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NOW THEREFORE it is hereby agreed as fc lows:

INTERPRETATION AND DEFINITIONS

(a) Interpretation

(i) References in this Contract to Articies, Recitals, Schedules and Annexes are, save if
explicitly stipulated otherwise, referer ces respectively to articles of, and recitals, schadules
and annexes to this Contract.

(iiy References in this Contract to a provision of law is a reference to that provisicn as amended
or re-enacted.

(i) References in this Contract to any oti- 2r agreement or instrument is a reference to that other
agreement or instrument as amended novated, supplemented, exiended or restatad.

(b) Definitions
In this Contract:

“Acceptance Deadline” for a notice means:

(a) 16h00 Luxembourg time on the day of delivery, if the notice is delivered by 14hd(
Luxembourg time on a Business Day, or

(b) 11h00 Luxembourg time on the next ‘ollowing day which is a Business Day, if the notice 1=
delivered after 14h00 Luxembourg time: on any such day or is delivered on a day which is no:
a Business Day.

‘Business Day” means a day (other than a Saturday or Sunday) on which the Bank and
commercial banks are open for general business in Luxembourg.
“Change-of-Control Event” means:

(a) Sierra Leone Electricity Corporation, E.~ctricité de Guinée, Liberia Electricity Corporaticn and
Cl-Energie cease to control RTC and/o. to be the beneficial owners of 100% (one hundred ce
cent) of the issued share capital of RTC and

(b) “control” means the power to direct he management and policies of an entity, whethc,
through the ownership of voting capital, oy contract or otherwise.

“Change-of-Law Event” means the enactment, promulgation, execution or ratification of or any
change in or amendment to any law, rule or "egulation (or in the application or official interpretaticn
of any law, rule or regulation) that occurs aftar the date of this Contract and which, in the opinion o
the Bank, would materially impair (i) the Borrower's ability to perform its obligations under s
Contract or any security provided in respe:t of this Contract, or {ii) RTC's ability to perfcrm ii=
obligations under the Project Agreement.

“Compliance Certificate” means a certifica’a substantially in the form set out in Schedule & -
“Contract” has the meaning given to it in Rexzital (4).
‘Cotonou Agreement” has the meaning givan to it in Recital {3).

“Credit’ has the meaning given to it in Articl - 1.01.






“Debt Instrument” means:

{(a) an instrument, including any receipt ¢+ statement of account, evidencing or constituting an
obligation to repay a loan, deposit, acvance or similar extension of credit {including withou!
limitation any extension of credit under a refinancing or rescheduling agreement};

(b) an obligation evidenced by a bond, debenture or similar written evidence of indebtedness; or
(c} a guarantee granted by the Borrower for an obligation of a third party.

"Deferment Indemnity” means an indemnity calculated on the amount of disbursement deferred or
suspended at the percentage rate (if higher (nan zero) by which:

- the Fixed Rate net of the Margin that would have been applicable to such amount had it been
disbursed to the Borrower on the Scheauled Disbursement Date

exceeds

- the Reievant Interbank Rate (one mont~ rate) iess 0.125% (tweive point five basis poinis),
unless this value is less than zero, in wi:ich case it will be set at zero.

Such indemnity shall accrue from the Sche-duled Disbursement Date to the actual dishursemen!
date or, as the case may be, until the datc of cancellation of the Notified Tranche in accerdance
with this Contract.

“Disbursement Notice” means a notice rom the Bank to the Borrower pursuant to and
accordance with Article 1.02C.

“‘Disbursement Request” means a notice substantially in the form set out in Schedule C.1.

‘Disruption Event” means either or both of

{a) a material disruption to those payment or communications systems or to those financial
markets which are, in each case, reqgt.ired to operate in order for payments to be made
connection with this Contract; or

(b} the occurrence of any other event wh:h results in a disruption (of a technical or systems-
related nature) to the treasury or pay:1ents operations of either the Bank or the Borrower
preventing that party:

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

(i)  from communicating with other p rties,
and which disruption (in either such case a- per (2) or (b) above) is not caused by, and is beyond
the control of, the party whose operations ar= disrupted.

‘EU-Africa ITF Subsidy” means and refers to a EUR 12,500 000 (twelve million five nundie:
thousand euros) subsidy frem the EU-Africa infrastructure Trust Fund

“EURIBOR" has the meaning given to it in Schedule B.






“EUR" or “euro” means the lawful currency of the Member States of the European Union which
from time to time adopt it as their currency in accordance with the relevant provisions of the Treaty
on Eurcpean Union and the Treaty on the Functioning of the European Union or their succeading
treaties.

“Final Availability Date” means the date fal ing 5 (five) years after the signature of this Coniract.

‘Fixed Rate” means an annual interest r=te determined by the Bank in accordance with the
applicable principles from time to time laid down by the governing bodies of the Bank for loans
made at a fixed rate of interest, denominated in the currency of the Tranche and bearing equivalent
terms for the repayment of capital and the p-.yment of interest. Fixed Rate shall include the Margin.

“Fixed Rate Tranche” means a Tranche on which Fixed Rate is applied.

‘Indemnifiable Prepayment Event” means a prepayment event under Article 4.03A other than
paragraph 4.03A(2) (Pari pass to Non-EIB Financing) or 4.03A(5) (fllegality).

“Interest Subsidy” means and refers to an annual interest rate subsidy pursuant tc Annex |i of the
Cotonou Agreement.

“IPA” has the meaning given to it in Recital (3).
“LIBOR” has the meaning given to it in Schelule B.

“Loan” means the aggregate amount of Tr: nches disbursed from time to time by the Bank under
this Contract.

‘Margin” means 50 (fifty) basis points (0.50%5).

“Market Disruption Event” means any of t~.= following circumstances:

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

(b) in the opinion of the Bank, funds are not available from its ordinary scurces of funding
order to adequately fund a Tranche ii: the relevant currency and/or for the relevant maturi.
and/or in relation to the reimbursement profile of such Tranche;

For the purposes of Article 1.06B(b), “Tranche” will mean a Tranche as requested under Article
1.02B.
“Material Adverse Change” means, in relation to the Borrower any event or change of conditior
affecting the Borrower, which, in the reasor: ble opinion of the Bank:
(a) materially impairs the ability of the Borrower o perform its obligations under this Coniract
or

(b)  materially impairs the financial conditicn or prospects of the Borrower,

“Maturity Date” means the last repayment date of a Tranche specified pursuant te Article 4 D18}
“National Power Authority” means the l.ational Power Authority of Sierra Leone, ha'\}irg its
headquarters at Electricity House, 36 Siaka Stevens Street, Freetown, Sierra Leone.






“Non-EIB Financing” means any loan, (save for the Loan and any othar direct loans frem the
Bank), credit bond or other form of financia. indebtedness or any obligation for the payment oi
repayment of money originally granted to the 3orrower for a term of more than 3 (three)} years

“Notified Tranche” means a Tranche in resoect of which the Bank has issued a Dishursement
Notice.

“‘On-lending Agreement” has the meaning g:ven to it in Recital (1).

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

‘Prepayment Amount” means the amoun: of a Tranche to be prepaid by ths Borrower i
accordance with Article 4. 02A.

‘Prepayment Date” means the date, whicl shall be a Payment Date, on which the Borrower
proposes to effect prepayment of a Prepayme-nt Amount.

‘Prepayment Indemnity” means in respect ¢/ any principal amount to be prepaid or cancelled, the
amount communicated by the Bank to the Eorrower as the present value (as of the Prepayment
Date) of the excess, if any, of:

(@) the interest calculated at Fixed Rate n=t of the Margin that would accrue thersafter on the
Prepayment Amount over the period from the Prepayment Date to the Maturity Date, if
were not prepaid; over

(b) the interest that would so accrue over that period, if it were calculated at the Redeployment
Rate, less 0.15% (fifteen basis points).

The said present vaiue shall be calculated at a discount rate equal to the Redeployment Rate,
applied as of each relevant Payment Date.

“Prepayment Notice” means a written notice: from the Borrower specifying, amongst other things,
the Prepayment Amount and the Prepayment Date in accordance with Article 4.02A.

“Project” has the meaning given to it in Recit..| (1).
“‘Project Agreement" has the meaning given o it in Recital (7).

‘Qualifying Expenditure” means expenditure (including costs of design and supervision,
relevant, and net of taxes and duties payable by the Borrower) incurred by the Borrower in respaci
of works, goods and services in respect of itams specified in the Technical Description as eligible
for financing under the Credit, which 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 o
Procurement, as published on its website at hitp://www.eib.org/infocentre/publications/ali/guide-io
procurement.htm at the date of this Contract.







‘Redeployment Rate” means the Fixed Rate excluding the Margin in effect on the day of the
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 prepaymient is proposed or requested tc be made. For those
cases where the period is shorter than 48 (forty eight) months {or 36 (thirty six) months in ths
absence of a repayment of principal during that period) the most clcsely corresponding money
market rate equivalent will be used, that is the Relevant Interbank Rate minus 0.125% (twe!ve point
five basis points) for periods of up to 12 (tv:2lve) months. For periods failing between 12 (twelve)
and 36/48 (thirty six/forty eight) months as ‘he case may be, the bid point on the swap rates as
nublished by Reuters for the related currency and observed by the Bank at the time of calculaticn
wili apply.

“‘Relevant Business Day” means a day on vhich the Trans-European Automated Real-time Gross

Settlement Express Transfer payment syst 'm which utilises a single shared platform anc which
was launched on 19 November 2007 (TARG=ZT2) is open for the settlement of pavmenis in EUR

‘Relevant Interbank Rate” means EURIBOIR.
“‘RTC”" has the meaning given to it Recital (1)

“‘Scheduled Disbursement Date” means the date on which a Tranche is scheduled to be
disbursed in accordance with Article 1.02B.

“Security” means any mortgage, pledge, lien, charge, assignment, hypothecation, or other security
interest securing any obligation of any person or any other agreement or arrangement having =
similar effect.

“Subsidised Rate” has the meaning given tc it under Article 3.01A.

“Technical Description” has the meaning gi/en to it in Recital (1).

“Tranche” means each disbursement made r to be made under this Contract.

“Transparency Policy” means the transparency policy of the Bank as amended from time {o time

and available on the Bank's website at hiip:/f'www. eib.org/infocentre/publications/all/eib-
fransparency-policy.htm at the date hereof.

“Treaty” has the meaning given to it in Recital (8).






1.01

1.02

1.02A

1.02B

ARTICLE 1
Credit and Jisbursements

Amount of Credit

By this Contract the Bank establishes in favour of the Borrower, and the Borrower accepis. the
credit in an amount of EUR 75,000,000 (seventy five million euros) for the financing of the
Project (the “Credit”).

Disbursement procedure

Tranches

The Bank shall disburse the Credit in up .2 7 (seven) Tranches. The amount of each Tranche, if
not being the undrawn balance of the Ci:dit, shall be in a minimum amount of EUR & 008,000
(five million euros).

Disbursement Request

(a)

(b)

{c)

The Borrower may present to the 2ank 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 cof 2
satisfactory instrument of delegation) the submission of Disbursement Requests to RTC.
The Disbursement Request shall be in the form set out in Schedule C and shall specify:

U]
(i)

(i)
(iv)

(v)
(vi)

the amount and currency of the Tranche;

the preferred disbursement c¢ate for the Tranche; such preferred disbursement date
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 being
understood that notwithstanc’ ng the Final Availability Date the Bank may disburse
the Tranche up to 4 (four) :alendar months from the date of the Disbursemen:
Request;

the interest payment periodic.‘y for the Tranche, in accordance with Article 2.01;

the terms for repayment of arincipal for the Tranche, in accordance with Article
4.01;

the first and last dates for repayment of principat for the Tranche; and

the IBAN code (or appropriat-: format in line with local banking practice) and SWIF™
BIC of the bank account to which disbursement of the Tranche should be mace in
accordance with Article 1.02C. %

Each Disbursement Request shall be accompanied by evidence of the authority of th=
person or persons authorised to sign it and the specimen signature of such person o
persons or a deciaration by the Borrower that no change has occurred in relation tc the
authority of the person or persons authorised to sign Disbursement Requests undear this
Contract.

Subject to Article 1.02C(b}, each D:sbursement Request is irrevecable
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