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NOW THEREFORE it is hereby agreed as t( lows:

INTERPRETATION AND DEFINITIONS

(al lnterpretation

(i) References in this Contract to Arti(xes, Recitals, Schedules and Annexes are, save if
expliciUy stipulated otherwise, referer oes respectively to articles of, and recitals, scheduies
and annexes to this Contract.

(i0 References in this Contract to a provisron of law is a reference to that provision as arnended
or re-enacted.

(iii) References in this Contract to any otl i)r agreement or instrument is a reference to thai other
agreement or instrument as amended novated, supplemented, extended or restated

(bl Definitions

ln this Contract:

"Acceptance Deadline" for a notice means:

(a) 16h00 Luxembourg time on the day of delivery, if the notice is delivered by r4h0r
Luxembourg time on a Business Day, or

(b) 11h00 Luxembourg time on the ne),t ollowing day which is a Business Day. rf the nctrce r'.
delivered after'14h00 Luxembourg tim.' on any such day or is delivered on a oay which is noi
a Business Day.

'Business Day' means a day (other lha.l a Saturday or Sunday) on vr'hich the Ban. :':nr:

commercial banks are open for general business in Luxembourg.

"Changeof4ontrol Evenf' means:

(a) Siena Leone Electricity Corporation, E. ?ctricite de Guln6e, Liberia Electricity Corporation ano
Cl-Energie cease to control RTC and/o. to be the beneficial owners of 100o/o lone hun,lre.l oel
cent) of the issued share capital of RTC and

(b) 'control' means the power to direct :he management and policies of an entity, wheihr.
through the ownership of voting capital, ry contract or otherwise.

'Ghange-of-Law Evenf means the enactntent, promulgation. execution ol ratification or of at-lv

change in or amendment to any law, rule o egulation (or in the application or offcial interpretatic.'r
of any law, rule or regulation) that occurs af.er the date of this Contract and which. in the opinion .ri

he Bank, would materially impair (i) the Bonower's ability to perform its obligations under lrrr...

Contract or any security provided in resp€:t of this Contract, or (ii) RTC's abilitv to pedc:nr ',.
obligations under the Prqect Agreement.

"Compliance Certificate" means a certificaje substantially in the form set out rn Schedulc i] -

'Contract" has the meaning given to it in Re.ital (4).

"Cotonou Agreement" has the meaning gi! ln to it in Recital (3)

'Credit" has the rneaning given to it in Artici 1.01





"Debt lnstrument" means

(a) an instrument, including any receipt cr statement of account, evidencing or constituting an
obligation to repay a loan, deposit, advance or similar extension of credit (includinE withcl:
limitation any extension of credit under a refinancing or rescheduling agreement),

(b) an obligation evidenced by a bond, debenture or simiiar written evidence of indebtedness; or

(c) a guarantee granted by the Bonower for an obligation of a third pafi.

"Deferment lndemnity" means an indemnitv calculated on the amount of disbursement deferred or
suspended at the percentage rate (if higher rnan zero) by which:

the Fixed Rate net of the Margin that would have been applicable to such amount hao ii bee;r
disbursed to the Borrower on the Scheouled Disbursement Date

exceeds

the Reievant lnterbank Rate (one mont' rate) less 0.125olo (twelve point ive basis poi:Is)
unless this value is less than zero, in wl,ich case it will be set at zero.

Such indemnity shall accrue from the ScheCuled Disbursement Date to the actual disbursemen:
date or, as the case may be, until the datc of cancellation of the Notified Tranche in accordance
with this Contract.

'Disbursement Notice" means a notice rom the Bank to the Borrower pursuant to aiid ' r

accordance with Article 1.02C.

"Disburaemsnt Request" means a notice substantially in the form set out rn Schedule C.1 .

'Dbruption Event" means either or both of

(a) a material disruption to those payment or communications systems or to those fiDancial
markets which are, in each €se, reqr. ired to operate in order for payments to l-1e made ,ri
connection with this Contract or

(b) the occurrence of any other event wh.:h results in a disruption (oJ a technical o, eystems.
related nature) to the treasury or pay:.rents operations of either the Bank or the Borrowe,'
preventing that party:

(i) from performing its payment obligations under this Contract. or

(ii) from communicating with other p 'rties,

and which disruption (in either such case ai, per (a) or (b) above) is not caused by, and is bevon':l
he control of, the party whose operations are disrupted.

'Eu-Africa ITF Subsidy" means and refer s to a EUR 12,500 000 (twelve million five ,ru,Ci+'
thousand euros) subsidy frcm the EU-Africa lnfrastructure Trust Fund

"EURIBOR" has the meaning given to it in S(:hedule B





'EUR' or'euro" means the lawful curency of the Member States of the European Union whioh
from time to time adopt it as their cunency in accordance with the relevant provisions of the Treary
on European Union and the Treaty on the l unctioning of the European Union or their succeedi'ri;
treaties.

"Final Availability Date" means the date faf rng 5 (five) years after the signature of thrs Contracl.

'Fixed Rate' means an annual interesl riJte determined by the Bank in accordance wath :he
applicable principles from time to time laid down by the governing bodies of the Bank for loans
made at a fixed rate of interest, denominate,l in the currency of the Tranche and bearing equivalent
terms for the repayment of capitral and the p ,yment of interest. Fixed Rate shall include the Margin

"Fixed Rate Tranche" means a Tranche on xhich Fixed Rate is applied.

'lndemnifiable Prepayment Event" means a prepayment event under Article 4.034 other tlr?.,1

paragraph 4.03A(2\ (Pari pass to Non-ElB Fnancingl ot 4.034(5) llilegalM.

'lnterest Subaidy'means and refers to an annual interest rate subsidy pursuant ic Annex ii cf th?:

Cotonou Agreement.

"lPA' has the meaning given to it in Recital l5).

'LIBOR" has the meaning given to it in Sche iule B.

'Loan" means the aggregate amount of Tri. nches disbursed from time to time by the Bank uncre,
this Contract.

" argin" means 50 (fifty) basis points (0.50: ;).

'merket Disruption Event" means any of tr,:, following circumstances:

(a) there are, in the reasonable opinion oi the Bank, events or circumstances adversely aflectifg
the Bank's access to its sources of funding;

(b) in the opinion of the Bank, funds are not available from its ordinary sources of funding , ,

order to adequately fund a Tranche ir: the relevant currency and/or for the relevant marufli.
and/or in relation to the reimbursement profile of such Tranche;

For the purposes of Article 1.068(b), 'Tralrche'will mean a Tranche as requested under Altid(,
1.028.

' aterial AdveEe Change'' means, in relation to the Borrower any event or change of cL'Ir.1iiirl,l
affecting the Borrower, which, in the reasoni. ble opinion of the Bank:

(a) materially impairs the ability of the Borr)wer to perform its obligations under thrs Coni:'ac

or

(b) materially impairs the financial condition or prospects of the Borrower.

'maturity Date' means the last repayment date of a Tranche specified pursuant to,Artrcle 4 0 !Br, I

'National Poyver Authority means the l,ational Power Author,ty of Srerra Leone. i'air,l.: ,

headquarters al Electricity House, 36 Siaka stevens Street. Freetown. Sierra Leone





"Non-ElB Financing" means any loan. (save for the Loan and any other direct loans frorr :he
Bank), credit bond or other form of financia. indebtedness or any obligation for the payment or
repayment of money originally granted to the :lorrower for a term of more than 3 (lhree) years

'Notified Tranche" means a Tranche in resoect of which the Bank has issued a Disbursemeni
Notice.

"On-lending Agreement" has the meaning g'ven to it in Recital (1)

' Payment Date" means the 10 January and r0 July of each year until the Maturity Date, save that,
in case any such date is not a Relevant Busxness Day, it means the following Relevant Business
Day, without adjustment to the interest due under Article 3.01.

"Prepayment Amounl'' means the amoun' of a Tranche to be prepaid by the Borrcwer rn

accordance with Article 4.02A.

"Prepaymenl Date" means the date, whicl shall be a Payment Date, on which the Borrower
proposes to effect prepayment of a Prepaym,'nt Amount.

"Prepayment lndemnity" means in respect ci any principal amount to be prepaad or cancelied, 1he

amount communicated by the Bank to the f]onower as the present value (as of the Prepaymeni
Date) of the excess, if any, of:

(a) the interest calculated at Fixed Rate net of the Margin that would accrue ther-^after on the
Prepayment Amount over the period from the Prepayment Date to the Maturity Date. if t'
were not prepaid, over

(b) the interest that would so acsue over that period. ff it were calculated at the Redeploymenl
Rate, less 0.15% (fifteen basis points).

The said present value shall be calculated irt a discount rate equal to the Redeployment Rat€r.

applied as of each relevant Payment Date.

'Prepayment Notice" means a written notic(: from the Bonower specifying, arnongst other trirlgs
the Prepayment Amount and the Prepayment Date in accordance with Article 4.024.

"Projecf has the meaning given to it in Recit. I (1).

"Proiect Agreement' has the meaning given ,o it in Recital (7).

'Qualifying Expenditure" means expendit.rre (including costs of design and supervrsicr, .,

relevant, and net of taxes and duties payabl€ by the Borrower) incurred by the Borrower in respec:
of works, goods and services in .espect of itsms specified in the Technical Description as eligible
for financing under the Credit, whach contract or contracts shall have been executed on terms
satisfactory to the Bank, having regard to the most recent edition of the Bank's Guide io
Procurement, as published on its website at
procurement.htm at the date of this Contract.

rttp://ww1ir. eib. orqlinfocentre/0ublications/al i/ tuid e-to





'Redeployment Rate" means the Fixed Rate excluding the Margin in effect on tha day cf 1hlj
indemnity calculation for fixed-rate loans denominated in the same currency and which shall have
the same terms for the payment of interest and the same repayment profile to the Maturity Date as
the Tranche in respect of which a prepayrient is proposed or requested to be made. For those
cases where the period is sho(er than 48 (forty eight) months (or 36 (thirty six) months in :rre
absence of a repayment of principal during that period) the most closely corresponding rnone,;
market rate equivalent will be used, that is the Relevant lnterbank Rate minus 0 125% (hvelve poinr
five basis points) for periods of up to 12 (t\,,elve) months. For periods failing between 12 (trvel!,e)
anC 36/48 (thirty sixlforty eight) months as Jre case may be, the bid point on the swap rates as
pbblished by Reuters for the related currenc'y and observed by the Bank at the time oi calculat'cn
will apply.

"Relevant Business Day" means a day on 'r'hich the Trans-European Automated Real-tame Gtu-lss

Settlement Express Transfer payment syst,m which utilises a single shared platform anc whrri:
was launched on 19 November 2007 (TARGET2) is open for the settlement of paymenrs in EUR

' Relevant lnterbank Rate" means EURIBOi l.

'RTC" has the meaning given to it Recital (11

"Scheduled Disbursement Date" means the date on which a Tranche is scheduled io i:,
disbursed in accordanee with Article 1.028.

'Security'means any moftgage, pledge, lierr, charge, assignment, hypothecation, or other se;urilJ
interest securing any obligation of any person or any other agreement or arrangement haying a
similar effect.

'subsidised Rate" has the meaning given tc it under Article 3.014.

'Technical Description" has the meaning gr/en to at in Recital (1).

"Tranche" means each disbursement made ,rto be made underthis Contract

'Tranaparency Policy" means the transparency policy of the Bank as amended from time to ttme
and available on the Bank's website at http:/ ,vww.eib.orolinfocentre/oublicationsla /qib-
transparencv-Dolicv. htm at the date hereof.

'Treaty" has the meaning given to it in Recital (6)





aR-i.lcLE I
Credit and ;)isbursements

1.01 Amount of Credit

By this Contract the Bank establishes in lavour of the Borrower, and the Borrower accePis. ihe
credit in an amount of EUR 75,000,000 (seventy five million euros) for the financing c{ tre
Project (the 'Credit").

Disbursement procedure

'1.028

Tranches

The Bank shall disburse the Credit in up -:7 (seven) Tranches. The amount of each Trancire. ii
not being the undrawn balance of the Cr.rCit, shall be in a minimum amount ot EUR 5 CoC.00ar
(five million euros).

Disbursement Request

(a) The Borrower may present to the Bank a Disbursement Request for the disbursement of
a Tranche, to be received by the latest on or prior to 15 (fifteen) days before the Final
Availability Date. The Borrower may also delegate (subject to receipt by the BanK of a
satisfactory inshument of delegatioi) the submission of Disbursemenl Requests to RT(
The Disbursement Request shall be in the form set out in Schedule C and shall specify:

(i) the amount and cunency of lhe Tranche;

(ii) the preferred disbursement c.?te for the Tranche; such preferred disbursement Cate
must be a Relevant Busines'. Day falling at least 15 (fifteen) days after the date of
the Disbursement Request and on or before the Final Availability Date, it be;ng
understood that notwithstan.'ng the Final Availability Date the Bank may disburse
the Tranche up to 4 (four) ;alendar months from the date of the Dasbursemeni
Request;

(iii) the interest payment periodic,'y for the Tranche, in accordance with Article 3.0'1:

(iv) the terms for repayment of )rincipal for the Tranche. in accordance wiiir .Artcle
4.01;

(v) the first and last dates for rep3yment of principai for the Tranche, and

(vi) the IBAN code (or appropriat-, fesn"1 in line with local banking practrce) and SWIF'
BIC of the bank account to which disbursement of the Tranche should be rrade r"
accordance wilh Article 1.02f .

(b) Each Disbursement Request shall be accompanied by evidence of the authoriv .j{ tlr.
person or persons authorised to sign it and the specimen signature of such person r,.

persons or a decraration by the Borrower that no change has occurred in relation tc tfr,
authority of the person or persons authorised to sign Disbursement Requesls unde lhls
Contract.

(c) Subject to Article 1.02C(b), each D,sbursement Request is irrevocable

1.02
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