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THIS IMPLEITENTA'I'IOI AGREEIIENT is madc on thc ,_* day of _

BETWEEN:

(t) THE GOVERNMEN'I'Ot'THE REPUBLTC OF SIf,RRA LEONE, AC'I'INC BY THE
MI:\IISTRY ()F I.'INANCE AND ECONOMIC DEVELOPIvIENT AND BY TIIE
llllNlS'l'RY ()F l:NERGY (lhc "Govern ment'r):

(2) SELI HYDROPOIVER LIMITED, a private company incorporated in Siena Leonc, with its
rcgistcred ollicc located in 43 Big Watcrloo Street, Frccto\4n Sicrra Lconc and company numbcr
SL3l l0l6SEL|H00877 (the "Cornpany"): and

(3) JOUI-,E BUMBUNA (HOLDINGS) LIMITED. a company incorporatcd under thc laws ol-
Mauritius and E,r..ERGY SERVICIIS COMPANY I-!M|TED, a courpany incorporated and
registercd in Sierra Leone rvith colrpany nuntber Sl.E05l0l6ENERG 1600463 u,hose rcgistcred
of'ficc is at 34 Main Motor Road. Juba Ilill, h*rccbwn, Sicrra Lconc (caoh a "Shareholdcr" and
togethcr thc "Shareholders").

Each a " Part-v" and together the " Partie$".

PRE,\}IBLI,

(A) Thc Pa(ics hnvc agrced that thc Company shall devclop, flnancc, construct, cornrnission. own.
opcrate and nraintain Buurbuna Il. which comprises the llurnbuna Extcnsion and thc Yibcn (each

as dcfincd below) pursuant to the Project l)ocuments and Finance Docurnents (each as defincd
bclow).

(B) Thc Partics have also agrced to detenninc by a given date prcscribcd in this Agrccrnent thc
allocation ofthc responsibility betrvccn thc Govcrnmcnt and thc Company to construct the Project
Transmission Works (as defincd bclow). Thc Parties have agreed drat the Govsmmcnt is
rcsponsible for construction of the Covenunent Transmissiou Works (as defined bclow).

(C) The Offtakcr desires and intends to purchase the capacity, net electrical output and ancillary
services with rcspect to the Plant pursuant to the Power Purchasc Agrcement.

(D) Becausc thc cnergy gencrated by the Plant will be clean and will avoid thc neccssity to construct
powcr geucrating t'acilities that would produce significant greenhouse gas cnrissions, the
Govcrnment wishcs to havc thc option to: (i) dcnronstrate that thc Prcjcct will rcducc grecnlrousc
gas cmissions below what otherwise would have occurrcd, and (ii) gencratc rnarketable
grccnlrcusc gas cmission reduclion units, irr each case with the cooperation of tlre Cornpaly.

(E) To promotc the implcnlcntation ofthe Project. and in exchangc tbr thc promises and agrcemcnts
of thc Conrparry pursuant to this n grcement, thc Govclrrmcnt agrces to provide cerlain incentives
and each Pany undenakes ccrtain obligations as providcd in this Agrcement.

NOw, THEREI'ORE, in consideration of the mutual benefits to bc tlerived and the
representations aud rvarranties, conditions and pronrises herein containcd, and intending to be
lcgally bound, thc Partics hcreby agrcc as lbllows:

I. I)EFINI'TIONSANDI\TERPRET.A'TION

l. I De finitions

Capitaliscd tonns uscd in this lnrplcmcntation Agrccrnent shalt ha
in the Porver Purchase Agrcement unless otherwisc dellned hcrein.

vcthcmeaninss ".*wry,
,n*r*,u,s
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"Bumbuna I O&M Contrsct" means the operations and maintcnance agrccmcnt in connection
rvith Bumbuna I to bc entered into betrveen the Govemmcnt and an Affiliate of $e Cornpany.

"Bumbuna Il" mcans thc Bumbuna Extcnsion and Yiben and all the facilitics and equipmcnt
rclating thereto.

"Bunrbuna Watershcd Managenrcni Authority" has the rneaning given to that term in Clausc
3.1 O (Re.:e rvo i r M a tuge,nufi).

"CEC Project" means the l28MW Freetown generation project in Siera Lcone.

"CO2c" rneans the base rchrence for indication and dcternrination of tlre global rvanning
potential of (illGs in units of carbon dioxidc as determincd by the Intcrgovcrnmental Panel on
Climate Change.

"CDM Executivc Board" urcans the executive board of the Clean Devclopment Mechanism
establishcd pursuant to thc hrternational Rules.

"CER'i rncans a unit issucd pursuant to Article 12 of the Kyoto Protocol and thc lnternational
Rules, cqual to one n.retric ton ofCO2c, calculated in accordance $ith the lntcrnational Rules.

"Change of Control" mcans an event or circumstancc whereby eithcr or both of Joule Burnbuna
(Holdings) Lirnitcd and Joulc Afi'ica ccasc to havc Control of thc Company.

"Claw Back Costs" has the mcaning given to that tenn in Schedule 4 (Tenninatbn lrrior k)
Financial Closirtg).

"Clean Development Mechanism" or "CDM" means the market-based mechanisrn ret'erted to
in Articlc 12 of the Kyoto Protocol, created to encourage the cooperation bctween developcd
country cntities and developing country cntities and to accclerate reductions of grcenhouse gas

crnissions in tleveloping countries.

"Company Action or Inaction" mcans any action or inaction o[ thc Company or its At'tiliatcs,
rvhich rcsults iu a brcach by the Company of its obligations undc'r this Agrecmcnt, the Powcr
Purchasc Agrccmcnt or any othcr l'rojcct Documcnt or Finance l)ocumcnt to which it is a part!,
and which action or inaclion has an Advcrse ltroject EtTcct (unless and to the extcnt such action or
inaction is caused or contribuled 10 by a Govemmcnt Action or Inaction).

"Company Evcnt of Default" has thc mcaning givcn in Clausc 15.2 \Ternination .fir Cornpany
l!vcnts oJ' Defoult.fbllo*'ing F i nanciul C lo.ring).

"Conrpany Parties" means caclr of thc Company. thc Shareholders. dircctors, offrcers.
crnployces, rcprcscntativos, Affiliates, agcnts. advisors, contraclors or liccnsccs and thcir
respective dircctors. represcntatives, officcrs and employees.

"Consent Party" means thc Company (aod its technical and environmcntal advisom), the Finance
Padics (and thcir tcchnical advisors), the Sptrnsors, thc ljPC Contractor (and its sub-contractors).
thc O&N{ Contractor (and its sub-contractors), additional nraintcnance providcrs to the Project
(and their sub-contractors) and any other conlractors of thc Company in connectiort with the

Projcct as rnay be agrccd by the Partics, acting rcasonably, and providcd that thc Cornpany
notitics the (iovcmnrent that such other contractors arc nccessary for the Project (including fot'the
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Cornpany. its Atfiliates and subsidiaries to undcrtake its obligations in relation to the Resettlcment
Action Plan and under thc Environmental and Social Action Plan).

"Consents" nrcans the approvals, consents, authorisations, notifications, concessions,
acknorvlcdgcmcnts, licences, pcrmits or ilcms of similar eflcct including the Initial Consents
which arc rcquircd from any Govcmrncnt Authority undcr any Applicable Law (for any or all of
the Conscnt Parties.

"Contractor" nreans any Person with whom the Conrpany contracts for the provision of goo<Is or
scrviccs rclating to thc cngincering, dcsign, construction, commissioning, opcration or
maintenance olthe Projcct.

"Control" means either direct or indirect control, and:

(a) a body corporate is dircclly controlled by anothcr body corporatc ifi

(i) thc lattcr body corporatc owns more than lilly pcr ccnt (50%) of thc voting rights
attached to the issucd share capital ofthe first mentioned body corporate; or

(ii) the lattcr body corporatc has the powcr to appoint or rernove all or such of the
mcnrtnrs of the board of dircctors or olhcr govcming body of the tirst mcntioned
body corporate as are able to cast the majority ofthe votes capable ofbcing cast by
the mcmbers of that board or body on all, or substantially all, matters or othcrwise
to control or havc thc power to control the policics and allairc of thc tirst
mentioned body corporate; and

(b) a body corporate is indirectly controlled by anothcr botly corporatc if a scrics of bodies
corporatc can bc spccificd, bcginning with the lattcr body coqlor,rte and cnding with the
first mentioned body oorporate, so rclatetl that each body corporate is directly (lontrolled
by one or more ofthe bodies corporate earlier in the scrics.

and "Controlled" shall bc construcd accordingly.

rrDirect Agrcement'r lreans an agrccrncnt rclating to thc Projcct between (i) Govemment, anrJ./or

auy Covemnental Authority. rurd/or any cntity Controlled by thc Govemment or any
Govcrnmcntal Entity. (ii) the Conrpany and (iii) ths Financc Partics and which addrcsscs mattcrs
comnronly addressed in a direct agreemcnt in a project financc transaction tbr a sinrilar asset, in a
similar jurisdiction and with similar finance partics.

"Dollart or "US$" means thc curency that is the lcgal tender olthe Unitcd States olAmerica.

" Dcsignatcd Operational Entity" means:

(a) an entity designatcd by the Meeting of the Parties to the Kyoto Protocol, based on the
recornmendation of the CDM Exccutive Board, that may validate proposed CDM project
activitics: or

(b) in tlrc case ol non-CDM projects. is rcoogniscd by the voluntary grcenhouse gas cmission
tc<luction standard adoptcd by the ER ProJcct as authorised to verify and ccrlify GI{(i

{fiY
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"Dcvclopment Price" has the meaning given to that temr in Schedule 4 (Termination prior to
Fiuancial Cbsing\.

"Dispute" mcans any disputc, differcncc or clairn ofany kind or type, whether bascd on contract.
tor1, statutc, regulation or otherwise, arising out of, relating to or connected with this Agreement
or its subject matter, existencc. negotiation. interpretation, validity, perlonnance. breach.
tcrmination or cntbrccability (including uon-contractual disputcs or clairns), or any opemtions
carried out puniuant to this Agreement.

"Emission Reduction Purchase Agrecment" mcans a contract for the sale and purchaso ofGHG
Rcductions rcsulting from thc liR Projcct.

"Jlmission Reductions" or'r!:Rs'r means GIIC lletluctions which have becn vcrified anrUor
ccrtificd by a Designatcd Operational Entity iu cornpliance with standards cstablished in thc
Intcmational Rulcs.

"Enerry Scrviccs Company Limited" rneans Encrgy Scrvices Company Limited, a company
incotporated and registered in Sierra Leonc rvith company nunrber SLE05l0l6ENllRGl600463
wltosc registered officc is at 34 Main Motor Road, Juba IIill, Freetown, Sicrra Leone.

"Environmental Flow Porverhouse" has thc rncaning givcn lo that tcrm in schcdulc I
(Descriptiotr oJ'Plunt und l.-ctcilitie.s) of the Power Purchasc Agreemcnt.

"ER Project" meals the activitics undertaken in conjunction with the Project that aim to generate
and issuc ERs, CERs and, or VERs, whethcr or not actually issucd.

"ER Project Participant" mcans an emission rcduction projcct participant tbr thq purposes of
Section J. Paragraph 66(b) of Dccision ll/CP.7 ofthe Manakesh Accords being a sovereign state
rvhieh has signcd and ratifisd lhe Kyoto Protocol or any privatc cntity or public cntity authoriscd
bv such sovereign statc to pa(icipatc in the ER Projcct and to make decisions on the allocation of
CERs. or ERs or VERs as thc case uray be. Iiom the ER Project.

"Encumbrance" nrcans any clainr, option. chargc (fixcd or fioating). nmrtgagc. licn. plcdgc,
cquity. encurnbrancc, right to acquirc. right of pre-enrption, right oi tirst rctlsal, title retention or
any other third party right, or other sccurity inlcrest or any agreement or arrangemcnt having a
sirnilar effect or any agrecment to creatc any of the foregoing and ,Encumbered" shall be
construed accordingly.

"Environmcntal ond Social Action Plan" nreans lhc cnvironmcnlal and social action plan to be
developcd by the Company in relation to thc Project undcr Clausc 2.6 (Envixtnnental Protectiou,
lluhh, Rcsettlernenl, und.Sr/i,n1, and as suclr plan rnay bc updated from timc to tinle undcr thc
clausc.

"l)xpropriation of Control" mearrs a Share Expropriation Event which results
Sharcholders:

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

(b) no longer having the Jrorvcr to direct the affairs ofthe Company; or

(c) being preventcd tiom excrcising the powcr to direct the aflairs ofthe (brnpany.
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ryYr
,*ot*,., $

Nre

-1l6:.r25.4-5,1'rl{1.0





"Finance Party guidelines" tneans any World Bank guidelines that would apply to thc Project in
thc cvent that the Finance Documents itrclude a partial risk guarantce issued by the World Bank.

"!'inancial Closing Longstop Date" rneans thc date t'alling cightcen (18) rronths aftcr thc latcr of
thc date of satisfaction ol thc Interim Milestone and Ratification, provided that this datc shall be
cxtendetl on a day-for-day basis for cach day by which the Cornpany is dclayed or prcventcd lrom
rcaching Financial Closing duc to any ofthc following cvents, unlcss antl to thc cxtcnt causcd ty a
Cornpany Action or lnaction, alone or in cornbination:

(a) atty breach by the Olliaker of its obligatiorrs undcr any Projcct Docunrctrt, or any Finance
I)ocumcn! to which it is a party;

(b)

(c)

(d)

(c)

anv Foroe Majeure Evcnt:

an Invalidity [.vent;

any Clrangc in Law or'fax;

whcre thc land Lcasc Agreemcnt (and/or any othcr Sicrra Leonc Documcnt rcquircd to bc
ratificd by the Parliament of Siera Leone) is not ratified by the Parliament olSierra Leone
by the datc falling ninety (90) days aftcr the satisfaction of the Intcrim Milestone in
accordance witlr Clausc 3.2.2(c) (Za nd, I.ond Righes and l+Iineral oxuership');

(t) where it is otherwise cxprcssly providcd that thcre shall be such a timc extension in this
Agrcclnellt or thc Power Purchase Agrccmentl and

(g) whcrc thc World Bank is no longcr willing to pmvidc a partial risk guarantcc in respcct of
invcstment in Sierra Leone and the Govemmcnt has not notified thc Company that it does
not considcr suclr cvenl to be a suitable ground for extensioll of thc Financial Closing
l.ongstop Datc.

"Financing'l'erm Sheet" urcans the tonn sheet sotting lbrth thc principal conrrnercial tcrms tbr all
or parl of the proposed long tcrm financing ol'the Projcct betwccn the Cornpany and the Finance
Partics, including tlrc nraximum principal arrounts and intercst rate or rates and thc maxirnum
dcbt:cquity ratio and basis upon rvhich cquity will bc contlibutcd alongsidc dcbt (c.g. on a pari
passu basis witlr the tcnn debt) and the maximum tenor of the tenn debt.

"Forcign Currcncy" mcans irly currcncy other than Siema Lconc Leorrcs.

"Ceneration l,icence" means a gcneration liccncc to bc issucd to thc Cornpany by a Govcrnmcnt
Authority pursuant to Applicable Law (in rcsponse to a Proper Application tbr the generation
liccnco by thc Company iu accordance with Clause 5.1).

"G}IG Reduction" mcans thc rcmoval, lirnitation. rcduction. avoidancc. scqucslration or
mitigation tiorr the atmosphere of one metric ton of enrissions of CHGs rneasured in CO2e.

"()ood Operating Condition" lreans, as at the Transt'cr Date, thc condition that the Plant would
have to be in so that it could rrasonably be expected to be capablc as at that date of achieving
cflicicncy and availability levels which fall within thc rangc of perfonnance levels that could
rcasonably be expected to be achieved by the Plant given its operating history and other prevailing
circurnstances, including any Governmcnt Action or lnaction or Ofllaker Action or Inaction or
Force Majeurc Event. but assuming for the purposc of determining such range of reasonably
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expected efficiency and availability levels that thc Plant had been opcrated and maintained by the
Cornpany during thc Term in accordance with Good Industry Practice.

"Covernmcnt Action or lnaction" mcans any action or inaction of thc Governnrcnt or any
(lovernnlent Aurhority. or any cntity rvhrch is Controlled by the (iovemment or any Covemment
Authority. which rcsults in a breach by the Govcmment of its obligations under this Agreement,
the Offtakor of its obligations under the ltowcr Purchase Agrccmcnt, or a brcach by thc
(iolcmrncnt, thc Otliaker or the rclcvant Covemment Authority (as applicable) under any other
Projcct l)ocument or Finance Documcnt to which it is a party and which action or inaction has ar
Advcrsc Projcct Etlcct (unlcss and to thc cxtent such action or inaction is causcd or contributcd to
by a Conrpany Action or Inaction).

"(iovernnrcnt Evcnt of Default" lras the meaning given in Clausc 15.3 (Tcrnination .fbr
Governnrcnl Et'et s ol Defttult.lblkn'ing Finotx:iul Clositrg).

I'Governmcnt Parties" means each of the Govemnrent or any Govemment Authority and their
slrareholders, directors, ollicers, employees. represcntatives. Afliliatcs. agcnts. advisors,
contraotors or liccnsccs and thcir rcspcctivc dircctors, rcprcsentativcs, officcrs and crnployees.

'tGoverument Rcsponse" has the rneaning gir/en to that term in Schcdulc 5 lTronslbr on
Termination).

"Governmtnt'f ransmission Works'r rneans:

(a) two new 225kV substations (one adjacent to the Bumbuna Flxtension and one adjaccnt to
Yibcn), four lecders (tu,o at Bumbuna Extension and two at Yiben) connecting each ofthe
four Units to their rcspcctive substations;

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

(c) a doublc circuit 225kV otcrhcad linc to conncct thc ncw Bumbuna l:xtcnsion substation to
thc WAPP C'LSG substation at Kanrathor (Dumbuna); and

(d) a siugle circuit 225kV overhead line to connecl (i) the Yiben subs(alion to the WAPP
CLSC substation ai Fadugu (Yibcn) and (ii) the WAPP CLS(i substation at Fadugu
(Yiben) to Frcetown,

as nray bc updated in accordancc rvilh Clause 3.4 l'l'ronsnis,sion ll"orks).

"Ilandover Conrnlittee" has the nreaning givcn in Schedule 6lllondover\.

" Host Country" mcans Rcpuhlic of Sicrra Lconc.

"lA Affected Party" has the meaning given to that temr in Clause 14.1 (Re:liel).

"lA Direct Agrecmcnt'r means thc Dircct Agrccmcnt relating to this Agreement to be entered

into betwccn thc Colnpany, the Government, the Shareholders and the Financc Partics.

"lA Tcrmination Notice" has the meaning givcn to that tcnn in Clausc 15.5 (l'erminutiott
p'occdu'el.

"IDA" has thc tncaning givcrl to that term irr Clause 6.1 \Partial risk guarontce).
1
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"lnde;rendent Accountant" has the mcaning givcn to that tenn in Schedule 5 (Transfcr on
Tannination\.

"Independent Engineer" has thc mcaning givcn to that tcmr in Schcdulc 6 \llandover).

"lnterim Milestone, means the Conrpany having satisfied each of the tbllowing:

(a) the Company has selectcd a prcfbrred couutcrparty to be the EPC Contractor and has
agrccd a tcrm shcct including all thc principal commcrcial tcrms (including. for thc
avoidance ofdoubt, price and liability) fbr thc EPC Contract tcmrs with such person; and

(b) the Conrpany has agreed a Financing Term Sheet wilh Approved Lenders tbr thc provision
of sixty per cent (607n) or more of the then anticipatcd long term dcbt rcquirenrcnLs olthe
Project at Financial Closing.

"lnterim Milestone Longstop Date" nreans the date lalling eighteen ( I tl) months alter the
Signing Date, provided that this date shall bc cxtcndcd on a day-for-day basis lor cach day by
which thc Cornpany is dclaycd or prcvcntcd from satisfuing thc lntcrim Milcstonc duc to any of
the lollowing events or circumstances unlcss and to the extent causcd by a (.'ornpany Action or
Inaction:

(a) any brcach by thc Offtakcr of its obligations under any Projcct Document to which it is a
partyt

(b)

(c)

(d)

(e)

kLw U
ro-rusr'uarr{S

s

any Forcc Majcure Event;

an lnvalidity Evcnt;

any Change in Law or Tax; and

where it is otherwise cxprcssly provided that there shall be a tirne extension in this
Agreement.

"lnitial Consents" mcans thc Conscnts rcquircd to bc obtaincd by thc Conrpany lionr any
Covemmcnt Authority, spccificd in Schedule I (lnitiol Conse nts).

"lntcrnational Rules" rneans the UNFCCICI, the Kyoto Protocol, the Marakcsh Accords and any
tclcvant <lecisions, guidclincs. motlalitics and proccdurcs madc pursuant or issucd lherclo, as
anrendcd f'ronr tirnc to tinlo, including auy successor or supplcmentary international agreements.

"lnvalidity Eventr rneans the issuance ola decision hy thc Covemnrent or any Govcmnrent
Authority, including any judicial authority or rcgulator in Sicrra Lcone, that any Sicna Lcone
I)ocument, or any nraterial part of'such any Siena Leone l)ocument is illegal. unenlbrceable or
othcnvisc invalid. pmvided that an Invalidity Event shall only bc decmed to continue until such

tlecision is staycd, vacalcd, or overturncd, or otherwisc rendcrcd lcgally ineffcctive, or unlcss and
until, without bcing in brcach of Applicable l-aw. the Covemment. thc Offtaker and the Company
arc able to. and aclually do. contiuue to pertbmr their obligalions turder the rclevant Sierra Leone
Docurnents notwithstanding such decision and without any material atlverse irnpact on the
Clompany. or other$'isc they havc agreed and cntcred into a binding amcntlmcnt agrcemcnt or
replacement agreement lhat rerroves thc provisions in the rclcvant Sierra Leone Documenl that
originally gavc risc to thc Invalidity Evcnt.
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"lssuer" has the tncaning givcn to that tcrm in Clausc 6. | (Partiol risk guaruntee).

"Joulc Africa" means Joule Africa Limited. a limited liability company established in Mauritius
with company nunrbcr 098000, rvhosc rcgistcrcct office is at I l'l' floor, Mcdinc Mcrvs, La
Chausscc Street. Port Louis, Mauritius.

"Kyoto Protocol" rneans the protocol to the UNFCCC adopted at the Third Cont'crcnce of the
Parties to thc UNFCCC in Kyoto, Japan on Dcccmber I I, 1997, a.s may bc amcndcd fi'om tirne to
time.

"Land Lcasc Agrccment" lta-s thc rneaning givcn to that temr in Clause 3.2 (Lancl, Land Rights
awl jflincn Ov,'ntrship\,

"Lapsc of Conscnt" mcans any Consent:

(a) is revokcd by the Govemment Authority;

(b) is not issuet, rcncwed or, having lapsed. is not reissued, within the period stipulated under
Applicablc Law, after a Proper Application has hccn duly rnade by thc Company lbr that
Consent to be issued, renewed or reissued. as thc case rnay be (or if such no period is
stipulated under Applicable Law, as soon as reasonably practicable and in any casc within
sixty (60) days of such a Propcr Application or such longcr period as the Parties rnay,
acting rcasonably, agrec) and, as a rcsult, thc Cornpany's ability to perform its obligations
under the Project Documenls or Finance Docunrcnts is rnaterially and advcrsely affccted;

(c) is made subjcct. subscqucnt to its $ant. upon rcncwal. rcissuc or othcnryise. to any tcmrs
or conditions which matcrially and adverscly affect the Company's ability to pertbrm its
obligations undcr the Project Documents or Fiuance Documents; or

(d) in thc casc of a custonrs clcarance or sirnilar Conscnt requircd solcly in ordcr to import any
itcrn requircd lor the dcsign, oonstructi()n, installation, operation and mainlenance of the
Proiect (as applicable) is not issued rvithin the pcriod stipulated undcr Applicable Law
aftcr a Proper Application by the Company or thc llPC Contractor (or if such no pcriod is
stipulatcd under Applicable Law, as soon as reasonably practicable and in any casc within
sixty (60) days ol'such a Proper Application or such longcr pcriod as the Parties nlay,
acting reasonably, agrce).

lixccpt, in cach of thc above circurnstanccs, wlrcrc suclr circurnstancc has ariscn duc to (i)
Conrpany Action or lnaction, (ii) the exercisc by the Govemment or any Govemment Authority of
its powers undcr the Applicahle Law unless such exercisc is owing to grounds which discrirninate
against thc rclcvant I'rojcct Party: or (iii1 a lailurc by thc rclcvant l)rojcct Party to cornply with any
condirions on which the Cbnsent was originally issued.

"Lenders" mcans thc lcnders to thc Company providing financing. hodging and'or crcdit support
instruments lor the Project pursuant to tlle Financc Documents.

"LIBOR" means tlrc l-ondou lntcrbank Olfcred Ratc lbr Dollars as of I lam (London timc) on the

tirst Uusincss l)ay ofcach tnonth for a period ofthrcc (3) tnonths as tlisplayed on pagcs LlllOROl
and LIBORO2 of thc'l'hornpson Reutcrs scrcen (or any rcplacerncnt 'lhomson Reuters page which
displays tlrat rats). or on the appropriate page of such othcr infomration servicc which publishcs

that ratc f'rom tirrro to timc in placc of -l'homson 
Rcutcrs.
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"Loss" rneans any and all loss, damage, liability. payrncnt or obligation (excluding any indirect or
consequential loss, damagc. liability, paynent or obligation, loss olprofits), and all rcasonablc out
of pockct cxpsnscs (irrcluding rcasonablc lcgal iccs).

"Marrakesh itccords" rneans Decision 2lCP.7 to Decision 241CP.7, inclusive, of the Seventh
Confcrencc of thc Parties to the UNICCC. as adopted by thc Cionfcrence of the Parties acting as
thc Mccting of thc Partics to the Kyoto Protocol in Montrcal, Canada in Deccmbcr 2005.

"Ministry" rneans thc Ministry of Energy of the Govemment or its succcssor responsible lor
electlicity.

"Net Dcbt Outstanding" has thc rneaning givcn to thc tcrm in Schedulc 5 (Transfer on
Ternination'1.

"Nerv Financing Documcnt" lras thc mcaning gir,en to the tenrr in 2..1.4 {l'inantirtg).

" r-on-'fcchnical Dispute" mcans any Disputc arising out of or irr connection with the
intcrprctation of law or thc intcrprctation of this Agrccmcut or thc Power Purchasc Agrecmcnt, thc
validity or existcncc of this Agrccmcnt or any rights or obligations under this Agrccnrcnt or the
Power Purchasc Agrccmcnt. and any Dispute rvhich is not exprcssly requircd to bc relened to. or
scttlcd by, cxpcrt dctcrrnination undcr this Agrccmcnt or thc Powcr Purchasc Agrccmcnt.

means the entity which shall (pursuant to the Power Purchase Agrcement) purchase
from thc Company thc Net Depcndablc Capacity and take the Net Electrical Output with respect
to thc Pmject.

"Offtaker Parties'r mcans cach of the Offtaker, its shareholders, directors, officers, employees,
rcpreseDtativcs. Afliliates, agents, advisors, contractors or licensees and their rcspectivc dircctors,
rcprescntatives, olTicem and cmployees.

"Ownership Structurc Chart, means thc chart sct out in Schedule 7 (Ownership Stnrcture
Charr).

"Qualified Investorrf has lhe nreaning givcn to that term in Clause 8.3.10 (Restriction on
Transfer of'Sharcs).

"Parly" uteans auy of the signatories to this Agreeurent.

"Payment Notice" has the mcaning givcn to that tcnn in Sr:hedule 4 (Te nnination prior lo
[.' i ua uc i o I C'lo,u'rrg).

'rPerson" means an individual, corpomtion, partnership, joint venture, tmst. unincorporated
organisation. aly (iovemment nuthority or any olher legal entity.

" Permitted l ndebtcdness" nrcans finrncial indcbtcdncss:

(a) arising undcr any Projcct Documcnt;

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

Shareholder; or

(c) in rcspcct of any tradc payables arising in thc ordinary coursc ofbusincss.
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"Yerificd Emission Reduction" or I'VERrr nrcans a GIIC Reduction verified and/or cenitied lor
issuancc by a Dcsignated Operational llntity or othcr independent entity for usc in the non- CDM-
bascd GHC cmission rcduction markcts.

"!!'orld Bank" means the World Bank Group, including the lntemational Devclopnrent
Association, the lntenrational Bank for ReconstructioD and f)evelopmcDt, the fttternational
F'inancc Corporation, and thc Multilatcral lnvcstmcnt Guarantcc Agcncy.

"Yiben Rcservoir Monagement Protocol'has the rneaning givcn to that tcnl in Clausc 3.10.1
(Rese,Y)it' Manageme l).

L2 Rules of Intcrprctation

In this Agreement, unless the context requircs othcnrise:

1.2.1 thc tablc of contents and hcadings are for convenience only and shall not bc considered in
construing this Agrestnent;

1.2.: the singular includes the plural and vice versa;

1.2.3

t.:..1

1.2.5

t.2.6

I.t.7

t.:.n

t.2.1 I

refcrenccs to Clauses and Schedules are refcrences to Clauses of, and Schedulcs to, this
Agrccnrcnt;

the tcrms "includc" and "including" mean witlrout lirnitation;

in carrying out its obligations and duties under this Agrcemeot, each Party shall havc an
irnplied obligation ofgood faith;

where, provision is made for the giving of noticc, certificate, detemrination, consent or
approval by any person that notice, certificatc, determination, conscnt or approval shall bc
in writing, and lhe words 'lrotificd," "cc(ified," "determine4" "consents" or "approved"
shall bc construcd accordingly;

any refcrcncc to an agrcemcnt or deed includes a refercnce to that agrc'emcnl or dced as

amendcd, supplemented, varied or novated lrom tirne to time;

any rcfcrcncc to a pcrson shall includc an individual, firm. company, cor?or?tion,
unincorporated body ol persons and any Governrnent Authority and its succcssom in title,
permitted assigns and transfcrees;

t.1.9 unlcss otherwisc indicatcd, rcl'cronces to a timc ofday arc to local tirnc in Sicn'a Lconc;

t.l, t0 thc recitals to this Agreerrcnt do not affcct the intcrpretation of this Agrcerrrcnt; and

subjcct to clause 9.7 (Chungc in Lav' or lar) of the Power Purclrase Agreement. unless
exprcssly provided 10 thc contrary, any reference to any enactment or statutc shall be

construcd to includc a lctbrcnoe to that cnactmcnt or statute as amcndcd, cxtcnded or
applied liom tinre to time.
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(thc "Ratificalion Longstop Date"). eithcr Pany may issuc a Prclintinary Tennination
Noticc in accordance rvilh Clausc I 5. I . l(c) (Ternination prior to Finuncial Closittg).

2.3 l'erm and Handover

2.i. t

2.3.2

l.l 1

Without prejudice to Clause 15.9 (Obligutktn upon Terntinotio,r), the lcrm of this
Agrcemcnt (the "Term'r) shall comrnencc on the Sig[ing Date and shall cxpire on the
earlicr of:

(a) the twenty-fifth (25th) annivcrsary ol the carlicr of (i) the Corlmcrcial Opcrations
Datc and (ii) thc Required Commercial Operations Datei and

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

At the cnd of the Tcrm, unlcss this Agrccment has becn tcrminatcd carly in accordancc
with Clarrse 15 (Earlv Tarminution), tlrc Plant shall be handed over to the Covemment on
the last day of the Term (such date being the "Transfer Date") in accordance with thc
procedures scl out in Schcdulc 6 (ltandover).

lhc Cornpany shall not cxecute any Fiuancc Documents without thc prior written
approval of thc Covcmnrcnt (such conscnt not to be unreasonably w'ithheld or dclaycd).

Without prejudice to the provisious olClausc 2.4.2 (Financing), thc Cotnpany shall deliver
to thc Covcmrncnt. for information purposcs to kccp thc Covcrnnrcnt informcd of the
progrcss of the tinancing ncgotiations:

(a) a copy of the Financing Term Sheet for the Prqject, rvhen it has been agreed, prior
lo thc datc on which thc Intcrinr Milcstonc is souglrt to bc satisficd by thc Company
and Financial Closing, providcd that if the Govemmcnt has any ob.jections to the
terms specilicd in such Financing Tenn Shect ou the grounds that thcy would
iurposo greatcr obligations on, or providc to lhe Lcnclers with grcatcr rights against,
the Covemment or thc relcvant Govcmmcnt Authority in comparison with the
range of project linancing tenns that could reasonably be expectcd for a project likc
thc Project locatcd in an equivalcnt juriscliction (where such grcater obligations or
greatcr rights are not trivial). it shall promptly. and in any casc rvithin twenty on

2.1 Financing

2.1.1 The Conrpany shall use all reasonablc cndcavoum to arrar'|ge the limited recourse financing
of thc Project prior to the Financial Cllosing Longstop Datc on thc basis of a debt:cquity
ratio of 70 (or nrore):30 (or less).

2.1.2 Ifi

(a) the principal anrount of the debt (excluding intcrest. shareholdor loans and
revolving lacilities for funding VAT (or like taxes) or working capital) as sct out in
the Financc f)ocunrcnts cxcceds [JSS700,000,0001 or

(b) thc financing is not provided by one or morc Approved Lenders; or

thc dcbt:equity ratio proposcd in the Finance Docurncnts is lowcr than 60:40 or
nrorc than [J0:20,

(c)

I
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(21) days of its receipt oi such Financing Tcmr Sheet, inlbnn the Company ol its
objcctions and thc reasons for thcm. The Company and the Governrnent, each
acting rcasonably and within thc constrdints of thc policics and proccdurcs of thc
Approvcd Lendcrs, agree to prolnptly discuss whcther and how to address any such
objcctions that have bcen so notificd by the Govcmment. If thc Govemment fails
to raisc any ohjections within thc pcrmittcd tirncframc, or if its objcctions are
dropped by the Govemmcnt following discussions with the Cornpany, or if an
agrecmcnt is reachcd as to how to accommodatc such objections, the Company
shall bc cntitlcd thcrcaitcr to exccutc the l-'inancc Documcnts, on tcnns that arq in
matcrial respects consistent with or hetter than the terms lbr the Pr<rjcct in the
F'inancing Tcnn Slreet (takiug into account any agrecd accommodation of the
Covcrnmcnt's objcction"s), without furthcr noticc to or approval hy thc
Covernlnent;

(h) drafts ofthc principal Fiuance Documents for the Project on a periodic basis:

a soli copy of the latest vcrsion of tlrc Financial Modcl in Microsoft Exccl (i) as at
thc Signing Datc and (ii; as at the date of lrinancial Closing; and

(c)

(d) a ce(ificd copy ofeach Finance Documcnts no later than fi fteen (15) days after the
datc such Financc Documcnt has bccn cxccutcd.

L.t.4 Thc Cornpany shall not. and shall procurc thlt cach of its officcrs, cmployccs, agcnts,
At'filiatcs and Sponsors shall no! entcr into any arnendments or modifications to the
Financc Documcnts or cnter into any ncrv or additional Finance l)ocuments (cach, a I'Nerv

l'inancing Documcnt"). without thc Govcmment's prior written conscnt (not to bc
unrcasonably withheld) where such Ncw Financing Document alters or cnhanccs beyond
the rnaximum dcbt amount set out in the Financial Modcl as at Financial Closing (or which
has othorwisc bccn agreed by thc Govcrnrncnt) or rvhich otherwisc incrcascs in any
respect. the (;ovemment's financial or other obligalions or liabilitics under this Agrccmcnt
or advcrscly affects the right of thc (iovcmment to acquirc the Plant frec arrd clcar of all
Flncumbranccs upon tlrc Govcmment's paymcnt of thc applicable purchasc pricc pursuant
to the tenns of lhis Agrcerncnt.

3..1.5 Promptly tirllowing the Signing Date. the Cornparry shall provide the Govcmnrcnt with a

timctablc for aclricving l'inancial Closing and it shall updatc this timctablc rvhcncvcr it
considers that there has bcen a rnaterial change to the date that, acting reasonably, it
expects Financial Closing to be achicved. Thc Company shall promptly provide a copy of
cach such updatc to thc Govcmment. Rct'crcnccs irr this Agreerncnt to the tirnetable for
Financial Closing shall bc deerned to be a rcfcrence to the latest such tinretable that has

becn providcd to the Govemment (and thc Goventntent shall usc its rcasonable endeavours
kr work alongsidc thc Company to achicvc such timctable).

1.5 .,\mcndnrents to this Agrcemcnt

l'he Govcmmcnt acknowledges that certain tenns of the Sierra Leone Documents nray need to be

amendcd by thc partics thcrcto to rcflcct any changcs rcquircd (i) by tltc Financc Partics. or (ii) by
thc Company as a rcsult ofthc finalisation ofthe EPC Contract. 'lhe Governmcnt shall agree. and

shall procure that auy Govcmnrcnt Authority which is a party to the rclcvant Sicna Lcone
Docunent shall agree, to any such rcqucsted atncndnrents, savc wherc the proposed alnendntent:
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2.5. I

2. S.l

2.5. -{

w*,*,r,

sccks to amend thc calculation olthe Capacity Charge in Schedule 6 (Tanfl) of the Power
Purchasc AgrL'cmcut (othcr than any amendment required to corect a manifest error or
clarification of what thc Financc Partics considcr, acting rcasonably, to bc an unclcar
provision that docs not matcrially alter the risk or economic profile of the Govemment, or
a Govcmmcnt Authority, under the Porver Purchase Agreement or this Agreement);

rvould causc thc collection account ohligations being imposed on the Govemrncnt, or a
Covemment Authority, lo be greater than those sct out in the Collection Account
Arrangerncnts;

sccks to anrcnd thc F-PC Contract scopc of works and such an arncndmcnl would havc an
adversc cffcct on thc Govcmmcnt (for thc avoidancc of doubt, a changc will not bc
atlvcrsc il the risk and cost associated rvith it is allocatcd to thc Projcct rathcr than to thc
Govcrnnrcnt, or a Govcrnrncnt Authority);

seeks to amend thc rates of tax and tax excmptions provided for in Schedule I \Taxution)
of this Agreement and such amendnrent would havs an adverse elfect on the Governlrent
or thc rclcvant Govcmment Authority;

seeks to amend thc scope or timstablc of thc Covcmrnent Transmission Works and such
amendment would have an advcrse effect on the Governmcnt or thc rclcvant Govemmenl
Authority: or

2.5.l

2..5.6 is considcrcd by Covcmmcnt, acting rcasonably. to imposc on thc Govcmrncnt, or any
Covernmcnt Authority, any irnpact rvhich is non-trivial and adverse in relalion to the
(iovenrnrent, or relevant (iov'ernmcnt Authority's, benefit or risk profile in relation to the
Projcct, providcd that any amcndrncnt will not be deerned to have such an irnpact insofar
as it is:

(a) an arnendrrrertt of the cure perirxls and trigger thresholds lbr dcfaults in thc
respcctivc Sierra L,cone Documcnl and $at rcqucst is rcasonably in linc rvith
project linancing practice for sinlilar projects in sirnilar jurisdictionsl

(tr) an amendrnent requiring provision of intbrmation or acccss rcasonably required by
the Financc l,artics in linc with projcct financing practice for sirnilar projocts in
sirnilar jurisdictionsl

(c) an amcndment to cnsurc consistcncy between the Sierra Leone Documents and
Applicahlc Law, the terms and conditions ol any Consents. or any conditions or
othcr requircments that rnay be required for Ratilication; or

(il) an amendllent to corrcct a manifest error.

and provided that ths Covcnlnent agrces, and shall procure that any rclevant Covemmcnt
Authority agrces. to act in good faith to discuss and scek to agrcc any amcndlncnts rvhich
thll within Clauses 2.-5.1 1o2.5.6 (Anrcndnrcnls to this Agrecrrarl) abovc.

2.6 Environnrental Protcction. ll('alth, Rosettlcntent. and Srletv

2.6.1 -Ihe 
Conrpany shall. prior lo thc PPA Effectivc Datc, prcparc or procurc lhc prcparation of

thc Rcscnlonlent Action Plan and the Environrr.rental and Social Astion Plan in accordancc

(h
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,]. CO\'ERN\IE\1'PRO.IECI'ASSIS'T,\\CE

-1.1 Rights to Undcrtakc thc Projcct

3.1.1 Subjcct to thc tgnns and conditions of thc Sicrra Lconc Documents aud thc Conscnts, from
thc Signing Date until thc cnd ofthe Tcrm the (iovernment hereby grants to the Conrpany
the cxclusive right to design. finance, insure, construct, own, commission, opcrate and
rnaiutain thc Projcct.

l. t.: A brcach by the Ciompany ofthe terms and conditions ofthe Project Documents, Financc
Docurnents and the Consents will not result in thc loss by the Company of thc cxclusive
rigltt grantcd pursuant to Clauso 3.1.1. which shallcontinuc until thc end ofthc Tcrm.

3. r.l -I'he 
Company shall bc entitled to use Clontractors to pcrform its obligations undcr the

Proicct Documcnls, but the Company shall at all timcs remain liablc for the performance
of its obligations undcr the Project Documents and the Finance Documents,
notwithstanding any such delegation to any Contractor.

l.l l,and. Land Rights and \lincral otrncrship

3.2. r As sot>r'r as rcasonably practicablc follorving the Signiug Date, the Company and the
Govcmmcnt shall (and the (k)vcrnmcnt shall procurc that any relcvant Govcmment
Authority shall) use all reasonablc cndeavours to ncgotiate in good faith and scck to agrec
the tcrms oia lease ofthe Sitc (the "Land [,case Agreement").

3.:.2 Thc Govcmmcnt shall:

(a) by the date falling nincty (90) days after the satisf'action of thc lnterim Milestone
execute or procure the cxccution by thc rclcvant Govemment Authority of the Land
Lcasc Agrccmcnt and shall usc all rcasonablc ondcavours to procurc that thc
relevant Governnrent Authority conveys to thc Company under the Land Lease
A,qrcement the land comprising thc Sitc and any associatcd Ancillary Rights in
rclation to thc Sitc ncccssary for thc implcmcntation of thc Projcct and thc
pcrtbrmance of thc Company's obligations and cxercisc of its rights undcr the
Project Documentsl

(h) following the satisfaction of the Interirn Milcstone and afler the cxccution of the
L-and Lcasc ,{grccmsnt (antVor any othcr signcd Sicra Lconc Documcnt) submit
thc Land Lease Agrecment (and./or any other signcd Sicrra Leone Doculncnt) to the
Parliament of Sierra Lcone tbr ratification (if such documcnt rcquires ratilication
by thc l'arlianrcnt of Sicra Lconc) providcd that thc Cornpany subnrits to thc
Covernllrcnt such information regarding the material tcnns of tlre Land Lcasc
Agrccmcnt (andior any other siglted Sierra Lcone f)ocument) as thc (lovernment
may reasonably havc rcqucstcd in writing to cnable the Govcmnlcnt to fccl
confident thal it can proceed to rcquest such ratification; and

(c) usc all reasouable cndeavours to procure that the Lauld Lease Agreenrent (andior
thr,'rclevant signctl Sicrra Lconc Documcnt) is ratilied by thc Parliarncnt of Sicrra
Lcone by the date lalling nincty (90) tlays aficr thc satisfaction of the lnterim
Nlilestonc. provitled thc Cornpany submits srrch infornration in rclation to tlre Land
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Lease Agreement (and;br tlrc relevant Sierra [-cone Document) as lhe Parliament of
Sicra Lconc consitlem neccssary lor ratification.

I.2.3 'fhc Partics acknorvlcdgc and agrcc that subjcct to thc tcnns ofthc F.PC Contract, the arca
of the Sitc may need to bc nrodilled to rctlcct the location of the Environrncntal Flow
Porverhouse (as descrihed in schcdulc I (Dcscription of Plant and Far:i/ili,s) of the Powcr
Purchasc Agrccrncnt) and. in such circumstancc, tlrc Parties shall. acting rcasonably, seck
to agrec any rcquircd amendrncnts to thc Land Lease Agreement, including to take account
of:

(a) thc mininrum arca ofland rcasonably rcquircd for the lrrcation and opcration of the
Ilnvironmental F low l'owerhouse;

(b) nrinirrising any internrption to the operation ofBurnbuna I; and

(c) thc location that will optimise the lunctioning of the Environmcntal Flow
Powerhouse.

_1.:..1 The Govcmmcnt shall usc all rcasonabtc endeavours 1o procure that any easements, rights
of way or othcr Ancillary Rights neccssary lbr the implementation of the Projcct and the
pclformancc of thc Company's obligations and cxercisc of its rights urdcr thc Projcct
Documcnls are made available to the Company by the relcvant Covernment Authority
prompdy following receipt ofa requcst lor the sarne. in reasonable advance of thc date on
which such rights arc rcquircd. frorn the Cornpany.

,1.1.5 The Conrpany acknowledgcs that the Rcpublic of Sierra l-eone is the orvner of and
controls all Minerals (as dcfined in the Mines and Minerals Act 200S) undcr or upon any
land in Sicra Lconc notwithstanding any right of ownership of othenvise that any Pcrson
nray possess in and to thc soil on, in or under which Minerals arc found or situated,
inclucling any land the subject of thc Land Leasc Agrccnrent or any Anciilary Rights
grantcd to thc Company undcr this Agrccmcnt. The Cornpany shall promptly notily thc
Governnrent if any Mincrals arc lbund under or upon any land the subject of thc Land
Leasc Agrcement.

3.1.6 Thc Govcmrncnt shall usc rcasttnablo cndcavours 10 agrce thc location of and procurc the
grant of such additional land rights as are reasonably neccssary to provide a Staging Arca
tbr the EPC Contractor.

3.3 Right to lnrport, Export and Reimport

Subjcct to compliance with thc Applicablc Larv and thc rnaking of Proper Applications (in cach

case, inclutling thc payment of applicable dutics, taxcs, charges or irnpon lbes imposed by the
Applicablc Larv (subject to Schedule E {Taxatiou\) on goods imported into. or cxported from.
Sicrra Lcone, if applicablc) and to Clausc ll.3 (Sierra Leoneun Resources), thc Govemment shall
procurc that thc conrpany and its contractors can:

1.3.1 irnport without restriction, undue dclay or hindrance all iterns of plant, nrachirtery,
cquipmcnt and rnaterials rcquired fbr thc implcrncntation of thc Prujcct, including, spare

parts and rcplacemcnts to the spare parts inventory (including parts which have been

refurbishe<_l or rcpaircd): 
/rr:"27vL2/ tb
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Authority r,rnder the agrcemenls that thc Government or any Govemment Authority has
c tcrcd into in relation to the Covcrnnrent Transmission Works so as to cnsure that the
Covcmmcnt Transnrission Works arc fully constructcd and commissioncd by thc Targct
Intcrconnection Date (as that term is defined in thc Power Purchase Agrccmcnt).

3.5 lmnrigration

Subjcct to the Applicablc Larv rclating to imrnigration, and providcd lhc Cornpany and the
Contractors rnakc Proper Applications, the Covemment will as soon as rcasonably practicable
grant applications of the Company, its Contractors and any fanrily members of such persons (il
applicablc) fbr work pcnnits, cmploymcnt passcs, visas and other pcrmits, as neccssary. frlr
tecltnically qualificd individuals involved in the Projcct and any family members ofsuch pcrsons
(if applicablc). Notwithstanding the forcgoing, horvcver, the Govemment may. in any individual
casc, dccline to grant an application. or cxpcl a Pcrson prcviously admittcd, to protccr the national
security interests and public health and safbty of Siena Leoneans, tbr rcasons considcrcd by the
Govcnrmcnt in its sole discretion to be good and sufticicnt in accordance with. and to the extent
pcnnitred undcr. lhc Applicablc Larv unlcss such action by the Govcmmcnt is on grounds which
are discrirninatory against that Person.

3.6 Delay in achieving l'inancial Closing

1.6.1 The Parties agree that Financial Closing will be dcpendent. among other things. upon
csrtain actiors of thc Govemment and thc Govcmrncnt Authoritics as follows. Thc
Covcrnment rvill usc all rsasonable cndeavours to, or usc reasonable endcavours to
procure that the relevant Govemment Authorities grant. issue, review. reach agreement on
thc tcnns anrl conditions of, approvc an<Uor cxecutc and dclivcr (in each casc as
applicable) in a tirnely manner, taking into account amongst other things thc timctable tbr
Financial Closing (where the Governmcnt. acting rcasonably, has been provided rvith
sufficicnt timc to completc its rcvicw and whcre the Cornpany has madc a Propcr
Application for a Consent):

(a) thc issuancc to the Courpany ofthe Gcrreration Liccnce and othcr Conscnts that are
rcquircd by thc Financc Partics as conditions prcccdcnt to Financial Closing or thc
effccliveness of any Projcct Document;

(b) the granting of the Ancillary Rights (provided thc Company notifics the
Govcmmcnt rcasonably in advancc of thc date on which an Ancillary Right is
rcquircd);

(c) agrecrnent and cxccution ofthe Projcct Docunrents;

(d) the exccution by tho Covcmnrenr ofthe IA Direct Agrcemsnt, the cxecution by the
Otltaker of the PPA Dircct Agrecment, and thc exccution by thc Govemment, the
Olftaker and/or the rclevant Govemment Allthority ol any other Direct Agreements
that may bc rcquired by thc Finance Ptrtics in relation to the Project Doculncnls;

(c) thc exccution by thc Govcmrncnt an(yor &ny rclcvant Governmcnt Authority of thc
d()currrents requircd to bc executcd by thcm in connection with dre crcation,
registration and perfcctiou ofthc sccurity comprising the Security Packagc; and

(t) such othcr documcnts as rnay rcasonably bc rcquircd by thc Financc Partics;
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where thc tenns ofsuch docunrents arc acceptable to the (iovcmmcnt acfing rcasonably.

Security Package

3.7.1 lhc Govemmcnt acknorvlcdges that the Company may assign to, or grant a securiry
intcrest in favour o( the Finance Parties, in the Coulpany's rights and intcrests under or
puNuant to:

(a) this Agreement;

(b) the Power Purchase Agrcenrent;

(c) the Land Lease Agreementl

(d) the other Projcct Documents to which thc Govcmment is a part)5

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

(f) the bank accounts ofthe Company including any monies contained therein;

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

(h) to thc cxtcnt pcrmittcd by thc Applioable Law, thc Gcncration Liccncc and any
other Consents issued by Covemment Authorities in favour of dre Cornpany and
necessary for the canying out ofthe Project.

f.7.2 Thc Govcmment agrccs, as soon as reasonably practicablc tbllowing a rcqucst from thc
Company to do so, to execute and give all acknowlulgemenls ol any security or
assignrnents crcated in accordancc with this Clause 3.7 as are reasonably rcquested (in
rcasonablc tcnns for a financing ofa projcot similar to thc Project in a sirnilar jurisdiction
with similar finance parties) by the Conrpany to give effect to the foregoing; provided,
however, that thc Govemment shall have received copies of docurncnts pcrtainiug to the
lbrcgoing rcasonably in advancc of the timc that il is cxpccted to cxccutc thc samc and thc
Company has uscd all rcasonable cndeavours to get the Finance Parties to take into
accouut all reasouable comrnonts providcd by the Govemment in a tirnely fashion in
rclation to suoh documcnts.

Water During lnltial F'ill

During the initial filling of the reservoir during construction, thc Government sha[[ as far as

rcasonably practicatrle in the circunrstances cause, or use all reasonable cndeavours to provide
assistance to thc Company to cause, thc Project's hydroelectric facilities to discharge water at a
rate which is consistent with thc initial filling of Yiben and which will not cause delay in the

commissioning and testing of the Bumbuna Extension or Yiben.

-1. tt

1.9 l'lacc nten t of lnsut'irnces

Subject to Applicable Law and Schedule 3 (Sierra l.eone Local Content Policy), the Govcmment
hercby grants the Company, thc EPC Contractor and the O&M Contractor an cxemption from any
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requirentent that tnight otherwise require lheln to placc any insurances in connection with the
Project through a Sierra Lconc intemrediary or insurer.

l.l0 RescnoirIV anagement

i.l0.l -['lrc 
Covcmnrent and the Company shall usc all reasonablc endeavou$ to agree a dctailed

prott.rol setting out thcir rcspcctivc obligations rclating to thc monitoring ancl managcmcnt
ofthe Yiben reservoir and its surrounding catchmcnt area and the responsibilities of each
Party in relation to such lnonitoring and nranagernent (thc "Yiben Resen,oir
Management Protocol") within thrcc hundrcd sixty fivc (365) days of thc datc that
Financial Closing is achicved and in any case thrcc hundred sixty five (36-5) days prior to
tlte conrruencernent of the initial inundation of the Yiben reservoir.

3.lo.l 'l'hc Yibcn rescrvoir Managemcnt Protocol shall rcflcct the following principlcs:

(a) the Parties shall use all reasonablc cndeavours to cooperate with each othcr in
respect ofthe monitoring ofthe Yiben reservoir and the Company shall:

(i) carry out regular inspections of the Yiben resenoir (to thc extent that dris is
rcquired for routinc opcration and maintenance of Yibcn) to rnonitor thc
state of the Yiben reservoir and any encroachnrent of thc margins of the
Yiben reservoir by unauthorised pcrsons or any activities by such persons
rvhich thc Cornpany considcrs may rcasonably bc expected to (i) advcrscly
affect the Project or the ability of the Company to perform its obligations
under the Projcst Documetrts or (ii) constitutc a material risk to the safety of
such persons:

(ii) carry out social communication programmes with the aim of helping
individuals Iiving near thc Yibcn reservoir understand the irnplications of
living ncar the Yibcn rescrvoir and hydro-clcctric schcmc;

(iii) carry out such othcr activities in rcspcct of the managemcnt of the Yiben
resorvoir as are required pursuant to the Environmental aud Social Action
Plan;

(iv) procure ths installation ofan agreed nurnber of hydrornetric stations around
the Yibcn resen'oir and periodically (or upon reasoruble rcquest by thc
Govcrnmcnt) provide the Govcmmcnt with measurcmenLs rclating to the
temperature, rainl'all, hurnidity. wind speed, rvind direction, solar radiation
and evaporation at the Yiben resen'oir obtained from such hydromctric
stationsl

(v) promplly notify the Covemmcnt if it becorncs aware of any environmental
or social condition, risk or hazard affecting the Yiben resen'oir which the
Company considcrs may rcasonably be expected to (i) advcrsely affect the
Project or the ability of lhe Cornpany to perform its obligations undsr the
Projcct Documents or (ii) constitute a material risk to the safety of any
individuals locatcd at the vicinity of the Yiben reservoir; and

(vi) communicate with thc llumbuna Watershed Managcmcnt Authority (or a

project management unit to be establishcd in relation to Bumbuna ll, as

applicable) on a regular basis to coordinate activitics 
. 
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4. E\\'IR0\NIt]NT,\I,ANDSOCI,\t,LIAIIII,N'IT,S

4.1 EnvironmentalConditions

ln the cvcnt that thc Govcrnmcnt, or any rclovant Govcrnmcnt Authority or the Cornpany
dctemrine at any time that cnvironmcntal conditions (excluding any Cround Condition
Event) cxist at. on. under, or from thc land or. with regards to the Yiben rcservoir, the
watcr. iu rcspcct of which rights have bcen convcycd to the Company and which
conditions (i) do not conrply wift the Applicable Law or further requiremcnts rcasonably
irnposed by the Finance Parties, or (ii) would inprde or make inrpracticablc or irnpossible
thc perfirrmancc by the Company of its obligations under the Project Documcnts, tlrcn:

(a) with rcgards to thc land which courprises the Site and which has been lcascd to the
Courpany pursuant to the Land Lcase Agreement:

4.t.r

(i) if such conditions have (i) arisen at any time prior to the date ofratification
of the t-and Leasc Agreemcnt or (ii) uisc at any time following the date of
ratification of the Land Lease Agreement due to any action or inaction by
thc Govemrnent or a Govcmment Authority or an entity Controllcd by the
Covemmcnt. or arny contractor of the Government or Covemment
Authority (other than thc Clonrpany or any Affiliatc or Contractor of the
Conrpany). the Govemmcnt shall rentediate such conditions. Il the
Covcrnmcnt has not complctcd thc rcrncdiation of such conditions within
onc hundrcd and eighty (180) days of the date of the determination that
such conditions exist, thcn the Company may at its option, upon ninety (90)
days prior noticc to the Govemmcnt and Offtakcr (such noticc to bcgin no
earlier than the end of suclr one hundred and eighty (180) day pcriod), and
al the Covemnrent's expcnse. perform such rcmediation to the extent
rcquircd to comply with thc Applicablc Law or such fhrther rcquircmcnts
rcasonably irnposed by the Financc Parties. The tinre lirnits and deadlines
for thc perfonnancc by the Company of its obligations under this
Agrccmcnt and the Power Purcha.sc Agrccment that arc affcctcd by an cvcnt
ret'ened to in this Clause 4.1 . I (aXi) will be extcnded day lbr day for so long
as such obligations .ue so a ffectcd;

( ii) if such conditions arisc at any timc following the date of ratification ol'thc
Land Lease Agreernent duc to any action or inaction of rhc Company. any
AfTiliate of the Conrpary or any Cootractor, tlre Company shall rcmediate
such cnvironmental conditions at ils own cost and cxpcnse to the extcnt
requircd to comply with Applicable l-aw or such lurthcr requirements
rcasonably imposed hy the F'inarrce Parliesi and

(iii) if such conditions arisc at any timc following thc datc of ratification of the

Land Lease Agreenrcnt due to any action or inaction of any third patty, the
Cornpany shall retncdiate such environmental conditions at its own cost and

cxpcnsc to thc cxtcnt required to comply with Applicable Law or such

furthcr requirernents reasonably irnposed by the F'inance Parties, and thc
Cornpany shall havc tlre right to clairn against such third party, in
accordancc with Applicable Law, for any costs incurrcd by the Cornpany as

a result ofsuch third party action or inactionl
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(t ) \,vilh rcgards to the Burrbuna I Land:

(i) if such conditions havc (i) arisen at any time prior to Financial Closing or
(ii) arisc at any timc following Financial Closing duc to any action or
inaction by the Govemmcnt or a Govcrnmcnt Authority or an entity
Clontrcrlled by the Govemment. or any contractor of the Govemrnent or
Govemment Authority (othcr than thc Cornpany or any Alfiliatc or
Contractor of the Company), the Covcmment shall remediate such
corrditions:

( ii) if suclr conditions arise at any tilnc tbllowing Iinancial Closing duc to any
action or inaction ol thc Company. or any Arllliate or Contractor of the
Company, the Conrpany shall remediate such cnvironnrental conditions at
its own cost and cxpensc to thc cxtcnt rcquircd to comply with Applicablc
Law or such further requirernents reasonably imposed by the F'inance
Pafties, and provided that the Company slrall not bc responsible lbr the
action or inaction ofany O&M Contractor that is appointcd to carry oul thc
operations and maintenance for llurnbuna L The timc lirnits and deadlincs
for the pcrtbmauce by thc Company ol its obligations undcr this
Agrccmcnt and thc Porvcr Purchasc Agrecmcnt lhat ars affcctcd by an evcnt
referred lo in this Clausc 4. I .l(bxii) (other than wherc therc is a Company
Action or lnaction) will be cxtended day for day fur so long as such
obligations are so affcctcdl and

(iii) if such conditions arise at any time following Financial Closing due to any
action or inaction of any third party, the Covemment or any Govcmment
Authority shall relnediate such environmental conditions at its own cost and
expense; and

(c) u,ith rcgards to any Ancillary Rights:

(i) ifsuch conditions have (i) ariscn at atly time prior to the date the Cornpany
obtaincd thc bcnefit ofthc rclcvant Ancillary Right or (ii) arisc at any timc
lollowing thc date thc Company obtained the bencfit ol' thc relcvant
Ancillary Right duc to any action or iuaction by thc Govcrnmcnt or a
Govcmmcnt Authority or an cntity Controllcd by thc Govcmmcnt, or any
contractor of lhe Govcrnment or Govcmment Authority (othcr than thc
Company or any Affiliate or Conlractor of the Cornpany). thc Govemrnent
shall rcmcdiatc such conditions:

(ii) if such conditions arise at any time following the date the Company obtains
the bcnefit of the relcvant Ancillary Right due to any action or inaction of
thc Company, or any Affilialc or Contractor of the Company, and in breach
of the Conrpany's obligations under any Sierra Leone Docurrent, thc
Conrpany shall remediate such cnvirorunental conditions at its own cost and

cxpensc to thc cxtcnt rcquircd to comply with Applicable Law or such
further requirements reasonably inlposed by thc Finance Pa(ies; and

(iiD ifsuch conditions arise al any tirne following the date thc Company obtains
thc bencfit of the rclcvant Ancillary Right duc to any action or inaction of
any third party: h1- 0$
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(A) to Cornpany shall use reasonable endeavours to pursue any rights it
may have against such third party to require the third party to
rcmediatc such cnvironmcntal conditions at its own cost and
cxpense; aod

(B) the Golemment or any Government Authority shall use reasonable
cndeavouls to pursuc any rights it may have against suclr third party
(including under Applicable Law) to require the third pany to
rernediate such environmental conditious at its orvn cost and
cxpensc.

l;or the avoidancc of doubt, rvith regards to any land which is not thc subjcct of Clauscs
4.1.1(a), 4.1.1(b) or 4.1.\(cl (Envirotrmental Condition.s), the Corlpany shall not at any
tinre bc obliged to rcmcdiatc any cnvironnrcntal condition which occurs or cxisls on such
land unless such condition ariscs:

(a ) at any tirne follou,ing Financial Closing due to any aclion or inaction of the
Company or any Affiliatc or Contractor of the Company; and

(b) the Company is required to remediate such environrnental condition puniuant to
and in accordancc ivith Applicablc Law.

4. 1.2

.t.: Social Provision

4.2. t ln thc cvcnl that thc Govcmmcnl and the Company dctcnnine at any timc that any
obligati<lns or liabilitics to neighbouring conrmunities, organisations or Persons, including
in relation to resettlenrent, crcation of hfrastructure, housing, provision of services or a:ry
othcr social provision or frrnding of any kind cxist with rcgards to thc land which
cornprises the Sitc and which has been leascd to the Company pursuant to the Land Lease
Agreenrent. then:

(a) ifsuch obligations or liabilitics havc ariscn at any time prior to datc of ratification
of the l-and [-case .Agrcemcnt, the Govemment shall be responsible for performing
such obligations and paying such liabilities without recouse kr the Cornpany, and
thc Govemmcnt shall hold harmlcss and indcrnnify thc Cornpany on demand
against any cost, claim, Loss or liability relating to such liabilities or the
Govenrnreut's perfonnance or nou-perfonrance of the obligations rclating thereto.
Thc timc limits and tlcadlincs lor thc pcrlbrmancc by thc Company of ils
obligations under this Agreement and the Porver Purchase Agreement that are
affected by the failure of the Govemrnent to perfonn its obligations undcr this
Clausc 4.2.1(a) will bc cxtcndcd day for day lor so long as such obligatit)ns ilro so
alTected;

(b) rf such obligations or liabilitics arisc a1 any tinre after date of ratification ol the
Land Lcase Agreemcnt, tlrc Company shall be responsiblc for pcrforming such
obligations and paying such liabilities without rccourse to the Govemnrcnt and the
Cornpany shall hold harmless and inderrnity thc Government on dcmand against
any cosl, claim, Loss or liability rclating to such liabilitics or the Cornpany's
pcrfonnance or non-pcrtbrmancc of thc obligations rclating tlrcrcto-
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1.2.2 The Company, and any Allrliate of the Company, shall have no obligations or liabilities to
ncighbouring colnmunitics, orgalisations or Pemons, including in relalion to resettlement.
crcation of infrastructurc, housing, provision of serviccs or any other social provision or
lunding ofany kind which may exist with regards to any land which does not comprise the
Sitc, other than wlrerc such obligations or liabilities arise:

(a) following datc ofratification ofthc Land Lcase Agrecmcnt; and

(b) pursuant to, and in accordance with, the Resettlcment Action Plan or the
llnvinrnmental and Smial Action Plan.
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6. P,\\'NII,]\T SIiCURITY

6.1 Partiul risk guarantec

6.|.I T'hc Govcrnrncnt shall apply f<u' a partial risk guarantee hom the Intcmational
Dcvclopnrcnt Association ("IDA") or another multilateral developmcnt bank (the
"lssuer") ftrr a rninimum amount ollhrec (3) rnonths o[Capacity Clrargcs under thc Powcr
Purchasc Agrtcurcnt and up to, but not cxcccding, six (6) months of Capacity Charges
undcr the Power [,urchasc Agrrcntcnt,

Upon the application for lhe partial risk guarantee bcing submittcd by the Gol,crnmcnt, the
Plnics shall (and the Govcrnrncnt shall procurc that thc Offtakcr shall) use all rcasonable
sndcavours to pursuc the application for and obtain thc partial risk guarantce in accordance
with tlris Clausc 6. I (Purtial ri.:k gua,?xlec) prior to or at Financial Closing, including to:

6.t.l

6.1.3

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

(b) providc each othcr and rclcvant third panics with all rcasonablc assistancc and
respond in a limely manner to all reasonable requests for information. including the
Issucr's due diligence processcs: and

(c) ncgotiatc thc partial risk guarantce docurncntation with cach othcr and rclcvant
third parties in good faith.

Tlre Parties acknowledge and agrec that. subject to Clause 6.1.4 (Partial risk grurantee)
bclow, they shall usc rcasonablc cndcavours to scek a partial risk guarantcc on similar
tenns and oonditions as that providcd for the CEC Project (to the extent such terms and
conditions are applicable to the Projcct), which compriscs:

(a) thc following broad componcnts:

(i) lhe provision ofa letter of credit by a cornmercial bank with a credit rating
acccptable lo the Finance Panies: antl

(ii) the abiliry for thc Company to make dernands against thc letter ofcredit for
thc amount ofunpaid invoices; and

(b) the following docunrentation:

(i) a lettcr ofcredit providetl by a commercial bank;

(ii) a rcimhurscnrcnt and crcdit agrcemcnt betrvccn thc Govcrnment and the
Offtakcr as bonower and the comnrcrcial bank as lender:

(iii) a guarantee fiom IDA in favour of the cornmercial bank guarantecing lhe
(;ovemmcnt and the Offiakqr's repayment obligations under the
rcirnburscment and credit agrcemcntl

(iv) a projcct agrecmcnt betrvccn the Conrpany and IDA containing the
undertak
Projcctl

ings given by the Cornpany in favour of IDA in relation 10 thc
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6.1..1

(r. | .5

(v) an indenrnity from the Government in favour of IDA whereby the
Goveflrmcnt iudcmnifics IDA for payments made by IDA to the
cornnlcrcial bank undcr thc guarantce; and

(vi) a coopcration agrcelnent between IDA and thc Offlaker.

Thc Parties acknowledge and agrce that the lollowing cotnpoucnts of the panial risk
guarantoc will bc ncgotiatcd by the rclcvant partics on a casc by case basis:

(a) the anrount ofthe partial risk guarantee;

(b) the term ofthc partial risk guarantee;

(c) thc pcriod ofcovcragc under thc partial risk guararltee;

(d) the ability of the Conrpany to rnakc dernands against thc lettcr of credit tbr thc
payment ofdisputcd amounts pending resolution ofsuch disputes; and

(c) the extent ofcoverage. ifany, for unpaid termination payments.

Prior to or at Financial Closing, tltc Parties shall (and thc Govemmcnt shall procurc that
thc Offtaker slrall) each oxecuto lhe relevant documentation lomring the partial risk
guilrdntce puckage requircd to be cxecutcd by it, provided that the tenns of such partial
risk guamnlce documcntation arc acceptablc to it and:

(a) the Covenrment agrees that it shall not withhold or delay its agreemcnt to thc form
of such docrunents to the cxtcnt that the panies to such documents (other than the
Cornpany) request that they arc substantially in the same form (mutatis mutandis)
as the cquivalent documents in the CEC Project; and

(b) thc Cornpany agrees that it shall not witlfiold or delay its agreelnent to the form of
such documents to thc extent that such documents are substantially in the fonn that
would bc cxpcctcd for a similar projcct in a similar jurisdiction.

6-1.6 The Panies acknorvledge that ccrtain terms of this Agrecmcnt and thc Powcr Purchasc
Agrecmen( u,ill rrecd to be amcndcd to reflect thc tenrs of the documentation forming the
partial risk guarantcc packagc and the Partics shall (and thc Govcmrncnt shall pnrcure that
thc Of'llaker shall) discuss in good laith and seek to a-qrcc such changes as soon as

rcasonably practical upon the tcrms of such docurncntation being agreed betwcen the
Partics and thc rclcvant third partics.

6.1 Eristencc of Offtaker

'I'he Govcrnrnent rvill cnsurc that the Olliaker rclnains in existencc for the tcnr of this
Agrcelnent. providcd, horvcvcr. that notwithstanding the fbrcgoing. thc C;ovommcnt lnay
privatisc or rcstructurc any or all of the functions of the Otftaker if such privatisation or
rcstructuring:

(a) does not have a material and adversc effect on the ability of Ofllaker or any
succcssor to the Offtaker undcr the Powcr Purchasc Agrcemcnt to pcrform its
obligations thereunder, including the ability ol the Company to enforcc its Sig\$a 7
urrder the Powcr Purchase Agrcement; and Urr"ilU
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7. FoRI.]IG\ CLRRENCY EXCHANGE,\ND TRANSI.'ER OF FLNDS

(a) rcpatriatc any dividcnds (or distributions ufcapital) to its shareholdcrsi or

(b) pay any principal or intcrcst that is due to

7.1 Availnbility of lbroign currenc!'

Sulrjcct to Applicablc Law, thc Covcmmcnt shall not and shall procure that no Govcmment
Authority shall in any way restrict thc conversion of funds frorn one curency to anothcr by or on
bchalf of thc Project Parties or rcslrict any payment duc and payable and requircd to bc rnade in
Dollars by thc Govcmmcnt or tlrc O.fliakcr undcr this Agrccmcnt, thc Power Purchasc Agrccmcnt.

7 .2 Bank Accourts

'7.2.t Foreign exchangc providcd to the Conrprny by l'inance Parties and used to pay tbreign
cr)nlractors or vendors in respect of sen,ices provided or equipment or matcrials purchased
outside Sicrra Leone may bc paid directly to such persons and not conductcd through bank
accounts in Sierra Leone. l'oreign cxchange received pursuant to a successful claim made
under the insurance policies rnaintained by thc Company, or rvhich thc Conrpany is
othenvise a bcncficiary of, or in respect of any Project Document that the Company is a
parly to, may be retaincd abroad and need not be conducted through bank accounts in
Siemi Lcone.

Thc Govcmment shall cnsure that upon Proper Application bcing rnadc by thc Company
thc rclcvant Govenrnrent Autlrority shall:

(a) give the Cornpany and thc Contracton all nccessary conscnts for the opening.
opcration. and rctcntion of Forcign Currcncy bank accounts insidc Sicrra Lconc for
the purposcs ofthc Projcct (including the payrnent ofall foreign exchange receivcd
under the Finance Documents or otherwise by the Company into such accounts and
withdrawals thercfi om); and

(b) givc the Conrpany pcnnission to maintain bank accounts outside Sierra l.conc tbr
the purposcs ol the Proiect and to transt'cr f'unds from its accounts in Sicrra Lcone
to its accounts maintaincd outsidc Sisrr.r Lcone as arc ncccssary to irnplcmcnt and
carry out the Project in accordancc with and in order to carry out its obligations and
cxercise its rights under this Agreement and thc Scourity Package including,
u,'ithout lirnitalion. such accounts as arc rccluircd undcr such Sccurity Packagc,

provided, howcvcr, that nothing in this Agreement shall prcvcnt the Company. or the
Sponsors horn opening, opcrating. transfcrring moncys to and retaining rnoneys in
additional forcign cuncncy bank accounts outside Sierra Leonc from timc to timc after
the Signing Datc.

7.3 Frcc Transfer of Neccssnrv Funds

7.1.1 The Covcmmcnt shall pennit the free transfer of all funds and financial settlcnrcnts
nccessary to implcnrcnt and carry out thc Projcct, or thc irnplerncntation of this
Agreenlent, the Projcct Documcnts. the l-inancc Doculnents or any olher agreenrent or
document fonning pa( ofthc Seculity Package or to allow the Clompany to:
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tt COVENA\TS

-i\ssurance Against Discriminator.r" Action8.1

8.LI Thc Govcmmcnt shall not take or pcnnit any Govcmrnent Authority to take any
discrinrinatory aclion which materially and adversely aflccts the Pro-icct or the
porfomrancc of tho Cornpany's otrligations or thc enjoyment of the Company's rights undcr
this Agrccmcnt, thc Powcr Purchasc Agrccrncnt or any othcr agrcemcnt rclating to thc
Project to which (i) the Govemment. the Otllaker or a Covernment Authority, and (ii) the
Contpauy, a Contractor or a Finance Party (as thc case may bc) are a party; provided, that
thc folcgoing shall not in any rvay lirnit or rcstrict the ability of Govcmrncnt or such
Govcrnn:cnt Authority to lreely agrce with or inrposc upon conrpanics and investors in
other projccts differcnt teuns from those sct out in or irnposed pursuant to this Agrecmcnt.
which:

(a) are consistsnt rvitlr the Govemrnent's applicable policy, as dcvelopcd from time to
time and do not materially and adverscly affect the performance of the Cornpany's
obligations or the cnjoymcnt by thc Sponsors or thc Company, iLs Contractors or
the l'inance Parlies of its rights in rclation to the Project: or

(b) arc justificd by a rclevant factual diffcrence between the Sponsors or the Company
or the Project and the other company, investor or Ofliaker and do not violate the
Cornpany's rights undcr this Agrcerncnt or thc Powcr Purchasc Agrccrnent nny
otlrer Projcct Document to which the Covernmcnt. Ofliaker or any other
Government Authority is a party.

lr. t.2 Nothing in this Clausc 8.1 shall:

(a) apply to any actions taken by the Governtnent or any Govemment Authority
pursuant to their respective rights and obligations undcr this Agreement. the Po*,cr
Purchase Agrcemcnt or any othcr agrcemcnt to which such cntity is a party; or

(b) prohibit or lirnit in any way the Covernment or any Government Authority frorn
nraking rational distinctions between partics or frorn utilising measures.
cstablishing conditions, or cnlorcing rcquircmcnts that arc, in cach caso, intendcd
or designed to advance thc purposes of the programme or policy being
irnplemented by the Government or a Govemmcnt Authority.

Acquisition of Sheres or Assets

Thc Covcmmcnt undcrtakcs to thc Company that ncithcr it nor any Govcrnmcnt Authority will (a)
carry out a Sharc Expropriation Event, or (b) carry out an Expropriation of Control. or (c)
otherwisc compulsorily acquire, expropriate. requisition or nationalizc the Project (or any pan
tltcrcofl thc Conrpany or any asscts of tlre Cornpany, the Financc Parties or thc Contractors.

Restriction on Transfer of Shares

8.-1. I Thc Cornpany undcrtakes to the Govcmmcnt that it shall:

(a) procure that there are no changes to the direct and indirect ownership of the

8.2

D. -r

Company as shown in the Ownership Structure Chart other than 
"n*t"* 
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sktements lrave bcen preparcd in accordance witlr generally accepted intemational
accounting principles (until such tirne as Sierra Leone adopts its orvn generally accepted
accotmting principles, at which timc such principlcs shall apply), and that the cxamination
of lhc accounts in connection with thc financial statements has been madc by lhem in
accordance wilh gcnerally accepted intemational auditing standards (until such time as

Sicrra Lconc adopts its own gencrally acccpted auditing standards, at which timc such
stondards shall apply). and included such tests ofthe accounting records and other auditing
procedures as wcre considcred nccessary in thc circumstauces.

8.6 Scopc of Activities

{1.7

The Conrpany agrees that its sole activities shall be in connection with the implcnrentation of thc
Project and the performance ol its obligations and enforcement of its rights under the Project
I)ocunlcnts, thc Financc Docurncnls ancl Applicablc L:rrv, and that it will not: (i) cngagc in any
othcr activities; or (ii) fbrm any subsidiaries or otherwise purchase or subscribe to any equity or
other intercst cntitled to (u,hether imrnediately or upou conversion) voting or othcr righls of
managcmcnt ()r control in any othcr company, in cach case without thc prior writtcn consent ofthe
Govcmmcnt.

Indcbtedncss

1'hc Conrpany shall not without thc prior written approval of the Covemment:

It.7.l incur any indcbtcdness with a term extending bcyond the stated term of the Porver
Purchasc Agrccment. or

tt.7.2 incur or have outstanding indebtedness (other than Permitted [ndebtedness) upon
cxpiration of thc tenn of the Porvcr Purchase Agreement.

ti.lt r\ rrn's length transaetions

Fixccpt with thc Govcmnrent's prior writen consent (not to be unre.Lsonably wi*held or denied),
the C:onlpany shall not enter into any agrcenrcnt. arrangcrrerlt or transaction with afly Person,

cxcupt t() thc cxtcnl sucl) agrccmcnt, arrangcmcnt or transaction is:

t.1{.t a Projcct Document (other than the O&M Contract). a Financc Doculnent, or thc Burnbuna
I O&M Contract, rvhich shall cach autonratically bc dccmcd to bc cntcrcd into in
accordance with thc requirements of this Clause 8.8.2; or

s.8.2 is cntercd into:

(a)

(b)

(c)

in the ordinary course of businessl

on an antr's lcngth basis; and

orr nomral market tenns tbr a company in similar circumstances. providcd that thc
Conrpany shall providc a copy ofany agrccment and details ofany arrangcment or
transaction, that it entcrs into having a total annual contract valuc or aggrcgatc
schcduled paymcnts duc from the Cornpany in any given ycar in cxcess of two
Itundred and fifty thousand dollas (U55250,000) (CPI indexed) within thirty (30)
days of the lalcr of (i) thc datc thc Company cntcrs into such agrccmcnt,
an?ngerncnt or lransaction: or (ii) the datc on which such agreemcnt, arrangerncnt
or tmnsaction becornes rmconditional and cffective in accordance rvith its tcnns.
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(c)

(ii) if the contractor or serv'ice provider agrees to contply with the provisions in
this 8.9.2(a) (lrrt -Corruprion).

kecp books, accounts and rccords that propcrly, fairly and accuratcly record and
report all transactions rvith respcct to the matters rvhich are the subject of this
Agreemcnt or in corurection witlt this Agreement and any matters resulting
thcrcfrom for a pcriod of at lcast tivc (5) ycars following the pcriod to which thcy
rclate. 'fhe Govemment shall be entitlcd, having given reasonable notice. to inspect
any such document or where it is otherwise pennitted, to inspect such documents in
accordance with thc Law of Sicra Leone; and

(t) and shall procure that its ofliccrs, dircctors, employees, advisors. consultants,
subcontmctors and agents shall irnmcdiately report to thc Govemment, where
pcmrittcd by thc Larv of Sicrra Leonc, any suspected violations of thc Law of
Sierra Lconc or conduot of any Prohibited Act in connection rvith any tnattcrs to
rvhich this Agrcemcnt rclates (which includes acts or omissions which rnay affect
(hc Colrlpany).

8.9..1 Thc Govemmcnt covenanls that:

(a) with respc',ct to any of thc matters which are the subjcct of this Agrcenrcnt or the
Powcr Purchase Agrcemcnt or in connection with this Agreernent or the Power
Purchasc Agrecmcnt and any rnattcrs rosulting fiom such agrecmcnts. that ncithcr
it nor any Govemment Authority shall conunit any Prohibiled nct in relation to the
Project;

(b) it has not obtaincd or induccd thc procurcment of this Agrccmcnt, thc Powcr
Purchasc Agreenrent or any othcr Project Documcnt or any contract, Consent,
approval. right, interest, privilegc or other obligation or benefit rclated thcreto or to
thc Projcct frorn thc Cornpany, the Sharcholdcrs or thc Sponsoni through any
Prohibited Acl

8.10 Acccss to the Sitc and the Staging Area
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t{.e.1 'thc Parties agrcc that any contract, Consent, approval, right, interest, privilege or other
obligation or bcne{it obtaincd or pmcurcd by the Conrpany making any false declaration,
misrcprcscnting any facts or taking any action likely to dcfcat thc purpose of this Clause
8.9 shall, without prcjudicc to any other right and remedics available to the Government,
be voidable and without legal effect at thc option of the Govemment provided that this
provision shall not apply and no action shall be taken against such Cornpany for any
actions of any of its ofliccrs. dircctors, employees, advisors, consultants, subcontractors or
agcnts, its pronrotcrs, Sharcholders, Spousors, or its subsidiaries. which havc not been
authoriscd by such Cornpany.

The (iovcmmcnt shall (and shall procure that any Gor.emment Authority shall) cooperatc with thc
Company to uritigate, to the grealest extent possible. the irnpact of any event or ciroumstance
rvhich hintlers or delays the ability of thc Company's onployees or Contractors to acccss the Site
or Staging Arca.
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IZ. E}IISSIO\REDUC'TIONPRO.IECl'

l2.l Busincss Plan and Fc{sibility Report

l2.l .l Within a rcasonatrle pcriod following thc PPA Effcctivc Datc:

(a) the Govemment may elect to produce a business plan for the creation, marketing
and sale of the CIIG Rcductions and tlre Company shall pmvide such a,ssistance
and thc rclcvant rights as the Govemmcnt may rcasonably rcqucst to hclp the
Govemrnent produce such a plan and/or proceed with the ER Projcct, without any
requirernent to incur any rnaterial expense or cmploy any additional staff or
consultants to do so and in the cvent that thc Govcnxncnt dccidcs to procccd with
thc ER Projcct the Govemrnent shall:

(i) bear all the costs associatcd with irnplenrenting:

(ii) havc the rights relatcd tot arld

(iii) own thc CHG Rcductions (and be cntitlcd to all fie rcvenucs rcccivcd from
the salc of CliRs. IlRs and/or VERs) in relation to,

(b)

thc ER Project; and

if thc Covcmmcnt notifies the Cornpany that it docs not intend to producc such a
business plan and if the Company considcrs that it is feasible for it to undertakc
such rnarketing and sales and there is any reasonable expectatioo on its part of
gcncrating adcquatc rcvcnue frorn such salcs, thc Company shall preparc and
submit to the Govemment for its appmval such a busincss plan (such approval not
to be unreasonably withhcld or delayed). In thc event that the Covenrnrent does not
providc to the Conrpany a rvrittcn disapproval ofthc busincss plan within sixty (60)
days of its receipt of the business plan, the busincss plan will be deerned to have
been approved.

t?.2

12.3

Conscnts

lf Clause 12.1. l(b) (Easire.rs Plan and f'eusihilit.v Report) appliesl

l2.l.l il the ER Project is pursued under the CDM or an altemative regulatory schemc, the
(lovernment shall have thc right to be added as an ER Project Participantg

12.1.2 thc Covcrnmcnt shall havc thc right to dccidc rvhcthcr to be added as a party to any
Ernissiorr Reduction Purchase Agreement(s) creatcd as part of tlre ER Project;

l2..r.l the Govemment shall have $e right to approvc any publicity eftbrts turdertaken in
connection with thc ER Project, providcd such right is exercised on a timely basis; and

12.3.:l thc Govcrnmcnt and thc Company shall not unrcasonably withhold information or refiise
acccss to any person or entity neccssary for the inrplementation of the ER Project,
including bul not lirnitcd to physical access to the Plant. gu
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t?.4 Rcgular Reports

12.4.t If Clause 12.l.l(b) lBusiness Plan and Fcasibiliry Reporl) applies, once the ER Project has
hcen rcgistcred or certificd under thc CDM, an altcmative rcgulatory regimc, or voluntary
standards, and has commenced the generation or issuance ofCERs, ERs and/or VERs, the
Company shall providc. within thirty (30) days of the cnd of cach calcndar quarter, a
writtcn statcment to the Govemmcnt on thc status of the ER Projc.ct. Each such quartcrly
rcport shall include:

(a) an itcmiz-alion of all costs and the sources of such costs incurred by the Cornpany
in relation to thc ER Projcct:

(b) an iternization ofall revcnues and the sources ofsuch revenues recoived in relation
to the ER Projcctl

(c) an itemization calculating the profits and shares due and distributed or to be
distributcd to both the Company and the Covemment;

(d) detailed infonnation about the gencration ofany CERs, ERs and/or VERs in metric
tons of C02e, including any Designatcd Opcrational Entity vcril'rcation or
certifi cation rcport; and

(e) detailed infonnation about lhe sale of any CERs, IlRs and,/or VERs, including the
buye(s) and price and quarlity information.

cach such quartcrly rcporl that is to be providcd in January shall contain, in addition to the
fbregoing, dctailed projcctions of future costs and revenucs expected to be incurred or
earucd (as the case may be) in connection with the ER Project.

12.5 Costs

lf Clause 12. I . I (b) (Eu.sirress Plan und F'easihili4' RtTorr) applies:

l?.-s.l without prejudice to Clause 12.6.2, thc Company shall be responsible lor paying all costs
associatcd with implcmcnting the HR Projcct (collcctively, thc "ER Project Costs"),
including:

(a) all coss incurred by the Company to rctain the GtlG Reduction pmject
dcvelopmcnt consultant in accotdancc with Clausc ll.l and all brokers, rnarketers,
Designated Opcrational Entities. accountanls, engineers, legal counsel and other
consultants retaine'd in connection with the ER Project; and

(b) all fecs, taxss and cxpenscs incurrcd in conncction with thc ER Projcct; and

12.5.2 the Conrpany shall bear thc sole risk that no CERs, ERs an<Uor VERs rvill bc gcnerated or
sold, in which case, it shall not be reimbursed for any costs it incurred associatcd with the
liR Projcct.

12.6 Orvncrship; l\'larketing; Sharlng of Prolits

If Clausc l2.l .l (b) (Brsnre.s.s Plan and Feasibilil.v Repon) applies:

U,il
,r**r,r,$L

w
I 6.2-125 -l-5-l-Y I (1.0 - 5l-





12.6.1 the Company shall own all GIIG Reductions generated by thc ER Proiect and hilve the
cxclusir,e right to market and sell all GHG Reductions generatcd by the ER Project *ithout
prior consultation or approval ofthc Govcrnmcnt ifsuch markcting and sales arc othcrwisc
in accordancc with the tenns of tlris Olausc 12 (Euission Reduction Project)1

12.6.2 if and whcn any revenues are reccivcd frorn any sale ol CERs. ERs and/or VERs. the
availablc revcnucs shall bc applicd first to rcimbursc thc Company for ER Projcct Cosls.
Any rernaining revenucs shall be distributed to lhe Parties as follows: (i) sixty pcr ccnt
(6012rr) to lhe Govemment; and (ii) forty per cent (40%) to the Company; and

12.6.3 the distribution of profits undcr Clausc 12.6.2 shall bc madc quartcrly, within forty (40)
tlays of the closc ofcach calendar quarter.
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t.l

l3.l

LIABILITY

Liability for damage to property, death and personal injury

l.1.l.l Thc Conrpany shall hold harmless and indemnify thc Ofllakcr Partics from and against all
Losses suffered by a Cornpany Party to the exrent that:

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

(b) the damagc to property, death or pcrsonal injury referred to in Clause l3.l.l(a)
{Liahilitl,.for clatnage to proper4,, dealh and personal injwl') results from either the
breach of this Agreement by the Company or one or morc negligent acts or
omissions ofa Company Party that is connectcd with the Project; and

(c) thosc Losses arc not causcd by the negligcncc, misconduct or breach of contraot of
any O{Iiaker Party or the failure of any Ofllaker Party to take reasonable steps to
mitigatc such Losses.

t3.1.2 Thc Govcmtnent shall hold harmlcss and indcmnify thc Company Partics front and against
all Losscs suffered by the Covemment or an Offtaker Party to the extent that:

(a) those I-osses result lrom damage to propcrty, death or personal injury;

(b) thc damagc to propcny, dcath or personal injury refcncd to in Clause 13.1.2(a)
results from either thc breach of this Agreement by the Covemrnent or one or more
negligent acts or omissions of a Govemment Party or an Offtaker Partyl and

(c) those Losses are nol caused by the negligence. misconduct or breach of contract of
any Cornpany Party or the failure ofany Company Party to take rcasonable steps to
nritigate such Losses.

13.1.3 Each Party shall notiS the othcr Party in writing of any event that may result in a Loss
requiring rcimburscment under this Clause l3 (Liabili,)*) as soon as rcasonably practicablc
after the first Party bccomes aware of such a clairn, but a failure by a Party to do so shall
not rcduce thc reimbursing Party's obligations undcr this Clause l) (Liabilitv-'1, except to
thc cxtcnt that thc roimburscd Party's dclay incrcases its Losscs.

13.f ..1 A reimbursing Party's liability under Clause l3.l.l(a) {l.iabiliry* .[or ddmage k, propcrry,,
eleath and persotrul injuryl or l3.l .2(a) with respect to any Loss consisting of a third party
clairn shall arisc only upon:

(a) the scttlemcnt ofthe Loss by the reimbursed Party rvith tlre prior written consent of
the reimbursing Partyl or

(b) the giving or makirg of a judgmcnt or award with respect to thc Loss by a court or
tribunal of compctent jurisdiction which either cannot be appealed or where the
time lirnit for lodging an appeal has expircd.

and the reimbursing Party shall reimbunie the other Party in rcspect of that Loss within
thirty (30) days aftcr noticc from thc othcr Party that it has paid the claim pursuant t" )\*,*-/
scttlernent. judgrnent or award. A" 
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13.1.5 Any l'ailure by the indernnifying Party to make the relevant paymcnrs pursuant lo this
Clause l3.l to thc indcmnified pcrsons shall be decmcd ro be a material breach by thc
indcrnnifying Party of this Agrccmcnt.

13.2 Defence of Claims

.2.1 Upon acknowledging in writing its obligation to indemnily an indernnified Party to the
cxtont requircd pursuart to this Clausc 13 (Liahilitfl, thc indcmnifying Party shall be
entitled. at its option (subject to Clause 13.2.3 (Defence ol Cluirts)), to assumc and conrrol
thc tlefence of such claim. action, suit or proceeding at its expense rvith counsel of its
sclcction, subjsct to the prior rca.sonablc approval of thc indcrnnificd Party.

13.2.2 Unless and until thc indcnrnifuing Party acknowledges in writing its obligation to
indemnify the indcrnnificd Party to thc cxtcnt rcquired pursuant to this Clause 13
(Liahilitv), and assumcs control of the dcfcnce of a claim, suit, action or procccding in
accordance with Clause 13.1.4 (Liahilitl' lbr dunnge to propery', tleath utd personal
riyrrl'), the indernnilled Party shall havc the right, but not thc obligation. to contest. defcnd
and litigatc. with counscl of thcir own sclcction. any claim, action, suit or procceding by
any third pany alleged or asserted against such Parry in respect of. resulting hom, rclatcd
to or arising out ofany rnalter lor which it is entitlcd to be iudemnificd hereunder, and the
rcasonablc costs and cxpenscs thcrcofshall bc subjcct to thc indemnification obligations of
the indernnifying Pafi hereundcr.

Ncithcr thc indernnifying Parly nor the indemnified Party shall be cntitlcd to settle or
conrpmmise any such claim, action, suit or proceeding without the prior consenl. of the
othcr; providcd, howcver. that alicr agrceing in writing to indcmnify thc indcmnificd
Party, the indenrnitying Party may, subject to Clause 13.2.4 (Lictbilitv.for danruge to
propcnr*, dcalh and per,sonal injwt\, settle or cornpromise any clairn rvithout the approval
of thc indcmnificd Party. Exccpt whcrc such conscnt is unrcasonably withhcld. if a Parry
scttles or compromises any claim. aclion. suit or procecding in rcspect of rvhich it would
olhenvise be cntitled to be indemnifietl by thc other Party, rvithout the prior consent of the
othcr Party, thc othcr Party shall bc cxcused from any obligation to intlcmnity thc Part_y

makin-q suclr scttlenrent or compromise in respect of such scttlement or compromisc.

l].t.4 Following the acklowledgement ofthc indernnification and thc assuntption ofthe dcfence
by thc indcrnnifying Party pursuant to Clausc 13.1.4 (Liahililv for dunage to ?roperty,
death and personal injury), thc indemnified I'arty shall have the right to employ its orvn

counsel and sush counsel may participate in such action. but the fecs and expenses ofsuch
counscl shall bc at thc expense ofsuch indemnificd Party, when and as incurrcd, unless:

(a) the ernployntent of counsel by such indcmnified Party has becn authorised in
writing by the indernnifying Party:

(b) thc indernnified Pany shall have reasonably concludcd and spccifically notificd the

indcnrnilying Party that there may be a contlict of interest betwcen the

indenurilying Party and thc indemnified Party in the conduct ofthe defence ofsuch
acrion: Wy
thc indernnifying Party shall not in faot havc cnrploycd indopendcnt counscl

rcasonably salisfactory to the inderrtnified Pany to assume thc del'cncc of such

action antl shall havc bcen so nolified by the indemnified Party; or

t3.2.3
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(d) the indemnificd Party shall have reasonably concluded and spccitically notificd the
indemnifying Party that thcre may be specific defences available to it which are
diftbrent from or additional to thosc availablc to thc indcrnnilying Party or that
such clairn, action, suit or proceeding involves or could have a matcrial adverse
cffect upon the indemnificd Party bcyond the scopc of this Agrccment. If Clause
13.2.4(b), (c) or (d) (D{bnca oJ'cluimsl shall bc applicablc, thcn counscl for thc
indenrnilied Party shall havc the right to direct the dclbnce of such claim, action,
suit or proceeding on bchalfofthe indemnified Party and the reasonablc fees and
disburscrnents of such counscl shall constitutc rcimbursablc lcgal or othcr cxpcrrscs
hercunder.

13.3 Subrogation

Upon paymcnt of any indcrnnification by a I'any pursuant to Clausc 13.2 (De.fcnt'a o/'C /aurs), thc
indenrnifying Party, without any further action, shall be subrogated to any and all claims that the
indcmuificd Party may have relating thcrcto, and such indemnificd Party shall at the requcst and
cxpensc of thc indcrnnifoing Party coopcratc with the indcmnifying Party and givc at the rcqucst
and cxpcnse of the indenrnifying Party such furthcr assuranccs as are neccssary or advisable to
cnable tlre iudcmnifying Parly vigorously to puruuc such claims.

II}
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I4, FORCE IlIAJEURE

14. I Relief

Ilcithcr thc Company or the Govcmmcnl is prcvcntcd, hindcred, or dclayed in its pcrfonnancc of
any ol its obligations pursuant to this n greenrcnt by reason ol a Force Majeure livcnt, or, in the
casc of the Cornpany ouly, a Political Force Majcurc Event, (thc Party so preventcd. hindcrcd or
dclaycd bcing thc "1.{ Affected Party"), thc lA Affcctcd Party shall bc rclicvctl from the
pcrlomrance ofsuch obligations (other than any obligation to pay money as and rvhen due) during
the period that its perfomlauce is advcncly affectcd and any performancc dcadline that the IA
A ft'cctcd Parry is obligcd to mcct undcr this Agrcernent shall bc cxtendcd f'or a pcriod equal to thc
period that the lA Atl'ccted Party's pcrfomrance is delayed by reason ofthc Force Majeure Evcnt.

l-1.I Iixtcnsionof'l'crm

Thc Tenrr shall bc cxtcnded by a pcriod equal to the pcriod that the lA Affected Party is hindered,
delayed or preventcd fiom pertbnning its obligations under this ngrcerlent as a result ofa Force
Majeure Evcnt.

1.t.3 Notice of Forcc lfajcure

l4..j.l 'fhe lA Atlbcted Party shall givc noticc kr thc otlrcr Party of thc rclcvlnt Forcc Majeurc
Event as soon as practicable, but in any event not latcr than thc lalcr of forty-cight (48)
hours alier the 1A A ffected Party becorlrcs aware of the occumence of the Force Majeure
Evcnt(s) or six (6) hours aftcr thc lcsurnption of any rncans of providing such notice, and
shall keep the olher Pany prornptly informcd of nraterial developments in such
cirsumstances as thcy occur. The notification shall include details of the Forcc Majcure
Evcnt, including dctails of ius cflbct on thc obligations of thc IA Affcctcd Party hercundcr
(to the cxtcnt that these havc been asccnained by the date oi such notitication) and any
action taken or proposed to mitigate its effcct.

't'hc IA Affectcd I'arty shall continuc to takc any rcasonable steps rvithin its powcr to
cornply with this Agreenrcnt and the [A Affected Party shall use all rcasonable ctTorts to
rnitigatc the etTects of a Forcc Majcurc Event, and shall continuc to perfonn its obligations
undcr tlris Agrcemcnt insolar as thcy are not so affccted , providcd. hou'cvcr. that neithcr
Party shall be obligated to rcsolve any disagreement witlr third pcrsons, except under
conditions acceptablc to it or pursuan! to the final decision of any arbitral, judicial or
statutory agcncics having juristliction to rcsolvc such disagrccmcnt.

14.4 Consultation

As soon as practicable lbllorving rcceipt o[ the notice under Clause 14.3 (Notice oJ Force
Iajcure\. the relcvant Parties shall consult with each other in good lhith and use all reasonablc

cndcavours to agrcc appropriate tsnns to mitigatc the effccts of this I'orcc Majeure Evcnt and
facilitate thc continued perfomrance of this Agreement.

K/ 0t
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l5 EARI,Y TERMINATION

Termination prior to Financial Closing

l5.l.l Prior to Financial Closing. in the evcnt that:

(a) thc Intcrim Milestone is not achieved by the Interim Milestone Longstop Date; or

(b) Financial Closing is not achievcd by thc Financial Closing Longstop Datc,

thcn, whcre the failure to achieve the relevant lntcrim Milestone by the lnterirn Milestone
Longstop Date. or to achieve Financial Closing by the Financial Closing Longstop Darc, is
due to:

(c) a brcach by the Govermnent or (]overnnrent Authority (as applicable) of its
obligations under this Agreement or a Sierra Lcone Docunrent to which it is a party
and which is cffcctivc in accordancc with its tcnns, thc Company may terminatc
this Agrecmcnt pursuant to Clause 15.5 (Termination procedure) by issuing a
Prcliminary Tcrmination Notice kr thc Govemment:

l5.l

(d) a brcach by thc Courpany of its obligations undcr this Agrecment or a Sicrra Lconc
Docunrent to rvhich it is a party and which is cffective in accordance with its terms,
the Govemment rnay torminate this A$eemcnt pursuant to Clause 15.5
(Tarnrinalion procedure) by issuing a Prcliminary Tcrmination Noticc to the
Conrpany: or

(e) an cvent or circumstance whiclr does not fhll within paragraph (c) or (d) of this
Clausc I 5. I . l. thcn cithcr thc Govcmmcnt or the Company may tcrminale this
Agreernent pursuant to Clause 15.5 (Termination procedut'e\ by issuing a
Prcliminary Tenniuation Noticc.

15.2 Ternrination for Company Events of Default following Financial Closing

Following Financial Closing, each of thc lbllowing evcnts slrall be an event of default by the
Cornpany (cach, a "Company Event of Default") which, if not curcd within thc time permitted
(if any). shall give risc to the right of the Covcmmcnt lo terminate this Agreemcnt pursuant to
Clausc 15.5 (Te rminotion procedure) by issuing a Preliminary Temrination Notice to the
Company; provided, however. that no such cvent shall becomc a Ctrmpany Evcnt of Default il it
rcsults substantially from (i) iur Offiakcr Action or lnactionl (ii) a Govcmment Action or Inaction
or a (jovcmnrent Evcnt of Default hcreundcr; (iii) a Forcc Majcure Event; or (iv) any combination
thcreof:

t5.2.1 thc occurrence o[ any rnaterial breach by thc Conpany of any covenant or agrcemcnt in
this Agrecmcnt (other than Clausc 8.3 (Restriclion on Transfer of Shores) that is not
rcrnedied widrin nincty (90) days of noticc from the Covemment to the Company
idcntifying the breach in rcasonable detail and directing the Conrpany to rernedy the
brcach:

f5.2.2 thc Company is in breach of Clausc 8.3 (Resu'iction on TransJbr o/ Shares't and such
breach is not rcmedied within sixty (60) days (or such longer period as is otherwise agreed
bctween the Parties) after rcceipt by the Company of a notice of default from the
Govcrnmcnt:

15.2.:i thc Cornpany is subject to an Insolvency livcnt; and
W
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that the party rnaking thc Application wishcs ro bring to the attention of the LCIA for the
purposes trf selccling the cxpert, with sirnultaneous copy to the other parties to the
'Icchnical Disputc. Within scvcn (7) days of servicc ofthe Application, thc othcr partics to
the Tcchnical Disputc shall scnd 1o the L(llA, rvith simultaneous copy to the Initiating
Parry-, a reply to any mattcrs raiscd by the Initiating Party in the Application (the "Reply").
'Ihc LCIA shall appoint thc cxpcrt within a pcriod ofnot latcr than fourlecn (14) days from
the date of such Application.

16.1.5 Thc htitiating Party shall within thirty (30) days of the appointrnent of the expert submit to
both the cxpcn and the Rcsponding Party at thc addrcss in Clausc l8.l (Noticc.r) writtcn
rnaterials sclring lofih:

(a) a dcscription ofthe 1'cchnical Dispute;

(b) a statcmcnt ofthc Initiating Party's position: and

(c) copies ofdocuments supporting the Initiating Party's position.

10.2.6 Within thirty (30) days of the date that the lnitiating Party has subrnitted dre materials
dcscribcd in Clause 16.2 (Etpert Dctermination\, thc Responding Party may submit to lhe
cxpcn and thc lnitiating Party at thc addrcss in Clausc l8.l (ly'olrccs):

(a) a description of the Technical Dispute:

(b) a statemcnt ofthe Responding Party's position, and

t6.2.1

t6.2.E

16.2.9

16.2.10

16.2.1I

t6.2.tz

(c) copics ofany documents supporting thc Responding Partys position.

ln addition to the material providc'd to dre expcrt by the Initiating Party, the expcrt shall
considcr any such information submitted by the Rcsponding Party pursuant to Clause
16.2.6 and. in thc expert's discretion, any additional information submitted by eithcr party
to the Technical Dispute at a latcr date. Any matcrials submitted by a party to the
Tcchnical Dispute to the expert shall bc simultaneously subrnitted by such parry to all
other parties to thc Technical Dispute.

Thc cxpcrt shall bc cntitlcd to appoint legal or othcr adviscrs if, in thc expcn's discrction,
the expcrt considers it appropriatc to do so.

Subjcct to thc nlattsni addrcssed in this Clause 16.2, the expcrt shall be entitled to
dctemrine thc proccdurc to be followcd in arriving at a detcrmination.

Tlrc F,xpert Dctermination process shall not bc an arbitration, and the expert will act as an

expert not as an arbitrator.

Thc partics to the Tcchnical Disputc shall continue to perform their contractuaI obligations
notwithstanding the existcnce ofthe Expert Dctennination process.

As soon as reasonably practicable, and in any event flot later than ninety (90) days from

the date of his or her appointment, thc expcrt shall issue his or her detcrmirration in writirrg
to thc partics to the Tcchnical Disputc and the cxpcrt's dctcrmination shall contain a
stalcment of reasons in such tbnn as the expert considers rcasonably appropriate' having

rcgard lo tllc amount and complexity tllthc Technical Disputc- It?
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16.?.ll Unless:

(a) otherwise agreed iu writing by the parties to the Technical Dispute; or

(b) in thc cvent of tnanifcsl crror or fraud:

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

t6.2.14 All cosls incurred by the experl, any legal or adviscrs cngaged by thc expert and thc LCIA
shall be borne by the parties to the Technical Dispute in equal shares, unless thc expert in
his or her discrction dccidcs otherwise. Each party to the Technioal Dispute shall bear its
own costs of participating in the expert detennination process, unless thc expert in his or
her discrction decides othcrwise.

16.2.15 Thc placc of thc Expert Dctcnnination shall bc London United Kingdom.

16.2.16 The language ofthe [']xpert Detennination shall be English.

16.2.1? If the expcrt bcconrcs unwilling or incapable of acting or does not deliver the
dctcrmination within the time renuired by Clause 16.2, then:

(a) thc parties to the Technical Dispute nray agree to discharge the expert and take
steps to appoint a replacemcnt cxpcrt: and

(b) this Clausc 16.2 shall apply to thc rcplacerncnt expert as if hc or she wcre frrst
appointed.

16.3 frispute Resolution by Arbitration

16.-1.t In the cvcnt that thc partics to any Non-Technical Dispute are unable to resolve such Non-
Tc.chnical Disputc in accordance with Clause 16.l (Resolution h1- Consultution), therr any
party to such a Non-Tcchnical Dispute rvill tre entitlcd to refer such Disputc to arbitration
with this Clause 16.3 (Disputc Resolulion hy Arbitrution) by way of noticc in writing on
all otlicr partics to such Dispute (the "Noticc of Arbitration") as follows:

(a) lf cithcr:

(i) Sicrra Leone has ratified ths New York Convcntion by ths date on which
the Notice of Arbitration is scrved; or

( ii) Siema Lconc has not ratified the New York Convenlion but thc ICSID
Ccntrc or the ICSID Tribunal havc dcclined jurisdiction under Clause
16.3. I (b) below:

thc parlies to such Non-Technical Dispulc shall rcfer and fiually resolve such Non-
Tcchnical Disputc by arbitration pursuant to the Rulcs of thc London Court of
International Arbitration (the LCIA Rules) in accordance rvith Clause 16.3.3 which
Rulcs shall bc deemed incorporatcd by rcference into this Clause 16.3.1(a) save as

cxprcssly amcndcd hcrcin; or

lb
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circumstances, any existing norninalion or conlirmation of the arbitrator chosen by
the parties on the othcr side of the proposed arbitration shall be unaffected, and the
rcmaining arbitrator(s) shall bc appointed in accordance with the LCIA Rulcs;

(d) lf the trvo pany nominated arbitrators tail to agee upon a third arbitrator within
thirty (30) days of the nomination of the sr-.cond arbitrator, the third arbitrator shall
hc appointcd by the LCIA Court at thc writtcn requcst of either party to thc Non-
-fechnical Dispute;

The scat or legal place of the arbitration sltall be London, United Kingdorn. The
languagc of thc arbilration procccdings shall be English;

(e)

(f) By agreeing to arbitration in accordancc with this Clause 16.3.4, the parties to any
such Non--lechnical Dispute do not intend to deprive any competent court of its
jurisdiction to issuc a prc-arbitral injunction, prc-arbitral attachment or othcr ordcr
in aid of the arbitration proceedings, or thc recognition and,/or enforccrnent of any
award and./or to enforce the obligations of the other Parties or au arbitral award
nradc pursuant to arbitration procc'cdings broughl undcr this Agrccmcnt; and

(S) Tlre award of the arbitral tribunal shall be final and binding on the parties to such
Non-Technical Dispute lronr the date it is made. The partics to such Non-
'l'echnical Disputc undertakc to carry out any arvard immediately and without any
delayl and wtivc irrcvocably thcir right to any fbnn of appcal or rcvicw of thc
award by any state court of othcr judicial authority, insofar as such rvair,er nray be
validly matle. Judgcment on the award of the arbitral tribunal may be entercd and
cnlbrccd by any court of compctent jurisdiction.

16..+ Consolidation

t6.-l.t For the purposes of this Clause 16.4 (Consolidatioa), the following terms shall have the
followiug rneanings givcn to thcnr below:

"Existing Dispute" mcans any Disputc or a Rclatcd Agrecment D'ispute in rcspcct of
which a Request tbr Arbitration has alrcady been filcd before a Request for Arbitration is

tiled in relation to ir lnter Disputc.

irRelated Agreement Dispute" mcans any dispute, claim or tliffcrcnce inclutling any
qur,'stion regarding its existcncc, validity, interpretation or tennination arising out of or in
connection with a Related Agreement and any dispute rclating to any non-contractual
obligations arising out ofor in connection with lhal Relatcd Agreement.

"Related Agreement" mcans each of thc Sicrra Lconc Documents othcr than this
Agrccrncnt.

"Later Dispute" means any Dispute or a Related Agrecment Dispute in rcspcct of which
a Requcst for Arbitration is hlcd aftcr a Rcqucst for Arbitration has becn filcd in rcspcct of
an Iixisting Dispute.

"Consolidation Order" rueans an order by an arbitral tribunal that an Existing Dispute
and a Latcr Disputc (or Latcr Disputcs) bc resolvcd in thc samc sct of arbitration
proceedings. 
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l6..l.l [n rclation to any arbitration proceedings under this Agreement (rvhether under the ICSID
Convention or the LCIA Rulcs). any Party that is a party to both an Existing Dispute and a
Latcr Disputc (or Latcr Disputcs) rnay apply to thc arbitral tribunal appointed in the
Existing Dispute lor a Consolidation Order in rclalion to any Latcr Dispute(s). provided
that such application is nrade rvithin sixty (60) days ol thc Request for Arbitration in
rcspect of such Latcr Disputc(s) is filed with lCSll) or thc LCIA. That party rnust also
scnd such applicatiorr to all parlics to both tlrc Existing Disputc and the Latcr Disputc(s).

16.4.1 Thc arbitral tribunal appointed in relation to the Existing Dispute may. having rcgard to the
stage of the procce{ings arising out of thc L:xisting Disputc, and if it considers that (a)
thcrc arc issues of fact or law common to both the [lxisting Dispute and any Later
Dispute(s) such 0rat consolidation of both sets of proceedings is in the intercsts ofjusticc
and clficicncy and (b) such consolidation would bc just and equitablc and no Party would
be scriously prejudiced as a result ofany such consolidation (whether by reason ol'undue
dolay or otherwisc), make a Consolidation Order on hearing such application.

16.4.4 ll thc arbitral tribunal in thc Existing Dispute makcs a Consolidation Ordcr, ir will
immediately, to the exclusion of other arbitral tribunals, have jurisdiction to also resolve
finally the l-ater Dispute(s). In the evcnt of different mlings on the question of
consolidation by thc arbitral tribunal in the Existing Dispute and the Latcr Disputc(s), thc
nrling of thc arbitral tribunal in the Existing Dispute shall prevail. Thc Parties to this
Agreemcnt agrce that they rvill consent. and not objcct, to any such Consolidation Ordcr
and that thcy will be bound by any such Consolidation Ordcr and any subscqucnt ordcrs
and awards issued in such circurnstancas (even if they subsequently choose not to
participatc in the proceedings).

l(,.4.5 Noticc of thc Consolidation Order must be given to any arbitrators already appointed in
rclation to the Latcr Dispute(s) and thc appointing authority in such Later Dispute(s). Any
appoiutment of an arbitrator in relation to thc Later Dispute(s) beforc the date ol'the
Consolidation Ordcr will tenninate irnrnediately and the arbitrator(s) rvill be dccmed to be
discharged from his / her dutics. This tcrmination is without prejudice to the validity of
any act donc or order madc by that arbitrator(s) or by any court in support of that
arbitration bclore lhat arbitrator's appointrnent is tcrminatedl his or hcr entitlcmcnt to bc
paid propel f'ses and disburscments; and the datc rvhen any claim or defence rvas raised for
the purposc ofapplying any Iimitation bar or any similar rule or provision.

16.5 Confidcntialitl

In relation to any arbitration proceedings under this Agreemott (whether urrder the ICSID
Convention or thc LCIA Rules), the Parties undcrtake to kcq) confidcntial 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
thc public domain savc and to thc cxtcnt that disclosurc may be rcquired ofa party by legal duty,
to protect or pursue a legal right or to enforce or challenge an award in bona fide legal
proceedirrgs before a state court or otherjudicial authority.
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17. \,t,\tYIiR ot sovuREI(;N IilII,IU\t'tY

17.| \Vaivcr by thc GoYcrnmcnt

The Govcrnment unconditionally ard irrevocably agrecs lhat the execution, delivery and
pcrfonnanco by it of this Agreemcnt constitutcs a privatc and commcrcial act. In addition, the
Govcmrncnt uncondilionally and ircvocably:

agrees that should any procccdings (including any arbitration proceedings) bc brought
against it (or ony Govemnrcnt Autlroriry) or its asscts (or the assets of auy Government
Authority) in any jurisdiction in relation to this Agreemcnt or any transaction
contenrplatcd by this Agreemenl. no imnruniry from such proccedings shall be claimed by
or on bchalf of itself (or such Govcmmcot Authority) or with respect to its assets (other
than the Protcctcd Asscts);

t7.l.t

t7.1.2 waives any right of immunity which it (or any Covemment Authority) or any of its (or any
Covenlment Authority's) a-ssels (other than the Protccted Assets) now has or may acquire
in thc future whether charactcriscd as sovereign immunity or otherwise in anyjurisdiction
in conne'ction with any such procecdings including, without limitation, immunity fiom
service of process, immunity frorn jurisdiction or judgment of any court ol tribunal and
irnmunity from execution of a judgment:

17.1..1 waivcs any rcquiremcnt under thc Statc Procccdings Act, 2000 for a Party to givc prior
noticc belore cornmencing proccedings against the Govcmmcnt (or any Government
Authoriry); and

17.1.4 conscnts gcncrally in rcspect of thc cnforccrnent of any judgcmcnt or arbitral award
againsl it (or any Govemn:cnt Authority) in any such procccdings in anyjurisdiction to the
giving of any rclief or the issue of any proccss in connection with such procecdings
(including thc rnaking, enforccurcnt or cxccution against or in rcspcct rrf any assets
whatsoever (othcr than thc Protectcd Assets) inespectivc ol'its usc or intended use).

17.7 Waiver by the Oornpany

Thc Corlpany hereby irrevocably rvaivcs any and all rights it may havc to enforcc any judgernent
or clairn against thc Protccted Assets with rcspcct lo any claim against thc Govcrnmcnt or any
Governmcnt Authority or the Offlaker under this ngrcemcnt or any transaction contemplatcd by
this Agreement.
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18.5 Currcncy and sct olT

All arnounts and paynents due under this Agreemcnt (including thc payment ofa Purchasc Price
or thc Dcvclopmcnt Pricc) shall bc made in Dollars and shall bc paid in full witlrout any sct-off.
countcrclaim, deduction or withholding (otho than any dcduction or withholding of tax as

requircd by larv).

lll.6 l'urther r\ssu rnnces

l'hc Parlics shall do all fur'thcr acts and cxccute and dclivcr all further documcnLs as rnay bc
reasouably requircd to pertbnr: and carry out this Agrecment.

18.7 Amendnrcnts

To the extcnt that no other fonr is rcquired by applicable law, an amendment to this Agreement
shall rrot be effective unlcss it is in writing and signed by all of the Parties.

18.8 Expcnses

Except as othcrwise provided in this Agrecment, each Party shall pay its own costs and expcnses
ol executing and performing this Agrcement.

llt.9 Assignnrent and \ovation

flr.9.l Subjcct to Clausc 1U.9.2 (lssignnrcnt ond Novotion'), no Party shall assign or otherwise
tftuslcr i1s rights or obligations under this Agrecment; providcd that, notwithstanding any
othcr provision of this Aglccmcnt, thc Company may grant thc F'inancc Partics ccrtain
rights hereundcr in accordance with Clausc 3.7 (Sccuritv Pacfroge) of this Agreement.

Itt.9.2 The Company may, prior to Financial Closing. novate this Agrcenrcnt to another cornpany
cstablishcd under thc laws of Sicrra Lconc and cstablished for tlrc solc purposc ol
dcveloping thc Prqject (and which company holds or will hold the Consents neccssary lo
undertakc the Pruiect) provided it has obtaincd the (iovemrnent's prior written conscnt
(such conscnt not to bc unrcasonably withhcld or dclayccl).

I8.9.3 Any purpclrtcd assignmcnt or othcr transfcr by a Party of ils rights or obligations undcr this
Agrecment drat does not comply with this Clause shall be null, void and of no (brce or
el'fcct to the nraxlmum cxtent permiltcd by law.

lll. l0 Waivers

tlt.l0.t A Party may waive its rights undcr this Agreement at any tinre but such a waivcr shall, to
thc cxtent pcmrittcd by law. only bc cffectivc if it is given in writing.

Itt-10.2 A failurc or dclay by a Pa(y to rcquirc pcrformance by anodtcr Party of any obligation
under this Agreenrent shall not, to the extent permitted by law, affect the first Party's right
to require perfonnance unless a waivcr has been given in accordance with Clause l8.l0.l
(lfaivers).

t8.t0.3 A waiver undcr Clausc l8.lO.l (llhiversl shall be limited to the matters cxpressly set out
in writing and shall not be construed as a waiver ofthe same right on aly futurc occasion.
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to the contcnts and manner of prssentation and publication of such press relcase,
announcemcnt or publication, unless required by applicable law or the rulcs of any sttrck
cxchangc or rcquircd in thc coursc ofanyjudicial, administrative or arbiral proccedings.

I8.l2 Counterparts

Thc Partics Inay exccute this Agreement in counterparts, lvhich shall constitute one instrument and
each of which shall be dccmcd to bc an original.

18.13 Prrtial invalidity

lll.l3.l If any provision or part-provision of this Agrccment is or bccomcs invalid, illegal or
unentbrceable, it shall be decrncd modified to the minirnum extent necessary to make it
valid, lcgal and enlbrccable.

llr.ll.? lf rnodification undcr Cllause l8.l3.l (Portial invalidity\ is not possiblc, the relcvant
provision or part-provision shall bc dcentcd dclctcd.

t8.l3.l Any nrodilication to or dcletion ofa provision or part-provision under lhis Clause 18.13.3
(Partial invalidirr,) shall uot affcct thc validity and enforceability of the rcst of this
Agrcemcnt.

It(.13..1 lf one Party gives notioe 1() the other of the possibility that any provision or part-provision
of this Agrccrnent is invalid, illegal or unenforccable, the Parties shall uegotialc in good
f'aith to amcud such provision so that, as anrcndcd, it is lcgal, valid and cnforccablc, and, to
the greatest exrcnt possible, achievcs the intendcd commercial rcsult of the original
pnrvision.

I 8. l4 Relationship of thc Parties

l8.l4.l This Agecment shall not bc interpreted or construed to create a ioint venture or
partnership bctween thc Parlies.

ll..r4.l Ncither this Agrcement, nor any document refened to in it, confers the right, power or
authority tbr any Party to act as agent, attomcy or rcprcscntative of another Party or to
othenvise bind another Pany.

I 8. I -5 Language

This Agrccnrcnt is drallcd and exec(ed in thc English language only and if this Agrcemcnt is
tlanslatcd into any other languagc, the Linglish languagc tcxt shall prcvail.

I lJ. I6 (lonscnts

Unlcss otherwise providcd hercin, whencvcr a conscnt or approval is rcquired by cithcr Party fnrm
the other Party, such consent or approval shall not b€ unreasonably withheld or delayed.

18. I 7 Rights cumuletive wilh thosc at Law

Subject to Clausc 16 (Rcsolution ol'Dlspntes), the powcrs, rights and rflncdies confcrrcd on thc

Parties hcrcin, including the rights of termination, shall be in addition and without prejudice to all

othcr powers. rights and remcdies available to thc Pa(ies in accordanoc with Applicablc Law.
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I lJ.ltl Rcmedies curnulativc

No rcmedy confcrred by this Agreemcnt is intcnded to exclude any other rernedy available under
applicahlc law.

I 8. l9 Limitation of liability

l8.l9.l lixccpt as cxprcssly providcd othcrwisc in tlris Agrccment, no Party shall bc liablc to the
other Parties under this Agreement for any loss of prolit, loss of contract, loss of
opportunity. loss of ploduction. loss of opportunity, loss of goodwill. loss of busiuess or
indircct or conscqucntial damage or loss.

18.19.2 Nothing in this Agreenrent shall exclude or limit the liability of the Partics for fraud or
traudulent nrisrepresentation, or for death or personal injury.

18.20 No doublc recovery

Each Party agrccs that it shall not be cntitlcd to an extcnsion of tirnc or to rccovcr damagcs or
obtain payment, reirnbursemcnt, restitution or indernnity morc than once in respect of the same
shortlall, darnage, deficiency. breach or other set of circurnstances giving rise to one or morc
claims.

I 8.21 Duty to Mitigatc

Iiach Par-ty agrccs drat it has a duty to mitigatc damagcs &nd covcnants that it shall usc
comrncrcially rcasonablc efforts to minirnisc any losscs il may incur as a result ofthe other Parly's
pcrfonrancc or non-pertbrmance of this Agrcemcnt.

I 8.22 Specific performance rnd other equitable remedics

Witlrout prejudicc to any other righls or renledies that the Parlies may have. the Partics
acknorvlcdgc and agrec that darnages alonc may not in all circumstanccs bc an adcquatc rcmcdy
for a brcach of the tcrms of this Agreement and they shall bc entitled to the remcdies of spccific
performance or other equitablc rclicf tbr any thrcatencd or actual breach of the tcrms of this
Agrecmcnt.

I ti.23 Sole Remcdy

lf the Purchase Plice or thc Devclopmcnt Price is incvocably paid in lull by thc Govcmmelt to
thc Cornpany, the Sharcholdcrs and/or thc l"inancc Partics (as applicablc) pursuant to this
Agrcemcnt, thcn, subjcct to any riglrt ol the Conrpany to any Clarvback Costs pursuant to
Schedulc 4 (Terninotion Prior to Financial Closing\. each Party agrecs:

t8.2l.l that tlic paylncnt ofthe Purchasc Pricc or thc Dcvclopmont Pricc, as applicablc, rvill be in
lull and final settlement of, and each Party shall, following rcceipt of the Purcha"se Price or
Devcloprnent Price. as applicable. be deerned to have then relcased and forevcr discharged,
all and /or any actions, clairns. rights, dcmands and sct-ofTs. whcthcr or not thcn known to
the Panies, and whether in law or equity, that it had, may have or thcreatier can, shall or
may havc against thc other Party arising out ofor in connection with this Agreemcnt ofthe
Porvcr Purchasc Aglecnrcnt; lnd

11t.23.2 not to suc. conrnence, voluntarily aid in any way, proseoute or cause to be colnntenced or
prosccutcd against any other Party any actiou, suit or othcr proceeding conccming this
Agrccmcnt or thc power Purchasc Agr,*crllcnt. 
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SCHET,UI,E I
IlllTl,t L CO\ S !:.\-'rS

PAR'[ A

COMP,TNY CONSENTS

Thc Conrpany shall obtain thc following cotrscnts, penrlits and liccnccs:

Investmcnt Licence and Investment lncentivcs ftorn The MoF-ED, and National Revcnue
Authority

Permit to operate an electricity facility lrom The Generation Commission (yet to be cstablishcd)
and The Ministry of Energy

Generation Liccnce from The Oencration Conrmission (yet to be established) and Tlre Ministry of
Energy

Watcr Extraction Liccnce from Thc Ministry of Watcr rcsources/Sicrra Lconc Watcr Company
(water for operational/gencration purposes),

Site assessment approval

Environmental Impact Asscssmcnt Report approval

Land lease agrecmcnts lrom The Ministry of t-ands and the E,nvironmenU Traditional
Rulers/Attonley Cencral's Ol'fi cey'Regional/District Administrations

Appmval of easemcnts l'rorn The Ministry of Lands and the EnvironrnenU Traditional
Rulcrs/Attorncy Gcncral's Offi cc/Rcgional/District Administrations.

PART B

}:PC CONTITAC'TOR'S CONSENTS

'Ihc I-.PC (:ontractor shall bc rcsponsiblc for procuring all construction relatcd opcrational pcrmits,
conscnts and liccnces requircd tbr carrying out and complcting the Works.

Thesc include, intcr alia

Pcrmissions rcquired to run a construclion busincss in Sierra Leone

Registmtion in Sicna Lconc as a Limited Liability Cornpany and as a "Class A" Contractor

Pennissions required to construct the various pans of the Work eftg/
Review and certificarion of designs by local engineering fimr/ Sierra Leone Institute of Architccts- , n
Ministry of Public Works & Infrastructurc V7
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SCHl]DULE 2

LAND DESCRIPTIONS AND MAPS

'l'he Project is located in North-East of Sierra Lcone, as shown on the rnap bclow. and consists of
the follorving plants;

(i) l]umbunaExtension;

(,) Bunrbuna Environmental l-low Powerhouse (precise location to be confirmcd); and

(k) Yibcu.

Thc following maps pu,ide dctails of thc prcjcct location and projcct arcas, as dcfined as the
"Site" in the lmplementation Agrecment;

(l) Figure 2-l - Project Location in Sierra Leone,

(nr) Figure 2-2 - General Project tncation Plan,

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

(o) Figure 2-4 - Yiben Layout.
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SCIIf,DUI,E 3
SIERRA LEONE LOCAL COI{TENT POLICY

ln this Schedulc 3 (Sierru Leuta Lot:ul Contcnt PolicS,) Sicrra Lconcan rncans a
citizen of Sierra [-eonc or a Sierra Leoncan business.

l. 'l'hc Company shall:

givc prct'crcncc to thc usc ol equipmcnt. matcrials and products manuiactursd or
produccd in Sicrra Leone. or services provided by Sierra Leoneans, where they are

of bclter, cqual or conrparable value to those available lrom othcr sourccs outside
Siera Lconc. taking into account pricc, quality. reliability, timing and availability:

within one hundred and eighty ( 180) days of thc datc of satistaction of the Interim
Milestonc. proYide the (iovenrment with a dctailcd reporl on poteutial Siena
Lconcan supply, cmploynent or contracting opportunitius in rclation to thc Prujcct,
including oppofirnities which could rcasonably be created with thc provision of
training:

announce all upcoming local contracting opportunities relating to thc Projcct o
PPP Unit websitc and appropriatc local mcdia outlcts at lcast thirty (30) days b'
the contract is to be arvarded:

within orrc lurrdrcd and cighty ( ltlO) days of the date ol satisfaction of the Int
Milcstonc, appoint an o{ficcr rcsponsiblc lbr:

:.4.t liaising with Sicrra Leoneans in relation to supply and contra,
opportunities ir relation to the Projcct:

2.3

2.4

t.t

2._s

1.6

1.1..1

thc facilitation of supply. cmploymcnt or contracting opportunitics for
Sicrra l-eoncans in relation to the Projccti and

monitoring and rcporting to the Govemrncnt and the Olflaker on the
Company's compliance rvith the C)ornpany's obligations sct out in this
Schedule 3:

work with its proposcd EPC Contractor prior to cntcring into an EpC'Contract to
identify Sierra Leoncan supply, employnent or contracting opportunitics rvhich the

EPC Contractor could usc to pcrfbnn thc [:PC Contracl:

give prefercnce to the enrployrnent of Sierra Leoncans where they have thc
ruccessary skills in relation to the Project:

prcpilrc an annual corporatc sociul rcsponsibility policy and rcport on its
implenrcntation;

2.7

:-- ^^ ^.1 ,.-l-- rh^
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SCIIEDULE 4
.I'E R}I I \,\TION PRI() R O F.I NA}-CI,,\L CLOSI:i(;

l. Paynrcnt Notice

Upon an carly tcnnination of this Agrecment pursuant to Clause l5.l (Termination
prior b Financial Closing\ as a result of any one of tlre events set out in the fimt
colutnn ( i'erarinatknt Evcntl bclow:

thc Party set out in thc third colurnn (the "Relevant Party") may sene a
notice (a "Paynrcnt Notice") in accordance $,ith the procsdurcs set out in
this Schcdulc 4 ('ferninatiou Priu' to F inancial Closing). an<J

Ll.t

t.1.2

I.:.t

t.?.:

thc Comparry will provide thc Govcmment a summary of thc principal
commcrcial tenns and/or paralnclcrs of thc documents and assets whioh
constitutc cach Asscts and Documcnts Packagc and rcasonablc supporting
information evidcncing the out of pocket costs reasonably and properly
incuned by the Cornpany andlor the Sponsors in respcct ofcach Assets and
Docurnents Packagc. Thc Govcmnrcnt may audit such costs at its o$,n
cxpcnsc.

Tennination of the Implcmcntation
Agrccnlcnt pursuant to Clauses
15.l.l(d) or l5.l.l(c) (Tcrninarknr
prior to ltintnciul Closing)

Development Price B Govcr:rrncnt

I .2 Thc Rclcvant Party rnay deliver a Payntent Noticc within:

s,herc thc Rclevant Party is the Company. nincty (90) days of the receipt or
decmed receipt (in accordancc with Clausc 18.1.2 (,Vntices)) of thc
applicable lA Termination Notice; and

rvhere the Rclclant Party is thc (iovemment, twelvc (12) months of thc
rcceipt or dccurcd receipt (in accordancc rvith Clausc 18.1.2 (Mricc.r)) of
the applicable IA Tcnrination Notice.

1.3 Thc Payurent Notice shall sct out the Developrnent Pricc payable by the
Ciovcmrncnt as dctailcd in tlic second colunln (ahe "Dtvelopment Price") of lhc
table in Paragraph | . I of this Schcdulc 4 (Termination Priu' to Financial Closing).

l.t)

ft\'

Termination Eyenl

Tcnrinalion ol the lmplementation
Agrocnlcnt pursuant to Clause
l5.l .l (c) (Tanninalion prior to
Finunciul Closing)

Dcvclopnrcnt Price A Conrpany

- 88- w
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any amounts othcrw'ise paid by the (lovemment pursuant to Development
Price B.

5. Dcfault Intcrest

The Covcrnment shall pay intercst at lhe A$eed Interest Rate on any unpaid
Dcvelopmcnt Price due and payablc under this Schedule 4 (Termination Prior to
I'inancial Cktsing) from thc datc payrent was duc, up to and including thc datc on
which payrncnt is made.

6. Dclinitions

"Assets and Documents Package" rneans cach of thc following:

(a) the E&S Studies as produced prior to, and following, the Signing Date;

(b) the L'casibility Studies as produced prior to (and including geotech studies.
all LIDAR data and hydrology studics). and following. the Signing Datc;
antl

(c) the I'roject f)ocunrcnts Package

"Agreed Interest Rste" lneans one ( l) month USS LIBOR intcrcst ratc which
would bc applicablc to a similar arnount plus two pcr ccnr (2%) pcr annum,
compoundcd on the last day ofcach nronth.

"Assets and Documents Package Cost" rneans in respect of an Asset and
Docurncnt Paokagc, thc total out ol pockct cosls rcasonably and propcrlv incuncd
and in accordancc with Cood lndustry l'mcticc (without double counring) by the
Company and / or the Sponsors with regard to such Asset and Docutnenl Packagc.

"Devclopment Pricc" means Dcvelopnrcnt Pricc A or f)evelopment Pricc B (as
applicablc).

"Developnrent Price A" mcans an amount equal to the Pemlitted Dcvelopment
Costs.

"Development Price B" msans an rmount cqual to thc aggrcgate of the total Assets
and l)ocunrents Packagc Costs in respect of the relcvant Assets and Docuntcnts
Packages, as notitied by lhe Covennnent pursuant to Paragraplr 1.4 above.

"E&S Studies" mcans all of thc cnvironmcntal and social studics commissioncd by
the Sponsors and / or the Company in relation to rhc Project.

"Feasibility Studies" means the feasibility and construclion studics comrnissioned
by thc Sponsors and / or thc Company in relation to the Project.

"Permittcd Development CosB" means an amount cqual to thc ag$cgate oi

(a) USS 30.000,000; and
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SC}IEDUL[ 5
.IRANSIUR ON ]'ERMINATION

l. 'l'ransfer \oticc

Upon an early tennination of this ngreetnent pursuitflt to Clause 15.2 (Tcnninution

for C'onrytatrv Events of Delault Jbllox'ittg l"inant'ial Closing), Clause 15.3

\T'cr inatiut .fbr Company Et'e,,ts o.f Default .lblktu'ing Firunciul Closingl or
Clausc 15.4 (Terminution due to !he terminuliott o/ the Pou'er Purchase ,lgreenenl

fbllot'ing Financial Cbsing) as a result of any one of thc evcnts set out in thc first
colurnn ( ircrnrlaa tio Eve tl bclow, the Party dctailcd in thc sccond colultln (Pd,'4'

l:ntitle(l k, Scne o Truns.fer Notice\ below nray serve a noticc (a "Transfcr
Notice") in accordance with the procedures sct out in this Schcdule 5 (Transfi'r'on
Terminatktn'5.

Purchase Price r\

'Iemrination of the
Agrcement by the
Company pursuant to:

a) clause 15.7 I'irct:

Powcr Purchase
Offiaker or the k1

ffi
t$

Purchrrse PriceTermination Event

'Ilrc Govemment

lJarly 'I'trmination of the Power Purchase Agrecnle nt

Termination of tlre Power Purchase
Agrcenrcnt by thc OlTtakcr pursuant to
clause 17.2 (Tennination ('otnpan_,- Event
ol' DclAuh) of the Porver Purchase
AgrL'cment

Temrination uf tlrc Power Purchase
Agrcement by the Company pusuant to
clausc 17.3 \Tcr tination .[or Olliakcr
Evcttt ol Default) of the Porvcr Purchase
Agrcclrrcnt

Tcntrination of the Powcr Purchasc
Agrecmcnt by thc Otltakcr pursuant to
clause f 7.4 (Terminatiotr Jbr lncreused
(i,sls) ol thc I'owcr Purchase Agreement

-llre 
Govenrnrcnt

or tlrc Cornpary
Purchasc Pricc C

l'enninalion of thc Power Purchase
Agrcclncnt by the Offtaker puniuant to
cliruse I 7.5 (Ternination .litr a Proktnged
tlvdrologitttl Construint) of thc Powcr
Purch:rse Agrecmcnt

Thc Covcmnrcnt
or the Company

The Courpany or
lhe Govcmmcnt

Purchase Price C

l(!::!25-l-5h l(,.(l

Prolot

- t)2-

l.t

I

i Party entitled to

I serve a Transfer
lNotice

I

i

I

I

The Cornpany or I Purchasc Price C I

rhc Majoriry I I

Shareholder I I

I

I

I Purchase Price C i

___l





Party entitled to
serve a Transfer
Notice

'I'crminalion Evcnt Purchase Price

lvlujeu'c ErelLs) of lhe Powcr Purchase
Agrccmcnt duc to a Prolonged Forcc
Majeure Event which is a Political Force
Majeurc Event or a series of relatcd
Political F'orce Majcurc Events; or

(b) clause 15.8 (Termination .folkn'ing a
Politicol l;orce Majew'e Evenl or Changc
itt l.ttu, or lz,r) ol the Power Purchase
Agreemcnt.

"lcmrination of the Power Purchase
Agrcement hy thc Offtaker or the
Conrpany pursuant to clausc 15.7 l

(Probngal Fon'a lt'laicure fvenLs) of thc
Por,l-cr Purchase Agreenrent duc to a

Prolongcd Forcc \4ajcurc F.vcnt rvhich is
0n Othcr Forcc Majeure Evcnt or a serics
of related Forcc Majeure Events affccting
thc C)fftakcr

Thc Company or
the Govcrnment

Purchase Price B

1'he Company or
thc Govemment

l'urchasc Pricc AThc Cornpany or
thc (lovcrnrneDt

fcrmination of thc Po*'er Purchase
Agreeurcnt by the Ofkaker or the
Company pursuant to clause 15.7

\Proktngetl Fot<:e llujeure Errnts) of the
Porvcr Purchase Agreenrent due to a

Prolonged Forcc Majeurc Event which is
an Othcr Forcc. Majeurc Evcnt or a series
ofrelatcd Force Majeurc Evcnts affecting
the (:ourpany

Tcnrrination of the Powcr Purchasc
Agreernent by thc Offtaker or tlre
Conrpany pursuant to clause l(r.5
(Ncgalivc rei,tstolement delermination)
of thc Powcr Purchase Agrcelncut due to
a Casualty Occurrcncc causcd by a

Constraint Event

Tcrmination of thc Power Purchasc
Agrcernent by thc O[ftaker or the
Company pursuant to clause I (i.5

(Negutive reinsldtement clelernrinaliotrl
<l[ thc Power Purchasc Agreement due to
a Clasualt Occurrencc nol caused h

The Cornpany or
lhe Covcmmeut

Purchasc Pricc B

Purchase Pricc Fl

ws,
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t.5.1 only the Govemrnent is cntitled to issue a'Iransl'er Notice in accordancc
with this Schedule 5 (Trunsfer on Tenninution\: and

following thc dclivcry of the rclcvant IA Tcrmination Noticc thc
Government or a Govemment Authority (a) carries out a Sharc
Exproprialion Everrt, or (b) canics out an Expropriation of Control, or (c)
othcrwisc cornpulsorily acquircs, expropriates, requisitions or nationalizes
the Projcct (or any part thereo|, the Company or any asscts of the
Cornpany, the Finance Panies or the Contractors,

t.5.2

thcn thc Govcmrncnt will bc dcemcd to have issucd a Transfcr Noticc and shall bc
lcquircd to pay the applicable Purchase I'rice in accordance with this Schedule 5
(TronsJbr on Tcrninolion).

Vcrification of the Proposcd Purchase Price

The Covcrnment shall within sixty (60) days of the Government's reccipt of thc
Company's calculation of the Proposcd Purchasc Price undcr paragraph 1.3.1 or
1.4.1 \Trunsfer Nolicc) of this Schedule 5 ('lizns.l'er on Terninution\ notify thc
Company in writing to confirm whether it:

2.1.1 aceepts the Corrrpany's calculation of the Proposed Purchase Price (and in
such case such Proposed Purchase Pricc shall bc the conclusive Purchase
Price for thc purposes of this Agreemcnt); or

1.1.2 rvishes to apgrint an intemationally reputable firm of indcpendcnt
accounlants (thc "lndepcndent Accountrnt") to vcriS the Conrpany's
calculation ofthc Proposed Purchase Price, provided that:

(a) if the lrrdepcnclent Accountant agrces with thc Cornpany's
calculation of thc Proposed Purchasc Pricc, thc expcnscs of thc
lndependent Accountant will be bome by the Government; and

(b) if thc Indcpendent Accountant disagrees with the C,'ompany's

calculation ol thc Proposcd Purchasc Pricc, thc expcnses of lhc
Indcpendcnt Accountant u'ill be slrarcd in equal proportions bctween
the Conrpany and thc Govcmmont.

(each a "Government Response").

lf a Govcrnmenl Response is not provided to the C-'ompany rvithin sixty (60) days
of the (iovcrnment's receipt of the Company's calculation of the Proposed

Purchasc Pricc, thc Govcmmcnt shall be dccmed to havc acccptcd thc Proposcd

Purchase Price and suclr Proposed Purchase Pricc shall be the conclusive Purchase

Price for the purposes of this Agreemcnt.

If tlre Covcmmcnt appoints an lndependcnt Accountant pursuant to paragraph 2. [ '2
of this Sclrc<lule 4 (Tronslbr on Tern nation). the Company shall pennit the

lldcpendcnt Accoutltant to access and take copics of all relevant documcnts and

rccords in its posscssion that arc not subject to profcssional privilegc and tltat arc

1

2_l
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2.7

reasonably required by thc Indcpcndcnt Accounlatt to verify the (:onrpany's
calculation ofthc Proposed Purchasc Prisc.

Thc lndcpcndent Accountant's vcrification of thc Proposcd Purchasc Pricc shall bc
completed rvithin sixty (60) days of the Governrnent's receipt of the Company's
calculalion of the Proposcd Purchase Pricc and the Covernment shall procure that
thc lndependcnt Accountant providcs a copy of its vcrification rcport to thc
Company at thc samc timc as it is providcd to thc Govcrnment. If thc lndcpendent
Accountant confirms the Proposed Purchase Price in its verification repori, such
Proposcd Purcha"sc Pricc shall bc thc conclusive l'urchasc Pricc for thc purposcs of
this Agreemcnl.

Sub.jcct to paragraph 2.6 below, ifthe Independent Accountant does not confirm tlrc
Proposed Purchasc Pricc in its vcrification rcport and thc Govcrnmcnt and thc
Company are unablc to a-qrcc on a Purchase Pricc within sixty (60) days of thc
Company's reccipt ofsuch verification rcporl, such failure shall be dccmed to givc
risc to a TLlchnical Disputc.

If a copy of an Indcpcndent Accountant's r,erification of the Pruposed Purchase
Price is not delivered to thc Cornpany rvithin sixty (60) days of the Governmcnt's
rcccipt of the Cornpany's dctsnnination of thc samc, Ihc Govcmmcnt shall bc
deenred to havc acccptcd the Proposed Purchasc Price upon expiry of within sixty
(60) day period and such Pmposed Purchasc Price shall be the conclusive Purohase

Pricc for thc purposcs of this Agrccmcnt.

l'or thc avoidance of doubt, Purchase Price A, Purchase Price B or Purchase Price
C shall not, under any circunNtance, be cqual to an amount less than thc Nct Dcbt
0utstanding.

1.5

..] Paymcnt of Purchasc Price

When the Purchase Price has been conclusively agrccd or determinetl:

3.1 the Govenunent shall with rcspcct to the payment of Purchase Price A:

t.l.l pay an alnount cqual to thc Nct Dobt Outstanding to the Financc Partics; or

1.1.2 with respect to thc paymont of Purchase Price B or Purchase Price C, pay:

(a) an amount equal to thc Net Debt Outstanding to the F'inance Partics;
and

(b) an irnlount cqual b Purchase Price ll or Purchaso Pricc C (us

applicable) nrinus thc Nct Debt Outstanding:

(i) to thc Conrpany: or

(ii) rvhcrc thc Majority Sharcholder has dclivcrcd thc Translcr
Notice, to each Shareholder pro rata to thc pcrccntagc of
their sharcholding in the Company,

p
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in United Stares Dollars and in irnnrediately availablc lunds to such account
or accounts insitle or outside Sicrra Lcone as the Cornpany, each
Sharcholdcr antj/or the Finance Partics (as applicablc) may speciry no larcr
than ninety (90) days afler thc date of the conclusive agreenrent or
detennination ol'the Purchase Pricc (such payment date being the "Buy-
Out Date").

.1. Completion of 'f ransfer

Subject to paragraph 5 (Failurc to Transfer) of this Sclredule 5 (Translbr on
'l'erminalionl, sinrultancously with thc paytnent of thc Purchasc Pricc under
paraenaph 3 (Patmenr of Purchctse Pricc) of this Schedulc 5 (Trunslbr on
Terminotion), thc Company shall transGr:

4.1.1 thc Plant (in Good Opcrating Condition);

all stocks ofsparc parts and other consumables relating to the Plant;

all records relating to thc Plant ol' whalsoever nature including
docunrentation rclaling to the Projcct such as those relating to dcsign,
opcration manuals, rnaintcnancc manuals. and equipmcnt data sheots;

4.1

4.2

4.-l

.t.t:

4.1,1

4. t.,{ all of the Conrpany's rights, tille, interest, in and derivcd frorn the
agrcements lelating to the Plant which are t.alid and subsisting and capable
of bcing transfcrred by thc Company to the Covemment, othcr than any
agreenrents bclwcen thc Company and any of its Aftiliatcs; and

.1.1.5 thc bcnefit ofany lvarranties or gu:uantccs givcn by third partics in respcot
ofany propcrty or asscts to bc transt'crred to thc Govcmrncnt or its clcsigncc
which arc valid and assignable as at that date.

to thc Govemrnent, or a person dcsignated by thc Covemmcnt.

As soon as rcasonably practical after the date an IA Tcrmination Notice is issued.
the Company and the Govemment shall each appoint two (2) people who shall bc
rcsponsible for planning and implernenting the transfer undcr this pardgraph 4
("Handover Comnrittee"). The Cornpany and the Govcmrncnt shall ensurc that
thcir appointees have the appropriate tcchnical skill and experience to perform tltis
rolc.

Thc I landover Committee shall take all steps as are reasonahly practical to ensure

that thc transliJr undcr this paragraph 4 takes placc in accordance with this

Agrecurent and cnsure that thc operating lcam nontinatcd by the Covenllncnt to
operate the Plant f[om the transfer datc is available at thc Site to rcceivc traitling
frorn thc Cornpany (at thc cost and cxponsc of the Govcmmsnt) during thc last

threc (3) months ofthe Tcnn (or such shoner pcriod betwcen the date of issue olan
IA Tcnnination Nolice to the datc ofthe transfer under this paragraph 4).

I.'lilu le to 'flansfcr
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"Buy'-Out Date, has the nreaning given to the tenn in paragraph 3.1.2 of this
Schcdule 5 ('transJir on Termiutiotr\.

"Equity lRR" rncans thc norninal cquity intemal ratc of rctum. spcciticd in thc
Financial Modcl, which a holdcr ol equity in the Conrpany (including any cquity
which has bcen injectcd by way of subordinatcd debt and / or sharcholdcr bans) is.
at thc datc of Financial Closing, lbrccast in thc Financial Modcl to achicvc on its
invcstrnent in cquity over thc Term.

")Iajority Shareholder" mcans thc Shareholder who owns more than fifty per cent
(50%) ofthc voting rights attachcd to the issucd share capital ofthe Curpany.

"\et Dcbt Outstanding" rneans:

(a) all aurounts rcquired to be paid or repaid by thc Company under thc Finance
Docurnents as at thc date ol tormination ol this Agrccrncnl" including
principal outstanding. intcrest accrucd but unpaid, prcpaynlent or early
tennination penalties and breakage costs; minus

the sum ol':

(b) the aggregate balance standing 1o the credit ofall bank accounts rnaintaincd
by the Company and which are within the control of the Finance Parties
(including thc debt servicc reserve. maintenance rcserve and insurance
proccods accounts) other than any account from which it may make
distributions to the Shareholders; and

(c) all aurounts payablc by the F'inance Partics (or the counterparties to thc
intcrest rate or exchange ratc hedging anangements providcd for in the
Financc Documcnts) to thc Conlpany in conncction with the carly
tcrmination of any applicable hedging arrangements as a result of
prtpaymsnt of amounts outstanding under the Finance Documents.

"Purchase Price" mcans Purchasc Pricc A, Purchasc Price B, or Purchasc Pricc C,
(as applicable) undcr paragraph I (l\trchuse Price) of this Schedule 5 (Transler on
'fermination).

"Purchgse Price A" mcans an amount cqual to the Nct Dcbt Oulstanding-

"Purchase Price B" rncans an amount cqual to the sum (without doublc counting)
ot':

(a)

(b)

(c)

(d)

the Net Dcbt Outstanding; plus

fifty (5091,) of the Sharelroldcr Contribution-s; plus

the rclevant Termination Costs; plus

any outstanding Tanff Paymcnts. A)r
$\-
w
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"Purchaso Price C" means au anrount equal to the sum (without double counting)
ot

(a) thc Nct Dcbt Outstanding: plus

(b) thc Relurn on Equity; plus

(c) thc Shareholder Contributiorrs; plus

(d) tlic rclcvant 'lcrmination Costs; plus

(c) any outstanding Taritf Paynents.

"Returm on [quity" nrcans an amount equal to the net present value discounted
using thc Equity IRR as at thc date of tennination of this Agrecmenl of any tuturc
dividonds, intercst and rcpayrnents of loan principal or sharc capital which arc
projectcd to bc paid by the Company to the Shareholders in thc Cornpany's
Iiinancial Modcl for the pcriod fronr thc Buy-Out Date until the schedulcd cnd of
thc Tcnn (cxcluding any Sharcholder Contributions).

"Shsreholder Contributions" nreans thc capital ol the Company attribulable to
the Shareholders as at the relcvant datc, including share capital that has not bccn
rctumcd to rhc Sharcholdcrs by way of a capital rcduction and sharcholdcr loans
tho principal amount of which has not been repaid as at thc relcvant date.

"Termination Cosls" rneans in the case ol a purchase of the Plant, the suln
detcnlincd as ofthc Buy-Out Date ofamounts payablc by thc Company in rclation
to the tcnnination ofcontracts and subcontracts cntered into by the Company on an

ann's-length basis and in accordance with Good Industry Practicc (including thc
Projcct Documcnts) ifsuch contracts or subcontracts arc tcmrinatcd.
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[. Handover of the Plant

Unless the Company is rcquired to transfer the Plant lo the Govemment pursuant k)
Clause l5.l I (Bu1'-Out) or this Agreemcnt has been tenrinated prior to Fi*ancial
Clrrsing puxuant to Clausc l5.l (Ternination Prior to b'inanciul C/o.rirrg), at any
tinre during the last thrce (3) years of the Terrn, the Parties rnay appoint an
irrdcpendeut engincer to report on whcthcr thc Plant has bcen rnaintaincd in
accordancc with this Agrccmcnt, includin-s any manufacturcrs' recornrnendations.
Any Party may request such appointment by rvritten notice to the others proposing
thc narne of a suitable candidate who shall be a member of thc Institution of
Mcclianical Enginccm (or thc rclcvant succcssor organisation) (the "Independent
Engineer"). Ifthe Parties have not agreed a candidate within fourtcen ( l4) days of
that notice. either Party lnay request the President of the lnstitute of Engineering
and Tcchnology in thc Unitcd Kingdorn to sclsct within 30 days of such rcqucst a
willing. availabte and suitably qualified person to be appointed to this role, antl the
Partics will bc bound by this dccision.

t.2 The Cornpany shall givc all reasonablc acccss to thc Plant and all relcvant rccords
for tlrc lndepcndcnt Engineer to prepare his report. The partics shall usc all
rcasonable endeavours to cnsure that the rcport is delivcred to the Parties within
ts,cnty-eight (28) days ofthe appointment of thc lndcpendent Enginccr.

I ..3 Thc Conrpany shall usc all rcasonablc cndcavours to carry out any rvorks required
in ordcr to ensure rhat thc Plant is in Cood opcrating Condition as at the Transl'er
Datc.

t.4 On thc Transl'er l)atc, thc Company shall transfcr lrce and clcar of all licns and
cnctunbranccs all of its right, title and interest in:

1.4.1 the Plantl

l..l.l all stocks olsparc parls and othcr consumablcs rclating to thc Plant:

all rccords rclating to the Plant of whatsocver nature inctuding
documentation rclating to thc Project such as those relating to design.
opcration manuals. maintenance manuals. and cquiprnent data sheets;

I_.1 3

1.4..1 all of the Company's rights, titlc, intcrcst, in and dcrivcd from thc
agTecnrents relating to the Plant rvhich are valid and subsisting and capablc
ol bcing transferrcd by the Cornpany to thc Ciovcrnmcnt, other than any
agreelncnts betwccn thc Company and any of its Affiliatcs;

tl.5 the benelit ofany warranties or guaranlces given by third panies in respcct
of arry properly or assels to be transl'erred to the Govenueltt or its designee

u,lrich are valid and assignablc as at the Transf'cr Datc; and
b7c
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t (d) Payments of interest or fees made by the Company

to any Finance Party shall be taxable at source in

Sicrra Lcone at thc rate of 3.75%.

(e) Payncnts of t'ees nrade by the Company to any

person for the provision of oftbhore services shall be

taxable at source in Sierra Leone at thc ratc of
3.7 syo.

(0 Any gross dividend paynent made by the Company

out of proceeds or profits derived from the Froject

shall bc taxablc at source in Sicrra Lconc at thc rate

ot 2,5o/o.

(g) Any insurancc prctniurn or fces paid by thc

Courpany shall bc taxable at sourcc in Sicrra Lconc

at the ratc of 2,5%.

(h) Othsr paymcnts nradc by thc I)rojcct Partics

(cxcluding for thc purposes of this paragraph 2 any

Subcontractor) in the coune of its busincss in

conncction with thc Projcct shall not bc taxablc at

sourcc in Sicna Lconc undcr Scctions l17 or 120 of

the Incornc Tax Act, 2000 (Wirhholding tax at

sourcc) othcr than as spcuifically providcd in this

Agrcclncnt. Any paynrcnrs falling within this

pamgraph 2(c) rvhich arc in exccss of $20,000 and

which are madc to any pcrson who is rcsidcnt ftir tax

puryoscs in Sicrra Lconc shall be notificd in writing

to thc Governmcnt such notification idcntifying the

rccipicnt of thc rclevant paymcnt and the amount of

that paynlcnt.

(i) The Gor.cmment agrees that any payments to be

l6l.l25-,1-5-l-v I 0.() - 105-
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4 Capital gains

(S) l0% fronr the Commercial C)perations [)ate up to

and including thc sccond arniversary of the

Commcrcial Opcrations Datc.

From the second anniversary of the Commercial

Operations Date, thc Shareholders and the Company shall

not bc subject to tax in Sierra Leone on any capital gain

realised in relation to the Project, irrcluding the sale of all

or part oi the busincss or the sharcs of the Company or a

Shareholder.

The Finance Parties shall not bc subject to tit( in Siena &r-
tr
*,(/

k*p

(c) The Govcmnrcnt shall not withhold. reicct or

unreasonably delay any clcarances or conscnts in

respect of Tax applicd lbr by the Project Parties to

the extent that such clcarances or consents are

consistent with this Agrcement.

(d) Corporate tax losscs can be carried forward lor a

pcriod of fiftccn ycars ( 15) from the Commercial

Operations Date.

- 107-

I 
Thc Sharcholdcrs and thc Company shall cach bc subjcct to 

I

I tax in Sicrra Leonc on any capital gain rcaliscd in rclation I

Ito tne ero.icct. including tlrc sale of aU or part of thc 
I

I 
busincss or the sharcs ofthc Company or a Sharcholdcr at 

I

I 

thc followins ratcs: 
I

I n, 30% frorn thc Signing Date up to and includin8 
|

I rinancial Closing; 
I

I 
, 20o/o fromFinancial Closing up to and including thc 

I

I 
Co,nr"r"ial Opcrations Datc; anrt 
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^t 
0.5o of the value ol' rhe applicablc goods),

providcd that this paragraph shall not apply to any

import or export ol' motor vehicles by any

consultant.

(i) If any personal or household efl'ect bmught into the

country by a person liee of Taxes under paragraph

6(a) is subsequently sold within Sierra Leone by that

person or any person connected to them, the

Govemment may then rccover from the buyer of
such personal or household ellect such Tax that

rvould have been payablc on import had the

provisions of paragraph 6(a) not applied provided

that thc seller of such pcrsonal or household ctlect

shall notify the Govcmmcnt 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.

0) For thc avoidancc of doubt all othcr goods which arc

importcd or cxportcd by the dircctors, consultants

and cmployces of thc Proicct Partics (and thc

childrcn. dcpcndants, spouscs and civil partncrs of
cach of thc tbregoing) and which do not fall undcr

paragraph 6(a) shall bc subjcct to such Taxcs as arc

applicablc from time to timc under thc taw of Sicrra

Leone and such administrative practiscs as arc

adoptcd by thc Govcmrncnt for thc processing of

such goods.

6r?/
ID
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Goods and Scn iccs

Tax

7

(1) where an Exernpt Prirjcct Party is the rccipicnt

l6l.1l5''1.ar-\ ll,1) - 109-
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(k) Subjccl to paragraph 7(d) bcbu.:
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of a taxable supply of Plant, Machincry,

Equipment or Consumables for Goods and

Serviccs Tax purposes under the Law of Sierra

Leone which arc rcquircd for usc in the

construction, cnhancelnent of capacity or

ovcrhauling of capacity or (in rcspcct ol a

receipt of a taxable supply of Consunrables

only) the operation of the Projcct; or

(21 whcre a Non Rcsident Excrnpt Pmject party is

the recipient of a taxable supply of scrvices in

connection with the Project,

then thc supplicr making that supply must trcat thar

supply as if it wcre a zcro-rated supply for Goods

and Scrviccs Tax purposcs and all conscqucnccs will

follow for the supplier and the rclcvant Excmpt

Projcct Party as if it werc such a zcro-ratcd supply.

Any taxablc supply which a Non Rcsidcnt Excmpt

Projcct Pany is trcatcd as making by virtuc of bcing

a recipicnt of a supply of irnportcd scn iccs in

conncction rvith thc Projcct shall be trcatcd as if it
wcrc a zcro ratcd supply lor Goods and Scrvices Tax

purposes.

ln this paragraph (7), thc cxprcssions "input tax",

"taxablc supply" and "zcro-ratcd" shall have thc

samc mcaning as thcy do in the Goods and Ssn,iccs

Tax Act, 2009.

(l) Notwithstanding paragraph 7(a) abovc, if and to the

cxtcnt that an Excmpt Project Party incurs any

amounl of input tax {othcr than input tax lalling

162125-1-Jl-v 10.0 - ilo- 70-10568t4t
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Residcnt F,xettlpt Project Parties" comprises only

Exempt lrrojcct Parties that arc not resident for Tax

purposes in Sierra Lcone and which do not have a

pennanent cstablishrnent in Sierra Leone.

(p) Subjcct to paragraph 8(b) bclow, nonc of rhe

I;inancc Partics nor ths Sharcholdcrs shall bc, or bc

dccmcd to bc, rcsidcnt, domicilcd or carrying on

busincss (rvhethcr through a pcrmanent

cstablishrncnt or otherwisc) in Sicrra Lconc solely

by rcason of thc cxecution, delivcry, pcrfbrmance or

cnforccmcnt of thc Projc{t Documcnts or the

Financc Documcnts or in respect of the carrying out

of any pan of the Projcct. No Subcontractor or FlpC

Contractor or O&M Conractor who would not

othcrwise be rcsidcnt, domiciled or carrying on

busincss through a penransnt cstablishmcnt in

Sicrra Lconc shall bc resident, domicilcd or carrying

on busincss through a pennancnt establishrnent in

Sicrra Lconc solcly by rca,son of work which thcy

carry on in conncction with thc Projcct).

(q) Paragraph 8(a) shall not apply to rcmove any

liability lirr NASSIT, whcrc thc provisions of

paragraph 5 shall instead apply, or act to cxtcnd the

cxclusion sct out in paragraph l(a) or 7(a) in rcspect

of any tax on import or Goods and Serviccs Tax

(rcspctivcly).

l( llcsideur:c

l0

(*/,

Prrrposc 'Ihe Parties to this A$eemcnt hcreby acknowledgc and

agrcc that the cxcnrptions fiom tax as sct out in this

Schcdule havc becn provided solely for the devclopment,
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opcration and f'unding ol'the Project and shall not apply tbr

any other p[rpose or in relation to any other activity and no

tcrm of this AgTeenrcnt shall rcstrict or prcvent tltc
(iovernment fionr excrcising any powers ii nray have from

time lo time to investigate and ensure thc exemptions are

being applied in accordance rvitlr this Schcdule.

(a) To thc cxtcnt lhat claims can bc madc (in rcspcct of

thc samc facts or circumstanccs) by lhe Cornpany

both for brcach of the Covernmcnt's agrccmcnt in

this Schcdulc and also undcr clausc 9.7 lChange in

l,ar or Tux) of thc I'owcr Purchasc Agreemcnt

(ignoring any dc minimis thrcshold on such claims

whcn dctcrmining whcther a claim under clause 9.7

lChange in Lav or 7'a-r ) of thc Powcr Purchase

Agrcemcnt can bc madc), thcn clairns sannot bc

rnadc for brcach of this Schcdulc to the cxlent that

thc Company would havc bcen unablc to recovcr

under clausc 9.7 (Change in l.a'n' or 7'ax) of the

Powcr Purchasc Agrcement solcly by virluc of the

rpplicablc dc minirnis thrcshold lhat applics to such

claim.

(b) ln rclation to paragraph 7(b) abovc (payncnt in

respcct of Coods and Scrvices Tari) no paymcnt

shall be rnadc to thc cxtcnt that thc rclevant Projcct

Parly has alrcady rccovcrcd an amount rcprcscnting

or in rcspcct of such input tax fi'om a Compctcnt

Authority. lf paymcnt is madc undcr paragraph 7(b)

drc Projcct Panics agrcc to waive thcir rights to

claim lbr or in rcspect ol' such amounts undcr Law

il No douhlc rc{:0\'cr}'

and no misusc

provisions
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and agrcc not to clainr l'or such arnounts under Law.

(c) Thc Cornpany shall cnsurc that, through each EpC

Contract, each O&M Contract, cach FlpC Contractor

and each O&M Contractor agree:

(d) Without prcjudicc to paragraphs (a), (b) and (c)

abovc or to Clause 18.20 (rVo douhle recover.v\ or

Clausc 19. I 7(iVo Double Recor.ery) of the Powcr

Purchase Agrecment), in respect of any liability

which rnay givc risc to a right of a Project Party to

recover damages or obtain paymcnt, rcimburscment,

restitution or indcmnity (including through changes b?-
l6:l:a-1-5.r-v lo.(l -l14- K

$r

II

I

(3) to act in accordance wirlr and be bound bV the 
I

provisions ofparagraphs l(b), ll(b) and ll(d) 
|

of this Schedule; and 
I

(4) procure that thc Subcontractors arc bound 
I

undcr thc tcrrns of thcir contracts with cach I

EPC Contractor and O&M Contractor or othcr 
I

Subcontractors (as applicablc) to act in I

accorrlance rvith and bc bound by thc 
I

provisions of paragraphs t(b). I l(b) and f I(d) 
|

of this Schcdulc. 
I

and thc Ct>rnpany shall use all rcasonablc 
I

cndeavours to cnforcc such obligations and rcquirc 
I

cach F,PC Contractor, cach O&M Contracror, and 
I

Subconractors (as applictrblc) to cnforcc such 
I

ohligations, and shall usc all rcasonabl" 
"nd"ouour. I

to givc thc Govcmmcnl dircct righrs to cnfor"c such I

obligarions agninst cach EPC Contracror on.t 
"o"n I

O&M Contructor 
I
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(h) scwagc trcatrlent and storage facilities and

associatcd reticulation;

(i) workshop cquipment including tools sets,

working benchcs. lifting cquiprncnr, oxy-

acetylene sets. welding nrachines, comprcssol.s,

lathcs, nrilling machines, cutting machines,

grindcrs. oxy-acetylcue bottles and contpressors;

and

() fuel storagc, convcying, pumps, piping handling

and packaging cquiprncnt;

Project Party tncans thc Company. thc Sponsor,

each EPC Contractor, cach O&M Contractor; cach

Subcontmctor and thc [.'inancc Partics:

(b) in rcspect of whonr thc Govcmmcnt has rcccived

notification under paragraph l2(a) abovc and in

rcspect of whom no notification undcr paragraph

l2(b) above has heen rcceivcd: and

(c) whose contract (by virtue of which they fall

within the definition of Projcct Partiqs) is

consistent with and conlonns with thc

retluirements sct out in paragraph ll(c) of this

162125-4-JJ-! 10.0 - tz(t- 70-10-i68 I { r

I I

I

I

Subcontractor mcans any pcrson {including any 
I

consultant cnginr"rcr, adviscr or providcr of i

construclion scrviccs): 
I

(a) who is cngagcd or appointcd by a Projccr PanV to 
I

providc scrviccs in connection with lhc Projcct: 
Ianrl 
I

I

I

l./'





Surviving 'fax Provisions means tlrc provisions at

paragraplrs l(b) and ll ofSchedule.

Tax includcs all prcsent and futurc taxcs, charges,

imposts, dutics, lcvics, customs duties, cxcisc,

dctuctions or withholdings of any kind whatsocvct

or any othcr tax or chargc having the cffcct of a tax,

or any amount payablc on account of or as sccurity

for any of the forcgoing, by whomsocvcr on

whomsocvcr and whercvcr imposcd, lcvicd.

collcctcd, withhcld or asscsscd, togcther with any

pcnalties, additions, fines, surchargcs or intcrcst

rclating thercto and Taxes and Taxation shall be

construcd accordingly.

General interprctation provisions:

The term plant whcn used in this Schcdule includes

prcfabricated fixtures and structures, as well as

spccial purpose vehicles such as utility vchiclcs,

scissor lifls, service vehicles, personnel can'iers. fuel

tnrcks and rescue vehicles and water trucks.

Thc tcnl machinery mcans machincry consisting of

a cornbination of rnoving parts and mcchanical v
K
$

- t2t-

Schedule, 
I

I

provided thal, without prejudice to thc provisions 
I

of this Schcdule, an cntity shall only be canable 
I

of being a Subcontractor for thc purposcs of this 
i

Schcdulc in rcspcct of goods and services listed 
I

in thc Excnrpt List providcd by thc Conrpany to 
I

tlre (;ovcmrnent in rcspect ofthat cntity. 
I

It
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clemcnts, which nray be put in motion by physical or

nrechanical fbrcc.

A person shall be deenred to be connc.cted with

anothcr il that person is connccted with anotlrer

within thc meaning of section I I 22 of thc

Corpomtion 'l"ax Act 2010, or, in thc casc ol an

individual. any person connected witlr hirn within the

rneaning of sections 252 to 254 of thc Companies

Act 20O6.

l4 Not uscd

,5 Disputcs relating to

Tax

(k) Any disputc arising in rclation to the applicalion of

this Schodulc I (Txation\ shall be dcalt with as a

Dispute under Clause l6 (Resolution of Disputesl of

this Agrccmcnt.

If the Cornpany disputes any claim or assertion that

paragraph I I of this Schcdule 8 ( Ia.ratrorr ) applies,

the relcvant provision in paragraph ll of this

Schcdule 8 (Ta.rotion\ shall not be effectivc unless

and until thc datc any dispute rclating to such claim

or assertion is resolved.

(t)

| 6l_r:t 5-4-s_r -\ I0.0 - t22-
- ::,\:

\sr

I I

I

I

I





I

F

t

" &rOZ 'r.q.}oo Je drp

'alc+rrt.g ite(+e .rl.Lt aFalsuo lts rcEo r.u 5t n5 .q+ tlql Fr
loY mI+lrFtJeI far.U.0 3rl1 Js a o[3ne.&d EF .p]r lr{.o.ari Jo s{ooa P..oo.l e{+

J... . . ..\dsd... ' '..nlcl radJr j!s'c+ r.5 :la{t tcotrJo c.'[riarlaE rItI+B tr.t r{+ ralJr

Al
.fiy, "rm rc+ra

?
+uc(.e.*if p'.{oleTxcl i Jq -'Xiffir,fr ?nrr tq?0

dqarsq I

TI{IIS





fFfilfrtl
,1
!.r

frir!fi3r-
I}
,oir\e

\J'q\H rryD

4r'fla, t f0!7:a
f

E,WqI
lsP.jrs

e.i is
r:iI

fl3{rT}
tiI,J fl,

110'

q
\10
h

Ii,g'i

f,-ro{

#Blv
ru

,:7ls_*9.,tg,E il#'ba
i - 'g }"'l-\'t-':)q' .\:r';"rirs3r 86{
i ^c 

g{-rr.i.raFlrF.1.)Etlr 6 LNalrrO:USt EI+tt

tr\ /

{

soz .l
U

I





JLL\A
)! I)^+

tJ,n

A-nu),'^ ,-.-il-i,
)l i3l'.'r^ .,

s

!D o\

- rocttt_
ltt--__

_ lecttt rh___

$nr,.r rrvonoPolvER LrMrrED

DAY O AUGUST 2OT7

)[t
covERI\rl-{Er{T oTTIIE LIC OF SIERRA LEONE

and

rilll \ri

Glasl

I

and

(HOLDINGS) LIVtrTED and ENERGY SER\IICES
COMPANYLIMITED

r 1!;3:lt,*u r
t !,/uurJr
:roce:1.-
!rte.---.

,:El?f

4-
-tr(

t o
IMPLEMENTATION AGREEI\,IENT REI.ATING TO

BUMBT'NAUPROIECT

& t*S

3
no cl6I

Submitted fc regiatration by: l.eL!

rs

?le

ADVISORY
RED LION BTIILDING, lST FLOOR
65 SIAKASTEVENS STREET
FREETOWN
SIERRALEONE
SOLICITORS

TANNER

'rourvl

C

I

I





DATED THE 4TH DAY OFAUGUST 2M7

GOVERNMENT OFTIIE REPT'BLIC OF SIERRALEONE
and

SELI HYDROPOItrER LII\IITED

and

IOITLE BITMBIINA (IIOLDINGS) LII,IITED ard EI{ERGY SBVICES
COMPAI{Y LIMITED

,i!-Ai L-..

I

AGREEMENT RELIIITNGTO
BTJMBI'NAII PROIECT

ut.1,

BED LION BI'ILDING, 15I FIOOR
65 SIAXA STEVEhIS STREET
F?EETOWN
SIERRALEONE
SOLICITORS

Sobmffied fc rcgistldim t5l:

I

I

I

1
I

.l





I I I , I

f r { t { r { t f r. f ut u I i. I t t II ltlrl'tt\(

I

lIII

I

ll
t

I
t

I



1l+{. u
t

+.

l

1{t al 'r '' '-

t


