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THIS IMPLEMENTATION AGREEMENT is made on the 8rh day of May 2015 between '

(1) THE GOVERNMENT OF THE REPUBLIC OF SIERRA LEONE, REPRESENTED BY TFIE
MINISTRY OF FINANCE AND ECONOMIC DEVELOPMENT AND THE MINSTRY OF ENERGY
(hereinafter referred to as the "Government'): and

:2) SoLAR ERA HOLDINGS (hereinafler referred to as the "Company" which expression shall
wherever lhe conlext so admits include its lawful Assigns).

llJHEREAS

The Company has agreed to build, own, operate and transfer a solar energy generation plant at
Bo District, Southern Province, Sierra Leone (the "Proiect") pursuanl to the provilions of this
Agreement ancl the Power Purchase Agreement referred to in recital B.

The Offtaker desires and intends to purchase lhe net electrical output produced by the Project
pursuant to the Power Purchase Agreement executed on 8th May 2015, as authorized by the
Government.

To promote the implementation of the Project, and in exchange for the undertaklngs and
agreements of the Company pursuant to this Agreement and the Power Purchase Agreement,
the Government agrees to provide certain incentives and to provide certain assistance as
provided in this Agreement.

,iOW lT lS HEREBY AGREED as follows

DEFINITIONS AND RULES OF INTERPRETATION

1 I Definitions

Capitalised terms used in this Agreement but not defined shall have the meaning given to them
in the Power Purchase Agreement.

Unless the context otherwise requires, the following terms shall have the following meanings
whether used in the singular or in the plural:

"Acceptable Bank" means a bank or financial institution, which is acceptable to the
Company and the Financing Parties but which should include ECO
Bank. Standard Charted Banl( and Zenith Bank.

"Agreement" means this lmplementation Agreement, together with all Schedules
attached hereto, as the same may be amended from time to time.

"Cause" means with respect to the revocation of any Governmental
Authorisation, a revocation on account of any defaull or gross
negligence on the part of the Company or its conlractors in complying
with the material terms of a Governmental Authorisation or any
applicable Law consistently applied in a non-discriminatory manner
and in accordance with the spirit of this Agreement.

"Change of Control" means, in relation to a person, company or entity, a change of the
person, company or entity. that possesses. direcfly or indirecfly, the
power to direct or cause the direction of the management or the
policies of that person, company or entity, whether through
ownership, by contracl or otherwise.

"Company Default
Purcha-se Price" means the price set out at paragraph 1 .I of Schedule 1 .





"Consent"

"Direct Agreement"

"Oispute"

"Effective Date"

"Escrow Accounf'

"Escrow Agenf'

"Escrow Arnount"

"Escrow Lette/'

"Escrow Period"

means any approval, consent or other authorisation that is required
from any Governmental lnstrumentality under the laws of Siena
Leone with respect to the Project.

means the agreement entered inlo, or to be entered into, between
the Offtaker, the Company and a security agent or trustee on behalf
of the Financing Parties and substantially in the form set out at
Schedule 3.

means any dispute belween the Parties whether resulting from a
claim in contract, in tort or based on any other legal doctrine which
may arise out of, or in connection with, (whether, in each case,
wholly or partially, directly or indirectly) this Agreement or the
interpretation, application, implementation, validity, breach or
termination of this Agreement or any related instrument, agreemenl
or document, or any other provision hereof or thereof.

means the date this Agreement is entered into between the Parties.

means a USD bank account with the Escrow Agent to be located in
Sierra Leone.

means an Acceptable Bank which has agreed to open the Escrow
Account and enter into the Escrow Letter.

means USD 650,000 (Six Hundred and Fifty Thousand US Dollars).

means the letter in lhe iorm set out in Schedule 2 (Form of Escrow
Letter).

means the period from and including the date that is four monlhs
after the Effeclive Date of the Power Purchase Agreement up until
the date that is 90 days after the date of expiry or termination of the
Power Purchase Agreement.

has the meaning sel out in Clause 12.1.3.

means the Finance Act of 2013 enacted by the President and
Members of Parliament of the Republic of Sierra Leone.

means the banks and other financial institutions and agencies party
to the Financing Oocuments, including any security agent or trustee.

means the price set out at paragraph 1 .2 of Schedule 1.

means the laMul cunency of Siena Leone.

means any and all loss, damage, liability, payment or obligation
(including, damage, liability, payment or obligation, and all expenses
(including reasonable legal fees)).

means the price set out at paragraph 1.3 of Schedule 1.

means lhe Electricity and Distribution Aulhority, Siera Leone and its
legal successors and assigns.

means an event refened to as such in Clause 17.2 of the power
Purchase Agreement.

"Event of Default"

"Finance Act 2013"

"Financing Parties"

"Govemment Default
Purchase Price"

"Leones"

"Loss"

"Natural Force Majeure
Purchase Price"

"Offtake/'

"Offtaker Event of
Default'
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means any direct head office costs and management fees that can
be demonstrated to be propedy incuned for the specilic purpose or
benefit of the Companys businesses, subject to:

the submission of invoices and as laid out in a detailed schedule
of expenses vermed by independent auditors, and

ii) the approvalofthe board of directors of the Company.

For the avoidance of doubt Overheads exclude payment for goods
or services provided by a third party that is not an affiliate of the
Company.

means lor each applicable fiscal period a cap of 6% of the
Companys revenue during that period (as stated in the Company's
annual audited accounts).

means the Government, or the Company, as the case may be."Party"

"Power Purchase
Agreement' means lhe agreement of that name by and between the Offtaker

and the Company, dated as of the date hereof, for the sale of the
energy of the Project, as the same may be amended from time to
lime.

"PPA Payment" means any payment contemplated pursuant to the Power Purchase
Agreement and owed by the Offlaker to the Company under that
same agreement.

means, collectively, this Agreement, the Land Agreement, the EPC
Contract, the O&M Agreement, the Power Purchase Agreement, lhe
Transmission Agreement and lhe Financing Documents, including
the Direcl Agreement.

"Protected Assets" means any property or assels of the Govemment protected by
diplomatic or consular privileges under public international law;

"Register of Gompanies" means the appropriate official at the Sierra Leone companies
register.

D

"Sierra Leone"

'Term"

means the Republic of Sierra Leone.

The initial term of this Agreement specifled in Clause 3, as it may be
extended from time to time in accordance with the provisions of this
Agreement.

3t 8'D1455r5rl26v6[Lcl]

"Overheads"

"Overheads Cap"

"Project Agr€ements"

1.2 lnterpretation

The rules of interpretation set out in Seclion 1.2 of the Power Purchase Agreement shall apply
mulatis mutandis to this Agre€ment.

1.3 Prioritv of Documents

lf there is any inconsislency between any of the provisions of this Agreement, the povrer
Purchase Agreement and the Direct Agreement, the provisions of the documenls shall take
priority in the following order:

1.3.1 the Oirect Agreement,

1-3.2 lhis Agre€ment; and

1.3.3 the Power Purchase Agreement.





2.

2.1

THE PROJECT

Riqht to Develop

2.1.1

2.1.2

Through the Govemment lnstrumentalities, the Govemment hereby grants to the Company
throughout the Term the exclusive right:

to develop, design, finance, construct, own, operale, mainlain, manage and transfer the
Proiecl: and

to sell to the Offtaker all the energy that lhe Proiect is capable of making available
pursuanl to the Power Purchase Agreement lo be entered by and between the Offfaker
and the Company.

The Govemment shall require the Company, and the Company hereby agrees, to transfer all
the facilities of the Plant in fair operational condition at the end of the Term and to conduct all
activities incidental thereto, and in accordance wilh the terms of this Agreement, the Power
Purchase Agreement and the Land Agreement.

3. EFFECTIVE OATE AND DURATION

3.1 Effective Date

Subject to Clause 4.4, this Agreement shall enter into full force and effecl from the date of its
execution (the "Effective Date').

3.2 Duration of Term

The tefm of this Agreement shall continue until the Power Purchase Agreement has expired or
been terminated eadier in accordance with the terms of that agreement and all outstanding
obligations of the Offlaker under lhe Power Purchase Agreement have been performed.

4. GOVERNMENT SUPPORT OBLIGATIONS

4.1 GovernmentAuthorisations

Provided that the Company has complied with its obligations in Clause 7, the Govemmenl shall:

4.1.1 ensure that in a timely manner, all Govemment lnstrumentalities grant to the Company
(or its agents, representatives or contraclors as may be reasonably necessary) all
Govemment Authorisations in respect of which applications in accordance wilh Clause
7.1 have been made:

4.1.2

4.1.3

4.1.4

4.1.5

ensure that no Government lnstrumentalily attaches, at any time during the Term, any
term or condilion to the Govemment Authorisations which materially and adversely
affecls the Company or the Project or which imposes conditions on the Company that
are more onerous than under the Power Purchase Agreement;

ensure that all Government Authorisations are, upon lheir expiry, renewed on
substantially similar terms or on terms no less favourable than those agreed pursuant to
the Power Purchase Agreement or this Agreement:

ensure that no Government lnstrumentality revokes any Governmental Authorisation
without Cause: and

in the event that a Govemment Authorisation has been revoked for Cause, procure lhe
grant by the Government Instrumentality of a further Govemment Aulhorisation if the
Company has provided to the Government lnstrumentality reasonable evidence to
demonstrate that the failure to comply with the Govemmental Approval has been
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rectified and all lines have been paid, save where such revocalion for Cause is of a
result of a breach or default by the Company under this Agreement and/or the Power
Purchase Agreement.

4.2 Support to Obtain Consents

4.2.1 \Mhout limiting the obligalions of the Govemment pursuant to Clause 4.1 upon the
request of the Company, the Govemmenl shall suppod, use and cause lo be used all
reasonable efforts to expedite consideration of the application for each Govemmental
Aulhorisation or renewal thereof made in the circumstances set out in Clauses 4.1.3
and 4.1.5. For the avoidance of doubt, all costs of obtaining such Government
Authorisations shall be bome by the Company and the process of making any
application for such Govemment Authorisation by the Company shall be in ac@rdance
with the Law.

4.2.2 Any requesl for support under this Clause 4.2 shall be accompanied with copies of the
application for the Govemmental Authorisation, and clear evidence lhat the issuance or
renewal of the Governmental Authorisation was denied, deferred or was not processed
in a timely manner.

The Govemment shall ensure that all the relevant investment incentives are granted by the
Govemment lnstrumentalities to the Company on or before the Closing Oate provided that all
such incentives:

4.3.1 are granled in accordance with the Finance Act 2013: and

4.3.2 shall be valid only in relation to the Project and forthe duration ofthe Term.

4.4 Financinq of the Proiect

The Govemment shall at any time and from time to time make such confirmation and execute
such documents as the Financing Parties may reasonably require to enable the Company to
anange linancing for the Proiect on a limited recourse basis including, but not limited to
entering into the Direct Agreement with the Financing Parlies.

The Government shall ensure that no Government lnstrumentality expropriates, compulsorily
acquires, nalionalises, or confiscates all or any part of the Project, any assets, rights or other
interest of the Company related to the Proiect, or the interest of any Shareholders.

Subject to the provisions of the Laws, this Agreement and the Power Purchase Agreement, lhe
Govemment and the other Govemment lnstrumentalities shall not intervene in the construction,
operation and maintenance of the POec{ in a manner that is adverse to the Proiect or the
Company, save as may be necessary to protect public heatth and safety and to perform their
slatutory duties.

4.7 Assurance Aoainst Discriminatorv Action

Subject to the provisions of the Laws, this Agreement and the power purchase Agreement
neither the Govemment nor any other Government lnstrumentality shall take any discriminatory
action (which shall include the imposition of obligations, conditions or standards in relation to
the Project that are unduly and materially more onerous than those relating to any similar power
station project that is privately ,inanced on a similar basis by any person other than the
Govemment or any Government lnstrumentality) that materially and adversely affects the
Poect, the performance of the Companys obligations or the enjoymenl of tts rights or the
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4.8 Expatriates

The Govemment shall expedite lhe issuance of visas and work permits to the qualirying
directors, consuhants and employees (including their immediate families) ol the
Company and its Contractors and sub-contractors in relation to the Poect.

The right of such directors, consultants and employees (including their immediate
families) of the Company and its Contractors and sub-contractors to bring into or
import, and to export following or in anticipation of the ending of their period of
residence or work personal and household effects, free of all taxes and custom dulies
shall be in accordance vvith the Laws (including the Finance Acl, 2013 and its
subsequent amendments)t and otheMise sub.lect to the Govemment's usual terms and
conditions being applied and without any discrimination and for the same to be
processed through the point of entry or exit, including any customs procedure without
delay, and

5. GOVERNMENT P ENT OBLIGATIONS

5.1 PPA Payment

5.1.2 the PPA Payment amount is nol in dispute: and

j 
N8: lbrahim to canfrm

4.8.1

4.8.2

4.8.3 The Govemment agrees that it shall procure without delay all documents, permits and
licenses required to give effect to the provisions of this Clause 4.9 in accordance with
the Laws.

4.9 lmDort and Export of Eouipment and Materials:

4.9.1 The Govemment agrees to procure thal at all limes during the Term the Company, its
Contraclors, and sub-contractors are entitled to import into and export from Siena
Leone without restriction all plants, equipment, machinery, spare parls, materials and
supplies required for the construction, completion operalion and maintenance of the
Project (or any part thereof), and that each of the same will be processed through the
port of entry, including any cusloms procedures, without delay, unless The Govemment
consideE, acting reasonably, that there is a material danger to life, property or the
environment arising there from and any restriction imposed applies equally to all
persons in Siena Leone. The Govemment agrees thal it shall procure that all relevant
oflicials or public authorities shall deliver without delay all documents, permits and
licenses required to give effect ofthe foregoing.

4.9.2 The Govemment agrees that all plant, machinery and equipment lo be used for the
Poect shall be eligible for duty free imports for the duration of the Pro.iec1.

4.10 SuDDort to obtain and Transportation

The Govemment will use its reasonable endeavours to ensure that access to and from the Site
suitable for construction and operation of the Plant is available. For the avoidance of doubt the
Parties conlirm that the Government will not be responsible for organising or providing any
transporlalion services or equipment in relation to the construction or operation ofthe plant.

The Govemment agrees lhat, if, in respect of a PPA Payment:

5.1.1 the amount is due and payable by the Offlaker pursuant to the power purchase
Agreement and has not been paid in full by the Offlaker within twenty one (21)
Business Days of such amount becoming due and payable;
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5. 1.3 the Company has delivered a demand for payment of the PPA Payment to the Offtaker
in accordance with the provisions of the PPA, and despite such demand, such amount
is not paid,

then the Govemment will make payment of the PPA Payment (together with any interesl
accrued thereon as may be due and payable at the rate and for the period specified in the PPA
or the Direct Agreement) to the Company and or Financing Parties within forty (40) Business
Oays on lirst written demand of the Company or the Financing Parties for payment, which may
be issued affer the lapse of the period detailed in Clause 5.1.1.

5.2 GovemmentTerminationPavments

The Govemment will ensure that any payment or payments made pursuant lo Clause 12
(Terminalion) shall be made promplly. All payment pursuant lo this Clause 5 (Govomment
Payment Obligations) shall be made to the bank account nominated for that purpose by the
Company and or the Financing Parties.

5.3 Transfer of Govemment Oblioations

lf the Offlaker has continuously performed all of its financial obligations pursuant to the Power
Purchase Agreement and no recourse by the Company to the provisions of this Clause 5 has
been made for more than 10 (ten) years from the Effective Oate, the Parties (and the Offtaker)
will have the right to initiate good faith negotiations on the possibility of transfening all of the
Government's rights and obligations under this Agreement to EDSA. The Parties confirm that
the Finance Parties' consent to such transfer will be required and thal a transfer could only take
place after all the Senior Debt (as such term is defined in Schedule 1 (Consequences of
Termination) has been fully repaid.

6. ESCROW ACCOUNT

6.1 Establishment and minimum balance

6.'1.1 The Govemment shall establish the Escrow Account with the Escrow Agent by no later
than the commencement ofthe Escrow Period and shall procure that the Essow Agent
executes the Escrow Letter for the Escrow Amount.

6.1.2 The Govemment shall procure that at all times durinq the Escrow Period the balance
standing to the credit of the Escrow Account is no less than the Escrow Amounl, less
lhe amount of any Letler of Credit.

6.'1.3 The Parties agree that the Escrow Account shall be increased on a pro-rala basis on or
before any Expansion Works entering into commercial operation.

6.2 Letter of Credit

6.2.'l The Govemment may, at any time, wilhdraw an amount from the Escrow Account if, by
no later than 10 Business Days prior to such withdrawal, the Govemment procures that
an inevocable on demand letter of credit in the form acceptable to the Company, acting
reasonably is issued in favour of the Company by an Acceptable Bank in an amount no
less than the amount of the proposed withdrawal and valid for a term of no less than 12
months (the "Letter of Credif').

6.2-2 By no later than 15 Days prior to the expiry of any Letter of Credit, the Government
shall:

(a) replace the existing Letter of Credit with a new Letter of Credit;

(b) increase the balance in the Escrow Account;

in each case in an amount necessary lo ensure thal, following the expiry of lhe existing
Letter of Credit, the Government would comply with its obligations und6r Clause 6.1.21
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failing which the Company may call on the existing Letter of Credit and require that all
proceeds are deposited into the Escrow Account.

6.3 Use of funds

6.3.1 lf at any time the Offtaker fails to make a payment to the Company by the due date for
such paymenl under the Power Purchase Agreement, the Company shall be entitled to:

(a) withdraw an amount equal to such payment and any default inlerest accruing
thereon in a@ordance with the Power Purchase Agreement tom the Escrow
Account; and/or

(b) to make a claim under any Letter of Credit in an amount equal to such payment
and any default interesl accruing thereon in a@ordance with the Power
Purchase Agreement.

6.3.2 Promptly following any withdrawal from the Escrow Account and any claim under the
Letter of Credit, the Company shall notify the Govemment in writing of the
circumstances and the amount of such withdrawal and/or claim (as applicable) and
notifying the Govemmenl of its obligation to replenish lhe account in accordance with
Clause 6.1 .2.

6.4 Other provisions

6.4.1 The Parties agree thal the Escrow Account and any Letter of Credit may be secured in
favour of the Financing Parties.

6.4.2 lnterest accruing from time to time on the balance in the Escrow Account shall be
dedited to the Escrow Account.

6.4.3 The Govemment shall pay the Escrow Agent's costs in respect of its duties under or in
conneclion with this Agreement and the maintenance of the Escrow Account, as such
costs may be agreed belween lhe Govemment and the Esffow Agent from time lo
time,

6.4.4 All payments by the Escrow Agent under this Clause 6 shall be made gross and without
deduction or withholding of any kind other than any deduction or withholding required
by the laws (in which case gross-up shall apply) in accordance with the Escrow Letter.

6.4.5 lf a payment to the Company under this Clause 6 will be or has been subject to tax, the
Escrow Agenl shall on demand from the Company pay to the Company from the
Escrow Account, the amounl (afrer taking into accounl Tax payable in respect of the
amount) that will ensure that the Company receives and relains a net sum equal to the
sum it would have received had the payment not been subject to Tax in accordance
with the Escrow Letter.

6.4.6 On the date 90 days afrer the expiry of the Power Purchase Agreement al the end of its
term, the money standing to the credit of lhe Escrow Account at that date (less the total
of any outstanding claims made by the Company under this Clause 6) shall be
kansfered to another accounl of the Govemment or as it may direct. Any Letter of
Credit in place at thal time may be cancelled.

6.5 DisDutes as to amounts

The obligations of the Govemment under this Clause 6 are uncondilional. lf the Govemment
vyishes to dispute whether an amounl is due and payable under the power purchase
Agreement or the calculation of the Escrow Amount, it shall comply with its obligation to
maintain the Escrow Amount in the Escrow Accounl and may pursue the Oispute in accordance
with Clause 12 (Dispute resolution).
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7. OBLIGATIONS OF THE COMPANY

7.1 Application for Government Authodsations

The Company shall make (or cause lo be made) and diligently pursue an application that
complies with the requirements of the relevant Laws for each Govemmental Aulhorisation
nec€ssary for the Company lo design, develop, construct, linance, insure, own, operate and
maintain the Project as contemplated in this Agreement and the Power Purchase Agreemenl.

7 .2 Construction of the Proiect

The Company shall design, develop, construcl, finance, insure, own, operate and maintain the
Project in accordance with the applicable Laws and the terms of the Power Purchase
Agreement, this Agreement and the Land Agreement.

7.3 Environmental Protection. Health and Safetv

The Company shall comply with the applicable Laws and requirements of the Power Purchase
Agreement regarding environmenlal proteclion, heafth and safety.

7.4 CorporateDocumentation

Before the Closing Oate, the Company shall deliver to the Govemment a copy, certified as a
true copy by a duly authorised officer of the Company, of:

7.4.1 the articles of incorporation and the certiricate of incorporation of the Company;

7.4.2 resolutions passed by the board of directors of the Company authorising the execution,
delivery and performance by the Company of the Power Purchase Agreement, this
Agreement, the Financing Oocuments and any other agreement or document to be
executed and delivered in respect thereof: and

7.4.3 the EPC Contract (excluding any information of a proprietary and technical or
commercially sensitive nature) and all security documents provided by the EPC
Conlractor pursuant to the EPC Contract, substantially in accordance with the terms of
lhe Power Purchase Agreement.

7.5 Govemment lnspection Riohts

The Company shall be obliged, upon receipt of nol less than forty-eight (48) hours'written
notice, to allow not more than four (4) Govemmenl representatives to have access to the Site at
reasonable times for the purposes of viewing the Plant and verifying the Companys compliance
with its obligations under this Agreement and/or the Power Purchase Agreementi provided that
the Government shall ensure that its representatives shall comply with all relevant health and
safety precautions and standards, and any other reasonable requirements of the Company and
its Contractors, and shall not interfere with the construction or operation ol the Planl.

7.6 No lm nts

Unless such works are Expansion Works or as otherwise agreed pursuant to the power
Purchase Agreement the Company shall not be entitled to construcl or procure the construclion
of any addition lo or any expansion of the Plant that is intended to or may or wi result in
inc.easing the capacity of the Plant above the agreed capacity under the power purchase
Agreement.

7.7 Local Content

The Company shall use its reasonable endeavours to comply with the provisions of Schedule 4
(Siera Leone Local Content Policy).
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8.

8.1

8.2

9.1

FINANCIAL ISSUES

Secudtv

8.1.1 For the purpose of financing the Poec;t and in compliance with the Laws, the Company
may charge or assign by way of security, in favour of the Financing Parties, its interests
in:

(a) this Agreement;

(b) the Power Purchase Agreement;

(c) any other agreemenl or document related to the Proiect;

(d) the Site;

(e) the immovable property situated on the Site: or

(0 the moveable property and intellectual property of the Company.

8.1.2 The Govemment agrees to exedJte and give all acknowledgements of any security or
assignments created pursuant to Clause 8.1.1 as are reasonably requested by the
Company to give effecl to Clause 8. 1.1.

Forcion Exchanoe and Bank Accounts

ln compliance wilh the Laws, the Company shall have the right to open any type of foreign or
local bank accounts and shall have the right to freely convert an amount in Leones or any type
of foreign dnency into any other curency and transfer any such amount abroad. The
Govemment will procure the prompt delivery of any Govemment Authorisalions necessary to
effect this clause.

8.3 Tax

The Govemment shall ensure that subject to the provisions of the Finance Act 2013, the
Company receives the benefit of all applicable tax and investment incentives.

9. REPRESENTATIONS AND WARRANTIES

Govemment Representations and Warranties

The Govemment hereby represents and warrants to the Company that:

9.1.1 the Offtaker has tull power and authority to execute and deliver this Agreement on
behalf of the Govemment;

9.1.2 the Govemmenl has full power and authority to perform its obligations under this
Agreement;

9.1.3 the execution, delivery and performance of this Agreement by or on behalf of the
Govemment:

(a) has been duly authorized by all requisite action on the pan of the Govemment;
and

(b) will not

(D violate the Laws or
lnstrumentality; or

any applicable order of any Government
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(iD violate, be in conflict with, result in a breach of or constitute (with due
notice or lapse ol time or both) a default under any indenture,
agreement for bonowed money, bond, note, instrumenl or other
agreement to which the Govemment is a party or by which the
Govemment or its property is bound, excluding defaults or violations
that would not, indiMdually or in the aggregate, have a material adverse
effect on the properties or financial condition of the Govemment or on
its ability to perform its obligations under this Agreement:

9.1.5 to the best of its knowledge afler reasonable enquiry no filing or registration with, no
notice to and no permit, authorization, consent or approval of any person is required for
the execulion, delivery or performance of this Agreement by the Government, except
for such filings, registrations and notices that have been made or given, and such
permits, aLrthorizations, consents or approvals as have been oblained and are in full
force and effect.

9.1.6 the Govemment is not in default under any agreement or instrument of any nature
whatsoever to which it is a party or by which it is bound in any manner that vvould have
a material adverse effect on its ability to perform its obligations under this Agreemenl,
the validity or enforceability of this Agreement or on the financial condition of the
Govemment; and

9.1.7 there is no action, suit, proceeding or investigation pending, or to the Government's
knowledge, threatened, against the Govemment which, if adversely determined, would
have a material adverse effect on its ability to perform its obligations under this
Agreement, the validity or enforceability of this Agreement or on lhe linancial condition
of the Government.

The Company hereby represents and wanants to the Govemment that:

9.2.'t the Company is a limited liability company, duly organized, validly existing and in good
standing under the Laws, and has all requisile corporate power and authority to own or
lease and operate its properties and lo carry on its business as proposed to be
conducted.

9.2.2 the Company has full corporate power and authority to execule and deliver this
Agreement and to perform its obligations under this Agreement.

9.2.3 the execution, delivery and performance of this Agreement by the Company

(a) has been duly authorized by all requisite corporale aclion on the part of the
Company, and no other proceedings on the part of the Company or any other
person are necessary for such authorizationi and

(b) will not:

(D violate the Laws or any applicable order of any Govemment
lnstrumentality or any provision of lhe memorandum and clauses of
association of the Company; or

(iD violate, be in conflict with, result in a breach of or constitute (with due
nolice or lapse of time or both) a default under any indenture,
agreement for bonowed money, bond, nole, instrument or other
agreement to which the Company is a party or by which the Company
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9.1.4 assuming it constitutes a legal, valid and binding obligation of the Company, this
Agreement constitutes a legal, valid and binding obligation of the Govemment,
enforceable against it in accordance with its terms, subject to general principles of
equity.

9.2 Companv Representations and Warranties





or ils property is bound, excluding defaults or violations that would not,
individually or in the aggregate, have a material adverse effect on the
business, properties, financial condition or results of operation of the
Company, or on its ability to perform its obligations under this
Agreement:

this Agreement has been duly executed and delivered by the Company;

assuming it constitutes a legal, valid and binding obligation of lhe Govemment, lhis
Agreement constitutes a legal, valid and binding obligalion of the Company,
enforceable against it in accordance with its terms, subiec{ to:

(a) bankruptcy, insolvency, reorganization, moralorium, or other similar laws now
or hereafrer in effect relating to cfedilors' rights: and

(b) general principles of equity;

9.2.6 to the best of its knowledge afler reasonable inquiry, no filing or registration with, no
notice to and no permit, aulhorizalion, consent or approval of any person is required for
lhe execution, delivery or performance of this Agreement by the Company, except for
the Consents:

9.2.7 the Company is not in default under any agreement or instrument of any nature
whatsoever to which it is a party or by which it is bound in any manner that would have
a material adverse effect on its abilily to perform its obligations under this Agreement,
the validity or enforc€ability of this Agreement or on the linancial condition of the
Company:

9.2.8 the Company is not in default under any agreement or instrumenl of any nature
whatsoever to which it is a party or by which it is bound in any manner that would have
a malerial adverse effect on its ability to perform its obligations under this Agreement,
or the validity or enforceability of lhis Agreemenl; and

9.2.9 there is no aclion, suit, proceeding or investigation pending or, to the Company's
knowledge, threatened:

(a) for the dissolution of the Company; or

(b) against the Company,

which, if adversely determined, would have a material adverse effect on its ability to
perform its obligations under this Agreement, or the validity or enforceability of this
Agreement.

SALE. TRANSFER. ASSIGNMENT. NOVATION AND C GE OF CONTROL

Assionment to nancino Parties

10.1.1 For the purpose offinancing lhe Proieci and in compliance with the Laws, the Company
may, wilhout seeking the further consent of the Govemment, charge or assign by way
of security, in favour of the Financing Parties, its interests in:

(a) this Agreement;

(b) the Power Purchase Agreement:

(c) any other agreement or document related to the project;

(d) the Site;

(e) the immovable property,situated on the Site; or

9.2.4

9.2.5

't 0.

10.1
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(0 the moveable property and intellectual property of the Company

10.1.2 The Government agrees to execute and give all acknowledgements of any security or
assignments so crealed.

10.'1-3 For the purposes of Public Private Partnership Act 2014. the Government
acknowledges that by signing this Agreement it has given its prior written consent to
any transfer or assignment contemplated by this Clause 10.1 .

Consent Required

The Government is not permitted to sell, transfer, assign or novate its interests in this
Agreement without the consent of the Company.

",1 3 Bindinq Aqreement

fhis Agreement, as it may be amended from time to time, shall be binding upon and inure to
the benefat of the Parties to it and their respective successors, legal representatives, and
assigns permitted under this Agreement.

'.'. 1 N eillrer Party:

11.1.1 shall have any liability to the other Party for any Loss suffered by that Party with
respect to the subject matter of this Agreement except pursuant to, or for breach of, this
Agreement; and

'11-1.2 shall be liable to the other in contract, tort, warranty, strict liability or any other legal
theory for any indirect, consequential, incidental, punitive or exemplary damages.

This Clause 11 does not constitute a waiver of any rights of one Party against the other with
regard to matters unrelated to this Agreement or any activity not contemplated by the Proiect
Agreements or the Financing Documents,

1^, 2

-i]:. TERMINATION

12.1 Default and term ination

Termination Events

12.1.1 "Company lA Event o, Default" means the termination of the power purchase
Agreemenl by the Offtaker due to a Company Event of Default.

12..1.2 "Government Event of Default" means any of the foltowing:

(a) a breach by the Government of its obtigations under Clause 5 (Govemment
Payment Obligations) which has not been remedied within 30 Days of the
Company notifying the Government of such breach:

(b) a breach by the Government:

(i) of its obligation to malntain the relevant Escrow Amount in the Escrow
Account under Clause 6 (Escrow Account) which has not been remedied
within 30 Days of the Company notifying the Government of such breach,

(ii) of its obligalion to maintain the Escrow Account: or

(iii) of any other provision of Clause 6 (Escrow Account) which has not been
remedied within 30 Days of the Company notifying the Government of
such breach:
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(c) the Power Purchase Agreement has been terminated by the Company due to
an Ofnaker Event of Default or by the Company or the Offtaker following a
Prolonged Event of Political Force Maieure2; or

(d) any breach of or default by the Government under any of its material
obligations of this Agreement (other than any breach or default refened to in
paragraphs (a) to (c) above) which is not remedied within 90 Oays afler notice
from the Company, notirying the Govemment of such breach.

12.1.3 "Event of Defaulf' means

(a) a Company lA Event of Default;

(b) a Govemment Event of Defautt; or

(c) a Force Majeure Event of Default,

as the context requires.

12.1.4 "Natural Force Maieurc Event of Default" means the terminalion of the Power
Purchase Agreement a Prolonged Event of Natural Force Majeure.

'12.1.5 "Termination upon Expiry" means lhe termination of the Power Purchase Agreement
upon the expiration of its term.

12.2.1 ll any Event of Default occurs and is continuing, the non-defaulting Party may deliver a
nolice to the defaulting Party wh'ch notice shall specify in reasonable detail the Event of
Default and state that the non-defaulting Party intends to lerminate this Agreement:

(a) if the relevant Event of Default is a Company lA Event of Default or Natural
Force Majeure Event of Default or a Govemment Event of Defautt under Clause
12.1.2(c), immediately on notice; or

(b) if the relevant Event of Default is a Government Event of Default (not being one
under Clause 12.1.2(c)1, if such Event of Default is not remedied within 10
Oays.

12.2.2 ll Clawe 12.2.1(b) applies and if the defaulting Party has nol remedied the relevant
Event of Default before the expiry of the remedy period, the non-defautting party may
terminate this Agreement by delivering a notice of termination to the defaulting party.

12.2.3 This Agreement shall terminate on the date of the relevant notice of termination served
under Clauses 12.2.1(a) ot 12.2.2.

12.2.4 fhe Govemment shall send to the Financing Parties a copy of any notice it may serve
under Clauses 12.2.1(a) $ 12.2.2 al lhe same lime it serves such notice on the
Company.

'12.3 Pavment on termination

'?To be defined in PPA
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l2.l.6 "Termination for Non Fulfilment of Conditions Precedenf' means the termination of
the Power Purchase Agreement by the Company if any condition precedent to the
Closing Date has nol been satisfied by 31 December 2015, unless such date has been
exlended by mutual agreement of the parties to the Power Purchase Agreement.

12.2 Terminationorocedures

-





12.3.1 lf this Agreement is terminated in accordance with this Clause '12.3 following a
Company lA Event of Default the Govemment shall be obliged to purchase the Proiect
for the Company Default Purchase Price.

12.3.2 lf this Agreement is terminated in accordance with this Clause 12.3 following a
Govemment Event of Default, the Government shall be obliged to purchase the Project
for the Govemment Default Purchase Price.

12.3.3 lf this Agreement is terminated in accordance with this Clause 12.3 following a Natural
Force Majeure Event of Default the Govemment shall be obliged to purchase lhe
Project for the Force Maieure Purchase Price.

12.3.4 lf this Agreement is terminated following a Termination for Non Fultilment of Conditions
Precedent or Termination upon Expiry neither Party shall have any liability to the other
Party.

12.3.5 All amounts payable on terminalion in accordance with Schedule 2 (Compensation on
termination) shall be calculated by the Company and notitied to the Govemment in
writing within 30 Days of termination of this Agreement and shall be payable by the
Government to lhe Company (or its nominee) within 30 Days of receipt of such
calculation.

12.4.1 fhe only rights of the Parties to lerminate this Agreement are as set out in this Clause
12.4 and all righls lo terminate lhis Agreement which may be available under Law are
hereby excluded.

'12.4.2 On the expiration or termination of this Agreement and (where applicable) following
receipl by the Company (or ils nominees) of all payments due lo it under this Clause
12.4, the Parties shall have no further obligations or liabilities hereunder except for:

(a) any other obligations and liabilities which that arose prior to such lermination;
and

(b) any provisions of this Agreement which are specifically provided to apply after
its termination or expiry.

't2.4.3 Following the expiration or earlier termination of the Power Purchase Agreement, and
provided that all payments to be made pursuant to this Clause 12 have be€n made,
the Site and the Projecl will transfer to the Ofitaker in accordance with the terms of
the Power Purchase Agreement.

t3.

'13.1

OISPUTE RESOLUTION

Neqotiation

13.1.1 The Parlies hereto agree to aftempt lo resolve any dispute, conlroversy, difference or
claim ("Dispute') between them in connection wilh this Agreement promptly, equitably
and in a good faith manner. To this end, each of the Parties shall designate in writing
to the other Pany from time to time a represenlative who shall be authorized to resolve
by an agreement between lhem any Oispute in connection with this Agreement and,
unless othervyise expressly provided herein, to exercise the authority of such party to
reach such an agreement.

13.1.2 lf any Dispute is not resolved between the Parties pursuant to this Clause i3.l within
thirty (30) Days from the date on which one Party receives written notilication from the
other Party that a Oispute exists in conneclion with this Agreement, then such Dispute
shall be settled exclusively and finally by arbitration in accordance with Clause 13.2.
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'13.2 Arbitration



'13.2.1

13.2.2

It is specifically understood and agreed that any Dispute in conneclion with this
Agreement lhat has not been resolved between the Parties pursuant to Clause 14.1 or
14.2 hercof may be submitled to arbitration inespeclive of the amount in Dispute or
whether such Oispute would otherwise be considered iusticiable or ripe for resolution by
any court. This Agreement and the rights and obligations of the Parties shall remain in
full force and effect pending the award in such arbitration proeeding, which award, if
appropriate, shall determine whether and when any termination shall become effective.

Each arbitration between the Parties shall be held and finally settled in the City of
London and shall be conducled pursuant to the Rules of Arbitration of the lntemational
Chamber of Commerce C'ICC Rules') in force when lhe arbitration commences.

'13.2.3 The arbitration shall be conducted before an arbitral tribunal (the 'Tribunal') composed
of three (3) arbitrators. Each Party shall nominate an arbitrator, and the two Pany-
appointed arbilrators shall jointly nominate lhe third (who shall be the chairperson)
within thirty (30) Days after the conlirmation of the second arbitrator, failing which the
chairman shall be appointed by the Secretary General of the ICC lntemational Court of
Arbitration (the "lCC').

13.2.4 Any arbitration commen@d hereunder shall be completed within two hundred forty
(240) Days of the appointment of the Tribunal absent agreement of the Parties to such
arbitration. The Parties shall be entitled to discovery of documenls only upon a finding
of good cause by lhe Tribunal. All direct testimony shall be offered by way of affidavit.
The Party submitting an affidavit shall make the affiant available for cross-examination
before the Tribunal. The Parlies waive any claim to any damages in the nature of
punilive, exemplary or statutory damages in excess of compensatory damages, and the
Tribunal is specilically divested of any power to award such damages. The award of lhe
Tribunal shall be linal and binding on the Parties 0'.e. not subject to appeal), and the
Parties agree that an arbitration award may be entered in any court having .iurisdiction
thereof. The Tribunal shall have the right and authority to grant injunctive, declaratory
and other equitable relief.

13.2.5 Only Persons who are engineers, atlomeys, financial advisors, former judges,
managers, execulives and other professionals \flith technical or legal experience relaled
to the design, construclion, financing, ownership, operation and/or maintenance of
power generation shall be appointed as arbitrators. No arbitrator shall be a present
employee or agenl of, or @nsultant or counsel to, either Party or any Altiliate of eilher
Party or a national of a slate with which the domicile of any Party does not maintain
diplomatic relations.

13.2.6 The arbitration shall be conducted in the English language and all documents submitted
in connection with such proceeding shall be in the English language or, if in another
language, accompanied by a certilied English translation.

13.2.7 The Parlies shall each pay one-half of any advance on costs set by the lCC. The
Tribunal shall be entrued lo allocate the costs of arbitration between the Panies, which
costs shall be bome by each Party as determined in any arbitral award or awards by
the Tribunal.

13.3 Sovereionlmmunitv

13.3.1 The Parties unconditionally and inevocably agree that the execution and performance
of this Agreement constitute a private and commercial act. ln addition, each of the
Parties unconditionally and irrevocably:

(a) egrees that should any proceedings be brought against it or its assets in any
jurisdiction in relation to this Agreement or any transaclion contemplated by this
Agreement, it will not claim immunity from such proceedings with respect lo
itself or its assets (other than the Protected Assets):

l6r.8rDl d551 5el26V6[IIG4





(b) waives any right of immunity which it or any of its assets (other than the
Protected Assets) now has or may acquire in the future whether characterised
as sovereign immunity or otheMise in any jurisdiction in connection with any
such proceedings including, without limitation, immunity from service of
process, immunity from jurisdiclion orjudgment of any court of tribunat and
immunity from execution of a judgment;

(c) waives any requirement under lhe State Proceedings Acl, 2000 for a Party to
give prior notice before commencing proceedings against the Govemment; and

(d) consenls generally in respect of the enforcement of anyjudgement or arbital
award against it in any such proceedings in any jurisdiction to the giving of any
relief or the issue of any process in connection wilh such proceedings
(including the making, enforcement or execution against or in respect of any
assets whatsoever (other than the Protected Assets) irrespective of its use or
intended use).

13.3.2 The Company hereby inevocably waives any and all rights it may have to enforce any
judgement or claim against lhe Protected Assets with respect to any claim against the
Govemment under this Agreement or any transaction contemplated by this Agreement.

13.4 ContinuedPerformance

Pending resolution of a Dispute subject to Arbitration all parties will in good faith continue to
perform their obligations under this Agreement.

14.

14.1

MISCELLANEOUS PROVISIONS

Expenses of the Parties

Each Party shall bear all costs and expenses, including all fees and expenses of agents,
representatives, counsel and accountants employed by the Parlies, incuned by it in connection
with entering into this Agreement, and the other Party shall have no liability in respect thereof.

'14.2 Rioht to Specific Performance

ln the event either Party fails to perform its obligations under this Agreement, the other Parly
shall have the right to require specmc perfomance of the obligation not performed.

14.3 FurtherAssurances

lf it shall be necessary and proper afler the execution of this Agreement to execute any
additional documents or take further action to carry out the intent of this Agreement, the Parties
agree to take such aclion.

14.4 Governino Law

This Agreement shall in all respects be govemed by and construed in accordance with the laws
of England.

14.5 Entire reement

This Agreement, together with the other Project Agreements and the Financing Documents, is
intended by lhe Parties to be the final expression of their agreement with respect to the
incentives and assistance to be provided by the Government in relation to the proiect and is
intended also to be a complete and exhaustive slatement of their agreement with respect to the
subject matter contained herein. As such, lhe terms and provisions contained in this
Agreement supersede all previous communications, representations or agreements, oral or
written, between lhe Parties with respect to the sale of electric capacity and energy from lhe
Plant.
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14.6 Amendments

This Agreement can be amended only by written agreement among the Parlies.

14.7 Waiver

'14.7.1 No waiver by either Party of any default by the other Party in the performance of any of
lhe provisions of lhis Agreement:

(a) shall operate or be conslrued as a waiver of any other or furlher default or
defaults whether of a like or different characler: or

(b) shall be effeclive unless in writing duly executed by a duly authorized
representative of such Party.

14.7.2 Neither the failure by a Party to insist on any occasion upon the performance of the
terms, conditions and provisions of this Agreement nor time or other indulgence granted
by one Party to the other shall act as a waiver of such breach nor as an acceptance of
any variation, or as the relinquishment of any such righl or any other right under this
Agreement.

14.8 Confidentiality

14.8.1 Each Party and its employees, @ntractors, consultants and agents shall use its
reasonable endeavours to keep conlidential the contents of this Agreement and any
documents or other form of information provided under it, including electronic
communications, marked as confidenlial by or on behalf of the Party providing it.

14.8.2 each Party shall use its reasonable endeavours lo ensure that all information obtained
by it under this Agreement shall only be made available to and used by its employees
or staff having a need for such information in order to permit the Party to perform its
obligations and exercise its rights under this Agreement and, except as may be
required by any Law or Govemment lnstrumentality other than the Govemment, shall
not publish or othenvise disclose the same to third parties.

14.8.3 Either Party shall be entitled to disclose the terms and conditions of lhis Agreement and
any data acquired by it under or pursuant to this Agreement without lhe prior consent of
the other Party if such disclosure is made in good faith:

(a) in the case of the Company, to any Affiliate ofsuch Party upon obtaining from
such Affiliale an undertaking of confidentiality equivalent to that contained in
Clauses '14.8.1 and 14.8-2i

(b) to any outside professional consultants or advisers engaged by or on behalf of
such Party and acting in that capacily upon obtaining from such consultants or
advisers an undertaking of confidentiality equivalent to that contained in
Clauses 14.8.1 and 'l4-8.2i

(c) to the Financing Parties, any securily agent or trustee, any bank or other
financial institution and its advisers from which such Party is seeking or
obtaining tinance upon obtaining from the Financing Parties, any security agent
or trustee, such bank or other institution and its advisers an undertaking or
confidentiality equivalent to that conlained in Ctauses 14.8.1 and 14.8.2i

lo the exlent required by a Governmental Authorisation or binding requirement
of a Govemment lnstrumentality or the rules of a recognised stock exchange;

(d)

0 to direclors, employees and officers, as relevant, of such Party,

r.g )l rsrl s9l2av6flrcl l l8

(e) lo the extent required by law or pursuant to any order of any clurt of competent
iurisdiclion:





14.9

and is reasonably necessary to enable such Party to perform this Agreement or to
proteci or enforce its rights under this Agreement.

14.8.4 Clauses 14.8.'l and 14.8.2 shall not apply to:

(a) any information in the public domain otheMise than by a breach of Clauses
14.8.1 or 14.8.2 by the same Party;

(b) informalion in the possession of a Party before divulgence that was not
obtained under an obligation of confidenliality;

(c) information obtained from a third party that was ftee to diwlge such information
to other third parties and that was not obtained by either Party under an
obligation of corfidentialityl or

(d) information contained in a document that has been reviewed and cleared for
public disclosure by the Party claiming contidentiality in the information.

14.8.5 Neither Party shall issue or cause the publication of any press release or other public
announ@ment in relation to the Plant or this Agreement without the prior approval of
the other Party.

14.8.6 This Clause 14.8 shall survive for a period of 5 years from the date of tetmination of this
Agreement.

Countqrpaltg

This Agreement may be execuled in any number of counlerparts, all executed counterparts
shall be considered one and the same Agreement and each of them shall be deemed an
original.

14.10 Severaullig

14.10.1 Subiect to Clause 14.10.2, if any provision of this Agreement is held by a court or other
authority of competent jurisdiction to be illegal, invalid, void, unenforceable or againsl
the public interest, the resl of this Agreement will remain in full force and effect and will
in no way be adversely affec1ed.

'14.10.2 Severance will not be permitted under Clause 14.10.1 where severance of such
provision would render the performance of a Party's material obligations impracticable
or impossible.

14.10.3The Parties will negotiate in good faith wilh a view to agreeing one or more provisions
which may be substituted for any provision held to be illegal, invalid, void,
unenforceable or against the public interest, which substitute provisions are satisfactory
lo all relevant Govemment lnstrumenlality and produce as nearly as is praclicable in all
the circumstances the appropriate balance of lhe commercial interests of lhe Parties.

I 4. 1 1 Eelatio!.shig-9tlhe_Pg-rtles

14.1'1.1 This Agreement shall not be interpreted or construed to deate an association, joint
venlure, or partnership between the Parlies or to impose any partnership obligation or
liability upon either Party.

14.11.2 Neither Party shall have any righl, power, or authority to enler inlo any agreement or
undertaking for, to act on behalf of, to acl as or be an agent or represenlative of, or to
otherwise bind, the other Party.

14.11.3 The Company shall be solely liable for the payment of all wages, taxes, and other costs
related to the employment of persons to perform its obligations under this Agreement,
including all local and national income, social security, payroll, and employment taxes
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and statutorily mandated workers' compensation coverage. None of the persons
employed by the Company shall be considered employees of the Govemment for any
purpose; nor shall the company represent to any person that he or she is or shall
become an employee of the Govemment.

14.'12 No Third Parties

Other than as specitied in Clause 11, this Agreement is intended solely for the benefit of the
Parties and nothing in this Agreement shall be construed to create any duty to, standard of care
with reference to, or any liability to, or confer any right of suit or action on any person not a
Party.

14.13 Lanouaoe

This Agreement shall be executed in English.

14.14 Notices

14.14.1 All notices or other communications lo be given or made under this Agreement shall be
in English and in writing, shall be addressed for the attention of the persons indicated
below and shall be delivered personally or sent by murier. The addresses of the
Parties shall be:

Attn:
Address:

Hon. Minister of Energy
4h Floor, Electricity House
Siaka Stevens Slreet
Freetown, Siena Leone

Attn:
Address:

Directors
Africa Growth & Energy Solutions Ltd (trading as Solar Era)
Building 3
Norlh London Business Park
Oakleigh Road South
London Nll 1GN

14.14.2 Except as otherwise expressly provided in this Agreement, all notices shall be deemed
to be delivered when lhe notice is delivered by hand or by ovemight courier.

Any notice given by facsimile shall be conlirmed in writing, delivered by hand or sent by
courier, but the failure to so confirm shall not void or invalidate lhe original notice if it is
in facl received by the Party to which it is addressed.

'14.14.3 Any Party may by nolice change the addresses, addressees and/or facsimile number to
which such notices and communicalions to it are to be delivered or mailed.

lN wlrNESs whereofthis Agreement has been executed by the parties hereto and is intended to be
and is hereby delivered on the day and year rirsl above written.
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lf to the Government:

lf to the Companv:





The Honoulable niinister of Finance and Economic Development for and on behalf of the
Governrnent of tlre

, Sepublic of Sierra Leone, acting by the Ministry of Finance and Economic

I
ii

By:

Dr. l(aifala Marah

The H

Sierra
ollou on behalf of tlre Government of the Republic of

By:

Ambassador Heirry Olufumi Macauley

For and on belralI of Solar Era l-loldings

Narne: SaPh te- 
--\-:J-tt=cr^l

riue: l)r -<:cI<{ Ssbtr lZ,-r
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SCHEDULE I

Consequences of Termination

For the purpose of this Schedule the following capitalised terms shall have the following
meanings:

"Account Balance" - The aggregate amount of cash held by the Company as of the
Calculation Oate, including cash on hand and the credit balance ot any deposit, insurance
proceeds due but not paid, money markel, reserve or securities acrounts mainlained with any
bank or other financial institulion.

"Accrued lnterest'- lnterest accrued pursuant to the applicable Financing Documents on the
Principal Outstanding as of the Calculation Oate; provided, however, that the purposes of
calculation of the amount payable by the Offlaker as Accrued lnterest shall not include default
inlerest unless such default interest has accrued as a result of late payment or non-payment by
the Omaker of the Price, any Limited Oespatch Electrical Energy Payment or any Oeemed Net
Electrical Energy Payment.

"Brcakage CosG'-An amount equal to the sum as of the Calculation Date of:

(a) reasonable costs payable by the Company upon breakage of any interest period and
prepayment of principal with respect to the Principal Outstanding; and

(b) reasonable amounts payable by the Company upon breakage of any hedging
anangement with respecl lo interest on the Principal Oulstanding,

provided that any positive payments received by the Company as a result of breakage of any
hedging anangements wilh to lhe Principal Outslanding upon termination shall be applied to
reduce lhe relevant purchase price.

"Calculation Date" - The day as of which the applicable termination price is calculaled, such
day being the termination date specilied in a notice issued pursuant to Clause 13-2.

"Contractor Breakage Costs" - All amounts payable by the Company to the Contractor's in
respect of:

(a) the Contracto/s termination costs for the termination of lhe EPC Contract and/or the
O&M Contract entered into by the Contractors for the purposes of fullilling the EPC
Contract or O&M Contract capped at 10% ofthe EPC Contract price, o|10% ofthe
O&M Contract Price, as the case may be,'and

(b) all amounts payable by the Company to the Contractors upon termination of the EPC
Contract and/or the O&M Contract with respect to work completed by the Contractors
and not yet paid for by the Company.

"Distributions" - Any amounts distributed to Shareholders either in the form of dividends,
payments of interest or principal in respect of Shareholders' loans, or any other fees or
commissions.

"Principal Outstanding" - The amount required to repay the principal amount of the Senior
Debt outstanding at lhe Calculation Date to the extent such principal amount was actually
applied for the purposes of financing of the Project. The principal amount shall not:

(c) include any principal amount of the Senior Debt deferred or not timely paid by the
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Company, unless sucfi defenal or non-payment is a result of late paymenl or non-
payment by the Offfaker of the Price, any Limited Despatch Electrical Energy Payments
or any Deemed Net Eleclrical Energy Paymenls.

"Pdncipal Te]mination Amount" - Means an amount equal to the sum of:

(a) the Principal Outstanding:

(b) Accrued lnterest: and

(c) Breakage Costs.

"Senior Debf' - All amounls required to be paid or repaid by the Company pursuant to the
Financing Documents, as may be varied or amended, provided that such amendment does not
increase the Principal Termination Amount lhe Govemment would have been required to pay
upon termination.

1 CALCULATION OF TRANSFER PRICES

'1.'l Calculation of Companv Default Purchage Price

The "Company Default Purchase Price" shall be caldlated as follows:

(a) the Principal Teminalion Amount, ,ess

(b) the Accounl Balance, less

(c) the cost (if any) of remedial action required to restore Planl to its contracted capacity
(slvlvv in addition to any such amount of installed capacity that has been added
pursuant to any Expansion Works).

Calculation of Offtaker Default Purchase Price

The 'Offtaker Default Purchass Price" shall be calculated as follows:

(a) the Principal Termination Amount plus

(b) the Construc-tion Breakage Costs; plus

(c) the greater of:

(i) the amount of Equity funded as at the Calculation Date; ,ess

(ii) Distdbutions;

and

(iiD Zeroi plus

(d) a relum on the Equity, calculated using a retum of 17% (nominal) per annum on the
Equity contributed and calculated (compounded annually) with respect to each Equity

1.2
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1.3

contribution fiom the date that such Equity contribution was contributed to the Company
until the Calculation Date: /6ss

(e) the Account Balance.

Calculation of Natural Forco Majeuie Purchase Price

The "Natural Forco Majourc Purchase Price" shall be calculated as follows:

(a) the Principal Temination Amount, plus

(b) the greater of:

(i) the amount of Equity funded as at the Calculation Oate; less

(iD Distributions:

and

(iiD Zerci plus

(c) the Construclion Breakage Costs: /ess

(d) the Account Balance.
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SCHEDULE 2

Form of Escrow Letter

1

2

To: lEsctow Agent's Namel

lEscrow Agent's addressl

Dear Sirs

Date: [o]

We are writing lo conlirm the terms on which funds deposited in the account [nurnber] today and from

time to time thereafier by the Govemment of the Republic of Siena Leone, represented by the Minisry
of Finance and Economic Development and the Ministry of Energy (the "Escrory Account) may be

transferred, pursuant to the terms of the implementation agreement dated [.] made between [.] (the

"Company') and Government of the Republic of Siena Leone, represented by the Ministry of Finance

and Economic Development and the Ministry of Energy (the "Govemment') (the "lmplementation
Agreemenf).

These terms are:

You shall maintain the Escrow Account as an interest bearing account numbered [.1.

Subject to paragraph 4 below, you shall hold the funds in the Escrow Account (or any part of it)
in the name ofthe Ministry of Finance and Economic Oevelopmenl, Sierra Leone.

lf a payment is made from lhe Escrolv Account to the Company:

such payment shall be made gross;

in the event that a deduction or withholding is required by law, you shall increase the sum due

lo the extent necessary to ensure that, after such deduclion or withholding, Company receives a

sum equal to the sum it would have received had no deduclion or wilhholding been made; and

in the evenl that such payment will be or has been subject to tax, you shall pay to the payee on
request ftom the Escrow Account the amount (afrer taking into account any tax) necessary to
ensure thal the payee receives am retains a net sum equal to the sum it would have received
had the payment not been subject to tax.

lf the Company notifies you that it is entitled to a payment in accordance with the
lmplemenlation Agreement and provides a copy of a notice from a director of the Company
confirming such entitlement, you shall pay or hold the amount notified to or for the Company or
in the manner direcled in the Companys written inslructions.

You shall provide to the Company a copy of the account statement on a monthly basis.

The balance on lhe Essow Account shall eam interest at such rate as may be agreed between
you and the Govemment from lime to time. lnterest shall be paid monthly by you into the
Escrow Account.

The Govemmenl will pay your costs in respect o, your duties under or in respect of this letter
and the maintenance of the Escrow Account as such costs may be agreed between you and the
Govemment ftom time to time.

3

3.1

3.2

J.J

4

5

o

7

8 You acknowledge that security over the Escrow Account may be granted in favour of the
Financing Parties to the Company, and the rights of such Financing Parties will prevail over any
rights you may have over the Escrow Account or the funds standing to the credit of the Escrow
Account.
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9 This lelter and any conlractual obligations arising out of or in connection with it shall be
govemed by, and construed in accordance wilh, English law.

Please countersign lhis letter to confirm your acceptance of the terms set out above.

The Honourable Minister of Finance and Economic Development for and on behalf of the
Govemment of the Republic of Siera Leone, acting by the Ministry of Finance and Economic
Development

The Honourable Minister of Energy for and on behalf of the Govemment of the Republic of
Sierra Leone, acting by the Ministry of Energy

For and on behalf of Solar Era Holdings

By:

Name:

Ti e:

We conrirm our acceptance of the lerms of this letter.

lName of Escrow Ageni

EscrowAgent

By:
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SCHEDULE 3

Form of Dir€ct Agreement
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Form of Oirect Agreement
WLG Draft 29.10.2014

DIRECT AGREEMENT

in respect of

POWER PURCHASE AGREEMENT and IIVIPLEMENTATION AGREEMENT

by and between

THE ELECTRICITY DISTRIBUTION ANO SUPPLY AUTHORITY OF SIERRA LEONE

and

THE GOVERNMENT OF THE REPUBLIC OF SIERRA LEONE, REPRESENTEO BY THE

MINISTRY OF FINANCE AND ECONOMIC DEVELOPMENT AND THE MINISTRY OF ENERGY

and

ISecurity Agentl

relatinq to the

I I Solar Energy Generation

l, Sierra Leone

I 2015

t

Dated I
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Form of Direct Aqreement
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Form of Direct Agreement

The Electricity Distribution and Supply Authorily of the

Government of Sierra Leone Io]

DArED [ ]

?ARTIES

" Offta ker"

"Government" The Government of the Republic of

represented by The Nilinistry of Finance

Development and The r\/linistry of Energy.

Sierra Leone,

and Economic

"Company" Solar Era (SL) Limited of 16 Adelaide Street, Freetown in

the Western Area of the Republic of Sierra Leone.

"Secu rity Agent" [.] as Security Agent and Trustee for and on behall of the

Financing Parties,

The Offtaker, the Government, the Company and the Security Agent are referred to

individually as a "Party" and collectively as the "Parties".

RECITALS

The Company has agreed to build, own, operate and transfer a solar energy

generation plant at Bo District, Southern Province, Sierra Leone (the "Project").

The Offtaker intends to purchase the net electrical output produced by the Project

pursuant to the power purchase agreement executed on [.], as authorized by the

Government (the "Power Purchase Agreement").

To promote the implementation of the Project the Government agrees to provide

certain incentives and assistance as set out in an implementation agreemenl,

executed on Io] (the "lmplementatibn Agreement").

ln order to facilitate the Company raising finance from the Financing Parties in

connection with the Power Purchase Agreement, the Government Parties have

consented to enter into this direct agreement (the "Agreement") with the Security

Agent (on behalf of the Financing Parties).

A

C

3
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Form of Direct Agreement

OPERATIVE PROVISIONS

Defirr itions and interpretation

1..1 ln this Agreement

"Additional Obligor"

"Assumption Date"

"Business Day"

(a) the Security Agent;

(b) any liquidator, receiver, administrator,

custodian or other similar offlcial

appointed pursuant to the Relevant

Security Document; or

(c) a company which is controlled or

appointed by any of the Security Agent

or any of the Financing Parties, is

authorised to carry on business in

Sierra Leone and which has been

previously approved by Offtaker in

writing (such approval not to be

unreasonably withheld in accordance

with the provisions of the Power

Purchase Agreement and where the

relevant third party is able to

demonstrate to the satisfaction of

Offtaker that it has the legal capacity

and authority and the technical and

financial resources available to it to

enable it to enter into, assume and

perform the obligations of the Company

under the Power Purchase Agreement);

means subject to clause 5.6, the date on which

the Security Agent gives the relevant Step-in

Notice;

means a day on which banl(s and other financial

institutions are open for business in linsed pla.ce

of busrness of the Security Agentl and Sierra

Leone;

4

means any of:

'.eqal0 1 # 5a767373v31T1611
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Form of Direct Agreement

"Confidential lnformation" has the meaning given to it in clause 14.1;

"Default Notice" has the meaning given to it in clause 2*1.2i

"Effective Date" has the meaning given to it in clause 6.2;

"Enforcement Action" means:

(a) the taking of any steps to wind up the

Company; or

(b) the taking of any steps to appoint a

liquidator, receiver, administrator,

custodian or other similar official of the

Company or any material part of its

undertaking or assets; or

(c) the taking of any steps by the Offtaker

(in relation to the Power Purchase

Agreement) or the Government (in

relation to the lmplementation

Agreement) to terminate, cancel or lo

accept as repudiated the Power

Purchase Agreement or the

lmplementation Agreement or to

suspend performance of any material

obligation under the Power Purchase

Agreement or lhe lmplementation

Agreement;

"Enforcement Action

Notice"

" Facility Agreement"

"Facility Agreement Event of

Default"

has the meaning given to it in clause 2,2.4.1 ,

means the loan agreement lo be entered into

between, inter alia, the Company, the Security

Agenl. the Financing Parties and the other

finance parties listed therein;

means an event of default under the Facility

Agreement (as such events are defined in that

"gr.",n"ni1;

5
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Assignment

2.1 Notice of assignment

The Company hereby gives notice to the Government Parties that

pursuant to the Relevant Security Document, the Company has assigned or will

assign by way of security to the Security Agent all of its rights, tille and interest in

and to and the benefit of, among other things, the Power Purchase Agreement and

the lmplementation Agreement:

pursuant to the Relevant Security Document, the Security Agent has agreed that,

until such time as it has notified the Company in writing that by reason of lhe

occurrence of a Facility Agreement Event of Default all or any of the rights of the

Financing Parties under the Secuflly Documents are enforceable (a "Default

Notice"), the Company may exercise all of its rights and powers under the Power

Purchase Agreement and the lmplementation Agreement,

1.5

2

2.1.1

21.?

2.1.3

214

Form of Direct Agreenrent

Notices

All notices issued by the Security Agent to the Company or to a Government Party,

or issued by a Government Party to the Security Agent or the Company, pursuant to

this Agreement shall be copied to both Government Parties.

Each Government Party is hereby authorised and instructed to make all payments

due or wl]ich may become due under or arising from (as relevant) lhe Power

Purchase Agreement or the lmplementation Agreement to the account designated

by the Security Agent or to such other account (whether inside or outside of Sierra

Leone) as the Security Agent may from time to time direct by notice to the

Government Parties and the Company irrevocably agrees that, where the Security

Agent so specifies payment to a different account, the account so specified shall be

accepted by the Company as the appropriate account for payment and sums paid to

such account shall be treated as sums paid in accordance with the Power Purchase

Agreement or the lmplementation Agreement; and

the authority and instruction contained in clause 2.1.3 above cannot be revoked or

varied without the prior written consent of the Security Agent, and each Government

Party shall make all payments due or which may become due from it under or

arising from (as relevant) the Power Purchase Agreement or the lmplementation

Agreement in accordance with such authority and instruction and payments,so

made shall satisfy any and all obligations of the Government Parties under the

B
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Form of Direct Agreement

service by either of the Government Parties on the Security Agent of an

Enforcement Action Notice pursuant to clause 2.2.4.1 and notification from the

Security Agent to the relevant Government Party within five Business Days thereof

that it wishes there to be a Suspension Period; and/or

service by the Security Agent on either of lhe Government Parties of a Default

Notice pursuant to clause 2.'l.2',

Both Government Parties undertake that, subject to clause 7, they shall not take

any Enforcement Action until the expiry of a period of 90 days after the date on

which the relevant Enforcement Action Notice or, as the case may be, Default

Notice was served (the "Suspension Period").

The Offtaker (with respect to ihe Power Purchase Agreement) and the Government

(with respect to the lmplementation Agreement), undertakes:

311

312

3 2.1

3.2.1.1

3 2.1 2

3.2. 1 .3

not to take any Enforcement Action in relation to any relevant event or circumstance

or breach or default at the end of the Suspension Period relating thereto:

if the relevant Government Party is satisfied that such event or

circumstance no longer subsists; or

if in respect of any breach or default under lhe Power Purchase

Agreement or lmplementation Agreement (as the case may be), the

relevant Government Party is satisfled that such breach or default

has been remedied, provided that where such breach or default is,'on

the part of the Offtaker, a failure to achieve or a' failure to

demonstrate an ability to achieve the Commercial Operation Date

pursuant to the Power Purchase Agreement within one hundred and

eighty (180) Days after the Scheduled Commercial Operation Date,

then such breach or default shall be deemed to have been remedied

if the Commercial Operation Date has occurred by the end of the

Su spension Period: or

subject as provided in clauses 5.3 and 6.2, if there has been a Step-

in Notice and no Step-out Notice or there has been a Novation

Notice; and

in each such case, any damages due and payable to the relevanl Governmenl
Party resulting from such event or circumstance or breach or default, as the case

reqal0 1 #54767373vlfDG1l
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4.1.3 1

4.1 .3.2

4.1.3.3

4.1.3.4

Form of Direct Agreement

the provisions of the Power Purchase Agreement or the

lmplementation Agreement (as the case may be) under or in respect

of which such claim arises:

such information as is available to the relevant Government Party in

relation to the acts or omissions of lhe Company giving rise to such

claim.

in respect of any breach or default, the steps which the relevant

Government Party considers are required to remedy such breach or

default and the time which might reasonably be required to take such

steps: and

the amount of any monetary claim and the basis of calculation

thereof.

During such 30-day period, and without prejudice lo the terms of clause 4.3, each

Government Party shall co-operale with the Security Agent with a view to assessing

whether there are any amounts or claims that have not been included in the details

provided to the Security Agent under this clause 4.1 so that the Securlty Agent is

betler able to evaluate the potential amounts and claims that the Additional Obligor

or Substitute will be responsible for following the relevant Assumption Date or, as

the case may be, Effective Date.

4 2 Adiustment

lf, following the end of any 30 day period referred to in clause 4.'l but before the

relevant Assumption Date or, as the case may be, Effective Date, either

Government Party becomes aware of (and notifies the Security Agent accordingly

o0 any amounts and/or outstanding claims which would have been notified by the

relevant Government Party to the Security Agent pursuant to clause 4.1 had that

Government Party been aware of the same at the relevant time, such amounts

and/or outstanding claims shall be treated as having been notified by the relevant

Government Party to the Security Agent during such 30 day period pursuant to

clause 4.'l lor the purposes of this Agreement.

4.3 Conclusive Evidence

Without pre.iudice to the rights of each Government Party lo pursue any claims

against the Company following the Revival Date (ii any), any Additional Obligor and

any Substitute shall be liable to the relevant Government Party in respect of any

claims by that Government Parly arising before the Assumption Date or, as the
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Form of Direct Agreement

l{ovatio ri

6.1 Proposal for novation

At any time:

6.'1 .'l during any Suspension Period; or

6.1.2 during a Slep-in Period.

the Security Agent may give notice (a "Novation Notice") to the Government

Parties that the Substitute shall assume the obligations of the Company under the

Power Purchase Agreement and the lmplementation Agreement and specifying the

date on which such assumption is to be effected.

6.2 hlovatioll

6.2.1

6.2.2

olJ

The novation contemplated in the Novation Notice shall be effected by lhe delivery

to'the Offtaker of a duly completed and duly executed transfer certificate in relation

to the Power Purchase Agreement and to the Government of a duly completed and

duly executed transfer certificate in relation to the lmplementation Agreement, both

substantially in the form of the Schedule hereto (the "Transfer Certificates'), in

which event, subject to clause 6.3, on the first Business Day after the date of

delivery of such Transfer Certificates to the Government Parties (the "Effective

Date"):

the Company and the Offtaker shall each be released from further obligations to the

other under lhe Power Purchase Agreement and the the Company and the

Government shall each be released from further obligations to the other under

lmplementation Agreement and their respective rlghts against each other shall be

cancelled (such rights and obligations being referred to in this clause 6.2 as

discharged rights and obligations);

The OfItal(er and the Substitute and the Government and the Subsitute shall each

assume ol)ligations towards each other and/or acquire rights (which shall include

the rights 3nd obligations of the Company which arose prior to the Effective Date)

against each other which differ from such discharged rights and obligations only

insofar as each Government Party and the Substitute have assumed and/or

acquired the same in place ofeach Government Party and the Company; and

Each Government Party shall not take any Enforcement Action in respeci of events

or circumstances arising:

Le9al01#54767173v3[DG1]
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Form of Direct Agreement

6.2.3.1 before the EfFective Date, or

6.2.3.2 to the exlent the events or circumstances are the same or

substantially the same as the events or circumstances contemplated

by the Facility Agreement Event of Default giving rise to a Default

Notice, afler the Effeclive Date,

if, as soon as reasonably practicable after the Effective Date, to the reasonable

satisfaction of the Offtaker (with respect to the Power Purchase Agreement) and the

Government (with respect to the lmplementation Agreement):

6.2.3.3 where such breach or default is capable of remedy or cure, i1 is

remedied or cured and amounls (if any) notified to the Security Agent

under clause 4.1 as payable to the relevant Government Party in

respect thereof are paid when due; and

6.2.3 4 where such breach or default is not capable of remedy or cure, and

without prejudice to the terms of clause 6.2.2, all reasonable sleps

have been taken to mitigate its effect.

No effect

On or before an Effective Date, the Substitute shall pay to each Government Party

all amounls and/or outstanding claims notiried by the relevant Government Party

pursuant to clause 4. lf no such payment is made on or before the relevant

Effective Date, such Effeclive Date shall, notwithstanding any other provision of this

Agreement, be postponed until, and shall be deemed lo occur on, the date on which

the Substitute makes such payment.

Revival of remedies

lf an Enforcement Action Notice or a Default Notice has been given and

either no Step-in Notice has been given or no Novation Notice has been given prior

to the expiry of the Suspension Period relative to that Enforcement Action Notice.or,

as the case may be, Default Notice: or

a Step out Date occurs prior lo or upon the expiry of the Suspension period relating

to that Enforcement Action Notice or, as the case may be, Default Notice,

then the Offtaker (with respect to the Power Purchase Agreement) and lhe

Government (with respect to the lmplementation Agreement), in the case of 7.1, on

6.3

7

7.1

1.2

Le9al01#54767373v3[EG1]
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Form of Direct Agreement

A,dd ress: [.] Street

[.] 00000 (Postal code)

lCity, Countryl

Telephone: il't.l

Fax number: u-t.l

ll to the Government:

Attention:

Address [.] Street

[.] 00000 (Postal code)

[City, Country]

Telephone: [.]-t.I

Fax number: t"t'1.1

lf to the Company

Aitention: i"l

A.cldress ["] Street

["] 00000 (Postal Code)

lCity, Countryl

Telephone: t"]-t.l

Fax number: t.l-t"l

All notices shall be deemed delivered (a) when presented personally, (b) if received

on a Business Day for the receiving Party, when transmitted by facsimile to the

receiving Party's facsimile number specified above and, if received on a Day that is

not a Business Day for the receiving Party, on the first Business Day following the

date transmitted by facsimile lo lhe receiving Party's facsimile number specified

above, (c) one (1) Day after being delivered to a courier for overnight delivery,

19
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Form of Direct Agreement

addressed to the receiving Party, at the address indicated above (or such other

address as such Parly may have specified by written notice delivered to the

delivering Pariy at its address or facsimile number specified above) or (d) five (5)

Days after being deposited in a regularly maintained receptacle for the postal

service in Sierra Leone, postage prepaid, registered or certified, return receipt

requested. addressed to the receiving Party, at the address indicated above (or

such other address as the receiving Party may have specified by written notice

delivered to the delivering Party at its address or facsimile number specified above).

Any notice given by facsimile shall be confirmed in writing delivered personally or

sent by registered or certified mail, but the failure to so confirm shall not void or

invalidate the original notice if it is in fact received by the Party to which it is
addressed.

8.3 Changes of address

Any Party may by notice change the addressees and/or addresses to which Such

notices and communications to it are to be delivered or mailed.

I

9.1 .2

Miscellaneous

L1 Government liabilities

Except as expressly provided in this Agreement, nothing

9.1 .1 in this Ag reement or in the ar rangements contemplated thereby; or

arising as a result of the exercise by the Security Agent, the Financing parties, any

Additional Obligor and/or any Substitute of any rights given to any such party under

or pursuant to this Agreement,

shall in any way

9.1 .2.1 affecl any limitation or exclusion of each Government party,s liability

10 the Company under the Power Purchase Agreement or the
lmplementation Agreement (as the case may be);

9.1.2.2 increase the total amount of any liability each Government party may

have (whether to the Company, the Security Agent, the Financing

Parties, any Additional Obligor and/or any Substitute above the

amount of any liability it may have to the Company under the power

Purchase Agreement or the lmplementation Agreement (as the case

may be): or

20
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Foam of Direct Agreement

12.2 Corlduct of arbitralion

Any arbitration conducted in accordance with lhis clause 12 shall be conducted,

mutandis mandis, in accordance with the procedure set out in the Power Purchase

Agreement.

12.3 Arbitral award

Any arbitral award made shall be final and binding on the Parties

13 Severability

The valiclity or enforceability of any provision of lhis Agreement shall not affect the

validity or enforceability of any other provision set forth herein.

14 Confiderrtiality

14.1 Confidential

Sub.iect to clause.l4.2, each Party shall, at all times during and after the

continuance of this Agreement, hold confidential and not disclose to any third party

and use only for the purposes of the Project and this Agreement all confidential

information, reports or documents relating to the Project received by it pursuant to,

or in the course of lhe negotiations leading to, this Agreement ("Confidential

lnformation").

14 2 Permitted disclosure

A Party shall be permitted to disclose Confldential lnformation

14.2.1 to its auditors or professional advisers;

14.2.2 if required to do so by law or if required in connection with any legal proceedings,

and

14.2.3 to each of the Financing Parties (or any prospective Financing parties) and their
respective professional advisers subject to the relevant party obtaining from lhe
recipient of such Confidential lnformation an undertaking substantially in the terms

of clause 14.1.

14.3 Exceptions

Nothing in clause 14 shall apply to any information, reports or documenls which

shall have come into the public domain (otherwise than in consequence of a breach
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Form of Direct Agreement

THE SCHEDULE

Form of Power Purchase Agreement Transfer Certificate

To: THE ELECTFIICITV DISTRIBUTION AND SUPPLY AUTHORITY OF SIERRA LEONE,

ric: THE MINISTRY OF FIhIANCE AhlD ECONOMIC DEVELOPMENT AND THE MINISTRY

OF ENERGY OF SIERRA LEONE.

Transfer Certificate

Relating to the Power Purchase Agreement dated [o] beh,veen the Electricity

Distribution and Supply Authority (the "Offtaker"), and lProject Specific SPV], a

company incorporated under the laws of Sierra Leone (the "Company").

Terms defined in the Direct Agreement dated [.] betv/een the Offtaker, the Ministry

of Finance and Economic Development and the fiilinistry of Energy (the

"Government Parties"), the Company, and [o] ("Security Agent") (the "Direct

Agreement") shall, subject to any contrary indication, have the same meaning

herein.

The Security Agent requests that the Substitute accepts and procures the transfer

to the Substitute of all of the rights, title and interest of and all of lhe obligations of

tle Company under the Power Purchase Agreement and the Direct Agreement by

countersigning and delivering this Transfer Certificate to the Offtaker at its address

for the service of notices specified in the Direct Agreement.

The Substitute hereby requests the Offtaker to accept lhis Transfer Certificate as

being delivered to it pursuant to and for lhe purposes of clause 6.2 of the Direct

Agreement so as to take effect in accordance with the terms lhereof on the Effective

Date or on such later date as may be determined in accordance with the terms

thereof.

The Substitute warrants that it is has received a copy of the Power Purchase

Agreement together with such other information as it has required io connection

with this transaction and that it has not relied and will not hereafter rely on the

Security Agent to check or enquire on its behalf into the legality, validity,

effectiveness, adequacy, accuracy or completeness of any such information and

further agrees that it has not relied and will not rely on the Security Agent in relation

to its entering into this Transfer Certificate and the Power Purchase Agreement.

The Sul:stitute ttereby undertakes with the Offtaker that it w,ll perform, in

accordance with the terms thereof all obligations of the Company which by the
25
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Form of Direct Agreement

Form of lmplementation Transfer Certificate

To: TllE MINISTRY OF FINANCE AND ECONOMIC DEVELOPMENT AND THE MINISTRY

OF ENERGY OF SIERRA LEONE,

CC: THE ELEcTRICITY DISTRIBUTION AND SUPPLY AUTHORITY OF SIERRA LEONE

Transfer Certificate

Relating to the lmplementation Agreement dated [.] between the Government of

the Republic of Sierra Leone, represented by the Ministry of Finance and Economic

Developrnent, the Minisky of Energy and the lProject Speciflc SPVI (the

"Company").

Terms delined in the Direct Agreement dated [.] between the Ofttaker, the Ministry

of Finance and Economic Development and the Ministry of Energy (the

"Government Parties"), the Company, and [.] ("Security Agent") (the "Direct

Agreement") shall, subject to any contrary indication, have the same meaning

herein.

The Security Agent requests that the Substitute accepts and procures the transfer

to the Substitute of all of the rights, title and interest of and all of the obligations of

the Company under the lmplementation Agreement and the Direct Agreement by

countersigning and delivering this Transfer Certificate to the Government at its
address for the service of notices specified in the Direct Agreement.

The Substitute hereby requests the Government to accept this Transfer Ce(ificate

as being delivered to the Government pursuant to and for the purposes of clause

6.2 of the Direct Agreement so as to take eflect in accordance with the terms

thereof on the EFfective Date or on such later date as may be determined in

accordance with the terms thereof,

The Substitute warrants that it is has received a copy of the Implementation

Agreement together wilh such olher information as it has required in connection

with this transaction and that it has not relied and will not hereafter rely on the

Security Agent to checl( or enquire on its behalf into the legality, validity,

effectiveness, adequacy, accuracy or completeness of any such information and

further agrees that it has not relied and will not rely on the Security Agent in relation

to iis entering into this Transfer Certificate and the lmplementation Agreement.

The Substitute hereby undertakes with the Government lhat it will perform, in

accordance wilh the terms thereof all obligalions of the Company which by the
27
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Sierra Leone Local Content Policy

ln this Schedule 5 Siena Leonean means a citizen of Siena Leone or a Sierra Leonean business

The Company shall:

a. give preference to the use of equipment, materials and products manufac{ured or produced

in Siena Leone, or services provided by Siera Leoneans, where they are of better, equal or
comparable value to those available from other sources in Siera Leone, taking into account
price, quality, reliability, timing and availabilily;

b. within 180 days of the Effec,tive Date, provide the Govemmenl with a detailed report on
potential Siena Leonean supply, employ{nent or contracting opportunities in relation to the
Project, including opportunities which could reasonably be created with the provision of
training;

c. announ@ all upcoming local contracting opportunities relating to the Proiect on the website
of the PPP unit of the Govemment and appropriate local media outlels at least 30 days
before the contract is to be awarded;

d. within 180 days of the Effective Date, appoint an oflicer responsible for:

i. liaising with Sierra Leoneans in relation to supply and contracting opportunities in

relation to the Project:

ii. the facilitation of supply, employment or contrac{ing opporlunities for Siena
Leoneans in relation to the Projecti and

iii. monitoring and reporting to the Company and the Govemment on the Companys
compliance with the obligations set out in this Schedule 10;

e. work with its proposed EPC Contractor prior to entering into an EPC Contract to identify
Siena Leonean supply, employment or contracting opportunities which the EPC Contractor
could use to perform the EPC Contract;

f.give preference to the employment of Siena Leoneans where they have the necessary skills
in relation to lhe Project;

g. prepare an annual corporate social responsibility policy and report on its implementation;

h. ensure that:

at least 80% of the civil works relating to the Project are provided by Siena
Leoneans;

ii. at least 10% of total capital expenditure for the Project is spent on contracts with
Siena Leoneans; and

iii. at least 50% of total expenditure on the operation and maintenance of the plant is
spent on contracls with Siena Leoneans,
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in each case to the extent that they are of better, equal or comparable value to those
available from olher sources in Siena Leone, taking into account price, quality,

reliability, timing and availability.

i.develop and implement (to the reasonable satisfaclion of the Govemment) a training and

succession program:

i. so that on the second anniversary of lhe Eff€ctive Date, at least three citizens of
Sierra Leone are employed as engineers or mid-level managers ofthe Plant;

ii. so lhat commencing from the Effective Date, at least three Siena Leonean citizens
are trained every live years as professional operation and mainlenance

engineers with the skills necessary to work at the Plant; and

iii. with a view to achieving the below quotas:

Middle level positions

From the Commercial Operation Date until the sth anniversary of Commercial Operation
Date

Managerial positions 20%

[Iiddle level positions 50%

From the 5m anniversary of ths Commercial Operation Date until the end of the Term

Managerial positions 600/0

80%
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Positions
Target percentage of positions to be filled

by citizens of Sierra Leone
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