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Loan Agreement

On this day tne 11StJ.vo(. 2O.t\, and
in Abu Dhabi, this Agreement has been

entered by & between the Government of
the Republic of Sierra Leone (hereinafter
referred to as the Borrowor), and Abu

Dhabi Fund for Development (hereinafter

referred to as the Fund).

Whereas the Borrower has requested the
Fund to participate in funding the Solar
Park Freetown Projecl as described in

details in Schedule ll of this Agreement
(hereinafter refened to as the Project);
and

Whereas the Fund aims at assisting
Arab, African, Asian and other developing
countries in developing their economy by
providing them with the loans necessary
for the execution of their development
projeds; and

Whereas the Fund rs convinced of the
soundness and feasibility of the Project
and its importance in developing the
economy of the Borrower; and

Whereas the Fund has, in pursuance of
the foregoing, agreed to grant the
Borrower a loan with the terms and
conditions as contained in this
Agreement.

Now therefore both parties agree to the
following:
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Article: I

Definitions

1. Except where the context otherwise
requires, the following terms have the
following meanings wherever used in

this Agreement or any schedule
hereto:

a. The term "Projecf' means the project

or projects or program or programs for
\,vhich the Loan is granted, as
described in Schedule ll to this
Agreement and as the description
thereof shall be amended from time to
time by agreement between the Fund
and the Borrower.

b. The lerm "Goods" means equipment,
supplies and services which are

required for the Project. Wherever
reference is made to the cost of any
goods, such cost shall be deemed to
include the cost of importing such
goods into the territories of the
Borrower.
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Article:2

The Loan and its Conditions

2 :ilLrlt
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1. The Fund agrees to lend the
Borrower, on the terms and conditions
set forth or incorporated by reference
in this Agreement an amount
equivalent to AED 33,057,000 (Thirty

Three Million Fifty Seven Thousand
only) Emirates Dirhams.

2. The Borrower shall pay interest at the
rate of one and half percent (1.5%)

per annum on the principal amount of
the Loan withdrawn and outstanding.
lnterest shali accrue from the

respective dateu on which amounts
shall be so withdrawn.

3- The Borrower shall pay a loan

administration charge at the rate of
one-half per cent (0.5%) per annum
on the principal amount of the Loan
withdrawn and outstanding.

5. lnterest and other charges shall be

computed on the basis of a 360-day
year of twelve 30-day months for any
period less than half a year.
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4. The charge payable for special
commitments entered into by the
Fund, at the request of the Borrower
pursuant to Section 2 of Article 4, shall
be at the rate of half per cent (0.5%)
per annum on the outstanding amount
of any such special commitments.





6. The Borrower shall repay the principal

of the Loan in accordance with the
amortization schedule set forth in

Schedule lto this Agreement on the
basis that the repayment period shall
be fifteen years, preceded by five
years as a period of grace.

7. lnterest and other charges shall be

payable semiannually on the 1"t of

January and 'l"tof July in each year.

8. The Bonower shall have the right,

upon paymenl of all accrued interest

and all other charges, and upon giving

not less than 45 days' notice to the

Fund, to repay in advance of maturity:

a. Total of the principal amount of the
loan at the time outstanciing Or

b. Part of the principal amount of the
loan at the time outstanding
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9. The principal of, and interest and
other charges on, the Loan shall be
paid in Abu Dhabi or at such places

as the Fund shall reasonably request.





Article:3

Currency

1 . Withdrawal of the proceeds of the
Loan, its repayment, payment of
interest and other charges and all

accounts of the financial transactions
related to this Agreement, shall be in
Emirates Dirhams.

2. The Fund shall, at the request of the
Bonower and acting as its agent,
purchase any curency needed by the
Borrower for payment for, or
reimbursement of, the cost of goods
financed out of the Loan, in

accordance with this Agreement. The

amount considered as withdrawn from

the Loan in such case shall be equal
to the amount of Emirates Dirhams
required to purchase such foreign
currency.

3. The Fund may, at the request of the
Borrower and acting as its agent,
purchase such amount of Emirates
Dirhams as may be required for
setlement in accordance with Section
't of this Article, in any foreign
currency or currencies acceptable to
the Fund.

4. Whenever it shall be necessary for the
purposes of this Agreement to
determine the velue of one currency in
terms of another, such value shall be

reasonably determined by the Fund.
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Article:4

vtrithd!.ar^,al and lJse o, Pioceeds of the

2. No amounts may be withdra$m from

the Loan on account o{ exPenses

incuned prior to the coming into force

ol this Agreement unless the Fund
agrees o\herw\se.

3. At the Borrowe/s request and on such
terms and conditions as shall be

agreed between the Borrower and the
Fund, the Fund may enter into special
commitments in writing to pay amounts
to the Borrower or others In respect of
the cost of goods to be financed under

this Agreement not withstanding any

suspension or cancellation.

4. When the Borrower desires to
withdraw any amount from the Loan or

to request the Fund to enter into a

special commitment pursuant to the
preceding section, the Bonower shall
deliver to the Fund an application on
the forms identified by the Fund

accompanied by the necessary
supporting documents, so that,
however, where any withdrawal is
effected or special commitment is

entered into before such application or
such supporting documents are
presented to the Fund the same shall
be so presented immediately
thereafter.
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5. Each application for withdrawal and

the accompanying supporting
documents and other evidence must
be adequate in form and substance to
satisry the Fund that the Borrower is
entitled to withdraw from the Loan the
amount applied for and that the
amount to be withdrawn from the Loan
is to be used only for the purposes as
specified in this Agreement.

6. The Bonower shall apply the proceeds

of the Loan exclusively to financing
the reasonable cost of goods and
services required to carry out the
Project as outlined in Schedule ll. The
procedures for procurement oi such
goods and services shall be

determined by agreement between the
Fund and the Borrower.

7. The Borrower shall cause all goods

financed out of the proceeds of the
Loan to be exclusively dedicated to
carrying out the Pi'oject.

8, Payment by the Fund of amounts
which the Borrower is entitled to
withdraw from the Loan shall be made
to or on the order of the Borrower.

9. The right of the Borrower to make
withdrawals from the Loan shall
terminate on 3111212015 or such other
date as may from time to time be

agreed between the Bonower and the
Fund.
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Article:5

Pa rticular Covenants

1. The Borrower shall make the proceeds

of the Loan available to the Beneficiary

on terms and conditions acceptable to
the Fund.

2. The Borrower and the Beneficiary shall

be charged with the execution and

administration of the Project in

accordance with the provisions of this
Agreement and in conformity with the
requirements of managing public

utilities and with sound engineering,
financial and technical principles.

3. With a view to the efficient
implementation of the Project, the
Bonower shall take the necessary
measures for the establishment and

within six weeks from the date of the

Agreement, or such other date as may

be agreed with the Fund, of a Project

lmplementation Unit (PlU) to be

responsible for administration of the
execution of the Pro.iect. The PIU shall
be headed by a qualified and
experienced engineer acceptable to the

Fund, and shall consist of local

adequate technical, accounting and

administrative staff to the sattsfactton of
the Fund. The Bonower shall, in the
best interest of the Project, provide the

PIU with adequate resources, funding
and facilities and empower it with the
necessary responsibilities to ensure that
proper coordination and liaison
requirement are maintained for the
successful execution of the project

works.
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4. ln carrying out the works and

supervising the Project, the Borrower
or the Beneficiary shall employ or
cause to be employed engineering
consultants (or other consultants as
may be required) acceptable to, and
upon terms and conditions satisfactory
to the Fund.

5. The Bonower and the Beneficiary
shall furnish to the Fund certified
copies of all contracts concluded
before the signature of this Agreement
relating to the execution and
supervision of the Project.

6. The awarding of contracts for the
execution and supervision of the
Projec{ shall be subject to the
international competitive bidding
procedures and the Fund's approval.

7. The Bonower shall take the

appropriate measures to acquire the

ownership of land or rights over it,

according to the requirements of the

execution of the Project.

I

8. The Borrower shall deliver to the
Engineering Consultant and the

Contractor the Site of the Project free

off all obstacles and shall ensure
adequate access to it.
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9. Should it appear that the sums
allocated for financing of the Project fall
short of the estimated cost of execution,
the Borrower shall take such steps as
may be necessary for providing the
additional sums required for completion
of execution, on terms and conditions to
be approved in advance by the Fund.

'10. The Bonower shall furnish to the Fund,
promptly upon their preparation, the
studies, plans and specifications of the
Project, and the schedules of its

execution as well as any material
modifications that may be subsequently
made therein, in such manner as the
Fund shall from time to time request.

11. The Borrower shall maintain or cause to
be maintained records adequate to
identify the goods and services financed
out of the proceeds of the Loan, and
disclose the use thereof in the Project,
to show the progress of the Project
(including the cost thereof), and to
reflect, in accordance with appropriate
procedures which conform to sound end
well established accounting practices,

the operations and financial position of
the authority which is carrying out the
Project. The Bonower shall afford all

reasonable opportunity for accredited
representatives of the Fund to mal(e
visits for purposes related to the Loan,

and to inspect the progress of work, and
examine any relevant records and
documents, and shall furnish to the
Fund all such information as the Fund
shall request concerning the
expenditure of the proceeds of the
Loan, the execution of the Project, and
the financial position of the Borrower.
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12. The Borrower undertakes, directly or
indirectly, to run and maintain the Project

as well as such appurtenances, not
forming an integral part of the Project, as
are necessary for its proper operation, in
accordance with sound engineering,
financial and technical principies.

13.The Bonower and the Fund shall
cooperate fully to assure that the
purposes of the Loan will be

accomplished. To that end, either party

undertakes to furnish the other with such
information and statements as it may
reasonably require in relation to the
general position of the Loan. The
Bonower and the Fund shall from time to
time exchange views through their
representatives wilh regard to matters
relating to the purposes of the Loan and
the maintenance of the service thereof.
The Borrower shall promptly inform the
Fund of any condition which interferes,
or threatens to interfere, with the
accomplishment of the purpose of the
Loan (including any appreciable increase
in the cost of the Project).

14. lt is the mutual intention of the Borrower
and the Fund that no other external debt

shall enjoy any priority over the loan by
way of a lien hereafter created on

Borrower assets. To that end, the
Borrower undertakes that, save as the
Fund shall otherwise agree, if any lien

shall be created on any assets of the
Borrower as security for such external
debt, such lien will ipso facto equally and
ratably secure the payment of the
principal of, and interest and other
charges on, the Loan and that in the
creation of such lien express provision

will be made to that effect, provided,

however, that the foregoing provisions of
this Section shall not apply to:
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a. any lien created on property at the
time of purchase thereof solely as
security for the payment of the
purchase price of such property;

b. any lien on commercial goods to
secure a debt maturing not more than
one year after the date on which it is
originally incurred and to be paid out
of the proceeds of the sale of such
commercial goods;

c. any lien arising in the ordinary course
of banking transactions and securing
a debt maturing not more than one
year after its date.

15. The principal of, and interest on the
Loan and all other charges shall be
paid without deduction for, and free
and relieved from any tax in force
under lhe ldws of the Bonower.

16. This Agreement shall be free from any

taxes, fees and dues of any nature

that may be imposed under any laws

in force in the country of the Borrower
on or in connection with its execution,
delivery or registration, and the

Borrower shall pay or cause to be paid

all taxes, fees and dues, if any,

imposed under the laws in force in any

country in whose cutrency the Loan is
payable.
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18. The Borrower shall insure or cause to
be insured with responsible insurers
all goods financed out of the proceeds
of the Loan. Such insurance shall
cover such marine, transit and other
hazards incidental to purchase and
importation of the goods into the
territories of the Borrower and delivery
thereof to the site of the Project, and
shall be for such amounts as shall be

consistent with sound commercial
practices, such insurance shall be
payable in the currency in which the
cost of the goods insured there under
shall be payable, or in freely
convertible currency. The Borrower
shall take out and maintain or cause to
be taken out and maintained, with
responsible insurers, insurance

against risks related to the Project in
such amounts as shall be consistent
with sound commercial practices.

'19. The Borrower shall take or cause to
be taken all action which shall be

necessary on its part to execute the
Project and shall not take, or permit to
be taken, any action which would
prevent or interfere with the execution

or operation of the Project or the
performance of any of the provisions
of this Agreement.
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17. The principal of, and interest and other
charges on, the Loan shall be paid

free from all restrictions imposed
under the laws in force in the country
of the Bonower.
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20. All Fund documents, records,
correspondence and similar material
shall be considered by the Borrower
as confidential matters. The Borrower
shall accord the Fund full immunity
from censorship and Inspection of
publications.

21. All Fund assets and income shall be

exonerated from nationalization,
confiscation and seizure.
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llj!5 J

Cancellation and Suspension

1. The Borrower may by serving a notice
to the Fund cancel any amount of the
Loan which the Bonower shall not
have withdrawn prior to servtng such
notice, except that the Borrower may
not so cancel any amount of the Loan
in respect of which the Fund shall
have entered into a special
commitment pursuant to Section 2 of
Article 4 in this Agreement.

2. ll any of the following events occur
and continue the Fund may, by notice
to the Borrower, suspend the
Borrower withdrawals to any amount
from the Loan:

a. A default shall have occurred in the
payment in whole or in part of
principal or interest or any other
payment required under this
Agreement or any other Loan

Agreement between the Borrower and
the Fund;

b. A default shall have occurred in the
performance of any other covenant or

agreement on the part of the Borrower
under this Agreement;

c. The Fund shall have suspended in

whole or in part the right of the
Bonower to make withdrawals under
any other Loan Agreement between
the Borrower and the Fund because
oi a default on the part of the
Borrower;
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d. An extraordinary situation shall have
arisen which shall make it unlikely that
the Bonower will be able to perform its
obligations under this Agreement. Any
such event which may have occurred
before the coming into force of this
Agreement shall have the same effect
which it would have had if it had
occurred after it.

3. The right of the Borrower to make
withdrawals under the Loan shall
continue to be suspended in whole or in
part, as the case may be, until the event
or events which gave rise to such
suspension shall have ceased to exist
or until the Fund shall have notified the
Bonower that the right to make

withdrawals has been restored,
provided, however, that in the case of
any such notice of restoration the right
to make withdrawals shall be restored
only to the extent, and subject to the
conditions, specified in such notice, and
no such notice shall affect or impair any
right, power or remedy of the Fund in

respect of any other subsequent event
described in this Section.

4. lf any event specified in paragraph 2 (a)

of the preceding section shall have

occurred and shall continue for a period

of sixty days after notice thereof shall

have been given by the Fund to the
Borrower, or if any event specified in

paragraphs 2(b), (c) and (d) of the said
Section shall have occurred and shall
continue for a period of ninety days
after notice thereof shall have been
given by the Fund to the Borrower, then
at any subsequent time during the
continuance thereof, the Fund at its
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discretion , may declare the principal of
the Loan to be due and payable
immediately; and upon any such
declaration such principal shall become
due and payable immediately,
irrespective of any other article in this
Agreement provides otherwise.

5. lf the right of the Bonower to make
withdrawals from the Loan shall have
been suspended with respect to any
amount thereof for a continuous period
of thifi days, or by the date specified in

Section 9 of Article 4 as the Closing Date
an amount of the Loan shall remain
unwithdrawn, the Fund may by notice to
the Bonower terminate the right of the
Borrower to make withdrawals with
respect to such amount. Upon the giving

of such notice such amount of the Loan
shall be cancelled.

6. No cancellation or suspension by the
Fund shall apply to amounts subject lo
any special commitment entered into by
the Fund pursuant to Section 2 of Article
4 except as expressly provided in such
commitment.

7. Any cancellation shall be applied pro

rata to the outstanding maturity of the
principal amount of the loan equally.

8. Notwithstanding any cancellation or
suspension, all the provisions of this
Agreement shall continue in full force
and effect except as in this Article
specifically provided.
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Article:7

Enforceability of this Agreement;

Failure to Exercise Rights; Arbitration
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1 . The rights and obligations of the

Bonower and the Fund under this
Agreement shall be valid and
enforceable in accordance with their
terms notwithstanding any local law to
the contrary. Neither the Borrower nor
the Fund shall be entitled under any
circumstances to assert any claim that
any provision of this Agreement is

invalid or unenforceable for any
reason whatsoever.

2. Failure to exercise any right or power

confened on either party by any
provision in this Agreement shall not
prevent it from exercising such right or
power at any subsequent time and
shall not be construed as a waiver
thereof. Likewise no indulgence
shown by either party in connection
with any default committed by the

other party shall preclude it from

subsequently resorting to any action

available to it under this Agreement in

respect of such default.

3. Any controversy between the parties

to this Agreement and any claim by

either party against the other arising

under this Agreement shall be

determined by amicable agreement. lf
no such agreement is reached the
controversy or claim shall be referred

for sqttlenbnt by an Arbitral Tribunal
in abcordance with the following

provisions of this Article.
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a. The Arbitral Tribunal shall consist of
three arbitrators one to be appointed
by the Borrower, another by the Fund
and the third (hereinafter referred to
as the Umpire) to be appointed by
agreement of the parties. lf they shall
not agree within 60 days of the
commencement of the arbitration
proceedings the Umpire shall be
appointed by the Secretary General of
the Arab League on the request of
either of the parties. lf either party
shall fail to appcint his own arbitrator
the Secretary General of the Arab
League shall likewise appoint the
same on the request of the other
party. ln the event of the resignation,
death or incapacity for action of any
arbitrator a successor shall be
appointed in the same manner in
which the original arbitrator was
appointed.

b. Arbitration proceedings may be

instituted by either party giving the
other notice containing a clear
statement of the nature of the
controversy or claim to be submitted
to arbitration, the nature and extent of
the relief sought, and the name of the
arbitrator appointed by the party

instituting the arbitration proceedings.

Within thirty days after the giving of
such notice, the counter party shall
notify the other of the name of his own
arbitrator. The Arbitral Tribunal shall
convene at such time and place as
shall be fixed by the Umpire.
Thereafter, the Arbitral Tribunal shall
determine where and when it shall sit.
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c. The Arbitral Tribunal shall determine its
own procedure so that, either party

shall be afforded a fair hearing. The
Arbitral Tribunal may determine the
issues before it either in the presence
of the parties or by default. All its

decisions shall be by majority vote. The
award shall be rendered in writing and
shall be signed at least by a ma.iority of
the Arbitral Tribunal. A signed
counterpart of the award shall be
transmitted to each party. Any such
award rendered in accordance with the
provisions of this Article shall be final
and binding upon the parties to this
Agreement. Each party shall abide by
and comply with any such award
rendered by the Arbitral Tribunal.

d. The Arbitral Tribunal shall apply the
principles common under the current
laws of the Borrower and the state of
the United Arab Emirates as well as the
principles of justice and good

conscience.

e. Each party shall defray its own costs in

the arbitration proceedings including

the fees of the arbitrator appointed by

him. The costs of the Arbitral Tribunal
and the fees of the Umpire shall be

divided between and borne equally by

the parties. Any concem regarding cost
split of the Arbitral Tribunal or the
procedure for payment of such costs
shall be determined by the Arbitral
Tribunal.
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4. The provisions for arbitration set forth in

the previous Section shall prevail in

case of any controversies between the
parties to this Agreement and any claim
by either party against the other party

arising there under.

5. Service of any notice or process in

connection with any proceeding under
this Article may be made in the manner
provided in Section 1 of Article 8.
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Article:8

i/liscellaneous

1. Any notice or request required or
permitted to be given or made under this
Agreement shall be in writing. Except as
otherwise provided in Section 3 of Article
9, such notice or request shall be
deemed to have been duly given or
made when it shall be delivered by hand,
mail or, to the party to which it is

required or permitted to be given or
made at such party's address specified
in this Agreement or at such other
address as such party shall have
designated by notice to the other.

2. The Borrower shall furnish to the Fund
sufficient evidence of the authority of the
person or persons who will sign the
applications provided for in Article (4) or
who will, on behalf of the Borrower, take
any other action or execute any other
documents required or permitted to be

taken or executed by the Borrower under
this Agreement, and the authenticated
specimen signature of each such
person.

3. Any action required or permitted to be
taken, and any documents required or
permitted to be executed. under this
Agreement on behalf of the Borrower
may be taken or executed by the
Minister of Finance & Economic
Development of the Bonower or any
person thereunto authorized in writing by
him. Any modification or amplification of
the provisions of this Agreement may be
agreed to on behalf of the Borrower by
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written instrument executed.on behalf of
the Bonower by his aforementioned
representative or any person thereunto
authorized in writing by him. Provided
that in the opinion of such
representative such modification or
amplification is reasonable in the
circumstances and will not substantially
increase the obligations of the Borrower
under this Agreement. The Fund may

accept the execution by such
representative or other person of any
such instrument as conclusive evidence
that in the opinion of such
representative any modification or
amplification of the provisions of this
Agreement effected by such instrument
is reasonable in the circumstances and
will not substantially increase the
obligations of the Borrower there under.

4. Any side letters exchanged between the
parties in connection with or in

pursuance of this Agreement shall be

binding to the same effect as if they were

herein incorporated.

5. The ruling language according to which

this agreement is to be construed and

interpreted is Arabic.
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Article:9

Effective Date , Terrnination

This Agreement shall not become
effective until adequate evidence shall
have been furnished to the Fund that
the execution and delivery of this
Agreement on behalf of the Borrower
have been duly authorized and ratified
by all necessary constilutional action;

2. As part of the evidence to be fumished
pursuanl to the preceding section, the
Borrower shall furnish to the Fund an
opinion of a competent authority
showing that this Agreement has been
duly authorized. ratified by, and
executed and delivered on behalf of,

the Bonower and constitutes a valid
and binding obligation of the Borrower
in accordance with its terms.

3. lf the Fund is satisfied with the
evidence furnished by the Borrower in

relation to the binding effect of this
Agreement the Fund shall dispatch by

letter to the Bonower notice of its

acceptance of the evidence required.
This Agreement shall be effective and
shall come into force on the date on

which such letter is dispatched.
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4. lf all acts required to be performed
pursuant to Seclion 1 of this Article
shall not have been performed before
120 days after the signature of this
Agreement or such other date as shall
be agreed upon by the Fund and the
Borrower, the Fund may at any time
thereafter at its option terminate this
Agreement by nolice to the Borrower.
Upon the giving of such notice this
Agreement and all obligations of the
parties there under shall forthwith
terminate.

5. lf and when the entire principal

amount of the Loan and all interest

and other charges which shall have
accrued on the Loan shall have been
paid, this Agreement and all
obligations of the parties there under
shall forthwith terminate.
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Article:10

Addresses

The following addresses are specified for
the purposes of Article 8 Section 1 :

For the Borrower:

Ministry of Finance & Economic
Oevelopment
Treasury Building
George Street
Freetown, Sierra Leone
T el.', 0O232-22-22221 1 1225826

F ax: 00232-22-22847 21225826

For the Fund:

Abu Dhabi Fund for Development
P.O.Box 814, Abu Dhabi, U.A.E
Tel: 971-2-66771OO
Fax. 971-2-6677O7O
febx:22287 FUND EM
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ln Witness whereof the parties hereto
acting through their representatives
thereunto duly authorized, have caused this
Agreement to be signed in their respective
names and delivered in three copies, each
considered an original and all to the same
and one effect, as of the day and year first
above written.

For the Government
of the Republic of Siera Leone

Dr. la Marah

. tinister of Finance & Economic Planning
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Schedule (l)

Schedule of Amortization
Solar Park Freetown - Republic of Sierra Leone
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Total Amount of due
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No. cf Settlement

Thirty Three Million Fifty Seven Thousand 6nly

Total in AED
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Schedule ll

2. Description of Project

The project consists of supplying and installing glass panels silicon photovoltaic plant
operation and linked to the distribution network. Also the project includes civil, electrical and
mechanical works to operate and maintain the plant.

3. List of Goods

Civil, electrical and mechanical
construction a solar energy plant

electricity

works for
to produce 26,445,000 50%

Technical and Consultancy Services 3,305,700 lOQo/o

Financing Amount

ln AED

Financing

Percentage

3,305,700

$:** t,

33,0s7,000

1 . Objectives of Proiect

The aim of project is to support the economic development in Sierra Leone by contributing in
energy sector to generate 6 MW of electricity throw the solar energy in Freetown city. I
addition, the project will support the public private partnership in the renewable energy field
which will create job opportunities in construction, operations and maintenance works.
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