground for termination of the relevant GOSL

Project Document(s) by GOSL to be deemed to have no effect
subsisting Termination Notice to be automatically revoked; and

9.3.4 GOSL for itself, the National Commission for Privatisation
Sierra Leone Ports Authority to enter into a direct agreement

and any

nd the
ith the

Offshore Security Agent on behalf of the Finance Parties lending to the
Suitable Substitute on substantially the same terms as this Agr¢ement.

Without limiting the application of clause 5.1, GOSL shall not take any gction to
terminate or suspend the relevant GOSL Project Document(s) during thg period
between receipt of the notice of proposed transfer in accordance with clause 9.1
and the date of the deed of novation entered into pursuant to clause 9.3.

REPRESENTATIONS AND WARRANTIES

GOSL represents and warrants the following to the Offshore Security Adent (for

the benefit of each Finance Party) that on each date on which this Agre
in full force and effect:

10.1.1 this Agreement is within its powers and has been duly authorisg

10.1.3 this Agreement does not conflict with any law or agreement to
is a party or its constitutional documents;

10.1.4 all authorisations required by it in relation to this Agreeme
been obtained;

10.1.5 the information contained in any notice delivered pursuant to J
(Notice of termination and existing liabilities) was true and acg
at its date; and

to bind GOSL in respect of the performance of its obligations u
Agreement.

10.1.6  the person executing this Agreement on behalf of GOSL is cc}r\petent

MISCELLANEOUS

GOSL and the Borrower shall, at the Borrower's expense, take whateveg
the Offshore Security Agent, an Appointed Representative or a

ment is

d by it;
DN}

which it

nt have

lause 5
Lirate as

der this

r action
Suitable

Substitute taking a transfer in accordance with clause 9.1 may reasonably

require for perfecting any transfer or release under clauses 6, 8

the National Commission for Privatisation and the Sierra Leone Ports A
regarding such transfer, release or assignment and the giving of any
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11.2

11.3

11.5

11.6

11.7

11.8

order or direction and the making of any registration which, in each case, the
Offshore Security Agent, Appcointed Representative or Suitable Substitute
reasonably requires.

Without prejudice to any accrued rights and obligations arising pursuant to this
Agreement existing at the date of termination and the continuing application of
clauses 5.2, 8.1 and 11.1 to amounts payable following termination, this
Agreement shall remain in effect until the date on which all the obligations of the
Borrower under the Finance Documents have been unconditionally and
irrevocably discharged.

The Offshiore Security Agent shall notify GOSL of: 1
11.3.1 -any Enforcement Date; and

11.3.2 the date on which no further amounts are outstanding by the Borrower
under the Finance Documents,

within 15 days after it occurring.

The Borrower joins in this Agreement to acknowledge and consent to the
arrangements set out in it and agrees not knowingly to do or omit to do anything
that may prevent any party from enforcing its rights under this Agreement.

If there is any conflict or inconsistency between the provisions of this Agreement
and the GOSL Project Documents, the provisions of this Agreement shall prevail.

Nothing in this Agreement or the arrangements contemplated thereby shall
prejudice the rights of any of the Finance Parties under the Finance Documents
or any Finance Documents, or shall be construed as obligating the Offshore
Security Agent to exercise any of its rights under the Finance Documents or
under this Agreement. ’

GOSL and the Borrower shall not make any material amendment, variation,
supplement or novation of or to any GOSL Project Document without the prior
written consent of the Offshore Security Agent.

The rights of the Finance Parties, exercised by the Offshore Security Agent uncer
this Agreement:

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 equity;
and

11.8.3 may be waived only in writing and specifically.
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11,9

11.10

1111

1112

12.

12.1

12.2

13, .

13.1

13:2

Delay in exercising or non-exercise of any such right is not a waiver of that right.

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.

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 original, but taken
together they shall constitute one and the same instrument.

If a provision of this Agreement is or becomes illegal, invalid or unenforceable in
any jurisdiction, that shall not affect:

11.11.1 the validity or enforceability in that jurisdiction of any other provisicn
of the Agreement; or

11.11.2 the validity or enforceability in other jurisdictions of that or any other

provision of this Agreement.

No modification of this Agreement shall be valid unless it is in writing and signed
by GOSL, the Offshore Security Agent and the Borrower.

ASSIGNMENT

No party to this Agreement may assign or transfer any part of its:rights or
obligations under this Agreement, save that the Offshore Security Agent may
assign its rights under this Agreement to a successor Offshore Security Agent
without the consent of GOSL.

If clause 12.1 applies then the assignor Offshore Security Agent shall give
notice to GOSL and GOSL shall enter into a direct agreement with the assignee
Offshore Security Agent on substantially the same terms as this Agreement.

GOVERNING LAW AND JURISDICTION

This Agreement and any other non-contractual opligations connected with it are
governed by the laws of England.

The courts of England have exclusive jurisdiction to settle any dispute arising out

"of, or in connection with, this Agreement or any non-contractual obligations

connected with this Agreement (including a dispute regarding its existence,
validity or termination) (a “Dispute”).

127



13.3

13.4

13:5

14.

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 entitled to assert
before the courts of England that the relevant Dispute shall be determined in the
same forum as such connected dispute.

‘The Offshore Security Agent irrevocably and unconditionally 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 (including 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 in the judgment or
award to meet the same.

Without prejudice to any other mode of service allowed under any relevant law,
GOSL:

13.5.1  shall within 30 days of the date of this Agreement, irrevocably appoint
Law Debenture Corporate Services of 100 Wood Street, London
EC2V 7EX ("Law Debenture Corporate Services”) as its agent for
service of process in relation to any proceedings before the English
courts in connection with this Agreement and notify the Offshore
Security Agent of such appointment;

13.5.2  agrees that if GOSL fails to appoint Law Debenture Corporate Services
in accordance with clause 13.5.1 above then the Offshore Security
Agent may irrevocably appoint Law Debenture Corporate Services as
GOSL's agent for service of process on behalf of GOSL. GOSL further
agrees to indemnify the Offshore Security Agent for any reasonable
fees and costs incurred by the Offshore Security Agent in making such
appointment on its behalf; E

13.5.3 agrees that failure by a process agent to notify GOSL (as applicable) of
the process will not invalidate the prqceedings concerned; and

13.5.4 if any person appointed as an agent for service of process is unable for
any reason to act as agent for service of process, GOSL (must
immediately (and in any event within 30 days of such event taking
place) appoint another agent on terms acceptable to the Offshore
Security Agent. Failing this, the Offshore Security Agent may appoint
another agent for 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 appointment on its behalf.

WAIVER OF SOVEREIGN IMMUNITY
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14.1

- 15.

15.1

] 15.2

153

14.1.1

14.1.2

'14.1.3

14.1.49

14.1.5

GOSL irrevocably and unconditionally:

acknowledges that the execution, performance and delivery by each
Party of this Agreement shall constitute a private commercial
transaction entered into entirely in its commercial capacity;

agrees that should any other Party bring legal proceedings against it or
its assets in relation to this Agreement, no immunity from such legel
proceedings (which shall be deemed to include without limitation, suit,
attachment prior to judgement, other attachment, the obtaining of
judgment, execution or other enforcement) shall be claimed by or on
behalf of itself or with respect to its assets other than in respect of
government buildings located in the Republic of Sierra Leone cr
buildings forming part of a diplomatic or consular mission (except to
the extent necessary to effect service of legal process);

waives any such right of immunity which it or its assets now has cr
mayv hereafter acquire;

waives any requirement under the State Proceedings Act, 2000 for a
claimant under this Agreement to give prior notice before bringing a
claim against GOSL; and

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 including the making, enforcement or execution against
any property whatsoever (irrespective of its use or intended use) of
any order or judgment which may be made or given in such
proceedings.

NOTICES AND DELIVERY

Notices

Any notice or other communication to a party to this Agreement must be n
writing. It must be addressed for the attention of such person, and sent to such
address or fax number, as that party may from time to time notify to the other

parties.

The initial administrative details of the parties are detailed below, but any pary

may amend those details by notice to the Offshore Security Agent.

Delivery

Any notice or other communication to a party to this Agreement will only be
effective: . ;
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15.4

15.3.1  If by way of fax, when received in legible form; or

15.3.2 If by way of letter, when it has been left at the relevant address, or 5
Business Days after being deposited in the post (postage prepaid) in
an envelope addressed to such party at its address as notified 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 Agreement shall be:

Offshore Security Agent '

For the attentibn of:
Address:
Fax number:

E-mail:

GOSL

For the attention of:
Address:
Fax number: 7 .

E-mail:

Burrower

For the attention_ of:
Address: |

Fax number:

E-mail:
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THIS AGREEMENT has been executed on the date stated at the beginning of this
Agreement.
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SIGNED by, )

THE GOVERNMENT OF SIERRA LEONE )

acting by [insert name of Ministry} )
[insert name of Mimstn'r] .....

SIGNED by )

PETROJETTY LIMITED )

acting by )
---------- c..--.------.---no'---...-------n e
[insert name of authorised signatory]
[insert title]
[insert name of authorised signatory]
[insert title]

SIGNED by )

THE OFFSHORE SECURITY AGENT )

acting by )

....... trerresesdiiiiieiiisa e seeeenea, @0 authorised signatory

A Ginaseriaiiisiaiissavsstrnsnmmmantcshiunn ., an authorised signatory
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SCHEDULE 10

DESIGN CRITERIA

Tivens] - Bamen Critaator - B ol TNy
Item:| - Design Criteria for ! “ ° Operational‘Performance & - Ly
No. New Jetty i o .

S A e - P S P T T

1. Structural Jetty Design Amalgamated steel jetty designed and
constructed to international standards with steel
piles which support lateral and horizontal steel
beams for main superstructure. The
approximate dimensions of the jetty pier shall
be 194m L x 4M W with berthing platform 60m
Lx7.1mWwW
Approximately 4 nos Berthing Dolphins with
100T bollards
Approximately 4 nos Mooring Dalphins (3 either
side of platform) with service platform and
variable inertia quick release hooks 120T and
electric capstan, dolphins 50m apart
Access to mooring dolphins from the platform
shall be by gangway made of galvanized steel
and supported on piles
The land part shall include an office building and
storage warehouse.

2 Steel Characteristics For The steel yield strength is to be confirmed by

Use. in Jetty the Works Contractor.
Construction

3 : Location of New Jetty Location of new jetty shall be approximately

250m west of Existing Jetty.

4. Maximum Vessel Type of ship: Qil tanker

Berthing Capability

Length overall (LOA): 205m

DWT: 40000T
Loaded Draught: _ 12m
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SET i R &N R T
Item Design Criteria for & .Operational Performance =~ *:
No. * New Jetty . =
. Displacement: 55000T B
= Breadth: 33m
L New Jetty Volume | Volume throughput capacity is calculated with following
' throughput capacity assumptions:
- Jetty will be operated 24h, 7 days per week
= Utilisation rate of 80% )
- Average time of vessel discharging/loading is 3
days
= Average cargo size is 20,000 MT
Total annual throughput capacity is 1,947,000 MT
6. Vehicular Access for * Vehicular access will be provided but limited to
Maintenance specific vehicles to facilitate the maintenance of
the New Jetty
s Conceptual Design - * New structure shall be designed for a service
Service Life of New life of 50 years
Jetty
8. Piping Specification

The New Jetty will include a pipeline, with a size
and other specifications which are compatible
with the structure of the New Jetty incluc;lng the
other Design Criteria in this Schedule 10, for
the transit of each of the following:

JET A1/Diesel/Kerosene:
Fuel Oil;

Mogas line;

Bioethanol line;

Bioethanol vapour return line;
LPG line;

Crude OIl (with a diameter of 12 inches).

134



“Item’
f:._!-NO. 5

_Design Criteria for

Operation_él Pérfor:rﬁénce T :

International Standards

New.Jetty - | T P, L
i e Gl : e caES T Wkt ke
: g : el O N . P
The New Jetty will also include capacity for two
additional pipelines.
9 Compliance with

The New Jetty will be designed so as to comply
with the
standards:

following European codes and

Ref. EN1990:2002/A1:2005 Eurocode O - Basis
for Structural design; '

Ref. 1991-1-1, 1-2, 1-4, 1-5, 1-6 and 1-7
Eurocode 1

o Partl.1l: General actions, densities, self- |
weight, imposed loads for buildings

o Part 1.2: General actions - Actions on
structures exposed to fire

o Part 1.4: General actions - Wind
actions

o Part 1.5: General actions - Thermic
actions

o Part 1.6: General actions - Actions

during construction

o Part 1.7: General actions - Accidental
impact

Ref. EN1992-1-1 Eurocode 2: Basis of structural
design for concrete structures

Ref. EN 1993-1-1 Eurocode 3: Basis of
structural design for steel structures

Ref. EN 1994-1-1 Eurocode 4: Basis of
structural design for mix concrete/steel
structures

Ref. EN 1998-1 2004 and 2 2005 Eurocode 8:
Design of structures for earthquake resistance
partl and 2

Ref BS 6349-2:2010 Maritime Works - Part 2:

Code of Practice for the design of the quay
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Design Criteria‘for = A Dperatgqpa.!.l?e:[qmance.: i
" New Jetty - M ) "

- =

r—

walls, jetties and dolphins;

Ref PIANC WG33 (2002) Design of Fender
systems 2002;

Ref. PIANC WG116 (2012): Aspects affecting

the berthing operations of tankers to Oll&Gas
terminals

Ref OCIMF Morring Equipment Guidelines
Edition 3, 2007; and Design and construction
specifications for marine loading arm, edition
#3, 1999

Ref API RP 2A Recommended Practice 2A:
Fixed Offshore Structures , Working Stress
Design, 2000 with amendments up to 2008.

Ref. BS 5493:1977: Code of practice for
protective coating of iron and steel structures
against corrosion

Ref. DNV-RP-B401, 2010: Recommended
practice : Cathodic protection

I

Safety

system

The new jetty will be equipped with a fire
fighting system to protect the jetty in case of
fire and a security system. NFPA code or
equivalent and ISPS code will be used

[
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SCHED ILE 11

USER FEES

. Producté:

iy . ‘«-:1-“'.'-".5.“- : e

&3

; -Import of Hydrocarbons
(other than crude onl) not*forre- _‘-_t

L-3D 25 per metric
tonne

USD 25 per metric
tonne

o Eiﬁo‘rt of Edible onsf'f
(other than bioethanol) not translt or

.-..3

L SD 10 per metric
tonne

T Import of Edlble Oils,:
. (other th:’n bloethanol) not for; re- .y

L 8D 10 per metric
tonne

‘*’““ produ
.LL.. :

L 3D 10 per metric
tonne

- aIniport of:product
«y." Ex‘pgort/translﬁg bv land’r.,

‘TJ

>

‘y‘

-..\

t 8D 5 per metric
tonne

USD 5 per metric
tonne

Re export b ﬁsea of product lmported,,

,.gkl?iy sea’(a single: fes: covers\'.gboth_ Z K

1
import and re-expOrt)

=% “ > b

L

’4‘:

L 6D 5 per metric
2 tonne

USD 5 per metric
tonne

..§'
1 LA e

| 8D 4 per metric
tonne

| 5D 4 per metric
tonne
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THIS AGREEMENT is entered into on the date stated at the beginning of this Agreement.

GOVERNMENT OF STERRA LEONE
ACTING BY THE Minister of Finance and Economic Development

for the Ministry of Finance and Economic Development

WM/ a4 O

On behalf of

NATIONAL COMMISSION FOR PRIVATISATION

=

On behalf of

SIERRA LEONE PORTS AUTHORITY

On behalf of

PETROJETTY LIMITED
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