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THIS POWER PURCHASE AGREEMENT is dated 2014 and made between:

(1)

()

(4)

®)

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

NATIONAL POWER AUTHORITY, the body corporate established under the National Power
Authority Act 1982 and having its registered office at Electricity House, 36 Siaka Stevens Street
Freetown, Sierra Leone (NPA);

CEC AFRICA (SL) LIMITED (formerly Blue Flare Power SL (BVI) Limited)a company
incorporated under the laws of the British Virgin Islands (CECA BVI);

CEC AFRICA (SL) LIMITED a company incorporated under the laws of Sierra Leone (CECA
SL); and

CECA SL GENERATION LIMITED a company incorporated under the laws of Sierra Leone
(the Generator).

RECITALS

(A)

(B)

(©)

©)

(E)

The Government awarded the Existing Project Documents to CECA BVI in 2011, which
provided for the construction and operation of new power generation capacity and the
development of the electricity transmission grid in the Western Area of Sierra Leone.

The Government, NPA and CECA BVI signed a term sheet dated 14 May 2013 and the
Government, NPA, CECA BVI and CECA SL entered into a memorandum of understanding
dated 14 November 2013, which specified that certain amendments would be made to some of
the Existing Project Documents.

At the request of the Government, the intention of the Parties is now that this Agreement will
replace the Existing Project Documents with effect from the Effective Date in accordance with a
deed of termination to be entered into between the Parties on or before the Effective Date.

This Agreement provides for the construction and operation of the Plant, the sale and purchase
of the firm capacity and electrical output of the Plant, the construction of the New Transmission
Facilities to the Offtaker, the transfer of the Plant and the New Transmission Facilities to the
Government at the end of the Term and certain related matters.

The Offtaker acknowledges that the Generator and the Shareholders are or will invest and
undertake significant financial resources and risks in connection with the Generation Project.
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(F)

In recognition of those risks and the economic and social importance of the Generation Project
to Sierra Leone, this Agreement also contains incentives, assurances and protections granted
by the Government which are indispensable to the realisation of the Generation Project.

THE PARTIES AGREE as follows:

1.1

Definitions and interpretation
Definitions
In this Agreement:

Abandons means that the Generator permanently abandons the development or construction
of Phase | prior to the Phase | Commercial Operation Date, other than where this is due to a
Force Majeure Event or Offtaker Risk Event;

Additional Test means an additional performance test of the Plant undertaken in accordance
with Clause 6.9 (Additional Tests);

Affiliated O&M Contractor means any O&M Contractor in which a Sponsor holds a direct or

indirect controlling interest;
Agreement means this Power Purchase Agreement;

Annual Test means the annual performance test of the Plant undertaken in accordance with
Clause 6.8 (Annual Tests);

Back-up Output Metering Systems means the back-up eléctronic metering systems for
metering Net Output located at the Delivery Point;

Billing Period means each period of one calendar month which falls in whole or in part within
the period starting on the Phase | Commercial Operation Date and ending on the last Day of the
Term;

Business Day means a day (other than Saturday or Sunday) on which banks are open for
general business in Freetown and London and, if a payment is to be made, which is also a day
on which banks are open for general business in New York;

Capacity Charge has the meaning given to it in Schedule 8 (Tariff);

Capacity Shortfall means, in respect of a Phase, the relevant Contracted Capacity minus the
Net Dependable Capacity of that Phase as at the date that falls 270 Days after the commercial
operation date for that Phase as established by the COD Test or an Additional Test for that

Phasel | /
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Casualty Occurrence means material physical damage to all or part of the Plant that renders it

unfit for normal operation in accordance with this Agreement;
Change in Law means any of the following events occurring after the Signing Date:
(a) the enactment, promulgation, issue or commencement of a new Law;

(b) an amendment, modification, extension, replacement, re-enactment or repeal of an

exisﬁng Law, including:
(i) a change in any rate of tax;
(i) achangeinor redénominatlon of the lawful currency of Sierra.Leone; and
(i) achange in an exchange rate effected by Law; and
(c) achange having the force of law in the application or interpretation of a Law;
Change of Control means the Sponsors ceasing collectively to:
(a) own (whether directly or indirectly) at least 50 per cent of the shares in the Generator; or

(b) have the power (whether by voting rights, contract or otherwise) to appoint and remove
the majority of the members of the board of directors of the Generator or otherwise
" control its affairs and policies;

but excluding any such cessation consisting of the creation or enforcement of any security
under the Finance Documents;

Charge Over Receivables means the Charge Over Receivables to be entered into between
the Government, the Grid Operator and the Generator as a Condition Precedent, reflecting the
principles set out in Schedule 15 (Coilection Account principles);

Claim means a claim in contract or otherwise, including any claim for breach of contract,
misrepresentation or indemnification, or pursuant to any common law or statutory rights,
covenant or undertaking arising under or in connection with any provision of this Agreement;

COD Tests means the performance test of each of Phase |, Phase |l and Phase Ill undertaken
in accordance with Clause 3.13 (COD Tests);

Collection Account has the meaning given to it in the Collection Account Agreement;

Collection Account Agreement means the Collection Account Agreement to be entered into
between the Government, the Grid Operator, the Generator and an account bank as a






Condition Precedent, reﬂécting the principles set out in Schedule 15 (Collection Account

Principles);

Conditions Precedent means the conditions precedent set out in Clause 2.2 (Conditions

Precedent);

Contracted Capacity means, for each Phase, the net contracted capacity which the EPC
Contractor agrees to deliver in the EPC Contract;

Contract Year means:
(a) the Phase | Contract Period;
(b) the Phase Il Contract Period;

(c) the period starting on the Phase Ill Commercial Operation Date and ending on the
following 30 June; '

(d) each subsequent period of 12 consecutive Months commencing on 1 July which falls in
full or in part within the Term;

COD Capacity Shortfall means, in respect of a Phase, the relevant Contracted Capacity minus
the Net Dependable Capacity of that Phase as established by the COD Test or an Additional
Test for that Phase;

Day means each period of 24 hours beginning and ending at 00:00;

Delivery Point means the physical delivery point or points for the electrical output of the Plant
identified in Schedule 2 (Interconnection Facilities and Connection Point);

Development Costs means:

(a) all costs incurred by or on behalf of the Shareholders as at the Signing Date in
connection with the Existing Agreements, as audited by KPMG and notified to the
Government prior to the Signing Date; plus

(b) all costs incurred by on or behalf of the Shareholders and the Generator in developing the
Generation Project and performing their other obligations under the Project Documents
prior to the date of Financial Close for Phase |;

Dispute means any dispute, difference or claim of any kind or type, whether based on contract,
tort, statute, regulation or otherwise, arising out of, relating to or connected with this Agreement
or its subject matter, existence, negotiation, interpretation, validity, performance, breach,

termination or enforceability (including non-contractual disputes or claims), or any operations

carried out pursuant to this Ag%
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Duly Completed means the completion of a COD Test, Annual Test or Additional Test in
accordance with Schedule 4 (Commissioning and Testing);

EDSA means the Electricity Distribution and Supply Authority to be established under the
National Electricity Act, 2011;

Effective Date means the date on which the Conditions Precedent are satisfied or waived in

accordance with Clause 2.2 (Conditions Precedent);

EPC Contract means each engineering, procurement and construction contract for the Plant
entered into between the Generator and an EPC Contractor;

EPC Contractor means each contractor that enters into an EPC Contract;
Equity Interest means any:

(a) shares, warrants, subscription rights, equity or other ownership interest or rights in the
capital of the Generator, any Shareholder or any Affiliated O&M Contractor;

(b)  voting rights in connection with any of the things referred to in paragraph (a);

(c) loans or financial indebtedness advanced to the Generator, any Shareholder or any
Affiliated O&M Contractor by a Shareholder;

Escrow Account has the meaning given to it in the Collection Account Agreement;
¥
Existing Project Documents means:

(a) the Project Framework Agreement dated 21 July 2011 between the Government and
CECABV; '

(b)  the Power Purchase Agreement dated 21 July 2011 between the Government and CECA
BVI; and

(c) the Grid Development and Management Agreement dated 21 July 2011 between the
Government and CECA BVI, as amended by the GDMA Term Sheet and Amendment
dated 26 March 2013;

Expert Determination means the determination of a Dispute by an expert in accordance with
Clause 17.2(b) (Expert Determination);

Expropriation means:

(@) the expropriation, nationalisation, confiscation, forced sale, seizure, annulment or

e :

compulsory acquisition of:






() the whole or any part of the right, titte and interest of the Generator, any
Shareholder or any Affiliated O&M Contractor in, to and under any tangible or
intangible property;

(i)  the whole or any part of the undertaking of the Generator, any Shareholder or any
Affiliated O&M Contractor; or

(i)  the whole or any part of any Equity Interest; or

(b) any act or omission in one or a series of events which directly or indirectly deprives the
Generator, any Shareholder or the O&M Contractor of effective control of the whole or
any part of the Generation Project or any Equity Interest constituting a fundamental right
essential to the overall financial viability of the Generation Project or any Equity Interest,

by the Government or a Government Authority but excluding any proper exercise of the
Government's rights under the Project Documents to which it is a party;

Finance Documents means all documents under which one or more third party lenders
(excluding any Shareholder or any of its affiliates) extend finance to the Generator or any
Shareholder for the purposes of each Phase of the Generation Project and all other documents
entered into in connection with that finance by the Generator or any Shareholder with any such
third party lenders or any security trustee, security agent, bond trustee, escrow agent, political
risk insurer, swap bank or other third party lenders' representative acting in connection with that
finance;

Finance Party means any person that is a party to a Finance Document other than:
(a) the Generator;
(b) any Shareholder or any affiliate of a Shareholder; and

(c) any person who is a party to a direct agreement in their capacity as a counterparty to a
Project Document;

Financial Benefit means any reduction in costs or expenses or increase in revenue relating to
the Generation Project to the extent that:

(@) they are realised by the Generator as a result of a Change in Law; and

(b)  the aggregate of all such reductions in costs or expenses or increases in revenue that
have not already been the subject of a claim under Clause 10.9 (Beneficial Change in
Law) exceed US$500,000 or its equivalent in.any currency;







Financial Close means, in respect of each Phase, the satisfaction or waiver of all conditions

precedent to the first utilisation of financing for that Phase under the Finance Documents;

Forced Outage means any unavailability of the Net Dependable Capacity other than a
Scheduled Qutage;

Force Majeure Event means any event or circumstance:

(a) the occurrence or existence of which is beyond the reasonable control of the affected
Party;

(b)  which prevents, delays or hinders the affected Party from performing its obligations under
this Agreement;

(c)  which is not the direct or indirect result of the affected Party’s breach of this Agreement;
(d)  which does not constitute an Offtaker Risk Event; and

(e) which is not excluded from this definition by Clause 11.6 (Exclusions from Force Majeure
Events); ’

Fuel means each of HFO and LFO;

Fuel Committee means the joint steering committee for Fuel procurement established under
Clause 7.2 (Fuel Committee);

Fuel Supplier means each supplier of Fuel that enters into a Fuel Supply Agreement;

Fuel Supply Agreement means each agreement for the supply of Fuel entered into between
the Generator and a Fuel Supplier in accordance with Clause 7 (Fuel);

Generation Project means:

(a) the development, financing, design, engineering, procurement, supply, manufacture,
factory testing, importation, transportation to site, site preparation, construction, erection,
installation, permitting, completion, testing, commissioning, ownership, operation,
maintenance, testing, repair, insurance and reinstatement of the Plant;

(b) the development, financing, design, engineering, procurement, supply, manufacture,
factory testing, importation, transportation to site, construction, erection, installation,
permitting, completion, testing, commissioning, ownership and maintenance of the New
Transmission Facilities;

(c) the sale of the capacity and output of the Plant; and






(d) the transfer of the Plant and the New Transmission Facilities to the Offtaker in
accordance with this Agreement;

Generator Event of Default means each of the events or circumstances specified in Clause

14.1 (Termination for Generator Event of Default)

Generator Parties means each of the Generator, its shareholders, directors, officers,
employees, representatives, affiliates, agents, advisors, contractors or licensees and their

respective directors, representatives, officers and employees;

Good Industry Practice means the exercise of that degree of skill, diligence, prudence and
foresight that would reasonably be expected from skilled and experienced owners, designers or
operators of similar electricity generation and transmission facilities, which is consistent with
best practices, methods and standards that are generally accepted internationally from time to
time for similar facilities operating in conditions comparable to those applicable to the
Generation Project, consistent with Laws and taking into account factors such as (i) the use of
the latest technology, (i) the relative size, performance, age and technology of the physical
components of the Plant, (iii) the safe, efficient and economic design, construction,
commissioning, operation and maintenance of the Plant and (iv) the specifications in Schedule

1 (Description of Plant);
1

Good Operating Condition means, in relation to the Plant, that it can be operated and
maintained to efficiency and availability levels that are consistent with those reasonably
expected for a similar facility operating in a similar climate and of an equivalent age to the Plant,
which has been constructed, operated and maintained in accordance with Good Industry
Practice and manufacturer's guidelines, except to the extent that the condition of the Plant is
impaired by any Offtaker Risk Event or Force Majeure Event;

Government Authority means:

(a) any central, local or other government authority of Sierra Leone or other political
subdivision of Sierra Leone; and

(b) any court or tribunal or any other entity, instrumentality, agency, authority, board,
corporation, committee, regulatory body, commission or person which is exercising
executive, Iegis'lative, regulatory or administrative functions of any nature of Sierra Leone,
including the Grid Operator;

Grid means the electricity transmission and distribution grid in the area of Sierra Leone known
as the Western Area;

Grid Operator means NPA or, with effect from the NPA Restructuring; EDSA;
@7






HFO means heavy fuel oil conforming to the specifications set out in part 2 of Schedule 3 (Fuel

Specifications), as varied in accordance with Clause 3.5 (Finalisation of certain technical
matters);

Hour means a period of 60 consecutive minutes starting on the hour;

Increased Costs means any increased costs, expenses, losses or reduction in revenue relating
to the Generation Project to the extent that:

(2) they are incurred by the Generator as a result of an Offtaker Risk Event; and

(b) the aggregate of all such costs, expenses, losses or reductions in revenue that have not
already been the subject of a claim under Clause 12.7 (Increased Costs) exceed
US$500,000 or its equivalent in any currency;

Independent Observer means a suitably qualified engineer appointed by the Government for
the purposes set out in the Agreement;

Insolvency Event means in relation to a company:

(a) the passing of a resolution for the bankruptcy, insolvency, winding up, liquidation or other
similar proceeding relating to that company;

(b)  that company admits in writing that it is unable to pay its debts as they fall due;

(c) aliquidator, receiver, administrator or other similar person is appointed in respect of that
company or any of its assets;

(d) a Government Authority with jurisdiction over that company makes an order for the
winding up of the company or otherwise confirming the bankruptcy or insolvency of that
company;

(e) the voluntary filing by that company of a petition of bankruptcy, moratorium or other
similar relief,

except where any such procedure is instituted by that company for the purpose of a fully solvent
reorganisation;

kWh means kilowatt hours;

Land Agreements means all agreements required by the Generator under paragraph 1.4 (Land
rights and use of jetty) of Part | of Schedule 12 (Government Support provisions);

Laws means:






(a) the Constitution of Sierra Leone;

(b) all Sierra Leonean laws, statutes, treaties, rules, codes, ordinances, regulations,
standards, bylaws, certificates, decisions, orders, memoranda, circulars, decrees,
resolutions, directives, rulings, interpretations, approvals, licences and permits of any
Government Authority, and their application, in each case having the force of law in

Sierra Leone; and

(c) judgments, decrees, executive actions, injunctions, writs, orders or like actions of any
Government Authority, court, tribunal or other administrative, judicial or quasi-judicial
body or tribunal or agency of competent jurisdiction, in each case having the force of law

in Sierra Leone; and

(d) any code that regulates the technical or commercial relationship between electricity
generators, electricity transmission or distribution system operators or electricity traders,

suppliers or consumers in Sierra Leone;

LFO means light fuel oil conforming to the specifications set out in part 1 of Schedule 3 (Fuel
Specifications), as varied in accordance with Clause 3.5 (Finalisation of certain technical

matters);

Loss means any loss, assessment, judgment, damage, penalty, fine, liability and reasonable
out-of-pocket expense of any kind (including reasonable legal fees and expenses) incurred or
suffered by a person, but excluding any loss of profit or indirect loss or consequential damage;

Main Output Metering Systems means the main electronic systems for metering Net Output
located at the Delivery Point;

Maintenance Schedule means the schedule for maintenance and overhaul of the Plant agreed
or determined under Clause 6.3 (Scheduled Outages);

Milestone Date means each of the milestone dates specified in Schedule 13 (Milestone Dates),
as extended by Clauses 3.1 (Financial Close for Phase |) and 3.8 (Extension of Milestone
Dates);

Month means a calendar month;
Mvar means Megavars;

MW means megawatts;

Net Dependable Capacity means, in respect of each Hour, the total electrical energy

generation capacity of the Plant in MW which is available at the Del oint at Reference
Conditions, as demonstrated by:






(a) a COD Test for the Phase | Contract Period, Phase Il Contract Period or the Contract

Year starting on the Phase Il Commercial Operation Date;
(b) an Annual Test for each subsequent Contract Year; or

(c) if an Additional Test has been conducted, that Additional Test until an Annual Test or
another Additional Test is conducted,

provided that it shaII- never exceed the sum of the Contracted Capacity for the Phases for which

the relevant commercial operation date has occurred;
Net Output means the electrical output of the Plant in kWh at the Delivery Point;

New Transmission Facilities means the transmission lines and substation works, as described
in Schedule 16 (New Connection Facilities);

Non-Technical Dispute means a Dispute which is not a Technical Dispute;
Notice of Dispute has the meaning given to it in Clause 17.2(a) (Resolution by Consultation);

NPA Restructuring means the transfer of NPA's electricity supply and distribution business to
EDSA,;

Offtaker means the Government and the Grid Operator acting on the basis set out in Clause
1.4 (The Offtaker);

Offtaker Event of Default means each of the events or circumstances specified in Clause 14.2
(Termination for Offtaker Event of Default);

Offtaker Parties means each of the Offtaker, its shareholders, directors, officers, employees,
representatives, affiliates, agents, advisors, contractors or licensees and their respective

directors, representatives, officers and employees;
Offtaker Risk Event means:

(a) delay or failure by a Sierra Leone Counterparty (including the Offtaker) in performing its
obligations under a Sierra Leone Document (including this Agreement);

(b) acts of war (whether declared or not), invasion, armed conflict, act of foreign enemy or
blockade in each case occurring in or affecting Sierra Leone;

(c) acts of rebellion, riot, insurrection, revolution, civil commotion, political violence, public
disorder, act or campaign of terrorism, sabotage of a political nature or political violence
in each case occurring within or affecting Sierra Leone;

=

1






- (d)

(e)

®

(9)

(h)
(M
1)

(k)

V)

(m)

strikes, go-slows, lockouts, politically motivated boycotts or other industrial action in

Sierra Leone subsisting for more than seven consecutive Days;
rationing imposed by a Government Authority;

the presence of any hazardous material, adverse ground conditions, artificial
underground objects, archaeological artefact, human remains or munitions affecting any
Project Site;

boycott, sanctions, embargo, freezing of assets or travel advice affecting Sierra Leone,
including any such boycott, sanctions, embargo, freezing of assets or travel advice that is
in effect as at the Effective Date;

a Change in Law;
a Permitting Failure;
Expropriation;

the unreasonable withholding, unreasonable delay or imposing of unreasonable
conditions on any consent, approval or agreement required from the Offtaker under this
Agreement;

unavailability of the Grid, except where caused by a Force Majeure Event; and

any unavailability of Fuel at the Plant if caused by an event or circumstance described in
paragraphs (a) to (I) above;

O&M Contract means each operations and maintenance contract for the Plant entered into

between the Generator and an O&M Contractor;

0O&M Contractor means each contractor that enters into an O&M Contract;

Operating Committee means the joint operating committee established under Clause 6.10

(Operating Committee);

Operational Step-in Event means a failure by the Generator to operate the Plant for more than

72 consecutive Hours without the prior written consent of the Offtaker, other than as a result of:

(@)
(b)

(c)

a Offtaker Risk Event;
a Fbrce Majeure Event;

a Forced Oblage or a Scheduled Outage;

(d) dispatch instructions given by the Grid Ope%

12

@






SSANUSIUI XB] 'S

poddns yueg p|iop\
Bupjess Jo ssanoad ayy i s| pue AN ayj 03 sajes Jamod ay) saajuelenb 1509

33jUBIEND JUBWILISAQY) °7

"AjlI3n 3y 03 Jamod
bunessuab jJo 3500 ay) umop Buuq diBy [IM pue IX3JU0D UB3U0T BLIRIS Y] Ul
S92N0S |BUOIIUSAUOD 2A13}RdWOD JSOW B} 1. Pasn X20)spasy ay} pue Abojouyda)
9yl -syuswealibe Jamod ueduyy Joylo jsuiebe Ajqeinoae) sylewyduaq sy
‘uoye|dwod afoid je sjuad 9 0] bupnpal s SN /£ SI emod Jo Ajljigejieae au
Joj abieyd Ayoeded ay] 'sawi jje Je 39w 3q ||IM U0 BLIS Ul palinbal ABJaua
peo| aseq palinbal ay) ainsua 03 3|qe aq ||Im jueld samod ay] “1adojaAsp ayy Aq
auloq 29 |im pub ay) 03 uondsuUd 3y} pue juejd ssmod BU3 JO UOIINIISUOD B}
03 bunea. s3s00 |e3IdeD ||y "SieaA gz IX3U 3y Jaao Ayjin ayy 03 Jamod Ajddns [jim
(7S) edwyy DID Yoiym Aq swia) |euonelado pue [BRISWIWOD Y} SAULSP Ydd 24l

(Vdd) uswaa.by aseydind Jamod °T

:MOJ2q punoy s| sjuawaaibe ay) Jo Aewwns vy

‘pasn saonoeld 3s9q Yym ajqeabpajmouy| ale SIaxiom
3Y3 1By} 2JNSUD 0} SUONEI0J LUOW 9 U0 AN U3 WOl PapU0das aq ||IM SIXI0M
ueld ayy Buisn ul Yeis YdN 243 uiesy o3 JadojeAasp ayy uo sadinbai afoid sy

Jajsues] ABojouyda] -9

‘uoneI2dood JJWou0da
Yinos-yinos uaypbuans Jaypny |im 13foad syl “edyy ul Auedwod juswdojpasp
Jamod buipes) e ale ‘eiquez woly ‘yd3d ‘paloud ayy u ssuped uew ayj

Jadojanag ueduy buoas e Aq pa| si JuswisaAu] ‘g

‘suonetado juejd pue SyIom UOoRINISUOD L)
LUOJJ J1JaU3q [|IM SJXI0M pue S2juedwlod Ueauoa BL3IS JeY) 24Nsul 0} pajenobau
us3g sey uoiPas juswAhojdwa pue juswaindoid Ju2qU0d [BJ0] ¥ uonelado
sy Buunp sqol |euonippe pue syom uopRaNRsuod ayl buunp sqol goz 213l
[IM pue AWOoU0d3 3y} Ul JUSWISAAUI Jejjog SN wozz & juasaldal [im paloid syl

sqo[ S91ea)) b

1amod 3jgeploye pue aindas Jo AjljigeieAe ayl ybnoayl ymmolb Jiwouoda 1apim
2oueyua |im 322foid (7S) eady D3 @yl ‘Ajuadsolsd pue sqol Bupestd ‘pazijeal
3q ued 10)9as bBuniniejnuew ayj Ul SJUSLWISIAUI JBy) 2J4NSu 0} d|ge 29 p|nom
(1S) eowyy D30 jueld siyy buyjeisul Ag semod Jo 3502 ybiy AlpAnigiyold ayy yim
Buoje somod jo >pe| ayy sem juawipadw Jofew ayj ‘Aijunod a8y} ul JusWISAAUI
pue uoipnposd 9seaJsoul 0] jJuemM 1SOW 3IYM eyl punoj SBY pue UMO0Ia3.4
Ul S424njdejnueLl |e20] Y3IM 1DRJU0D Ul U23q sey Juawulanob ayy JeaA jse| auyy JanQ



*129A Jepua|ed JUSLIND 3Y3 JO PUS 3Y3 31043
bupjeaig-punolb spiemo} dajs juepodwy ue pue 323(oid ayy Jo Buisop |epueuly
0} jJuspa2a4d UORIPUOD B S| UYdIym uonedynes Alejuswelied S3IdIj0S JUSWUIDA0L

*A13unod 3y] JO S)SaUa)ul 1S9 BY) Ul SI JusWelied 210j3q pie| juswaalbe
3yl jey) uoiuido SJUSWUIBA0L ay) SI ) pue sieah 7 Jo pouad e ISA0 SIasIApe
|euoneusalul sy Aq papoddns juswuliaAo ayy Aq pajenobau uaaq sey Ydd 24l

"]oW 2q 0] BaJy WIRISaA\ 243 Ul pUBLLSP Paisedalo) ay) Mojje
[IM pue Ayoeded pajjeisul Jua.ind 3y} 0} UORIPPE JUBdLIUBIS e S| 3] "3U037 BLIBIS
JO J03oas J4amod sy) 03 dosuepodw 21bajeds Jo st 3foad (7S) ealyy DID YL

Alewwng

"198(oud 3y 03 pajuelb usaq aney poddns Juswuianos) pue
S2AIUSDUI XE) |ensn au3 ‘Adijod SARUSDUI JUSWISIAUI S,JUSWILLISAOS) 343} UM 3ul| U]



e i T . R S T

‘PARLIAMENT L!BRARY |
TOWER HILL FREZTOWN]




(e) anemergency;

Operational Step-in Rights means the Offtaker’s rights under Clause 15.1(a) (Offtaker Step-in
Rights);

Operating Procedures means the operating procedures as agreed and amended from time to
time by the Generator and the Offtaker in accordance with Clause 6.11 (Operating Procedures);

Output Charge has the meaning given to it in Schedule 8 (Tariff).
Output Metering Defect means, in relation to an Output Metering System, that:

(a) the Output Metering System is not in service due to maintenance, repairs or a Relief

Event;
(b)  the Output Metering System fails to register;
(c) the Output Metering System is found to have a broken seal; or

(d) a test under Clause 6.7(e) (Output Metering) finds that the accuracy of the Output
Metering System is not within the permitted tolerances set out in Schedule 5 (Metering
Standards and Testing);

Output Metering Defect Period means either:
\

(a) the actual period during which an Output Metering System was affected by an Output
Metering Defect; or

(b) if the period referred to in paragraph (a) cannot be determined to the reasonable
satisfaction of the Offtaker, half of the period from the Day on which the Output Metering
System was last tested and found to be accurate to within the permitted tolerance set out
in Schedule § (Metering and Testing) to the Day of the current test;

Output Metering Systems means each of the Main Output Metering System and the Back-up
Output Metering System;

Parties means each of the parties to this Agreement;

Performance Bond means a standby letter of credit that meets the requirements of Clause 4.1
(Performance Bonds);

Permit means any permit, consent, licence, authorisation, authority, approval, visa or waiver

=

from, and filings with, any Government Authority;
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Permitting Failure means any Permit required by a Project Party in connection with the
Generation Project (including any Permit that was issued before the Effective Date):

(a) terminating, being withdrawn, suspended, amended, modified or replaced, other than as
a result of any failure by the Project Party to comply with any conditions on which the
Permit was originally issued; or

(b) terminating, being withdrawn, suspended, amended, maodified or replaced as a result of a
failure by the Project Party to comply with any conditions on which the Permit was
originally issued, unless the Project Party has been given prior written notice of the failure
and has not remedied the failure within the maximum period prescribed by Law for

remedying the failure;
Phase means each of Phase |, Phase Il and Phase llI;

Phase | means the first phase of the new heavy fuel oil/diesel-fired power plant to be built by
the Generator on the main Project Site with a capacity of S0MW and all associated facilities,
systems and ancillary equipment of the Generator, as described in Schedule 1 (Description of
Plant);

Phase | Commercial Operation Date means the Day immediately after the Day on which the

COD Tests for Phase | are Duly Completed;

Phase | Contract Period means the period starting on the Phase | Commercial Operation Date
and ending on the Day before the Phase Il Commercial Operation Date;

Phase | Scheduled Commercial Operation Date means the date which falls 18 months after
the date on which Financial Close for Phase | occurs;

Phase | Term means the period starting on }he Phase | Commercial Operation Date and ending
on the 20" anniversary of the Phase | Commercial Operation Date;

Phase Il means the second phase of the new heavy fuel oil/diesel-fired fuel power plant to be
built by the Generator on the main Project Site with a capacity of 39MW and all associated
facilities, systems and ancillary equipment of the Generator, as described in Schedule 1
(Description of Plant);

Phase Il Commercial Operation Date means the Day immediately following the Day on which
the COD Tests for Phase Il are Duly Completed;

Phase Il Contract Period means the period starting on the Phase Il Commercial Operation
Date and ending on the Day before the Phase Ill Commercial Operation Date;

&



Phase |l Scheduled Commercial Operation Date means the date which falls 24 months after

the date on which Financial Close for Phase Il occurs;

Phase Il Term means the period starting on the Milestone Date for Financial Close for Phase Il
and ending on the 22™ anniversary of that date;

Phase lll means the third phase of the new heavy fuel oil/diesel-fired fuel power plant to be built
by the Generator on the main Project Site with a capacity of 39MW and all associated facilities,
systems and ancillary equipment of the Generator, as described in Schedule 1 (Description of
Plant);

Phase lll Commercial Operation Date means the Day immediately following the Day on which
the COD Tests for Phase Ill are Duly Completed;

Phase lll Scheduled Commercial Operation Date means the date which falls 24 months after

the date on which Financial Close for Phase Ili occurs;

Phase lll Term means the period starting on the Milestone Date for Financial Close for Phase
and ending on the 22" anniversary of that date;

Plant means:

(a) the brand new heavy fuel oil/diesel-fired power plant with a total capacity of 128MW
consisting of Phase |, Phase |l and Phase Ill and all associated facilities, systems and
ancillary equipment of the Generator, including the Generator's Fuel transportation and
storage infrastructure, all as described in Schedule 1 (Description of Plant); and

(b) for the purposes of Clauses 3.8 (Generator's main construction obligations), 6.1
(Generator's general operating obligations), and Clause 2.6 (Transfer of Plant on Expiry)
which include the Generator's obligations to construct, operate and transfer ownership of
the New Transmission Facilities to the Offtaker only, the New Transmission Facilities;

PPA Direct Agreement means any direct agreement relating to this Agreement entered into

from time to time between the Government, the Grid Operator, the Generator and the Finance
Parties;

Preliminary Termination Notice means a notice properly given under Clause 14.7(a)
(Termination procedure);

Prcject Documents means:
(a) this Agreement;

(b)  the Collection Account Agreement
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(c) the Charge Over Receivables;

(d)  each Fuel Supply Agreement;

(e) the Land Agreements;

(f) each EPC Contract;

(g) each O&M Contract;

(h)  each other document designated as such by the Parties; and

(i) any extension, replacement, supplementary or substitute contract for any of the above,
Project Parties means each of:

(a) the Generator;

(b) the Shareholders;

(c) each EP(} Contractor;

(d) each O&M Contractor;

(e) any subco_ntraclor of any tier of any EPC Contractor or O&M Contractor;
() each Fuel Supplier; and

(g) the Finance Parties;

Project Sites means all of the land in respect of which the Generator is granted land rights

under the Land Agreements;

Protected Assets means any property or assets of the Government protected by diplomatic or
consular privileges under public international law;

Reactive Power means the wattless component of the product of voltage and current, which

the Plant shall provide to or absorb from the Grid and which is measured in Mvar;

Reference Conditions means the reference conditions set out in paragraph 2.2 of Schedule 1
(Description of Plant);

Relief Event means:

(a) a Force Majeure Event in relation to which the Generator is entitled to relief under Clause

_——
(B

11 (Force Majeure Events); or
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(b)  an Offtaker Risk Event in relation to which the Generator is entitled to relief under Clause
12 (Offtaker Risk Events);

Remedy Period means, in relation to a Preliminary Termination Notice, the period of time from
delivery of the Preliminary Termination Notice to the proposed termination date properly
specified in the Preliminary Termination Notice or such later date as the Parties may agree;

Shareholders means each of CECA BVI and CECA SL;

Scheduled Outage means any unavailability of the Net Dependable Capacity that is scheduled
pursuant to Clause 6.3 (Scheduled Outages);

Sierra Leone means the Republic of Sierra Leone;

Sierra Leone Counterparties means each of the parties to the Sierra Leone Documents other
than the Project Parties;

Sierra Leone Documents means:

(@) this Agreement;

(b) the Collection Account Agreement;

(c) the Charge Over Receivables;

(d) the Land Agreements;

(e) any other documents designated as such by the Parties;

(f)  any extension, replacement, supplementary or substitute contract for any of the above;
Signing Date means the date of this Agreement;

SLL means the Sierra Leonean leone, the lawful currency of the Republic of Sierra Leone;

Sponsors means CEC Africa Investments Limited (2 company incorporated in Mauritius) and
TCQ Power Limited (a company incorporated in the British Virgin Islands);

Target Capacity means 50MW for Phase |, 39MW for Phase Il and 38MW for Phase llI;

Technical Dispute means a Dispute which is specified in this Agreement to be subject to
Expert Determination;

Technical Limits means the technical operating limits of the Plant specified in Schedule 1

Z=F

(Description of Plant);



1.2

Term means the period of time starting on the Effective Date and ending on:
(a) the last Day of the Phase Il Term;

(b) if the Phase Ill Commercial Operation Date has not occurred, the last Day of the Phase Il
Term; or

(c) if neither the Phase [l Commercial Operation Date nor the Phase Il Commercial

Operation Date has occurred, the last Day of the Phase | Term,
subject to any extension of where Clause 11.5 (Extension of Term) applies;

Termination Notice means a notice properly given under Clause 14.7(d) (Termination

procedure);

Testing Procedures means the operating procedures as approved and amended from time to
time in accordance with Clause 3.12 (Testing Procedures);

Transfer Date means the earlier of the last Day of the Term and the date on which the
Generator is required to transfer the Plant to the Offtaker pursuant to Clause 14.9 (Buy-out);

US$ means the lawful currency of the United States of America; and

Week means each period of 7 Days beginning at 00:00 on Monday and ending at 24:00 on
Sunday.

Interpretation
In this Agreement:

(a) thetable of contents and the headings are inserted for convenience only and do not affect

the interpretation of this Agreement;

(b) references to Clauses and Schedules are to clauses of and schedules to this Agreement
and references to a paragraph or subparagraph are references to a paragraph of the

Clause, Schedule or subparagraph of the paragraph in which the reference appears;

(c) references to this Agreement or to any other document are to that document as from time
to time amended, restated, novated or replaced, however fundamentally;

(d) references to an enactment or Laws are to that enactment or Law as from time to time

amended, re-enacted or replaced, however fundamentally;

(e) references to a person include an individual, firm, company, corporation, unincorporated

body of persons and any Government Authority; /
' B



1.3

1.4

references to a person include its successors in title, permitted assignees and permitted

transferees;
(@) words importing the plural include the singular and vice versa;
(h)  the word “including” shall be deemed to be followed by the words “without limitation”; and
(i)  unless otherwise indicated, references to a time of day are to local time in Sierra Leone.
Conflict

The Schedules are an integral part of this Agreement but the provisions of the body of this

Agreement shall prevail to the extent they are inconsistent with any provisions contained in the

Schedules, except that Schedule 12 (Government support provisions) shall take precedence

over the body of this Agreement where remedies are provided under both.

The Offtaker

(a)

(b)

(c)

(d)

(e)

®

The Government and the Grid Operator are jointly and severally liable for the obligations
of the Offtaker under this Agreement.

All notices addressed to the Offtaker shall be addressed to both the Government and the
Grid Operator and all consents, approvals and waivers by the Offtaker under this
Agreement shall require the consent of the Government.

Nothing in Clause 1.4 shall in any way reduce the Government and the Grid Operator's
obligations as joint and several obligors in respect of all obligations of the Offtaker under
this Agreement. '

Payment to the account or accounts specified in an invoice issued under Clause 9.2
(Offtaker invoices). shall discharge the Generator's payment obligation to the Offtaker,
whether that account or those accounts are accounts of the Government or the Grid
Operator.

In this Agreement, references to "either Party" are references to the Government and the
Grid Operator acting jointly on the one hand or to the Generator or the Shareholders on
the other hand.

If the Grid Operator has continuously performed all of the Offtaker's financial obligations
in compliance with the terms of this Agreement for more than 10 (ten) years from the
Effective Date, the Parties will have the right to initiate good faith negotiations on the
possibility of transferring all of the Government's rights and obligations under this

Agreement to the Grid Operator. The Parties confirm that the Finance Parties’ consent to

"
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2.1

22

such transfer will be required and that a transfer could only take place after all the senior
debt of the Generation Project has been fully repaid.

NPA Restructuring

(@) The Government shall give the Shareholders and the Generator at least 60 Days' prior

written notice of the NPA Restructuring, with reasonable detail of the proposal.

(b) The Government shall procure that an NPA Restructuring is effected only in accordance
with Clause 18.16 (Assignment).

(c) The NPA Restructuring shall not affect the Government's obligations as joint and several
obligor as set out in Clause 1.4 (The Offtaker).

The Shareholders

The Shareholders are Parties to this Agreement solely for the purposes of Schedule 12
(Government support provisions) and, to the extent necessary to give effect to Schedule 12
(Government support provisions), Clause 1, Clause 2 (Effective Date, implementation of the
Generation Project and Term), 9 (Invoicing and payments), 16 (Representations), 17
(Governing law and Dispute resolution) and 18 (Miscellaneous) shall also apply with respect to
the Shareholders.

Effective Date, implementation of the Generation Project and Term
Effective Date

Clause 1 (Definitions and interpretation), this Clause 2 and Clauses 9 (Invoicing and payments),
14.8 (Longstop dates), 16 (Representations), 17 (Governing law and Dispute resolution) and 18
(Miscellaneous) shall take effect from the Signing Date and the balance of this Agreement shall
take effect from the Effective Date.

Conditions Precedent

(a) The Offtaker shall use all reasonable endeavours to satisfy or procure the satisfaction of
the following conditions precedent:

(i) due execution of the Sierra Leone Documents by the relevant Sierra Leone
Counterparties; and '

(i)  ratification of this Agreement by the Parliament of Sierra Leone.

(b) The Generator shall use all reasonable endeavours to satisfy or procure the satisfaction

—

of the following condition precedent:
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2.3

2.4

25

2.6

2.7

(i) due execution of the Sierra Leone Documents by the Generator.

(c) The Parties may waive any of the Conditions Precedent but only by unanimous written
agreement.

(d) The Parties shall keep each other informed regarding progress in satisfying the
Conditions Precedent on a regular basis.

(e) Each Party shall disclose to the other Party as soon as is reasonably practicable anything
that will, or is reasonably likely to, prevent any Condition Precedent from being satisfied.

()  Each Party shall, promptly upon the satisfaction of a Condition Precedent for which it is
responsible, inform the other Parties of that fact and provide signed originals in the case
of Sierra Leone Documents or certified copies of documents evidencing satisfaction in the
case of the other Conditions Precedent.

Right to implement the Generation Project

The Government grants to the Generator the right to implement the Generation Project subject
to and in accordance with the Sierra Leone Documents.

Government support provisions

The Government shall comply with its obligations under Schedule 12 (Government support

provisions.

Expiry

This Agreement shall expire at the end of the Term, unless it is terminated earlier under Clause

14 (Early termination) or extended by agreement of the Parties.
Transfer of Plant on expiry

(a) Upon the scheduled expiry of this Agreement under Clause 2.5 (Expiry), Schedule 14
(Handover Provisions) shall apply.

(b) If Phase lll is built at a different location from Phase | and Phase |l, the Parties may elect
to transfer Phase | and Phase Il to the Government upon the expiry of the Phase Il Term.
If the Parties elect to do so, this Agreement will expire to the extent it relates to Phase |
and Phase II.

Survival

(a) Clauses 1 (Definitions and interpretation) and 2.4 (Government support provisions), this

Clause 2.7 (Survival) and Clauses 9 (Invoicing and payments), 10.10 (Liabilit/y for

// i
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(b)

damage to property, death and personal injury), 14 (Early Termination), 15.4(b)
(Indemnity), 17 (Governing law and Dispute resolution) and 18 (Miscellaneous) and
Schedules 11 (Transfer on termination), 12 (Government support provisions) (other than
the Surviving Tax Provisions (as defined in Part Il of Schedule 12 (Government support
provisions) and 14 (Handover Provisions) shall survive the expiry or early termination of
this Agreement for a further period of 2 years and the Surviving Tax Provisions (as
defined in Part Il of Schedule 12 (Government support provision) which shall survive the
expiry or early termination of this Agreement for a further period of 5 years.

Expiry or early termination of this Agreement (or its surviving Clauses) shall not affect the
accrued rights and obligations of the Parties or their rights under any law, Permit or any
other contract.

Construction of the Plant

Financial Close for Phase |

(a)

(b)

(c)

The Generator shall procure that Financial Close for Phase | occurs no later than the
applicable Milestone Date.

If the World Bank does not issue a partial risk guarantee for Phase | within 6 months after
the Effective Date:

(i) the Government shall procure a bankable alternative credit enhancement structure
for Phase | within 12 months after the Effective Date; and

(i) the Milestone Date for the achievement of Financial Close for Phase | shall be
extended to 6 months after such a bankable alternative credit enhancement
structure for Phase | is put in place.

If the Generator does not procure that Financial Close for Phase | occurs by the
applicable Milestone Date (as extended by Clause 3.1(b)) but the Generator makes
available 1T0MW of temporary generation capacity to the Offtaker with effect from the
Milestone Date in a manner approved by the Offtaker acting reasonably, the Milestone
Date for achievement of Financial Close for Phase | shall be extended by a further 6
months.






3.2
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3.4

Financial Close for Phase Il and Phase Il

The Milestone Dates specified for achievement of Financial Close for Phase Il and Phase Il are
indicative and the Generator shall not be in breach of this Agreement if achievement of
Financial Close for Phase Il and Phase lll is delayed beyond those dates.

Notification of Financial Close

The Generator shall:

(a)

(b)

notify the Offtaker of the date of Financial Close for each Phase promptly after it occurs,
together with written confirmation from the Finance Parties that each such Financial
Close has occurred; and

provide certified copies of the Finance Documents to the Offtaker no later than 15 Days
after they have been executed:;.

EPC Contracts and O&M Contracts

(a)

(b)

()

(d)

(e)

The Milestone Dates specified for entry into EPC Contracts and O&M Contracts for each
Phase are indicative and the Generator shall not be in breach of this Agreement if entry
into those contracts is delayed beyond those dates.

The Generator shall provide each proposed shortlist of EPC Contractors and O&M
Contractors to the Government and the Independent Observer. The Government shall
have seven days from the date of recei;ﬁt of that shortlist to reject by written notice any of
the names on that list but only on reasonable grounds which shall be specified in that
notice.

The Generator shall provide each detailed design for each Phase to the Government and
Independent Observer. The Government shall have 28 days to review and comment in
writing on the detailed design to the Generator. The Generator shall have regard to the
comments made by the Government in revising the detailed design and shall respond to
those comments within 7 days of receipt.

The Generator shall provide a copy of each O&M strategy to the Government and the
Independent Observer. The Government shall have 14 days to comment in writing on
that strategy to the Generator. The Generator shall have regard to the comments made
by the Government in revising the O&M strategy and shall respond to those comments
within 7 days of receipt.

The Generator shall not enter into an EPC Contract or an O&M Contract or materially
amend an EPC Contract or an O&M Contract which, in either case, would have a material

23



adverse effect on the Generation Project without the prior written consent of the Offtaker,
which consent shall not be unreasonably withheld, delayed or conditioned.

() No comments provided or consents given by the Offtaker under paragraphs (b) to (e)
shall relieve the Generator from its obligations under this Agreement.

(g) The Generator shall not enter into an EPC Contract unless it requires the EPC Contractor
to deliver at least the relevant Target Capacity.

(h) The Generator shall ensure that the Technical Limits agreed with the EPC Confractor
shall comply with the Grid's technical specifications.

3.5 Finalisation of certain technical matters

(a) When the Generator has selected an EPC Contractor for a Phase, the Generator shall,
after complying with its obligations under Clause 3.4(b) and (c) (EPC Contracts and O&M
Contracts), notify the Offtaker of final:

(i)  Technical Limits;

(i)  performance curves and other technical parameters that are not given or which are
expressed to be preliminary or indicative in Schedule 1 (Description of Plant),
Schedule 2 (Interconnection Facilities and Interconnection Point), and Schedule 16
(New Transmission Facilities);

(i)  Fuel specifications for HFO and LFO; and
(iv) Contracted Capacity,

for that Phase, which shall be based on actual equipment manufacturer's specifications
and the detailed design for that Phase and which shall be deemed to replace the
information contained in Schedule 1 (Description of Plant), 2 (Interconnection Facilities
and Interconnection Point) and 3 (Fuel Specifications) for all purposes of this Agreement.

(b) The Offtaker shall acknowledge in writing receipt of the final information provided by the
Generator under paragraph (a) promptly after it is received.

3.6 Phase Il consultation

(a) Within 30 Days after the Phase || Commercial Operation Date, the Parties shall initiate
discussions as to whether it would be appropriate for Phase Il1:

(i)  touse alternative technology or fuel supplies; or

(i)  to be located at a different site. %
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3.7

3.8

3.9

(b)

(c)

The discussions under paragraph (a) shall be concluded within 120 Days after the Phase
Il Commercial Operations Date.

The Parties agree that their discussions under this Clause 3.6 are not legally binding and
that, unless this Agreement is amended to give effect to alternative arrangements agreed
pursuant to paragraph (a), Phase Ill shall proceed as currently provided by this
Agreement.

Notice to proceed

The Generator shall issue notice to proceed to the EPC Contractor with respect to each Phase
in accordance with the EPC Contract.

Extension of Milestone Dates

(@)

If a Offtaker Risk Event delays the Generator in achieving one or more Milestone Dates,
the Milestone Dates shall be extended equitably by agreement between the Parties to
take into account the effect of the Offtaker Risk Event on achievement of the Milestone
Dates.

If the Parties do not agree on an equitable extension of a Milestone Date within 30 Days
after notice from the Generator to the Offtaker seeking an extension of that date under
this Clause 3.8, the Generator may refer the matter for Expert Determination.

Generator's main construction obligations

(@)

The Generator shall design, engineer, procure, implement, construct, complete, install,
test, commission and develop the Plant:

(i) so as to achieve the Phase | Commercial Opération Date no later than the Phase |
Scheduled Commercial Operation Date;

(i)  so as to achieve the Phase || Commercial Operation Date no later than the Phase
Il Scheduled Commercial Operation Date;

(i)  so as to achieve the Phase Il Commerciél Operation Date no later than the Phase
lll Scheduled Commercial Operation Date;

(iv)  inaccordance with this Agreement and the Sierra Leone Documents;
(v)  in accordance with Good Industry Practice; and

(vi) so that each Phase will have a design life as at its commercial operation date of
not less than 25 years.
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3.10

3.11

(b)

(c)

The Generator shall procure that, only brand new parts, equipment and material are used
where those items will be incorporated in the Plant.

Any Dispute with respect to the Generator's compliance with paragraphs (a) or (b) shall
be settled by Expert Determination.

Technological and environmental innovation

If any technological upgrades become available for the Plant either the Government or the

Generator may give written notice to the other. The Parties shall then meet to discuss in good

faith whether or not to implement such upgrades, how the costs will be addressed including how

the benefits of any such upgrades shall be shared between the Parties.

New Transmission Facilities

(a)

(b)

(c)

(d)

(e)

The New Transmission Facilities shall be constructed in accordance with Schedule 16
and shall be inspected and signed off by an engineer appointed by the Grid Operator to
ensure that they comply with the specifications set out in Schedule 16 (New Transmission
Facilities) and Good Industry Practice.

The Generator shall have no liability whatsoever under this Agreement with respect to the

New Transmission Facilities, other than:
(i) as expressly provided in Clause 3.9 (Generator's main construction obligations);

(i) the obligation to undertake routine maintenance only under Clause 6.1

(Generator's general operating obligations); and

(i) to transfer ownership of the New Transmission Facilities to the Offtaker in
accordance with Schedule 14 (Handover provisions).

All risk of loss of or damage to the New Transmission Facilities shall rest with the
Offtaker.

The Generator shall undertake work in a timely manner in respect of the New
Transmission Facilities in addition to that referred to in paragraph (a), such as
reinstatement following vandalism, theft or other physical damage or the connection of
high voltage customers directly to the New Transmission Facilities, on a cost plus fifteen
per cent basis. Provided that such work is inspected and signed off by an engineer
appointed by the Grid Operator, all risk of loss of or damage to the New Transmission

Facilities shall remain with the Offtaker.

The Offtaker shall indemnify the Generator in respect of all work undertaken under
paragraph (d) and all costs and liabilities under the Law or to any third party that would

@






3.12

3.13

not have been incurred or arisen had the Generator not been the owner of the New
Transmission Facilities.

Testing Procedures

(@)

(b)

(c)

(d)

The Generator shall develop detailed procedures for commissioning each Phase and
conducting the COD Tests, Annual Tests and Additional Tests in consultation with the
EPC Contractor and submit them for the Offtaker’s approval no later than 180 Days prior
to the Phase I Commercial Operations Date.

The Testing Procedures shall be based on the commissioning and testing arrangements
set out in Schedules 4 (Commissioning and Testing) and 6 (Capacity Tests) and other
relevant provisions of this Agreement.

The Generator may requésl amendments to the Testing Procedures from time to time.

The Offtaker shall not unreasonably withhold or delay its approval of the Testing
Procedures or any amendment to them.

COD Tests

(a)

(b)

The Generator shall:

(i) conduct the COD Tests for each Phase in accordance with Schedule 4

(Commissioning and Testing) and the Testing Procedures;
(i)  give the Offtaker reasonable notice of eacﬁ COD Test; and
(ii)- permit the Offtaker's nominated representatives to attend each COD Test.
The Offtaker shall:_

(i) dispatch the Plant as and when reasonably required by the Generator to enable

the Generator to commission and 6plimise the Plant, to conduct each COD Test
and to conduct any other tests reasonably required under each EPC Contract;

(i) take the Net Output associated with the commissioning and optimisation of the
Plant and the COD Tests;

(i)  pay the Output Charge for the Net Output referred to in paragraph (ii); and

(iv) procure that its nominated representatives attending the COD Tests do not
interfere with the performance of the Generator's obligations under the Project
Documents.
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3.14

3.16

3.16

3.17

3.18

4.1

(c) Any Dispute with respect to a Party's compliance with this Clause 3.13 shall be settled by
Expert Determination.

Phase | Commercial Operation Date

The Offtaker and the Generator shall jointly certify in writing that the Phase | Commercial
Operation Date has occurred no later than three days after the Phase | Commercial Operation
Date has been achieved.

Phase |l Commercial Operation Date

The Offtaker and the Generator shall jointly certify in writing that the Phase Il Commercial
Operation Date has occurred no later than three days after the Phase || Commercial Operation
Date has been achieved.

Phase |ll Commercial Operation Date

The Offtaker and the Generator shall jointly certify in writing that the Phase Ill Commercial
Operation Date has occurred no later than three days after the Phase |Il Commercial Operation
Date has been achieved.

Disputes as to completion

Any Dispute as to whether the Phase | Commercial Operation Date, Phase I Commercial
Operation Date or Phase Il Commercial Operation Date has occurred shall be settled by Expert
Determination.

Liquidated damages for Capacity Shortfall

If there is a Capacity Shortfall for any Phase, the Generator shall pay liquidated damages to the
Offtaker equal to the rate of performance liquidated damages per MW of Capacity Shortfall
under the relevant EPC Contract, provided that the total amount of liquidated damages payable
under this Clause 3.18 shall not exceed five per cent of the contract price under the relevant
EPC Contract.

Performance Bonds and construction delay
Performance Bonds

(a) No later than the date of Financial Close for each Phase, the Generator shall deliver a
Performance Bond to the Offtaker which complies with the requirements of this Clause
4.1. The Milestone Date for Financial Close for Phase | shall not be satisfied unless the
Generator has complied with its obligations under this Clause 4.1(a).

_—
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(b)

(c)

(d)

(e)

Each Performance Bond shall be denominated in US$ in an amount equal to 10 per cent

of the contract price in respect of the EPC Contract price for the applicable Phase as at
the date of issue of the Performance Bond.

The Generator shall maintain the Performance Bond until 30 Days after the completion of

the COD Tests for the relevant Phase, and the Generator shall extend or replace it as

necessary if it is due to expire before that date.

The Offtaker shall return each Performance Bond to the Generator:

(i)

(i)

upon its expiry and replacement by another Performance Bond; or

no later than the expiry date referred to in paragraph (c),

whichever is earlier.

Each Performance Bond shall:

(i
(ii)

(iii)

(iv)

be a standby letter of credit;
be in favour of the Government;

be substantially in the form specified in Schedule 7 (Form of Performance Bond);
and

be issued by a bank approved by the Offtaker, such approval not to be

unreasonably withheld or delayed.

If the Offtaker has reasonable grounds to doubt the ability of a Performance Bond issuing

bank to meet its obligations under a Performance Bond, the Offtaker may request the

Generator to replace the Performance Bond with a Performance Bond issued by another

bank approved by the Offtaker, such approval not to be unreasonably withheld or

delayed.

4.2 Demands under Performance Bond

(@)

The Offtaker may:

(i)

(ii)

demand payment of the entire amount of a Performance Bond if the Generator has
failed to extend or replace it at least 30 Days before it expires where Clause 4.1
(Performance Bonds) requires the Generator to do so; and

make one or more demands under a Performance Bond up to any amount due but
unpaid by the Generator under Clauses 4.3 (Delay liquidated damages — Phase ),
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4.3

4.4

4.5

4.4 (Delay liquidated damages — Phase Il) and 4.5 (Delay liquidated damages -
Phase lIl) within the periods specified in this Agreement;

(b) I the Offtaker makes a demand under paragraph (a)(i) and the Generator subsequently
provides a replacement Performance Bond, the Offtaker shall immediately pay the
proceeds of the demand to the Generator.

(c) The Generator is not required to replenish or replace a Performance Bond following a
demand under paragraph (a).

Delay liquidated damages — Phase |

If the Phase | Commercial Operation Date does not occur on or before the Phase | Scheduled
Commercial Operation Date, the Generator shall pay liquidated damages to the Offtaker of
0.049 per cent of the contract price in respect of Phase | under the EPC Contract as at the date
on which the Generator issued final notice to proceed in respect of Phase | to the EPC
Contractor under the EPC Contract for each Day of delay from and including the Phase |
Scheduled Commercial Operation Date until and including the day before the Phase |
Commercial Operation Date, subject to the cap on liability under Clause 4.6 (Caps on delay
liquidated damages).

Delay liquidated damages — Phase |l

If the Phase |l Commercial Operation Date does not occur on or before the Phase Il Scheduled
Commercial Operation Date, the Generator shall pay liquidated damages to the Offtaker of
0.049 per cent of the contract price in respect of Phase Il under the EPC Contract as at the date
on which the Generator issues final notice to proceed with respect to Phase Il to the EPC
Contractor under the EPC Contractor for each Day of delay from and including the Phase |
Scheduled Commercial Operation Date until and including the day before the Phase I
Commercial Ope}ation Date, subject to the cap on liability under Clause 4.6 (Caps on delay
liquidated damages).

Delay liquidated damages ~ Phase l|

If the Phase Ill Commercial Operation Date does not occur on or before the Phase |lI
Scheduled Commercial Operation Date, the Generator shall pay liquidated damages to the
Offtaker of 0.049 per cent of the contract price in respect of Phase Ill under the EPC Contract
as at the date on which the Generator issues final notice to proceed with respect to Phase Il to
the EPC Contractor under the EPC Contractor for each Day of delay from and including the
Phase lll Scheduled Commercial Operation Date until and including the day before the Phase llI
Commercial Operation Date, subject to the cap on liability under Clause 4.6 (Caps on delay
liquidated damages).
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5.1

5.2

Caps on delay liquidated damages

The total amount of liquidated damages payable under:

(a)

(b)

(c)

Clause 4.3 (Delay liquidated damages — Phase 1) shall not exceed 10 per cent of the
contract price in respect of Phase | under the EPC Contract;

Clause 4.4 (Delay liquidated damages — Phase Il) shall not exceed 10 per cent of the
contract price in respect of Phase Il under the EPC Contract

Clause 4.5 (Delay liquidated damages — Phase Ill) shall not exceed 10 per cent of the
contract price in respect of Phase lll under the EPC Contract.

Construction delays excused by Relief Events

Extension of construction schedule

(2)

(b)

(c)

(d)

If a Relief Event delays the Generator in achieving the Phase | Commercial Operation
Date, the Phase | Scheduled Commercial Operation Date shall be extended equitably by
agreement between the Parties to take into account the effect of the Relief Event on
achievement of the Phase | Commercial Operation Date.

If a Relief Event delays the Generator in achieving the Phase Il Commercial Operation
Date, the Phase |l Scheduled Commercial Operation Date shall be extended equitably by
agreement between the Parties to take into account the effect of the Relief Event on
achievement of the Phase Il Commercial Operation Date.

If a Relief Event delays the Generator in achieving the Phase Ill Commercial Operation
Date, the Phase Il Scheduled Commercial Operation Date shall be extended equitably
by agreement between the Parties to take into account the effect of the Relief Event on
achievement of the Phase |l Commercial Operation Date.

If the Parties do not agree on an equitable extension of the Phase | Scheduled
Commercial Operation Date, Phase |l Scheduled Commercial Operation Date or Phase
Il Scheduled Commercial Operation Date within 30 Days after notice from the Generator
to the Offtaker seeking an extension of one of those dates under this Clause 5.1, the

Generator may refer the matter for Expert Determination.

Deemed completion — Phase |

(a)

If an Offtaker Risk Event delays the Generator in achieving the Phase | Commercial
Operation Date, the Offtaker shall pay Capacity Charges to the Generator calculated in
accordance with paragraph (b) from the Day on which the Phase | Commercial Operation
Date would have occurred but for the Offtaker Risk Event until the eariiy{/
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(b)

(c)

(i) the Phase | Commercial Operation Date;

(i)  the Day on which the COD Test for Phase | is conducted under Clause 3.13 (COD
Tests); and

(if)  the Day on which this Agreement is terminated.

Capacity Charges for the periods referred to in paragraph (a) shall be calculated and
invoiced in accordance with this Agreement, except that:

(i) the Phase | Commercial Operation Date shall be deemed to have occurred for the
purposes of Clause 8.1 (Phase | Net Dependable Capacity) and Schedule 8

(Tariff);

(i) the Net Dependable Capacity for Phase | shall be deemed to be equal to the
relevant Contracted Capacity; and

(i)  no deduction from the Capacity Charge shall be madé in respect of Phase | under
paragraph 2.1.3 (Deduction for Reduced Availability) or 2.2.2 (Deduction for
Reduced Availability of Schedule 8 (Tariff).

If there is a COD Capacity Shortfall in respect of Phase |, the Generator shall repay to the
Offtaker the proportion of the Capacity Charges paid by the Offtaker under this Clause
5.2 that is attributable to the Capacity Shortfall in the first Billing Period after the Phase |
Commercial Operation Date.

5.3 =~ Deemed completion — Phase I

(a)

(b)

If an Offtaker Risk Event delays the Generator in achieving the Phase || Commercial
Operation Date, the Offtaker shall pay Capacity Charges to the Generator calculated in
accordance with paragraph (b) from the Day on which the Phase Il Commercial
Operation Date would have occurred but for the Offtaker Risk Event until the earlier of:

(i) the Phase || Commercial Operation Date;

(i)  the Day on which the COD Test for Phase Il is conducted under Clause 3.13 (COD
Tests); and

(iii)  the Day on which this Agreement is terminated.

Capacity Charges for the periods referred to in paragraph (a) shall be calculated and
invoiced in accordance with this Agreement, except that:

@
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(©)

(i) the Phase Il Commercial Operation Date shall be deemed to have occurred for the

purposes of Clause 8.3 (Phase Il Net Dependable Capacity) and Schedule 8
(Tariff); and

(i)  the Net Dependable Capacity for Phase Il shall be deemed to be equal to the
relevant Contracted Capacity;

(iii)  no deduction from the Capacity Charge shall be made in respect of Phase Il under
paragraph 2.1.3 (Deduction for Reduced Availability) or 2.2.2 (Deduction for
Reduced Availability of Schedule 8 (Tariff).

If there is a COD Capacity Shortfall in respect of Phase |l, the Generator shall repay to
the Offtaker the proportion of the Capacity Charges paid by the Offtaker under this
Clause 5.3 that is attributable to the Capacity Shortfall in the first Billing Period after the
Phase || Commercial Operation Date.

5.4 Deemed completion — Phase Il

(a)

(b)

If an Offtaker Risk Event delays the Generator in achieving the Phase |l Commercial
Operation Date, the Offtaker shall pay Capacity Charges to the Generator calculated in
accordance with paragraph (b) from the Day on which the Phase [lIl Commercial
Operation Date would have occurred but for the Offtaker Risk Event until the earlier of:

(i) the Phase |l Commercial Operation Date;

(i)  the Day on which the COD Test for Phase lll is conducted under Clause 3.13
(COD Tests); and

(i)  the Day on which this Agreement is terminated.

Capacity Charges for the periods referred to in paragraph (a) shall be calculated and
invoiced in accordance with this Agreement, except that:

(i)  the Phase Ill Commercial Operation Date shall be deemed to have occurred for the
purposes of Clause 8.5 (Phase Il Net Dependable Capacity) and Schedule 8
(Tariff); and

(i)  the Net Dependable Capacity for Phase Ill shall be deemed to be equal to the
relevant Contracted Capacity;

(iii)  no deduction from the Capacity Charge shall be made in respect of Phase [l under
paragraph 2.1.3 (Deduction for Reduced Availability) or 2.2.2 (Deduction for
Reduced Availability of Schedule 8 (Tariff).
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5.5

6.1

(c) |If there is a COD Capacity Shortfall in respect of Phase Ill, the Generator shall repay to
the Offtaker the proportion of the Capacity Charges paid by the Offtaker under this
Clause 5.4 that is attributable to the Capacity Shortfall in the first Billing Period after the
Phase Il Commercial Operation Date.

Disputes as to deemed completion

Any Dispute as to when the Phase | Commercial Operation Date, Phase || Commercial
Operation Date or Phase Ill Commercial- Operation Date would have occurred but for an
Offtaker Risk Event or with respect to the calculation of Capacity Charges or COD Capacity
Shortfall under this Clause 5 shall be settled by Expert Determination.

Operation of the Plant
Generator’'s general operating obligations
(a) The Generator shall operate and maintain the Plant in accordance with:
(i) the Law;
(i) the Sierra Leone Documents;
(i) Good Industry Practice;
(iv) the Operating Procedures; and

(v)  subject to the Technical Limits, dispatch instructions given by the Grid Operator in
accordance the Operating Procedures and up to the Net Dependable Capacity.

(b) From and after the Phase | Commercial Operation Date, the Generator shall, subject to
the Technical Limits:

(i) immediately advise the Offtaker of any circumstance or event that could impact the
Net Dependable Capacity;

(i)  operate and maintain the Plant in such manner so as not to have an adverse effect
on the Offtaker's voltage level, voltage waveform or transmission and distribution
system; and

(i)  install protective relays having ratings and characteristics approved by the Offtaker,
maintain the settings of all such relays at levels acceptable to the Offtaker and not
change the settings of such relays without the prior written consent of Offtaker
which consent shall not be unreasonably withheld or delayed.
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6.2

6.3

(c)

Any Dispute as to the Generator's compliance with paragraphs (a)(iii), (iv) and (v) and (b)
shall be settled by Expert Determination.

Reactive Power

(a)

(b)

(c)

The Offtaker may request the Generator to deliver Reactive Power in accordance with the
Operating Procedures, provided that the Offtaker shall distribute requests for Reactive
Power amongst the Plant and other generating facilities on a non-discriminatory basis
having due regard for the system-wide voltage profile, unit location, unit availability, line
outages and system demand.

Subject to the Technical Limits and any Scheduled Outage or Forced Outage, the
Generator shall deliver Reactive Power requested in accordance with paragraph (a).

Where the Offtaker begins collecting payments from its customers for the provision of
Reactive Power, the Generator and the Offtaker shall meet as soon as is reasonably
practicable to discuss in good faith what the Offtaker should pay to the Generator for its
supply of Reactive Power.

Scheduled Outages

(@)

(b)

(c)

(d)

The Generator shall develop and maintain a maintenance schedule for the Plant, which
shall:

(i) incorporate, to the extent required by Good Industry Practice, inspection and

maintenance procedures recommended by relevant equipment suppliers; and

(i)  take into account the Offtaker’s seasonal demand for electricity, to the extent that it
can reasonably do so in a manner that is consistent with paragraph (i), by not
scheduling such inspections or maintenance (unless absolutely necessary) during
the period 1 December to 30 June in each year.

The Generator shall submit a draft Maintenance Schedule to the Offtaker no later than 90
Days before the Phase | Commercial Operation Date is expected to occur and thereafter
at least 90 Days before the start of each Contract Year.

The Offtaker may request changes to the draft Maintenance Schedule to the extent that
the draft does not comply with paragraph (a).

If the Offtaker does not request changes to the draft Maintenance Schedule within 30
Days of submission under paragraph (bj. that draft Maintenance Schedule shall be the

Maintenance Schedule for the following Contract Year.

/
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6.4

(e)

(f)

(9)

(h)

(i)

)

If the Offtaker requests changes to the draft Maintenance Schedule within 30 Days of
submission under paragraph (b), the Generator shall within 15 Days of receipt of such
request either incorporate the requested changes in the draft Maintenance Schedule or

request a meeting with the Offtaker to discuss the requested changes.

If the Parties do not agree changes to the draft Maintenance Schedule that are requested
by the Offtaker under paragraph (c) within 45 Days of submission of the Offtaker's
request under paragraph (c), the Offtaker may refer a Dispute as to whether the
requested changes are necessary to ensure that the Maintenance Schedule complies
with the requirements of paragraph (a) for Expert Determination.

The Generator shall maintain and overhaul the Plant in accordance with the Maintenance
Schedule.

The Offtaker or the Generator may request the other to agree to reschedule a Scheduled
Outage at any time, such agreement to be at the discretion of that other Party.

Prior to the Phase Ill Commercial Operation Date, the Generator may request additional
Scheduled Outages from time to time in order to accommodate the construction and
testing of subsequent Phases.

" The Generator shall notify the Offtaker of each Scheduled Outage under paragraph (i) as

far in advance as practicable and the Offtaker shall use its best endeavours to approve
any such Scheduled Outages.

Scheduling of Net Output

(a)

(b)

(c)

No later than 180 Days before the Phase | Commercial Operation Date is expected to
occur, the Offtaker shall notify the Generator of its estimated requirements for Net Output
for each Month of the Phase | Contract Period.

No later than 180 Days before the Phase Il Commercial Operation Date is expected to
occur, the Offtaker shall notify the Generator of its estimated requirements for Net Output
for each Month of the Phase Il Contract Period.

No later than 180 Days before:
(i) the Phase Ill Commercial Operation Date is expected to occur; and
(i)  the beginning of each subsequent Contract Year,

the Offtaker shall notify the Generator of its estimated requirements for Net Output for
each Month of the following Contract Year.
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6.5

6.6

(d)

()

(f)

(9)

(h)

(i)

(0

(k)

No later than 30 Days before the beginning of the Month in which the Phase |
Commercial Operation Date is expected to occur, the Offtaker shall notify the Generator

by courier of its estimated requirements for Net Output for each Week of the following
Month.

No later than 30 Days before the beginning of each subsequent Month, the Offtaker shall
notify the Generator of its estimated requirements for Net Output for each Week of the
following Month.

No later than 12:00 on the Friday before the Phase | Commercial Operation Date is
expected to occur, the Offtaker may notify the Generator by courier of its estimated
requirements for Net Output for the following Week.

No later than 12:00 on each Friday after the Phase | Commercial Operation Date, the
Offtaker may notify the Generator of its estimated requirements for Net Output for the
following Week.

No later than 12:00 on every Day beginning with the Day before which the Phase |
Commercial Operation Date is expected to occur, the Offtaker may notify the Generator
by telephone of its firm requirements for Net Output for each Hour of the following Day.

The estimated requirements for Net Output notified by the Offtaker under this Clause 6.4
shall take into account the COD Tests, Annual Tests, Additional Tests and Scheduled
Outages to the extent that they can be ascertained.

The estimated requirements for Net Output notified by the Offtaker under paragraphs (a)
to (c) shall not be binding.

A month ahead notification issued by the Offtaker under paragraph (d) or (e) shall be

binding unless it is superseded by a week ahead notification actually received by the
Generator under paragraph (f) or (g) and a week ahead notification under paragraph (f) or
(g) shall be binding unless it is superseded by a day ahead notification under paragraph
(h). The prevailing month ahead, week ahead notification or day ahead notification shall
be binding except in the case of an emergency.

Forced Outages

The Generator shall notify the Offtaker of a Forced Outage as far in advance as practicable and

in any event as soon as a Forced Outage occurs.

Emergencies

(a)

The Parties shall incorporate plans for operating the Plant during emergencies in the

Operating Procedures. 5
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6.7

(b)

(c)

(d)

(e)

(f)

The plans referred to in paragraph (a) will include recovery from a local or widespread
electrical blackout and voltage reduction in order to effect load curtailment.

The Generator shall comply with the emergency procedures contained in the Operating
Procedures.

At the Offtaker's request, the Generator shall make technical references available to the
Offtaker concerning the Plant's start-up times, black-start capabilities and minimum load-

~ carrying capabilities.

During an emergency, the Generator shall deliver such Net Output as the Plant is able to
generate subject to the Technical Limits and in response to dispatch instructions given by
the Offtaker in accordance with the Operating Procedures.

If an emergency occurs or is continuing during a Scheduled Outage, the Parties shall use
their best efforts to reschedule the Scheduled Outage and, if the Scheduled Outage has
already begun, the Generator shall use its best efforts to expedite completion of the work
to restore Net Output as soon as possible.

Output metering

(@)

(b)

(c)

(d)

(e)

®

The Generator shall give the Offtaker reasonable notice of the installation, reading,
inspection, cleaning, repairing, calibration or replacement of the Output Metering
Systems.

The Offtaker's nominated representatives may witness the installation, reading,
inspection, cleaning, repairing, calibration or replacement of the Output Metering

Systems. _
The Output Metering Systems shall be jointly sealed by the Generator and the Offtaker.

The Offtaker shall procure that its nominated representatives exercising the Offtaker's
rights under paragraphs (b) and (¢) do not interfere with the performance of the
Generator's obligations under the Project Documents.

The Generator shall verify the accuracy of the Output Metering Systems:
(i) at reasonable intervals; and
(i)  promptly upon request by the Offtaker.

If a test under paragraph (e) finds that the accuracy of an Qutput Metering System is not
within the permitted tolerance set out in Schedule 5 (Metering Standards and Testing) the
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6.8

(@)

(h)

()

1)

(k)

U]

(m)

Generator shall promptly calibrate, repair or replace that Output Metering System so that

it will accurately measure the Net Output.

The Offtaker shall reimburse the Generator for the fair and reasonable costs of any test
undertaken under paragraph (e)(ii) if the accuracy of the Output Metering System is
within the permitted tolerance set out in Schedule 5 (Metering Standards and Testing).

The Generator shall give the Offtaker reasonable advance notice of its intention to read
the Main Output Metering Systems and the Back-up Output Metering Systems and permit

the Offtaker's nominated representatives to attend and witness those readings.

Except when paragraph (j) applies, data from the Main Output Metering Systems shall be
the binding measure of Net Output delivered at the Delivery Point for the purposes of this
Agreement.

Except when paragraph (k) applies, if the Main Output Metering Systems are affected by
an Output Metering Defect, data from the Back-up Output Metering Systems shall be the
binding measure of Net Qutput delivered at the Delivery Point for the purposes of this
Agreement during the Output Metering Defect Period.

If both Outpﬁt Metering Systems are affected by Output Metering Defects, the Generator
shall calculate the Net Output delivered ‘at the Delivery Point during the Qutput Metering
Defect Period based on the following methods, in the following order of priority:

(A) data from an Output Metering Systems adjusted by the percentage error
apparent from a test undertaken under paragraph (e); and

(B) reasonable estimation based on other data sources.

If the Generator has issued an invoice based on the wrong measure of Net Output
delivered at the Delivery Point, the Generator shall recalculate the Output Payment to
reflect the correct measure of Net Output and shall either credit any reduction or debit

lany increase in the Output Payment in the next invoice issued to the Offtaker under

Clause 9.1 (Generator invoices).

Any Dispute as to whether an Output Metering Defect has occurred, the duration of the
Output Metering Defect Period or the reasonableness of the Generator's determination
under paragraph (k) shall be settled by Expert Determination.

Annual Tests

(a)

The Generator shall:
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6.9

(b)

(c)

(i)  conduct an Annual Test in accordance with Schedule 6 (Capacity Tests) and the
Testing Procedures no later than 60 Days before the beginning of each Contract
Year, starting with the second Contract Year after the Phase Ill Commercial
Operation Date;

(i)  give the Offtaker reasonable notice of each Annual Test; and
(ili)  permit the Offtaker's nominated representatives to attend each Annual Test.
The Offtaker shall:

(i) dispatch the Plant as and when reasonably required to enable the Generator to
conduct the Annual Tests in accordance with Schedule 6 (Capacity Tests) and the
Testing Procedures;

(i)  take the Net Output associated with the Annual Tests;
(i)  pay the Output Charge for the Net Output referred to in paragraph (ii); and

(iv) procure that its nominated representatives attending the Annual Tests do not
interfere with the performance of the Generator's obligations under the Project

Documents,

Any Dispute with respect to a Party’s compliance with this Clause 6.8 shall be settled by
Expert Determination.

Additional Tests

(a)

(b)

(c)

(d)

()

()

Additional Tests may be conducted under this Clause 6.9 at any time after the Phase |
Commercial Operation Date, Phase Il Commercial Operation Date or Phase Il
Commercial Operation Date.

All Additional Tests shall be conducted in accordance with Schedule 6 (Capacity Tests)
and the Testing Procedures.

The Generator may conduct Additional Tests in accordance with this Clause 6.9 and shall
give the Offtaker reasonable notice of each Additional Test.

The Offtaker may require the Generator to conduct an Additional Test in accordance with
paragraph (h).

The Generator shall permit the Offtaker's nominated representatives to attend each
Additional Test.

The Offtaker shall: /
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6.10

(9)

(h)

(i)  dispatch the Plant as and when reasonably required to enable the Generator to
conduct the Additional Tests;

(i)  take the Net Output associated with the Additional Tests;
(i)  pay the Output Charge for the Net Output referred to in paragraph (ii); and

(iv)  procure that its nominated representatives attending the Additional Tests do not
interfere with the performance of the Generator's obligations under the Project
Documents.

Any Dispute with respect to a Party’s compliance with this Clause 6.9 shall be settled by
Expert Determination.

Where the Offtaker, acting reasonably, believes that the total electrical energy generation
capacity available at the Delivery Point is less than the current Net Dependable Capacity,
the Offtaker may, on no less than 7 days' prior written notice, require the Generator to
perform an Additional Test in accordance with Schedule 6 (Capacity Tests) and the
Testing Procedures.

Operating Committee

(@)

(c)

(d)

(e)

(f)

No later than 180 Days before the Phase | Commercial Operation Date is expected to
occur, the Parties shall establish a joint steering committee, which shall have the
functions set out in Clause 6.10(c). :

The Operating Committee shall consist of one representative of the Government, one

representative of the Grid Operator and one representative of the Generator.

The Operating Committee shall be a forum for the Parties to share and discuss
information relating to the operation of the Plant under this Agreement (including the draft
Testing Procedures, the Operating Procedures and the occurrence of any Offtaker Risk

Event or Force Majeure Event) but shall not be a decision-making body.

The Offtaker shall not (and shall procure that its Operating Committee representatives do
not) seek ta control the Generator's operation of the Plant in any way that is not expressly
permitted by this Clause 6.10.

Any member of the Operating Committee may convene a meeting of the Operating
Committee on 3 Days' notice to all of the other members.

Members of the Operating Committee may attend any meeting of the Operating

Committee in person or by telephone conference.

-
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6.12

(9)

Meetings of the Operating Committee shall be chaired by a representative of the Offtaker,
shall have a quorum of one representative of each Party attending either in person or by
telephone and shall have the power to determine its own procedures by unanimous
agreement of the representatives present.

Operating Procgdures

(a)

(b)

(c)

(d)

The Generator and the Offtaker shall jointly develop written operating procedures for the
Plant and approve them no later than 180 Days prior to the Phase | Commercial
Operations Date.

The Operating Procedures shall:

(i) be based on the Plant specifications set out in Schedule 1 (Description of Plant),
the interconnection facilities set out in Schedule 2 (Interconnection Facilities and
Connection Point), the metering arrangements set out in Schedule 5 (Metering
Standards and Testing), other relevant provisions of this Agreement and the
Offtaker’s arrangements for control of the Grid; and

(i) deal with all operational interfaces between Offtaker and the Generator, including
method of day-to-day communication, key personnel lists, clearances and
switching practices, outage scheduling, capacity and energy reporting, operations
log and control of Reactive Power support.

Either Party may request amendments to the Operating Procedures from time to time.

No Party shall unreasonably withhold or delay its approval of the Operating Procedures

or any amendment to them.

Employment of qualified personnel

(a)

(b)

With effect from the Phase | Commercial Operation Date, the Generator shall employ (or
procure that the O&M Contractor employs) sufficient management, supervisory and other
personnel who are suitably qualified and experienced to operate and monitor the Plant
and to coordinate operations of the Plant with the Offtaker’s operation of the Grid.

The Generator shall ensure that sufficient personnel are on duty at the Plant 24 Hours a
day, 7 Days a Week commencing with the date on which electrical energy is first
generated by the Plant.
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T2

Fuel

Procurement of Fuel

Throughout the term of this Agreement, the Generator shall:

(a)

(b)

(c)

(d)

(e)

(f)

(9)

procure Fuel in accordance with this Clause 7;

obtain and maintain Fuel in quantities sufficient to generate Net Output associated with
the Net Dependable Capacity at reasonably anticipated levels of dispatch;

obtain and maintain at least 15 Days’ supply of HFO and sufficient LFO to do emergency
starts for 15 Days at the relevant Project Site at all times from and after the Phase |
Commercial Operation Date, except when the Generator is directed by the Offtaker to
use that reserve stock;

replenish the reserve stock required to be maintained under paragraph (c) as reasonably
practicable after using any of that reserve supply;

not procure fuel from any entity that has been suspended or debarred by the National
Public Procurement Autharity;

. only enter into Fuel Supply Agreements on arm's length terms; and

shall procure the Fuel on a no-gain/no-loss basis.

Fuel Committee

(a)

(b)

(c)

(d)

(e)

No later than one year before the Phase | Commercial Operation Date is expected to
occur, the Parties shall establish a joint steering committee, which shall have the

functions set out in this Clause 7.2.

The Fuel Committee shall consist of 2 representatives of the Government, 2
representatives of the Offtaker and 2 representatives of the Generator.

The Fuel Committee shall be a forum for the Parties to share and discuss information
relating to the procurement of Fuel under this Clause 7.2 but shall not be a decision-
making body.

The Offtaker shall not (and shall procure. that its Fuel Committee representatives do not)
seek to control the Generator's procurement of Fuel in any way that is not expressly
permitted by this Clause 7.2.

Any member of the Fuel Committee may convene a meeting of the Fuel Committee on 3

-

Days’ notice to all of the other members.



7.3

(®)

(9)

Members_of the Fuel Committee may attend any meeting of the Fuel Committee in
person or by telephone conference.

Meetings of the Fuel Committee shall be chaired by a representative of the Generator,
shall have a quorum of one representative of each Party attending either in person or by
telephone and shall have the power to determine its own procedures by unanimous

agreement of the representatives present.

HFO Tenders

(a)

(b)

(c)

(d)

(e)

No later than 6 months before the Phase | Commercial Operation Date is expected to
occur and thereafter no later than 6 months before the expiry of each Fuel Supply
Agreement for HFO, the Generator shall prepare and provide to the Offtaker draft tender
documents for the procurement of HFO for the Plant.

The tender documents prepared by the Generator shall:
(i) provide for the procurement of HFO for a period of 12 months; and

(i)  seek to optimise HFO cargo sizes to minimise the cost of HFO, subject to the
Plant's available HFO storage capacity as forecast by the Generator, taking into
account the scheduling of Net Output (insofar as it is known) under Clause 6.4
(Scheduling of Net Output).

The Generator shall consider reasonable comments made by the Offtaker through its
Fuel Committee representatives on the draft tender documents but may advertise and
issue final tender documents at any time at least 10 Days after providing drafts to the

Offtaker in accordance with paragraph (a).

The Generator shall give the Offtaker at least 3 Days’ notice of its intention to open
tenders received by the Generator and shall permit the Offtaker's Fuel Committee
representatives to attend and witness the opening of the tenders.

The Generator shall prepare and provide the Offtaker with a tender evaluation report as
soon as practicable after the opening of the tenders, identifying:

(i)  all bidders from whom tenders have been received;
(ii)  all bidders from whom compliant tenders have been received;
(i) the fuel price and terms and conditions offered by each bidder;

(iv) the Generator’s selection of the winning bidder, which shall be on the basis of the
most economically advantageous terms offered by the compliant bidders; and
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7.5

7.6

(v)  the Generator's reasons for selecting the winning bidder.

(f)  Unless the Offtaker notifies the Generator in writing that it objects to the Generator's
selection of the proposed fuel supplier on the basis that the Generator's selection does
not comply with this Clause 7.3, the Generator may enter into a Fuel Supply Agreement
with the winning bidder on the terms set out in the winning bidder's tender at any time at

least 7 Days after providing the tender evaluation report to the Offtaker.

(g) The Generator shall provide a copy of each Fuel Supply Agreement to the Offtaker
promptly after it is entered into.

(h)  The Generator shall not terminate or materially amend a Fuel Supply Agreement without
the prior written consent of the Offtaker, which shall not be unreasonably withheld or
delayed. _

Alternative HFO tender arrangements

If for any reason a tender for the supply of HFO under Clause 7.3 (HFO tenders) does not result
in the conclusion of a Fuel Supply Agreement with a successful bidder or the Generator
reasonably believes that it will not do so, the Parties shall co-operate fully and in good faith in
the prompt conclusion of alternative procurement arrangements, such as the award of a Fuel
Supply Agreement to a second-ranking bidder or the conduct of an alternative procurement

process.
HFO price hedging

The Parties shall procure that the Fuel Committee discusses the possibility of hedging the price
of HFO after the first anniversary of the Phase | Commercial Operation Date and acknowledge
that this would require amendments to this Agreement before any such arrangements could be
implemented.

LFO

(a) The Generator shall procure LFO in such manner and quantities and at such times as it
sees fit on the most economically favourable terms that are reasonably available at the
time.

(b)  The Generator shall keep the Fuel Committee informed of the procurement of LFO under
paragraph (a).
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8  Sale and purchase of Net Dependable Capacity and Net Output

8.1 Phase | Net Dependable Capacity

From the Phase | Commercial Operation Date until the end of the Term:

(@)

(b)

(c)

(d)

the Generator shall make available for dispatch and sell to the Offtaker the Net
Dependable Capacity of Phase I;

the Offtaker shall purchase the Net Dependable Capacity of Phase | from the Generator
for the Capacity Charges;

the Generator shall sell and deliver to the Offtaker the Net Output associated with the Net
Dependable Capacity of Phase I; and

the Offtaker shall accept and purchase the Net Output associated with the Net
Dependable Capacity of Phase |,

in each case subject to and in accordance with the other provisions of this Agreement.

8.2 Payments for Phase | following expiry of Phase | Term

From the expiry of the Phase | Term until the expiry of the Term:

(a)

(b)

only “Component B" of the Capacity Charge (as set out in paragraph 2.2 of Schedule 8
(Tariff)) shall be payable in respect of the Net Dependable Capacity of Phase | and shall
be multiplied by a factor of 1.10; and

the Output-Charge in respect of each Billing Period shall be payable but:

(i) the factor FDNE,, (Deemed Heavy Fuel Oil (HFO) Consumption in GJ) under
paragraph 3.2 of Schedule 8 (Tariff) shall be replaced with the actual HFO
consumption (in GJ) for Net Output from Phase | in Billing Period ‘m’; and

(i)  the factor FDSm (Deemed Light Fuel Oil (LFO) Consumption in GJ) under
paragraph 3.2 of Schedule 8 (Tariff) shall be replaced with the actual LFO
consumption (in GJ) for Net Output from Phase | in Billing Period ‘'m’.

8.3  Phase Il Net Dependable Capacity

From the Phase Il Commercial Operation Date until the end of the Term:

(@)

the Generator shall make available for dispatch and sell to the Offtaker the Net
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8.4

8.5

(c)

(d)

the Offtaker shall purchase the Net Dependable Capacity of Phase Il from the Generator
for the Capacity Charges;

the Generator shall sell and deliver to the Offtak_er the Net Output associated with the Net
Dependable Capacity of Phase Il; and

the Offtaker shall accept and purchase the Net Output associated with the Net
Dependable Capacity of Phase Il for the Output Charge,

in each case subject to and in accordance with the other provisions of this Agreement.

Payments for Phase |l following expiry of Phase Il Term

From the expiry of the Phase Il Term until the expiry of the Term:

(2)

only “Component B* of the Capacity Charge (as set out in paragraph 2.2 of Schedule 8
(Tariff)) shall be payable in respect of the Net Dependable Capacity of Phase Il and shall
be multiplied by a factor of 1.10; and

the Output Charge in respect of each Billing Period shall be payable but:

()  the factor FDNE, (Deemed Heavy Fuel Oil (HFO) Consumption in GJ) under
paragraph 3.2 of Schedule 8 (Tariff) shall be replaced with the actual HFO
consumption (in GJ) for Net Output from Phase Il in Billing Period ‘m’; and

(i) the factor FDSm (Deemed Light Fuel Oil (LFO) Consumption in GJ) under
paragraph 3.2 of Schedule 8 (Tariff) shall be replaced with the actual LFO
consumption (in GJ) for Net Output from Phase Il in Billing Period ‘m’.

Phase Il Net Dependable Capacity

From the Phase Ill Commercial Operation Date until the end of the Term:

(@)

(b)

(c)

(d)

the Generator shall make available for dispatch and sell to the Offtaker the Net
Dependable Capacity of Phase ll;

the Offtaker shall purchase the Net Dependable Capacity of Phase Ill from the Generator
for the Capacity Charges;

the Generator shall sell and deliver to the Offtaker the Net Qutput associated with the Net
Dependable Capacity of Phase lll; and

the Offtaker shall accept and purchase the Net Output associated with the Net
Dependable Capacity of Phase lll for the Output Charge,
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8.6

8.7

8.8

9.1

9.2

9.3

9.4

in each case subject to and in accordance with the other provisions of this Agreement.
Delivery Point

The Generator shall deliver the Net Output to the Offtaker at the Delivery Point.

Third party sales

The Generator shall not, without the prior written consent of the Offtaker, sell, make available or

deliver any part of the capacity or energy of the Plant to any person other than the Offtaker.
Auxiliary power

The Generator may use electrical energy generated at the Plant throughout the Term for its

auxiliary purposes, including construction.
Invoicing and payments

Generator invoices

The Generator shall deliver an invoice to the Offtaker within five Business Days after the énd of
each Billing Period, itemising the Capacity Charges, Output Charges (including, by way of an
addendum, the Fuel transportation costs (including transportation, freight cost, freight loss, port
charges, demurrage, freight levy, transfer & agency fees, fuel distribution levy, petroleum levy,
import duty, tax and storage charges)), and other amounts payable by the Offtaker under this

Agreement in respect of that Billing Period.
Offtaker invoices

The Offtaker shall deliver an invoice to the Generator within 30 Days after the end of any
calendar month in which liquidated damages or any other amounts payable by the Generator
under this Agreement, itemising all such amounts payable by the Generator in respect of that
Billing Period.

Form of invoices

All invoices delivered under this Clause 9 shall be in the form agreed by the Generator and the
Offtaker, which shall contain sufficient detail to enable the recipient to verify the basis on which
the amounts invoiced were calculated.

Payment of invoices

Subject to Clause 9.6(b) (Collection Account Agreement), each Party shall pay the undisputed
amount of each invoice delivered to it under this Clause 9 within 20 Business Days of the Day it
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9.7

receives such invoice, by wire transfer in immediately available funds to such account or

accounts inside or outside Sierra Leone as the invoicing Party specifies in the invoice.

Disputed invoices

(a)

(b)

If a Party disputes all or part of any invoice delivered to it under this Clause 9:

(i) it shall pay any undisputed part of the invoice in accordance with Clause 9.4

(Payment of invoices);

(i)  in the case of an invoice disputed by the Offtaker, the Offtaker shall transfer an
amount equal to the disputed part from the Collection Account to the Escrow
Account in accordance with the Collection Account Agreement within 20 Business

Days of the Day it receives such invoice;

(iif) it shall notify the other Party within 14 Days of receipt of the invoice, specifying in
detail the grounds of dispute; and

(iv). within 10 Business Days of receipt by a Party of a notice under paragraph (iii), the
Parties shall meet at the offices of the Offtaker in Freetown and seek to agree
whether the disputed amounts are payable under this Agreement.

A Party may not dispute an invoice more than 90 Days after the due date of that invoice.

Collection Account Agreement

(a)

(b)

()

The Offtaker shall maintain the Collection Account Agreement in full force and effect
throughout the Term.

Payments by the Offtaker under this Agreement shall, where applicable, be made in
accordance with the Collection Account Agreement.

Nothing in the Collection Account Agreement shall relieve the Offtaker of an obligation to
make a payment under this Agreement.

Fuel Reserve Account

(a)

(b)

The Generator and Offtaker shall discuss with the Finance Parties the possibility of
establishing a debt-funded fuel reserve account, the balance of which would be utilised if
the Offtaker does not meet its obligations to pay the Output Charge under Clause 8 (Sale
and purchase of Net Dependable Capacity and Net Output).

For the purposes of releasing any available balance standing to the credit of a fuel
reserve account established pursuant to paragraph (a) only, any undisputed sum that is
due and payable but not paid by the Offtaker under Clause 8 (Sale and purchase of Net
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9.8

9.9

9.10

9.1

Dependable Capacity and Net Output) shall be deemed to be attributable to the Output
Charge.

(¢) Nothing in this Clause 9.7 shall relieve the Offtaker of an obligation to pay the Output
Charge, nor to pay interest for late payment of the Output Charge.

Due date

Each payment to be made under or in connection with this Agreement shall be paid on the due
date but if that date is not a Business Day, it shall be paid on the next Business Day.

Goods and services tax

Any applicable value added, sales or goods and services tax shall be paid by the Offtaker to the
Generator at the appropriate rates in addition to the Capacity Charges, Output Charges and
other amounts payable to the Generator under this Agreement with such amounts payable on
the later of (a) the date of payment of the relevant Capacity Charges, Output Charges and other
amounts payable to the Generator under this Agreement and (b) receipt by the Offtaker of a
valid and appropriate invoice.

No set-off or deduction

Subject to Clause 9.11 (Gross-up), each payment to be made pursuant to the terms of this
Agreement shall be made in full, without any set-off or deduction save as required by Law.

Gross-up

(a) Subject to paragraph (c) below, if a party making a payment pursuant to the terms of this
Agreement (the Payor) is required by Law or the laws of any jurisdiction to make a
deduction from such payment, the amount payable to the recipient of such payment (the
Recipient) shall be increased to the extent necessary to ensure that, after such
deduction has been made, the recipient receives (after such deduction) a net sum equal

to the amount that it would have received had no such deduction been required.

(b)  If the Recipient has received an increased payment from the Payor under paragraph (a)
and either the Recipient or a related party has received or subsequently receives a credit
against, relief or remission for tax payable by it, or any repayment of Tax (a Credit), the
Recipient will, in its discretion acting reasonably, establish the amount (if any) which, as a
result of such receipt, it is able to repay to the Payor promptly without putting itself (and,
where the Credit is received by a related party, it and the related party together) in a
worse position than if no deduction had been required and will pay such. amount (if any)
to the Payor as soon as reasonably pfacticable.
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9.12

9.13

(c)

Paragraph (a) above shall not apply where the Recipient is the Offtaker and the

deduction is for or on account of tax imposed by Sierra Leone.

Currency

(a)

(b)

(c)

(d)

(e)

(f)

Subject to paragraph (b), all payments required to be made under this Agreement shall
be made in US$.

The Generator may issue invoices in SLL or US$. Invoices issued in SLL shall be
calculated by converting the US$ amount payable under this Agreement from US$ into
SLL at the exchange rate actually available to the Generator from its Sierra Leonean
account bank on the date the invoice is issued for an amount equivalent to the payment
in question. Amounts invoiced in SLL shall be paid in SLL to the Generator's Sierra
Leonean bank account. Amounts invoiced in US$ shall be paid in US$ to a bank account
of the Generator outside Sierra Leone.

The Generator will provide the bank account details for the accounts described in Clause
9.1(b) in each invoice.

If a payment is received from the Offtaker in the wrong currency, that payment will not
discharge any part of the obligation in respect of which it was made.

The Generator is irrevocably authorised to convert the amount received into the correct
currency and to apply the net proceeds in reduction of the Offtaker’s liability.

The Generator shall have no liability with respect to the timing or rate of conversion into
the correct currency.

Interest for late payment

(a)

(b)

(c)

If any Party fails to pay an amount payable in connection with this Agreement (including
an amount payable under this Clause 9) on the due date for payment, it will pay interest
on that amount from the due date until the date of payment (whether before or after
arbitral award) in accordance with this Clause 9.13.

The rate of interest payable under paragraph (a) shall be the one month US$ LIBOR
interest rate which would be applicable to a similar amount plus two and a half per cent
per annum, compounded on the last day of each calendar month.

Interest is payable under paragraph (a) on the last day of each calendar month or, if
earlier, on the date on which the Offtaker pays an amount in respect of which the interest
is aceruing.
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10.1

10.2

10.3

10.4

Other obligations

Compliance with Laws

The Generator shall comply with the Law at all times.

Minimum insurance requirements

(a)

(b)

The Generator shall obtain and maintain in full force and effect the minimum levels of
insurance cover specified in Schedule 9 (Insurance) with reputable insurers, unless and

to the extent that such cover is not available on reasonable commercial terms.

If the Generator fails to obtain or maintain any insurance in accordance with paragraph
(a), the Offtaker shall be entitled to obtain such insurance at the Generator's cost.

Insurance certificates

The Generator shall provide copies of all insurance certificates for insurances required under

Clause 10.2 (Minimum insurance requirements) to the Offtaker within 30 Days of those

insurances being placed or renewed.

Monitoring

(a)

(b)

(c)

(d)

(e)

The Generator shall deliver a written monthly report to the Offtaker within 90 Days after
the end of each Month in a format agreed between the Generator and the Offtaker.

The Generator agrees that, upon reasonable advance notice to the Generator, duly
authorised representatives of the Government, the Grid Operator or Government
Authorities may inspect the Plant in connection with their performance of, and exercise of
their rights under this Agreement, the other Sierra Leone Documents and the Law.

The Offtaker shall not, and shall procure that no representatives conducting an inspection
under paragraph (b) interferes with the performance of the Generator's obligations under
the Project Documents.

The Offtaker shall comply, and shall procure that all representatives conducting an
inspection under paragraph (b) comply with the reasonable instructions of the Generator
or its contractors in relation to safety and security.

Each Party shall keep complete and accurate records and all other data required by each
of them for the purposes of proper administration of this Agreement and the other Sierra
Leone Documents, including an up-to-date operating log, and records of:

.
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10.5

10.6

10.7

(f)

(h)

(i) Reactive Power production for each Hour, frequency and 33 kV bus voltage at all

times:

(i) changes in operating status, emergencies, Scheduled Outages and Forced
Outages;

(i)  any unusual conditions found during inspections; and
(iv) other matters agreed by the Operating Committee.

The Offtaker shall have the right, upon reasonable prior written notice to the Generator, to
examine and/or make copies of the records and data of the Generator referred to in
paragraph (e) at any time during normal office hours during the period such records and
data are required to be maintained.

All records referred to in paragraph (e) shall be maintained for a minimum of 10 Years
after the creation of such record or data and for any additional length of time required by

Law.

The Generator shall not dispose of or destroy any records where it is permitted to do so
by paragraph (g) without 12 Months prior written notice (generally describing the records
or data to be destroyed or disposed of) to the Offtaker, and the Offtaker may receive such
records in lieu of such disposal or destruction by giving at least 30 Days prior notice to
the Generator before to the expiration of the 12 Month period.

Sierra Leone Local Content Policy

The Generator shall comply with the requirements set out in Schedule 10 (Sierra Leone Local

Content Policy).

Secondment of employees

The Offtaker and the Generator intend to negotiate and enter into an agreement for the

secondment of staff from the Offtaker to the Generator or the O&M Contractor with effect from

the Phase | Commercial Operation Date.

Security

(a)

(b)

The Generator shall take such measures as are required for the security of the Plant.

The Generator may contract with a private security company for the provision of security
guards and surveillance by closed circuit television cameras for the protection of the

Project Sites from trespass and any criminal public order offence.
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10.9

Subcontracts

(a) The Generator may perform its obligations under this Agreement through subcontractors
of any tier, including each EPC Contractor and each O&M Contractor, provided that the
appointment of any contractor by the Generator or subcontractor by the contractor shall
not relieve the Generator of any of its obligations or liability in relation to the Generation

Project under this Agreement or other Sierra:Leone Documents.

(b) The Generator shall give at least 30 Days prior notice to the Offtaker of any change to the
identity of an EPC Contractor or O&M Contractor.

Beneficial Change in Law

(a) If there is a Change in Law which results in a Financial Benefit to the Generator, the
Offtaker shall deliver a notice to the Offtaker within 30 Days of becoming aware of that
Financial Benefit, specifying:

(i)  the cause and amount of the Financial Benefit that it reasonably considers to be

attributable to the Change in Law; and

(i) the Offtaker's proposed mechanisms for claiming the benefit of the Financial
Benefit.

(b)  Within 10 Days of delivery of a notice under paragraph (a), the Parties shall meet at the
offices of the Offtaker in Freetown to discuss the subject matter of the notice and seek in
good faith to agree the amount of the Financial Benefit.

(c) The Generator shall pass the Financial Benefit to the Offtaker by a lump sum payment to
the Offtaker in the case of an upfront Financial Benefit or an adjustment to the Capacity
Charges and/or Output Charges in the case of other Financial Benefits, in either case
structured so as to preserve:

(i) the Generator's minimum and average debt service and loan life cover ratios as
forecast immediately prior to the Financial Benefit being realised; and

(i) the rate of return anticipated by the Generator’s shareholders immediately prior to
the Financial Benefit being realised,

in either case as demonstrated by the Generator's financial model.

(d) If the Parties have not agreed the amount of the Financial Benefit, the reimbursement
mechanism or the calculation under paragraph (c) within 60 Days of delivery of a notice
under paragraph (a), the Offtaker may refer those matters for Expert Determination.
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10.10 Liability for damage to property, death and personal injury

(a)

(b)

(c)

The Generator shall hold harmless and reimburse the Offtaker Parties from and against

all Losses to the extent that:

U]

(it)

(iii)

(iv)

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

the damage to property, death or personal injury referred to in paragraph (i) results
from elther the breach of this Agreement by the Generator or one or more
negligent acts or omissions of a Generator Party that is connected with the
Generation Project;

those Losses are not caused by the negligence, misconduct or breach of contract
of any Offtaker Party or the failure of any Offtaker Party to take reasonable steps to
mitigate such Losses; and

in relation to Losses resulting from damage to property, the amount of those
Losses does not exceed US$500,000 (or its equivalent in any currency) arising out
of any one occurrence.

The Offtaker shall hold harmless and reimburse the Generator Parties from and against

all Losses to the extent that:

(i)

(ii)

(iii)

(iv)

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

the damage to property, death or personal injury referred to in paragraph (i) results
from either the breach of this Agreement by the Offtaker or one or more negligent
acts or omissions of an Offtaker Party or a high voltage customer connected to the
New Transmission Facilities (if any) that is connected with the Generation Project;

those Losses are not caused by the negligence, misconduct or breach of contract
of any Generator Party or the failure of any Generator Party to take reasonable
steps to mitigate such Losses; and

in relation to Losses resulting from damage to property, the amount of those
Losses does not exceed US$500,000 (or its equivalent in any currency) arising out
of any one occurrence.

Each Party shall notify the other Party in writing of any event that may result in a Loss

requiring reimbursement under this Clause 10.10 as soon as the first Party becomes

aware of that event but a failure by the Party suffering Losses to so notify the reimbursing

Party shall not reduce the reimbursing Party's obligations under this Clause 10.10, except

to the extent that the reimbursed Party's delay increases its Losses.
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11

111

(d)

A reimbursing Party’s liability under paragraph (a) or (b) with respect to any Loss

consisting of a third party claim shall arise only upon:

)] the settiement of the Loss by the reimbursed Party with the prior written consent of
the reimbursing Party; or

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

and the reimbursing Party shall reimburse the other Party in respect of that Loss within 30
Days after notice from the other Party that it has paid the claim pursuant to that

settlement, judgment or award.

Financial model

(a)

(b)

(c)

(@)

The Parties acknowledge and agree that as at the Signing Date the Generator's financial
model was indicative only, and that the Generator envisages finalising a financial model
at Financial Close for Phase | and updating it at Financial Close for Phase Il and

Financial Close for Phase IIl.

The Parties agree that the financial model will:

(i) accurately and fairly reflect the 128MW Generation Project; and

(i)  be prepared in a manner which reflects best international project finance practice.

The Generator shall provide the Offtaker with a soft copy of each financial model no later
than 30 Days after the relevant Financial Close. If the Offtaker, acting reasonably,
believes that the financial model does not conform with the requirements of paragraph
(b), then the Parties shall meet as soon as is reasonably practicably to discuss in good
faith whether any changes need to be made to the financial model to make it conform
with the requirements of paragraph (b). If the Parties do not reach agreement within 60
Days after the relevant Financial Close, then either Party may refer the matter to Expert
Determination.

Force Majeure Events

Notice of Force Majeure Event

A Party that is prevented, hindered or delayed in performing any of its obligations under
this Agreement by a Force Majeure Event shall deliver a notice to the other Party within
10 Days of the date on which it became aware of the effect of such event, or within 10
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Days of the date on which it ought reasonably to have known its performance would be

so impacted, specifying:

(i) the event or circumstance that constitutes the Force Majeure Event in reasonable
detail;

(i)  the impact or anticipated impact of the Force Majeure Event on the affected Party's
performance of its obligations under this Agreement;

(iif) the affected Party’'s reasonable estimate of the duration of impact of the Force
Majeure Event on the affected Party's performance of its obligations under this
Agreement; and

(iv) the steps that the affected Party has taken, is taking or intends to take under
Clause 11.2 (Mitigation).

(b) If a Party does not deliver a notice when required under paragraph (a), the protections
available to that Party under this Clause 11 in relation that Force Majeure Event shall
apply only from the time when such a notice is delivered.

(c) Forsolong as a Party continues to claim to be affected by a Force Majeure Event, it shall

provide weekly progress reports to the other Party in relation to:

(i) the affected Party's reasonable estimate of the length of time its performance will
continue to be affected by such Force Majeure Event; and

(i)  the actions taken and actions proposed to be taken by the affected Party in order
to mitigate the impact of the Force Majeure Event.

(d) A Party affected by a Force Majeure Event shall notify the other Party immediately in
writing of the time when it considers the Force Majeure Event to have ended.

11:2 Mitigation

(a) A Party that is prevented, hindered or delayed in performing its obligations under this
Agreement by a Force Majeure Event shall:

(i) use its reasonable efforts to mitigate the effects of that Force Majeure Event;

(i)  perform such of its obligations as are not prevented, delayed or hindered by that
Force Majeure Event; and

(i) resume full performance of its obligations under this Agreement as soon as

reasonably practicable after that Force Majeure Event ceases to prevent, delay or
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1.3

(b)

Notwithstanding any other provision of this Agreement, a Party shall be entitled to the
protections available to it under this Agreement in relation to a Force Majeure Event only
to the extent that it has complied with its obligations under paragraph (a) in relation to that
Force Maieure Event.

Non-performance excused

(a)

(b)

(c)

Except as provided in paragraphs (b) and (c), a Party shall be excused from performing
its obligations under this Agreement to the extent that its failure to perform those

obligations is caused by a Force Majeure Event.

The suspension of performance shall be of no greater scope and of no longer duration
than is required by the Force Majeure Event, plus a reasonable additional period to
enable the affected Party to remobilise following the date on which the Force Majeure
Event ceases to render the affected Party unable to perform its obligations under this

Agreement.
Nothing in this Clause 11 shall excuse:
(i) any failure to pay money; or

(i)  any failure or delay to the extent that such failure or delay would nevertheless have

been experienced by that Party had the Force Majeure Event not occurred.

Payments during Force Majeure Events

(a)

(b)

If the Offtaker is affected by a Force Majeure Event (including unavailability of the Grid or
the New Transmission Facilities), it shall continue to pay Capacity Charges in accordance
with Clause 8 (Sale and Purchase of Net Dependable Capacity and Net Output).

Nothing in this Clause 11 shall require the Offtaker to pay the Output Charge for Net
Output that is not actually delivered in accordance with this Agreement.

Extension of Term

(@)

(b)

If a Force Majeure Event occurs on or after the Phase | Commercial Operation Date and
prevents the Generator from making available the Net Dependable Capacity of Phase |,
the Phase | Term (and thereby the date on which the Capacity Charge steps down under
Clause 8.2 (Payments for Phase I following expiry of Phase | Term)) shall be extended by
a period of time equal to the duration of the Force Majeure Event.

If a Force Majeure Event occurs on or after the Phase Il Commercial Operation Date and
prevents the Generator from making available the Net Dependable Capacity of Phase |I,

the Phase Il Term (and thereby the date on which the Capacity Charge steps do Rder
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Clause 8.4 (Payments for Phase 1l following expiry of Phase |l Term)) shall be extended
by a period of time equal to the duration of the Force Majeure Event.

(c) |f a Force Majeure Event occurs on or after the Phase |ll Commercial Operation Date and
prevents the Generator from making available the Net Dependable Capacity of Phase lll,
the Phase Il Term and the Term shall be extended by a period of time equal to the
duration of the Force Majeure Event.

Exclusions from Force Majeure Events
The following events, circumstances or conditions shall not constitute a Force Majeure Event:

(a) strikes, lock-outs, industrial disputes, industrial difficulties, work bans, blockages,
picketing or other industrial action solely or primarily by employees of the affected Party
or its subcontractors of any tier;

(b) any failure to take into account prevailing ground conditions (including geological
conditions) that should have been foreseen by the use of Good Industry Practice based
on the information actually available to the Generator as at the Signing Date;

(c) lack of funds due to any commercial, economic, or financial reason, including the
Generator's inability to achieve a satisfactory rate of return;

(d) failure or delay of performance by a subcontractor (including a Fuel Supplier), except to
the extent that such failure or delay is itself caused by a Force Majeure Event.

Exclusion of general law force majeure principles

No Party shall be excused from performing its obligations under this Agreement by any
unforeseen event or circumstance, nor any event or circumstance beyond its control except as
expressly set out in this Agreement.

Offtaker Risk Events
Notification of Offtal_ﬁer Risk Event

If the Generator is prevented, hindered or delayed in performing any of its obligations under this
Agreement by an Offtaker Risk Event, it shall deliver a notice to the Offtaker within 10 Days of
the date on which it became aware of the effect of such event or within 10 Days of the date on

which it ought reasonably to have known its performance would be so impacted, specifying:

(a) the event or circumstance that constitutes the Offtaker Risk Event in reasonable detail;

/
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12.3

(b)

the impact or anticipated impact of the Offtaker Risk Event on the Generator's

performance of its obligations under this Agreement;

(c) the Generator's reasonable estimate of the duration of the Offtaker Risk Event on the
Generator's performance of its obligations under this Agreement;
(d) the action that it has taken, is taking or proposes to take under Clause 12.2 (Mitigation);
and
(e) its current estimate of any Loss that may be caused by the Offtaker Risk Event.
Mitigation
(@) The Generator shall:
(i) use its reasonable efforts to mitigate the effects of an Offtaker Risk Event;
(i)  perform such of its ‘obligations as are not prevented, delayed or hindered by that
Offtaker Risk Event; and
(ii)  resume full performance of its obligations under this Agreement as soon as
reasonably practicable after that Offtaker Risk Event ceases to prevent, delay or
hinder such performance.
(b)  Notwithstanding any other provision of this Agreement, the Generator shall be entitled to

the protections available to it under this Agreement in relation to an Offtaker Risk Event
only to the extent that it has complied with its obligations under paragraph (a) in relation
to that Offtaker Risk Event.

Non-performance excused

(a)

(b)

The Generator shall be excused from performing its obligations under this Agreement to
the extent that its failure to perform those obligations is caused by an Offtaker Risk Event,
provided, howaver, that no relief shall be granted to the Generator pursuant to this
Clause 12 to the extent that such failure or delay would have nevertheless been
experienced by the Generator had such Offtaker Risk Event not occurred.

The suspension of performance shall be of no greater scope and of no longer duration
than is required by the Offtaker Risk Event, plus a reasonable additional period to enable
the Generator to remobilise following the date on which the Offtaker Risk Event ceases to
render the Generator unable to perform its obligations under this Agreement.
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12.4

12.5

Capacity Charges if an Annual Test or Additional Test cannot be conducted

(a)

(b)

(c)

(d)

If an Offtaker Risk Event prevents or delays an Annual Test or Additional Test from being
Duly Completed, paragraph (b) shall apply to the calculation of Capacity Charges from
the Day on which the Annual Test or Additional Test would have been Duly Completed
but for the Offtaker Risk Event until the earlier of:

(i)  the Day on which an Annual Test or Additional Test is. Duly Completed;

(i)  the Day on which an Annual Test or Additional Test is conducted but is not Duly
Completed other than due to an Offtaker Risk Event; and

(i)  the Day on which this Agreement is terminated.

Capacity Charges for the period referred to in paragraph (a) shall be calculated and paid
in accordance with this Agreement, except that the Net Dependable Capacity shall be
deemed to be equal to the Net Dependable Capacity established by the most recent COD
Test, Annual Test or Additional Test Duly Completed before the Generator was affected
by the Offtaker Risk Event.

If the Net Dependable Capacity established by the next Annual Test or Additional Test to
be Duly Completed after the Generator is no longer affected by the Offtaker Risk Event is
less than the deemed Net Dependable Capacity used to calculate Capacity Charges
under paragraph (b), the Generator shall repay to the Offtaker a proportion of the
Capacity Charges paid by the Offtaker under paragraph (b) attributable to 50 per cent of
the difference between those two Net Dependable Capacities.

Any Dispute with respect to when an Annual Test or Additional Test would have been
Duly Completed but for an Offtaker Risk Event or the calculation of Capacity Charges
under this Clause 12.4 shall be settled by Expert Determination.

Capacity Charges if availability of Net Dependable Capacity is adversely affected

(a)

(b)

If an Offtaker Risk Event occurs or is continuing after the Phase | Commercial Operation
Date and adversely affects the Generator's ability to make available the Net Dependable
Capacity, paragraph (b) shall apply to the calculation of Capacity Charges in respect of
each Hour during which the Generator's ability is so affected.

Capacity Charges for the period referred to in paragraph (a) shall be calculated and
invoiced in accordance with this Agreement, except that:

(i) the Net Dependable Capacity; or

S
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2.7

(i)  if Clause 12.4 (Capacity Charges if an Annual Test or Additional Test cannot be
conducted) also applies in respect of that Hour, the Net Dependable Capacity
established by the most recent COD Test, Annual Test or Additional Test Duly
Completed before the Generator was affected by the Offtaker Risk Event,

shall be deemed to be available in respect of each Hour of that period.

(c) I the Offtaker Risk Event affects only part of the Plant, then the Capacity Charge during

the event shall be the sum of:

(i) the payment described in paragraph (b), pro-rated to reflect the part of the Plant
affected by the Offtaker Risk Event; and

(i)  the Capacity Charge calculated in accordance with Schedule 8 (Tariff), pro-rated to
reflect the part of the Plant not affected by the Offtaker Risk Event.

(d)  Any Dispute with respect to the calculation of Capacity Charges under this Clause 12.5
shall be settled by Expert Determination.

Output Charges unaffected

For the avoidance of doubt, nothing in this Clause 12 shall require the Offtaker to pay the
Output Charge for Net Qutput that is not actually delivered in accordance with this Agreement.

Increased Costs
(a)  If the Generator incurs or believes that it is likely to incur Increased Costs, it shall:

(i) deliver a noiice to the Offtaker within 30 Days of becoming aware of such

Increased Costs or forming such a belief, specifying:

(A) the cause, nature and amount or anticipated amount of such Increased

Costs in reasonable detail;

(B) the steps that the Generator has taken, is taking or intends to take to
mitigate the Increased Costs; and

(C) the Generator's proposed mechanisms for funding the Increased Costs and
for reimbursement of the Increased Costs by the Offtaker; and

(i)  useits reasonable efforts to mitigate the Increased Cosls.

(b)  The Generator shall be entitled to the protections available to it under this Clause 12.7
only to the extent that it has complied with its obligations under paragraph (a)(ii).
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13.1

13.2

13.3

(c)

(d)

(e)

Within 10 Days of delivery of a notice under paragraph (a), the Parties shall meet at the
offices of the Offtaker in Freetown to discuss the subject matter of the notice and seek in

good faith to agree the amount of Increased Costs.

The Offtaker shall reimburse the Generator in respect of the Increased Costs by way of a
lump sum payment io the Generator in the case of Increased Costs that are capital costs
or by way of an adjustment to the Capacity Charges and/or Cuiput Charges in the case of
Increased Costs that are operating costs, in either case structured so as to preserve:

(i) the Generalor's minimum and average debt service and loan life cover ratios as

forecast immediately prior to the Increased Costs being incurred; and

(i) the rate of return anticipated by the Generator’s shareholders immediately prior to

the Increased Costs being incurred,
in either case as demonstraied by the Generator’s financial model.

If the Parties have not agreed the amount of Increased Costs, the reimbursement
mechanism or the calculation under paragraph (d) within 60 Days of delivery of a notice

under paragraph (a), the Generator may refer those matters for Expert Determination.

Reinstatement of physical damage

Reinstatement obligation

If a Casualty Occurrence occurs, the Generator shall repair and reinstate the Plant to the extent

required under this Clause 13.

Financial resources for reinstatement

The Generator shall pursue all rights of compensation and indemnity with respect to a Casualty

Occurrence, compromising such claims as it reasonably sees fit.

Reinstatement determination

(@)

As soon as reasonably practicable after a Casualty Occurrence occurs, the Generator
shall determine whether the following financial resources are sufficient to enable the
Generator to reinstate the Plant or part of the Plant that is affected by the Casualty

Occurrence on an economically feasible basis:

(i) compensation recoverable from third parties with respect to the Casualty

Occurrence;
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— 13.5

13.6

(b)

(i)  physical damags insurance proceeds available with respect to the Casualty

Occurrence; and

(i} sums payable by the Offtaker under Clause 12.7 (Increased Costs) with respect to

the Casualty Occurrence, where it was caused by an Offtaker Risk Event,

in each case to the exient those sums are permitted by the Finance Documents to he

applied to reinstatement.

As soon as reasonably practicable after a Casualty Occurrence occurs, the Generator
shall notify the Offtaker of its determination under paragraph (a), providing reasonable

detail of the basis of its determination.

Positive reinstatement determination

(a)

(b)

If the Generator determines under Clause 13.3 (Reinstatement determination) that the
Plant or part of the Flant affected by a Casualty Occurrence can be reinstated on a
commercially feasible hasis, the Generator and the Offtaker shall use their reasonable

endeavours to agree a programme of reinstatement works.

The Generator shall use its best endeavours to implement a reinstatement plan agreed

by the Parties under paragraph (a).

Negative reinstatemeni determination

(2)

(b)

If the Generator determines under Clause 13.3 (Reinstatement determination) that the
Plant or part of the Plant affected by a Casualty Occurrence cannot be reinstated on a
commercially feasible basis, either Party may terminate this Agreement in accordance

with Clause 14.5 (Termination following Casualty Occurrence).

If the Offtaker dispuies a negative reinstatement determination made by the Generator
under paragraph (a), the Offtaker may refer the Dispute for Expert Determination.

Other remedies unaffected

For the avoidance of doubt, nothing in this Clause 13 shall affect the Generator's other rights

under this Agreement, including its right to receive Capacity Charges calculated based on

deemed completion of the Plant or deemed availability of the Net Dependable Capacity

following a Casualty Occurrence caused by an Offtaker Risk Event.
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15.3

15.4

15.5

16

16.1

16.2

Generator's obligations during step-in

The Generator shall cooperate with the Offtaker in all reasonable respects in connection with
the exercise of the Operalional Step-in Rights but shall not be required to operate or maintain
the Plant whilst the Employer is exercising the Operational Step-in Rights.

Indemnity
The Offtaker shall indemnify and hold the Generator harmless from and against:

(2) the reasonable cosis of cleaning and rectifying damage to the Plant caused by the

Offtaker Parties in exercising the Operational Step-in Rights; and

(b) any other Loss incurred or suffered by the Generator in connection with the exercise of

the Operational Step-in Rights.
End of operational step-in

The Offtaker shall cease to exercise the Operational Step-in Rights and the Generator shall
resume the operation and maintenance of the Plant when the Generator has demonstrated to
the reasonable satisfaction of the Offtaker that the Generator is ready and able to resume
operation and maintenance of the Plant in accordance with this Agreement.

Representations

Government representations

The Government represenis (o the Generator that the following matters are true in relation itself

as at the Signing Date:

(a) it has the power to execuie this Agreement and to exercise its rights and perform its
obligations under it and has obtained all necessary authorisations to do so;

(b)  the person signing this Agreement on its behalf has the power and authority to do so;
(c) this Agreement has been validly executed on its behalf;

(d) this Agreement is legally binding on and enforceable against it; and

(e) this Agreement consiituies its private and commercial act.

Representations by other Pariies

Each Party (other than the Government) represents to the other Parties that the following

e

matters are true in relation to itself as at the Signing Date:






17

T£A

&2

(b)

(c)
(d)

(e)

(f)

(9)

it is duly incorporated and validly existing under the laws of its place of incorporation;

it has the power to execuie this Agreement and to exercise its rights and perform its

obligations under it and has obtained all necessary internal authorisations to do so;
this Agreement has been duly executed on its behalf;
this Agreement is legally binding and enforceable against it;

except as disclosed io the other Parties before the Signing Date, no litigation, arbitration
or administrative proceedings is taking place which could have a material adverse effect

on if;
this Agreement constituies iis private and commercial act;

the execution and performance of this Agreement will not violate any laws or orders

binding on it or any of its constitutional documents; and

it is not in default under any agreement or arrangement to which it is a party or by which it
is bound in any manner that would have a material adverse effect on its ability to perform

its obligations under this Agreement or the validity or enforceability of this Agreement.

Governing law and Dispuite resolution

Governing law

This Agreement and any Dispuie or Claim arising out of or in connection with it or its subject

matter or formation (including non-contractual disputes or claims) shall be governed by and

construed in accordance with the laws of England and Wales.

Dispute resolution

(a)

Resolution by Caonsultalion

(i) In the event that there arises between the Parties any Dispute, the Party wishing to
declare a Dispuie (o the other Party shall do so by a written notice stating the

issues(s) in dispute ("Notice of Dispute").

(i) Within 20 Business Days from delivery of a Notice of Dispute, the Parties shall
attempt in good faith to settle the Dispute by negotiations among the authorised
representatives of each Party which shall inciude at ieast one Senior Executive on
behalf of each Parly. A “Senior Executive’ means any individual who has

authority to nsgotiate the ssttlement of a Dispute or Claim for or on behalf of a

Party. /
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(c)

(xiii) The place of the expert determination shall be London United Kingdom.

(xiv) The language of the expert determination shall be English.

Dispute Resolution by Arbiiration

(M

(ii)

In the event that ihe Parties are unable to resolve any non-Technical Dispute in

accordance with paragraph (a) (Resolution by Consultation), then Arbitration shall

be invoked by one Party issuing to the other(s) a notice in writing invoking the

Arbitration (the "Notice of Arbitration”) the parties shall refer the Dispute to be

finally resolved by arbitration as follows:

(A)

(B)

If either Sieira Leone has ratified the New York Convention by the date on
which the Motice of Arbitration is served or Sierra Leone has not ratified the
New York Convention but the ICSID Centre or the ICSID Tribunal have
declined jurisdiction under Clause 17(2)(c)(i)B below, the Parties shall refer
and finally resolve the non-Technical Dispute by arbitration pursuant to the
Rules of the London Court of International Arbitration (the “LCIA Rules”) in
accordance with clause 17.2(c)(iv) which Rules shall be deemed
incorporated by reference into this Clause 17.2(c)(i)(A); or

If Sierra Leona has not ratified the New York Convention by the date on
which the arbitration is invoked and the ICSID Centre and the ICSID Tribunal
accept jurisdiction pursuant to the Convention on the Settlement of
Investment Disputes between States and Nationals of other States, done at
Washington, 18 March 1965 (the "ICSID Convention"), the Parties shall
refer and finally resolve the non-Technical Dispute by arbitration in
accordance with the Arbitration Rules of the ICSID Centre, the jurisdiction to
which the Pariies hereby consent and the Rules of which shall be deemed

incorporated by reference into this Clause 17.2(c)(i}(B).

In the event that clause 17.2(c)(i)B applies, the Parties further agree that:

(A)

(B)

(C)

this Agreement is an "investment" for the purposes of Article 25 of the ICSID
Convention;

the Grid Operator is a "constituent subdivision or agency of a Contracting
State” for the purposes of Article 25(1) of the ICSID Convention;

any Dispute shall be deemed to be a "legal dispute arising directly out of an

investment”, for the purposes of Article 25(1) of the ICSID Convention and

the Parliss expressly agree not to raise any arguments to the contrary; and
-

%7”
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(b)

(c)

CECA Africa (SL) Limited
clo TCQ

Mezzanine Floor
Building C16

Airport Road

Abu Dhabi UAE

P.0.B. 128295

Fax 0097126390565

Attention: Mr Karim Nasser
The Generator

CECA SL Generation Limited
51A Main Motor Road
Wilberforce

Freetown

Sierra Leone

Fax 0023233846148
Attention: Mr Karim Nasser
A notice shall be deemed {0 have been received by a Party:

(i) if sent by ordinary post, on receipt at the current address referred to in paragraph

(a);

(i)  if delivered by hand or sent by registered post or internationally recognised courier

service, on delivery at the current address referred to in paragraph (a); or

(iii)  if sent by fax, when a successful fax transmission report is generated, unless the
day the transmission report is generated is not a Business Day or it is generated
after 17:00 hours at the place of the recipient on a Business Day, in which case it
will be deemed fo be received on the next Business Day.

If a Party does not notify the other Parties of a change to its details for service of notices
in a timely manner, notices shall be deemed to have been received two days after being

sent to the last current detzils referred to in paragraph (a).
Any notice given in connection with this Agreement must be in English.
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18.5

18.6

18.7

Remedies cumulative

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

(a) liquidated damages payable under Clauses 4.3 (Delay liquidated damages — Phase 1),
4.4 (Delay liquidated damages — Phase llI) and 4.5 (Delay liquidated damages — Phase
lll) shall be the Offtaker’s sole remedy for delay in achieving or failure to achieve the

Phase | Commercial Operation Date;

(b) liquidated damages payable under Clause 3.18 (Liquidated damages for Capacity
Shortfall) and deductions from the Capacity Charge under paragraph 2.1.3 of Schedule 8
(Tariff) shall be the Offtaker’s sole remedies in respect of failure to make available the
Net Dependable Capacity and failure to deliver Net Qutput; and

(c) Clause 14 (Early termination) sels out the only grounds on which this Agreement may be

terminated.
Inadequacy of Damages

Without prejudice to any other rights or remedies that the Parties may have, the Parties
acknowledge and agree that damages alone would not be an adequate remedy for any breach
of the terms of this Agreemeni and they shall be entitled to the remedies of specific
performance or other equitable relief for any threatened or actual breach of the terms of this

Agreement.
Partial invalidity

(a) If any provision or pari-provision of this Agreement is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum egtent necessary to make it

valid, legal and enforceable.

(b)  If modification under paragraph (a) is not possible, the relevant provision or part-provision

shall be deemed deleted.

(¢)  Any modification to or deletion of a provision or part-provision under this Clause 18.7
shall not affect the validiiy and enforceability of the rest of this Agreement.

(d)  If one Party gives notice to ihe other of the possibility that any provision or part-provision
of this Agreement is invalid, illegal or unenforceable, the Parties shall negotiate in good
faith to amend such provision so that, as amended, it is legal, valid and enforceable, and,
to the greatest extent possible, achieves the intended commercial result of the original

provision.
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18.8

18.9

18.10

18.11

18.12

18.13

Liability

(a) Except as expressly providad otherwise in this Agreement, no Party shall be liable to the
other Parties under this Agresment for any loss of profit, loss of contract, loss of
opportunity, loss of preduciion, loss of opportunity, loss of goodwill, loss of business or

indirect or consequential damage.

(b)  Nothing in this Agreement shall exclude or limit the liability of the Parties for fraud or

fraudulent misrepresentation, or for death or personal injury.
Amendments

To the extent that no other form is required by applicable law, an amendment to this Agreement

shall not be effective unless it is in writing and signed by all of the Parties.
Waivers

(a) A Party may waive its rights under this Agreement at any time but such a waiver shall, to

the extent permitted by law, only be effective if it is given in writing.

(b) A failure or delay by a Party to require performance by another Party of any obligation
under this Agreement shall not, to the extent permitied by law, affect the first Party's right

to require performance unless a waiver has been given in accordance with paragraph (a).

(¢) A waiver under paragraph (a) shall be limited to the matters expressly set out in writing

and shall not be construed as a waiver of the same right on any future occasion.
Further assurances

The Parties shall do all further acts and execute and deliver all further documents as may be

reasonably required to perform and carry out this Agreement.
Expenses

Except as otherwise provided in this Agreement, each Party shall pay its own costs and

expenses of executing and performing this Agreement.
Counterparis

The Parties may execute this Agreement in counterparts, which shall constitute one instrument

and each of which shall be deemed o be an original.
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Schedule 1
Description of the Plant

Project Overview

The Plant will comprise a number of reciprocating engines utilising Heavy Fuel Oil (HFO) with
an eventual installed capacity of not less than 128 MW net output. The Plant will be developed
in three phases as below:

Phase Winimum Net Capacity (MW) No. of engines
[ 50 i
1l 39 2
11} 39 2
TOTAL 128 11

The preliminary design contemplates that each engine will have a capacity of approximately 8
MW for Phase | and approximately 18 MW for Phases Il and Il but the final configuration will be
as agreed between the Generator and the relevant EPC Contractor. The Plant is primarily
designed to provide base load eleclrical power and energy within the operating parameters set

by the Original Equipment Manufacturer, but will be capable of mid merit or peaking duty.
The Plant will be designed to meet World Bank Emission Guidelines for thermal power plants.

The Project is located some 4 km east from the centre of Freetown on existing industrial land
and is immediately to the south of a refinery tank farm and some 500m from the sea. The

general location is shown below.
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It is planned that the reciprocating engines will be cooled using “finffan” dry coolers, which limits
the water requirement. Water will be drawn from the sea with waste water and storm water
discharged back into the sea.

The power station will include:

Perimeter site fencing and gates

o A road way connection io the public highway, plus on site roads, parking with sunshades
and sealed areas

v A security building

e The refurbishment and reuse of huildings on the site to create administration offices and
workshop facilities

0 Heavy oil filiration and treatment plant
® Bonded storage for treaied heavy oil and diesel oil
s Four stroke, turbo-charged reciprocating engine generator sets

° 11 kV to 33 kV step-up iransformers
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Power and Heat rate vs Ambient temperature (°C)

@ generator termial (Indicative only)
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Power and Heat rate vs Load @ generator
terminal {Indicative only)
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Heat Rate at Generator Terminal at Reference Conditions and 100% load : 8514 kJ/kWh

(LHV Basis)

Heat rate degradation : 1.5% between 12,000 hour major maintenance outages
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Schedule 2

Interconnection Facilities and Connection Point

A single circuit 33kV overhead transmission line crosses the site. To facilitate the design and layout of
the Plant, this line will be rerouted in an east west orientation along the northern perimeter of the site.
The Plant will be connected into this line which will be looped in and out of an indoor substation with
metal clad switchgear which will be located on the northern side of the Plant. This will provide a full
‘intercept’ arrangement with the easterly and westerly connections separately connected to bus bars in
the substation. The rerouting transmission line re-routing, the overhead lines to the substation on the
power station site and the substation itself will all be designed and built and financed as part of the

power station project.

This arrangement is shown below which includes the present routing of the line across the site as well

as the new routing.
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The Delivery Point at which electrical power and energy are supplied to the Offtaker are at the point
where the 33 kV overhead line is connecied io the Plant's substation busbars.

See Schedule 16 for further technical details.
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Schedule 3

"uel Specifications

This daia below is based on iypical information from an engine maker. The requirements of

different engine suppliers may vary slightly.

Light Fuel Oil

Light Fuel Qil (LFO) is used for engine starts. The limits indicated below are based on the
demands of 1ISO 8217:2010(E) standard and covers the fuel categories ISO-F-DMA, DMB and
DMZ.

The limits in the table below are based on the demands of standards and engine specific
requirements. Project requirements, actual fuel availability or customer preferences may set
other limits on the fuel quality.

The fuel should not include any added substance or chemical waste, which jeopardizes the

safety of installations or adversely affects the performance of the engines or is harmful to

personnel or contributes overall io additional air pollution.

; < ic . Test Method
Parameter Limit Unit veif o s
Viscosity Minimum 2 cSt at 40°C ISO 3104
: Maximum 11
Injection viscosity!™ Minimum 2.8 cSt ISO 3104
Density Maximum 900 kg/m®at 15°C  I1SO 3675 or 12185
Water Maximum 0,3 % Vol. ISO 3733
Sulphur Maximum 2,0 % mass 1SO 8754 or 14596
Ash Maximum 0,01 % mass 1SO 6245
Carbon Residue Maximum 0,3 1ISO 10370
Flash point (PMCC) Minimum 60 °C 1ISO 2719
Hydrogen sulfide Maximum 2,00 mg/kg IP 570
Acid number Maximum 0,5 Mg KOH/g ASTM D664
Oxidation stability Maximum 25 g/m® ISO 12205
Pour point Maximum 6 °C 1ISO 3016
Cetane Index Minimum 35 1ISO 4264
Total sediment existent ~ Maximum 0,10% 9% mass I1SO 10307-1
by hot filtration
Appearance Clear and bright
Lubricity, corrected Maximum 520 Hm ISO 12156-1

wear scar diameter

| LFO is not available then normal diesel oil as available on the market shall be used.

™ Engine specific requirement

B f the sample is clear and with no visible sediment or water, the total sediment existent and water tests shall not be required.






Heavy Fuel Oil (HFO)

The fuel quality limits before treatment are based on the requirements of:

- 150 8217:2010(E), ISO-F-RMA 10 — RMK 700.

Specific emission requirements may set stricter limits for the fuel quality.

The fuel should not include any added substance or chemical waste, which jeopardizes the

safety of installations or adversely affects the performance of the engines or is harmful to

personnel or contributes overall {o additional air pollution.

HFO - before treatment:

Parameter Limit Unit Test Method
reference
Viscosity, plant design®! Maximum 700 cSt at 50°C 1ISO 3104
Density Maximum 1010 kg/m®at15°C  ISO 3675 or 12185
CCAl Maximum 870 IS0 8217, Annex F
Water Maximum 0,5 % Vol. ISO 3733 or
ASTM D6304-C
Sulphur Maximum 1 % mass ISO 8754 or 14596
Hydrogen sulphide Maximum 2,00 ma/kg IP 570
Acid number Maximum 2,6 mg KOH/g ASTM D664
Ash Maximum 0,15 % mass ISO 6245 or LP 1001
Vanadium Maximum 450 ma/kg 1ISO 145970r
IP 501,IP470
Sodium Maximum 100 ma/kg [IP 501 or IP 470]
Aluminium + silicon, Maximum 60 mg/kg 1SO 10478or
IP 501,IP470
Carbon Residue Maximum 20 % mass ISO 10370
Asphaltenes Maximum 14 % mass ASTM D3279
Flash point (PMCC) Minimum 60 °C 1ISO 2719
Pour point Maximum 30 °C 1ISO 3016
Total Sediment existent aged Maximum 0,10 % mass ISO 10307-2
Calcium Maximum 30 mg/kg IP 501 or 470
Zinc Maximum 15 mg/kg IP 501 or 470
Phosphorus Maximum 15 mg/kg IP 501 or 470
Used lubricating oil'”
HFO — After freatiment:
g s . Test Method
Parameter Limit Unit sofarenco
Injection viscosity Minimum 16 cSt 1ISO 3104
Maximum 24 cSt ISO 3104
Water Maximum 0,3 % Vol. ISC 3733 or
ASTM D6304-C
Sodium Maximum 30 mag/kg IP501 or IP470

¥l Design specific value
¥ The fuel shall be free from used lubricating oil (ULO). A fuel shall be considered to contain ULO when either one of the
following conditions is met: Calcium > 30 mg/kg and zinc > 15 mg/kg or Calcium > 30 mg/kg and phosphorus > 15 mg/kg
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Schedule 4

Commissioning and Testing

introduction
The Generator shall develop a detailed commissioning and testing programme for each Phase
with the scope outlined in this Schedule 4 (Commissioning and COD Testing). Similar

procedures will be followed for each Phase of the Project.
The programme will include:

. Pre-synchronisations Tests

‘ Commissioning Tests and

. COD Tests.

Scheduling by the Generator

The Generator shall provide the Oifftaker, on an on-going basis, relevant information regarding
its programme for testing each Phase. Not less than twenty (20) Days prior to the
commencement of each test programme, the Generator will deliver to the Offtaker in writing the
final programme for testing the relevant Phase, including a tentétive schedule for conducting all
tests required for commissioning. The Generator shall advise the Offtaker in writing of any
changes in its final schedule for the testing programme not less than seven (7) Days prior to the
commencement of the tests required for commissioning. If the schedule for any test required
for Commissioning is adjusted after the Generator has provided the Offtaker with the final
testing programme, then the Generator shall advise the Offtaker not less than forty-eight (48)
hours prior to the commencement of any such test. On each Day beginning with the Day on
which testing commences, the Generator shall provide the Offtaker with a schedule of the tests
to be conducted on the following Day or Days (if such test will continue for more than one (1)

Day).

Deferral by the Offtaker

If the Offtaker is unable to accommodate the schedule for such test or tests as provided by the
Generator in the final schedule for the program of tests, the Offtaker will give the Generator
notice within forty-eight (48) hours of its receipt of the final schedule for testing of its
requirements regarding deferral or delay of any Commissioning Tests for the relevant Phase,
and the Parties will mutually agree on a date for any deferral test or programme of tests. The
Offtaker shail notify the Generator at the end of any such delay or deferral. No such delay or

_ deferral shall delay the relevant test or tests by more than ten (10) Days from the date proposed

by the Generator.
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| 4
|
o 4.1
4.2
5
5:
5.2
5.3
5.4
i 6
. 6.1

Testing Prior to Commissioning Tests

Pre-Synchronization Tests

Prior to synchronization of the Plant or any part thereof with the Grid to perform the
Commissioning Tests, the Generator shall:

(a)  Verify the protection level settings prepared by the Generator in consultation with the
Ofitaker,

(b)  prove all inter-tripping circuits between the Plant and the Grid.

Observation by Offtaker

The Offtaker shall be given not less than twenty-four (24) hours notice of such tests (and any

retests thereof) and shall have an opportunity to be present at and observe all such tests.

Commissioning Tests

Process

(a)  The Generator shall carry out the commissioning of the Plant pursuant to this Schedule

(b)  The Plant shall be Commissioned following the successful completion (by satisfying the
minimum performance criteria specified herein) of the tests described in Section 5.3 (the
“Commissioning Tests").

Notification

The Generator shall give reasonable notice to the Offtaker before carrying out the tests

described in paragraph 5.3.

Commissioning Tests
The Generator shall carry out pre-commissioning and Commissioning Tests in accordance with
Annex A.

Plant Commissioned, Comrissioning Date

(a) When a Phase of the Plant has satisfied all of the Commissioning Tests described in
paragraph 5.3, then that Phase of the Plant shall be Commissioned.

(b)  The Commissioning Date for each Phase shall occur as of 00.00 hours at the start of the
first Day after the Day the relevant phase of the Plant is Commissioned and the
Generator has delivered to the Offtaker the duly completed Commissioning Certificate.

COD Tests

For each phase of the Plani, COD tests will be carried out and these shall consist of the

following performance tests.

Tested Capacity

The Net Dependable Capaciiy of each Phase of the Plant will be determined by measuring the
Net Output at the Delivery Point by operating the individual equipment and machines at MCR
(100% base load). The test shall be based on the relevant ASME, ISO and IEC standards for
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range thirty-four (35) percent to hundred (100) percent. The Phase must not trip and must

otherwise remain in a safe condition.
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ANNEX A.

FORM OF COMMISSIONING CERTIFICATE

Project: Location: Date:

Customer: Voltage:

Frequency:

1 Final Site Commissioning Checks Checked

1.1 | Check that all equipment is correctly earthed

1.2 | Check that all transformers and switchgear are not in circuit earth position

1.3 | Check that all circuit breakers are in the open position

1.4 | Clear all unnecessary personnel off Plant Site to a safe area

i Ensure that all Genearaior personnel are verbally addressed and aware of
energization

8 Ensure that the Offiaker is fully aware of your intention to energize the
system

2 Final Site Commissioning Tests

54 Close circuit breaker for earthing transformer or neutral earthing resistor
(Only applicable when system is in island mode)

- Energize system either by back feed from customers HV or by closing
generator circuit breaker in island mode

2.3 | Check phase rotation

2.4 | Check system voltage

2.5 | Check system frequency

2.6 | Check inter tripping and inter. locks

2.7 | Check Site ESD shutdown

2.8 | Additional testing required pursuant to the PPA

5 While the system is energized, conduct burden and accuracy tests on the
Metering, Back-up Metering and Telecommunication Systems

Date and Time first

machine online:

Date and Time last

machine on line:

Total KW Output:
Date and Time:

System voltage:

System frequency:

Power factor:

o

_——

&7






On behalf of the Generator, [ hereby certify that the Phase [x] has satisfied the
minimal performance standards sufficient to be Commissioned. Capitalized terms
used herein have the meaning given to them in the Power Purchase Agreement.

By: [printed name of Generator Engineer]

Generator Engineer's signature: s/

Date: [date]

On behalf of the Offtaker, | hereby acknowledge receipt of this certificate.

By: [printed name Offtaker]

Offtaker’s Engineer's signature: Isl

Date: [date]
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found, and as-left conditions of the Main Output Metering System and Back-up Metering
System, which shall be supplied to both Parties.

Current and voltage transformers shall be tested for ratio and phase angle errors following
manufacture at an accredited testing station. Test certificates issued by the testing station will

be issued independenily to both Parties.

Communications

The Generator shall, prior to the Phase |A Commercial Operation Date, establish and maintain
a telephone hotline between the Generator's control room and the Offtaker's control Centre in
accordance with the Operating Procedures.
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“Electrical Energy” means elecirical energy produced, flowing or supplied by an electrical
circuit during a time interval and being the integral with respect to the time of instantaneous

power measured in units of kilowati hours kKWh.

"Fixed O&M Cost Recovery Charge Rate" or "FOMR" means the amount specified by the

Generator in Section 2 of Altachnment A of this Schedule 8 and applied for Capacity Charge
calculation for a Billing Period

"Forced Outage" is as defined in Clause 1.1 of the PPA

“Fuel Charge” means the amount payable to the Generator for the cost of fuel deemed to have
been consumed for the production of Net Output, and for the start-up of Units and is determined

in accordance with Section 3.2.1 of this Schedule 8 (Tariff).

"Output Charge" means a monihly payment by the Offtaker to the Generator that covers the
variable operation and maintenance payment and Fuel Charge, and is determined in

accordance with Section 3 of this Document
"Scheduled Outage" is as defined in Clause 1.1 of PPA.

“Unit" means any separately dispaichable unit of the Plant.

o
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Total Payment for Power

The Total payment for Power is determined as follows:
TPm=CCm + OCm

Where:

e CCm = Capacity Charge (in US$) for the Billing Period ‘m’
° OCm = Output Charge (in US$) for Billing Period ‘'m’

¢ m = Billing Period

Capacity Charge

The Capacity Charge has iwo components and is determined as follows
CCm = Am +Bm

Where:

@ CCm = Capacity Charge for the Billing Period ‘m’

° Am = Componerit A of the Capacity Charge for the Billing Period 'm’
. Bm = Component B of the Capacity Charge for the Billing Period ‘m’

Component A of the Capacity Charge
Component A of the Capacity Charge covers the base capital costs of the Project, and is

determined as follows:

Am = CBCm - DRAm

Where:

. CBCm = Capital Base Charge Payment (in US$) for the Billing Period ‘'m’

° DRAm = Deduction from CBCm for Reduced Availability (in US$) for the Billing Period ‘m’
2.1.1 Capital Base Charge

The Capital Base Charge Payment (in USS$) for the Billing Period ‘m’ is determined as follows:

CBCm = CCRm * DCm * PHin *{0

Where: ‘ /
s






o CCRm = Capital Cost Recovery Charge Rate (in US Cents/kWh) for Billing Period ‘m’
- DCm= Dependable Capacity (in MW) for Billing Period ‘m’

. PHm = total number of Hours in the Billing Period 'm’

2.1.2 Dependable Capacity

The Dependable Capacity (in M) for Billing Period ‘m’ is determined as follows:

FDNE,, = 1 *Z‘T”;"Dci
=
PHm

where:

. DC; = Dependable Capacity (in MW) for Hour i of Billing Period ‘m’
e i = each hour in Billing Period ‘m’

2.1.3 Deduction for Reduced Availability

The Deduction from CBCm for Reduced Availability (in US$) for the Biling Period 'm' is
determined as follows:

DRAm = CCRm * LCam * 10

Where:

e LCam = Actual Loss of Nel Output (in kWh) due to Forced Outages in Billing Period ‘m’
2.1.4 Actual Loss of Net Output

The Actual Loss of Net Output due fo Forced Qutages shall be determined as follows:
J 1
LCam = Xy (UD, * (DG, - DC)))

Where:

. UDj = Length of Actual Period of Forced Outages (in hours), as per Availability Notice, for

each Period 'f'

e DCj = Capacity (in MW) of the Plant available for the Period |’ based on the Reference
Site Conditions, after adjusting only for Forced Outages as specified in the Availability
Notice, provided that DCj is equal to or less than DCm in the applicable Billing Period

/
e

A
-
£
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i

° j = Each Period of Forced Outages (as per Availability Notice)
° J = Number of periods of Forced Outages (as per Availability Notice) in Billing Period ‘m’

Component B of the Capacity Charge
Component B of the Capacity Charge covers the fixed O&M costs of the Project, and is defined

as follows:

Bm = FOMPm - DOMm

Where:

. Bm = Component B of the Capacity Charge (in US$) for the Billing Period ‘m’
. FOMPm = Base Fixed O&M Payment (in US$) for the Billing Period ‘m’

° DOMm = Deduciion from FOMPm for Reduced Availability (in US$) for the Billing Period

'
2.2.1 Base Fixed O&M Payment

Base Fixed O&M Payment for the Billing Period ‘m’ is determined as follows
FOMPm = FOMRm * DCm * PHm * 10

Where:

° FOMRm = Fixed O&M Cost Recovery Charge Rate (in US Cents/kWh) for Billing Period

m
2.2.2 Deduction for Reduced Availability

The Deduction from FOMPm for Reduced Availability (in US$) for the Billing Period ‘m’ is

determined as follows:
DOMm = FOMRm * LCam * 10

Output Charge

The Output Charge is determined as follows:
OCm = VOMPm + FCm

Where;

. OCm = Output Charge for the Billing Period ‘m’






ccl

:SAK0]j0) SEB PaulLLISIep SI U, poLiad

Bung yoes ul Inding 18N o uonessuab auy Joi uopdwnsuon 1O 1BnN4 Aaesp paweaq syl
uondwnsuocs 10 [2nd Aaeey paweeq Z'T'E

‘mojeq gz ¢ ydelbesed
ur pauyap se w, pouad Buing ur (siseq AHT ‘r9/$SN Ul 041 0 8 = “dOdT .

‘mojaq 'z ¢ udesbeled
ul pauysp se i, pouad Bunng url (siseq AHT TD/$SN W) O4H 0 8dld = “dO4H B

w

pouad Buljiig ut siejs yun Joj (ro ur) uondwnsuo) (O47) 1O (2 1461 pawesq = “Sq4 .

‘W, poled
Buirg ur indinQ jeN 404 (ro ul) uondunsuo)d (O-4H) IO [en- Areep pswseq = “INGH .

‘,w, pouad Bulpg ul ($SN W) juewiAed 1so) [Bnd [ejo] = “O4 .

alaym

(“d041 - "2a4) + (*dO4H « “aNad) =04

:SMOJ|0} S paulWIslap s w polad Bulng u {($sn u) luawhed 1500 |an4 ay |
wawAhed 1so) |end 1Lz

abiey) jan4

U, potiad Bunig Joj (Umy/siues
SN ul) ajey abieyn Alanoday 1500 soueuslulely pue uonziad( S|gBUEA = WHOA °

W, polad buljjig ul inding 1eN = wexs ®

BIBYM

001 /WHNOA . Weg =WdNOA

ewled WO a|qeue) aseg

W, pouad Buljig auj 2oj ($SN uI) Juswihed WO S|qBLEA 9B = WANOA .

W, pousd Buig au) o} (35N W) 1WBWARE 10D [N = WD4 e

ce

L'e






(W

gzl \

ainjeladuis) 1usiquie abelae ay | °
qun ay) 1o ndino jau abelaie oy | .

W, poued Bulg 1o 1oy yoes 1oy 10ayel
0} palidde vdd siul jo (jueld ay} jo uonduoseq) | 2|npayos Jo g uonoes U pepiroid sioje;
UO1J03.109 9jel Jeay s Jainjoeinueul ayl yiim Jiun Yyoee 1o} SUoHIpuo) 20u2ialay 1B 1ea A JoBljuo)
yoea je jueld 8y} 4o} saAIND uonepelBap ay 0) 22uUIJSI YIIM DPUB J1OBHUOD DT Syl YIMm
80UEBpIOdOE Ul paulwIslsp se Sajed Jeay peo| [Ny sul 10 Siseq 2yl U0 paujuus)ep si w, pouad

Builiig 4o 1 IN0Y YOB® UL N JIUN YoE® 10} (SISEq AHT UZ U0 UABYF UI)  MH @12y 189H 18N ou) pue

"W, polad Buiyig ul sinoH 10 t2quinp [ejo} = Hd

‘,ul, pouad Buig Ut Ino yoeas = | °

(jueld sy yo uonduasa() L 8Npayos J0 @ LOIDSG Ul JNo jes
se w, pouad Buliig Jo Jnoy yoes ul n Jun Joj (siseq AHT ‘YA Ui} 918 Je8H 19N = THH .

‘Jun yoes Jo sjeululs) Jojeisush 21 12 paisiaul se

n
powiad Buyjjig jo JnoH yoea ul n jun Ag (UMY ul) uoneisusg pajessust Inding JoN =,we3 .

lalaym

n n 1=t w
(UM « wea),, 7= ,0a4

SMOJ|0} SB paulLLIBlap i LW, polad Buljig ui n jiun) Jo} pU2wad |an4 pawsaq ey pue

"W, pouad Buig ut Bunelado syup) 1o Jaquinu B0 = N N
‘Iun Jo Jagwinu = n B

‘.w, pouad Buijjg ul n jun 104 pueLia(] 12N paweaq = :0:] .
aleym

w L=n
(.ad)  T="“anad






P
vzl o

) // 'safieyo sbeuo)s pue xe) ‘Ainp Joduy ‘Aas) wnsjogad ‘Aas| uonnglysip
|en} ‘sas} Aouaﬁé 9 Jajsuel) ‘Aas| biayy ‘ebBeunwsap ‘sabielo uod ‘sso| ybiesy 100 Jybisiy
‘uoljeliodsuen W, polad Bulig ul Jojersuas) ey Aq peseyoind 047 10 2oud abelane pajybiom
8y} se uaxe] oq |leys ,w, poliad Bulng ul (siseq AHT T9/$SN Ul “d04T) 047 Jo =soud ayy

1O 1end b jo eolid §2°¢

"IBB A JOBJUOD 8Y) JaAo paseyalnd 04 10 2oud abelaae ay) 0] jusjeainba
aq [[eys Jea ) JoejUOD 9y} ul sebleyd jan} Ajyjuow JO UonENOED 8y} ul pasn O4H o soud
Ayuow eyebaibbe sy} Jey) yons “12oA JoBJUOD 3} jo Yyluow (se| ay) oy ableyn |end O4H ey}
JO uoljenojes ay) ul pasn aoud O4H 9y} 0] @pew aq [[eys uauNSNIPE Ue ‘senjen asay} usamiaq
souatayip Aue Jo JuaAa aul Ul "sabieyn [and O4H Alyiuowr sul 10 UolEINDED 8y} Ul pasn O4H
1o aoud ebelane Ayuow sjebiaibbe sy} 0) paiedwoo pue psienN2jed aq [[eys Jea ) 1oenuol) ayl
Jano 1ojessusn) ay) Aq paseyaind O4H 10 2oud abesane syl ‘J29 ) 19BIUOY) UOBD 10 pus sy 1y

‘sabieyo abelojs pue xe} ‘Ainp podwi ‘Aas) wnajonad ‘Aas| uonnguisip [on} ‘ses)
AouabBe » sajsuely ‘Ang| Jybialy ‘eBbeunwsap ‘sabieyo 1od ‘sso) bl 500 yBian ‘vonellodsuel)
Buipnppul ,w, pouad Bulig ul Jojelsues ayy Aq paseyoind O-4H o 2oud abeseae pajybiam
3y} se uae} aq |leys W, pouad Bulig ul (siseq AHT ‘ro/$sn Ul “dO4H) O-4H jo soud syl

11O 12n4 AAeap jo @011 $'Z°¢

"(Jueld 8y} jo vonduosaq) | SINPLYIS JO L UONIBS U
N0 185 se n jun Joj (siseq AHT O uil) Wes nun Jad |10 [en4 146 1o uondwnsuod = 'S4

‘W, pouad Buljjig ut n jun Joj syels ju2ld 12quny [B1o] = "gp

2laum

"s4."SN= ,s0d

:SB paAliap

St yoym w, pouad Buijpg ut n yun jo sdn-peys soy uopdwnsuo) 1O 18Ny oI = u.:sa:: .

2leym

w L=n
(:sad) " T ="sad

1S/0J|0) SE pauIWIaiep SI W,
poliad Buiig yoes ul IndinQ jeN Jo uoljessush ay) Joy uondwnsuog IO [en4 bl paweeq sy |

uondwnsuo) 10 [ond 3617 peweeq £Z's






At the end of each Contract Year, the average price of LFO purchased by the Generator over
the Contract Year shall be calculated and compared to the aggregate monthly average price of
LFO used in the calculation of the monthly LFO Fuel Charges. In the event of any difference
between these values, an adjustment shall be made to the LFO price used in the calculation of
the LFO Fuel Charge for the [ast month of the Contract Year, such that the aggregate monthly
price of LFO used in the calculation of monthly fuel charges in the Contract Year shall be

equivalent to the average price of LFO purchased over the Contract Year.
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Attachment A — Agreed Values for Capacity Charge Calculations

Capital Cost Recovery Charge Rate

The Capital Cost Recovery Chaige Rale CCR will be used in the calculation of the Payment of
the Capacity Charge, and is defined as:

CCR = the following rates in US Cents/kWh:

(a) $0.0537 (five decimal three seven cents) per kWh from the Phase | Commercial
Operation Date, until the occurrence of Phase Il Commercial Operation Date.

(b)  $0.0487 (four decimal eight seven cents) per kWh from the occurrence of Phase ||
Commercial Operation Date for a period of 36 months.

{c) $0.0437 (four decimal three seven cents) per kWh from the earlier of the 36 month
anniversary of the Phase Il Commercial Operation Date and the Phase lll Commercial
Operations Date.

{d) $0.03 (three cents) per kWh for Net Output that is delivered by a Phase which is
undergoing a COD Test.

Fixed O&M Cost Recovery Charge Rate
The Fixed Operation and Maintenance Cost Recovery Charge Rate (“FOMR”") to be used in the
calculation of the Capacity Charge is:

FOMR = FOMR Lube + FOMR Equipment + FOMR Labhor
where:

FOMR Lube = 0.24 US Cents/liWh

FOMR Equipment = 0.75 US Cents/kWh

FOMR Labor = 0.64 US Cents/kiWh

FOMR Lube is to be adjusted annuaily according to the Lube Price Index, or, if the index is not
available, then another index agreed hy the Generator and the Offtaker prior to Financial Close,
or in the event of failure to agree then such index or method of calculation as shall be
determined by the Experi as nominated and appointed in accordance with the provisions of
Clause 17 {(Governing Law and Dispute Resolution) of the Agreement. The effective value of the

index on Signing Date shall be considered to be the reference index.

FOMR Equipment is to be adjusied annually according to the US Consumer Price Index, or, if
the index is not available, then another mutually agreed index or in the event of failure to agree
then such index or method of calculation as shall be determined by the Expert as nomifiated
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and appointed in accordance with the provisions of Clause 17 (Governing Law and Dispute
Resolution) of the Agreement. The effective value of the index on Signing Date shall be

considered to be the reference index.

FOMR Labor is to be adjusted annually according to the Sierra Leone Consumer Price Index,
or, if the index is not available, then another mutually agreed index or in the event of failure to
agree then such index or method of calculation as shall be determined by the Expert as
nominated and appointed in accordance with the provisions of Clause 17 (Governing Law and
Dispute Resolution) of the Acreement. The effective value of the index on Signing Date shall be
considered to be the reference index.
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Attachment B — Agreed Values for Output Charge Calculations

Variable O&M Cost Recovery Charge Rate

Output Charge calculations will use the following agreed value.

VOMR = 0 US Cents/kWh

(Zero US cents per KWh)
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Marine and Air Cargo

-
Cover:

Insured:

Period of cover:

Construction All Risks

Cover:

Sum insured:

Insured:

Period of cover:

Schedule 9

Insurance

PART I: CONSTRUCTION PERIOD

All materials, equipment, machinery, spares and other items for’
incorporation in the Plant against all risks of physical loss or damage

while in transit by sea or air from any country of origin to the Plant site

An amount equal to the maximum value of "any one conveyance,

shipment or storage location

The Generator, the EPC Contractor and suppliers to the Generator and
to the EPC Contractor

from the start of shipments to the commercial operation date for each
Phase

The works executed in accordance with each EPC Contract and in the
course of execution, materials and temporary.works, while on the Plant
sites, against all risks of physical loss or damage other than industry

standard exclusions

The reinstatement value of the works as definéd and / or contemplated
in each EPC Contract

Tpe Generator, the EPC Contractor and all suppliers and consultants for
their manual on site activities only, the Offtaker and the Finance Parties

from notice to proceed under each EPC Confract to the commercial
operation date for each Phase
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c.

D.

A.

Public Liability

Cover:

Limit of Liability:

Insured:

Period of cover:

Miscellaneous

Against legal liability to third parties for accidental bodily injury or

damage to property arising out of the construction, testing and
commissioning of the Plant

US$ 5,000,000 per occurrence, other than where aggregated in line with
insurance market practice

The Generator, Finance Parties, Generator Parties, all suppliers and

consuliants for their manual on site activities only and the Offtaker

from notice to proceed under each EPC Contract to the commercial
operation date for each Phase

Other insurance required by Law.

PART IIl: OPERATING PERIOD

-

All Risks Insurance - Fixed Assets

Cover:

Sum insured:

Insured:

Period of cover:

All building contents, machinery, stock, fixtures, fittings and all other
personal property forming part of the Plant (but excluding the New
Transmission Facilities) against "All Risks" of phys'ical loss or damage,
including machinery breakdown, other than industry standard exclusions

Full replacement value of the Plant, or first loss limit agreed with the
Finance Parties

The Generator, the O&M Contractor, the Offtaker and the Finance
Parties

From the commercial operation date of each Phase to the expiry of the

Term

/
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iii.

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

at least 10% of total capital expenditure for the Generation Project is spent on
contracts with Sierra Leoneans; and

at least 50% of total expenditure on the operation and maintenance of the Plant
is spent on contracts with Sierra Leoneans,

-

in each case to the extent that they are of better, equal or comparable value to
those available from other sources in Sierra Leone, taking into account price,
quality, reliability, timing and availability.

i. develop and implement (to the reasonable satisfaction of the Government) a training and

succession program:

-

so that on the second anniversary of the Effective Date,. atleast three citizens of
Sierra Leone are employed as engineers or mid-level managers of the Plant;

so that commencing from the Signing Date, at Ieést. three Sierra Leonean
citizens are trained every five years as professional operation and maintenance
engineers with the skills necessary to work at the Plant; and

with a view to achieving the below quotas:

Managerial positions 20%

Middle level pos'i:tions 50%

Middle level positions 80%







Schedule 11

Transfer on termination

Transfer Notice and Termination Payments

The following table sets out the events giving rise to termination of this Agreement after

Financial Close for Phase | has been reached, the Party that may serve a Transfer Notice in

respect of each such event and the Purchase Price applicable to each such event.

Termination event

Party that may’ serve a
Transfer Notice

Purchase Price

Termination under Clause 14.1
(Termination for Generator
Event of Default)

The Government

Purchase Price A

Termination under Clause 14.2
(Termination for Offtaker Event
of Default)

The Generator

Purchase Price C

Termination under Clause 14.3
(Termination for prolonged

Force Majeure Events)

Generator or Government

Purchase Price B

Termination under Clause 14.4
(Termination for prolonged
Offtaker Risk Events) where the
Offtaker Risk Event is also an
Indirect Offtaker Risk Event

Generator or Government

Purchase Price B

Termination under Clause 14.4
(Termination for prolonged
Offtaker Risk Events) where the
Offtaker Risk Event is not an
Indirect Offtaker Risk Event

Generator or Government

Purchase Price C

Termination under Clause 14.5
(Termination following Casualty

Qccurrence)

Generator or Government

Purchase Price B

Termination under Clause 14.6
(Termination for Increased
Costs)

The Government

Purchase Price C

-
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Transfer Notice

(a)

(b)

(c)

(d)

A Party entitled to give a Transfer- Notice under paragraph 1 may deliver a Transfer

Notice at any time on or after the date on which a Termination Notice is delivered.

A Transfer Notice given under paragraph 1 shall require the Offtaker to purchase all of
the Generator's right, title and interest in the Generation Project in accordance with
paragraph 5 and Schedule 14 (Handc;ver Provisions) if this Agreement terminates as a

result of the events giving rise to the termination right.

If the Generator delivers a Transfer -Notice, the Transfef Notice shall contain a
certification by the Generator of the Purchase Price applicable under paragraph 1.

If the Generator receives a Transfer Notice, the Generator shall as soon as practicable
calculate the Purchase Price applicable under paragraph 1 and deliver a notice to the
Offtaker specifying the Purchase Price applicable under paragraph 1.

Verification of Purchase Price

(a)

(b)

(c)

(d)

The Offtaker may at its own expense appoint a firm of independent accountants to verify

the Generator’s calculation of the Purchase Price.

The Generator shall permit the Offtaker’s independent accountant to access and take
copies of all relevant documents and records in its possession that are not subject to
professioﬁal privilege and that are reasonably required by the independent accountant to

verify the Generator's calculation of the Purchase Price.

The independent accountant’s verification of the Purchase Price shall be completed
within 60 Days of the Offtaker’s receipt of the Generator's calculatipn under paragraph 2
and the Offtaker shall procure that the independent accountant provides a copy of ifs
verification report to the Offtaker at the same time as it is provided to the Offtaker.

If a copy of an independent accountant's verification of the Purchase Price is not
delivered to the Generator within 60 Days of the Offtaker's receipt of the Generator's
calculation under paragraph 2, the Generator's certification of the Purchase Price
delivered under paragraph 2 shall be the conclusive determination of the Purchase Price
for the purposes of this Agreement upon expiry of that 60 Day period.

Payment of Purchase Price

(a)

Immediately upon verification or deemed verification of the Purchase Price under

paragraph 3 or upon agreement or determination of the Purchase Price pursuant to



' (



Clause 17.2(c) (Dispute resolution by Arbitration), the Offtaker shall pay the Purchase
Price to the Generator in immediately available funds to such account or accounts inside
or outside Sierra Leone as the Generator may specify.

(b)  For the avoidance of doubt, Clauses 9.8 (Due date), 9.10 (No set-off or deduction), 9.11

(Gross-up), 9.12 (Currency) and 9.13 (Interest for late payment) apply to the payment of
the Purchase Price.

Completion of Transfer

Simultaneously with the payment of the Purchase Price under paragraph 4, the Generator shall
transfer all its right, title and interest in the Generation Projact to the Government.

. Definitions used this Schedule 11

In this Schedule:

-

Calculation Date means the date on which this Agreement terminates under Clause 14 (Early
termination);

Equity Return means an amount equal to the net present value as at the Calculation Date of all
dividends and other distributions (other than repayment of the principal of any shareholder
loans) which are projected to be paid by the Generator to the Shareholders in the Generator's
current financial nrodel in respect of all Phases for the period from the Calculation Date until the
scheduled end of the Term, discounted at a rate of 13 per cent per annum;

Indirect Offtaker Risk Event means:

(@) acts of war (whether declared or not), invasion, armed conflict, act of foreign enemy or

blockade in each case occurring in or affecting Sierra Leone;

(b) acts of rebellion, riot, insurrection, revolution, civii commotion, political violence, public
disorder, act or campaign of terrorism, sabotage of a political nature or political violence

in each case occurring within or affecting Sierra Leone; and

(e) politically motivated boycotts, strikes, go-slows, lockouts or other industrial action in
Sierra Leone subsisting for more than seven consecutive Days;

Purchase Price means Purchase Price A, Purchase Price B or Purchase Price C, as applicable
under paragraph 1;

Purchase Price A means an amount equal to:

(a) the Senior Debt Amount; plus
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) (b) the amounts referred to in paragraph (a) of the definition of Terminaﬁon Costs;
Purchase Price B means an amount equal to:

— (a) the Senior Debt Amount; plus
' (b)  50% of Shareholder Contributions; plus .
(c) Termination Costs;

Purchase Price C means an amount equal to:

(d)  the Senior Debt Amount; plus
(e)  Shareholder Contributions; plus
~ (f) the Equity Return; plas
) (@) Termination Costs;

Senior DebtAmount means:

oy (h)  all amounts required to be paid or repaid by the Generator or by any Shareholder under
the Finance Documents as at the Calculation Date, including principal, interest accrued

but unpai?:i, prepayment penalties and swap break costs; minus

' (i) the aggregate balance standing to the credit of all bank accounts maintained by the
-_ Generator with the Finance Parties (including the debt service reserve, maintenance
reserve and insurance proceeds accounts) other than the account from which it may
make distributions to the Shareholders; ’

Shareholder Contributions means .the capital of the Generator attributable to the
- Shareholders as at the Calculation Date, including share capital that has not been returned to
‘ the Shareholder by way of a capital reduction and shareholder loans the principal amount of
which has not been repaid as at the Calculation Date;

Termination Costs means the sum of:

)] all income, receipts, sales, value added, transfer, property or other taxes or any other
costs imposed on the Generator by any Government Authority in-connection with the.
) transfer of all of the Generatqr's right, title and interest in the Generation Project and the
payment of the Purchase Price; and

(k) all amounts payable by the Generator under each EPC Contract and O&M Contract for

work completed under each EPC Contract and O&M Contract but not yet paid for by the

Generator;






Transfer Notice means a notice properly given under paragraph 1.
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1

1.1

1.2 .

Schedule 12

Government support provisions

Part | — general Government support provisions

Government support

General Government support

(a)

(b)

The Government shall:

(i) act and procure that all Government Authorities act in a lawful, timely, reasonable
and non-discriminatory manner in the discharge of all of their powers and
responsibilities in relation to the Generation Project and the Project Parties;

(i) not hinder or interfere with and procure that no Government Authority hinders or
interferes with the implementation of the Generation Project; and

(i)  use its good offices to support their implementation of the Generation Project. -

Where the Government has a procuring obligation under this Schedule 12, that obligation
shall be deemed to be an obligation only to procure to the extent the Government is
legally able to do so.

Permits

(a)

(b)

Issue and renewal of Permits

The Government shall procure that, following a Proper Application by a Project Party, the
relevant Government Authority shall issue; replace (including following termination of an’
existing Permit) or renew any Permit that is required by a Project Party in connection with

the Generation Project in a timely manner and on Acceptable Permit Terms.

-

Cooperation with respects to Permits

If a Project Party is unable to identify the-Government Authority which is responsible for
issuing a Permit, having used all reasonable endeavours to do so, it may request that the
Government identify the relevant Government- Authority and 'the Government shall
procure that such Government Authority provides full information as to the requirements
and application procedures for the issue, reissue, renewal or amendment of any such
Permit.
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1.3 Sierra Leone Documents

The Government shall procure that:

(a)

(b)

if the Generator has waived the execution of any of the Sierra Leone Documents as a
Condition Precedent, the Sierra Leone Counterparties duly execute the Sierra Leone

Documents no later than the Milestone Date for Financial Close for Phase [;

at the request of the Generator, the Sierra Leone Counterparties do all further acts and
deliver all further documents as may be reasonably required to carry out the Generation

Project;

none of the Sierra Leone Documents are terminated by the Sierra Leone Counterparties

except as expressly permitted by their terms and the relevant direct agreement; and

the Sierra Leone Counterparties perform their obligations under the Sierra Leone

Documents in accordance with their terms. w

1.4 Land rights and use of jetty

(a)

The Government shall:

(i) procure that the relevant Sierra Leonean Counterparty negotiates and enters into a
lease and associated documents for the area of land on which the Plant will be
situated, as described more particularly in Schedule 1 (Description of the Plant)
within 4 (four) weeks of the Signing Date and any other leases for future sites to be

agreed;

(i)  obtain any related easement or right of ways which are reasonably required by the
Generator for the construction and operation of the Plant and the New

Transmission Facilities; and

(i)  procure that one or more jetties in the Kissy area are available to be used by
international navigation for the delivery of Fuel for the purposes of the Generation
Project from the date that is 12 months after the Financial Close for Phase | until
the end of the Term. ’

1.5 - Security

(@)

The Government shall, at the reasonable request of the Generator provide adequate

security for:

(i) the Plant and the New Transmission Facilities upon the occurrence of unrest,

demonstrations or similar events; and
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1.6

1.7

1.9

(i)  the transportation within Sierra Leone of critical or high value items for the
Generation Project.

Freetown distribution network

The Government shall procure that all on-going interventions strengthening the distribution
network in Freetown and its management are completed in a timely manner.

Imports and exports
The Government shall procure that the Project Parties can:

(a) import without undue delay or hindrance all plant, machinery, equipment, materials and
fuel required by a Project Party in connection with the implementation of the Generation
Project, including by procuring that lawful customs inspections are carried out within 14

(fourteen) days of a request by a Project Party; and

(b) export without undue delay or hindrance all plant, machinery, equipment and materials
that are no longer required by a Project Party in connection with the implementation of
the Generation Project. -

Immigration controls

The Government shall expedite the issue of visas and work permits to qualifying foreign -

employees and consultants of the Project Parties and their family members..
Direct Agreements -

(a) At the request of the Generator, the Government and the Grid Operator shall negotiate
and, no later than the Milestone Date for Financial Close for Phase |, enter into the PPA
Direct Agreement.

(b) At the request of the Generator, the Government and the Grid Operator shall promptly
enter into a replacement or additional PPA Direct Agreement for any additional financing
or refinancing of the Generation Project.

(c) The Government and-the Grid Operator shall comply with their obligations under each
PPA Direct Agreement.

(d) At the request of the Generator, the Government shall procure that each Sierra Leonean
Counterparty negotiates and, no later than the Milestone Date for Financial Close for
Phase |, enters into a direct agreement with the Finance Parties relating to each Sierra
Leone Document to which it is a party.
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(e)

(M

(9)

At the request of the Generator, the Government shall procure that each Sierra Leonean
Counterparty enters into a replacement or additional direct agreement with the Finance
Parties relating to each Sierra Leone Document to which it is a party for any additional
financing or refinancing of the Generation Project.

-
The Government shall procure that each Sierra Leone Counterparty complies with its
obligations under each direct agreement to which it is a party.

Notwithstanding paragraphs (a) to (e) above, each PPA Direct Agreement and other
direct agreement referred to in this paragraph 1.9 shall be entered into‘on terms that are
reasonably acceptable to the relevant parties.

The Government shall provide all reasonable co-operation to the Generator and the
Shareholders in relation to their endeavours to achieve Financial Close for each Phase,
including by providing in a timely manner such information, legal opinions and other
documents relating to the Sierra Leone Parties, the Sierra Leone Documents and their
associated direct agreements as the Generator and the Shareholders may reasonably
require.

Shareholder obligations

The Shareholders shall exercise their voting rights as shareholders to procure that the

Generator complies with its obligations under Clause 2.2(b) of this Agreement.

Offtaker Risk Events

Remedies for certain Offtaker Risk Events

Clause 12.7 shall apply with respect to the Shareholders:

(@)

(b)

(c)

as if references to the Generator were references to the Shareholders;

as if references to Increased Costs were references to any increased costs, expenses,
losses or reduction in revénue relating to the Generation Project to the extent that:

(i) they are incurred by a Shareholder as a result of an event or circumstance referred
to in paragraphs (a), (g), (h), (i) and (k) of the definition of Offtaker Risk Event; and

(i)  the aggregate of all such costs, expenses, losses or reductions in revenue that
have not already been the subject of a claim under this paragraph 3.1 exceed
US$508,000; and '

paragraph (d) of Clause 12.7 shall not apply and the Offtaker shall instegd reimburse the
increased costs, expenses, losses or reduction in revenue ﬁce to in paragraph (b).
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3.2

4.1

4.2

4.3

No double recovery

The Shareholders may not recover any amount under paragraph 3.1 (Remedies for certain
Offtaker Risk Events) to the extent that:

(a)

(b)

the increased costs, expenses, losses or reduction in revenue referred to in paragraph

3.1(b) can be recovered by the Generator under Clause 12.7 (lncr‘eased Costs); and .

they exceed US$30 million arising out of any single Offtaker Risk Event.

Partial Risk Guarantee and MIGA cover

Partial Risk Guarantee for Phase |

(a)

(b)

(c)

The Government shall prepare and submit an application to the World Bank for a partial
risk guarantee in respect of the Generation Project within 14 (fourteen) Days following the
Signing Date, in an amount of approximately US$40 million, covering six months’
Capacity Charge (estimated at the Signirig Date to be US$13.94 million) and six months’
Output Charge (estimated at the Signing Date to be US$26.06 million).

Once submitted, the Government shall use its best endeavours to pursue the application
for the Partial Risk Guarantee, including providing such due diligence information, making
available high-level delegations and entering into all customary documentation required
by the World Bank for the issuance of the Partial Risk Guarantee.

The Generator shall be responsible for the Government's reasonable costs of procuring
the Partial Risk Guarantee, including any application fees and the cost of the Partial Risk

Guarantee.

Alternative bankable credit support structure

If the Parties agree on an alternative bankable credit support structure under Clause 3.1(b)
(Financial Close for Phase 1), paragraph 4.1 (Partial Risk Guarantee for Phase 1) shall apply as
if references to the Partial Risk Guarantee were references to the bankable alternative credit

support products.

MIGA Guaranjee

(a)

The Generator and/or the Shareholders shall prepare and submit an application to the
Multilateral Investment Guarantee Agency for a contract of guarantee for equity
investments in respect of their investment in Phase | the Generation Project within a
reasonable time following the Signing Date. i
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4.4

4.5

(b)

The Government shall provide all reasonable support to the Generator and the
Shareholders in pursuing the application for the MIGA Guarantee for Phase |, including
providing such due diligence information and making available high-level delegations as
the Generator may reasonably require. The Generator shall be 'responsible for the-
Government's reasonable costs of providing this support.

Partial Risk Guarantee, alternative bankable credit support structure and MIGA Insurance
for Phase ll

(a)

(b)

(c)

(d)

If a Partial Risk Guarantee was obtained for Phase |, paragraph 4.1 (Partial Risk
Guarantee for Phase ) shall apply in relation to the application for a Partial Risk
Guarantee (or increase in the existing Partial Risk Guarantee) to cover six months'
Capacity Charges and Output Charges in respect of Phase Il and the Government shall

submit the application no later than 12 months before the Milestone Date for Financial
Close for Phase II. '

If an alternative bankable credit support structure was put in place for Phase |, paragraph
4.2 (Alternative bankable credit support structure) shall apply in relation to putting in place
a similar structure or extending the existing structure to cover Phase |l and the
Government shall apply for the applicable credit support products no later than 12 months
before the Milestone Date for Financial Close for Phase Il.

Paragraph 4.3 (MIGA Guarantee) shall apply to Phase |, mutatis mutandis.

Paragraph 4.1(c) (Partial Risk Guarantee for Phase 1) shall apply to Phase I, mutatis
mutandis.

Partial Risk Guarantee, alternative bankable credit support structure and MIGA Insurance
for Phase lll

(a)

If a Partial Risk Guarantee was obtained for Phase | and Phase Il, paragraph 4.1 (Partial
Risk Guarantee for Phase [) shall apply in relation to the application for a Partial Risk
Guarantee (or increase in the existing Partial Risk Guarantee) to cover six months’
Capacity Charges and Output Charges in respect of Phase Ill and the Government shall
submit the application no later than 12 months before the Milestone Date for Financial
Close for Phase Ill.

If an alternative bankable credit support structure was put in place for Phase | and Phase
Il, paragraph 4.2 (Alternative bankable credit support structure) shall épp!y in relation to -

putting in place a similar structure or extending the existing structure to cover Phase lll

and the Government shall apply for the applicable credit support products no later than

12 months before the Milestone Date for Financial Clase for Phase [ll.
. P
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5.1

5.2

(c) Paragraph 4.3 (MIGA Guarantee) shall apply to Phase I, mutatis mutandis. -

(d) Paragraph 4.1(c) (Partial Risk Guarantee for Phase [) shall apply to Phase I, mutatis
mutandis. )

Financial matters
Availability of foreign currency

(a) If and to the extent that US$ required by a Project Party in connection with the
Generation Project are:

(i) not available to a Project Party on demand in sufficient amounts for a period of one
week through normal' banking channels in Freetown; or

(i)  not available at the rates generally quoted by commercial banks in Freetown for a

period of one week for US$,

then the Government shall make US$ available to the Project Party in accordance with

paragraphs (A) to (D) below:
(A) through the Bank of Sierra Leone;

(B) at the rate generally quoted by the Bank of Sierra Leone on the Business
Day on which US$ are made available to the Project Party;

(C) in immediately available funds to an account inside or outside Sierra

Leone nominated by the Project Party; and

(D) as soon as practicable and in any case within one week of the Project

Party's request.

(b) The Government shall not and shall procure that no Government Authority shall in any
way restrict the conversion of funds from one currency to another on behalf of the Project

Parties.

Funds transfers

The Government shall not and shall procure that no Government Authority shall in any way
restrict the transfer of funds by the Project Parties to places outside Sierra Leone in connection
with the Generation Project, other than by the proper exercise of powers under the Sierra Leone

Anti-Money Laundering and Combating of Terrorism Act, 2012.
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5.3

54

5.5

5.6

6.1

6.2

Foreign currency accounts

The Government shall not and shall procure that no Government Authority shall in any way

* restrict the opening, maintaining and operation of bank accounts denominated in any currency

by the Project Parties in connection with the Generation Project, other than by the proper
exercise of powers under the Sierra Leone Anti-Money Laundering and Combating of Terrorism
Act, 2012.

Offshore bank accounts

The Government shall not and shall procure that no Government Authority shall in any way

restrict:

(a) the opening, maintaining and operation of bank accounts denominated in any currency
(including SLL) outside Sierra Leone by the Project Parties in connection with the
Generation Project; or

(b) the receipt, holding and payment of funds in any currency (including SLL) outside Sierra
Leone by the Project Parties in connection with the Generation Project.

Currency of financial records

-

The Government irrevocably authorises the Project Parties to maintain and submit to
Government Authorities accounts and financial records denominated in US$ for all official

purposes under the Law.
Co-operation of Government Authorities

The Governmentsshall procure that all relevant Government Authorities do all such things as

may be necessary to give full effect to this paragraph 5.
Expropriation
Expropriation procedures -

If the Government or a Government Authority proposes to carry out an Expropriation, the
Government shall give reasonable prior notice to all of the other Parties, setting out in
reasonable detail its intentions, the property subject to Expropriation and the proposed

Expropriation Date.
Consequences of Expropriation .

(a) CECA BVI may by notice to the Government require the Government to purchase the

whole of CECA BVI's Equity Interest if one or more of the following events occurs:

-
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(d)

(f)

(9)

(h)

professional privilege and that are reasonably required by the independent accountant to
verify CECA BVI's calculation of the Expropriation Payment.

The independent accountant‘§ verification of the Expropriation Payment shall be
completed within 60 Days of the Government's receipt of CECA BVI's calculation under
paragraph (a) and the Government shall procure that the independent accountant
provides a copy of its verification report to CECA BVI at the same time as it is provided to
the Government.

If a copy of an independent accountant's verification of the Expropriation Payment is not
delivered to CECA BVI within 90 Days of the Government's receipt of CECA BVI's
calculation under paragraph (a), CECA BVI's certification of the Expropriation Payment
delivered under paragraph (a) shall be the conclusive determination of the Expropriation

Payment for the purposes of this Agreement upon expiry of that 80 Day period.

Nothing contained in, done or omitted to be done under this paragraph 6.4 shall relieve
the Government from its obligation to make an Expropriation Payment when due, nor
delay CECA BVI's right to commence arbitration proceedings.

The Government irrevocably and unconditionally acknowledges that only compensation
calculated and paid in accordance with this paragraph 6 will be fair and prompt
compensatidn (or meet-any other similar requirements) for the purposes of any

investment protection treaty, Law or other instrument governing an Expropriation.

Nothing in this paragraph 6 shall limit the right of the Project Parties to pursue
compensation under any political risk insurance policy or partial risk guarantee or to
terminate this Agreement under Clause 14.2(c) (Termination for Offtaker Event of
Default) of this Agreement.

The Government:

(i) confirms that it is aware that a partial Expropriation may constitute an event of
default or other termination events under the Finance Documents and Project

-

Documents; and

(i)  recognises that the Generation Project is a functional whole and that a partial
Expropriation may have an adverse impact on the whole Generation Project and all
Project Parties, )

and therefore unconditionally “and irrevocably waives any right to claim that (i)
compensation calculated and paid in accgrdance with this paragraph 6 is not a genuine
pre-estimate of the loss incurred by CECA BVI upon an Expropriation of any kind and (ii)
CECA BVI is in breach of any duty to mitigate its loss by virtue of exercising its right to
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6.5

6.6

require the Government to purchase all of its right, titte and interest in the Generation

Project.
Payment of Expropriation Payment

(a) Immediately upon verification or deemed verification of the Expropriation Payment under
paragraph 6.4 (Calculation and verification of Expropriation Payment) or upon agreement
or determination of the Expropriation Payment pursuant to Clause 17.2(c) (Dispute
resolution by Arbitration), the Government shall pay the Expropriation Payment to CECA
BVI in immediately available funds to such account or accounts outside Sierra Leone as
CECA BVI may specify.

(b)  For the avoidance of doubt, Clauses 19.8 (Due date), 9.10 (No set-off or deduction), 9.11
(Gross-up) and 9.12 (Currency) apply to the payment of the Expropriation Payment.

(c) The Expropriation Payment shall bear interest in accordance with Clause 9.13 (Interest
for late payment) from the Expropriation Date until the date it is paid in full.

Completion offtransfer

Simultaneously with the payment of the Expropriation Payment under pare_lgraph 6.5, CECA BVIi
shall transfer the whole of its remaining Equity Interest that has not already been subject to

Expropriation to the Government.

Definitions used in Part | of this Schedule 12

In Part [ of this Schedule 12:
Acceptable Permit Terms means, with respect to a Permit, terms and conditions that:

(a) enable the Generation Project to be implemented as contemplated by the Project
Documents;

(b) enable each Project Party to perforfn its obligations or exercise or benefit fully from its

rights under any Project Document or Finance Document; and

(c)  will only limit the Shareholders' ability to benefit from its Equity Interest to the extent they
are applied in a non-discriminatory mananer;

Equity Return means an amount equal to the net present value as at the' Expropriation Date of
all dividends and other distributions (other than repayment of the principal of any shareholder
loans) which are projected to be paid by the Generator to the Shareholders in the Generator's
current financial model in respect of all Phases for the-period from the 'Expropriation Date until

)7

the scheduled expiry of the Term, discounted at a rate of 13 per cent per annum;
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Expropriation Date means, in relation to an Expropriation, the date on w!-wich the event or
circumstances constituting the Expropriation first occurs or commence:

Expropriation Payment means an amount equal to:

(a) the Senior Debt Amount; plus

(b) the Shareholder Contributions; plus
(c) the Equity Return; plus ’
(d)  Termination Costs;

MIGA Insurance means each guarantee for equity investments to be issued by the Multilateral
Investment Guarantee Agency as referred to in paragraph 4 (Partial Risk Guarantee and MIGA

cover);

Partial Risk Guarantee means each partial risk guarantee referred to in paragraph 4 (Partial
Risk Guarantee and MIGA cover);

Proper Application means the submission of an application by a Project Party for a Permit in a
timely manner, accompanied by all relevant application and administration charges and fees

payable by the relevant Project Party;
Senior Debt Amount means:

(a) all amounts required to be paid or repaid by the Generator or by any Shareholder under
the Finance Documents as at the Expropriation Date, including principal, interest accrued

but unpaid, prepayment penalties and swap break costs; minus .

(b) the aggregate balance outstanding to the credit of all bank accounts maintained by the
Generator with the Finance Parties (including the debt service reserve, maintenance
reserve and insurance proceeds accounts) other than the account from which it may

make distributions to shareholders;

Shareholder Contributions means the capital of the Generator attributable to the
Shareholders as at the Expropriation Date, including share capital that has not been returned to
the Shareholder by way of a capital reduction and shareholder loans the principal amount of
which has not been repaid as at the Expropriation Date; and

Termination Costs means all income, receipts, sales, value added, transfer, property or other
taxes or any other costs imposed on CECA BVI by any Government Authority in connection with

‘the transfer of CECA BVI's Equity Interest and the payment of the Expropriation Payment.

_~
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8 Termination

A breach by the Government of any of its obligations under this Schedule 12 shall constitute a breach
of a material obligation for the purposes of Clause 14.2.
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Capital gains

The Shareholders, Generator and Finance Parties shall not be
subject to tax in Sierra Leone on any capital gain realised in
relation to the Generation Project, including the sale of all or
part of the business or the shares of CECA SL or the

Generator.

Employee taxation

Employees of the Project Parties (excluding for the purposes
of this paragraph 5 any Fuel Supplier or Finance Parties)
working in connection with the Generation Project who are
citizens of a country other than Sierra Leone and who are not
resident for Tax purposes in Sierra Leone shall be subject to
Tax in Sierra Leone only on their locally received income and
shall be taxed on that income at a rate no higher than the
same rate applied to employees with the same tax status in
Sierra Leone of other local companies or, if lower, the rate
applied to employees with the same tax status in Sierra Leone
of non-citizen or non-resident companies. For the avoidance
of doubt, employees of the Project Parties who are citizens of
a country other than Sierra Leone and who are not resident for
Tax purposes in Sierra Leone and paqunts to such persons
shall not be subject to NASSIT.

Expatriates

(a) The directors, consultants and employees of the Project

Parties (excluc}ing for the purposes of this paragraph 6
any Fuel Supplier or Finance Partit_as) working in
cennection with the Generation Project (and the children,
dependants, spouses and civil partners of each of the
foregoing) shall be entitled to bring into -or import, and to
export following or in anticipation of the ending of their
period of residence or work such personal and household
effects (including but not exceediﬁg_ up to one motor
vehicle per employee or director) in connection with the
same and for any of the same to be promptly processed
through the port of entry or exit, including any customs
procedures, free of all Taxes (other than any prevailing
ECOWAS tax which is currently set at 0.5% of the value
of the applicable goods), provided that this parégraph
shall not apply to any import or export of motor véhicles
by any consultant.

(b) If any personal or household eff/egkbrought into the
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(c)

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

For the avoidance of doubt all other goods which are
imported or exported by the directors, consultants and
employees of the Project Parties (and the children,
dependants, spouses and civil partners of each of the
foregoing) and which do not fall under paragraph 6(a)
shall be subject to such Taxes as are applicable from
time to time under the Law of Sierra Leone and such
administrative practises as are adopted by the

Government for the processing of such goods.

Goods and Services

Tax

(a)

Subject to paragraph 7(d) below:

(1) where an Exempt Project Party is the
= recipient of a taxable supply of Plant,
Machinery, Equipmént-or Consumables for
Goods and Services Tax purposes under the
" Law of Sierra Leor]e which are required for
use in the construction, enhancement of
capacity or overhauling of capacity or (in
respect of a receipt of a taxable supply of
Consumables only) the operation of the
Generation Project; or

(2) where a Non Resident Exempt Project Party
is the recipient of a taxable supply of services
in connection with the Generation Project,

then the supplier making that supply must treat that
supply as if it were a zero-rated supply for Goods and
Services Tax purposes and all consequences will follow |.
for the supplierand the relevant Exempt Project P
/gph/ n p j arty as
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(b)

()

1 (d)

(e)

if it were such a zero-rated supply. Any taxable supply
which a Non Resident Exempt Project Party is treated as
making by virtue of being a recipient qf a supply of
imported services in connection with the Generation
Project shall be treated as if it were a zero rated supply
for Goods and Services Tax purposes. In this paragraph
0, the expressions "“input tax®, “taxable supply" and
"zero-rated" shall have the same meaning as they do in
the Goods and Services Tax Act, 2009.

Notwithstanding paragraph 7(a) above, if and to the
extent that an Exempt Project Party incurs any amount of
input tax (other than input tax falling within paragraph
7(d) below) imposed under the Laws of Sierra Leone in
connection with the Generation Project, the Competent
Authority shall, on that Exempt Project Party's request,
prompll_y refund the relevant Exempt Project Party in full

for all such amounts.

The Competent Authority shall pay any input tax refund
due to an Exempt Project Party under paragraph 7(b)
within four months of that Exempt Project Party
requesting the refund. If the Competent Authority does
not pay the input tax refund within that four month time
limit, any amount of unpaid input tax refund shall
immediately and to the fullest extent possible be set-off
against any other Tax which is due and payable by that
Exempt Project Party in Sierra Leone or any Tax
imposed by Sierra Leone which is required to be withheld
at source from any payment made by that Project Party.

Paragraph 7(a) above shall not apply in respect of Goods
and Services Tax imposed on the importation or
purchase of any goods or services, where the provisions
of Paragraph 1(a) shall instead apply and for the
avoidance of doubt where Paragraph 1(a) does not
provide an exemption, such import or purchase shall be
subject to Goods and Services Tax in accordance with
the general position under the Laws of Sierra Leone.

For the Purposes of this Paragraph 7 "Exempt Project
Parties" comprises only the Generator, Shareholders,
EPC Contractors, 0&M Contn;agow and the
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Subcontractors and "Non Resident Exempt Project
Parties" comprises only Exempt Project Parties that are
not resident for Tax purposes in Sierra Leone and which

do not have a permanent establishment in Sierra Leone.

-

Residence

(a)

(b)

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

Generation Project).

Paragraph 8(a) shall not apply-to remove any liability for
NASSIT, where the provisions of paragraph 5 shall
instead apply, or act to extend the exclusion set out in
paragraph 1(a) or 7(a) in respect of any tax on import or
Goods and Services Tax (respectively).

Confirmation

(a)

(b)

The Government hereby irrevocably and unconditionally agrees
in the terms of this Schedule:

to waive for the period of the Term plus two years its
rights in respect of Tax insofar as they are inconsistent
with the terms set out in this Part || of Schedule 12; and

for the period of the Term plus two years not to seek to
recover Tax from the Project Parties-insofar as such
recovery would be inconsistent with the terms set out in -
this Part Il of Schedule 12.

10

Purpose

| The Parties to this Agreement hereby acknowledge and agree

that the exemptions from tax as set out in_this ScHedule 1 have

been provided solely for the development, operation and funding

of the Generation Project and shall not apply for any other

purpose or in relation to any other activity and no term of this
o
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Agreement shall restrict or prevent the Government from

exercising any powers it may have from time to time to

investigate and ensure the exemptions are being applied in

accordance with this Part |l of Schedule 12.

11

No double recovery
and no misuse
provisions

(@)

(b)

(c)

To the extent that claims can be made (in respect of the
same facts or circumstances) by the Generator both for
breach of the Government's agreement in this Schedule
and also under Clause 12.7 (Increased Costs) (ignoring
any deminimis threshold on “such claims when
determining whether a claim under Clause 12.7 can be
made), then claims cannot be made for breach of this
Schedule to _the extent that the Generator would have

been unable to recover under Clauég 12.7 solely by

- virtue of the applicable deminimis threshold that applies

to such claim.

In relation to paragraph 7(b) above (péyment in respect of
Goods and_Services Tax) no payment shall be made to
the extent that the relevant Project Party has already
recovered an amount representing or in respect of such
input tax from a Competent Authority. If payment is made
under paragraph 7(b) the Project Parties. agree to waive
their rights to clairﬁ for or in respect of such amounts
under Law and agree not to claim for such amounts

‘under Law.

The Generator shall ensure that, through the EPC
Contract and the O&M Contract, the EPC Contractor and
the O&M Contractor agree:

(1) to act in accordance with and be bound by the
provisions of paragraphs 1(b),11(b) and 11(d)
of this Part 11 of Schedule 12;

(2) procure that the Subcontractors are bound
under the terms of their contracts with the
EPC Contractor and the O&M Contractor or
other Subcontractors (as applicable) to act in ]
accordance with and be bouhd by the
provisions of paragraphs 1(b),11(b) and 11(d)
of this Part |l of Schedule 12,

/
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(d)

(e)

and the Generator shall use all reasonable endeavours to
enforce such obligations and require the EPC Contractor
énd the O&M Contractor and Subcontractors (as
applicable) to enforce such obligations, and shall use all
reasonable endeavours to give the Government direct
rights to enforce such obligations against the EPC
Contractor and the O&M Contractor.

Without prejudice to (a),(b) and (c) above or to Clause
18.19, in respect of any Iiability which may give rise to a
right of a Project Party to recover damages or obtain
payme.nt, reimbursement, restitution or indemnity
(including through changes in the Tariff) (whether under
this Agreement, any Project Docurr'\ent, rights under Law

or otherwise):

(1) no such liability shall be met more than once;
and

(2) to the extent that such liability is satisfied by
way of a claim pursuant to rights other than
those provided in this Schedule, any amount
payable pursuant to this Schedule in respect
of the same matter is reduced accordingly,

and vice versa.

Without prejudice to any other rights and remedies that
the Government may have, in the evént that a Project
Party is found to have failed to comply with the Law
relating to Tax (as modified by this Schedule), other than
with the express written agreement of the Government,
and:

(1) such Project Party or any of their present or
former directors, officers or employees or
consultants was aware that the Project Party
had failed to comply with the Law relating to
Tax (as modified by this Schedule); and

(2) the amount of Tax in Sierra Leone that was not
assessed and which should have been
assessed had the Law (as modified by this
Wui een correctly applied exceeds in
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(f)

(s)]

aggregate (being the aggregate of all such
failures by that Project Party)US$300,000, then
that Project Party shall cease to benefit from
the provisions of this Schedule 12 with effect
from the date of the failure that triggered the

. operation of this Paragraph 11(e). The Parties
acknowledge that if the Government wishes to
enforce the provisions of this- Paragraph 11(e)
the burden of proof in establishing that this
'Paragraph 11(e) applies shall in the first
instance fall on the Government.

In the event that arrangements are entered into with the
intention of extending the scope- of the benefit of the
provisions of Part |i of this Schedule either to persons
who would not or transactions which would not, absent
such arrangements, be entitled to beﬁeﬁt from the
provisions of Part Il of this Schedule, then the
arrangements are not to achieve that effect and Part Il of
this Schedule shall be applied as if the arrangements had
not been entered into. In this paragraph "arrangements”
includes any agreement, understanding, scheme,
transaction or series of transactions (whether or not

legally enforceable).

This Part Il of Schedule 12 shall not waive, reduce,
remove or limit any liability for or in respect Taxes on or
in respect of petrol, diesel, HFO, LFO or other fuel.

12

Subcontractors

The Generator shall promptly, and in any event within 20

Business Days, notify the Government in writing:

(2)

(b)

when a person becomes a subcontractor under limb (e) of
the definition of Project Parties, with such notification to
include (i) the date on which they became such a
subcontractor and (ii) reasonable details of the goods or
services that will be subject to relief, exemption or waiver
in accordance with this Part Il of Schedule 12 (the
“Exempt List"); and

when a person ceases to be a sub?nt;actor under limb
(e) of the definition of Project~Parties for whatever
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use exclusively with any of the of limbs a) to k) of the

definition of "Plant, Machinery and Eguipment“;

;')rovided t_hat, notwithstanding limbs (a) and (b) above,
Consumables does not include foodstuffs..

Goods and Services Tax is a Tax under this Agreement
and means any tax imposed under the Goods and
Services Tax Act, 2009

Plant, Machinery, Equipment means 'a!l machinery,
plant and equipment used by the Company in erecting,
processing, handling and preparing the infrastructure of
the Generation Project, producing power, transporting
personnel and equipment, and repairing and maintaining
the infrastructure of the Generation Project, including,

without prejudice to the generality of the foregoing:

a) construction materials for the Generation Project
and ancillary facilities;

b) generation plant, including transformers;

c) distribution equipment and vehicles used in and

ancillary to their operations;

d) power generating and distributing equipment,

solar panels and flood lights;

e) rescue and medical equipment, mobile and fixed

fire protection equipment;

f) camp equipment, pre-fabricated and
containerised accommodation and offices,
furniture, communication systems,
communications equipment, computers, printers,

plotters and software;

g) water treatment and storage facilites and
associated reticulation {incluc_ﬁng the production of

portable water);

h) sewage treatment and )orage facilities and
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* associated reticulation;

i) workshop equipment including tools sets, working
benches, lifting equipment, oxy-acetylene sets,
welding machines, cohpressors. lathes, milling
machines, cutting machines, grinders, oxy-

acetylene bottles and compressors;

j) fuel storage, conveying, pumps, piping, handling
and packaging equipment;

Subcontractor means a person:

(a) who is and continues to be a subcontractor under limb
(e) of the definition of Project Parties: and

(b) in respect of whom the Government has received
notification under paragraph 12(5) above and in-
respect of whom no notification under paragraph
12(b) above has been received;-and

(c) whose contract (by virtue of which they fall within limb
(e) of the definition of Project Parties) is consistent
with and conforms with the requirements set out in

paragraph 11(c) of Part Il of this Schedule,

provided that, without prejudice to the provisions of
this Part Il of Schedule 12, an entity shall only be
capable of being a Subcontractor for the purposes of
this Part Il of Schedule 12 in respect of goods and
services listed in the Exempt List provided by the
Generator to the Government in respect of that entity

Surviving Tax Provisions means the provisions at
° paragraph 1(b) and 11 of Part || of Schedule 12.

Tax includes all present and future taxes, charges,
imposts, duties, levies, customs duties, excise, deductions
or withholdings of any kind whatsoever, or any other tax
or charge having the effect 61‘ a tax, or any amount
payable on account of or as security for any of the
foregoing, by whomsoever on whomsoever and wherever

imposed, levied, collected, withheld or assessed, together

e
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with any penalties, additions, fines, surcharges or interest
relating thereto and Taxes and Taxation shall be
consfrued accordingly.

General interpretation provisions:

The term plant when used in this Part Il of Schedule 12
includes prefabricated fixtures and structures, as well as
special purpose vehicles such as utility vehicles, scissor
lifts, service vehicles, personnel carriers, fuel trucks and

rescue vehicles and water trucks.

The term machinery means machinery consisting of a
combination of moving parts and mechanical elements,
which may be put in motion by physical or mechanical

force.

A person shall be deemed to be connected with another if
that person is connected with another within the meaning

of section 1122 of the Corporation Tax Act 2010, or, in the |~

case of an individual, any person connected with him
within the meaning of sections 252 to 254 of the
Companies Act 2008.
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Schedule 13

oy ' Milestone Dates’

i o
On or before the Milestone Date for Phase |
Financial Close

e = =a it

Entry into an EPC Contract for Phase |

Entry into an O&M Contract for Phase | On or before the Milestone Date for Phase |
Financial Close
- Phase | Financial Close 6 months after the date on which a partial risk
- ' guarantee for Phase | is issued by the World
Bank
M Entry into an EPC Contract for Phase Il On or before the Milestone Date for Phase Il

Financial Close

- Entry into an O&M Contract for Phase |l On or before the Milestone Date for Phase Il
Financial Close

Phase Il Financial Close 6 months after the date on which a partial risk
guarantee for Phase |l is issued by the World
. Bank or 6 months after a bankable alternative

§ 5 credit enhancement structure is put in place for
— . Phase Il

{ Entry into an EPC Contract for Phase ll| On or before the Milestone Date for Phase llI
Financial Close .

Entry into an O&M Contract for Phase lI On or before the Milestone Date for Phase llI
.| Financial Close

i Phase lll Financial Close 6 months after the date on which a partial risk
| guarantee for Phase |1l is issued by the World
Bank or 6 months after a bankable alternative

e # credit enhancement structure is put in place for
| Phase Il
K
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1.3

1.4

Schedule 14

Handover Provisions

At any time during the last three years of the term of this Agreement, the Parties may appoint an
Independent Engineer to report on whether the Plant has been maintained in accordance with
this Agreement, including any manufacturers' recommendations. Any Party may request such
appointment by written notice to the others proposing the name of a suitable candidate who
shall be a memher of the Institute of Mechanical Engineers (or the relevant successor
organisation). [f the Parties have not agreed a candidate within 14 days of that notice, such
failure shall be deemed to give rise to a Technical Dispute.

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

The Generator shall use its reasonable endeavours to carry out any works required in order to

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

-

On the Transfer Date, the Generator shall transfer free and clear of all liens and encumbrances
all of its right, title and interest in:
1.4.1 the Plant;

1.4.2 all stocks of spare parts and other consumables (other than Fuel) relatinQ to the Plant;
1.4.3 all records relating to the Plant of whatsoever nature;

1.4.4 all of the Generator's rights, title, interest, liabilities and obligations in ‘and derived from
the agreements relating to the Generation Project which are valid and subsisting and
capable of being transferred by the Generator to the Offtaker, other than any agreements
between the Generator and any of the Shareholders, the Sponsors and an Affiliate O&M

Contractor;

1.4.5 the benefit of any warranties or guarantees given by third parties in respect of any
property or assets to be transferred to the Offtaker or its designee which are valid and

assignable as at the Transfer Date; and

1.4.6 any outstanding insurance claims and the benefit of any insurance policies (including the

insurance policies) which are assignable as at the Transfer Date,

to the Offtaker, or a person designated by the Offtaker, in consideration of the payrhent by the
Offtaker to the Generator of US$1 (upon expiry of the Term) or the applicable Purchase Price
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1.9
|
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under Schedule 11 (Transfer on termination) (in the case of early termination of this Agreement)

(the "Plant Transfer").

The Plant shall be transferred in Good Operating Condition.

Twelve months before the expected Transfer Date (or as soon as possible following delivery o ’
a Transfer Notice under Schedule 11 (Transfer on termination)) the Generator and the Offtaker
shall each appoint two people who shall be responsible for planning and implementing the Plant
Transfer (the Handover Committee). The Generator and the Offtaker shall ensure that their
appointees have the appropriate technical skill and experience to perform™this role. )
The Handover Committee shall have their initial meeting no later than 11 months prior to the
expected Transfer Date (or as soon as possible following delivery of a Transfer Notice under
Schedule 11 (Tra'nsfer on termination)), and thereafter shall meet no less than twice a month

until the Plant Transfer.

The Handover Committee shall take all such steps as are reasonably practicable to ensure that
Plant Transfer takes place in accordance with this Agreement and shall seek to agree whether
the Generator should continue to procure and maintain stocks of Fuel in accordance with this

Agreement or whether those should stocks should be managed down.

On the Transfer Date, the Offtaker shall purchase all stocks of Fuel held by the Generator. The
Offtaker shall pay the Generator using the av.erage prices of HFO and LFO for the final Contract
Year as referred to in paragraphs 3.2.4 (Price of Heavy Fuel Oil) and 3.2.5 (Price of Light Fuel
Oil) of Schedule 8 (Tariff) on, and as a condition of, the Transfer Date. The purchase price of
such Fuel is included in the applicable Purchase Price payable under. Schedule 11 (Transfer on
termination) where this Agreement is terminated early.
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Schedule 15

Collection Account principles

Parties

The Parties and a collection account bank to be agreed by the
Parties '

There may be a mechanism for other independent power
producers in the Western Area of Sierra Leone to become party,
with appropriate decision-making mechanics

Collection Account

Throughout the Term, the Grid Operator shall credit all revenue
from end-users of electricity in the Western Area of Sierra
Leone to a segregated Collection Account by way of an

automatic weekly cash sweep

Payments from the Collection Account will be made only in
accordance with a cashflow waterfall, with the Grid Operator’s
approved operating .expenditure ranking first and all amounts
payable to the Generator and other power producers in the
Western Area ranking pro rata to the number of MWh generated

-

Government liquidity support

Each month, the Government shall credit an amount to the
Collection Account equal to any deficit in payments forecast to
be made in accordance with the Collection Account Agreement

cashflow waterfall

PPA Escrow Account

The Collection Account Agreement will also govern the Escrow
Account ’

Charge Over Receivables

LThe: Grid Operator will grant a first fixed charge over the Grid
Operator's receivables from end users of electricity in the
Western Area of Sierra Leone and the Collection Account in
favour of the Generator on customary terms for such a
document in Sierra Leone. This security may be shared with

other independent power producers in Sierra Leone

168
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Schedule 16

New Transmission Facilities

The works will include the upgrade of the lines from the generator site in Kissy Up to the substations in

Blackhall Road and Wellington. The works for Phase | will include:

Kissy Collector Primary Substation: Construction of new station building and equipment
foundations and installation of new 33/11kV 60MVA substation facility at the generation site;

Existing Blackhall Road Primary Substation: Expansion of 33kV switchgear in existing

33/11kV primary substation; =

Existing Wellington Primary Substation: Expansion of 33kV switchgear in existing 33/11kV
primary substation;

33kV Distribution Line: Interception of the 33kV line from Wellington to Blackhall Road. If the
line lacks the ability to evacuate the required power then the same will be upgraded to ensure
this evacuation. It must be noted that the upgrade means the running of new lines on the
existing structure that have the ability to cover the shortfall of the existing line.

The Offtaker may seek the assistance of the Generator to connect major commercially viable
customers within a distance of 3km from the Plant at a cost to be negotiated between the
Parties. It must be noted that the Generator will conr{ect to the existing transformers available
at the site of the customers.

Unless otherwise described in the specifications, the Generator's scope of work, in general, shall

include, but not limited to, design; supply, installation of equipment and materials, civil work, test and

inspections, insurance, transportation to site, including preparation of necessary documents for

custom clearance, and guarantee of the equipment and materials.

The scope of work covered by the present tendering shall consist of the design, procurement,

installation and commissioning of the following:

The Equipment for Wallington Primary Substation (hereafter referred to as "P/S")

33kV Switchgear Cubicle
33kV Switchgear Connection Cables

33KV Power Cables i
Other installation materials necessary for the above

33kV incoming switchgear(s) connecting to Freetown primary substations, Station services






= Facilities including DC supply facilities of Wellington primary station.
The Equipment for Black Hall Road Primary Substation (hereafter referred to as "P/S”)
s 33kV Switchgear Qubic[es
e 33kV Switchgear Connection Cables
e 33KV Power Cables
e Other installation materials necessary for the above
» 33kV incoming switchgear(s) connecting to Freetown primary substations, Station services
e Facilities including DC supply facilities of Wellington primary station.
e Upgrading of 33/11KV feeder to evacuate 15/2-0MVA
The Equipment for Kissy Collector P/S
¢ 33kV Switchgear Cubicles
* 11kV Switchgear Cubicles
e 33/11kV Step-down Transformer
» 33kV Earthing Transformer -
e Station Transformer
s Other necessary auxiliary equipment and materials including DC supply facilities.
« 33kV Switchgear Connection Cables
e 33KV Power Ca:)les

» 11kV Switchgear Connection Cables

« 11KV Power Cables

The Equipment for 33kV Distribution Line
e  From Kissy Co!lecior P/S to Wellington P/S

«  From Kissy Collector P/S to Black Hall Road P/S
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The Equipment for 11kV Distribution Line

From Kissy Collector to the industrial customers

If Phase Il is located on the same site, then the works will include the following:

Existing Blackhall Road Primary Substation: Expansion of 33kV switchgear in existing
33/11kV primary substation; '

Existing Wellington Primary Substation: Expansion of 33kV switchgear in existing 33/11kV
primary substation; )

33kV Distribution Line: Upgrade of the 33l.<V line from Wellington to Blackhall Road. If the line
lacks the abllity to evacuate the required power then the same will be upgraded to ensure this
evacuation. It must be noted that the upgrade means the running of new lines on the existing
structure that have the ability to cover the shortfall of the existing line.

Unless otherwise described in the specifications, the Gen'erator‘s scope of work, in general, shall

include, but not limited to, design, supply, installation of equipment and materials, civil work, test and

inspections, insurance, transportation to site, including preparation of necessary documents for

custom clearance, and guarantee of the equipment and materials.

-

" The scope of work covered by the present tendering shall consist of the design, procurement,

installation and commissioning of the following:

The Equipment for Wellington Primary Substation (hereafter referred to as "P/S")

33kV Switchgear Cubicle

33kV Switchgear Connection Cables
33KV Power Cables
Other installation materials necessary for the above

33kV incoming switchgear(s) connecting to Freetown primary substations, Station services

Facilities including DC supply facilities of Wellington primary station.

The Equipment for Black Hall Road Primary Substation (hereafter referred to as “P/S")

33kV Switchgear Cubicles

33kV Switchgear Connection Cables






s 33KV Power Cables

e Other installation materials necessary for the above

= 33kV incoming switchgear(s) connecting to Freetown primary substations, Station services
« Facilities including DC supply facilities of Wellington primary station. '

« Upgrading of 33/11KV feeder to evacuate 15/20MVA

The Equipment for 33kV Distribution Line
e From Kissy Collector P/S to Wellington P/S

e From Kissy Collector P/S to Black Hall Road P/S

It must be noted that if Phase |l is located on a separate site then the works related to the

transmission will be done as a variation with GoSL compensating the Generator for the works.

For Phase |l all the works relatec to distribution will be considered a variation and the generator
must be compensated for the same.
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