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- : THIS AGREEMENT made as of 13 day of October 2019 between the Government of :
= the Republic of Sierra Leone, represented herein by Dr. Patricia Laverly, Deputy S
| Minister of Finance (hereinafier referred to as "the Borrower" which expression shall, .._‘:
- @ unless the context or subject otherwise requires, include its successors and permitied =
s assigns) of the One Part and EXPORT-IMPORT BANK OF INDIA, a corporation LL
@ established under the Export-Import Bank of India Act, 198] (an enactment by the (1:*’
L @ Parliament of India) and having its Head Office at Centre One Building, Floor 21, World ,%_
} Trade Centre Complex, Cuffe Parade, Mumbai-400 005, India (hereinafier referred to as e
@ "Exim Bank", which expression shall, unless the context or subject otherwise requires. =
& | include its successors and assigns) of the Other Part
I |
SE k.
- & WHEREAS:
;:_‘ ' =
C (i) It has been agreed between the parties hereto for the provision by Exim Bank of =
L .’,é' a Credit to the Borrower upto an aggregate sum of USD 30 million (United =
T States Dollars thirty million Only) for the purpose of financing land and s
= infrastructure development including hydraulics, water management system
E (irrigation) and provision of tractors, in the Borrower’s Country. subject to
ToRE preparation of the Detailed Project Report (DPR) by utilizing up 10 1% of the
v LOC amount.
- i/; (1) the parties hereto are desirous of recording the terms and conditions of the Credit.
- NOW THEREFORE IT IS HEREBY AGREED by and between Exim Bank and the
= Borrower as [ollows:- e
T . =
i 1. Definitions:
- In this Agreement and in the Schedules hereto, unless the context shall otherwise
= require. the following expressions shall have the meanings respectively assigned 1o
- them as under:- =
) =
= “Advance” means each disbursement of a portion of the Credit in accordance with Féﬁ

_[l

Clause 4 hereof, or as the context may require, the principal amount thereof
outstanding;

“Borrower’s Country™ means the Republic of Sierra Leone:

=

S|
I

“Business Day” means any day on which banks and Exim Bank shall remain open =
for business in Mumbai, Freetown, New York, and London for the purpose é
contemplated by the Agreement; =
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L B _ , . =
! “Buyer”™ means a buyer in the Borrower’s Country in relation to an Eligible
‘If‘: Contract; =
1
B @ “Credit” means the whole or any part of the Credit referred 1o in Clause 2 hereof. G5
@ ?Jld whe‘re l.hc context so requires, the principal amount thereof outstanding [rom @
: 1me {o ime;
= @ s : - - = ‘\/‘7 S
T Detailed Project Report” or “DPR” means the report forming lheAbaS|s for grant
=) of the Credit prepared in terms of extant guidelines issued by the Government of =
- \:ﬁ India;
o “Dollars”, “USD” and the sign “$” mean the lawful currency of the United States )
- ﬁ_;" of America; &
1
- k% “Eligible Contract” means a contract as is considered eligible under Clause 3
T hereof to be financed out of the Credit; o
~ r,','_ “Eligible Goods and Services™ in respect of an Eligible Contract means any goods
= works and services including consultancy services for the purpose of the Project 1n
ni the Borrower’s Country, which may be agreed to be financed by Exim Bank under
L= this Agreement. out of which goods, works and services of the value of at least 759%
(*_ of the contract price shall be supplied by the Seller from India, and the remaining
e 25% ol goods and services may be procured by the Seller for the purpose of the
L m(% Eligible Contract from outside India;
Lr' “Eligible Value” means, in respect of an Eligible Contract, an amount upto 100% e
L i (one hundred per cent) of the FOB (free on board)/CFR (cost & freight)/CIF (cost. k3
= insurance & freight)/CIP (carriage and insurance paid to) contract price of the
! Ehgible Contract. that may be made available by Exim Bank to the Borrower out of
L= the Credit in respect of that contract;
@_’ “Events of Default” means any of the events mentioned in Section K.1 of the =
[@‘_:3 General Conditions or any event which with the giving of notice and/or lapse of =
s time and/or fulfilment of any other requirement may become one of the events ne
@ mentioned in that Section; @
o c-'=:, “FOB/CFR/CIF/CIP” means the seaway shipment terms as defined in Incoterms (e
: 2010;
= E
- “General Conditions” means the terms, conditions, covenants. stipulations and i
ij@ other provisions set out in SCHEDULE hereto which form an integral part of this Lf
@ Agreement and be deemed to be incorporated herein by reference:
=
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- “Interest Payment Date” means each of the two dates during each calendar year

S that may be advised by Exim Bank to the Borrower after approval of the first

contract hereunder, on which interest and other payments in terms of this |

Agreement shall be payable by the Borrower;

i =

:.@3 “ - . ” . 1 5 @‘

. Interest Period” means, in relation to an Advance or the Credit, as the case may !

be, the period ascertained in accordance with Section C of the General Conditions; S

I

| . I

: “Interest Rate” means One point five per eent (1.50%) per annum at which =
= = p !

: interest shall be chargeable by Exim Bank on each Advance, or as the case may be, I

S on the outstanding amount of the Credit;
] i
@ “Issuing Bank” means a bank which shall in that capacity be issuing letters of @

d L credit referred to in Clause 3.1 (d) hereof: :
=)
s
“Negotiating Bank” means Exim Bank to which documents shall be presented by ' @

- ] the Seller for negotiation under letters of credit and through which payment shall be |
= made to the Seller in relation to an Eligible Contract; =

.:l, i

i J !

- = “Payment Authorisation” means the authorisation 1o be issued by the Borrower to ‘lg’

i Exim Bank as provided in Clause 4, irrevocably authorizing Exim Bank to make |

= p _ ; y 2 @

= payment of the sum therein mentioned 1o the account of the Seller, whenever a =

| A ] ’ 1

- L payment needs to be made to the Seller under an Eligible Contract; —
E’l‘% “Project” means the project including supply of goods, works and services S
= including consulting services for which Exim Bank has acreed to make available !

: 8 g : 4 _ |

S the Credit, and the description thereof may be amended from time to time by S

3 agreement between the Borrower and Exim Bank: |

i - “Project Management Consultant (PMC)/ "Consultant” means the Indian L

= consultant being appointed by the Borrower for preparation of DPR, procurement of .g?
B * goods. project management as per the specified needs of the Borrower’s Country @
@,—‘ and to carry out any other consultancy services for the Project; i
|
= | S
L }’ “Repayment Date” means, the due date of payment of each instalment of the !
= Credit; =
1 i
| 1
& “Seller" means a seller in India in relation to an Eligible Contract and shall include S
ol PMC/ Consultant; i
e | . 7
I “Shipment” means any mode of despatch. whether by sea or otherwise, agreed
oy @ between the Seller and the Buyer;
| B |
(= : . . SN : =
“Terminal Disbursement Date” means the date falling on expiration of a period ?
- = of 60 (sixty) months after the scheduled completion date of the Project. =
P ) S
I . I
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: 2, Amount of the Credit:

i Exim Bank agrees to extend to the Borrower and the Borrower agrees to avail from
Exim Bank a Credit of USD 30 million (Dollars thirty million only) (o finance
: purchase of the Eligible Goods and Services upto the Eligible Value of each
= Eligible Contract on the terms and conditions herein set out,

7
\Y

(0 (e e

) E
| S F Eligibility of contract to be financed out of the Credit: @
& . : S
! 3.1 A contract shall not be eligible to be financed out of the Credit unless - !
& o | b -
P (a) it 1s for the import of the Eligible Goods and Services into the &
"@ Borrower’s Country and in the case of any contract which includes @
i 29 rendering of consultancy services, it provides for sourcing :
@ consultancy services from India; @
_— I_‘ |
S b e et . _ S
i (b)  the contract price is specified in Dollars and is not less than $ !
@ 50,000/~ (Dollars fifty thousand only) or such amount as may from @
-l time to time be agreed upon between the Borrower and Exim Bank; i
l (c) the Borrower has conducted a transparent, non-discriminatory and
-o;lé’ fair bidding process for selection of the Seller for execution of the
" contract as per Guidelines for Bidding and Procurement Procedures

g

given at Annexure I. The Borrower has ensured that the tendering
process for selection of Seller on the basis of project/ product
specifications and eligibility criteria has been developed by the
Borrower in consultation with Exim Bank to make the tendering
process fair and competitive. The Borrower has also provided a

4

A

o
@' confirmation to Exim Bank to the effect that the Seller has been
i selected by the Borrower through a competitive bidding process .
L= along with details of the procedures adopted for selection of the {f_‘-l'
3 ! Seller including the price bids received, the weightages and other B
| relevant criteria adopted in the final selection of the bids; @
| b
@ (d)  the contract requires the Buyer to make payment to the Seller of @
g 100% (one hundred per cent) of FOB/CFR/CIF/CIP contract price of 2
! the Eligible Goods and Services, pro-rata against shipments, 1o be !
= covered under an irrevocable letter of credit in favour of the Seller; @
i
1 £
= (e) the Borrower hereby confirms to Exim Bank that the Eligible @
= Contract shall be exempt from all kinds of taxes, levies and duties of |
@ any nature whatsoever levied in the Borrower’s Country; @
1 |
'Elg (H the contract provides for the Buyer to cause the Borrower 1o issue a
% Payment Authorisation to Exim Bank to enable the Seller to claim
| * 1
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payment from Exim Bank of the Eligible Value apportionable to the
amount of invoice for such Eligible Goods and Services or as the
case may be, the amount of advance payment;

(g)  the contract contains a provision that the Eligible Goods and
Services shall be inspected before shipment on behalf of the Buyer
and the documents to be furnished by the Seller to the Negotiating
Bank uncer the letter of credit arrangement referred to 1n sub-clause
(d) herein shall include an inspection certificate;

(h) the contract also contains a provision to the effect that Exim Bank
shall not be liable to the Buyer or the Seller for not being able to
finance purchase of the Eligible Goods and Services or any portion
thereof by reason of suspension or cancellation of any undrawn
amount o' the Credit in terms of this Agreement;

(1) the Borrower has sent to Exim Bank brief details of the contract in
the format at Annexure II and such other documenis and
informatiori as Exim Bank may require in this behall and Exim
Bank has. in writing, conveyed inclusion of the contract under the
Credit indicating the Eligible Value thereof:

) the contract contains a procurement and operational plan for
implementation of the Project.

(k) the contract has been concluded within eighteen months from the
date of this Agreement;

Q)] Exim Bank shall have received from the Borrower the lccal opinion
as per Enc'osure |

32 Details of any amendment to an Eligible Contract agreed to by the parties
thereto shall also be furnished by the Borrower to Exim Bank alongwith
evidence of approval of the amendment by the Borrower. Provided,
however, that Exim Bank's approval hereunder may not be necessary if such
amendment is only a variation of technical specifications of the FEligible
Goods and Services to be supplied under the contract that does not involve a
change in the value, scope or object of the contract/ payment terms The
Borrower shall, nevertheless, advise Exim Bank of any such amendment.

4. Disbursements out of the Credit:
4.A  Eligible Goods and Services covered by letters of credit:
4 A1 All letters of creditin pursuance of Clause 3.1 (d) hereof shall be opened
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- :
| by the Issuing Bank in favour of the Seller within such period prior to the
relevant Terminul Disbursement Date as may be agreed by Exim Bank
N .. after the relative contract is included by Exim Bank under the Credit. The
letters of credit shall be advised and negotiated through the Negotiating
Bank: The letters of credit shaIl_ be subject to thg_Uniform Customs and
L : Practice for Documentary Credits (2007 Revision) published by the
= International Chamber of Commerce, (Publication No.600), and shall be
: irrevocable. Each letter of credit which shall be for an amount that shall
= cover the contract price, shall provide for payment to be made (o the Seller
- against presentation of documents as specified in the letter of credit,
@ confirmation of the compliance to stipulated Indian content requirement
i issued by PMC/ Buyer and Payment Authorisation;
ol &
: 4.A.2 Upon presentation of documents by the Seller to the Negotiating Bank,
@ the Negotiating Bank shall pay to the Seller, an amount being not more
- than one hundred per cent (100%) of Eligible Contract value apportionable
to the relative invoice as reduced by the amount of advance pavment/
= retention money, if any, in equivalent amount at the rate of exchange of the
- Negotiating Bank, by credit to the account of the Seller with such bank as
= may be specified by it, provided the documents presented are i order and
L are compliant with the relevant letter of credit.
-&

4. A3 The amount of disbursement that shall have been made by Exim Bank as the
Negotiating Bank as mentioned in Clause 4.A 2 shall be deemed to be an
Advance made by Exim Bank to the Borrower out of the Credit and the
date on which Exim Bank pays or remits the amount from Mumbai to the
Seller shall be deemed to be the date of such Advance. Exim Banl shall
thereafier, advise the Borrower of the date and amount of Advance The
records of Exim Bank as to the particulars of disbursements and accounts
shall be final and binding on the Borrower save for manifest erro

I

@3- 0-8--0-0-

i

4 A4 Bank charges, expenses, commission or stamp duty payable outside the
Borrower’s Country shall be to the account of the Seller and those payable
in the Borrower’s Country shall be to the account of the relevant Buyer.

= 4. A5 Exim Bank shall in no way be liable or responsible for any act or omission
! in handling the let'er(s) of credit or negotiation of documents thereunder.
=
| 4.B  Disbursements against Payment Authorisation:
) 4.B.1 The Borrower shall on receiving :
=

(1) a request from the Buyer to release advance payment to the Seller, in
the case of the amount of advance payment under an Eligible

¥ =
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Contract (where such advance payment is agreed to be financed out

[

= of the Credit),
|
. () an invoice from the Seller duly certified by the PMC and Buyer
representing the amount for supplies made, works completed and/ or
S services rendered by the Seller and confirming the compliance (o the
- stipulated Indian content requirement under an Eligible (‘ohtract in
! the Borrower’s Country, or,
oot tal (1) a request from the Buyer to release retention money to the Seller
S under an Eligible Contract,
i
- send Payment Authorisation favouring the Seller to Exim Bank in the [ormat
given at Annexure I11 for the amount of the Eligible Value apportionable to
the relevant invoice/ request.
4.B.2 Exim Bank shall on receipt of the original Payment Authorisation of the
'S Borrower transfer the amount mentioned therein to the credit of the Seller in
- | such account and with such bank as the Seller may have notified to Exim
@' Bank.
|
b @I-‘ 4.B.3 The amount remitted by Exim Bank to the Seller pursuant to the Pay ment
= Authorisation for account of the Seller as aforesaid shall be deemed 10 be an
@ Advance made by Exim Bank to the Borrower out of the Credit, and the date
- @ on which Exim Bank shall pay or remit the said amount from Mumbai ‘0 the
; designated account of the Seller shall be deemed to be the date of such
= Advance. Exim Bank shall thereafter, advise the Borrower of the dat: and
B ! amount of Advance. The records of Exim Bank as to the amount of
& disbursement(s) and particulars in the Borrower’s account shall b final and
i binding on the Borrower save for manifest error.
L
i ‘ 4.C  Notwithstanding anything contained hereinabove, Exim Bank shall not be
K—_,VS-’ obliged to make any payment to the Seller after the relevant Teriinal
@ Disbursement Date or otherwise in excess of the aggregate amount of the
» : Credit facility. The Borrower shall therefore, ensure that Eligible Coniracts
= shall be concluded in such a manner that letter(s) of credit in respect of the
Eligible Contracts shall be opened within the period specified in Clause
e 4.A.1 or as the case may be, Payment Authorisation shall be received by
i Exim Bank and disbursements in respect of the letters of credit and under
= the Payment Authorisation can be made by Exim Bank on or before the
. r relevant Terminal Disbursement Date and that the aggregate Eligible Value
of the Eligible Contracts does not exceed the limit of the Credit.
I
- 4.D No part of any Advance(s) made under the Credit shall be applied tovwards
payment of any taxes, whatsoever.
1
I
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Interest:

301 On each Interest Payment Date i.e. May 10 and November 10 of each year,
the Borrower’ shall pay to Exim Bank interest accrued on thé principal
amount of each Advance or, as the case may be, on the amount of the Credit
outstanding during the Interest Period relating thereto at the Interest Rate.

5.2 Interest shall accrue from the date of each Advance and shall be calculated
on the basis of the actual number of days elapsed (including the first day of
the period during which it accrues) using 360 days a year factor.

53  Interest on other monies which may not be paild when due under the
provisions of this Agreement shall also be payable on the relevant Interest
Payment Date in the manner specified for payment of interest.

54  All interest on the outstanding amount of an Advance or the Credit, as the
case may be, and on all other monies accruing due under the Credit
Agreement shall, if not paid on the respective due dates, carry further
interest at the same rate as specified above, computed from the respective
due dates and shall become payable upon the footing of compound interest
with rests taken or made half-yearly, without prejudice to the provisions of
Clause 8 below.

Repayment:

The Borrower hereby agrees and covenants to repay to Exim Bank the outstanding
principal amount of the Credit after a moratorium of Five (5) years from the date of
first Advance, in successive half-yearly substantially equal installments over such
period not exceeding twenty-five (25) years (including the moratorium period) from
the date of first Advance as may be agreed between Exim Bank and the Borrower,
at the time of approval of the first Eligible Contract, the first of such installments
falling due for payment on May 10/ November 10 immediately following the
expiry of the aforesaid moratorium period. Exim Bank shall advise the Borrower of
the repayment schedule relating to the Credit soon after disbursement of the first
Advance. Provided However that if for any reason the aggregate amount of
Advances finally disbursed by Exim Bank shall be less than the amount of Credit
facility agreed to be provided by Exim Bank to the Borrower under this A greement,
the amount of the aforesaid repayment instalments of the Credit shall stand reduced
in the inverse order of therr maturity.
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5.2

Commitment Fee:

The Borrower shall pay to Exim Bank a commitment fee at the rate of
0.50% (f'ﬂy asis points) per annum on the amount of Credit remaining
undrawn in respect of each Eligible Contract. The commitment fee shall
begin to accrue from expiration of twelve (12) months from the date of
approval of the relevant contract by Exim Bank and shall cease on the date
of final disbursement of the Eligible Value of the Eligible Contract or ¢n the
Terminal Disbursement Date relating thereto, whichever is earlier The
commitment fee shall be payable on each Interest Payment Date aloncwith
half-yearly interest as specified in clause 5 hereof following the e\pu'y ol
the said period -of twelve (12) months.

No portion of commitment fee shall be refundable by Exim Bank 1o the
Borrower even if disbursement of the whole or any part of the Ehgible
Value of an Eligible Contract may not materialise for anv reason
whatsoever.

Default Interest

8.1

8.2

If there shall be a default by the Borrower in the payment of an installment
of principal, interest or any other monies when due under this Agreemnent,
the Borrower shall pay to Exim Bank additional interest on the defaulted
amount(s) from the due date to the date of actual payment (as well afier as
before judgement) at the rate of 2% p.a. (two per cent per annum) ove: and
above the Interest Rate.

Interest at the rate as aforesaid shall accrue from day to day shall be
calculated on the basis of the actual number of days elapsed and 360 d. 1ys a
vear factor.

9.A. Conditions Precedent:

Exim Bank shall deem a contract as eligible for being financed under this
Agreement and shall disburse monies for account of the Borrower subject to
the following:-

(a) Exim Bank shall have received from the Borrower confirmation that
the Project complies with laws and regulations relating to
environment, social and governance matters as applicable in the
Borrower’s Country; '

(b)  Exim Bank shall have received from the Borrower confirmation that

I--1(@)
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_ all statutory /regulatory / budgetary approvals have been obtained For L
the Project and the Borrower has made available or made necessary @
a9 arrangements for provision of availability of land, right of way. alon :
= : i P ! s 2 i ) g @
B with basic infrastructure, water and electricity at the Project site(s) in !
@ the Borrower’s Country); =
- 1 |
< o . 1
(c)  Exim Bank shall have received from the Borrower, confirmation on S
L - . a 4
i tax and duty exemptions, financial closure and other commitinents i
- > made by the Borrower in connection with the Project alony with the =
: copy of the contract. 3
& @
: _ s
L i (d) fee, interest and costs, charges and expenses, il any, payable by the e
@ Borrower under this Agreement shall have been paid to I'xim Bank =
s when due; e
- ) ] ’ 1
K% (e) all representations and warranties made by the Borrover in the @
! General Conditions of this Agreement shall have remained tru: and T
= correct on the date of each Advance under the Credit a: if all of &
B them as mav be relevant shall have been repeated with respect 1o the L
= facts and circumstances existing on the date thereof: =
i i)
-y - &
LCI':y (H no Event of Default shall have happened and be continuing  and g,—
i |
. (g)  Exim Bank shall have received from the Seller the documents 1n ;
- @ terms of Clause 4 including Contract Inclusion Form a. per el
T Annexure 11 and Payment Authorisation as per Annexure 111 duly 1
= signed by the persons authorized by the Borrower as per Enclosure =
Ly 11, prior to the relevant Terminal Disbursement Date; L
9.B. The Credit Agreement shall be accompanied by an Opinion of the Legal b
- Counsel of the Borrower (at Enclosure 1) and a List of Authonsed £
s Signatories of the Borrower with Specimen Signatures (at Enclosuie I1) =
= =
i : :
"'- E!g 10.  Anti-Corruption Law: &
| >
[ i
@ 10.1 It is strictly forbidden to the contracting parties, by themselves o1 by a third
arty involved with this Agreement, to offer, ask or accept for itself o1 for a i
[ piay : g : i o .
S third party, financial or non-financial advantage or even direct or indirect @
: promise, as offsets for the conclusion and/or execution of this Agreement, 1f s
=& susceptible of being qualified as criminal unlawful acts in accordance with &
: p £q i
] national laws of any party involved. s
T
L 102 Any contract that is based in the practice or its attempt of situtions @
stipulated under Clause 10.1 shall tantamount to an Event of Default under !
this Agreement, without prejudice to eventual civil and cnminal
L "' ¥ consequences against those involved in these practices. !
| |
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’%ﬁ 11.  Integrity : @
=
g The Borrower hereby agrees, covenants and undertakes to take all necessary :
' measures 1o maintain highest level of ethics and integrity during the currency of this =
3 : By CRET0g -
Sy Agreement and ensure that Seller, bidders, suppliers, contractors agents, !
S consultants, sub-contractors, service providers, and any personnel thereol shall take 2
! all necessary and reasonable steps within their scope of business and area of |
=) responsibility to avoid and defend against serious violations of obligations in orin @
4 connection with implementation of the Project including preparation of DPR. ard in i
% bidding, procurement and execution processes in connection with the Project. @
| |
ﬁ —
.E,ﬂ 12.  General Conditions to form part of Credit Agreement: gfl
| =
3 ; ] : : . . S
lr This Agreement shall be read with the General Conditions contamnec in ;
= SCHEDULE hereto which shall form an integral part of this Agreement and be 2
g | deemed incorporated herein by reference and the parties herelo agree to accep! and 5
3 be bound by the provisiens thereof. @
-—
| S
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THE SCHEDULE ABOVE REFERRED TO

General Conditions
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L2 A Definitions & Interpretations
i B. Borrower’s hability
Vifl . Interest Period
L D Taxes
'Ljaj' E Currency of Account and Place of Payment
:_'%] F: Appropriation of Pavments
5 G Indemnity
T H. Representations
:“’ I Affirmative Covenants
e J. Inspection and Monitoring L
i A K. Events of Default =
= L. Evidence of Debt =
i M. Waiver 7;;)1
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SCHEDULE

GENERAL CONDITIONS

A, Definitions & Interpretations:

Except as expressly specified herein, all expressions used in the General ( onditions
and defined in the Credit Agreement of which the General Conditions form a part,
shall have the same meanings as given to them in the Credit Agreement. In the
event of any inconsistency between any provision of the Credit Agreement anc the

--0--A--0--F--E--0--0--E--f

o B-Toy- @B "@ﬂ!‘w“@f"@"M“

General Conditions, the relative provision of the Credit Agreement shall prevail @'
. |
B. Borrower's liability: %
The liability of the Borrower to make any payment hereunder being primary, <hall :
in no way be conditional upon due performance by the Seller in terms of an Eligible (&
Contract and shall not be afTected by reason of any dispute between a Buver and a L
Seller or any right which a Buyer may have or claim to have against a Seller nor &
shall the Borrower be entitled to raise any defence or objection emanating (rom its =,
= business or contractual relations with a Buyer, for making any payment to I'xim =
I 5 = I
- Bank under the Credit Agreement. &
= Gl Interest Period: @
T ]
' 1}
| 2 (1) The period for which an Advance or the Credit, as the case may be, is &
- outstanding shall be divided nto successive periods (each an “Interest L
= Period™). having duration of six months each or as otherwise mentioned @‘
| (2)  The first Interest Period in respect of each Advance shall commence on the 1=
"Ié)| date on which an Advance is made, and in the case of first Advance relating =
= to the first Eligible Contract, the first Interest Period shall end on the Interest T’
= Payment Date following the commencement of such Interest Period &
f '»
| 'g (3)  The first Interest Period in respect of each subsequent Advance relaiing
L either to the same or another Eligible Contract shall end on the last dav of i
S the then current Interest Period relating to the first Advance pertaining to the @EJ
) -
first Eligible Contract. s
L2 =
i (4) Each Interest Period (other than the first Interest Period 1n relation to cach @
S Advance) shall commence on the day immediately following the prececing l
3 Interest Period, and shall end on the Interest Payment Date nearest 1o 1t. =
, - ]
I
! I
1 1
E
-
T
i =14 -
7
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(5) Any Interest Period that would otherwise end during the month precedin; or
extend beyond the final Repayment Date shall be of such duration that it
shall end on that date subject to adjustment in accordance with Section E 4.

(6) Where two or more Interest Periods begin and also end on the same day. the
Advances to which these Interest Periods relate, shall constitute and be
referred to as one Advance.

Taxes:

D.1" All sums payable by the Borrower under the Credit Agreement shall be | aid
in full without set-off or counter-claim or any restriction or cond:tion nd
free and clear of any deduction for or on account of any present or fulure
taxes or other deductions or withholdings of any nature whatsoever nov or
hereafier imposed by the government of the Borrower’s Country ( the
Taxes”). If (1) the Borrower shall be required by law to make any deduciion
or withholding from any sum payable by it hereunder; or (ii) Exim Bank
shall be required by law to make any payment on account of tax (other than
tax on its overall net income) on or in relation to any amount reccivec or
receivable by it hereunder, or otherwise payable by Exim Bank to its
lender(s) from whom Exim Bank may have sourced funds to make «vail:ble
the Credit, then the sum payable by the Borrower in respect of which sich
deduction, withholding or payment may be required 1o be made. shall be
increased 1o the extent necessary 1o ensure that after the making of such
deduction, withholding or payment, Exim Bank shall receive and retain (iree
from any liability in respect of any such deduction, withholding or payment)
anet sum equal to the sum which it would have received and so retained had
no such deduction, withholding or payment been made.

D2 The Borrower shall deliver to Exim Bank within thirty days after it shall
have made any payment from which it shall have been required by lav to
make any deduction or withholding, a receipt issued by the relevant taxing
or other authorities evidencing the deduction or withholding of amotnts
required to be deducted or withheld from such payment.

D.3  The Borrower shall hold Exim Bank harmless from and against any hab ity
with respect to any tax on or in relation to any amount payable by the
Borrower under the Credit Agreement (whether or not properly or leg:lly
asserted).

D.4 If at any time the Borrower shall become aware that any such deduction,
withholding or payment contemplated by sub-Section (1) above may need to
be made, it shall immediately notify Exim Bank and provide all available
details thereof.
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Currency of Account and Place of Payment:
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Dollar is the currency of account and payment for each and everv sum at
any time due by the Borrower under the Credit Agreement. -

(1) Il any sum due from the Borrower under this Ag,reement or under
any arbitral award or judgement on an award given or mad: in
relation hereto, may need to be converted from the currency ( 'the
First Currency") in which the same shall be payable hercunder or
under such award or judgement into another currency ("th: Second
Currency") for the purpose of (i) making or filing a clain or proof
against the Borrower; (ii) obtaining an arbitral award or Judgement
on an award in any court or lnbunai, or (1) enforcing :ny ‘uch
award or judgement given or made in relation hereto. then :uch
conversion shall be made at the rate of exchange quoted 1o Fxim
Bank by a commercial bank for freely transferable Dollais. at the
close of business on the day before the day on which the claini or
proof is filed or award or judgement is rendered, and the I3orrower
shall indemnify Exim Bank and hold it safe and harmless ‘rom and
against any loss suffered by it as a result of any [lictuaion
between (a) the rate of exchange used for such purpose t con ert
the sum in question from the First Currency into the Second
Currency and (b) the rate of exchange at which Exim Ban} may in
the ordinary course of business purchase the First Currency with the
Second Currency upon receipt of a sum paid to it in satisiaciion in
whole or in part, of any such claim or proof or award or judgcmer t.
(1) For the purpose of sub-Section E.2(i) and without prejudice (o
the indemnitv therein contained, the Borrower lurther acrees. 1o
the full extent permitted by law, that any award or Judgement o1 an
award made in the Second Currency shall be for such sum - wo ild,
at the rate or rates of exchange at which Exim Bank mav in the
ordinary course of business purchase the First Currency with the
Second Currency as at the date of payment, enable Exim Banl to
receive the sum dueto it in the First Currency.

All payments 1o be made hereunder by the Borrower to Exim Bank shall be
made n Dollars by means of transfer/credit to the account(s) of Exim B nk
with designated bank’s in India or abroad. The payments shall be so mad: as

to enable Exim Bank to receive or realise at par the amount of pavinent on
or before the relative due date thereof. Unless otherwise advised by E-im
Bank, the Borrower shall make payment to the credit of Exim Bank A/c. No.
36046887 with Citibank N.A., New York, U.S.A.. CHIPS UID 173571 "'he
payment obligations of the Borrower shall be deemed fulfilled only when
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: and to the extent payments have been transferred without any deduction to
the designated account of Exim Bank and are at its free disposal.
i
£ E.4  If the date on which any sum under the Credit Agreement is due and pavable
shall not be a Business Day at the place of payment or for Exim Baik, as
applicable, then the due date for payment of any such sum shall be.thc next
g succeeding Business Day, unless such succeeding Business Day fails in
'1 another calendar month, in which event, the due date shall be the
=) immediately preceding Business Day, and if necessary, interest and I2e. if
- any, shall be calculated accordingly.
S
| F. Appropriation of Payments:
- =
o =8 F.1 Unless otherwise required by Exim Bank, any payment under ihis  redit
@ Agreement when made to or received/recovered by Exim Bank shall be
- @' appropriated in the following order and the Borrower waives anv richt it
: may have to direct appropriation in any other order:
=
- ! (a) costs and expenses;
= (b) fee;
3 (c) additional interest on the defaulted amounts;
| [L"%’f (d) compound interest;
i (e) interest; and
@\ (D instalment(s) of principal due under the Credit Agreement
]
- @ 55 et . e | .
i . otwithstanding anything contained in sub-Section (1) hereinabove. I:xim
@ Bank may at its discretion, appropriate s_uch payment towards sainlh’clmp'of
L ! dues, 1 any, payable by the Borrower in respect of any other loan/ facility
= availed of from Exim Bank. '
B = G Indemnity:
:5;%* The Borrower shall indemnify and keep Exim Bank indemnified from and against
i all losses, liabilities, damages, costs, charges and expenses which it mav certily to
- (,QJ have been incurred as a consequence of occurrence of any Event of Default o) any
other breach by the Borrower of any of its obligations under the Credit A greement
! or by reason of any payment or repayment to or receipt or recovery by Fxim Bank
e of any installment of the Credit or any overdue sum otherwise than on a Repayment
: Date or an Interest Payment Date relating thereto (including any loss mcurred by
Exim Bank in liquidating or redeploying funds acquired to maintain the Credit or
- | arranged for the purpose of a proposed Advance and any interest or cost 1mcurr.d in

funding any unpaid sum).

o-3-@-0-3

.

et mm_@zgri"\\
)]

& e )

ErEanSeEeEcRrREEEE6E 888

=-=-8-c-a-a-a-a-a-u-aeaEEE-E E-E-aE
i . I

==y

)

i
i

<
|

@--

~
i
b

B

_._@_ u@

0

-

I--@--



o8 —-—-—---—-——@-—@—--—"--“@--@_i-——-@l——@--“
— | |
| =
I
- H.  Representations: |
@
i H.1  The Borrower represents that:- |
@ c
i (1) the official(s) signing this Agreement has/have full power, capacity :
and authority to execute and deliver the Credit Agreement on behalf @
— of the Borrower and that necessary action (statutory and anv others) @
— - . - 5
: has been taken to authorise its borrowings hereunder and the :
execution, delivery and performance of the Credit Agreemen! dnd all &
- documents in pursuance thereof’ i
S : - S
\ _l, (1) all acts, conditions and things required to be done, fulfilled and | _
-@ performed in order (a) to enable the Borrower lawfully 10 enter @
@ Into, exercise its rights under and pe'rl‘orm the obligations e-\. pres‘:l.ed @
. to be assumed by it under the Credit Agreement and (b) 10 ensure ]
@ that the obhgations expressed o be assumed by it in thu_ Credit =
! Agreement are legal, valid and enforceable, have been done. ulfilled :
= and performed in strict compliance with the laws of the Borrower’s (&
! Country and there has been no default in fulfillment of the conditions =4
= of any of them: =
I
1 St
__f’ (1) the obligations expressed to be assumed by the Borrowe: in ihe =
F_'_ Credit Agreement constitute legal and valid obligations enforceable féi
% in accordance with their terms and are direct unconditional and o
é general obligations of the Borrower, ranking at least pari passu with @
T all its other unsecured obligations; g
T (v) 1t is not necessary in order to ensure the legality, validity, P
= enforceability or admissibility in evidence of the Credit Agregment &
7 and Payment Authorisation in the Borrower’s Country that 11 or any ok
? other document be filed, notarised, registered, recorded or cnrolled ="
58 with any court or authority there or that any stamp, registialion or =,
@ similar tax be paid on or in relation to this Agreement: E,"
e (v) the Borrower 1s subject to civil and commercial law and (o legal T
% proceedings with respect to its obligations under the Credit =
! Agreement and all documents executed pursuant thereto and the :
= borrowing of the Credit execution and delivery of the Credit S
! Agreement and the performance by the Borrower thereunder 4
2 constitute/will constitute private and commercial acts and not EI‘%
- governmental or public actsThe Borrower is not entitled to anv right '
of immunity from any legal process in the Borrower’s Country on @
e the grounds of sovereignty or otherwise, and the waiver contained in
L.,g this Agreement of any right of immunity by the Borrower is :
@ irevocably binding on the Borrower;
' |
=
’ ®
@ [
[ |
=
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1 |
(vi) in any proceedings taken in the Borrower’s Country for the S
= enforcement of the Credit Agreement, the choice of the Indian law as
5 the governing law of the Credit Agreement is a valid choice of law
and any dccree or judgment or an arbitral award in respect of the
“ Credit Agreement will be recognised and enforced by the courts in
= the Borrower’s Country; .
|
1
= (vi)  Exim Bank shall not be deemed to be domiciled or carrying on

business in the Borrower’s Country by reason only of the execution

|
'

-3 6-3-5-5-6-0-

of the Credit Agreement.
1
- H.2  The Borrower further represents that:-
I
) (1) . neither the execution or performance of the Credit Agreement or the
- Payment Authorisations nor the exercise by the Borrower of any of
- = its rights hereunder will: |
& ] (a)  conflict with or result in any breach of or default under any i
& law, authorisation, judgment, order, agreement, instrument or =
1 : . 3 5 - . < - H
% obligation applicable to, or which is binding upon or aflects e
- @ the Borrower or any of its present or future assels or ‘@fﬂ
: revenues, or
= ’
. . |
> (b) result in the creation of or oblige the Borrower to create. any 2
encumbrance on the whole or any part of its present or future !
S assels or revenues; S
I = = i
] b
= (1)  the Borrower is not in breach of or in default under any law, S
i authorisation. agreement, instrument or obligation applicable tc. or 33
i[ which is bindingupon or affetts, the Borrower or any of 1ls assets F\-E'
TR or revenues, being a breach or default which might have material @
@ adverse effect on the ability of the Borrower to duly observe and ,5‘
_'@ perform its obligations under the Credit Agreement; @
1 i
s . . - - .. - - I
@ (iif) - there is no restriction imposed in the Borrower’s Country which
! limits or prevents the transfer of foreign exchange by the Borrower - '
= for the purpose of performing any of its payment obligations under =
! the Credit Agreement; {
S S
- . . = . I
- (iv)  no event has occurred which is or may become specified (with the |
giving of notice and/or the passing of time and/or any finding of
;g materiality) as one of those events mentioned in Section K. | and no
-1 other event has occurred which entitles, or which, with the giving of "'j
S notice and/or the passing of time, would entitle any creditor of the =
AL i
= - S
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=
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= =
=3 Borrower to declare its indebtedness due and payable prior 1o its I
S specified maturity or to cancel or terminate any credit facility or to @
decline 10 make advances thereunder: and L
-® =
i : : r . P L !
(v) the mformatl_on proy ldf?d by the Borr_ower 10 Exl_m Banl_\ before the
] date hereof in connection herewith is true and is not incorrec! or :
e misleading in any respect. @
| [
1 1
= & Affirmative Covenants: =
—_ : y L
S The Borrower agrees. covenants and undertakes to:- @
i B r
[— o e - s = - % S ecion (
‘- (1) utilise the Credit facility for Iinancing purchase from India of Eligible Cs%y
@ Goods and Services by Buyers in the Borrower’s Country: . @
] oh
.n 5 i = P < |
—@ (1)  obtain, comply with the terms of and do all that 1S necessary 10 maintain in S
! full force and effect all- authorisatidns, approvals, licences and consents P
= required by the laws and regulations of the Borrower’s Country 10 enable the =
e 1

- Borrower lawfully 1o enter into the Credit Agreement and perform its B
= obligations hereunder and thereunder and to ensure the legality, validity, =
j__ enforceability or admissibility in evidence of the Credit Agreemen! in the oy

= Borrower’s Country; ' ==

H i
! (i) promptly inform Exim Bank of the occurrence of any event which is or may i

.@ become (with the giving of notice and / or the passing of time and = or any 2
! finding of materiality) one of those events mentioned in Section K.1 hereof 3 }
= S

e (iv)  promptly inform Exim Bank of any litigation, arbitration, administrative 1
= proceeding or contract claim brought or made against the Borrower or E‘%‘
against any of the assets of the Borrower, the consequences of which might

= materially or adversely affect the financial condition of the Borrower or the e
f:;% ability of the Borrower to duly observe and perform any of its obligations
|

under the Credit Agreement;

(v) ensure that its obligations hereunder will at all times be® direct,
unconditional and general obligations ranking at least pari passu with.all its
other unsecured obli gations; '

(vi) meet any shortfall in resources or costs overrun for completion of the
Project.

e S s

(vii)  pay or cause to be paid all lawful claims of whatever nature, which, if
unpaid, might become an encumbrance upon the assets, revenues, iIncome or
profits of the Borrower, unless the validity thereof is being contested in good
faith and such reserves or provisions as may be required by generally
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- |
! accepted accounting principles and practices in the Borrower s Country i
shall have been made therefor;
- : : _ :
(viii)  appoint a process agent in Mumbai whenever called upon by and ensure that
until payment is made by the Borrower.of all moneys to Exim Bank under
L the Credit Agreement, such agency relationship shall not be terminated after
its appointment unless another process agent acceptable to Exim Bank has @
“‘ beenlsubsmuled, and to notify to Exim Bank about any change in the !
= appomntment of process agent(s) or in their addresses, and pending
! 2 appointment of a process agent, service of process by mailing copies thereof i
&= to the Borrower by registered airmail, postage prepaid, at the address =
] specified heretn, shall be deemed personal service accepted by the ;_
—@ Borrower, and sha'l be valid and binding on it for the purposes o] reference . @
J to arbitration. ad
= S
o : Inspection and Monitoring: . . =
= J.1 Inspection S
— I
(] i
= The Borrower covenants and agrees that until all amounts due under the &
g Credit Agreement have been paid in full, the Borrower will facilitate P
‘&‘:’TE?? inspection being taken by the representatives of Exim Bank of the Buver’s ET"
e facilities, activities, books and records and cause their officers and -
S} employees to give full co-operation and assistance in connection therewith, @
'—@ it being understood that Exim Bank will exercise the right of inspection in @1
{ limited circumstances and the inspection will be confined to that portion of i
= the Buyer’s project which may have utilised Exim Bank's funds. Such =
- inspection may be subject to prior written approval of the concerned Buyer. P
= The Borrower further covenants and agrees that it shall also procure the &
! Z consent of its Seller, bidders, suppliers, contractors, agents, consultants. sub- )
LS contractors, service providers, and any personnel thereof, to allow the ri—i
r_" Government of India/Exim Bank to inspect all accounts, records and other :
Tg documents relating to submission of bids and contract performance, and to
: have them audited by the auditors appointed by the Government of India/
@ Exim Bank during the currency of this Agreement. A
_Tg On the occurrence of an*Event of Default and its continuation, the Borrower
S will facilitate inspection of the Buyer’s Project by the Government of India/
! Exim Bank.
=

J2 Monitoring of Project(s) / Eligible Contract(s)

(a) The Borrower shall submit a status report on execution of cach
Eligible Contract at an interval of 3 months from the date of

i
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i approval of each contract till completion of the Eligible Contract.
g
I = g
- (b)  The Borrower, shall at its cost and expenses, on completion of
Project / each Eligible Contract, submit a comprehensive Project
cgmpletion report covering benefits derived/to be derived from the
=t Project and its socio-economic impact in the Borrower's Country
along with visual documentation. . :
I
! . . . N 4
(- = (c) Exim Bank may appoint a Lender’s Engineer lor independent
: monitoring of the Project. The responsibility of the Lender’s
@ Engineer, is to ensure adherence to time and quality specifications,
¥ i and where necessary, initiate corrective action for the successful and
1 @ timely implementation of projects. The Borrower shall ensure that
the Seller, contractors and consultants engaged with the Project
L provide necessary support and assistance to such Lender's Engineer.
1
? (d) The Borrower shall at all times during the currency of the Credit,
L = permit access to officials and representatives of Government of India
! / Exim Bank 1o the Project site(s) in the Borrower’s ( ountry.
i K.  Events of Default:
b =
[ : . :
@ K.1 For the purpose of this clause, there shall be an event of default if -
I
i @ (a) any amount payable by the Borrower to Exim Bank under the Credit
i Agreement is not paid when due;
L | NI S
: (b)  the Borrower fails to perform or observe any of its Gther obligations
= under the Credit Agreement; :
1 g
. '\’_—%I (¢c)  any information furnished or representation made by the Borrower to
. Exim Bank is found to be incorrect or incomplete in any material
@ respect;
— I
: @ (d) the Borrower defaults in payment of any other external indebtedness
on its due date or any external debt of the Borrower becomes due
- ! and payable prior to its stated maturity or a moratorium or embargo
is declared on the payment of any external debt of the Borrower or
i any of its agencies, or any political event occurs by reason of which
- = the Borrower's Country is declared to be on inimical terms with
i India;
&
I . - - .
B (e) any restriction shall have been imposed in the Borrower s Country
[ - . . .
which limits or prevents the transfer of foreign exchange by the
Borrower for the purpose of performing any of its payment
]
— l -
2
i
S
- I
I
e . *
LT NSTER
= ol 8




[ [ [ [
mmmmmm@]m@ww

i

+

o

1@
el

Lol

i35

=

=

e

i

@@@@@@@@m@mmmm

-

K2

K.4

——————— ana

—
”'E‘;G}'v MINiS ey N

m tt\-'T.Jf . 3&\}

g 'ru Cr‘ t—-\\

@—--—---—-——-—*——-—-—-----——--——~--—-@—-c -E-E--E

obligations under the Credit Agreement.

If an Event of Default occurs and remains unremedied within thir ly (30)
days after Exim Bank has notified the Borrower of such defauli. then Exim
Bank may, by a notice in writing to the Borrower declare that;
(a) access by the Borrower to availment of the Credit facilitv hersunder
shall stand suspended in which event the Credit facility 1o the extent
not availed of by the Borrower shall remain suspended until the
event which gave rise to such suspension shall have ceased 1o exist
to the satisfaction of Exim Bank and Exim Bank shall have notified
the Borrower that access to the Credit facility has been restored: or

(b)  any undrawn portion of the Credit shall stand cancelled whereupon
the same shall stand cancelled; and

(c) no new or additional credit facility will be granted to the Borrower
by Exim Bank;

(d) the unpaid principal amount of all Advance(s) or the Cradil. as the
case may be. shall become immediately due and payable. wheieupon
the same shall become so payable by the Borrower to Exim Bank
(anything to the contrary in the Credit Agreement notwithstanding)
together with all interest accrued thereon and all other monies then
owed by the Borrower to Exim Bank hereunder, without any further
notice or demand of any kind whatsoever, all of which th Borrower
hereby expressly waives in favour of Exim Bank.

All expenses incurred by Exim Bank after an Event of Defauli shal! have
occurred in connection with preservation of the Borrower's assels and
collection of amounts due under the Credit Agreement shall be forihwith
payable by the Borrower, and until payment, shall carry interest at the
Interest Rate, besides additional interest by way of liquidated damages at the
rate provided in the Credit Agreement.

Notwithstanding any suspension, cancellation or acceleration pursuant to
any of the events of default referred to above, all the provisions of the Credit
Agreement shall continue in full force and effect during the period any
amount payable by the Borrower to Exim Bank remains outstanding, and
independent of the Borrower's obligations under the Credit Agreement, the
Borrower also agrees to indemnify Exim Bank against the consequences
(direct or indirect) of any action that may be taken by a Seller or Buyer
against Exim Bank by reason of suspension of the Credit facihity or
cancellation of the undrawn portion of the Credit as aforesaid.
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: L. Evidence of Debt: |
S S
i (a)  Exim Bank will maintain, in accordance with its usual practice, @ loan i
i @ account in the name of the Borrower evidencing the amount(s) from time to @
o time lent by and owing to Exim Bank as also amount(s) received or
3 recovered by it, and an interest receivable account showing therein the
- @' amount of interest and other moneys payable under the Credit Agieement as @
} also amount(s) received or recovered by Exim Bank in respect thereof. N
! (b) In any proceedings arising out of or in connection with the Credit i
=) Agreement, entries made in the accounts maintained as aforesaid shall be =
i prima facie evidence of the existence of the liability of the Borrower as i
i @ therein recorded. ) ‘ig}
| . |
@ M. Waiver: @
- 1 ‘
No delay in exercising or omission to exercise any right, power or remedv accruing K—%
‘ C'l_:i to Exim Bank upon any default under the Credit Agreement or any other agrecment =]
W or document executed pursuant thereto, shall impair any such right. power or
= remedy or shall constitute a waiver thereol or of any obligation of the Boriower
P hereunder or thereunder or be construed as an acquiescence in such defauli. nor
- E:f\ shall the action or inaction of Exim Bank in respect of any default o any
i acquiescence by it in any default, affect or impair any right, power or remedy of
\% Exim Bank in respect of any other default. The rights and remedies provided in the
(- @:j Credit Agreement are cumulative and not exclusive of any rights and remedies to
: which Exim Bank shall otherwise be entitled.
e @'J N.  Assignment/Transfer:
@ .

Exim Bank shall be entitled at any time to transfer, assign, grant participation in or

otherwise dispose of any of its rights and benefits under the Credit Agreement to

é any person within or outside India. The Borrower however, shall not assicn or v
K;‘ transfer any of its rights or obligations arising under the Credit Agreemeni g Sﬁj
I |
L :
@ O.  Certification by Exim Bank: @
- . |
L | Where pursuant to any provision of the Credit Agreement, Exim Bank may certify '
= or determine a rate of interest or an amount to be payable by the Borrower or S
A express an opinion on any matter, such certification, determination or opinion shall }
" be conclusive and binding on the Borrower in the absence of manifest error. S
- P. Partial Invalidity: I
& S
[ : - : : i
If at any time any provision of the Credit Agreement shall become illegal. invalid or _,,
bt ~- unenforceable in any respect under the law of any jurisdiction, neither the legality,
validity, enforceability of the remaining provisions hereof nor legality, validity or
: >
i |
= 3
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|
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enforceability of such provision under the law of any other Jurisdiction shall in any
way be affected or impaired thereby.

Q. Language of documents:

All documents required under the Credit Agreement shall be in English language.

1
I
-
1
S
|
|
=
|
|
-
R. Law: .
S
e ! The Credit Agreement shall be governed by and construed in accordance with the
= laws of India.
, ;
& [
- S. Arbitration:
L
@ S.1  Any dispute or difference between the parties hereto arising out of this
" @ Agreement shall be settled by arbitration in accordance with the [ndian
l- Arbitration and Conciliation Act, 1996, by one or more arbitrators appointed
= in conformity with the said Act and an award in pursuance thercof shall be
o binding on the parties. The party which seeks to submit the dispute to
= arbitration shall notify the other party in writing not less than four weeks in
: advance of the proposed date of submission of the dispute to arbitration,
L @ . The place of arbitration shall be Mumbai, India and the language in
@f arbitration proceedings shall be English.
t
I@’j S2  The Borrower irrevocably and unconditionally waives any objection which
“’T it may now or hereafter have to the choice of Mumbai as the venue of
= arbitration arising out of or relating to the Credit Agreement and documents
E executed pursuant thereto. The Borrower also agrees that an arbitral award
T 3 against it in any such arbitration proceedings shall be conclusive cvidence of

the fact and amount of its indebtedness and may be enforced and executed in
the Borrower’s Country on the strength of a duly certified true copy thereof
under its applicable laws for enforcement of a foreign arbitral award.

-
imi
—= i~

@ S.3  The Borrower hereby consents generally in respect of any arbitration
e proceedings arising out of or in connection with the Credit Agreement and
all documents executed in pursuance thereof, to the giving of any relief or
{ the issue of any process in connection with such proceedings including
- without limitation, the making, enforcement or execution acains: any
! property whatsoever (irrespective of its use or intended use) of anv awrd or
‘ judgement on such award which may be made or given in such roceedings.
= Judg Y 8l P
-1
S.4  To the extent that the Borrower may hereafter be entitled in any jurisdiction
. to claim for itself or its property, assets or revenues, immunity from service
- of process, attachment (whether prior to the entry of or in aid of execution
of an award ot upon judgement or otherwise), set-off, judgement or from
=2
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1 |
i any other legal process on the grounds of sovereignty or otherwise, and 10 :
@ the extent that in any such jurisdiction there may be attributed such %3
immunity to itself or its property, assets or revenues, the Borrower hereby E‘;’i
i3 irrevocably agrees not to claim and waives such right to immunity with S
respect 1o its obligations under the Credit Agreement to the fullest extent C“l%—
‘J permitted by the laws of such jurisdiction. T
! T. Notices: :
& ©
- 1 Any notice given and any request or demand made in relation to the Credit '_
@ Agreement shall be sufficiently given or made if sent by registered air letter, EIJ
. authenticated SWIFT or fax. Such notice. request or demand shall be deemed to -l
-2 have been duly giv de when it is duly dispatched / itted 1o 1l =
: uly given or made when it is duly dispatched / transmitted to the :
@ party to which it is required to be given or made at such party's address specified =
] below or at such other place as such party may designate in writing. When any T
- notice, request or demand is given or made by telex or fax, the party concerned @3
! shall also send within a reasonable time a confirmatory copy of such telex or fax by !
= airmail post. &
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@ BORROWER: The Government of the Republic of Sierra Leone @
- Ministry of Finance and Economic Development. =
Treasury Building, George Street, Freetown, =
@ Sierra Leone. é’#
I t
- i i
Attention . Financial Sccrciary =
! Telephone No : +232-22-222211/227720 H
= Fax No 1 +232-22-228472 =
; Email . fsecretary(@mofed.gov sl i

-—{ il

,
irm.
(i
1Y)

I~

i

EXIM BANK: - Export-Import Bank of India =
= Office Block, Tower 1, ﬁ‘-';:ﬁ
T 7th Floor, Adjacent Ring Road, =%
= East Kidwai Nagar, New Delhi-110023 =
T ¥
= Attention: LOC Group e
k3 Telephone No:(91-11) 24607700
~= Fax No: (91-11) 20815029 L
: SWIFT: EIBIINBB b
= LRI . s =
= Email: eximloc@eximbankindia.in o
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o IN WITNESS WHEREOF this Agreement has been signed in duplicate on behalf of the i
parties hereto by persons duly authorised in this behalf respectively on the date and place (i

mentioned herein below.

SIGNED AND DELIVERED on behalf of )

THE GOVERNMENT OF THE REPUBEIC )

b OF SIERRA LEONE )
by the hand of its duly authorized official )

Dr. Patricia Laverly, Deputy Minister of Finance )

at Freetown, Sierra Leone )

..'_‘—-—. a— wf™ A v
) - 2% BWRE g T

on the 13™ day of October 2019.

. |
H-6-0-@-& 5 @-@0-0-0-8-0-0-0-6-G-6-0

SIGNED AND DELIVERED by EXPORT- ) L ¢ =

= IMPORT BANK OF INDIA ) . \9‘/ -
N4

by the hand of Ms. Meena Verma,

-
i

/
|

its General Manager )

at Freetown, Sierra Leone )

onthe 13™ day of October 2019. )
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Annexuire |

Guidelines for Bidding and Procurement Procedures

The Borrower shall forward a complete set of the prequalification ¢i ieria and
tender documents to Exim Bank for its approval prior to the start of e teader
process; ‘

Tender documents will need to b complete in all aspects and shall not be stnclive
in nature and shall ensure grealer participation from Indian companies Paviient
terms shall be linked to milestone achievements under the Project. Exim | ank nay
restrict the advance payment up to 20% of the contract value. 10% of th: coniract
value will be retained and disbursed only after the installation and comn 3S10111Ng
of equipment supplied under the Project. Payment terms shall include ' juid ited
damages in the range of 1-5% of the contract value for delays: -

Exim Bank will mvite Expression of Interest from Indian companies/en hes ind
undertake a pre-qualification exercise for each project. The list of pre jual ied
companies /entities will be provided to the Borrower. The Borrower sh. |l n ite

bids from the pre-qualified companies/ entities.

The Borrower may conduct competitive  bidding procedures amo st the
prequalified companies in accordance with prevailing procurement laws. + /les . nd
regulations of the Borrower's Country to ensure that the award of the <hgible
Contract to the Seller is made in a fair and transparent manner; the 1 les :nd
regulations of the borrowing country relating to competitive bidding si wuld be

clearly defined and details of which should be provided to Exim Bank in ad MCE

il aneentity is blacklisted by any mululateral agency or any authority in Ind « or he
Borrower’s Country. such entity will not be eligible to participate, neith. 1n he
prequalification process nor the tendering process;

The Borrower shall express the bid price only in Dollar (US$):
'

The Borrower ma_\-" draft the contract with scope of works and price and | wvment
schedules on lines similar to the DPR and the tender documents. Under (1" bic ud
expenditure heads generally stated in DPR_ the contract should include suita /e su -
headings of expenditure 10 define the costs more precisely. Any deviatior in {1e
contract vis-a-vis the DPR and the tender documents should be support- i with
detailed justifications for such deviations,

Exim Bank shall analyse the drafi contract to ensure that the same is in line + 1th the
DPR and the tender documents. In case of any discrepancy, the same il be

=

-
~,

W

@"@-—-—@—-@*-@-—@"“@-—"@~ 8--B3--

®--@

~F-E- -

@

(

-

)--)

T
|

—f

,
|
LA

lﬁ?

A -~

|

7
il

[
i

Al

=
jif

.

-

I
)

W8

E’
\

W —

i

-0--0--0--B-0--B--6--



[

EB-a-e-ae-a-e-e-m,-e-e-e.-m-e-a-m,-m-.-a.-.

—_ 1 I
i 1i,
o €
.' ]
= @
! referred to the Government of India afier obtaining clarifications from the {
E Borrower. Exim-Bank may. if required, provide its inputs to the Borrower on &
é drafiing the contract. i
=
l' I.  After the bidding process the Borrower will submit a copy of the draft contract and i
LT the bid evaluation report to Exim Bank. Exim Bank shall analyse the said report to @
ensure t‘hal lh_e contract 1s being awarded n a fair and transparent manner and @
: convey inclusion of the contract under the Credit to the Borrower; T
h:g J.In the event of any deviation from the procedure of bidding, the Borrower shall "
=) provide a detailed justification for the same to Exim Bank, which, in turn, will seek e
é} the decision of the Government of India, regarding approval of such contracts. e
- (e
. L k. The Borrower shall award the contract in accordance with fair and transparent (,_}
3 evaluation criteria and procedures, Exim Bank would reserve the right to keep in 51_
-2 abeyance all contracts that are violative of the norms of the transparency and fair I@’w
. compelition; P
L3 . : . : &
- . The contract is between the Borrower/its nominated agency/Buyer/executing
= agency and the supplier or contractor from India whose selection is the prerogative e
of the Borrower. Exim Bank shall not be responsible for such selection. The
= responsibility for the implementation of the Project and therefore for the award and =

administration of contracts under the Project rests with the Borrower )
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s f Annexure 11 T
3 CONTRACT INCLUSION =5
B @ (On the letter head of the Government of the Republic of Sierra Leone) ";:’
I ‘:_J)_
@ DETAILS OF THE EXPORT CONTRACT TO BE FINANCED UNDER =
L é CREDIT AGREEMENT DATED BETWEEN rtlr—f-)
el (NAME OF BORROWER) AND EXIM BANK “"
= et S e e B S @
L I, No. and Date of g
= Contract
I
E';f)r 3 Name & Address of
- | Importer
@ 3 Name and Address of
N Exporter
' ] 1
é:u 4. Currency of Contract UsSD &
L ﬂ; 3 Value of Contract USD 7
= 6. Deferred Credit
Z Description of Eligible Goods and Services - &
8. Value of Goods and Services 1o be sourced from India: USD
0 Delivery Period
7::: 10, Pre-shipment inspection
agency.
1. PMC
i 1
! \T—{Z‘g‘ (Name & Signature of '3
T Authorized ,E%
@ Signatorylies) £
I L
i b
[ I
5 @
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I —]
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L 4 DRAFT OF PAYMENT AUTHORISATION ]
r% (On the letter head of Government of the Republic of Sierra Leone) CT}
= 3
L = Export-Import Bank of India @
| ‘ : I
= Om(ie BiocL,_Tower ] e
| 7th Floor, Adjacent Ring Road. i
| & East Kidwai Nagar. L
Sl New Delhi-110023 = T
@& Dear Sirs, N
| I
é Re: Dollar Credit Line of US$ | f;‘
- " Under the Dollar-Credit Line Agreement dated s
S Contract valued at US$ between r_%?
< e B . (Seller) and &
T (Buyer) T
S 1
= We wish 1o inform vou that the Seller has presented to us its invoice dulv certif ¢ b the '_

above contract / *supplies made / *services rendered by the Seller to the Buyer / naviaent
of retention money under the above contract.

Buyer for an amount of US$ n respect of *advance payment nde: the P

L'

=
i
i
=

We hereby. irrevocably authorize Exim Bank to make payment of the said amour of IS$
1o the designated account of the Seller in accordance with the Haviient
instructions that may have been given by the Seller to- Exim Bank. We agre: that the

-+ amount so paid by Exim Bank to the Seller shall be deemed to be an Advance nad: by i
Exim Bank te us out of the Credit and the date on which Exim Bank shall pay / emu the &
amount from Mumbai shall be dgemed to be the date of such Advance.

We request Exim Bank to advise us the date and the amount of the Advance - on - fler
= pavment 1s made by Exim Bank as aforesaid.

I

J--

Yours faithfully.

|
|
@6

E :

I &

= | TR &
» g | *Please delete whichever is not applicable. 3.

E <

= _ :

""I (Name & Signature of Authorized Signaiory ics) @

@ , ©

|
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it Enclosure 1 E
S S
I
OPINION OF LEGAL COUNSEL OF THE BORROWER A
- S
1 G |
! (On the Letter Head of Legal Counsel of Government of the Republic of Sierra Leone) s
=
Rel No. Date: E:J
- ! Export-Import Bank of India i
= Office Block, Tower 1, &
B 7th Floor, Adjacent Ring Road. ‘ ' s
_@ East Kidwai Nagar, ' t%
) New Delhi-110023 ks
= e &
_@5 Re: Credit Line of 1
C@—} o . =
= i
T (
25: Atin: Mr/ Ms =1
_f?;! : =
@ : - i @&
. L (NAME), a Counsel and Legal Adviser to the Ministry of = il ,
- Government of (“the Government™) have examined the Dollar Credit F(@Tlf'?i
'% Line Agreement ("the Agreement") [dated signed] / [to be signed] between Export-
= Import Bank of India (Exim Bank) and the Government for a Credit Line of @
i (“the Credit™) agreed to be made available by Exim Bank 1o the :
T@ Government.
’; In connection with this opinion | have examined the constitution, laws. decrees. judicial :
- decisions. rules and regulations of (“the Republic™) and such s
= agreements. instruments, documents and other matters considered necessary or desirable ‘?
L. for the opinions hereinafter expressed. “!E
N s )
@ Based on the foregoing, I am of the opinion that : @
I . |
I - L
== (a) the Government has full power and authority to execute and deliver the Agreement @
i and to perform its obligations thereunder; i
3 <
i (b) Mr. and / Mr. » the official(s) representing the 4
@ Ministry of . Government of the Republic has/have full power and @
- authority to execute and deliver the Agreement and all documents pursuant thereto @
"ig in the name and on behalf of the Government; :
I
- =
i s
r3
H ’.--—"'—'—"‘ ! :
= L utY MINISFE-}E\‘\\ 2
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(c) the authorization and any other procedures necessary for implementat
Agreement have been effected and completed by duly authonized perso

ol the Government.

(d) therefore, the agreement has been duly authorized by and made, <
delivered/ may be made. signed and delivered on behall of the Goven
constitutes/ will constitute a valid and binding obhigation upon the Govern:
‘regard to all its terms and conditions

The opinions herein expressed are limited to the matters govermned by the la s o
Republic as applicable to the Government and | express no opinion as to the la

-

other junisdiction

Yours faithfully,

(Name & Signature of the Legal Counsel)

*Please delete whichever is not applicable
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Enclosure 11

LIST OF AUTHORISED SIGNATORIES WITH SPECIMEN SIGNATURES

(On the letter head of Government of the Republic of Sierra Leone)

Rel No.

Export-Import Bank of India
Office Block, Tower 1,

7th Floor, Adjacent Ring Road,

East Kidwai Nagar,
New Delhi-110023

Re:  Agreement dated

Extended by Exim Bank to

Date:

for Line of Credit of USD

(BO!‘I‘O“’CI-‘S

I, (NAME).

(Designation).

(“the Borrower™) hereby confirm that the following persons are,

jointly / severally*, authorized to sign all documents thereunder including Payment
Authorisations and to represent the Borrower in connection with implementation of the

Agreement :

i
Name

Designation

Specimen Signature

*Please delete whichever is not applicable

v\ﬁ 7 MINISTER i Y
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(Name & Signature of

Authorized Signatory/ies)
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