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Subject to Board Approt,al

LOANAGREEMENT

BETWEEN

THE REPUBLIC OF STERRA LEONE

AND

TIIE AFRICAN DEVELOPMENT FTIND

(RETTABTLTTATTON AND EXTENSION OF l'rrE BO-KENEMA

DTSTRIBU'rION SYSTEM)
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LOANAGREEMENT
I]ETWEtrN

TI-TB REPURLIC OF SIERI{A LEONE
AND

THE AFRICAN DEVELOPMENT FUND

(REIIABILITATION AND EXTENSION OF THB BO-KENEMA DISTRIBUTION
SYSTIiM)

PROGRAMi\,IE ID NO. :

LOAN No. :

This LOAN AGREEMENT (hereinafter called the "Agreernent") is entered into this

day of 2016 between THE REPTIBLIC OF

s IERRA LEONE (the "B ORIIOWER" ) and the AIRICAN DEVELOPMENT FUND

(the "FUND"). The Borrower and the Fund shall collectively hereinafter be referred to

as the "PARTIES".

WHEREAS the Borrower has requested the Fund to support the implernentation

of the Rehabilitation and Extension of the Bo - Kenema Distribution System

Project (hereinafter the "Project") as set out in Annex 1, by providing a Loau to

it in the amount specified hereunder;

WHEREAS the Borrower has declared its cornrnitment to the execution of the

Proj ect;

WHEREAS the Ministry of Energy shall be the Executing Agency and the

Electricity Distribution and Supply Authority shall be the hnplernenting Agency

for the Project; and

1

2

3

\
L €lu-t?





3

4. WHEREAS the Fund has agreed on the basis, inter alia, of the foregoing to

provide a Loan to the Bonower upon the tenns a:rd conditions hereinafter set forth;

NOW THEREFORE the PARTIES hereto hereby agree as follows:

ARTICLE I

GENERAL CONDITIONS-DEFINTIIONS

Section 1.01. General Conditions. The Parties to this Agreement accept all the

provisions of the Generul Conditions Applicable to the African Developmenl Fund

Loan Agreenrents and Gtnrantee Agreements (Sovereign entities), (as arnended frorn

time to tirne), (hereinafter called the "General Conditions") with the sarne force and

effect as if they were fully set forth herein.

Section 1.02. Definitions. Whenever used in this Agreernent, urless the context

otherwise requires, the tenns defined in the General Conditions shall have the

meanings therein set forth.

ARTICLE II
THE LOAN

Section 2.01. Arnount. The Fund agrees to lend to the Borrower, frorn the resoulces

of the Fund in varions convertible currenoies other flran the currency of the Borrower,

an amormt not exceeding the equivalent ofFourMillion Six Hr.rndred and Twenty-One
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Thousand Units of Account (uA 4, 621,000) (the Unit of Accormt being defined in

Article l(1) of theAgreentent Estoblishingthe Fund).

Section 2.02. hur:ose. The purpose ofthe Loan is to finance the Project as described

in Annex I and as set out in Annex II of this Agreement.

Section 2.03. Allooation. Tlie Loeur shall be allocated to categories of eligible

expenditure provided for in Arurex II of this Agreement or as may be otherwise

detennined by the Parties to this Agreernent.

Section 2.04. Currency of Disbursements. ln accordance with Section 4.04 of the

General Conditions

(a) A.1l disbtusernents rnade by the Fund to the Borower shall be denorrinated in

United States Dollars;

(b) Notwithstanding the provisions of Section 2.04 (a), in any case where the Fund

shall be unable to access or procure Ur.uted States Dollars for purposes of the

Loan, the Furd shall notifl, the Borrower irnrnediately after becorning aware of

such inability and propose to the Borrower a currency of substilrtion which shall

be either the European Euro, the British Pound Sterling or the Japanese Yen;

(c) If within sixty (60) calendar days following such notification the Fund and the

Bonower calmot agree on a currency clf strbstihrtion, tltert tlre Borrower rnay

cancel that portion ofthe Loan; and
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(d) The date of conversion between the United States Dollars ar.rd the currency of

substitution shall be the date of disbursement of such substitute curency.

ARI'ICLE III
REPAYMBNT OF TI{E PRINCII'AI, SEIIVICE CIIARGE COM]VIIT]\,IENT

CHARGB AND INTERES'I' r\NI) DA'I'ES OF PAYVIENT

Section 3.01. R rnent of the Princi al SLrbject to Section 3.05, the Borrower shalla

repay the principal ofthe Loan over a period ofthirty (30) years, after a ten (10) year

grace period commencing fi'orn the date of this Agreernent at the rate of 2 per cent

(2%) per annum fi'orn the I le to the 20fl' year inclusive and at the rate of four per cent

(4%) per annurn of the principal thereafter.

Section 3.02. Service Charge. Subject to Section 3.05, the Borrower shall pay a service

charge (hereinafter referred to as the "Service Charge") at the rate ofthree-quarters of

one per cent (0.75%) per arulum on the principal amount of the Loan disbursed and

outstanding from time to tirne.

Section 3.03. Cornmitrnent Charge. The Bonower shall pay a oornrnitment charge

(hereinafter referred to as the "Cornmitrnent Charge") at the rate of one half of one per

cent (0.50%) per anmrm on the undisbursed portion of the Loan, which shall begin to

accrue one hurdred and twenty (120) days after tl're date of signature of this Agreernent.

Section 3.04. Dates ofPayrnent. The principal ofthe Loan shall be repaid in equal and

consecutive semi-amual instalhnents, the first of whiclt shall be payable on I 5

Febnrary or 15 August whichever irnrnediately follows the expiration of tire grace
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period ref'erred to in Section 3.01 above. The Service Charge and the Cormnitrnelt

Charge shall be payable semi-arurually on the sarne dates.

ll

I The Fund rnay rnodiff the repayment terurs applicable to the principal amount

of the Loan disbursed and outstanding in accordance with clauses (ii) or (iii)

of this Section 3.05 whenever all of the following events have occuned: (a)

the Borrower's per capita gross national income, as detennined by the Fund,

has exceeded for rnore than two consecutive years the level established by the

Fund for deterrnining eligibility to access the Fund's resources; (b) the

Borrower is creditworthy for borrowing from the Afiican Development Bank

window; and (c) after due consideration of the developurent of the Bon'ower's

economy and other relevant courtry factors, the Board of Directors of the

Fund has reviewed and approved rnodiflcation of the Borrower's loan terms

with the Fund.

The Fund shall, upon the occurrence ofthe events refered to in clause (i) o1

this Section 3.05, notify the Borrower of the sarne and require the Bonower

to either:

(a) repay twice the amount of each serni-annual instalhnent of the disbursed

and outstanding principal amount of the Loan until the Loan has been lirlly

repaid (the "Principal Option"); or

\ €)L-

Section 3.05. Accelerated Repayrnent.

(b) while rnaintaining the rnaturity of the Loan, increase the Interest applicable

to the Loan to a per annum rate agreed with the Fund that would resLrlt in the
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same level of concessionality as the Principal Option (the "Interest Option");

(c) if tlie applicable Service Charge aud Interest under the Interest Option

would be greater than the fixed base rate for an Aliicarr Developrnent Rank

sovereign-guaranteed loan, (1) repay an amount agreed with the Fttnd that is

greater than the then applicable semi-annual installment and (2) increase the

lnterest applicable to the Loan to a per annum rate agreed with the Fund that,

cornbined with the applicable Servioe Charge, is cqual to that of the fixed base

rate for a sirnilar Alrican Developrnent Bank sovereigu-guaranteed loan (the

"Cornbination Option").

The Borrower shall notifu the Fund within two (2) months following the date

of notification as to whether it elects to undertake the Principal Option, the

Interest Option or, if applicable, the Cornbination Option. In the event that

the Borrower does not respond within the two-rnonth period, the Fund shall

automatically apply the Principal Option.

The Borrower shall commence such rnodified repayment as olthe first semi-

annual payrnent date, as specified in Section 3.04 above, falling not less than

six (6) rnonths after the date ou which the Fund notifies the Borrower that the

events specified in clause (i) ofthis Section 3.05 have occurred; provided,

however, that in no event shall the Bonower be required to comrneuce suclr

rnodified repayrnent prior to the grace period refered to in Section 3.01 above.

If, at any tirne after the repayment terms have been modified pursuant to

clause (i) of this Section 3.05, the Fund detennines that fhe Borrorver's

economic condition has deteriorated significautly, the Furd rnay, if so

requested by the Borrower, further revise the terrns of repayrnent of the

llt
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principal amount of tl.re Loan disbursed and then outstanding and/or the

Service Charge to conform to the repayrnent terms originally provided for in

this Agreement, taking into account any repayments already made by the

Borrower.

Section 3.06. Prepayrnent. In the event that the Borrower graduates frorn being

eligible to borrow only frorr the African Developrnent Fund window, the Borrower

and the Fund rnay agree, but shall be under no obligation to do so, that the Borrower

repay, in advance of maturity, the principal anlount of the Loan then outstanding in

one lump-sum payment on a date agreed between the parties, and the agreement

between the Borrower and the Fund may provide a discount on the amount to be

prepaid in full satisfaction of the principal amount of the Loan then outstanding.

CONDITIONS PRECEDENT TO BNTRY IN'IO FOIICE

AND I'O DISBURSEN,{ENT OF'IIIE I,OAN

Section 4.01. Conditions Precedent to Entrv into Force. Tire entry into fbrce of this

Loan Agreement shall be sudect to the fulfilhnent by the Borrower of the provisions

of Section 12.01 of the General Conditions.

Section 4.02. Conditions Precedent to First Disbursernent of the Loan. The obligations

ofthe Fund to make the disbursernent ofthe Loan shall be conditional upon the entry

into force of this Agreement, as provided in Section 4.0I above, and tlie fulfilhnent by

the Borower of the following conditions:

\.1
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(D Provide evidence to the Fund of the hnplementing Agency opening a Special

Account denorninated in United States Dollars in a comrnercial bank

acceptable to the Fund, into which the proceeds of the Grant will be deposited,

(ii) Provide evidence that a subsidiary f,rnancing agreement with terms and

conditions acceptable to the Fund, has been executed between tl.re Borrower

and EDSA for the purpose ofon-lending the proceeds of the loan.

Section 4.03. Undertakine. The Borrower shall:

(D Carry out, and cause its contractors to carry ont, the Project in accordance

with: (a) Bank's rules and procedrres; (b) national legislation; and (c) the

recommendations, requirements and procedures set forth in the

Environmental and Social Management Plan prepared for the Project; and

(ii) Deliver to the Bank Project quarterly reports in fonn and snbstance

acceptable to the Bank, describing the Borrower's irnplementation of the

ESMP (including any implernentation failures and related rernedies, if any).

Section 5.01. Disbursernents. The amount of the Loan shall be disbursed by tlie Fund,

in accordance with the provisions of this Agreernent and the General Conditions, rhe

0

.> Elt--

ARI'ICLE V

DISBURSEMBNTS AND APPLICATION

OF AMOT]NTS DISBUIISEI)
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Fund's Disbursement Handbook and the Disbursement Letter (pertaining to this

Project and signed between the Parties) for experdihrres required for the execution ol

the Project.

Section 5.02. Closine date. The closing date shall be 30th Junc, 2020, or such later

date as shall be agreed between the Borrower and the Fund, is specilied fol the

prrposes ofSection 6.03 paragraph (1) (f) ofthe General Conditions.

Section 5.03. Application for Disb elren Arnounts disbursed on acconnt ofthet

Loan shall be applied by the Bonower solely for the purposes for which they were

disbursed.

ARTICLE \/I
PROCUREN,IENT OF GOODS WORKS AND SERVICES

Section6.0l. The procurement of works and services shall be carried out in

accordance with the Bank's Procttrement Policyfor Bank Group Funded Operations,

October 2015 as arnended frorr time to tirne and as flirther set out below:

(a)Civil Works

The procrueurent of civil works shall be can'ied out using the International

Cornpetitive Bidding (ICB) rnethod and using the Bank's Standard

Solicitation Docurnents (SSDs). Works procured tu.rder this rnetirod, would

inch.rde: Rehabilitation and Expanding Distribution Networks, Metering and

services Lines (fJew & Existing) and ternporary generation will be undefiaken

using International Cornpetitive Bidding (ICB).

\v
trw





11

Section 6 03. Review Procedrues. All contracts for works and services shall be

subject to prior review by the Fund.

ARTICLE VII
FINANCIAL MANAGEMENT, REPORTING AND AT]DITING

Section 7.01. Financial Maragernent. The Borrower shall, pursuant to Sectiou 9.09

of the General Conditions, canse the Lnplementing Agency, to keep and rnaintain

separate records and books of acconnt, which shall identifu, in accordance with

consistently rnaintained appropriate accounting standards and practices, the

activities financed out of tl.re resorrces of the Loan.

Section 7.02. Reportine. The Lnplementing Agency will prepare, or canse to be

prepared, on a quarterly basis, interirn unaudited financial reports to be subrnitted to

the Fund within 30 days ofthe end ofthe quarter reported on.

ri,lL--

Section 6.02. Procurement Plan. The Borrower shall prepare a Procurement l)lan

for the implementation of the Project, which will be subject to approval by the Fund.

This Procurernent Plan will provide the basis for the procurernent methods to be

used. The Borrower shall update the Procurernent Plan as required to reflect the

actual Project implementation rreeds and irnprovernents in institutional capacity. The

Borrower shall implernent the Procurement Plan in tlte manner in whiclt it has been

granted approval by the Fund. Any revisions proposed to the Procurernent plan shall

be suburifted to the Fund for prior approval.
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Section 7.03. Audit. The Audit Service Sien'a Leone (ASSL) will ar.rdit the project

directly, or alternatively outsource the audit of the project to an acceptable

independent audit firm, selected on terms of reference approved by the Bank. The

hnplernenting Agency will be required to snbmit to the Bank, the audited project

financial stateurents and associated management letter within six (6) rnonths of the

end ofeach financial year audited.

Section 8.01. Authorized Representatives. The Minister of Finance and Econornic

Developrnent of the Borrower, or such other person as the Minister rnay designate in

writing, shall be the authorized representative for the purposes of Section I 1.02 o1- the

General Conditions.

Section 8.02. Date of the Agreement. For all purposes of this Agreernent, the date of

this Agreernent shall be that appearing in the oper.ring sentence hereof.

Section 8.03. Addresses. 1)re following addresses are specified for the purposes of

Section 1 1.01 of the General Conditions.

For the Borrowcr: Mail Address:
Ministry of Finance and Econornic Developrnent
Treasury Building
George Street
Freetown
REPUI}LIC OF SIERRA LEONE

^, 6-
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73

Tel +232 22 22 41 42

To the attcntion of: The Minister of Finance and Econorric Developrnent

For the Fund: Headqua rters' Address :

A.frican Developrnent Fund
01 B.P. 1387

Abidjan 01,
REPUBLIC OF COTE D'ryOIRE
Tel (+22s) 20.20.44 .44120 .20 .40 .47

Sierra Leone Ficld Office:
African Developrnent Fund
5tl' and 6d'Floor
Bishop Building
Freetown
REPUBLIC OF SIERRA LEONE

To thc aftention of: The Resident Representative

.l
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IN WITNESS WHEREOF the Borrower and the Fund, each acting through its

authorized representative, have sigled this Agreement in two (2) original counterpa(s

in English on the date fust above written.

FOR TI]E REPUI}LIC OII SII1RITA LEONE

MINISTER OF FINANCE AND ECONOMIC DEVELOPMENT

FOR THE AIiIUCAN DEVELOPNIIN'T TIUNI)

RE SIDENT REPRES ENTATIVE
SIERIIA LEONE FIILD OFFICE

ATTESTED BY:
SECRETARY GENERAI
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ANNEX I

PROJECT DESCRIPTION

The proposed project airns at upgrading and extending the Bo and Kenerna

distribution network in order to increase its power transfer capacity and increase the

reliability and availability of power supply within the Bo-Kenema area of Sierra

Leone. More specifically, the project will enable (i) the upgrade and construction of

a 70 kilornetre (krn) overhead 33 kilovolt (kV) double circuit line between Bo and

Kenema along with the construction of two prirnary substations and rehabilitation of

2 city centres 33/1 lkv substations in Bo and Kenerna, (ii) the rehabilitation and

expansion of Mediun Voltage (MV) and Low Voltage (LV) distribution networks

within the two cities, (iii) the irnplernentation of a end-user connection carnpaign

with the objective to connect 37,000 additional households to the grid (iv) the

provision of service for preparation of designs and bid doctunents (v) the provision

of capacity building to fte Electricity Distribution and Supply Authority (EDSA)

relevant stakeholder, and (vi) the provision of temporary generatioD during the

constmction works.

The total project cost is estirnated at UA 38.08 million of which, the Bank will

contribute UA 9.309 rnillion, the Departrnent for Interuational Deveiopurent (DFID)

UA27.84 million and the Government of Sierra Leone (GoSL) UA 0.93 rnillion.

The Bo and Kenerna area population, particularly those in rural areas and low

income groups, will benefit from this project as well as small businesses. Through

tlie provision ofincreased electriciry access, the projecl will contribute to iurprovirrg

targeted households' standards ofliving in tenns ofeducation, health and access to

inforrnation. In addition, the project will help increase the cornpetitiveness of sntall

)7
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businesses and expand their activities.

The Project consists of the following components:

(i) Rehabilitation and Extension of Distribution Networks (Bo and Kenerna);

(iD Project Matragernent & Engineering supervision services;

(iiD Teclmical assistance and Capacity building; and

(iv) Ternporary generation
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This Annex indicates the categories of expendihre to be financed out offlre resources

ofthe loan and the allocation of the resorrces to the category fiuanced.

In UA thousands

Categories of
Expenditurc

liorcign
Cost

Local Cost

A Works 3,928 693 4,621

Total 3,928 693 4,621

c\ .-)t/U,U
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ANNEX II
CATEGORIES OF I'XPENDITURIiS

TO Bll FINANCED BY TIIE LOAN

Total Cost 
I
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