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THE GOVERNMENT OF THE REPUBLIC OF SIERRA LEONE
and
SELI HYDROPOWER LIMITED
(as the Company)
and

JOULE BUMBUNA (HOLDINGS) LIMITED and E?\’ERGY SERVICES
COMPANY LIMITED

(as the Shareholders)

IMPLEMENTATION AGREEMENT
relating to the
Bumbuna IT Project
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THIS IMPLEMENTATION AGREEMENT is madeonthe __ day of

BETWEEN:

(H THE GOVERNMENT OF THE REPUBLIC OF SIERRA LEONE, ACTING BY THE
MINISTRY OF FINANCE AND ECONOMIC DEVELOPMENT AND BY THE
MINISTRY OF ENERGY (the "Government");

(2)  SELI HYDROPOWER LIMITED, a private company incorporated in Sierra Leone, with its
registered office located in 43 Big Waterloo Street, Frectown Sierra Leone and company number
SL311016SELIH00877 (the "Company"); and

(3) JOULE BUMBUNA (HOLDINGS) LIMITED, a company incorporated under the laws of
Mauritius and ENERGY SERVICES COMPANY LIMITED, a company incorporated and
registered in Sierra Leone with company number SLEO51016ENERG 1600463 whose registered
office is at 34 Main Motor Road. Juba Hill, Frectown, Sicrra Leone (cach a "Shareholder" and
together the "Shareholders").

Each a "Party" and together the " Parties".
PREAMBLE

(A)  The Partics have agreed that the Company shall develop, finance, construct, commission, own,
operate and maintain Bumbuna I1, which comprises the Bumbuna Extension and the Yiben (each
as defined below) pursuant to the Project Documents and Finance Documents (each as defined
below).

(B)  The Partics have also agreed to determine by a given date prescribed in this Agreement the
allocation of the responsibility between the Government and the Company to construct the Project
Transmission Works (as defined below). The Parties have agreed that the Government is
responsible for construction of the Government Transmission Works (as defined below).

(C)  The Offtaker desires and intends to purchase the capacity, net clectrical output and ancillary
services with respect to the Plant pursuant to the Power Purchase Agreement.

(D)  Because the energy generated by the Plant will be clean and will avoid the necessity to construct
power generating facilities that would produce significant greenhouse gas emissions, the
Government wishes to have the option to: (i) demonstrate that the Project will reduce greenhouse
gas emissions below what otherwise would have occurred, and (ii) generate marketable
greenhouse gas emission reduction units, in each case with the cooperation of the Company.

(E)  To promote the implementation of the Project, and in exchange for the promises and agreements
of the Company pursuant to this Agreement, the Government agrees to provide certain incentives
and each Party undertakes certain obligations as provided in this Agreement.

NOW, THEREFORE, in consideration of the mutual benefits to be derived and the
representations and warranties, conditions and promises herein contained, and intending to be
legally bound, the Partics hereby agree as follows:

DEFINITIONS AND INTERPRETATION
1.1 Deflinitions

Capitalised terms used in this Implementation Agreement shall have the meanings given to thqm,

in the Power Purchase Agreement unless otherwise defined herein. (}(; y /
i
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"Bumbuna I O&M Contract" means the operations and maintenance agreement in connection
with Bumbuna I to be entered into between the Government and an Affiliate of the Company.

"Bumbuna II" mecans the Bumbuna Extension and Yiben and all the facilities and equipment
relating thereto.

"Bumbuna Watershed Management Authority" has the meaning given to that term in Clause
3.10 (Reservoir Management).

"CEC Project” means the 128MW Freetown generation project in Sierra Leone.

"CO2e" means the basc reference for indication and determination of the global warming
potential of GHGs in units of carbon dioxide as determined by the Intergovernmental Panel on
Climate Change.

"CDM Executive Board" means the executive board of the Clean Development Mechanism
established pursuant to the International Rules.

"CER™ mecans a unit issued pursuant to Article 12 of the Kyoto Protocol and the International
Rules, equal to one metric ton of CO2e, calculated in accordance with the International Rules.

"Change of Control" means an event or circumstance whereby either or both of Joule Bumbuna
(Holdings) Limited and Joule Africa cease to have Control of the Company.

"Claw Back Costs" has the meaning given to that term in Schedule 4 (Termination prior to
Financial Closing).

"Clean Development Mechanism" or "CDM" means the market-based mechanism referred to
in Article 12 of the Kyoto Protocol, created to encourage the cooperation between developed
country entities and developing country entities and to accelerate reductions of greenhouse gas
emissions in developing countries.

"Company Action or Inaction" means any action or inaction of the Company or its Affiliates,
which results in a breach by the Company of its obligations under this Agreement, the Power
Purchase Agreement or any other Project Document or Finance Document to which it is a party
and which action or inaction has an Adverse Project Effect (unless and to the extent such action or
inaction is caused or contributed to by a Government Action or Inaction).

"Company Event of Default” has the meaning given in Clause 15.2 (Termination for Company
Events of Default following Financial Closing).

"Company Parties" means each of the Company, the Sharcholders, directors, officers,
cmployees, representatives, Affiliates, agents, advisors, contractors or licensees and their
respective directors, representatives, officers and employees.

"Consent Party" means the Company (and its technical and environmental advisors), the Finance
Partics (and their technical advisors), the Sponsors, the EPC Contractor (and its sub-contractors),
the O&M Contractor (and its sub-contractors), additional maintenance providers to the Project
(and their sub-contractors) and any other contractors of the Company in connection with the
Project as may be agreed by the Parties, acting reasonably, and provided that the Company
notifies the Government that such other contractors are necessary for the Project (including for the

v
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Company, its Affiliates and subsidiaries to undertake its obligations in relation to the Resettlement
Action Plan and under the Environmental and Social Action Plan).

"Consents” means the approvals, consents, authorisations, notifications, concessions,
acknowledgements, licences, permits or items of similar effect including the Initial Consents
which arc required from any Government Authority under any Applicable Law (for any or all of
the Consent Parties.

"Contractor" means any Person with whom the Company contracts for the provision of goods or
services relating to the engincering, design, construction, commissioning, operation or
maintenance of the Project.

"Control"” means either direct or indirect control, and:
(a) a body corporate is directly controlled by another body corporate if:

(i) the latter body corporate owns more than fifty per cent (50%) of the voting rights
attached to the issued share capital of the first mentioned body corporate; or

(i)  the latter body corporate has the power to appoint or remove all or such of the
members of the board of directors or other governing body of the first mentioned
body corporate as are able to cast the majority of the votes capable of being cast by
the members of that board or body on all, or substantially all, matters or otherwise
to control or have the power to control the policies and affairs of the first
mentioned body corporate; and

(b a body corporate is indirectly controlled by another body corporate if a series of bodies
corporate can be specified, beginning with the latter body corporate and ending with the
first mentioned body corporate, so related that each body corporate is directly Controlled
by one or more of the bodies corporate earlier in the series,

and "Controlled" shall be construed accordingly.

"Direct Agreement' means an agreement relating to the Project between (1) Government, and/or
any Governmental Authority, and/or any ecntity Controlled by the Government or any
Governmental Entity, (i1) the Company and (iii) the Finance Parties and which addresscs matters
commonly addressed in a direct agreement in a project finance transaction for a similar asset, in a
similar jurisdiction and with similar finance partics.

"Dollar" or "USS" means the currency that is the legal tender of the United States of America.
"Designated Operational Entity" means:

(a) an entity designated by the Meeting of the Parties to the Kyoto Protocol, based on the
recommendation of the CDM Executive Board, that may validate proposed CDM project
activities: or

(b) in the case of non-CDM projects, is recognised by the voluntary greenhouse gas emission
reduction standard adopted by the ER Project as authorised to verify and certify GHG

Reductions. ¢/
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"Dispute” means any dispute, difference or claim of any kind or type, whether based on contract,
tort, statute, regulation or otherwise, arising out of, relating to or connected with this Agreement
or its subject matter, existence, negotiation, interpretation, validity, performance, breach,
termination or cnforceability (including non-contractual disputes or claims), or any operations
carried out pursuant to this Agreement.

"Emission Reduction Purchase Agreement" means a contract for the sale and purchase of GHG
Reductions resulting from the ER Project.

"Emission Reductions" or "ERs" means GHG Reductions which have been verified and/or
certified by a Designated Operational Entity in compliance with standards established in the
International Rules.

"Energy Services Company Limited" means Energy Services Company Limited, a company
incorporated and registered in Sierra Leone with company number SLEOS1016ENERG1600463
whose registered office is at 34 Main Motor Road, Juba Hill, Freetown, Sierra Leone.

"Environmental Flow Powerhouse" has the mecaning given to that term in schedule 1
(Description of Plant and Facilities) of the Power Purchase Agreement.

"ER Project” mecans the activities undertaken in conjunction with the Project that aim to generate
and issue ERs, CERs and/or VERs, whether or not actually issucd.

"ER Project Participant” means an emission reduction project participant for the purposes of
Section J, Paragraph 66(b) of Decision 11/CP.7 of the Marrakesh Accords being a sovereign state
which has signed and ratified the Kyoto Protocol or any private entity or public entity authorised
by such sovereign state to participate in the ER Project and to make decisions on the allocation of
CERs, or ERs or VERSs as the case may be, from the ER Project.

"Encumbrance" mcans any claim, option, charge (fixed or floating), mortgage, lien, pledge,
equity, encumbrance, right to acquire, right of pre-emption, right of first refusal, title retention or
any other third party right, or other security interest or any agreement or arrangement having a
similar effect or any agreement to create any of the foregoing and "Encumbered" shall be
construed accordingly.

"Environmental and Social Action Plan" means the environmental and social action plan to be
developed by the Company in relation to the Project under Clause 2.6 (Environmental Protection,
Health, Resettlement, and Safetv), and as such plan may be updated from time to time under the
clause.

"Expropriation of Control" means a Share Expropriation Event which results in the
Sharcholders:

(a) no longer directly or indirectly owning and Controlling the Company;

(b)  no longer having the power to direct the affairs of the Company; or

(c)  being prevented from exercising the power to direct the affairs of the Company. L(Cé/u
162325-4-33-v10.0 =T T0-40568141 \Q
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"Finance Party guidelines™ means any World Bank guidelines that would apply to the Project in
the event that the Finance Documents include a partial risk guarantee issued by the World Bank.

"Financial Closing Longstop Date" mcans the date falling cighteen (18) months after the later of
the date of satisfaction of the Interim Milestone and Ratification, provided that this date shall be
extended on a day-for-day basis for each day by which the Company is delayed or prevented from
reaching Financial Closing duc to any of the following events, unless and to the extent caused by a
Company Action or Inaction, alone or in combination:

(a) any breach by the Offtaker of its obligations under any Project Document, or any Finance
Document to which it is a party;

(b) any Force Majeure Event:
(c) an Invalidity Event;
(d) any Change in Law or Tax;

(c) where the Land Lease Agreement (and/or any other Sierra Leone Document required to be
ratified by the Parliament of Sierra Leone) is not ratified by the Parliament of Sierra Leone
by the date falling ninety (90) days after the satisfaction of the Interim Milestone in
accordance with Clause 3.2.2(c) (Land, Land Rights and Mineral ownership);

(N where it is otherwise expressly provided that there shall be such a time extension in this
Agreement or the Power Purchase Agreement; and

(g)  where the World Bank is no longer willing to provide a partial risk guarantce in respect of
investment in Sierra Leone and the Government has not notified the Company that it does

not consider such event to be a suitable ground for extension of the Financial Closing
Longstop Date.

"Financing Term Sheet" means the term sheet setting forth the principal commercial terms for all
or part of the proposed long term financing of the Project between the Company and the Finance
Parties, including the maximum principal amounts and interest rate or rates and the maximum
debt:equity ratio and basis upon which equity will be contributed alongside debt (e.g. on a pari
passu basis with the term debt) and the maximum tenor of the term debt.

"Foreign Currency" means any currency other than Sierra Leone Leones.

"Generation Licence" means a generation licence to be issued to the Company by a Government
Authority pursuant to Applicable Law (in response to a Proper Application for the generation
licence by the Company in accordance with Clause 5.1).

"GHG Reduction"” mecans the rcmoval, limitation, reduction, avoidance, scquestration or
mitigation from the atmosphere of one metric ton of emissions of GHGs measured in CO2e.

"Good Operating Condition” means, as at the Transfer Date, the condition that the Plant would
have to be in so that it could reasonably be expected to be capable as at that date of achieving
cfficiency and availability levels which fall within the range of performance levels that could
reasonably be expected to be achieved by the Plant given its operating history and other prevailing
circumstances, including any Government Action or Inaction or Offtaker Action or Inaction or
Force Majeure Event, but assuming for the purpose of determining such range of reasonably Qb
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expected efficiency and availability levels that the Plant had been operated and maintained by the
Company during the Term in accordance with Good Industry Practice.

"Government Action or Inaction” means any action or inaction of the Government or any
Government Authority, or any entity which is Controlled by the Government or any Government
Authority, which results in a breach by the Government of its obligations under this Agreement,
the Offtaker of its obligations under the Power Purchase Agreement, or a brecach by the
Government, the Offtaker or the relevant Government Authority (as applicable) under any other
Project Document or Finance Document to which it is a party and which action or inaction has an
Adverse Project Effect (unless and to the extent such action or inaction is caused or contributed to
by a Company Action or Inaction).

"Government Event of Default" has the meaning given in Clause 15.3 (Termination for
Government Events of Default following Financial Closing).

"Government Parties" means each of the Government or any Government Authority and their
shareholders, directors, officers, employees, representatives, Affiliates, agents, advisors,
contractors or licensces and their respective directors, representatives, officers and employees.

"Government Response" has the meaning given to that term in Schedule 5 (Transfer on
Termination).

"Government Transmission Works' means:

(a) two new 225kV substations (one adjacent to the Bumbuna Extension and one adjacent to
Yiben), four feeders (two at Bumbuna Extension and two at Yiben) connecting each of the
four Units to their respective substations;

(b) a single circuit 225kV overhead line between the new Bumbuna Extension substation and
the new Yiben substation;

(c) a double circuit 225kV overhead line to connect the new Bumbuna Extension substation to
the WAPP CLSG substation at Kamathor (Bumbuna): and

(d) a single circuit 225kV overhead line to connect (i) the Yiben substation to the WAPP
CLSG substation at Fadugu (Yiben) and (ii) the WAPP CLSG substation at Fadugu
{Yiben) to Freetown,

as may be updated in accordance with Clause 3.4 (Transmission Works).

"Handover Committee" has the meaning given in Schedule 6 (Handover).

"Host Country" mecans Republic of Sierra Leone.

"IA Affected Party" has the meaning given to that term in Clause 14.1 (Relief).

"IA Direct Agreement” means the Direct Agreement relating to this Agreement to be entered
into between the Company, the Government, the Shareholders and the Finance Parties.

"IA Termination Notice" has the meaning given to that term in Clause 15.5 (Termination
procedure).

"IDA" has the meaning given to that term in Clause 6.1 (Partial risk guarantee). [/ A ;j \ ag
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"Independent Accountant” has the meaning given to that term in Schedule 5 (Transfer on
Termination).

"Independent Engineer" has thc meaning given to that term in Schedule 6 (Handover).
"Interim Milestone” means the Company having satisfied each of the following:

(a) the Company has selected a preferred counterparty to be the EPC Contractor and has
agreed a term sheet including all the principal commercial terms (including, for the
avoidance of doubt, price and liability) for the EPC Contract terms with such person; and

(b) the Company has agreed a Financing Term Sheet with Approved Lenders for the provision
of sixty per cent (60%) or more of the then anticipated long term debt requirements of the
Project at Financial Closing.

"Interim Milestone Longstop Date" means the date falling cighteen (18) months after the
Signing Date, provided that this date shall be extended on a day-for-day basis for each day by
which the Company is delayed or prevented from satisfying the Interim Milestone duc to any of
the following events or circumstances unless and to the extent caused by a Company Action or
Inaction:

(a)  any breach by the Offtaker of its obligations under any Project Document to which it is a
party;

(b) any Force Majeure Event;
(c) an Invalidity Event;
(d) any Change in Law or Tax; and

(e) where it is otherwise expressly provided that there shall be a time extension in this
Agreement.

"Initial Consents” mcans the Consents required to be obtained by the Company from any
Government Authority, specified in Schedule 1 (/nitial Consents).

"International Rules" means the UNFCCC, the Kyoto Protocol, the Marrakesh Accords and any
relevant decisions, guidelines, modalities and procedures made pursuant or issued thereto, as
amended from time to time, including any successor or supplementary international agreements.

"Invalidity Event" means the issuance of a decision by the Government or any Government
Authority, including any judicial authority or regulator in Sierra Leone, that any Sierra Leone
Document, or any material part of such any Sierra Leone Document is illegal, unenforceable or
otherwise invalid, provided that an Invalidity Event shall only be deemed to continue until such
decision is stayed, vacated, or overturned, or otherwise rendered legally ineffective, or unless and
until, without being in breach of Applicable Law, the Government, the Offtaker and the Company
arc able to. and actually do, continue to perform their obligations under the relevant Sierra Leone
Documents notwithstanding such decision and without any material adverse impact on the
Company, or otherwise they have agreed and entered into a binding amendment agreement or
replacement agreement that removes the provisions in the relevant Sierra Leone Document that

originally gave rise to the Invalidity Event.
? f/(‘:/
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"Issuer" has the meaning given to that term in Clause 6.1 (Partial risk guarantee).

"Joule Africa" means Joule Africa Limited, a limited liability company established in Mauritius
with company number 098000, whosc registered office is at 11" floor, Medine Mews, La
Chaussce Street, Port Louis, Mauritius.

"Kyoto Protocol” means the protocol to the UNFCCC adopted at the Third Conference of the
Parties to the UNFCCC in Kyoto, Japan on December 11, 1997, as may be amended from time to
time.

"Land Lease Agreement" has the meaning given to that term in Clause 3.2 (Land, Land Rights
and Mineral Ownership).

"Lapse of Consent" mecans any Consent:
(a) is revoked by the Government Authority;

(b) 1s not issued, renewed or, having lapsed, is not reissued, within the period stipulated under
Applicable Law, after a Proper Application has been duly made by the Company for that
Consent to be issued, renewed or reissued, as the case may be (or if such no period is
stipulated under Applicable Law, as soon as reasonably practicable and in any case within
sixty (60) days of such a Proper Application or such longer period as the Parties may,
acting reasonably, agree) and, as a result, the Company's ability to perform its obligations
under the Project Documents or Finance Documents is materially and adversely affected;

() is made subject, subscquent to its grant, upon rencwal, reissue or otherwise, to any terms
or conditions which materially and adversely affect the Company's ability to perform its
obligations under the Project Documents or Finance Documents; or

(d) in the case of a customs clearance or similar Consent required solely in order to import any
item required for the design, construction, installation, operation and maintenance of the
Project (as applicable) is not issued within the period stipulated under Applicable Law
after a Proper Application by the Company or the EPC Contractor (or if such no period is
stipulated under Applicable Law, as soon as reasonably practicable and in any case within
sixty (60) days of such a Proper Application or such longer period as the Parties may,
acting reasonably, agree).

Except, in each of the above circumstances, where such circumstance has arisen duc to (i)
Company Action or Inaction, (ii) the exercise by the Government or any Government Authority of
its powers under the Applicable Law unless such exercise is owing to grounds which discriminate
against the relevant Project Party; or (iii) a failure by the relevant Project Party to comply with any
conditions on which the Consent was originally issued.

"Lenders" mcans the lenders to the Company providing financing, hedging and/or credit support
instruments for the Project pursuant to the Finance Documents.

"LIBOR" means the London Interbank Offered Rate for Dollars as of 1 lam (London time) on the
first Business Day of cach month for a period of three (3) months as displayed on pages LIBOROI
and LIBORO02 of the Thompson Reuters screen (or any replacement Thomson Reuters page which
displays that rate). or on the appropriate page of such other information service which publishes
that rate from time to time in place of Thomson Reuters.

7 A/ Q,
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"Loss" means any and all loss, damage, liability, payment or obligation (excluding any indirect or
consequential loss, damage. liability, payment or obligation, loss of profits), and all reasonable out
of pocket expenses (including reasonable legal fees).

"Marrakesh Accords" means Decision 2/CP.7 to Decision 24/CP.7, inclusive, of the Seventh
Conference of the Parties to the UNFCCC. as adopted by the Conference of the Parties acting as
the Meeting of the Parties to the Kyoto Protocol in Montreal, Canada in December 2005.

"Ministry" means the Ministry of Energy of the Government or its successor responsible for
electricity.

"Net Debt Outstanding” has the meaning given to the term in Schedule 5 (Transfer on
Termination).

"New Financing Document" has the meaning given to the term in 2.4.4 (Financing).

"Non-Technical Dispute” means any Dispute arising out of or in connection with the
interpretation of law or the interpretation of this Agrecement or the Power Purchase Agreement, the
validity or existence of this Agreement or any rights or obligations under this Agreement or the
Power Purchase Agreement, and any Dispute which is not expressly required to be referred to, or
scttled by, expert determination under this Agreement or the Power Purchase Agreement.

"Offtaker” means the entity which shall (pursuant to the Power Purchase Agreement) purchase
from the Company the Net Dependable Capacity and take the Net Electrical Output with respect
to the Project.

"Offtaker Parties" means cach of the Offtaker, its sharcholders, directors, officers, employees,
representatives, Affiliates, agents, advisors, contractors or licensees and their respective directors,

representatives, officers and employees.

"Ownership Structure Chart" means the chart set out in Schedule 7 (Ownership Structure
Chart).

"Qualified Investor"” has the meaning given to that term in Clause B.3.10 (Restriction on
Transfer of Shares).

"Party" means any of the signatories to this Agreement.

"Payment Notice" has the meaning given to that term in Schedule 4 (Termination prior to
Financial Closing).

"Person" means an individual, corporation, partnership, joint venture, trust, unincorporated
organisation, any Government Authority or any other legal entity.

"Permitted Indebtedness' means financial indebtedness:
(a) arising under any Project Document;

(b)  arising under any unsecured loan from any Shareholder or any Affiliate of any
Shareholder; or

(c) in respect of any trade payables arising in the ordinary course of busincss.
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"Verified Emission Reduetion" or "VER" means a GHG Reduction verified and/or certified for

issuance by a Designated Operational Entity or other independent entity for use in the non- CDM-
based GHG emission reduction markets.

"World Bank" means the World Bank Group, including the International Development
Association, the International Bank for Reconstruction and Development, the International
Finance Corporation, and the Multilateral Investment Guarantee Agency.

"Yiben Reservoir Management Protocol" has the meaning given to that term in Clause 3.10.1
(Reservoir Management).

1.2 Rules of Interpretation

In this Agreement, unless the context requires otherwise:

1.2.1  the table of contents and headings are for convenience only and shall not be considered in
construing this Agreement;

1.2.2  the singular includes the plural and vice versa;

1.2.3  references to Clauses and Schedules are references to Clauses of, and Schedules to, this
Agrcement;

1.2.4  the terms "include" and "including” mean without limitation;
g

1.2.5  in carrying out its obligations and duties under this Agreement, each Party shall have an
implied obligation of good faith;

1.2.6 where, provision is made for the giving of notice, certificate, determination, consent or
approval by any person that notice, certificate, determination, consent or approval shall be
in writing, and the words "notified," "certified,"” "determined,"” "consents" or "approved"”
shall be construed accordingly:

1.2.7  any reference to an agreement or deed includes a reference to that agreement or deed as
amended, supplemented, varied or novated from time to time;

1.2.8 any reference to a person shall include an individual, firm, company, corporation,
unincorporated body of persons and any Government Authority and its successors in title,
permitted assigns and transferees;

1.29  unless otherwise indicated, references to a time of day are to local time in Sierra Leonc;

1.2.10 the recitals to this Agreement do not affect the interpretation of this Agreement; and

1.2.11 subject to clause 9.7 (Change in Law or Tax) of the Power Purchase Agreement, unless
expressly provided to the contrary, any reference to any enactment or statute shall be

construed to include a reference to that cnactment or statute as amended, extended or
applied from time to time.
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(the "Ratification Longstop Date"), either Party may issue a Preliminary Termination
Notice in accordance with Clause 15.1.1(¢) (Termination prior to Financial Closing).

2.3 Term and Handover

23.1  Without prejudice to Clause 15.9 (Obligation upon Termination), the term of this

Agreement (the "Term") shall commence on the Signing Date and shall expire on the
carlier of:

(a) the twenty-fifth (25th) anniversary of the earlier of (i) the Commercial Operations
Date and (ii) the Required Commercial Operations Date; and

(b) the expiration or earlier termination of this Agreement in accordance with its terms.

232 At the end of the Term, unless this Agreement has been terminated carly in accordance
with Clause 15 (Early Termination), the Plant shall be handed over to the Government on
the last day of the Term (such date being the "Transfer Date") in accordance with the
procedures set out in Schedule 6 (Handover).

2.4 Financing

2.4.1  The Company shall use all reasonable endeavours to arrange the limited recourse financing
of the Project prior to the Financial Closing Longstop Date on the basis of a debt:equity
ratio of 70 (or more):30 (or less).

242 If:

(a) the principal amount of the debt (excluding interest, sharcholder loans and
revolving facilities for funding VAT (or like taxes) or working capital) as set out in
the Finance Documents exceeds US$700,000,000; or

(b) the financing is not provided by one or more Approved Lenders; or

(c) the debt:equity ratio proposed in the Finance Documents is lower than 60:40 or
more than 80:20,

the Company shall not execute any Finance Documents without the prior written
approval of the Government (such consent not to be unreasonably withheld or delayed).

243 Without prejudice to the provisions of Clause 2.4.2 (Financing), the Company shall deliver
to the Government, for information purposes to keep the Government informed of the
progress of the financing negotiations:

(a) a copy of the Financing Term Sheet for the Project, when it has been agreed, prior
to the date on which the Interim Milestone is sought to be satisfied by the Company
and Financial Closing, provided that if the Government has any objections to the
terms specified in such Financing Term Sheet on the grounds that they would
impose greater obligations on, or provide to the Lenders with greater rights against,
the Government or the relevant Government Authority in comparison with the
range of project financing terms that could reasonably be expected for a project like
the Project located in an equivalent jurisdiction (where such greater obligations or
greater rights are not trivial), it shall promptly, and in any case within twenty one

wﬂz 1 e
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(21) days of its receipt of such Financing Term Sheet, inform the Company of its
objections and the reasons for them. The Company and the Government, each
acting reasonably and within the constraints of the policics and procedures of the
Approved Lenders, agree to promptly discuss whether and how to address any such
objections that have been so notified by the Government. If the Government fails
to raisc any objections within the permitted timeframe, or if its objections are
dropped by the Government following discussions with the Company, or if an
agreement is reached as to how to accommodate such objections, the Company
shall be entitled thereafter to execute the Finance Documents, on terms that are in
material respects consistent with or better than the terms for the Project in the
Financing Term Sheet (taking into account any agreed accommodation of the
Government's  objections), without further notice to or approval by the
Government;

(b) drafts of the principal Finance Documents for the Project on a periodic basis:

(c) a soft copy of the latest version of the Financial Model in Microsoft Excel (i) as at
the Signing Date and (ii) as at the date of Financial Closing; and

(d)  acertified copy of each Finance Documents no later than fifteen (15) days after the
date such Finance Document has been executed.

244 The Company shall not, and shall procure that cach of its officers, employces, agents,
Affiliates and Sponsors shall not, enter into any amendments or modifications to the
Finance Documents or enter into any new or additional Finance Documents (cach, a "New
Financing Document"), without the¢ Government's prior written consent (not to be
unreasonably withheld) where such New Financing Document alters or enhances beyond
the maximum debt amount set out in the Financial Model as at Financial Closing (or which
has otherwise been agreed by the Government) or which otherwisc increases in any
respect, the Government's financial or other obligations or liabilities under this Agreement
or adversely affects the right of the Government to acquire the Plant free and clear of all
Encumbrances upon the Government's payment of the applicable purchase price pursuant
to the terms of this Agreement.

245 Promptly following the Signing Date, the Company shall provide the Government with a
timetable for achieving Financial Closing and it shall update this timetable whenever it
considers that there has been a material change to the date that, acting reasonably, it
expects Financial Closing to be achieved. The Company shall promptly provide a copy of
cach such update to the Government. References in this Agreement to the timetable for
Financial Closing shall be deemed to be a reference to the latest such timetable that has
been provided to the Government (and the Government shall use its reasonable endeavours
to work alongside the Company to achieve such timetable).

&)
N

Amendments to this Agreement

The Government acknowledges that certain terms of the Sierra Leone Documents may need to be
amended by the partics thereto to reflect any changes required (i) by the Finance Parties, or (ii) by
the Company as a result of the finalisation of the EPC Contract. The Government shall agree, and
shall procure that any Government Authority which is a party to the relevant Sierra Leone
Document shall agree, to any such requested amendments, save where the proposed amendment:

L W
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sceks to amend the calculation of the Capacity Charge in Schedule 6 (Tariff) of the Power
Purchase Agreement (other than any amendment required to correct a manifest error or
clarification of what thc Finance Parties consider, acting rcasonably, to be an unclear
provision that does not materially alter the risk or economic profile of the Government, or
a Government Authority, under the Power Purchase Agreement or this Agreement);

would cause the collection account obligations being imposed on the Government, or a
Government Authority, to be greater than those set out in the Collection Account
Arrangements;

sceks to amend the EPC Contract scope of works and such an amendment would have an
adverse effect on the Government (for the avoidance of doubt, a change will not be
adverse if the risk and cost associated with it is allocated to the Project rather than to the
Government, or a Government Authority);

secks to amend the rates of tax and tax exemptions provided for in Schedule 8 (7Taxation)
of this Agreement and such amendment would have an adverse effect on the Government
or the relevant Government Authority;

seeks to amend the scope or timetable of the Government Transmission Works and such
amendment would have an adverse effect on the Government or the relevant Government
Authority; or

is considered by Government, acting rcasonably, to impose on the Government, or any
Government Authority, any impact which is non-trivial and adverse in relation to the
Government, or relevant Government Authority's, benefit or risk profile in relation to the
Project, provided that any amendment will not be deemed to have such an impact insofar
as it is:

(a) an amendment of the cure periods and trigger thresholds for defaults in the
respective Sierra Leone Document and that request is rcasonably in line with
project financing practice for similar projects in similar jurisdictions;

(b) an amendment requiring provision of information or access reasonably required by
the Finance Partics in line with project financing practice for similar projects in
similar jurisdictions;

(c) an amendment to cnsurc consistency between the Sierra Leone Documents and
Applicable Law, the terms and conditions of any Consents, or any conditions or
other requirements that may be required for Ratification; or

(d) an amendment to correct a manifest error,

and provided that the Government agrees, and shall procure that any relevant Government
Authority agrees, to act in good faith to discuss and seek to agree any amendments which
fall within Clauses 2.5.1 to 2.5.6 (Amendments to this Agreement) above.

2.6 Environmental Protection, Health, Resettlement, and Safety

2.6.1

162325-4-53-v10.0

The Company shall, prior to the PPA Effective Date, prepare or procure the preparation of
the Resettlement Action Plan and the Environmental and Social Action Plan in accordance

ool
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3. GOVERNMENT PROJECT ASSISTANCE

3.1 Rights to Undertake the Project

311

34.2

3.2 Land,

3.2.1

162325-4-33-v10.0

Subject to the terms and conditions of the Sierra Leone Documents and the Consents, from
the Signing Date until the end of the Term the Government hereby grants to the Company
the exclusive right to design, finance, insure, construct, own, commission, operate and
maintain the Project.

A breach by the Company of the terms and conditions of the Project Documents, Finance
Documents and the Consents will not result in the loss by the Company of the exclusive
right granted pursuant to Clause 3.1.1, which shall continue until the end of the Term.

The Company shall be entitled to use Contractors to perform its obligations under the
Project Documents, but the Company shall at all times remain liable for the performance
of its obligations under the Project Documents and the Finance Documents,
notwithstanding any such delegation to any Contractor.

Land Rights and Mineral ownership

As soon as rcasonably practicable following the Signing Date, the Company and the
Government shall (and the Government shall procure that any relevant Government
Authority shall) use all reasonable endeavours to negotiate in good faith and seek to agree
the terms of a lease of the Site (the "Land Lease Agreement").

The Government shall:

(a) by the date falling ninety (90) days after the satisfaction of the Interim Milestone
execute or procure the exccution by the relevant Government Authority of the Land
Lease Agreement and shall use all rcasonable endeavours to procure that the
relevant Government Authority conveys to the Company under the Land Lease
Agreement the land comprising the Site and any associated Ancillary Rights in
relation to the Site necessary for the implementation of the Project and the
performance of the Company's obligations and exercise of its rights under the
Project Documents:

(b) following the satisfaction of the Interim Milestone and after the execution of the
Land Lease Agreement (and/or any other signed Sierra Leone Document) submit
the Land Lease Agreement (and/or any other signed Sierra Leone Document) to the
Parliament of Sierra Leone for ratification (if such document requires ratification
by the Parliament of Sierra Leone) provided that the Company submits to the
Government such information regarding the material terms of the Land Lease
Agreement (and/or any other signed Sierra Leone Document) as the Government
may reasonably have requested in writing to cnable the Government to fecl
confident that it can proceed to request such ratification; and

(c) use all reasonable endeavours to procure that the Land Lease Agreement (and/or
the relevant signed Sierra Leone Document) is ratified by the Parliament of Sierra
Leone by the date falling ninety (90) days after the satisfaction of the Interim
Milestone. provided the Company submits such information in relation to the Land

G+

s 27 70-40568141

th
)

Y
@é






ted
[
:JI

Lease Agreement (and/or the relevant Sierra Leone Document) as the Parliament of
Sierra Leone considers necessary for ratification.

The Partics acknowledge and agree that subject to the terms of the EPC Contract, the arca
of the Site may need to be modified to reflect the location of the Environmental Flow
Powerhouse (as described in schedule 1| (Description of Plant and Facilities) of the Power
Purchase Agreement) and, in such circumstance, the Parties shall, acting reasonably, seck

to agree any required amendments to the Land Lease Agreement, including to take account
of:

(a) the minimum area of land reasonably required for the location and operation of the
Environmental Flow Powerhouse;

(b)  minimising any interruption to the operation of Bumbuna I; and

(¢) the location that will optimise the functioning of the Environmental Flow
Powerhouse.

The Government shall use all reasonable endeavours to procure that any easements, rights
of way or other Ancillary Rights necessary for the implementation of the Project and the
performance of the Company's obligations and cxercise of its rights under the Project
Documents are made available to the Company by the relevant Government Authority
promptly following receipt of a request for the same, in reasonable advance of the date on
which such rights are required, from the Company.

The Company acknowledges that the Republic of Sierra Leone is the owner of and
controls all Minerals (as defined in the Mines and Minerals Act 2009) under or upon any
land in Sicrra Leone notwithstanding any right of ownership of otherwise that any Person
may possess in and to the soil on, in or under which Minerals arc found or situated,
including any land the subject of the Land Lease Agrecement or any Ancillary Rights
granted to the Company under this Agreement. The Company shall promptly notify the
Government if any Minerals are found under or upon any land the subject of the Land
Leasc Agreement.

The Government shall use reasonable endeavours to agree the location of and procure the

grant of such additional land rights as are reasonably necessary to provide a Staging Arca
for the EPC Contractor.

3.3 Right to Import, Export and Reimport

Subject to compliance with the Applicable Law and the making of Proper Applications (in cach
case, including the payment of applicable duties, taxes, charges or import fees imposed by the
Applicable Law (subject to Schedule 8 (Taxation)) on goods imported into, or exported from,
Sicrra Leone, if applicable) and to Clause 11.3 (Sierra Leonean Resources), the Government shall
procure that the Company and its Contractors can:

3.3.1

162325-4-53-v10.0

import without restriction, undue delay or hindrance all items of plant, machinery,
equipment and materials required for the implementation of the Project, including, spare

parts and replacements to the spare parts inventory (including parts which have been
refurbished or repaired);
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Authority under the agreements that the Government or any Government Authority has
entered into in relation to the Government Transmission Works so as to ensure that the
Government Transmission Works are fully constructed and commissioned by the Target
Interconnection Date (as that term is defined in the Power Purchase Agreement).

35 Immigration

Subject to the Applicable Law rclating to immigration, and provided the Company and the
Contractors make Proper Applications, the Government will as soon as reasonably practicable
grant applications of the Company, its Contractors and any family members of such persons (if
applicable) for work permits, employment passcs, visas and other permits, as necessary, for
technically qualified individuals involved in the Project and any family members of such persons
(if applicable). Notwithstanding the foregoing, however, the Government may, in any individual
case, decline to grant an application, or expel a Person previously admitted, to protect the national
security interests and public health and safety of Sierra Leoneans, for reasons considered by the
Government in its sole discretion to be good and sufficient in accordance with, and to the extent

permitted under, the Applicable Law unless such action by the Government is on grounds which
are discriminatory against that Person.

3.6 Delay in achieving Financial Closing

3.6.1  The Parties agree that Financial Closing will be dependent, among other things, upon
certain actions of the Government and the Government Authoritics as follows. The
Government will use all reasonable endeavours to, or use reasonable endeavours to
procure that the relevant Government Authorities grant, issue, review, reach agreement on
the terms and conditions of, approve and/or cxecute and deliver (in each case as
applicable) in a timely manner, taking into account amongst other things the timetable for
Financial Closing (where the Government. acting reasonably, has been provided with

sufficient time to complete its review and where the Company has made a Proper
Application for a Consent):

(a) the issuance to the Company of the Generation Licence and other Consents that are
required by the Finance Parties as conditions precedent to Financial Closing or the
cffectiveness of any Project Document;

(b)  the granting of the Ancillary Rights (provided the Company notifies the

Government rcasonably in advance of the date on which an Ancillary Right is
required);

(c) agreement and execution of the Project Documents;

(d) the execution by the Government of the IA Direct Agreement, the execution by the
Offtaker of the PPA Direct Agreement, and the execution by the Government, the
Offtaker and/or the relevant Government Authority of any other Direct Agreements
that may be required by the Finance Parties in relation to the Project Documents;

(¢) the exccution by the Government and/or any relevant Government Authority of the
documents required to be executed by them in connection with the creation,
registration and perfection of the security comprising the Security Package; and

(H such other documents as may reasonably be required by the Finance Partics;
% 0k
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where the terms of such documents are acceptable to the Government acting reasonably.

3.7 Security Package

3.7.1  The Government acknowledges that the Company may assign to, or grant a security
interest in favour of, the Finance Parties, in the Company's rights and interests under or
pursuant to:

(a) this Agreement;

(b) the Power Purchase Agreement;

() the Land Lease Agreement:

(d) the other Project Documents to which the Government is a party;

(c) the physical assets and intellectual property of the Company;

(N the bank accounts of the Company including any monies contained therein;

(g)  any other agreement or document comprising the Security Package; and/or

(h) to the extent permitted by the Applicable Law, the Generation Licence and any
other Consents issued by Government Authorities in favour of the Company and
necessary for the carrying out of the Project.

373

The Government agrees, as soon as reasonably practicable following a request from the
Company to do so, to execute and give all acknowledgements of any security or
assignments created in accordance with this Clause 3.7 as are reasonably requested (in
reasonable terms for a financing of a project similar to the Project in a similar jurisdiction
with similar finance parties) by the Company to give effect to the foregoing; provided,
however, that the Government shall have received copies of documents pertaining to the
forcgoing reasonably in advance of the time that it is expected to execute the same and the
Company has used all reasonable endeavours to get the Finance Parties to take into

account all reasonable comments provided by the Government in a timely fashion in
relation to such documents.

38 Water During Initial Fill

During the initial filling of the reservoir during construction, the Government shall as far as
reasonably practicable in the circumstances cause, or use all reasonable endeavours to provide
assistance to the Company to cause, the Project's hydroelectric facilities to discharge water at a
rate which is consistent with the initial filling of Yiben and which will not cause delay in the
commissioning and testing of the Bumbuna Extension or Yiben.

39 Placement of Insurances

Subject to Applicable Law and Schedule 3 (Sierra Leone Local Content Policy), the Government
hereby grants the Company, the EPC Contractor and the O&M Contractor an exemption from any

y I
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requirement that might otherwise require them to place any insurances in connection with the
Project through a Sierra Leone intermediary or insurer.

3.10  Reservoir Management

3.10.1

162325-4-53-v10.0

The Government and the Company shall use all reasonable endeavours to agree a detailed
protocol setting out their respective obligations relating to the monitoring and management
of the Yiben reservoir and its surrounding catchment area and the responsibilities of each
Party in relation to such monitoring and management (the "Yiben Reservoir
Management Protocol”) within three hundred sixty five (365) days of the date that
Financial Closing is achieved and in any case three hundred sixty five (365) days prior to
the commencement of the initial inundation of the Yiben reservoir.

The Yiben reservoir Management Protocol shall reflect the following principles:

(a) the Parties shall use all reasonable endeavours to cooperate with each other in
respect of the monitoring of the Yiben reservoir and the Company shall:

(1)

(i)

(1ii)

(iv)

(v)

(vi)

carry out regular inspections of the Yiben reservoir (to the extent that this is
required for routine operation and maintenance of Yiben) to monitor the
state of the Yiben reservoir and any encroachment of the margins of the
Yiben reservoir by unauthorised persons or any activities by such persons
which the Company considers may recasonably be expected to (i) adversely
affect the Project or the ability of the Company to perform its obligations

under the Project Documents or (i1) constitute a material risk to the safety of
such persons;

carry out social communication programmes with the aim of helping
individuals living near the Yiben reservoir understand the implications of
living near the Yiben reservoir and hydro-electric scheme;

carry out such other activities in respect of the management of the Yiben

reservoir as are required pursuant to the Environmental and Social Action
Plan;

procure the installation of an agreed number of hydrometric stations around
the Yiben reservoir and periodically (or upon reasonable request by the
Government) provide the Government with measurements relating to the
temperature, rainfall, humidity, wind speed, wind direction, solar radiation
and evaporation at the Yiben reservoir obtained from such hydrometric
stations;

promptly notify the Government if it becomes aware of any environmental
or social condition, risk or hazard affecting the Yiben reservoir which the
Company considers may reasonably be expected to (i) adversely affect the
Project or the ability of the Company to perform its obligations under the
Project Documents or (ii) constitute a material risk to the safety of any
individuals located at the vicinity of the Yiben reservoir; and

communicate with the Bumbuna Watershed Management Authority (or a
project management unit to be established in relation to Bumbuna II, as
applicable) on a regular basis to coordinate activities and provideq
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4. ENVIRONMENTAL AND SOCIAL LIABILITIES

4.1 Environmental Conditions

4.1.1

162325-4-53-v10.0

In the cvent that the Government, or any relevant Government Authority or the Company
determine at any time that cnvironmental conditions (excluding any Ground Condition
Event) exist at, on, under, or from the land or, with regards to the Yiben reservoir, the
water, in respect of which rights have been conveyed to the Company and which
conditions (1) do not comply with the Applicable Law or further requirements reasonably
imposed by the Finance Parties, or (ii) would impede or make impracticable or impossible
the performance by the Company of its obligations under the Project Documents, then:

(a) with regards to the land which comprises the Site and which has been leased to the
Company pursuant to the Land Lease Agreement:

(1)

(i1)

(iii)

if such conditions have (i) arisen at any time prior to the date of ratification
of the Land Lease Agreement or (ii) arise at any time following the date of
ratification of the Land Lease Agreement due to any action or inaction by
the Government or a Government Authority or an entity Controlled by the
Government, or any contractor of the Government or Government
Authority (other than the Company or any Affiliate or Contractor of the
Company). the Government shall remediate such conditions. If the
Government has not completed the remediation of such conditions within
one hundred and eighty (180) days of the date of the determination that
such conditions exist, then the Company may at its option, upon ninety (90)
days prior notice to the Government and Offtaker (such notice to begin no
earlier than the end of such one hundred and cighty (180) day period), and
at the Government's expense, perform such remediation to the extent
required to comply with the Applicable Law or such further requirecments
reasonably imposed by the Finance Parties. The time limits and deadlines
for the performance by the Company of its obligations under this
Agreement and the Power Purchase Agreement that arc atfected by an event
referred to in this Clause 4.1.1(a)(i) will be extended day for day for so long
as such obligations are so affected,;

if such conditions arise at any time following the date of ratification of the
Land Lease Agreement due to any action or inaction of the Company, any
Affiliate of the Company or any Contractor, the Company shall remediate
such environmental conditions at its own cost and expense to the extent
required to comply with Applicable Law or such further requirements
reasonably imposed by the Finance Parties: and

if such conditions arisc at any time following the date of ratification of the
Land Lease Agreement due to any action or inaction of any third party, the
Company shall remediate such environmental conditions at its own cost and
expense to the extent required to comply with Applicable Law or such
further requirements reasonably imposed by the Finance Parties, and the
Company shall have the right to claim against such third party, in
accordance with Applicable Law, for any costs incurred by the Company as
a result of such third party action or inaction;
C 2
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(b)

(c)

with regards to the Bumbuna I Land:

(1) if such conditions have (i) arisen at any time prior to Financial Closing or
(ii) arisc at any time following Financial Closing due to any action or
inaction by the Government or a Government Authority or an entity
Controlled by the Government, or any contractor of the Government or
Government Authority (other than the Company or any Affiliate or

Contractor of the Company), the Government shall remediate such
conditions;

(i) if such conditions arise at any time following Financial Closing due to any
action or inaction of the Company, or any Affiliate or Contractor of the
Company, the Company shall remediate such environmental conditions at
its own cost and expense to the extent required to comply with Applicable
Law or such further requirements reasonably imposed by the Finance
Parties, and provided that the Company shall not be responsible for the
action or inaction of any O&M Contractor that is appointed to carry out the
operations and maintenance for Bumbuna 1. The time limits and deadlines
for the performance by the Company of its obligations under this
Agreement and the Power Purchase Agreement that are affected by an cvent
referred to in this Clause 4.1.1(b)(ii) (other than where there is a Company
Action or Inaction) will be extended day for day for so long as such
obligations are so affected; and

(111)  1f such conditions arise at any time following Financial Closing due to any
action or inaction of any third party, the Government or any Government
Authority shall remediate such environmental conditions at its own cost and
expense; and

with regards to any Ancillary Rights:

(i) if such conditions have (i) arisen at any time prior to the date the Company
obtained the benefit of the relevant Ancillary Right or (ii) arise at any time
following the date the Company obtained the benefit of the relevant
Ancillary Right due to any action or inaction by the Government or a
Government Authority or an entity Controlled by the Government, or any
contractor of the Government or Government Authority (other than the
Company or any Affiliate or Contractor of the Company), the Government
shall remediate such conditions;

(i)  if such conditions arise at any time following the date the Company obtains
the benefit of the relevant Ancillary Right due to any action or inaction of
the Company, or any Affiliate or Contractor of the Company, and in breach
of the Company's obligations under any Sierra Leone Document, the
Company shall remediate such environmental conditions at its own cost and
expense to the extent required to comply with Applicable Law or such
further requirements reasonably imposed by the Finance Parties; and

(11i)  if such conditions arise at any time following the date the Company obtains
the benefit of the relevant Ancillary Right due to any action or inaction of

any third party: UL’?{_/ p $
N
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4.1.2

(A)  to Company shall use reasonable endeavours to pursue any rights it
may have against such third party to require the third party to
remediate such environmental conditions at its own cost and
expense; and

(B)  the Government or any Government Authority shall use reasonable
endeavours to pursue any rights it may have against such third party
(including under Applicable Law) to require the third party to
remediate such environmental conditions at its own cost and
expensc.

For the avoidance of doubt, with regards to any land which is not the subject of Clauses
4.1.1(a), 4.1.1(b) or 4.1.1(c) (Environmental Conditions), the Company shall not at any
time be obliged to remediate any environmental condition which occurs or cxists on such
land unless such condition arises:

(a) at any time following Financial Closing due to any action or inaction of the
Company or any Affiliate or Contractor of the Company; and

(b)  the Company is required to remediate such environmental condition pursuant to
and in accordance with Applicable Law.

42 Social Provision

421

162325-4-53-v10.0

In the event that the Government and the Company determine at any time that any
obligations or liabilities to neighbouring communities, organisations or Persons, including
in relation to resettlement, creation of infrastructure, housing, provision of services or any
other social provision or funding of any kind exist with regards to the land which
comprises the Site and which has been leased to the Company pursuant to the Land Lease
Agreement, then:

(a) if such obligations or liabilitics have arisen at any time prior to date of ratification
of the Land Lease Agreement, the Government shall be responsible for performing
such obligations and paying such liabilities without recourse to the Company, and
the Government shall hold harmless and indemnify the Company on demand
against any cost, claim, Loss or liability relating to such liabilitiecs or the
Government's performance or non-performance of the obligations relating thereto.
The time limits and deadlines for the performance by the Company of its
obligations under this Agreement and the Power Purchase Agreement that are
affected by the failure of the Government to perform its obligations under this
Clause 4.2.1(a) will be extended day for day for so long as such obligations are so
affected;

(b) if such obligations or liabilities arisc at any time after date of ratification of the
Land Lease Agreement, the Company shall be responsible for performing such
obligations and paying such liabilities without recourse to the Government and the
Company shall hold harmless and indemnify the Government on demand against
any cost, claim, Loss or liability relating to such liabilitics or the Company's
performance or non-performance of the obligations relating thereto. )

»

-31- ?n-msesm\%a’

Ay






162325-4-53-v10.0

The Company, and any Affiliate of the Company, shall have no obligations or liabilities to
neighbouring communities, organisations or Persons, including in relation to resettlement,
creation of infrastructure, housing, provision of services or any other social provision or
funding of any kind which may exist with regards to any land which does not comprise the
Site, other than where such obligations or liabilities arise:

(a) following date of ratification of the Land Lease Agreement; and

(b) pursuant to, and in accordance with, the Resettlement Action Plan or the
Environmental and Social Action Plan.
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6. PAYMENT SECURITY

6.1 Partial risk guarantee

6.1.1  The Government shall apply for a partial risk guarantee from the International
Development  Association ("IDA™) or another multilateral development bank (the
"Issuer"”) for a minimum amount of three (3) months of Capacity Charges under the Power
Purchasc Agrecement and up to, but not exceeding, six (6) months of Capacity Charges
under the Power Purchase Agreement.

6.1.2  Upon the application for the partial risk guarantee being submitted by the Government, the
Parties shall (and the Government shall procure that the Offtaker shall) use all reasonable
endeavours to pursue the application for and obtain the partial risk guarantee in accordance
with this Clause 6.1 (Partial risk guarantee) prior to or at Financial Closing, including to:

(a) cooperate with each other and relevant third parties;

(b)  provide cach other and relevant third partics with all rcasonable assistance and

respond in a timely manner to all reasonable requests for information, including the
Issuer's due diligence processes: and

(c) negotiate the partial risk guarantee documentation with each other and relevant
third parties in good faith,

6.1.3  The Parties acknowledge and agree that, subject to Clause 6.1.4 (Partial risk guarantee)
below, they shall use reasonable endeavours to seek a partial risk guarantee on similar

terms and conditions as that provided for the CEC Project (to the extent such terms and
conditions are applicable to the Project), which comprises:

(a)  the following broad components:

(1) the provision of a letter of credit by a commercial bank with a credit rating
acceptable to the Finance Parties; and

(11)  the ability for the Company to make demands against the letter of credit for
the amount of unpaid invoices; and

(b) the following documentation:
(1) a letter of credit provided by a commercial bank;

(i)  a reimbursement and credit agreement between the Government and the
Offtaker as borrower and the commercial bank as lender;

(111))  a guarantee from IDA in favour of the commercial bank guarantecing the
Government and the Offtaker's repayment obligations under the
reimbursement and credit agreement;

(iv) a project agreement between the Company and [DA containing the
undertakings given by the Company in favour of IDA in relation to the

Project; L/f_-%"jf/ |
Q&
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6.1.4

6.1.5

6.1.6

(v) an indemnity from the Government in favour of IDA whereby the
Government indemnifies IDA for payments made by IDA to the
commercial bank under the guarantee; and

(vi)  acooperation agreement between IDA and the Offtaker.

The Parties acknowledge and agree that the following components of the partial risk
guarantee will be negotiated by the relevant partics on a case by case basis:

(a) the amount of the partial risk guarantee;
(b) the term of the partial risk guarantee;

(c) the period of coverage under the partial risk guarantee;

(d)  the ability of the Company to make demands against the letter of credit for the
payment of disputed amounts pending resolution of such disputes; and

(e) the extent of coverage. if any, for unpaid termination payments.

Prior to or at Financial Closing, the Parties shall (and the Government shall procure that
the Offtaker shall) each execute the relevant documentation forming the partial risk
guarantce package required to be executed by it, provided that the terms of such partial
risk guarantee documentation are acceptable to it and:

(a) the Government agrees that it shall not withhold or delay its agreement to the form
of such documents to the extent that the parties to such documents (other than the
Company) request that they are substantially in the same form (mutatis mutandis)
as the equivalent documents in the CEC Project; and

(b) the Company agrees that it shall not withhold or delay its agreement to the form of
such documents to the extent that such documents are substantially in the form that
would be expected for a similar project in a similar jurisdiction.

The Parties acknowledge that certain terms of this Agreement and the Power Purchase
Agreement will need to be amended to reflect the terms of the documentation forming the
partial risk guarantec package and the Partics shall (and the Government shall procure that
the Offtaker shall) discuss in good faith and seek to agree such changes as soon as

reasonably practical upon the terms of such documentation being agreed between the
Parties and the relevant third parties.

6.2 Existence of Offtaker

6.2.1

162325-4-33-v10.0

The Government will ensure that the Offtaker remains in existence for the term of this
Agreement, provided, however, that notwithstanding the foregoing, the Government may

privatise or restructure any or all of the functions of the Offtaker if such privatisation or
restructuring:

(a) does not have a material and adverse effect on the ability of Offtaker or any
successor to the Offtaker under the Power Purchase Agrcement to perform its

obligations thereunder, including the ability of the Company to enforce its righ
under the Power Purchase Agreement; and (_2%’? o

¢
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y 3 FOREIGN CURRENCY EXCHANGE AND TRANSFER OF FUNDS
7.1 Availability of foreign currency

Subject to Applicable Law, the Government shall not and shall procure that no Government
Authority shall in any way restrict the conversion of funds from one currency to another by or on
behalf of the Project Parties or restrict any payment duc and payable and required to be made in
Dollars by the Government or the Offtaker under this Agreement, the Power Purchase Agreement.

7.2 Bank Accounts

7.2.1  Foreign exchange provided to the Company by Finance Parties and used to pay foreign
contractors or vendors in respect of services provided or equipment or materials purchased
outside Sierra Leone may be paid directly to such persons and not conducted through bank
accounts in Sierra Leone. Foreign exchange received pursuant to a successful claim made
under the insurance policies maintained by the Company, or which the Company is
otherwise a beneficiary of, or in respect of any Project Document that the Company is a

party to, may be retained abroad and need not be conducted through bank accounts in
Sierra Leone.

722 The Government shall ensure that upon Proper Application being made by the Company
the relevant Government Authority shall:

(a) give the Company and the Contractors all necessary consents for the opening,
operation, and retention of Foreign Currency bank accounts inside Sierra Leone for
the purposces of the Project (including the payment of all foreign exchange received
under the Finance Documents or otherwise by the Company into such accounts and
withdrawals therefrom); and

(b) give the Company permission to maintain bank accounts outside Sierra Leone for
the purposes of the Project and to transfer funds from its accounts in Sierra Leone
to its accounts maintained outside Sierra Leone as arc necessary to implement and
carry out the Project in accordance with and in order to carry out its obligations and
exercise its rights under this Agreement and the Security Package including,
without limitation, such accounts as are required under such Security Package,

provided, however, that nothing in this Agreement shall prevent the Company, or the
Sponsors from opening, operating, transferring moneys to and retaining moneys in
additional foreign currency bank accounts outside Sierra Leone from time to time after
the Signing Date.

7.3 Free Transfer of Necessary Funds

7.3.1  The Government shall permit the free transfer of all funds and financial settlements
necessary to implement and carry out the Project, or the implementation of this
Agreement, the Project Documents, the Finance Documents or any other agreement or
document forming part of the Security Package or to allow the Company to:

W
{17
(b)  pay any principal or interest that is due to: g‘JYL/

AL
‘%\
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(a)  repatriate any dividends (or distributions of capital) to its sharcholders; or
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8. COVENANTS
8.1 Assurance Against Discriminatory Action

8.1.1  The Government shall not take or permit any Government Authority to take any
discriminatory action which materially and adversely affects the Project or the
performance of the Company's obligations or the enjoyment of the Company's rights under
this Agreement, the Power Purchasc Agreement or any other agreement relating to the
Project to which (i) the Government, the Offtaker or a Government Authority, and (ii) the
Company, a Contractor or a Finance Party (as the case may be) are a party; provided, that
the foregoing shall not in any way limit or restrict the ability of Government or such
Government Authority to freely agree with or impose upon companies and investors in

other projects different terms from those set out in or imposed pursuant to this Agreement,
which:

(a) are consistent with the Government's applicable policy, as developed from time to
time and do not materially and adversely affect the performance of the Company's
obligations or the enjoyment by the Sponsors or the Company, its Contractors or
the Finance Parties of its rights in relation to the Project; or

(b)  are justified by a relevant factual difference between the Sponsors or the Company
or the Project and the other company, investor or Offtaker and do not violate the
Company's rights under this Agreement or the Power Purchase Agrcement any

other Project Document to which the Government, Offtaker or any other
Government Authority is a party.

8.1.2  Nothing in this Clausc 8.1 shall:

(a) apply to any actions taken by the Government or any Government Authority
pursuant to their respective rights and obligations under this Agreement, the Power
Purchase Agreement or any other agreement to which such entity is a party; or

(b)  prohibit or limit in any way the Government or any Government Authority from
making rational distinctions between partiecs or from utilising measures,
establishing conditions, or enforcing requirements that are, in cach case, intended
or designed to advance the purposes of the programme or policy being
implemented by the Government or a Government Authority.

8.2 Acquisition of Shares or Assets

The Government undertakes to the Company that neither it nor any Government Authority will (a)
carry out a Share Expropriation Event, or (b) carry out an Expropriation of Control, or (c¢)
otherwise compulsorily acquire, expropriate, requisition or nationalize the Project (or any part
thereof) the Company or any assets of the Company, the Finance Parties or the Contractors.

8.3 Restriction on Transfer of Shares

8.3.1  The Company undertakes to the Government that it shall:

(a) procure that there are no changes to the direct and indirect ownership of the
Company as shown in the Ownership Structure Chart other than changes Whl(.b drv{L
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statements have been prepared in accordance with generally accepted international
accounting principles (until such time as Sierra Leone adopts its own generally accepted
accounting principles, at which time such principles shall apply), and that the examination
of the accounts in connection with the financial statements has been made by them in
accordance with generally accepted international auditing standards (until such time as
Sicrra Leone adopts its own generally accepted auditing standards, at which time such
standards shall apply), and included such tests of the accounting records and other auditing
procedures as were considered necessary in the circumstances.

8.6 Scope of Activities

The Company agrees that its sole activities shall be in connection with the implementation of the
Project and the performance of its obligations and enforcement of its rights under the Project
Documents, the Finance Documents and Applicable Law, and that it will not: (i) cngage in any
other activities; or (ii) form any subsidiaries or otherwise purchase or subscribe to any equity or
other interest entitled to (whether immediately or upon conversion) voting or other rights of

management or control in any other company, in cach case without the prior written consent of the
Government.

8.7 Indebtedness

The Company shall not without the prior written approval of the Government:

8.7.1

8.7.2

incur any indebtedness with a term extending beyond the stated term of the Power
Purchase Agreement, or

incur or have outstanding indebtedness (other than Permitted Indebtedness) upon
expiration of the term of the Power Purchase Agreement.

8.8 Arm's length transactions

Except with the Government's prior written consent (not to be unreasonably withheld or denied),
the Company shall not enter into any agreement, arrangement or transaction with any Person,
except to the extent such agreement, arrangement or transaction is:

881

o«
ge
(]

162325-4-53-v10.0

a Project Document (other than the O&M Contract), a Finance Document, or the Bumbuna
I O&M Contract, which shall cach automatically be deemed to be cntered into in
accordance with the requirements of this Clause 8.8.2; or

is entered into:
(a) in the ordinary course of business;
(b) on an arm’s length basis; and

(©) on normal market terms for a company in similar circumstances, provided that the
Company shall provide a copy of any agreement and details of any arrangement or
transaction, that it enters into having a total annual contract value or aggregate
scheduled payments due from the Company in any given year in excess of two
hundred and fifty thousand dollars (US$250,000) (CPI indexed) within thirty (30)
days of the later of (i) the date the Company cnters into such agreement, (5{9{[
arrangement or transaction; or (ii) the date on which such agreement, arrangement~
or transaction becomes unconditional and effective in accordance with its terms. a e’
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(i1)  if the contractor or service provider agrees to comply with the provisions in
this 8.9.2(a) (Anti-Corruption).

(e) kecp books, accounts and records that properly, fairly and accurately record and
report all transactions with respect to the matters which are the subject of this
Agreement or in connection with this Agreement and any matters resulting
therefrom for a period of at lcast five (5) years following the period to which they
relate. The Government shall be entitled, having given reasonable notice, to inspect

any such document or where it is otherwise permitted, to inspect such documents in
accordance with the Law of Sierra Leone; and

(H and shall procure that its officers, directors, employees, advisors, consultants,
subcontractors and agents shall immediately report to the Government, where
permitted by the Law of Sierra Leone, any suspected violations of the Law of
Sierra Leone or conduct of any Prohibited Act in connection with any matters to

which this Agreement relates (which includes acts or omissions which may affect
the Company).

893 The Parties agree that any contract, Consent, approval, right, interest, privilege or other
obligation or benefit obtained or procured by the Company making any false declaration,
misrepresenting any facts or taking any action likely to defeat the purpose of this Clause
8.9 shall, without prejudice to any other right and remedies available to the Government,
be voidable and without legal effect at the option of the Government provided that this
provision shall not apply and no action shall be taken against such Company for any
actions of any of its officers. directors, employees, advisors, consultants, subcontractors or

agents, its promoters, Sharcholders, Sponsors, or its subsidiaries, which have not been
authorised by such Company.

89.4 The Government covenants that:

(a) with respect to any of the matters which are the subject of this Agreement or the
Power Purchase Agreement or in connection with this Agreement or the Power
Purchase Agreement and any matters resulting from such agreements, that neither

it nor any Government Authority shall commit any Prohibited Act in relation to the
Project;

(b) it has not obtained or induced the procurement of this Agreement, the Power
Purchase Agreement or any other Project Document or any contract, Consent,
approval, right, interest, privilege or other obligation or benefit related thereto or to

the Project from the Company, the Sharcholders or the Sponsors through any
Prohibited Act.

8.10  Access to the Site and the Staging Area

The Government shall (and shall procure that any Government Authority shall) cooperate with the
Company to mitigate, to the greatest extent possible, the impact of any event or circumstance

which hinders or delays the ability of the Company's employees or Contractors to access the Site
or Staging Area.

LAY
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12.  EMISSION REDUCTION PROJECT
12.1  Business Plan and Feasibility Report
12.1.1  Within a rcasonable period following the PPA Effective Date:

(a) the Government may elect to produce a business plan for the creation, marketing
and sale of the GHG Reductions and the Company shall provide such assistance
and the relevant rights as the Government may rcasonably request to help the
Government produce such a plan and/or proceed with the ER Project, without any
requirement o incur any material expense or cmploy any additional staff or
consultants to do so and in the event that the Government decides to proceed with
the ER Project the Government shall:

(1) bear all the costs associated with implementing:

(1) have the rights related to; and

(i1i)  own the GHG Reductions (and be entitled to all the revenues received from
the sale of CERs, ERs and/or VERS) in relation to,

the ER Project; and

(b) if the Government notifies the Company that it does not intend to produce such a
business plan and if the Company considers that it is feasible for it to undertake
such marketing and sales and there is any reasonable expectation on its part of
generating adequate revenue from such sales, the Company shall prepare and
submit to the Government for its approval such a business plan (such approval not
to be unreasonably withheld or delayed). In the event that the Government does not
provide to the Company a written disapproval of the business plan within sixty (60)

days of its receipt of the business plan, the business plan will be deemed to have
been approved.

12.2  Consents
12.3  If Clause 12.1.1(b) (Business Plan and Feasibility Report) applies:

12.3.1 if the ER Project 1s pursued under the CDM or an alternative regulatory scheme, the
Government shall have the right to be added as an ER Project Participant;

1232 the Government shall have the right to decide whether to be added as a party to any
Emission Reduction Purchase Agreement(s) created as part of the ER Project;

1233 the Government shall have the right to approve any publicity efforts undertaken in
connection with the ER Project, provided such right is exercised on a timely basis; and

12.3.4 the Government and the Company shall not unreasonably withhold information or refuse

access to any person or entity necessary for the implementation of the ER Project,
including but not limited to physical access to the Plant.

i
q ‘(\[\/
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12.4  Regular Reports

124.1  If Clause 12.1.1(b) (Business Plan and Feasibilitv Report) applies, once the ER Project has
been registered or certified under the CDM, an alternative regulatory regime, or voluntary
standards, and has commenced the generation or issuance of CERs, ERs and/or VERs, the
Company shall provide, within thirty (30) days of the end of cach calendar quarter, a

written statement to the Government on the status of the ER Project. Each such quarterly
report shall include:

(a) an itemization of all costs and the sources of such costs incurred by the Company
in relation to the ER Project:

(b) an itemization of all revenues and the sources of such revenues received in relation
to the ER Project;

(¢)  an itemization calculating the profits and shares due and distributed or to be
distributed to both the Company and the Government;

(d) detailed information about the generation of any CERs, ERs and/or VERSs in metric
tons of CO02e, including any Designated Operational Entity verification or
certification report: and

(e) detailed information about the sale of any CERs, ERs and/or VERs, including the
buyer(s) and price and quantity information,

cach such quarterly report that is to be provided in January shall contain, in addition to the
foregoing, detailed projections of future costs and revenues expected to be incurred or
earned (as the case may be) in connection with the ER Project.

12.5 Costs

If Clause 12.1.1(b) (Business Plan and Feasibility Report) applies:

12.5.1  without prejudice to Clause 12.6.2, the Company shall be responsible for paying all costs
associated with implementing the ER Project (collectively, the "ER Project Costs"),
including:

(a) all costs incurred by the Company to retain the GHG Reduction project
development consultant in accordance with Clause 11.1 and all brokers, marketers,

Designated Operational Entities, accountants, engineers, legal counsel and other
consultants retained in connection with the ER Project; and

(b) all fees, taxes and expenses incurred in connection with the ER Project; and
12.5.2 the Company shall bear the sole risk that no CERs, ERs and/or VERs will be generated or
sold, in which case, it shall not be reimbursed for any costs it incurred associated with the
ER Project.
12.6 Ownership; Marketing: Sharing of Profits k i
If Clause 12.1.1(b) (Business Plan and Feasibilitv Report) applies: (ZL/LT ‘
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12.6.1

162325-4-53-v10.0

the Company shall own all GHG Reductions generated by the ER Project and have the
exclusive right to market and sell all GHG Reductions generated by the ER Project without
prior consultation or approval of the Government if such marketing and sales arc otherwise
in accordance with the terms of this Clause 12 (Emission Reduction Project),

if and when any revenues are received from any sale of CERs, ERs and/or VERs, the
available revenues shall be applied first to reimburse the Company for ER Project Costs.
Any remaining revenues shall be distributed to the Parties as follows: (i) sixty per cent
(60%) to the Government; and (ii) forty per cent (40%) to the Company; and

the distribution of profits under Clause 12.6.2 shall be made quarterly, within forty (40)
days of the close of each calendar quarter.

(&
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13.  LIABILITY

13.1  Liability for damage to property, death and personal injury

13.1.1  The Company shall hold harmless and indemnify the Offtaker Parties from and against all
Losses suffered by a Company Party to the extent that:

(a) those Losses result from damage to property, death or personal injury;

(b) the damage to property, death or personal injury referred to in Clause 13.1.1(a)
(Liability for damage to property, death and personal injury) results from either the
breach of this Agreement by the Company or one or more negligent acts or
omissions of a Company Party that is connected with the Project; and

(c)  thosc Losses arc not caused by the negligence, misconduct or breach of contract of

any Offtaker Party or the failure of any Offtaker Party to take reasonable steps to
mitigate such Losses.

13.1.2 The Government shall hold harmless and indemnify the Company Parties from and against
all Losses suffered by the Government or an Offtaker Party to the extent that:

(a) those Losses result from damage to property, death or personal injury:;

(b)  the damage to property, death or personal injury referred to in Clause 13.1.2(a)
results from either the breach of this Agreement by the Government or one or more
negligent acts or omissions of a Government Party or an Offtaker Party; and

(c) those Losses are not caused by the negligence, misconduct or breach of contract of

any Company Party or the failure of any Company Party to take reasonable steps to
mitigate such Losses.

13.1.3 Each Party shall notify the other Party in writing of any event that may result in a Loss
requiring reimbursement under this Clause 13 (Liability) as soon as rcasonably practicable
after the first Party becomes aware of such a claim, but a failure by a Party to do so shall
not reduce the reimbursing Party’s obligations under this Clause 13 (Liability), except to
the extent that the reimbursed Party’s delay increases its Losses.

13.1.4 A reimbursing Party’s liability under Clause 13.1.1(a) (Liability for damage to property,
death and personal injury) or 13.1.2(a) with respect to any Loss consisting of a third party
claim shall arise only upon:

(a) the settlement of the Loss by the reimbursed Party with the prior written consent of
the reimbursing Party: or

(b)  the giving or making of a judgment or award with respect to the Loss by a court or
tribunal of competent jurisdiction which either cannot be appealed or where the
time limit for lodging an appeal has expired,

and the reimbursing Party shall reimburse the other Party in respect of that Loss within

thirty (30) days after notice from the other Party that it has paid the claim pursuant tcyhabw
scttlement, judgment or award. Lj iF]
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13.1.5 Any failure by the indemnifying Party to make the relevant payments pursuant to this

Clause 13.1 to the indemnified persons shall be deemed to be a material breach by the
indemnifying Party of this Agreement.

13.2  Defence of Claims

1321

13.2:2

162325-4-53-v10.0

Upon acknowledging in writing its obligation to indemnify an indemnified Party to the
extent required pursuant to this Clause 13 (Liability), the indemnifying Party shall be
entitled, at its option (subject to Clause 13.2.3 (Defence of Claims)), to assume and control
the defence of such claim, action, suit or proceeding at its expense with counsel of its
selection, subject to the prior reasonable approval of the indemnified Party.

Unless and until the indemnifying Party acknowledges in writing its obligation to
indemnify the indemnified Party to the extent required pursuant to this Clause 13
(Liabilitv), and assumes control of the defence of a claim, suit, action or procceding in
accordance with Clause 13.1.4 (Liability for damage to property, death and personal
injury), the indemnified Party shall have the right, but not the obligation, to contest, defend
and litigate, with counsel of their own selection, any claim, action, suit or proceeding by
any third party alleged or asserted against such Party in respect of, resulting from, related
to or arising out of any matter for which it is entitled to be indemnified hereunder, and the

reasonable costs and expenses thercof shall be subject to the indemnification obligations of
the indemnifying Party hereunder.

Neither the indemnifying Party nor the indemnified Party shall be entitled to settle or
compromise any such claim, action, suit or proceeding without the prior consent of the
other; provided, however, that after agreeing in writing to indemnify the indemnificd
Party, the indemnifying Party may, subject to Clause 13.2.4 (Liability for damage to
property, death and personal injury), settle or compromise any claim without the approval
of the indemnified Party. Except where such consent is unrcasonably withheld, if a Party
settles or compromises any claim, action, suit or proceeding in respect of which it would
otherwise be entitled to be indemnified by the other Party, without the prior consent of the
other Party, the other Party shall be excused from any obligation to indemnify the Party
making such settlement or compromise in respect of such settlement or compromise.

Following the acknowledgement of the indemnification and the assumption of the defence
by the indemnifying Party pursuant to Clause 13.1.4 (Liability for damage to property,
death and personal injury), the indemnified Party shall have the right to employ its own
counsel and such counsel may participate in such action, but the fees and expenses of such
counsel shall be at the expense of such indemnified Party, when and as incurred, unless:

(a) the employment of counsel by such indemnified Party has been authorised in
writing by the indemnifying Party;

(b) the indemnified Party shall have reasonably concluded and specifically notified the
indemnifying Party that there may be a conflict of interest between the

indemnifying Party and the indemnified Party in the conduct of the defence of such
action:

(c) the indemnifying Party shall not in fact have employed independent counscl
reasonably satisfactory to the indemnified Party to assume the defence of such

action and shall have been so notified by the indemnified Party; or e P/
_ 56_ T0-40568141 \
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(d) the indemnified Party shall have reasonably concluded and specifically notified the
indemnifying Party that there may be specific defences available to it which are
different from or additional to thosc available to the indemnifying Party or that
such claim, action, suit or proceeding involves or could have a material adverse
effect upon the indemnified Party beyond the scope of this Agreement. If Clause
13.2.4(b), (c) or (d) (Defence of claims) shall be applicable, then counsel for the
indemnified Party shall have the right to direct the defence of such claim, action,
suit or proceeding on behalf of the indemnified Party and the reasonable fees and
disbursements of such counsel shall constitute reimbursable legal or other expenses
hercunder.

13.3  Subrogation

Upon payment of any indemnification by a Party pursuant to Clause 13.2 (Defence of Claims), the
indemnifying Party, without any further action, shall be subrogated to any and all claims that the
indemnified Party may have relating thereto, and such indemnified Party shall at the request and
expense of the indemnifying Party cooperate with the indemnifying Party and give at the request
and expense of the indemnifying Party such further assurances as are necessary or advisable to
enable the indemnifying Party vigorously to pursue such claims.

RS
T
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14.1

14.2

14.4

FORCE MAJEURE
Relief

If either the Company or the Government is prevented, hindered, or delayed in its performance of
any of its obligations pursuant to this Agreement by reason of a Force Majeure Event, or, in the
case of the Company only, a Political Force Majeure Event, (the Party so prevented, hindered or
delayed being the "IA Affected Party"), the IA Affected Party shall be relieved from the
performance of such obligations (other than any obligation to pay money as and when due) during
the period that its performance is adverscly affected and any performance deadline that the 1A
Affected Party is obliged to meet under this Agreement shall be extended for a period equal to the
period that the TA Affected Party's performance is delayed by reason of the Force Majeure Event.

Extension of Term

The Term shall be extended by a period equal to the period that the IA Affected Party is hindered,
delayed or prevented from performing its obligations under this Agreement as a result of a Force
Majeure Event.

Notice of Force Majeure

143.1 The 1A Affected Party shall give notice to the other Party of the relevant Force Majeure
Event as soon as practicable, but in any event not later than the later of forty-eight (48)
hours after the [A Affected Party becomes aware of the occurrence of the Force Majeure
Event(s) or six (6) hours after the resumption of any means of providing such notice, and
shall keep the other Party promptly informed of material developments in such
circumstances as they occur. The notification shall include details of the Force Majeure
Event, including details of its cffect on the obligations of the 1A Affected Party hereunder
(to the extent that these have been ascertained by the date of such notification) and any
action taken or proposed to mitigate its effect.

1432 The 1A Affected Party shall continue to take any rcasonable steps within its power to
comply with this Agreement and the IA Affected Party shall use all reasonable efforts to
mitigate the effects of a Force Majeure Event, and shall continue to perform its obligations
under this Agreement insofar as they are not so affected |, provided, however, that neither
Party shall be obligated to resolve any disagreement with third persons, except under
conditions acceptable to it or pursuant to the final decision of any arbitral, judicial or
statutory agencics having jurisdiction to resolve such disagreement.

Consultation

As soon as practicable following receipt of the notice under Clause 14.3 (Notice of Force
Majeure), the relevant Parties shall consult with each other in good faith and use all reasonable
endcavours to agree appropriate terms to mitigate the effects of this Force Majeure Event and
facilitate the continued performance of this Agreement.

Lot
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3. EARLY TERMINATION

15.1  Termination prior to Financial Closing

15.1.1  Prior to Financial Closing, in the event that:

(a) the Interim Milestone is not achieved by the Interim Milestone Longstop Date; or
(b) Financial Closing is not achieved by the Financial Closing Longstop Date,

then, where the failure to achieve the relevant Interim Milestone by the Interim Milestone

Longstop Date, or to achieve Financial Closing by the Financial Closing Longstop Date, is
due to:

(c) a breach by the Government or Government Authority (as applicable) of its
obligations under this Agreement or a Sierra Leone Document to which it is a party
and which is cffective in accordance with its terms, the Company may terminate
this Agreement pursuant to Clause 15.5 (Termination procedure) by issuing a
Preliminary Termination Notice to the Government;

(d) a breach by the Company of its obligations under this Agreement or a Sicrra Leone
Document to which it is a party and which is effective in accordance with its terms,
the Government may terminate this Agreement pursuant to Clause 15.5

(Termination procedure) by issuing a Preliminary Termination Notice to the
Company; or

(e) an event or circumstance which does not fall within paragraph (c) or (d) of this
Clause 15.1.1, then cither the Government or the Company may terminate this

Agreement pursuant to Clause 15.5 (7Termination procedure) by issuing a
Preliminary Termination Notice.

15.2  Termination for Company Events of Default following Financial Closing

Following Financial Closing, each of the following events shall be an event of default by the
Company (cach, a "Company Event of Default") which, if not cured within the time permitted
(if any), shall give rise to the right of the Government to terminate this Agreement pursuant to
Clause 15.5 (Termination procedure) by issuing a Preliminary Termination Notice to the
Company; provided, however, that no such event shall become a Company Event of Default if it
results substantially from (i) an Offtaker Action or Inaction; (ii) a Government Action or Inaction

or a Government Event of Default hereunder; (iii) a Force Majeure Event; or (iv) any combination
thereof:

15.2.1 the occurrence of any material breach by the Company of any covenant or agreement in
this Agreement (other than Clause 8.3 (Restriction on Transfer of Shares) that is not

remedied within ninety (90) days of notice from the Government to the Company

identifying the breach in reasonable detail and directing the Company to remedy the
breach;

15.2.2 the Company is in breach of Clause 8.3 (Restriction on Transfer of Shares) and such
breach is not remedied within sixty (60) days (or such longer period as is otherwise agreed

between the Parties) after receipt by the Company of a notice of default from the
Government;

15.2.3 the Company is subject to an Insolvency Event; and 67/ ﬂ{l,
(“?’ ‘ 0\
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that the party making the Application wishes to bring to the attention of the LCIA for the
purposes of selecting the expert, with simultaneous copy to the other parties to the
Technical Dispute. Within seven (7) days of service of the Application, the other partics to
the Technical Dispute shall send to the LCIA, with simultaneous copy to the Initiating
Party, a reply to any matters raised by the Initiating Party in the Application (the "Reply").

The LCIA shall appoint the expert within a period of not later than fourteen (14) days from
the date of such Application.

16.2.5  The Initiating Party shall within thirty (30) days of the appointment of the expert submit to

both the expert and the Responding Party at the address in Clause 18.1 (Notices) written
materials setting forth:

(a) a description of the Technical Dispute;
(b) a statement of the Initiating Party's position; and
(c) copies of documents supporting the Initiating Party's position.

16.2.6  Within thirty (30) days of the date that the Initiating Party has submitted the materials
described in Clause 16.2 (Expert Determination), the Responding Party may submit to the
expert and the Initiating Party at the address in Clause 18.1 (Notices):

(a) a description of the Technical Dispute;
(b)  astatement of the Responding Party's position, and
(c) copics of any documents supporting the Responding Party's position.

16.2.7 In addition to the material provided to the expert by the Initiating Party, the expert shall
consider any such information submitted by the Responding Party pursuant to Clause
16.2.6 and, in the expert's discretion, any additional information submitted by either party
to the Technical Dispute at a later date. Any materials submitted by a party to the

Technical Dispute to the expert shall be simultaneously submitted by such party to all
other parties to the Technical Dispute.

16.2.8 The expert shall be entitled to appoint legal or other advisers if, in the expert's discretion,
the expert considers it appropriate to do so.

16.29 Subject to the matters addressed in this Clause 16.2, the expert shall be entitled to
determine the procedure to be followed in arriving at a determination.

16.2.10 The Expert Determination process shall not be an arbitration, and the expert will act as an
expert not as an arbitrator.

16.2.11 The partics to the Technical Dispute shall continue to perform their contractual obligations
notwithstanding the existence of the Expert Determination process.

16.2.12 As soon as reasonably practicable, and in any event not later than ninety (90) days from
the date of his or her appointment, the expert shall issue his or her determination in writing
to the parties to the Technical Dispute and the expert’s determination shall contain a
statement of reasons in such form as the expert considers reasonably appropriate, having
regard to the amount and complexity of the Technical Dispute. I b

~
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16.2.13

16.2.14

16.2.15

Unless:

(a) otherwise agreed in writing by the parties to the Technical Dispute; or
(b) in the event of manifcst error or fraud:

the determination by the expert shall be final and binding on the Parties.

All costs incurred by the expert, any legal or advisers engaged by the expert and the LCIA
shall be borne by the parties to the Technical Dispute in equal shares, unless the expert in
his or her discretion decides otherwise. Each party to the Technical Dispute shall bear its
own costs of participating in the expert determination process, unless the expert in his or
her discretion decides otherwise.

The place of the Expert Determination shall be London United Kingdom.
The language of the Expert Determination shall be English.

If the expert becomes unwilling or incapable of acting or does not deliver the
determination within the time required by Clause 16.2, then:

(a) the parties to the Technical Dispute may agree to discharge the expert and take
steps to appoint a replacement expert; and

(b)  this Clause 16.2 shall apply to the replacement expert as if he or she were first
appointed.

16.3  Dispute Resolution by Arbitration

16.3.1

162325-4-33-v 0.0

In the event that the parties to any Non-Technical Dispute are unable to resolve such Non-
Technical Dispute in accordance with Clause 16.1 (Resolution by Consultation), then any
party to such a Non-Technical Dispute will be entitled to refer such Dispute to arbitration
with this Clause 16.3 (Dispute Resolution by Arbitration) by way of notice in writing on
all other partics to such Dispute (the "Notice of Arbitration™) as follows:

(a) If cither:

(1) Sierra Leone has ratified the New York Convention by the date on which
the Notice of Arbitration is served; or

(11) Sierra Leone has not ratified the New York Convention but the ICSID

Centre or the ICSID Tribunal have declined jurisdiction under Clause
16.3.1(b) below;

the parties to such Non-Technical Dispute shall refer and finally resolve such Non-
Technical Dispute by arbitration pursuant to the Rules of the London Court of
International Arbitration (the LCIA Rules) in accordance with Clause 16.3.3 which
Rules shall be deemed incorporated by reference into this Clause 16.3.1(a) save as
expressly amended herein; or

(;ju Gl
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circumstances, any existing nomination or confirmation of the arbitrator chosen by
the parties on the other side of the proposed arbitration shall be unaffected, and the
remaining arbitrator(s) shall be appointed in accordance with the LCIA Rules;

(d) If the two party nominated arbitrators fail to agree upon a third arbitrator within
thirty (30) days of the nomination of the second arbitrator, the third arbitrator shall
be appointed by the LCIA Court at the written request of either party to the Non-
Technical Dispute;

(e) The scat or legal place of the arbitration shall be London, United Kingdom. The
language of the arbitration proceedings shall be English;

(D By agreeing to arbitration in accordance with this Clause 16.3.4, the parties to any
such Non-Technical Dispute do not intend to deprive any competent court of its
jurisdiction to issue a pre-arbitral injunction, pre-arbitral attachment or other order
in aid of the arbitration proceedings, or the recognition and/or enforcement of any
award and/or to enforce the obligations of the other Parties or an arbitral award
made pursuant to arbitration proceedings brought under this Agreement; and

(g)  The award of the arbitral tribunal shall be final and binding on the parties to such
Non-Technical Dispute from the date it is made. The parties to such Non-
Technical Dispute undertake to carry out any award immediately and without any
delay; and waive irrevocably their right to any form of appeal or review of the
award by any state court of other judicial authority, insofar as such waiver may be
validly made. Judgement on the award of the arbitral tribunal may be entered and
enforced by any court of competent jurisdiction.

16.4 Consolidation

16.4.1

162325-4-53-v10.0

For the purposes of this Clause 16.4 (Consolidation), the following terms shall have the
following meanings given to them below:

"Existing Dispute" mcans any Dispute or a Related Agreement Dispute in respect of
which a Request for Arbitration has already been filed before a Request for Arbitration is
filed in relation to a Later Dispute.

"Related Agreement Dispute” means any dispute, claim or difference including any
question regarding its existence, validity, interpretation or termination arising out of or in
connection with a Related Agreement and any dispute relating to any non-contractual
obligations arising out of or in connection with that Related Agreement.

"Related Agreement" mecans cach of the Sicrra Leone Documents other than this
Agreement.

"Later Dispute" means any Dispute or a Related Agreement Dispute in respect of which
a Request for Arbitration is filed after a Request for Arbitration has been filed in respect of
an Existing Dispute.

"Consolidation Order" means an order by an arbitral tribunal that an Existing Dispute
and a Later Dispute (or Later Disputes) be resolved in the same set of arbitration
proceedings.

-67e 7040568141

@X;

1%

e

<0






1642

16.4.3

16.4.4

16.4.5

In relation to any arbitration proceedings under this Agreement (whether under the ICSID
Convention or the LCIA Rules), any Party that is a party to both an Existing Dispute and a
Later Dispute (or Later Disputes) may apply to the arbitral tribunal appointed in the
Existing Dispute for a Consolidation Order in relation to any Later Dispute(s), provided
that such application is made within sixty (60) days of the Request for Arbitration in
respect of such Later Dispute(s) is filed with ICSID or the LCIA. That party must also
send such application to all parties to both the Existing Dispute and the Later Dispute(s).

The arbitral tribunal appointed in relation to the Existing Dispute may, having regard to the
stage of the proceedings arising out of the Existing Dispute, and if it considers that (a)
there are issues of fact or law common to both the Existing Dispute and any Later
Dispute(s) such that consolidation of both sets of proceedings is in the interests of justice
and efficiency and (b) such consolidation would be just and equitable and no Party would
be seriously prejudiced as a result of any such consolidation (whether by reason of undue
delay or otherwise), make a Consolidation Order on hearing such application.

If the arbitral tribunal in the Existing Dispute makes a Consolidation Order, it will
immediately, to the exclusion of other arbitral tribunals, have jurisdiction to also resolve
finally the Later Dispute(s). In the event of different rulings on the question of
consolidation by the arbitral tribunal in the Existing Dispute and the Later Dispute(s), the
ruling of the arbitral tribunal in the Existing Dispute shall prevail. The Parties to this
Agreement agree that they will consent, and not object, to any such Consolidation Order
and that they will be bound by any such Consolidation Order and any subscquent orders
and awards issued in such circumstances (even if they subsequently choose not to
participate in the proceedings).

Notice of the Consolidation Order must be given to any arbitrators already appointed in
relation to the Later Dispute(s) and the appointing authority in such Later Dispute(s). Any
appointment of an arbitrator in relation to the Later Dispute(s) before the date of the
Consolidation Order will terminate immediately and the arbitrator(s) will be deemed to be
discharged from his / her duties. This termination is without prejudice to the validity of
any act done or order made by that arbitrator(s) or by any court in support of that
arbitration before that arbitrator's appointment is terminated; his or her entitlement to be
paid proper fees and disbursements; and the date when any claim or defence was raised for
the purpose of applying any limitation bar or any similar rule or provision.

16.5 Confidentiality

In relation to any arbitration proceedings under this Agreement (whether under the ICSID
Convention or the LCIA Rules), the Parties undertake to keep confidential all awards and orders
in any arbitration, together with all materials in the proceedings created for the purpose of the
arbitration and all other documents produced by another party in the proceedings not otherwise in
the public domain save and to the extent that disclosure may be required of a party by legal duty,
to protect or pursue a legal right or to enforce or challenge an award in bona fide legal
proceedings before a state court or other judicial authority.
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7. WAIVER OF SOVEREIGN IMMUNITY

17.1  Waiver by the Government

The Government unconditionally and irrevocably agrees that the execution, delivery and
performance by it of this Agreement constitutes a private and commercial act. In addition, the
Government unconditionally and irrevocably:

17.1.1

17.12

1713

17.1.4

agrees that should any proceedings (including any arbitration proceedings) be brought
against it (or any Government Authority) or its assets (or the assets of any Government
Authority) in any jurisdiction in relation to this Agreement or any transaction
contemplated by this Agreement, no immunity from such proceedings shall be claimed by
or on behalf of itself (or such Government Authority) or with respect to its assets (other
than the Protected Assets);

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

waives any requirement under the State Proceedings Act, 2000 for a Party to give prior
notice before commencing proceedings against the Government (or any Government
Authority); and

consents generally in respect of the enforcement of any judgement or arbitral award
against it (or any Government Authority) in any such proceedings in any jurisdiction to the
giving of any relief or the issue of any process in connection with such proceedings
(including the making, enforcement or cxecution against or in respect of any assets
whatsoever (other than the Protected Assets) irrespective of its use or intended use).

17.2  Waiver by the Company

The Company hereby irrevocably waives any and all rights it may have to enforce any judgement
or claim against the Protected Asscts with respect to any claim against the Government or any
Government Authority or the Offtaker under this Agreement or any transaction contemplated by
this Agreement.
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18.5 Currency and set off

All amounts and payments due under this Agreement (including the payment of a Purchase Price
or the Development Price) shall be made in Dollars and shall be paid in full without any set-off,
counterclaim, deduction or withholding (other than any deduction or withholding of tax as
required by law).

18.6  Further Assurances

The Partics shall do all further acts and execute and deliver all further documents as may be
reasonably required to perform and carry out this Agreement.

18.7  Amendments

To the extent that no other form is required by applicable law, an amendment to this Agreement
shall not be effective unless it is in writing and signed by all of the Parties.

18.8 Expenses

Except as otherwise provided in this Agreement, cach Party shall pay its own costs and expenses
of executing and performing this Agreement.

18.9  Assignment and Novation

18.9.1 Subject to Clause 18.9.2 (Assignment and Novation), no Party shall assign or otherwise
transfer its rights or obligations under this Agreement; provided that, notwithstanding any
other provision of this Agreement, the Company may grant the Finance Partics certain
rights hereunder in accordance with Clause 3.7 (Security Package) of this Agreement.

18.9.2  The Company may, prior to Financial Closing, novate this Agreement to another company
established under the laws of Sierra Leone and established for the sole purpose of
developing the Project (and which company holds or will hold the Consents necessary to
undertake the Project) provided it has obtained the Government's prior written consent
(such consent not to be unreasonably withheld or delayed).

18.9.3  Any purported assignment or other transfer by a Party of its rights or obligations under this
Agreement that does not comply with this Clause shall be null, void and of no force or
effect to the maximum extent permitted by law.

18.10 Waivers

18.10.1 A Party may waive its rights under this Agreement at any time but such a waiver shall, to
the extent permitted by law, only be effective if it is given in writing.

18.10.2 A failure or delay by a Party to require performance by another Party of any obligation
under this Agreement shall not, to the extent permitted by law, affect the first Party’s right
to require performance unless a waiver has been given in accordance with Clause 18.10.1
(Waivers).

18.10.3 A waiver under Clause 18.10.1 (Waivers) shall be limited to the matters expressly set out
in writing and shall not be construed as a waiver of the same right on any future occasion. ﬂ &
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to the contents and manner of presentation and publication of such press release,
announcement or publication, unless required by applicable law or the rules of any stock
exchange or required in the course of any judicial, administrative or arbitral proceedings.

18.12 Counterparts

18.13

18.14

18.15

18.16

18.17

162325-4-33-v10.0 T 7040568141

The Parties may execute this Agreement in counterparts, which shall constitute one instrument and
each of which shall be deemed to be an original.

Partial invalidity

18.13.1 If any provision or part-provision of this Agreement is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it
valid, legal and enforceable.

18.13.2 If modification under Clause 18.13.1 (Partial invalidity) is not possible, the relevant
provision or part-provision shall be deemed deleted.

18.13.3 Any modification to or deletion of a provision or part-provision under this Clause 18.13.3

(Partial invalidity) shall not affect the validity and enforceability of the rest of this
Agreement.

18.13.4 If one Party gives notice to the other of the possibility that any provision or part-provision
of this Agreement is invalid, illegal or unenforceable, the Parties shall negotiate in good
faith to amend such provision so that, as amended, it is legal, valid and enforceable, and, to

the greatest extent possible, achieves the intended commercial result of the original
provision.

Relationship of the Parties

I8.14.1 This Agreement shall not be interpreted or construed to create a joint venture or
partnership between the Parties.

18.14.2 Neither this Agreement, nor any document referred to in it, confers the right, power or
authority for any Party to act as agent, attorncy or representative of another Party or to

otherwise bind another Party.

Language

This Agreement is drafted and executed in the English language only and if this Agrecement is
translated into any other language, the English language text shall prevail.

Consents

Unless otherwise provided herein, whenever a consent or approval is required by either Party from
the other Party, such consent or approval shall not be unreasonably withheld or delayed.

Rights cumulative with those at Law
Subject to Clause 16 (Resolution of Disputes), the powers, rights and remedies conferred on the

Parties herein, including the rights of termination, shall be in addition and without prejudice to all
other powers, rights and remedies available to the Parties in accordance with Applicable Law.
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18.18

18.19

18.20

18.21

Remedies cumulative

No remedy conferred by this Agreement is intended to exclude any other remedy available under
applicable law.

Limitation of liability

18.19.1 Except as expressly provided otherwise in this Agreement, no Party shall be liable to the
other Parties under this Agreement for any loss of profit, loss of contract, loss of

opportunity, loss of production, loss of opportunity, loss of goodwill, loss of business or
indirect or consequential damage or loss.

18.19.2 Nothing in this Agreement shall exclude or limit the liability of the Parties for fraud or
fraudulent misrepresentation, or for death or personal injury.

No double recovery

Each Party agrees that it shall not be entitled to an extension of time or to recover damages or
obtain payment, reimbursement, restitution or indemnity more than once in respect of the same
shortfall, damage, deficiency, breach or other set of circumstances giving rise to one or more
claims.

Duty to Mitigate

Each Party agrees that it has a duty to mitigate damages and covenants that it shall use
commercially reasonable efforts to minimise any losses it may incur as a result of the other Party's
performance or non-performance of this Agreement.

Specific performance and other equitable remedies

Without prejudice to any other rights or remedies that the Parties may have, the Partics
acknowledge and agree that damages alone may not in all circumstances be an adequate remedy
for a breach of the terms of this Agreement and they shall be entitled to the remedies of specific

performance or other equitable relief for any threatened or actual breach of the terms of this
Agreement.

Sole Remedy

If the Purchase Price or the Development Price is irrevocably paid in full by the Government to
the Company, the Sharcholders and/or the Finance Partics (as applicable) pursuant to this
Agreement, then, subject to any right of the Company to any Clawback Costs pursuant to
Schedule 4 (Termination Prior to Financial Closing), each Party agrees:

18.23.1 that the payment of the Purchase Price or the Development Price, as applicable, will be in
full and final settlement of, and each Party shall, following receipt of the Purchase Price or
Development Price, as applicable, be deemed to have then relcased and forever discharged,
all and /or any actions, claims, rights, demands and sct-offs, whether or not then known to
the Parties, and whether in law or equity, that it had, may have or thereafter can, shall or
may have against the other Party arising out of or in connection with this Agreement of the
Power Purchase Agreement; and

18.23.2 not to sue, commence, voluntarily aid in any way, prosecute or cause to be commenced or
prosccuted against any other Party any action, suit or other proceeding conccming this

Agreement or the Power Purchase Agreement. /7 Q(&
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THE GOVERNMENT OF THE REPUBLIC OF SIERRA LEONE, ACTING BY THE MINISTRY
OF FINANCE AND ECONOMIC DEVELOPMENT

g v
Namc. Nolloby k- [“ART8Be
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THE COVERMIE\T OF THE REPUBLIC OF SIERRA LEONE, ACTING BY THE MINISTRY
OF EN*%LRGY
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ENERGY SERVICES COMPANY LIMITED
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SCHEDULE 1
INITIAL CONSENTS

PART A
COMPANY CONSENTS

The Company shall obtain the following consents, permits and licences:

Investment Licence and Investment Incentives from The MoFED, and National Revenue

Authority

2. Permit to operate an electricity facility from The Generation Commission (yet to be cstablished)
and The Ministry of Energy

3. Generation Licence from The Generation Commission (yet to be established) and The Ministry of
Energy

4. Water Extraction Licence from The Ministry of Water resources/Sierra Leone Water Company
(water for operational/generation purposes).

& Site assessment approval

6. Environmental Impact Assessment Report approval

1. Land lease agreements from The Ministry of Lands and the Environment/ Traditional
Rulers/Attorney General's Office/Regional/District Administrations

8. Approval of easements from The Ministry of Lands and the Environment/ Traditional

Rulers/Attorney General's Office/Regional/District Administrations.

PART B
EPC CONTRACTOR'S CONSENTS

The EPC Contractor shall be responsible for procuring all construction related operational permits,
consents and licences required for carrying out and completing the Works.

These include, inter alia:

1 Permissions required to run a construction business in Sierra Leone
2. Registration in Sicrra Leone as a Limited Liability Company and as a "Class A" Contractor
3. Permissions required to construct the various parts of the Works ('j{; f{/
4. Review and certification of designs by local engineering firm/ Sierra Leone Institute of Architects-
Ministry of Public Works & Infrastructure M}
L

e
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SCHEDULE 2
LAND DESCRIPTIONS AND MAPS

The Project is located in North-East of Sierra Leone, as shown on the map below, and consists of
the following plants;

(1) Bumbuna Extension;
1)) Bumbuna Environmental Flow Powerhouse (precise location to be confirmed); and
(k) Yiben.

The following maps provide details of the project location and project arcas, as defined as the
“Site" in the Implementation Agreement;

H Figure 2-1 - Project Location in Sierra Leone,
(m)  Figure 2-2 - General Project Location Plan,

(n) Figure 2-3 - Bumbuna Extension Layout, including Bumbuna | Land ("Bumbuna I
Land"), and

(0) Figure 2-4 - Yiben Layout.

e
§ b
i
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Figure 2-1 Project Location in Sierra Leone
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Figure 2-2 General Project Location Plan
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Figure 2-3 Bumbuna Extension Layout
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2.6

SCHEDULE 3
SIERRA LEONE LOCAL CONTENT POLICY

In this Schedule 3 (Sierra Leone Local Content Policy) Sierra Leonean means a
citizen of Sierra Leone or a Sierra Leoncan business.

The Company shall:

give preference to the use of equipment, materials and products manufactured or
produced in Sierra Leone, or services provided by Sierra Leoneans, where they are
of better, equal or comparable value to those available {from other sources outside
Sierra Leone, taking into account price, quality, rehiability, timing and availability;

within one hundred and eighty (180) days of the date of satisfaction of the Interim
Milestone, provide the Government with a detailed report on potential Sierra
Leonean supply, employment or contracting opportunities in relation to the Project,
including opportunities which could reasonably be created with the provision of
training:

announce all upcoming local contracting opportunities relating to the Project o
PPP Unit website and appropriate local media outlets at least thirty (30) days b
the contract 1s to be awarded:

within one hundred and eighty (180) days of the date of satisfaction of the Int
Milestone, appoint an officer responsible for:

24.1  liaising with Sierra Leoneans in relation to supply and contra
opportunities in relation to the Project:

the facilitation of supply, employment or contracting opportunitics for
Sierra Leoneans in relation to the Project; and

o
>
o

243 monitoring and reporting to the Government and the Offtaker on the
Company's compliance with the Company’s obligations sct out in this
Schedule 3;

work with its proposed EPC Contractor prior to entering into an EPC Contract to
identify Sierra Leoncan supply, employment or contracting opportunities which the
EPC Contractor could use to perform the EPC Contract:

give preference to the employment of Sierra Leoncans where they have the
necessary skills in relation to the Project;

prepare an annual corporate social responsibility policy and report on its
implementation;
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1.3

162325-4-33-v10.0

SCHEDULE 4
TERMINATION PRIOR TO FINANCIAL CLOSING

Payment Notice

Upon an carly termination of this Agreement pursuant to Clause 15.1 (Termination
prior to Financial Closing) as a result of any one of the events set out in the first
column (7Termination Event) below:

the Party set out in the third column (the "Relevant Party") may serve a
notice (a "Payment Notice") in accordance with the procedures set out in
this Schedule 4 (Termination Prior to Financial Closing);, and

the Company will provide the Government a summary of the principal
commercial terms and/or parameters of the documents and assets which
constitute cach Asscts and Documents Package and rcasonable supporting
information evidencing the out of pocket costs reasonably and properly
incurred by the Company and/or the Sponsors in respect of cach Assets and
Documents Package. The Government may audit such costs at its own
expense.

Termination Event Development Price Relevant Party

Termination of the Implementation | Development Price A Company
Agreement pursuant to Clause
15.1.1(¢) (Termination prior to
Financial Closing)

Termination of the Implementation | Development Price B Government
Agreement pursuant to Clauses
15.1.1(d) or 153.1.1{e) (Termination
prior to Financial Closing)

The Relevant Party may deliver a Payment Notice within:

where the Relevant Party is the Company, ninety (90) days of the receipt or
deemed receipt (in accordance with Clause 18.1.2 (Notices)) of the
applicable IA Termination Notice; and

where the Relevant Party is the Government, twelve (12) months of the
receipt or deemed receipt (in accordance with Clause 18.1.2 (Notices)) of
the applicable TA Termination Notice.

The Payment Notice shall set out the Development Price payable by the
Government as detailed in the second column (the "Development Price”) of the
table in Paragraph 1.1 of this Schedule 4 (Termination Prior to Financial Closing).

-8R 70-30568141
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422 any amounts otherwise paid by the Government pursuant to Development
Price B.

Default Interest

The Government shall pay interest at the Agreed Interest Rate on any unpaid
Development Price due and payable under this Schedule 4 (Termination Prior to
Financial Closing) from the date payment was due, up to and including the date on
which payment is made.

6. Definitions
"Assets and Documents Package" means cach of the following:
(a) the E&S Studies as produced prior to, and following, the Signing Date;

(b)  the Feasibility Studies as produced prior to (and including geotech studies,
all LIDAR data and hydrology studies), and following, the Signing Date;
and

(c) the Project Documents Package.

"Agreed Interest Rate" means one (1) month USS LIBOR interest rate which
would be applicable to a similar amount plus two per cent (2%) per annum,
compounded on the last day of each month.

"Assets and Documents Package Cost” means in respect of an Asset and
Document Package, the total out of pocket costs reasonably and properly incurred
and in accordance with Good Industry Practice (without double counting) by the
Company and / or the Sponsors with regard to such Asset and Document Package.

"Development Price” means Development Price A or Development Price B (as
applicable).

"Development Price A" means an amount equal to the Permitted Development
Costs.

"Development Price B" mecans an amount cqual to the aggregate of the total Assets
and Documents Package Costs in respect of the relevant Assets and Documents
Packages, as notified by the Government pursuant to Paragraph 1.4 above.

"E&S Studies" means all of the environmental and social studies commissioned by
the Sponsors and / or the Company in relation to the Project.

"Feasibility Studies" means the feasibility and construction studies commissioned
by the Sponsors and / or the Company in relation to the Project.

"Permitted Development Costs” means an amount equal to the aggregate of: V4 {7{
.fL// /7
(a) USS 30,000,000; and Q &

rig
N
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SCHEDULE §

TRANSFER ON TERMINATION

Transfer Notice

Upon an early termination of this Agreement pursuant to Clause 15.2 (Termination
for Company Events of Default following Financial Closing), Clause 15.3
(Termination for Company Events of Default following Financial Closing) or
Clause 15.4 (Termination due to the termination of the Power Purchase Agreement
following Financial Closing) as a result of any one of the events set out in the first
column (Termination Event) below, the Party detailed in the seccond column (Party
Entitled to Serve a Transfer Notice) below may serve a notice (a "Transfer
Notice") in accordance with the procedures set out in this Schedule 5 (Transfer on

Termination).

Termination Event

Party entitled to
serve a Transfer
Notice

Purchase Price

Early Termination of the Power Purchase Agreement

| Termination of the Power Purchase
Agrcement by the Offtaker pursuant to
clause 17.2 (Termination Company Event
of Default)y of the Power Purchase
Agreement

The Government

Purchase Price A |

Termination of the Power Purchase
Agreement by thc Company pursuant to
clause 17.3 (Termination for Offtaker
Event of Default) of the Power Purchase
Agreement

The Company or
the Majority
Shareholder

Purchase Price C

Termination of the Power Purchase
Agreement by the Offtaker pursuant to
clause 17.4 (Termination for Increased
{ Costs) of the Power Purchase Agreement

The Government
or the Company

Purchase Price C

Termination of the Power Purchase
Agreement by the Offtaker pursuant to
clause 17.5 (Termination for a Prolonged
Hvdrological Constraint) of the Power
| Purchase Agreement

The Government
or the Company

Purchase Price C

!
l'l'crminalion of the Power Purchase
| Agrcement by the Offtaker or the

The Company or
the Government

| Company pursuant to:

| (a) clause 15.7 (Prolonged Force

|

Purchase Price C

-92.
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Termination Event

Party entitled to
serve a Transfer
Notice

Purchase Price

Majeure Events) of the Power Purchase
Agreement duc to a Prolonged Force
Majeure Event which is a Political Force
Majeure Event or a series of related
Political Force Majeure Events; or

(b) clause 15.8 (Termination following a
Political Force Majeure Event or Change
in Law or Tax) of the Power Purchase
Agreement.

Termination of the Power Purchase
Agreement by the Offtaker or the
Company  pursuant to clause 15.7
(Prolonged Force Majeure Events) of the
Power Purchase Agreement due to a
Prolonged Force Majeure Event which is
an Other Force Majeure Event or a series
of related Force Majeure Events affecting
| the Offtaker

The Company or
the Government

Purchase Price B

Termination of the Power Purchase
Agreement by the Offtaker or the
Company  pursuant to clause 15.7
(Prolonged Force Majeure Events) of the
Power Purchase Agreement due to a
Prolonged Force Majeure Event which is
an Other Force Majeure Event or a series
of related Force Majeure Events affecting
the Company

The Company or
the Government

Purchase Price B

Termination of the Power Purchase
Agreement
Company  pursuant to clause 16.5
(Negative reinstatement determination)
of the Power Purchase Agreement due to
a Casualty Occurrence caused by a

Constraint Event

by the Offtaker or the |

The Company or
the Government

Purchase Price B

Termination of the Power Purchase
Agreement by the Offtaker or the
Company pursuant to clause 16.5
(Negative reinstatement determination)
of the Power Purchase Agreement due to
a Casualty Occurrence not caused by a

The Company or
the Government

Purchase Price A

162325-4-53-v10.0
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1.5.1  only the Government is entitled to issue a Transfer Notice in accordance
with this Schedule 5 (Transfer on Termination); and

1.5.2  following the delivery of the relevant IA Termination Notice the
Government or a Government Authority (a) carries out a Share
Expropriation Event, or (b) carries out an Expropriation of Control, or (c)
otherwise compulsorily acquircs, expropriates, requisitions or nationalizes
the Project (or any part thercof), the Company or any assets of the
Company, the Finance Parties or the Contractors,

then the Government will be deemed to have issued a Transfer Notice and shall be

required to pay the applicable Purchase Price in accordance with this Schedule 5
(Transfer on Termination).

Verification of the Proposed Purchase Price

The Government shall within sixty (60) days of the Government’s receipt of the
Company’s calculation of the Proposed Purchase Price under paragraph 1.3.1 or
1. 4.1 (Transfer Notice) of this Schedule 5 (Transfer on Termination) notify the
Company in writing to confirm whether it:

2.1.1  accepts the Company’s calculation of the Proposed Purchase Price (and in
such case such Proposed Purchase Price shall be the conclusive Purchase
Price for the purposes of this Agreement); or

to
o

wishes to appoint an internationally reputable firm of independent
accountants (the "Independent Accountant”) to verify the Company’s
calculation of the Proposed Purchase Price, provided that:

(a) if the Independent Accountant agrees with the Company's
calculation of the Proposed Purchase Price, the expenses of the
Independent Accountant will be borne by the Government; and

(b) il the Independent Accountant disagrees with the Company's
calculation of the Proposed Purchase Price, the expenses of the
Independent Accountant will be shared in equal proportions between
the Company and the Government,

{each a "Government Response”).

If a Government Response is not provided to the Company within sixty (60) days
of the Government’s receipt of the Company’s calculation of the Proposed
Purchase Price, the Government shall be deemed to have accepted the Proposed
Purchase Price and such Proposed Purchase Price shall be the conclusive Purchase
Price for the purposes of this Agreement.

If the Government appoints an Independent Accountant pursuant to paragraph 2.1.2
of this Schedule 4 (Transfer on Termination). the Company shall permit the
Independent Accountant to access and take copies of all relevant documents and
records in its possession that are not subject to professional privilege and that arc
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2.7

reasonably required by the Independent Accountant to verify the Company’s
calculation of the Proposed Purchase Price.

The Independent Accountant’s verification of the Proposed Purchase Price shall be
completed within sixty (60) days of the Government’s receipt of the Company’s
calculation of the Proposed Purchase Price and the Government shall procure that
the Independent Accountant provides a copy of its verification report to the
Company at the same time as it is provided to the Government. If the Independent
Accountant confirms the Proposed Purchase Price in its verification report, such
Proposed Purchase Price shall be the conclusive Purchase Price for the purposcs of
this Agreement.

Subject to paragraph 2.6 below, if the Independent Accountant does not confirm the
Proposed Purchasc Price in its verification report and the Government and the
Company are unable to agree on a Purchase Price within sixty (60) days of the
Company's receipt of such verification report, such failure shall be deemed to give
rise to a Technical Dispute.

If a copy of an Independent Accountant’s verification of the Proposed Purchase
Price is not delivered to the Company within sixty (60) days of the Government’s
receipt of the Company’s determination of the same, the Government shall be
deemed to have accepted the Proposed Purchase Price upon expiry of within sixty
(60) day period and such Proposed Purchase Price shall be the conclusive Purchase
Price for the purposcs of this Agreement.

For the avoidance of doubt, Purchase Price A, Purchase Price B or Purchase Price
C shall not, under any circumstance, be equal to an amount less than the Net Debt
Outstanding.

Payment of Purchase Price

When the Purchase Price has been conclusively agreed or determined:

the Government shall with respect to the payment of Purchase Price A:

3.1.1  pay an amount cqual to the Net Debt Outstanding to the Finance Partics; or

3.1.2  with respect to the payment of Purchase Price B or Purchase Price C, pay:

(a) an amount equal to the Net Debt Outstanding to the Finance Parties;
and

(b an amount equal to Purchase Price B or Purchase Price C (as
applicable) minus the Net Debt Outstanding:

(1) to the Company: or

(i)  where the Majority Sharcholder has delivered the Transfer
Notice, to each Shareholder pro rata to the percentage of
their sharcholding in the Company,
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4.1

in United States Dollars and in immediately available funds to such account
or accounts inside or outside Sierra Leone as the Company, each
Sharcholder and/or the Finance Parties (as applicable) may specify no later
than ninety (90) days after the date of the conclusive agreement or

determination of the Purchase Price (such payment date being the "Buy-
QOut Date").

Completion of Transfer

Subject to paragraph 5 (Failure to Transfer) of this Schedule 5 (Transfer on
Termination), simultancously with the payment of the Purchase Price under
paragraph 3 (Payment of Purchase Price) of this Schedule 5 (Transfer on
Termination), the Company shall transfer:

4.1.1  the Plant (in Good Operating Condition);

4.1.2  all stocks of spare parts and other consumables relating to the Plant;

413 all records relating to the Plant of whatsoever nature including
documentation rclating to the Project such as those relating to design,
operation manuals, maintenance manuals, and equipment data sheets;

all of the Company's rights, title, interest, in and derived from the
agreements relating to the Plant which are valid and subsisting and capable
of being transferred by the Company to the Government, other than any
agreements between the Company and any of its Affiliates; and

4.1.5  the benefit of any warranties or guarantees given by third parties in respect
of any property or assets to be transferred to the Government or its designee
which are valid and assignable as at that date,

to the Government, or a person designated by the Government.

As soon as reasonably practical after the date an 1A Termination Notice is issued,
the Company and the Government shall each appoint two (2) people who shall be
responsible for planning and implementing the transfer under this paragraph 4
("Handover Committee"”). The Company and the Government shall ensure that

their appointees have the appropriate technical skill and experience to perform this
role.

The Handover Committee shall take all steps as are reasonably practical to ensure
that the transfer under this paragraph 4 takes place in accordance with this
Agreement and ensure that the operating team nominated by the Government to
operate the Plant from the transfer date is available at the Site to receive training
from the Company (at the cost and expense of the Government) during the last
three (3) months of the Term (or such shorter period between the date of issue of an
IA Termination Notice to the date of the transfer under this paragraph 4).

Failure to Transfer
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"Buy-Out Date" has the meaning given to the term in paragraph 3.1.2 of this
Schedule 5 (Transfer on Termination).

"Equity IRR" means the nominal cquity internal ratc of return, specified in the
Financial Model, which a holder of equity in the Company (including any equity
which has been injected by way of subordinated debt and / or sharcholder loans) is,
at the date of Financial Closing, forecast in the Financial Model to achieve on its
investment in equity over the Term.

"Majority Shareholder" means the Shareholder who owns more than fifty per cent
(50%) of the voting rights attached to the issued share capital of the Company.

"Net Debt Outstanding" means:

(a) all amounts required to be paid or repaid by the Company under the Finance
Documents as at the date of termination of this Agreement, including
principal outstanding, interest accrued but unpaid, prepayment or early
termination penalties and breakage costs; minus

the sum of:

(b)  the aggregate balance standing to the credit of all bank accounts maintained
by the Company and which are within the control of the Finance Parties
(including the debt service reserve, maintenance reserve and insurance
proceeds accounts) other than any account from which it may make
distributions to the Shareholders; and

(c) all amounts payable by the Finance Parties (or the counterparties to the
interest rate or exchange rate hedging arrangements provided for in the
Finance Documents) to the Company in connection with the carly

termination of any applicable hedging arrangements as a result of
prepayment of amounts outstanding under the Finance Documents.

"Purchase Price” mecans Purchase Price A, Purchase Price B, or Purchasc Price C,
(as applicable) under paragraph | (Purchase Price) of this Schedule 5 (Transfer on
Termination).

"Purchase Price A" mcans an amount cqual to the Net Debt Qutstanding.

"Purchase Price B" means an amount equal to the sum (without double counting)
of:

(a) the Net Debt Outstanding; plus
(b) fifty (50%) of the Sharcholder Contributions; plus
(c) the relevant Termination Costs; plus

(d) any outstanding Tariff Payments.
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"Purchase Price C" means an amount equal to the sum (without double counting)
of:

(a) thc Net Debt Outstanding; plus

(b) the Return on Equity; plus

(c) the Shareholder Contributions; plus
(d) the relevant Termination Costs; plus
(e) any outstanding Taritf Payments.

"Return on Equity" means an amount equal to the net present value discounted
using the Equity IRR as at the date of termination of this Agreement of any future
dividends, interest and repayments of loan principal or share capital which are
projected to be paid by the Company to the Shareholders in the Company’s
Financial Model for the period from the Buy-Out Date until the scheduled end of
the Term (excluding any Sharcholder Contributions).

"Shareholder Contributions" means the capital of the Company attributable to
the Shareholders as at the relevant date, including share capital that has not been
returned to the Sharcholders by way of a capital reduction and sharcholder loans
the principal amount of which has not been repaid as at the relevant date.

"Termination Costs” means in the case of a purchase of the Plant, the sum
determined as of the Buy-Out Date of amounts payable by the Company in relation
to the termination of contracts and subcontracts entered into by the Company on an
arm's-length basis and in accordance with Good Industry Practice (including the
Project Documents) if such contracts or subcontracts are terminated.
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SCHEDULE 6
HANDOVER

= Handover of the Plant

1.1 Unless the Company is required to transfer the Plant to the Government pursuant to
Clause 15.11 (Buy-Out) or this Agreement has been terminated prior to Financial
Closing pursuant to Clause 15.1 (Termination Prior to Financial Closing), at any
time during the last three (3) years of the Term, the Parties may appoint an
independent engineer to report on whether the Plant has been maintained in
accordance with this Agreement, including any manufacturers' recommendations.
Any Party may request such appointment by written notice to the others proposing
the name of a suitable candidate who shall be a member of the Institution of
Mecchanical Engincers (or the relevant successor organisation) (the "Independent
Engineer"). If the Parties have not agreed a candidate within fourteen (14) days of
that notice, either Party may request the President of the Institute of Engineering
and Technology in the United Kingdom to sclect within 30 days of such request a

willing, available and suitably qualified person to be appointed to this role, and the
Parties will be bound by this decision.

The Company shall give all reasonable access to the Plant and all relevant records
for the Independent Engineer to prepare his report. The parties shall use all
rcasonable endeavours to ensure that the report is delivered to the Parties within
twenty-eight (28) days of the appointment of the Independent Engineer.

1.3 The Company shall use all rcasonable endeavours to carry out any works required

in order to ensure that the Plant is in Good Operating Condition as at the Transfer
Date.

1.4 On the Transfer Date, the Company shall transfer free and clear of all liens and
encumbrances all of its right, title and interest in:

1.4.1 the Plant;
1.4.2  all stocks of spare parts and other consumables relating to the Plant;

1.43 all records relating to the Plant of whatsoever nature including
documentation relating to the Project such as those relating to design,
operation manuals, maintenance manuals, and equipment data sheets;

144 all of the Company's rights, title, interest, in and derived from the
agreements relating to the Plant which are valid and subsisting and capable
of being transferred by the Company to the Government, other than any
agreements between the Company and any of its Affiliates;

14.5 the benefit of any warranties or guarantees given by third parties in respect / S }G
of any property or assets to be transferred to the Government or its designee ﬂ

which are valid and assignable as at the Transfer Date; and QP7

: 3;\\/
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(d)

(e)

{f)

(g)

(h)

(i)

Payments of interest or fees made by the Company
to any Finance Party shall be taxable at source in

Sierra Leone at the rate of 3.75%.

Payments of fees made by the Company to any
person for the provision of offshore services shall be

taxable at source in Sierra Leone at the rate of
3.75%.

Any gross dividend payment made by the Company
out of proceeds or profits derived from the Project

shall be taxable at source in Sierra Leone at the rate
of 2,5%.

Any insurance premium or fees paid by the
Company shall be taxable at source in Sierra Leone

at the rate of 2,5%.

Other payments made by the Project Partics
(excluding for the purposes of this paragraph 2 any
Subcontractor) in the course of its business in
connection with the Project shall not be taxable at
source in Sicrra Leone under Sections 117 or 120 of
the Income Tax Act, 2000 (Withholding tax at
source) other than as specifically provided in this
Agreement. Any payments falling within  this
paragraph 2(c) which are in excess of $20,000 and
which are made to any person who is resident for tax
purposes in Sierra Leone shall be notified in writing
to the Government, such notification identifying the
recipient of the relevant payment and the amount of

that payment.

The Government agrees that any payments to be
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(c) The Government shall not withhold, reject or
unrcasonably delay any clearances or consents in
respect of Tax applied for by the Project Parties to
the extent that such clearances or consents are

consistent with this Agreement.

(d) Corporate tax losses can be carried forward for a
period of fifteen years (15) from the Commercial
Operations Date.

- Capital gains The Sharcholders and the Company shall cach be subject to
tax in Sicrra Leone on any capital gain realised in relation
to the Project, including the sale of all or part of the

business or the shares of the Company or a Sharcholder at

the following rates:

(e) 30% from the Signing Date up to and including

Financial Closing;

() 20% from Financial Closing up to and including the

Commercial Operations Date; and

(@ 10% from the Commercial Operations Date up to

and including the second anniversary of the

Commercial Operations Date.

From the second anniversary of the Commercial

Operations Date, the Shareholders and the Company shall

not be subject to tax in Sierra Leone on any capital gain
realised in relation to the Project, including the sale of all
or part of the business or the shares of the Company or a

Shareholder.

| The Finance Parties shall not be subject to tax in Sierra (5o ? >
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at 0.5% of the value of the applicable goods),
provided that this paragraph shall not apply to any
import or export of motor vehicles by any

consultant.

If any personal or household effect brought into the
country by a person free of Taxes under paragraph
6(a) is subsequently sold within Sierra Leone by that
person or any person connected to them, the
Government may then recover from the buyer of
such personal or household effect such Tax that
would have been payable on import had the
provisions of paragraph 6(a) not applied provided
that the seller of such personal or houschold effect
shall notify the Government in writing of the identity
of the buyer and the amount or value of the
consideration received for the sale of that personal or

household effect.

() For the avoidance of doubt all other goods which are

imported or exported by the dircctors, consultants
and employces of the Project Partics (and the
children, dependants, spouses and civil partners of
cach of the foregoing) and which do not fall under
paragraph 6(a) shall be subject to such Taxes as are
applicable from time to time under the Law of Sierra
Leone and such administrative practises as are
adopted by the Government for the processing of

such goods.

7 Goods and Services

Tax

(k) Subject to paragraph 7(d) below:

(1)  where an Exempt Project Party is the recipient
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of a taxable supply of Plant, Machinery,
Equipment or Consumables for Goods and
Services Tax purposes under the Law of Sierra
Leone which are required for use in the
construction, cnhancement of capacity or
overhauling of capacity or (in respect of a
receipt of a taxable supply of Consumables

only) the operation of the Project; or

(2)  where a Non Resident Exempt Project Party is

the recipient of a taxable supply of services in

connection with the Project,

then the supplicr making that supply must treat that
supply as if it were a zero-rated supply for Goods
and Services Tax purposes and all consequences will
follow for the supplier and the relevant Exempt
Project Party as if it were such a zcro-rated supply.
Any taxable supply which a Non Resident Exempt
Project Party is treated as making by virtue of being
a recipient of a supply of imported services in
connection with the Project shall be treated as if it

were a zero rated supply for Goods and Services Tax

purposes.

In this paragraph (7), the expressions "input tax",
"taxable supply" and "zero-rated" shall have the

same meaning as they do in the Goods and Services
Tax Act, 2009.

Notwithstanding paragraph 7(a) above, if and to the
extent that an Exempt Project Party incurs any

amount of input tax (other than input tax falling
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Resident Exempt Project Parties" comprises only
Exempt Project Parties that are not resident for Tax
purposes in Sierra Leone and which do not have a

permanent establishment in Sierra Leone.

8 Residence

(p)

(G

Subject to paragraph 8(b) below., none of the
Finance Partics nor the Sharcholders shall be, or be
deemed to be, resident, domiciled or carrying on
business  (whether  through a  permanent
cstablishment or otherwisc) in Sicrra Leone solely
by reason of the execution, delivery, performance or
enforcement of the Project Documents or the
Finance Documents or in respect of the carrying out
of any part of the Project. No Subcontractor or EPC
Contractor or O&M Contractor who would not
otherwise be resident, domiciled or carrying on
business through a permanent cstablishment in
Sierra Leone shall be resident, domiciled or carrying
on business through a permanent establishment in
Sierra Leone solely by reason of work which they

carry on in connection with the Project).

Paragraph 8(a) shall not apply to remove any
liability for NASSIT, where the provisions of
paragraph 5 shall instead apply, or act to extend the
exclusion sct out in paragraph I1(a) or 7(a) in respect
of any tax on import or Goods and Services Tax

(respectively).

110 Purpose

i

The Parties to this Agreement hereby acknowledge and
agree that the exemptions from tax as set out i this

Schedule have been provided solely for the development,
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operation and funding of the Project and shall not apply for

any other purpose or in relation to any other activity and no
term of this Agreement shall restrict or prevent the
Government from exercising any powers it may have from
time to time to investigate and ensure the exemptions are

being applied in accordance with this Schedule.

11 No double recovery
and no misuse

provisions

(a) To the extent that claims can be made (in respect of
the same facts or circumstances) by the Company
both for breach of the Government's agreement in
this Schedule and also under clause 9.7 (Change in
Law or Tuax) of the Power Purchase Agreement
(ignoring any dc minimis threshold on such claims
when determining whether a claim under clause 9.7
(Change in Law or Tax) of the Power Purchase
Agreement can be made), then claims cannot be
made for breach of this Schedule to the extent that
the Company would have been unable to recover
under clause 9.7 (Change in Law or Tax) of the
Power Purchase Agreement solely by virtue of the
applicable de minimis threshold that applies to such

claim.

(o) In rclation to paragraph 7(b) above (payment in
respect of Goods and Services Tax) no payment
shall be made to the extent that the relevant Project
Party has already recovered an amount representing
or in respect of such input tax from a Competent
Authority. If payment is made under paragraph 7(b)
the Project Partics agree to waive their rights to

claim for or in respect of such amounts under Law

162325-4-53-v10.0
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(c)

(d)

) ]
and agree not to claim for such amounts under Law.

The Company shall ensure that, through each EPC
Contract, each O&M Contract, each EPC Contractor
and each O&M Contractor agree:

(3)  to act in accordance with and be bound by the
provisions of paragraphs 1(b), 11(b) and 11(d)
of this Schedule; and

(4) procure that the Subcontractors arc bound
under the terms of their contracts with cach
EPC Contractor and O&M Contractor or other
Subcontractors (as applicable) to act in
accordance with and bc bound by the
provisions of paragraphs 1(b), 11(b) and 11(d)
of this Schedule,

and the Company shall use all reasonable
endeavours to enforce such obligations and require
cach EPC Contractor, cach O&M Contractor, and
Subcontractors (as applicable) to enforce such
obligations, and shall use all reasonable endeavours
to give the Government direcet rights to enforce such

obligations against cach EPC Contractor and cach
O&M Contractor.

Without prejudice to paragraphs (a), (b) and (c)
above or to Clause 18.20 (No double recovery) or
Clause 19.17(Ne Double Recovery) of the Power
Purchase Agreement), in respect of any liability
which may give rise to a right of a Project Party to
recover damages or obtain payment, reimbursement,

restitution or indemnity (including through changes

162325-4-53-v10.0
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(h) scwage treatment and storage facilities and

associated reticulation;

(1) workshop equipment including tools sets,
working benches, lifting equipment, oxy-
acetylene sets, welding machines, compressors,
lathes, milling machines, cutting machines,
grinders, oxy-acetylene bottles and compressors;

and

(j) fuel storage, conveying, pumps, piping, handling

and packaging equipment;

Project Party mcans the Company, the Sponsor,
cach EPC Contractor, each O&M Contractor; cach

Subcontractor and the Finance Partics:

Subcontractor means any person (including any
consultant, engincer, adviser or provider of

construction services):

(a) who is engaged or appointed by a Project Party to
provide services in connection with the Project;

and

(b) in respect of whom the Government has received
notification under paragraph 12(a) above and in
respect of whom no notification under paragraph

12(b) above has been received; and

(c) whose contract (by virtue of which they fall
within the definition of Project Parties) is
consistent with and conforms with the

requirements set out in paragraph 11(c) of this

o
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Il Schedule,

provided that, without prejudice to the provisions
of this Schedule, an entity shall only be capable
of being a Subcontractor for the purposes of this
Schedule in respect of goods and services listed
in the Exempt List provided by the Company to

the Government in respect of that entity.

Surviving Tax Provisions means the provisions at

paragraphs 1(b) and 11 of Schedule.

Tax includes all present and future taxes, charges,
imposts. dutics, levies, customs duties, excise,
deductions or withholdings of any kind whatsoever,
or any other tax or charge having the cffect of a tax,
or any amount payable on account of or as sccurity
for any of the foregoing, by whomsocver on
whomsoever and wherever imposed, levied,
collected, withheld or assessed, together with any
penalties, additions, fines, surcharges or interest
relating thercto and Taxes and Taxation shall be

‘ construed accordingly.

General interpretation provisions:

The term plant when used in this Schedule includes
prefabricated fixtures and structures, as well as
special purpose vehicles such as utility vehicles,
] . . . . .

| scissor lifts, service vehicles, personnel carriers. fuel

trucks and rescue vehicles and water trucks.

I The term machinery means machinery consisting of

a combination of moving parts and mechanical
F Lo
L : . : —_

;D\
c.

<
N,

7
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clements, which may be put in motion by physical or

mechanical force.

A person shall be deemed to be connected with
another if that person is connected with another
within the meaning of section 1122 of the
Corporation Tax Act 2010, or, in the case of an
individual, any person connected with him within the
meaning of sections 252 to 254 of the Companies

Act 2006.

14 Not used
15 Disputes relating to | (k)  Any dispute arising in relation to the application of
Tax this Schedule 8 (Taxation) shall be dealt with as a
Dispute under Clause 16 (Resolution of Disputes) of
this Agreement.
() If the Company disputes any claim or assertion that

paragraph 11 of this Schedule 8 (Taxation) applies,
the relevant provision in paragraph 11 of this
Schedule 8 (Taxation) shall not be effective unless
and until the date any dispute relating to such claim

or assertion is resolved.
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juummUNA (HOLDINGS) LIMITED and ENERGY SERVICES
COMPANY LIMITED
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IMPLEMENTATION AGREEMENT RELATING TO
BUMBUNA II PROJECT
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Submitted for registration by: :
TANN ER LEG(AL ADVISORY
RED LION BUILDING, 15T FLOOR
65 SIAKA STEVENS STREET
FREETOWN
SIERRA LEONE

SOLICITORS







DATED THE 4™ DAY OF AUGUST 2017

GOVERNMENT OF THE REPUBLIC OF SIERRA LEONE

and

SELI HYDROPOWER LIMITED

JOULE BUMBUNA (HOLDINGS) LIMITED and ENERGY SERVICES
COMPANY LIMITED

and

BUMBUNA II PROJECT

Submitted for registration by:

ERLEGAL A
RED LION BUILD%%G, 1STFLOOR
65 SIAKA STEVENS STREET
FREETOWN

SIERRA LEONE

SOLICITORS
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