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20 1 {G between

lREpualtc oF SIERRAX-EoNE (Agent); and

ISLAMIC DEVELOPMENT BANK (ISDB, OT,BANK)'

lsDB and the Agent are individually refened to as the 'Partr and collectively as the

'Parties'.

WHEREAS

(A) pursuant to the Framework Agreement concluded between the Bank and the

Fepublic of siena f_eone THE Bank has agreed to participate in the financing of

certain Assets pertaining to the Prajecl describqd in Schedul+l to this Agreemenu

(B) The participation of the Bank is through lnstalment Sale Financing for an amount

not exceeding lSD 20,000,000.00 (t'wenty Million United States Dollars) as blended

financing comprising 65"a ordinary financing (equivalent to usD 13 million) and 35%

grant (eluivalent to USD 7 millionj

(C) The Bank wishes to appoint the flepublic of Siena Leonei as Agent for

implementing the Project and procuring the Assets;

(D) Under this Agreement the relatiohship betvveen'the Bank and the Agent is that of

a muwakeel (principa) and wakeet (agenl) in accordance with the principles of

Shari'ah.

NOW THEREFORE the Partibs agree as follows:

ARTICLE I- DEFINITIONS

All capitalized terms in this Agreement, unless the oontext otherwise requires, shall have

the same meaning as stipulated in the Framework Agreement. Additional terms used in

this Agreement have the following meaning.

'Acceptance
Certificate':

'Agreement :

'Available Financing

Amount':

means the certificate to be issued by the Agent to the

Contractor upon delivery and acceptance of the Assets

pursuant to the relevant Contract and the provisions of this

Agreement.

means the present Agency Agreement.

means the balance of the Financing Amount which is available

for Disbursemertt after deducting amounts previously disbursed

by the Bank.
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'Boycott Regulations'

'Closing Date':

'Contract Price':

'Delivery Notice':

'Event of Default':

'Framework
Agreement:

'Procurement Policies

and Guidelines':

'Procurement
Anangements':

ARTICLE II - AGENCY

2.1 The Bank her:eby appoints the Agent to:

2.1.1

a1n

21.3 take delivery

Arrangements.

2.2

L.J

nlidr," and agree the Procurement Arrangements and all specifications of

the Assets;

cenclude th'e Procurement An

Asstits: and : -'

fhe ageni hereUy agrees to the appointment and undertakes

in accordance with the terms of ihis ngreement free of any remuneration or other

payment bY the Bank.

Without prejudice to Articles 2't and 22of this Agreement' the Agent appoints the

Executing Agency to be responsible for the implementation of the Project for and on

behalf of the Agent Ho*"'"r., ii" n;nt undertakes and acknowledqes that it shall

be responsible for any action oi o*itttn of the Executing Agency in relation to the

Agent s obligations under this Agreement-

of the Assets tn accordance with the Procurement
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means the boycott regulations of (i) the Organization of lslamic

c""p*.,r. tt.ludini those relating to dealing with lsrael); (ii)

the Arab League; and (iii) the African Union'

means the date corresponding to the end of the period

stipulated in Article 3.4 hereunder'

means the price payable to the Contractor under the Contract

"nJin 
,""ororn"e with the financing plan of the Project as

approved bY the Bank.

means the notice substantially in the form set out in.Schedule-lll

to be issued by the Agent informing the Bank that lt has taken

delivery of the Assets.

means.any ofthe default set out in Article I hereunder 
-

means the framework agreement executed between 
]n9 

elnt<

""Jif"-n""ipi*t 
on the date of this Agreement in relation to

the Proiect.

meahs all regulatrons, rules, policies' procedures or guidellnes

a. ,n" e*X r.nuv adopt from time to time for procurement of

certain activities under a Project'

means any contraitual a'rrangements to be made by.theAgent

for the procurement of any activities (supply or construclron or

services) towards the delivery of the Assets'



ARTICLE III - PROCUREMENT

3.lBceptastheBankmayotherwiseagree,theAgentshallprocure,orcausetobe- 
procured, the Assets in accordance with the BanKs Procurement Policies and
'Guidelines, 

schedule-ll to this Agreement and the undertakings set out in Articles 3.2,

3.3 and 3.4 hereunder.

3.2 Procurement Anangements: The Agent undertakes that it shall carry out the

Procurement Anangements, and conclude any contract thereunder, in accordance

with the following terms:

3.21 the terms and conditions urider the Procurement Anangements shall, prior to

the launch of the bidding process, be agreed upon between the Bank and the

Agenq

3,2.2theAgentshallinvotvetheBankinthenggojiationsofthePrrcurement
Anangernents and obtain the apprwal of thd Bank thereoh;

3.2.3 the amounts to be COmmitted under lhe Procurement Anangements shall

not exceed the amounts allocated under the financing plan of the Project as

approved or as otherwise amended by the Bank

3.2.4 the period for the procurement of the project activities shall not exceed the

periodspecifiedinArticle3.4ofthisAgreementoraSotherwiseextendedby
the Bank

3.2.sthespecificationsoftheAssetstobeprocuredundertheProcurement
Andngements shall be as approved by the Bankand described in Schedulell

hereto; and

3.26 thd Procurement Arrangements shall, where required, include the provision of

anallriskinsuranceaScustomaryinthetrade,andthe.proceedsofthe
insuranceshallbepayabletotheBankinthecunencyacceptabletothe
Bbnk

lmplementation: The Agent undertakes that during the implementation of the

Procurement Anangements and any contract thereunder, it shall:

3.3..1 exercise the hiqhest standard of diligence and care in monitoring the

punctual and correct performance of contractual obligations under the

ProcurementArrangementswithaviewtoensuringthattheAssetswillbe
procured in accordance with the specifications or terms of reference, within

the specified timeframe, and within the limits of the contracted amounts;

3.3.2 advise the Bank as soon as reasonably practicable, of any delay or

anticipated delay in the delivery of the Assets with full details thereof;
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3.3.4 not m ake' without the,H"J,:','*"i,:::"?::l $,: ;##] ;il:l*;ltt
alterations or modtttt

(l) result in an increase in the contracted amounts; or

0i) result in an extension of the completion date; or

(iiD resultin a change of the specifrcations; or

(v) not be in accordance wrth usual^s::^:t:::".*.*.s, 
as a result or

lf in breach e1 16i5 nrrvision' the Agent gives an)

whichthere'""iXiil'lJ'*il';t"t"::*^1T";:"::g*:t?'#.[f ru:i
ii.uil . .' *Y" 

1L'J:."i"JTJffi ilil:'*:l ilIi ;;!,*, 
.i,i *, t"'

agrees to bear tl '

dit"g" ot 
"*Ptntt'

3.4 The period for completiorl o1 thg procurement o{ the Assets shall not exceed'l5 (fivei

r'+ 
v""..!iiorn ttt" oate of first DisbursemenL

3 5 rhe specincatirol:E**Til:,il3l::;;i n"".,"rrv described in schedure-rr of

this Agreement and'sP

ARTICLE IV _ DISBURSEMENT

4.1 rhe Bank stiall make Disbursements in'accordanc€'l$'5l:l;T:::ffiTt 
Policies

+ I 
H il.nr#' 

"nd 
subject to the c""''-"1::::: 

"",, ;r,"; " 
;J;o"*.n, on,,

' 
lt a'Drlbursement Request€n( ':4.2 The Bankshall acc'et

if:" 

o" ttre first Disbrlrggment Reqlleslis subm.ifted to thii gank no later than six (6)

'+'L' t 
ffis afterthe'Elfp,live Da'G 

, -^ ^^^ived by the Bank bv the crosing

+'z'Z tire'hsUursement Request has been recet' 
'- '

o;tj-"i;"r..'r.oo 
*t ono"o*ent Request does not exceed the Available

Financing Amoun(

the Disbursement Bequest is accompanied'OY'' ":llit 
the relevant

contracts tosether ** t ;;:;"#'pJi#rt supportins documents

,"r""r^iL,nl' oisbursement Request;

*h","und",th"o,.Il]lT":Iil'JX'S:J':r:H:ll'J:;:X?"i"ffi '::i
to suPervise the delivery ot

4.2.4

42.5
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Disbursement Requests without such consultant verifying the Disbursement

Requests and ensuring that all the Banks policies and procedures are strictly

followed;

4.2.6 if requested by the BanK a copy of the relevant insurance policy is provided;

4.27 lhe requirements of the Disbursement Policies and Guidelines have been

satisfied in relation to that Disbursement;

4.2.8 on the date of the Disbursement Request:

0 no Event of Default is continuing or would result from the

Disbursemeht;

(iD the Agent is in compliance with all hs bbligations hereunder in all

material respects; and

no event or series of evqnt has occuned which, in the opinion of the

Bank might reasonably be exilected to have a Material Adverse Effect'
(iiD

4.3 The Agent shall be responsible for any delay in effecting Disbursement if such

delay's due to the applicatioh being not in'cdnformity with this Agreement or due

to insufficiency of ordiscrepancy irl the required documentsl

4.4 A Special Account in usD will be opened with the central bank of the Recipient or in a

local commercial bank acceptable to the Bank for easy and timely disbursement of

,6. p.ie;i rf," maximum amountib be deposited in t[e speci lAccount shall not

be more,ti,an USD 2,000,000.00 (United States Dollars Two Million) at a time. The

replenishme..nt of the.speqial Account and other matters shall be in accordance with

ir,'" cria;ri;i." t"r. Opehing a Special account. I

ARTICLE V - ACCEPTANCE DELIVERY

The Agent shall accept and take delivery of the Project Assets in compliance with the

following provisions.

Acceptance and delivery of the Project Assets: Prior to abcepting and taking

delivery of the Assets, the Agent shall:

5.2.1 review the Assets to ensure conformity to the specifications set out in the

Contract;

5.2.2 inform the Bank of the outcome of the review of the Assets immediately after

completingthereview.lnparticular,theAgentshallimmediatelyinformthe
Bank (i) whether h has found the Assets conforming in all respects to the

Contractandhastakendeliverythereof;or(ii)whetherithasfoundthesame
not in conformity with the Contract, in which case it shall seek the guidance

oftheBankastowhethertore.jecttheAssetsoracceptthem'as-is'andsue
the Contractor, as the case may be, for damages;

5.1

5.2
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5.2.3 lmmediately issue an Acceptance Certificate if the review of the Assets

conform to the Contract' Tire Agent shall be deemed to have irrevocably

accepted the Assets for all purposes thereof upon the issuance of the

Accepta nce Certifi cate'

5.3 Delivery Notice. Subsequent to issuing the Acceptance Certificate' the Agent shall

provide Delivery r'foti"u ioif,t Bank tf ihe Agent fails to issue the Delivery Notice to

the Bank within Seven p eusiness Days after issuing the Acceptance Certificate' the

Agent shall be deemed iJuu" irr"uo".bly and unconditionally taken delivery of the

Assets on the date ot lo,inq it-'" A"ceptance Certificate' The Agent shall indemnify

the Bank for any costs, .*pinttt or loss resulting from its failure' for any reason

whatsoever, to tat<e oerirerv of tt e Assets after issuing the Acceptance certificate.

ARTICLE VI - SPECIAL UNDERTAKINGS

6.1 Execution of the Project. The Agent undertakes to:

6.'l'.'l ensure that all Disbursements shall be used solely for the purposes of

financing the Pt"i;;; shall not be used tp finance anY.exPenditure with

respect io which ihe eank determines that a.nl tt*Tlib]:^:13*t^1:tt^,*:l:

engaged in by representatives of !f elent or other recrplents or rne

Financing A#r;;; ;id;;i the Aseni having taken timely and appropriate

action satisfactory to the Bank to addresi such practices when they octur;

6.1.2 implement the Project and conduct its operations with due diligence and

efficiency andin a.'""ra..* *it, sound administrative, financial, engineering

and economic ptt"i""i '"0* 
the supervision of qualified and experienced

m nag"rent "lJ 
p"tt"tt"i"o i" qqcordance with !e !u{oets' 

plans and

li*iioalon, 
"oncerning 

the Project aPproved by 
lhe 

B*k- 
.'' ' rnt' i;rry out thiii activities with

6.1-3 ;Sure that, the Qonlractor and any consultz

dudiligencebff";*yaniinacco'diricewith'sciund'technical'
econOmic,.finai"i't, m'ntg"ri't' environmental and spqiai standards and

;#id;;iilh'""'J""i *tn anv applicable anlrconuotlg1 suidelines;.

o.t .+ su6mit to the eank fd,r.its approval, in suih detaii'is:the Bari(.1.na.v re3s.o11!tv

request, any, 
-tnJtugtd 

materlal modifications to the budget' plans and

,pecification!-oi tit"'i,r"i""t as well as any draft Contract to be entered into

ir d#i;"Jtha-.*'."rt.n-or ti,e project and substaniial bhanges thereto;

6.l.5afford,duringtheimplementationoftheProject,allreasonableopportunity
for accredite"d ,"pr..i.i.,i*. of the Bank to visit and inspect the Project and

any relevant records and documents in relation thereto;

6.1 .6 take all action which shall be necessary on its part to enable the execution of

the Project anj refrain from taking' or permitting to be taken' any action

*ni"f, *oufipr".""",li i^i.rf." *iih the implementation or operation of the

eroiect or tne'performance of any obligations under this Agreement;
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6..l.TensurethattheProject.simplementedinaccordancewiththeProcurement
PoliciesandGuidelines,inconformitywithallapplicablelawsandregulations,
appropriate administrative, technical, financial' economic' environmental and

social standard and Practices;

6.1.8 inform the Bank of any condition which interferes with' or threatens to

interfere with, the accomplishment of the purposes of the Project or the

performance of its obligations under this Agreement;

6.].gensurethattheExecrrtingAgencyhastheskillsandexperiencerequiredfor
' successful implementation of the Project

6.l.l0ensurethattheExecutingAgencyisfullyawareoftheundertakingsunder
this Article and that h shall act accordingly in dealing with the Bank

6.2 The Agent shall.ensure, or cause'to be ensured, that ant'Fcolruption and anti-fraud

provis:rons acceptable to the Banl.< are included- inlall bidding documents and

contracts, including provisions specifying the right of the Bank.to audit and

examine the recordS and bccounts of the Agent, the Contractor and other parties

involved in the implementation of the Project

AHTICLE VII _ REPRESENTATIONS

7.1 The Agent represents and wanants that

7'.l.lAll.governmentalauthorizationsandactionsofanykindnecessaryto
authorize or required for the validity br enforceability of-the obligations

cgrltemplatedund.'grthisAgreementhavebeenQbtainedorperformedand
arevalid and subsisting in fuli force and effecl

7.1.2 Uridbr the lirws of [he nepublic of Sierra t-eon{ in force at the date of this

Agreement, the claims of the Bank against the Agent undei this Agreement

wi!1ank at least par:i passu with the claims of qll other undeiured creditors.

7.1.3 lts. execution of this Agreement constiiutes, and its exercise of its rights' 
;i.fi.^ance of its obligatiols ther6under shqll constitute, pr.i"tlt, 

1!1
eonimercial acts done and'$erformed for private' and commercial

purposes.

7.1 .4 lt shall at all times comply with the Boycott Regulations

ARTICLEVIII - EVENTS OF DEFAULT

8.1 lf one of the events specified in this Article shall have happened and be continuing,

thentheBan(bynoticetotheAgent,mayexerciseitsrightsunderthis
Agreement, including those provided under Article 11 without any further notice:
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(a) default shall have occurred in the performaT". of. 
":Y 

obligation of the

Aoent under this Agreement 'ni 
tny t*n default shall have continued for

:tr'#:i ffi ilii,ivi ltvt r'"' tr'Jdate of the notification of such default

(b) any representation or warranty confirmed or made by the Agent ln

connection with the *t"'*f""'iJ delivery of this Aqreement shall be

found to have been i"";;;t"t i; any materiai respect and shall continue to

be incorrectfor " 
p"ti"i'"iio tin''nv) a"vt after notice thereof shall have

been given to the Agent bY the Bank;

(c) any obligation or purported obligation of the Agent under or arising out of

this Agreement o""g'-"t- ;"tominO wllttl^o.r in part invalid or

unenforceable whetherir not always known to the Bank'

lf any Event of Default or any event which' with lapse of time or notice and lapse of

time, would become an ttt;;; oti"it tt''rr have happened' the Agent shall

immediately give the Bahk 
""ii"" 

tn**t UV telex or facsimile' specifying the nature

of such Event of Default or t"ii**iliriny steps the Agent is taking to remedy

to the Agenu

the same.

provlslons.

O,L

8.3 No course of dealing and no delay in exercising'.or omission to exercise' any right'

oower or remedy t"truin-g to th; s"nk upon any default under this Agreement or any

H#;';t.il:;i t['i["'it- "v 
such risht'.power or remedv or be construed to be

a waiver thereof orcn'J"qu"t"t""" th-erein; nor, shall the action of the Bank in

respect of any such dtf;;h-' t;;il;"quiescence by.it therein' affect or impair any

dffi;#;eov ot *'e e"ntin respect of anv other default'

ARTICLE IX _ INDEMNITY

g.1 The Agent shalr indemnify the Bank, on a net after-tax basis (at the.appricabre locar

and foreign tax ,"tgtl 
"glinti, 'nd 

agrees to protect' save and kqep harmless' the

Bank from anv, "d 
;ft;id;";s' fees' liabilrties' losses"da'hiages' penalties'

demands; aqtiont, j'ds';;;;t; "*ptnt"t 
including reasonable'legal rt:: lld

.-p""."; tn.i,oing !'1h l"g"r fees and expenses incuned in connection with the

enforcembnt "f 
th" ;;;;;n'aa"to ot :v:w. 

kind and nature whatsoever

imposed on, incu"to' ;i;'or 'ats"'ttd against.the Bank arisinq out of the

occurrence.of 
"nv 

o"itur"ii'1nv ;in"' Lir'i; 
"t 

the part of the Agent t !-t-'l:t:
'*irn "i 

tiris Agreement' or any dbcument' agreement or
or comply'with any term oI tnls Agrcer.rre':'' "'. ":'l-:;::.,:;:;;-;^"r^rno
contract entered into iv ,r,Jg"", in ielation hereto or otherwise in relation to the

Project but exctuOlng a'ny claii based upon any failure on the part of the Bank to

comply with it. oUfiqai'tns under this Agreement.or any document' agreement or

conrract .nt"r"O intf ii ti.,,e eant ln reLtion to the Project. Without prejudice to

the above, tf'," aq"nt 

"n;ll 

ensure that the Contract has sufficient indemnity
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g.2 The Agent shall give the Bank prompt notice of any occurrence or condition known

to the Agent as a consequence of which the Bank is or is reasonably likely to be

entitled to indemnification. The indemnification provided in Article 9.1 shall

specifically apply to and include claims or actions brought by or on behalf of

employees of the Agent and the Agent expressly waives, as against the Bank, any

immunity to which the Agent might otherwise be entitled under any applicable

laws. The Agent shall promptly upon request by the Bank (but in any event within

fifteen days of such request) reimburse the Bank for amounts expended by it in

connection with any of the foregoing or pay such amounts directly.

9.3 The Agent shall be subrogated to th'e Bank's rights in any matter with respect to

which the Agent has actually reimbursed the Bank for amounts expended by it or

has actually paid such amounts directly pursuant to Article 9.,l . ln case any action

or proceeding is brought against the Eank in connectlon with any indemnified

claim, the Bank shall, after receipt of notice of the commencement of such action

or proceeding, notify the Agent thereof, enclosing a copy of all papers served upon

the Bank. The Agent may, and upon the Bank's request shall, resist and defend

such action or proceeding at the Agent's expense, or cause the same to be

resisted or defended by counsel selected by.the Agent or any other authorized

person. ln the event of any'failure by the Agent to do so, the Agent shall pay all

costs and expenses (including reasonable attorney's fees and expenses) incurred

by the Bank in connection with such action or proceeding.

ART]CLE X - EFFECTIVENESS

10.1 This Aqreement shall beCome effective from the Effective Date of the Framework

Agreement.

PRTICLE XI - SUSPENSION, CANCELLATION, TERMINATION

11 .-l Suspension. The Bank may, in accordance with the applicable policies of the Bank,

suspend its obligations under this Agreemen-t if:

'11 
.1 .1 ariy event or circumstance occUrs that the Bank reasonably believes has or is

likely to have a Meterial Adverse Effec! or

'I 1.1 .2 an Event of Default has occurred; or

1 I .l .3 the Framework Agreement has been suspended in accordance with its Article

6..1.

11.2 Any suspension pursuant to the Article 
-11.1 shall continue until the event or

events t'hat have given rise to such suspension cease to exist and the Bank

notifieStheAgentthatitsrightsunderthis'Agreementhavebeenrestored.

11.3 Cancellation by the Agent This Agreement shall be cancelled if the obligations

under the Framework Agreement have been cancelled pursuant to its Article 6.3.
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1 1 .4 Termination This Agreenrent shall be terminated immediately if any of the

following circumstances shall occur:

11 .4.1 if the Framework Agreement is terminated in accordance with its Article

'I 
1 .4.2 if the Agent requests to terminate this Aqreement' but in any case' before the

conclusion of the Contract;

discharged ln full.

11.4.3 upon termination of the Contract for up to sixty (60) days due to the

Contractol's f.itu,. to tuint any of its obligations under the Contract and the

Agents failure to tuf", *iii'in tu"h period and to the satisfaction of the Bank

aipropriate action to remedy the situation; and

-11 .4.4 when all obligations hereunder have been irrevocably and unconditionally

64

cancellation or termination'

Articles 6.t.6 and 6.'1.9 shall survive the termination of this Agreement following

I r.5

t1.6

12.1

12.2

12.3

12.4

Neither cancellation nor tennination in accordanc€ with this Article shall affect any

:.;;;#;i;01, ourig.tion;t""0' o|. rights accrued prior to the date of such

delivery of the Asset.

ARTICLE X I - GOVERNING LAW SETTLEMENT OF DISPUTES

This Agreement shall be governed by and be construed in accordance with the

pnnciples of Shari'ah ,. p,onount"j by the lslamic. Fiqh Academy' Jeddah as

enunciated in the Shari'ah Standards puUtittt"O by the Accounting and Auditing

iirq;"irr,fr. t* lslamic Financial lnstitutions (AAolFl)' and as' interpreted by the

Bank's Sh-iri'ah committee 
3rty against the other

Any dispute-' between lhe Parties and any claim by any Pi

ij.L, "ii;g 
under this ngreemeni shalt te submitted to an arbitration panel for

n..i r"J otitorng decision in accordance with th'e lu!::, :N procedures of the

;"iffiil;ll;i:rnie: c*t'" ior neconciliation and 
;Arbitiation (llcnA)' Dubai'

ffi#);;6.ili,.i"t. irtt,"'un"tion rules and procedures or llcRA shall be in lieu

nr anv oi6'Ei procedureif-orlit';"i#il;t #;t-'G beu".n'the Parties or

..v .L*1fi".v par:ty aq'alni't thd other party arising thelzunder'

rt witfrln g6,hhrirtyllry, uttei *unt"rparts of the award 'stall have been O:]'l:t-t-O

i" ir.r" t"*1-e's, ar," awaid'it not 
"omplied 

with' any Party may enter judgment upon'

or-inrri *. a proceeding to enforce the award' in any court, "f "Tf:::
Lrri.li",]"" .q.i"st the other Party, may enforce such judgment by executton or

may pursue any other 
"ppl-opdtit. 

remedy 
, 
against- 

-the 
other Party for the

eniorcement of tie award or the provisions of this Agreement'

To the extent that the Agent may in any jurisdiction claim for itself or its assets

immunity from suit, execution, attachment (whether in aid or execution' before

"*.rJ 
oi juOgr"nt or otherwise) or other legal process or to the extent that in any

such jurisdiction there may be attributed io itself or its assets such immunity
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(whether or not claimed), the Agent hereby irrevocably agrees not to claim and

hereby irrevocably waives such immunity.

12.5 Service of any notice or process in connection with any proceedings under Article

12.2 or in connection with any proceedings to enforce any award rendered

pursuant to Article 12.3 may be made in the manner provided in Article -13. The

Parties waive any and all other requirements for the service of any such notice or

process.

ARTICLE XIII - COMMUNICATIONS

i 3.1 The Agent hereby appoints lthe Ministry of Finance, Republic of Sierra l-eone to act

as its authorized representative (the 'Agents Repr.esentativeJ for the purposes of
coordinating with the Bank on all matters pertainilgto this Agreement and for all

intents and purposes without limitation. Any notice in connection with this

Agreement shall be sent to the following addresses of the Agent and the Bank:

For the Bank
8.111 King Khalid St. Al Nuzlah Al Yamania

Dist. Unit No. l

Jeddah-22332-2444
Kingdom of Saudi Arabia

Tel: +966 12 6361400

Fax +966 12 6366871

Email: idbarchives@isdb.org

ARTICLE XIV - MISCEUANEOUS

'14.1 The recital and schedules bre an integral part of this Agreemenl.

For the Recipient r

f.,linistry of Finance

George Street, Freetown
Sierra Leone.

Ministry of Agriculture, Forestry

and Food Security
Fourth Floor, Youyi Building,

Brookfields, Fredtown,
Sierra Leon{

14.2

14.3

14.4

The perscin signing thjs Agreement on behalf of each Party hereby represents and

warrants t6'the other Pirty that he'or she has the requiSite legal p6wer and authorrty

to execute this Agreembnt on behalf of the Party and bind the Party to the

obligations herein

This Agreement, including any amendments, may be executed in counterpa(s

which, when taken together, will constitute a single agreement. Copies of this

Agreement will be equally binding as originals and faxed or scanned and emailed

counterpart signatures will be sufficient to evidence execution, though the Parties

may require original signed documents to be delivered.

This Agreement may only be amended by a mutual written aqreement of the

Parties.
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SCHEDULE I

PROJECT DESCRIPTION AND FINANCING PLAN

ffi$i
The progranfs Begionar Framework rhe proiect is designed within a reqional program with the

**il#*n**;mt***u'*r**,

**rfftu***,m*--s*rt

U,xos# 
";;g,i;*;fluil*,ffi,*F-u*ffiffi

m*mffi*tumi**$ffi
T':':,:^.",--"*"ilr=rffi 

f ".:,,"n[tjJ,l*I,*+.ffi
svstems and land PrePara

current low rice Yields uno

havinq at least tvro rlce c

AdditLnattY' this comPon€
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agrorhemicals) and extension services. Also. soil fertility mapping will be conducted at the onset of
the project to guide fe(ilizers application.

Components B- Strengthening the Unks to Markets: This compooent will cover the cost associated
with the (i) construction/rehabilitation of 3 market facilities and the suppty of two river crossing boats;
(ii) construction/rehabilitation of storage and processing facilities development including 3 storage
buildings and its drying floors, rehabilitation of one of the existing milling facility, supply of 1 parboilinq
machine and 9 milling equipment; (iii) construction/rehabilitation of 35 km of rural roads ; (iv) Access
to finance for 70 SMES (Women & Youth). The component is focusing on strengthening tie farmers
and offtakers Iinks to markets through providing access to post-harvest value chain facilhies including
storage, processing and rural markets facilities.

Component C - Fostering Enabling Poliry and lnstitutibnal Environment The component will provide

support to 0 seeds research . multiplication and certification entities including SLABI, SMP and
SLeSCA under the Ministry of Agricutture; (ii) capacity development including formation and
strengthening of farmers groups, training of women and youth qroirps and conducting agriculture
study tours; (ii) lntroduction of advanced digital solutrons (hard and software) to provide real time
information for farmers on weather, agriculture extension and market (iv) lT based Monitoring and
Evaluation (M&0 Estems including the georeferenced database system. This subcomponent willalso
provide support to the agriculture census to help in credting accurate and sound aqriculture database
to facilitate proper planning, studies and informed decisions making.

Component D - Project lmplementation and Coordination Support The project will provide resources
for management and coordination at both national and regional level. The support will cor'er the cost
of the (l) PIU salaries, vehicles, offices, furniture, equipment and operation; (i) consultancy services for
the design & supervision of civil works, audit market study, soil fertility study and consultancy for ICT

based M&E system; (ii) workshops and regional activities including startup workshop, annual M&E

workshops, technical backstopping and the operations of the National and Regional Steering

committee (NSC & RSC). I

Project Financing Plan US$ Miilion

+
lsDB BADEA GoSL

%

Total
lnstallmelt

Saler

lSFD

loan
Granf+

lsDB

Total
RaisingRice Ptoduction
and Productivity

l1.99 0.55 12.54 6Ce'" 6.60 I 66 10.,6 20.80

B
Strengthening the Links to
Markets

097 l.?5 09," 3.92

Enabling Pdligy, and
lnslitutional Environment

3.10 1oce," a?. 3.10

0
Project lmplementation
and Coordination Support

259 0.25 284 0.73 3.'/

Base cost 18.35 200 0.30 20.65 9.08 1.66

Physical Continoency r00 0.46 008 '1.54

Price Cootinqency 065 0c6 1.19

Total 20.00 200 0.30 66% r0.00 29.A s',.; 34.12

Pagel4oflT
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1.20

C L\a 0.30 09,



SCHEDULE II

PROCUREMENT OF THE PROJECT ASSETS

bivil works

Works rrill be undertaken through lnternational Competitive Bidding limited to

rurl.U", Countries (lCB/MC) and National Competitive Biddinq (NCB)

Goods

ICB Open will be used for the supply of fertilizers' agrochemicals and pesticides'

National Shopping will be used ior ihe tupply of furniture and equipment whllst

NCB will be used for the procurement of the remaining Goods

Consultancv Services

ConsultantsshallbeselectedthroughlnternationalshortlistlimitedtoMember
CountriesforthedesignsupervisionofCivi!'Worksandlrrigationlnfrastructure.
National Shortlist will be used in selecting Consultants for activities under

Financial Audit, Tr4ining, Capacity building etcl

,1

2.

3
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SCHEDULE III

FORM OF DELIVERY NOTICE

To: lslamic Development Bank

8111 King Khalid St. Al Nuzlah AlYamania Dist
Unit No,1

Jeddah22332-2444
Kingdom of Saudi Arabia

Dear Sirs,

DELIVERY NOTICE

We refer to the Framework Agreement and theAgehcy Agieement both dated l-J-$
concluded between us (the'Financing Agreements).

Terms defined in the Financing Agreements shall have the same meanings when used in

this Delivery Notice.

1. This Delivery Notice is issued pursuant to the Financing Agreements and the

undersigned is duly authorized to execute and deliver this Delivery Notice on

behalf of the[epublic of Sierra Leon{

2. The Bank is hereby notified that the Assets, as listed in Annex to this Delivery

Notice, have been delivered to us by the Contractor.

3. We have reviewed the Assets and found them in conformity with the

specifibation set out in the Contract and the Agency Agreemenl and accordingly

accepted the Assets.

4. ln issuing this Delivery Notice, we confirm that the implementation of the relevant

conlponents of the Project has been completed.

ln witness whereol this Delivery Notice is executed and delivered as ofthe date hereof.

For and on behatf of

[epublic of Siena Leone I

Name I Title of the Signatory
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E(ECUTION PAGE

THIS AGREEMENT has

Agreement.

the date stated at the beginning of this

been entered into on

FOR AND ON BEHALF OF -
REPUBLIC OF SIERRA LEONE'

H.E. Jacob Jusu Saffa .

Minister of Finance

FOR AND ON BEHALF OF

rsr-niiric oEvEr-oPMENr BANK

Dr. Bandar. M. H. Hajlar

President
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Proiect No: SLE-]013

FRAMEWORKAGREEMENT

ISSrnl*,1Epr 
gqy r TTNANCING FOd

lnrctouRt- Rtce vALuE cHAitrN;;ftffi *;*itRoGRAM

BEiWEEN

lnreueuc oF sIERRA LEoNd

AND

ISLAMIC DEVELOPMENT BANK

Dated l--J--Jl 44dH (-J-J2or +)

*ia esb, l@'ds!E to t 3 (!l'6rou{'e!E +a'A,+c&



FR.AMEIAI OFK.AG RE}4ENT

22Ju // t'l+o //
Framework Agree 

^"nt 
d^rca@$th6' 

"o"ttoon 
oine ro6L f

f,eeusuc oF sIERRA LEoNeI necipienq

eroject no:$ler 0l {

2ot 9G bewueen

(B) The Bank has on if On ZzOf {e approved and agreed on the basis' inter alia' of the

foreooino to finance the Assets throqgh lnstalment Sale Financing for an amount

not exceeding lso zo,ooo,ooo.00 (lwenty Million united states Dollars) as

blended flnancing comprising OSZ 9$i1arf financing 
leQuivalent 

to USD130

million)ind35o6grant(equivalerit'toUSDT0million)uponthetermsand
conditidsirereinafter set forth' -.'1i";, 'i"-' -, J:,

:::,.:
(C) the purpQse of thiS Agreement is to set out the parties'common understanding\v' 

*ii l.s'taiJ. ," ,ne impiementation of the Project
,,.'
r i'.ii

NOW THEREFORE the parties agree as follows: . : :

'il'1"i '' ' :

ARTICLE I - DEFINITIONS
,"-.nii: 'r: :

tn tfris aoreern6ni; unki.iS tne cqnte>rt othel'1vrse requires' the foltowing terms shall have the

meanindappeaiing again's't e3ch of tnem hgr.el$et ,, .'

AND

ISLAMIC DEVELOPMENT BANK (lsDB' or"BanK)'
. -.: . ''

The Recipient and the Bank are hereinafter referied to as the'Parties''

WHEREAS

(A)

Acceptance Certifi cate:

The Recipient has requested the:Aank,tol pa*icipate in the financing of certain

Assets pertaining to the Project described in Schedule-l to this Agreement;

the ReciPient acting for an

pursuant to the Agency Agreement

has the meaning given to it in the Agency Agreement.

d on behalf of the Bank
Agent

means the Agency Agreement execut

and the ReciPient on the date of
ed between the Bank

this Agreement and

pursuant to which the Bank appoints the Recipient as

Agent to, inter.alia, negotiate/execute the Procurement

Contracts and take delivery of the Assets'

Agency Agreement

Agreement ihe present Framework Agreement.
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Asset:

Business Dar

ContemPlated Sale The date cor

AccePtance Date:

Contlact

\Contractol:

As the case may be, tne PnYsical assets (wo

equiPment) and/or services sPeclfied in Schedule-l

rks and/or

re o{ficiallY oPe
any d

the P

iy on wh

lace whe

ich banks a

re a sum or sums are pay

RectPient to the Bank in the currency ln

paymen ts shall be effected

iesponding to the seventh (7th) Business DaYs

n for business tn

able bY the

which such

from the date of recetvtng the Sale Offer

ontract for the Proculemen
tof the Assets conc luded

by the ReciPient' acting for and on beha lf of the Bank, withthe C

the Contractor'
ihe service Provtaui(c-tt..'"

the contractor or the suPPlter or

case may be) who shall be entru sted with the Provrsion of the

t
Assets in accordance with the Contrac

n the Agency Aqreem ent

D ISbursement Policies

and Guidelines:

has the meaning giv

ill regulation

Bank maY adoP

procedures and

Disbursements'

entoiti
Delivery Notice:

ch the Recipient issues the Acceptance

Delivery Date:
the date on whi

Certificate

payment made in accorda nce with ihe apPt
'aable ruleS ol

thei Bank of anY Part of the Financing Amount for the

procurement of the Asset'

Disbursemen t Request each notice deiivered bY ihe Agent to

the Bank to make a Disbursement'
rules as the

s, Policies, ctrc

I
I

ihe Bank n order {or

t from tlme

the requlrem ents for
to tlme sefting out the

the Bank making

reement

Event of Default any of the ev

refers.to Minlstry
Executing AgencY

RePublic of Sienai1-eone

Effective Date:

Financtng Amount the amount a

above

M aterial Adverse Effect

on which the Bank decla ies this Ag

the date

effective in accordance with Article 7

ents set out in Article 5

try of the
of Agriculiure and Fores

pproved by the Bank anOlP""ifi"a in Rectal-B

f the Bank, a material

means in the reasonable oPinion o

adverse effect on:

tions, property, condition (financial

(a)

(b)

the business, oPera

or otherwise) or Prospects of the ReciPlent'

the abilrty of the Recipient to perform its obligations

I

i
I

I

I

I

I
I

under this Agreement;

Page 3 of 27



G) the ability of the Agent to perform its obligations

under the Agency Agreement; or

(O the validity or enforceability of this Agreement or the

Agency Agreement; or the rights or remedies of the

Bank thereunder.

has the meaning given to h in the Sale General Terms and

Conditions.
Payment lnstalments:

has the meaning given to it in the Agency Agreement.Procurement Contracts:

has the meaning asbribed to it in RecitaLA above-Project

Sanctionable Practices: any of Comrpt Practice, Coercive Practice, Collusive

Practice, Fraudulent Pr:actice or Obstructive Practice as

defined belqw:

Comrpt Practicd meahs the offering, giving, receiving,

or soliciting, directly or indirectly, anything of value to

influenee improper:ly the actions of another party;

Coercive Practice: means any act or omission

impauing or harming, or threatening to impair or

harm, directly or indirectly, any party or the property of

the party tq influence improperly the actions of a

party:=.: .

.reckiegs[ misleads, or attempts to p.islead, a party to' obtairi"a finaniiil or other benefit''. or to avoid an
..,i ,, :

obligbtion. .

(v) obstnictive Piiitice: mdans,

0 deliberately destroying, falsifying, altering or

concealing of evidence material to the

investigation or making of false statements to

investigators, in order to materially impede the

Bank investigation into allegations of a Corrupt,

Fraudulent, Coercive or Collusive practice,

and/or threatening, harassing or intimidating

any party to prevent it from disclosing its
knowledge of matters relevant to the

investigation or from pursuing the investigation,

or

.,:,,,.
(ii) Collusive Practice: means an arranoement between

two dt,more pa(i-es designed to achieve an improper

purpose, including ihfluencing improperly the actions

of ariother partY. :

(iv) Frauduient Practice: means any act or omission,

- includirjQ a mislepresentation, that knowingly or

(D

(iD

Page 4 of 27



(iD acts
of the

intended t
Bank's a

o materiallY imP

ccess to contra

ede the exerctse

ctuallY required

information in connection w ith the Bank's

investtg ation into allegations of a CorruPt,

Fraudulent, Coercive or Collusiv e practlce

the accePta nce bY the BeciPient to purchase the Assets

from the Bank on the Sa le Acceptance Date

the date on which the Recipient coun tersigns the Sale

otfer which shall be no later than the ContemPlated Sale

Acceptance Date

and Conditions set out in Schedule-lll to

the General Terms

this Agreement

the offer to Purchase to be submitted bY the Bank and to

be accePted bY the Recipient substantiallY in the form set

out in Schedule-ll to this Aqreement

has the meaning given to it in the Saie General Terms and

Conditio ns.

any tax, levy, impost, dutY or other charge of similar nature

(including without limitatton any penalty payable in

connection with anY failure to pay or delay in paying any of

the same)

ARTICLE II - THE FINANCING FACILITY

21purposl9"tur:^.:^""j*:fi'J,::T:[5;:ffi #:i:1;"'["J,ffi llnsAmount

for acquiring the Assets

'--' ^^t'n^wlPdoes that the provision of the

,),) promise to purchase: the Recipient '!kYl319,t t"nt undertaking to purchase
'L L 

H;:,;n ilrnt by rhe Bank is subiect to,tll-113'luron 
derivery of the Assets

[".]'ff ;',*I;ffi ::ll;:;;Li:lr(ii1*""'"*;:*l*lr*r".".*:

fi ::.;#I*.'"liw:*;::1"$"',.T:"ffi::i':!'"iiii:*: 
j:'-*:s:

lri.t*'-J, "" 
Bank in relying upon this-p^rovtstot

i,"*'o["tjl i" otfault of its obligations thereto

2.3 lmplementation mechanism: the Recipient"acknowtedges 
that the process for

utilizing the Financrnf Amount shall be as follows:

2 3 1 Pursuant to the Aeencv Asreement'the Bank sh;H:?tT:1i[tl?:i:::

negotrate and exelute the Contract an0 la

on-behalf of the gank'

Sale AccePta nce:

Sale Acceptance Date

eneral Terms

Conditions:

and
Sale G

Sale Offen

Sale Price

Tax
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2.3.2 ln order for the Bank to make a Disbursement, the Agent shall deliver to

the Bank a duly completed Disbursement Request' Subject to approving

the Disbursement Request, the Bank shall make Disbursement in

accordance with the Disbursement Policies and Guidelines'

2.3.3 Upon issuing an Acceptance Certificate, the Agent shall submit to the

Bank a Delivery Notice within seven (7) Business Days therefrom in

accordance with Article 5.3 of the Agency Agreement'

2.3.4 Upon the Bank receiving the Delivery Notice, the Bank shall issue

immediately to the Recipient a Saie Offer, no later than seven f/) Business

Days from the date of receiving thq Delivery Notice'

2.3.5 Upon the Recipient reqeiving the Sale bffer, the Recipient shall' in

execution of its obligation undei Article 22 above, issue a Sale

Acceptance no'later than seven (7)'Business Days from the date of the

receivingtheSaleoffer.lf;foranyreasonwhatsoever,theRecipientshall
reject ihe Sale Offer, the Recipient shall indemnify the Bank in

accordance with Article 5.2. The Bank shall also have the right to take

whatever steps it deems necessary to obtain indemnification-

2.3.6 The ownership of the Assets shall pass from the Bank to the Recipient on

Sale Acceptance Date.

2.3.7 Thereafter, the Recipient undertakes pay the sale Price to the Bank by

w,.a) of Payment lnstalni'e{ts in aicoidance Wiih the -Sale General Terms

drid Conditions.

ARTICLE III - UNDERTAKINGS:.;:
al

3.1.1 .'ensure that'ill amqunts. withdrawn from the.'Financihg' Amount will be

uded soleV for th-6'tpurppdqs of the'Project and that thei proceeds of the

,fiiiancino Amouni .wilt n'pt be used to fina.1ce any ixpenditure with

i..p""t io which, the Barik deteri,ines that arhy Sanbtionable Practices

weie engaged in by reprt-isdntatives of the Recipient or other recipient of

theproceedsoftheFinancingAmount,withouttheRecipienthavingtaken
timely and appropriate action satisfactory to the Bank to address such

practices when theY occur.

3.1.2 Cause the Executing Agency to implement the Project and to conduct its

operationsandaffairswithduediligenceandefficiencyandinaccordance
withsoundadministrative,financial,engineeringandeconomicpractices'
under the supervision of qualified and experienced management and

personnelandinaccordancewiththebudgets,plansandspecifications
concerning the Proiect approved by the Bank;
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3.'1.3 Ensure that, all the Project stakeholders carry out their activities with due

diligence anO etii"ieti"y and in accordance with sound' technical'

economic, tin"n"i'i, t"n'qerial' environmental and social standards and

practices, including *iift tf'" provisions of any applicable anti-corruption

guidelines;

3.1.4 Submit, or cause to be submitted to the Bank for its approval' in such

detailasthegankmayreasonablyrequest,anyenvisagedimportant
modifications to the buige1 plans and specifications of the Project as

well as any substantial ttitng* in any contract relating to the execution

of the Project.

3.1.5 Ensure, or cause to be ensured that' during the implementation of the

Project and until f;ll bayment of the. Sale Price' all reasonable opportunity

is given for ,""'"OitLC' 
'"pttsentatives 

of the Bank to make visits and

inspect the P'"6i ";; any relevant recqrd.s.and documents in relation

thereto; and t"r*tt', o' cause to be furnished to the Bank all such

information as tne gant sl-lall reasonably request concerning the Project'

3.l.6takeallactionwhichshallbenecessaryonitsparttoenabletheexecution
of the Project ,nJl"fi'i" from taking or permitting to be taken' any action

that would p*'"* oi int"tfere with the implementation or operation of

the Project or the performance of any obligations under this Agreement'

g.2TheRecipientshallsubmit,orcausetobesubmitted,thefollowingreportstothe
Bank

3.2.1 a report on the progress and implementation of the Proiect in such

manner as the Bank may from time to time specify;

: 
;uch detail as the Bank maY

3.2.2 a completion report of such scope ahd in s

reasonablY re(uest;

3.2.3 an annual audit report by the financial auditor of the Project throughout

the Proiect's lifecYcle-

3.2.4 any other report or information which the Bank may from time to time

reasonablY request'

ARTICLE tV - REPRESENTATIONS

4.1 The Recipient represents and wanants that

4.1.1 All governmental authorizations and actions of any kind necessary to

authorize ot. i"quir"d for the validity or enforceability of the obligations

contemplated Jnaer tf is Agreement have been obtained or performed

and are valid and subsisting in full force and effect
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4.1 .2 Under the laws of lthe Republic of Sierra Leon{ in force at the date of this

Agreement the claims of the Bank against the Recipient under this

Agreement will rank at least pari passu with the claims of all other

unsecured creditors for any indebtedness of the Recipient

The concemed department or unit charged with servicing external debt has

been instructed to make payment of the Sale Price on due dates.

ARTICLEV - EVENTS OF DEFAULT

5.1

cn

53

lf one of the events specified in this Article shall have happened and be continuing,

then the Bank by notice to the Recipienq may terminate this Agreement and declare

any amount disbursed and any indemnity payable..to-the Bank pursuant to this

Agreement immediately due and payable withoutany further notice:

5..1 .1 . the Becipient has failed to discharge its obligations to pay any amount due to

any affiliated bodY-totheBan! 
, .

5.1.2 a default shall have ociurred. in the performance .of any obllgation of the

Recipient under this Agreement (inctuding a default pursuant to Article 2.2

andArticle2.3.5)andanysuchdefaultshallhavecontinuedforaperiodof
30 fThirty) days from the date of the notification of such default to the

Recipient;

5.1.3 any representation or wq(anty' qonfirmed or rnade;b'y the Recipient,in

cqiinection with the execg.lion and. delivery qf this Agreement shall be

fotind to have been inconect in any material iespect and shall continue to
.beiincorrectfor. a period o! 30 $hirty) days after notice thereof shall have

been given to the Recipient by the Bank; and '"

S.1.4 therRecipient shall have beccjme unable.to paf its debts; and any obligation

oi purported obliqation of the Recipignt Under or arlsing ottt of this

Agreement being or becoming wholly or in part invalid or unenforceable

it'hettreioi not atWays knoivn to the Brink i' .

5.1 .5 tha Bank firids thal any sanctii:nable Practiles has been committed in

. implementing the Project.

upon termination of this Aqreement on account of Event of Default occurring

pursuant to Article 2.3.5, the Recipient shall indemnify the Bank by an amount

equal to the Sale Price which otherwise would have been payable on the

Contemplated Sale Acceptance Date, provided that if any advance payment

has been made by the Recipient in accordance with section 3.6 of the sale

General Terms and Conditions, the amount of the indemnity payable under this

section shall be net of any such advance payments'

UponterminationofthisAgreementonaccountofEventofDefaultoccurringprior
to the delivery of the Asset, the Recipient shall indemnlfy the Bank by an amount

A
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54

equar to the toral ,'..:::T?HJ ::::[:X[fl"'li:'J:Hi:i"'[:,1Tl,lil
indemnifv itself bv t:n'ls" ?:; ;;" ,;r-. C"n",.ut r"..*s and conditions

Bank Pursuant to section 3 b

withoutpreiudic",."o1'::":.;.1f :l;.1tlii^,:,:,:*i*1i;#*",:"#

;:#l;:,hf iit.T:i*t;*,iij';"":""1vffi ,:x":::I?:illi
,.#;i" resa I ree s' ll,'J::1,'".i.$:l',T ?,. :Ti' J:hi o, i ."""rti' a " 

o

in"utteO in connection *'tn l';;1:;; iy, o., ..."n"0 asainst the Bank artstng

nature whatsoever imPosed

ownership,possession'--us::.,[:i::Xil:,.*L"""i:ii;.i:::ffiffi :i'il
removal, return, or other aPPttc

of such as maY arise from:

0 any loss or damage to any properry or death or injury to any person;

(,i) any claims based on strict liability in tort or otherwise;

(iil) any claim based on patenL trademark or copyright infringement;

(v) any craims,q.::-o^,".:,,1::Jy",j':'J#",:,::" 
the appricabre

environmental laws o

out of:

5 4.1

5.5

(v) any claim regarding tNe to' or condition of' the Asset;

s 4 2 the occu rr ence, .:, 
:,"",.:":;ff 

titl 
:[iJ,;.Til'J ffi :i'li :;'i :;

theRecipienttoperfortrru' :;i;;"i enteied into in relation hereto or

document' agreement :' ::l':1"::'':./"',,rino .n claim based upon any

;imr::;rF..::it:'*:rl'::m''l:*triit*['i:';lt'fl :

t','"";ff :ifl ili,:,";:xH';:''I'T:'ili:H$;":?;il;;"'
,l

s 4 3 any .!?i.l: il':'TP.'?X,:.;:ffi:::]il::Tr': flll"* 
or resar processes

regarding the BanKS tttte t: ": ' "-: 
,.^,,^" ^f 2nv occurrence or condition

iffi'":r#nt}ffi i*$st;:11i[,39q;ggiffi
;'Jin*ili".n",.0""i'.,1Y"'S:[HiilH;.':'ilffI:*i'll::;:1ru:
or on behalf of emplovees ;#;; i" whi:h the 

l-::Iromprly upon requesr Dy
as aqainst the Bank' ""'o't'''* 'int R*'li:tt tl,tl,p.h 

request) reimburse rne

ilJ'[lX?f,I i"]"i'iJffi;n.o ttti'ovl a'v'glYv 
or the roresoins or pav

;.""i;; ).o,n,. "tp"f.?JJ.[[:Hi,T:il::#lo i" in" .,in' iiqhts in

such amounts directly l I
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anymatterWithrespecttowhichtheRecipienthasactuallyreimbursedtheBank
for amounts expended by it or has actually paid such amounts directly pursuant to

Article 5.4 and ihis nrticle. ln case any action or proceeding is brought against the

Bankinconnectionwithanyindemnifiedclaim,theBankwill,afterreceiptof
notice of the commencement of such action or proceeding, notify the Recipient

thereof, enclosing a copy of all papers served upon the Bank The Recipient may'

and upon the Bank's request, resist and defend such action or proceeding at the

Recipient's expense, or cause the same to be resisted or defended by counsel

.J"i .J UV the Recipient and reasonably satisfactory to the Bank. tn the event of

any failure by the Recipient to do so, the Recipient shall pay all costs and

.*p.n".. (including reasonable attg1ey's. fee$ a1d expenses) incurred by the

Bank in connection with such action or proceeding'

The provisions of Articles 5.4, and 5.5 shall survive tfre eIpiry,or earlier termination

of iN. ngr""."nt and all documents, agre'ements and contracts entered into in

relation tiereto oi otherwise in relation to th-e Asset are expressly made for the

benefit of and are enforceable solely by the Qank ,.

lf any sum due from the Recipient under this Agreement or any award' order or

judgement given or made in relation hereto hbs to be conv€ited from the currency

iin";nt" c,irrencyl in which the same is payable under this Agreement or under

iuch award, ordei or judgement into another currency (the 'second cunency) for

inu prrpor" of (i) making or filing a claim or proof against the Recipient; (ii)

obtrining,"n awaid, orderor judgement, in any coud,,a! tribunal; or (iii) enforcing

.nu ,*.1a, oro"r or judgement given or made in relation to this Agreement, then

inl n"uipitnt shall indei'nnify.nd t'otd harmless the Bank from and against any

L.. .uGi"A as a result otany difference between: (a) the rateoJ exchange used

for suchiiljurpose to convert the sum in question from the firsl qurrency. into the

.""ond 
"orr.n"v; 

and (b) the rate or rates of bxchange at which the Bank may in

;;;;;;t course of 
'business 

purchase'the first.,eunency:with the second

"rrr"nui, 
anv amount due from the Recipient under this Article, .ghall be due as a

..p.rrttqi,':&bt, and shall nbt be'affected 
.b,V 

iydOement bein(: bbtained for any

otfrer suins due under or in reifect of this: Agreement, and'the term 'rate of

"*.r',r it"rrOes. apy premiurn an.{.qosts of exchdnge p?iible in connection

*i r,l ir.rdfii.*;e otinl iirit currt'ncv with the second currencv'

5.6

5.7

5.8

5.9

Any payments under this Article shall be made on first demand'

lf any Event of Defauh or any event which, with lapse of time or notice and lapse of

time, would become an Event of Defautt shall have happened, the Recipient shall

immediately give the Bank notice thereof by telex or facsimile, specifying the nature

of such fvenl of Default or such event and any steps the Recipient is taking to

remedy the same.

Nocourseofdealingandnodelayinexercising,oromissiontoexercise,anyright,
po*o o, t"r"ay aciruing to the Bank upon any default under this Agreement or any

Lth", ,gr""*.ni shall impair any suih right, power or remedy or be construed to be

.*"i"*thereoforanacquiescencetherein;norshalltheactionoftheBankin
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respect or "", 
*"!j."1:il:;::lr-ffi::::i:il:,1'"iffIfrrect 

or impair anv

right Power or remedy oI

ARTICLE VI _ SUSPENSION' CANCELLATION' TERMINA]ION

6.1 Suspension:'111?::,.[?l"t;:.f;".::'J*'this 
Asreement or the utilization of

the Financing Amount t

6.1.1 An extraordinary situation which"in the opinion of the Bank' is likely to result

in a Material Adverse Effect; and

62 ff "$:T: 
: 

ll,#,Tl'::i,,f ;F.ii#

continue until the eve

ceased to exist and ur

Arnount has been ret

Perform its obligatior

and no strch nottce s

6 3 ::::]::::rr::fi:'J,:'#:tl*m"au:m:::m:',ml;:
the Financing Amot

Proiect or any coml

Bank nated in anY o{ the

Termination: The Agreement shall automatically be terml

following cases:

6.4.1 i{ within 180 days from the date of the Agreement' the Agreement has not

become effectiv"' 
,eement, the Recipient

u o , ffi'. , ?. -olr: t'.";,,,i,.r:,ff11:","::1"-:t [:lt
has not submittet ttl";;o';". 

but in any case' before the conclusion of

6.4.3 when requested by the Rectptent' DUt nr o'r' ----' -

thecontract '

u o.o i U" o*ncy Agreement has been terminated;

6 4.5 when a suspension continues for more than 180 days;

6.4.6 wh?n 
'ft 

dUtigution'-ot tt't Otnt"t under this Agreement 'have 
been fully

discharged'
tpart of the Financins T::iJ:^i""::[H[:ffi:

XS;'".fl ":l"ll"Jil'?l'-mli'"'t'"'*i-'-":i',.".ortermination
incurred, or rights accrueo prior to the date of such cancetti

6.4

6.5

ARTICLE VII' EFFECTIVENESS

1.1 This Agreement shall not be effective unless and until the Recipient furnishes the

I I 
g.nL *n6 1,. rotlowing documents:
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7.1..1

1.1.2

7.1.3

Ratification instruments of the Agreement or any applicable documents

evidencing that the execution and delivery of this Agreement on behalf of the

Recipient has been duly authorized or ratifled;

Legal opinion acceptable to the Bank emanating from the chief legal counsel

of the Recipient confirming that the terms and conditions of the Agreement

constitute enforceable binding obligations upon the Recipient substantially in

the form provided in SchedulelV to this Agreement;

A letter issued by the Ministry of Finance or.any other duly authorized organ

of the Becipieni to the Centra[ earik of lthe Republic of Siena Leon{

instructing/authorizing the Central Bank that payment of the Sale Price by the

Recipient under this Agreementshall be effected by the Central Bank on the

dates on which Payment lnstalments fall due; & :

The Central Bank acknowledginq that it has received the said letter of

instruction/authorizatiori and thet it will adheie to thb instructions contained

therein;
,.1

OR

The Recipient, through its Ministry of Finance or any other duly authorized

organ, shall provide the Bank with a letter confirming that the concerned

department or unit charged with servicing external debt has been

instructed to make payment of Payment lnstalments on due dates; and

7.1.4 Documenta ry evidence to the effect that all cond rtlons precedent to the

right to obtain funds from other finbnci s.of the Project shall

fu lfl lled

ll ritit have entered into Cffect withi 1 80 ddys from the date of1.2 lf this
slgna

8.1

.J, L

above shall apply

ARTICLE VIII _.ObVCNNIIIIE LAW, SETTLEMENT OF DISPUTES

This Agr.qement shall be-'governe{ by and be construed in acc.ordance with the

orin"ioiaSltoi in"ri'ah as'ironoun.qei bv the lslamic Fiqh Academy, Jeddah as

;;"il;itJ in thi: strari'arr stanbfi'iJs pibtith"a bv the accor-rltjng and Auditins

0rganizai'rdn forridlarnic Financi'lil lniiitutions (AAOlFi),rand ai iiiterpreted by the

Bank s Shari'ah Committee.

Any dispute between the Parties and any claim by any Party against the other'

Party arising under this Agreement, which cannot be settled amicably within a

period of sixty (60) days, shall be submitted to an arbitration panel for final and

binding decision in accordance with the rules and procedures of the lnternational

lslamic Centre for Reconciliation and Arbitration (llCRA), Dubai, United Arab

Emirates. The arbitration rules and procedures of llcRA shall be in lieu of any other

procedure for the determination of disputes between the Parties or any claim by

any Party against the other party arising thereunder.

lf within thirty (30) days after counterparts of the award shall have been delivered

to the Parties, the award is not complied with, any Party may enter judgment upon,
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8.5

ARTICLE IX - COMMUNICATIONS

ReciPient and the Bank:

For the Reci tent

81 11 King Khalid St Al Nuzlah Al Yamanta inistry of Finance

or institute a proceeding to enforce the award' in any court of competent

iurisdiction against the other e-arty' m'y unfo'"e syc.l lyj^oment by executton or

mav pursue any other tp,';;:t" remedy 
. 
aqainst I^"- 

otn"' Party for the

;i:rJ;; ";,iu "*u'a 
ot tr'" provisions of this Asreement'

To the extent that the Recipient may in any lurisdiction claim for itself or its assets

immunity from suit, execution' an'ach'n"ni 1*f'"U"t in aid or execution' before

award or judgment or otnerwrseio'"#uiftquf pt::tt 
'o-t-t: 

th" extent that in any

such iurisdiction there may Ut"n"u'"0 io itself or.its assets such immunity

(whether or not claimed), th";t":ilil;-t"uy ii'"'o""rty agrees not to claim and

i-',ereby inevocably waives such immunity'

Service of any notice or process in connection with any proceedings under Article

8.2 or in connection witn any"p-roceJng. ,o enforce.any ilt'9 '::d"::11'^t::T:
to Article 8.3 may be rnua" i'i tf't 

'tt"nler 
provided in Article g The Parttes watve

any and all other requirements for the service of any such notice or process'

9r The Recipient hereby appoints ith" tulinistry o{ Finance' Republic of Sierra Leone'to

act as its authorized ,.0r.."i,.0r. i,nl;necipi"nts Representative) for the

Durposes of coordinating *'il;;; Bank on all matters pertaining to this

Aqreement and for all i*""tt' t"i'p']'poses without limitation' Any notice in

connection with this on'""*"ni'itiilJ t""t to the following addresses of the

Dist. Unit No.1

Jeddah-22332-2444
Kingdom of Saudi Arabia

Tel: +966 12 6361400

Fax: +966 12 6366871

Email: idbarchives@isdborg

92 All communications of anY'kind grven by the Bank to

shall be deemed to have been du ly given to the RectPt

9.3

ARTICLE X. MISCELLANEOUS

George Street, Freetown

Siena Leone.

Ministry of Agriculture, Forestry

and Food SecuritY

Fourth Floor, YouYi Building'

Brookfields, Freetown'

Sierra Leon

the ReciPient's RePresentative

ent and vice-versa'

e under or in connection with this Agreement shall be
Anv communication tc be madr

made in writing and, unless ;il;t il;' rnuv u" made by fax or letter or by

"f""i"lt 
.""lrnunication to the address stated above'

t 0.l

102

The recital and schedules are an integral part of this Agreement'

The oerson signing this Agreement on behalf of the Recipient hereby represents and

warrants to the Bank tf'tt ft" "' 

''i" 
h" th" 

'"quititt 
legat power and auhority to

For the Bank
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execute this Agreement on behalf of the Recipient and bind the Recipient to the

obligations herein.

-l0.3ThisAgreementmayonlybeamendedbyamutualwrittenagreementoftheParties.

'10.4 The date of this Agreement shall, for all purposes of this Agreement be that

aPPearing in the Preamble.
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SCHEDULE I

PROJECT DESCRIPTION AND FINANCING PTAN

f.rne project's rocus is on ":y:.:l lrti::m!i",,*:.,n[1":" .,.;:*:l:
iil:ll^'#::i*#J;i:JJll".'l#:";J;#.,". 

p'o,,lll-':1e..". 
rhe project wlr ensure.that

ffi ;ilandrura,_communrtT jl::":::liq!i'i:::ii$:;ll*:Si",.,."",.,,.;,9
45"6 of its total beneficiarres "" ;;i;; .,,,tl" t"o itt*l:!^ll 

services provided bv rhe pro*cr,
new rechnologies, modernized '''"T;",1 f;;d.ion and advisorye 

Droiect will have the tolrowlng

:::"iii':$;T[^:":::::".:T:ffi'"-ppon,^iri"'- 
Al'"lh:.\";6; 

deveropment or innovative

;;;;l*,i., (i) Raisins ,"y.i"jI":ln:fifl,*.":'[f,T5il: I*ui,,-,;,lJ;,'."sements to

postharvest technologies "lt--"il.ffi;l;; private sector and access to finance'

optimize the value chain pertormances rrrsruunre v"'-'- 
---..,r+h +h6

The Program's Regioflal Framework The project is designed within a regional program with thq

following obiectives:

t Dneoono reoonalJ"'il:q'ii:iili*,:*i$n#*xli:'::m
:3H":'JTliffiii:1ff::1'"1;";"'";i;;i; 

internatillal^101,*rams 
nebd ror their breedrns to

i#,r. ^ii *rJ. a wide range of vaiieties that the natronar^po;s"ii#,,'o**,.n 
ecorosies.

::ffi; *;;;;";te ones that a're histFvieldins and match the nee

3*.o,".o,"nff,1*",1?:iuil'":l,j3,Jlfl"l"i["J'l,Ff{i1';.':Hiltp{?:ligHfr\i?::""[:[

#';r'#*{H:'il.tff lffi' ;':li"Wri:*::**:':^:":*",m"v1"fl J|1ill
;::-:; ;; 

"-ut"i-t'i"natv 
database Youth eroups are enease

l"i.^"*'"1n tn"ls andireates iobs for them

3. Estabrishment of resionar knowredee'pratforml?:i:"ffit;t:i"[:ffi::]1fi"111";

and knowtedge as welt as policy coordination among.the.pt:n;['[.""-,fi'*itt 
"r.u." 

the role of

l"i,i""i i""'nn the establiihment of regional steenng cor

lJC.' "*tailoon 
among the five national prolects'

fu******+**nt**s**ffi
:lr:T':'J^:*I[:ili;,Hil:';;";; ; ;t'grinance rrnan< 

trainrns, nerd demonstration. ano- prant

"r,G 
i1i.;*rii i:^".i".:'i;i"::Il:il'l:ilff""Jt.'iJ;#;:i "; :"ciar and environmentar

health. Efforts to lncrea

safeguards'

rhe component wirl focus on the rand development'o1le^Y:ff::J"'[?::i:;':It1la:Tli [3:tli:
svstems and land preparation and clearance n *"' ot]l^n;],;;;o-uti-i"igt*n 

systems will aim at

"l;;;;il* rice vieids under smallholder production :ft'^T;J".i;;;;r l6sumes in between them'

;.;;;;i i";;t t*o rice c'ops a vear' with a lird cllP'::;n;:!'"" 
[.no'J'a seeds' fertilizers' and

Additionally, this componeni will cover yield€nhancrng lecr#;ilii 
;.;""ducred at rhe onset of

aorGchemicals) and extension services' Also' soil fertrlrry r

ii" '"itlti" 
g"iat fertilizers application'
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Components & Strengthening the Links to Markets: This component will cover the cost associated

*iii i." irl """".ctio-n/rehabilitation 
of 3 market facilities and the supply of t'rvo river crossing boats;

iio' 
"on",rij"t.vr"habilitation 

of storage and processing facilities development including 3 storage

i,1irii"q; 
""J 

i . a"ying floors, rehabilita:tion of one of the existing millinq facility, supply of 1-parboilinq

,#in" 
"nO 

s milling-equipment; 6ii) construction/rehabilitation of 35 km of rural roads; (v) Access

to finance for 70 SMEs (Women a Youth) The component is focusing on strengthening.thl faJmgrs

andofftakerslinkstomarketsthroughprovidingaccesstopost-harvestValueChainfacilitiesincluding
storage, processing and rural markets facilities'

Component C - Fostering Enabling Policy and lnstihrtional Environmert The component will provide

."pp"n a (i) seeds reiearch , multiplication and cerrificatio.! entities includinq sLARl, SMP and

ii.ica ,^i", the Ministry of lgrtuhure; (ii) cai:5ciry develoglment including formation.and

strengthening of farmers groups, triininq of women and yor-rth 
.groups 

and conducting. agriculture

,irov ,"r*'iliil lntroductiin of advancei digilal sat..utro!::(h919 and softw-31e) to provide real time

information for farmers on weather, agfcultuire extension and indrLai; (iv) lT'based Monitoring and

ir.i".,i"r't,t,1aal systems including the oq1-e1ereryeo gaj1lls9,9vs1em Ttiis ii'rbcomponent will also

provide support to tne agricuttuie c'ens-ulia f,erp il, l*.tiLO aicurate and sound agriculture database

io facilitate proper pianning, studies and informed decisions maKng'

component D - Project lmplemehtation and q.Tl9]l9t'-9.t1s,"utp:rt rhe proiect will provtde resources

;;;;;;;;"i ,,iJ'.oo,in"tion .t both nationld ;nd resibnal level. rhe-suppoit will cover the cost

of the (l) ptU salaries, vehlcles, officls, f*nltute, 
"Suipr'"ni: 

and operation; (ri) coh'sultancy services.for

if.l" o"l,s" i supervisioii of bivil works, audit, nid(ei study, soil fertility study and'consultancy for ICT

i"."i-tiiE .V""r; (iii) workshops and iegiorialr activities including startup workshop, annual M&E

workshops, technical backstoppinq "nd 
ihe operations of the National and Begional steering

proPdt Frnancing elan

' ,,;:..11r- ::,.,
USS Million

TotalGoSLBADEA

lsDB
Todl

ISFO

loan
#

20.80'10%
0.55Raisi Rice Productionng

nd
0"/. 3.92

B
nrnoStrengthe

Ma.kets
0"/" 3.',]0't 00%

c entnstitutional
Enablinq

3.'i0",,"o.7d80",iectProj
dand Coordination

D

31.391.6666% 9.0820.650.3020018.35Ease cost 1.540080461.001.00sical Conti 1.190.080460650.55Price e|" 34.121.82 5%66% r0.0022.300.3020020.c0Total
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,o*ffor*r*"'*

{trs{ryfl,"1i:iu# 
Yaman a D s'i

Kingdom of Saudi Arabla

To:[tnsert the ReciPientl

[ddress:
Tel. and Fax:

Email: I

Hef

t Attach payment

business daY'

schedule- The Payment Sch€dul e should reflect anY advance Payments
3.6 of the Sale

SALE OFFEB RETATING TO iBEGIONAL RICE VALUE CHAIN DEVELOPMENT

PROGRAM

alreadY

General

made bY the Reciplen

Terms and Conditions'

t during Gestaton Period in accordance wth section

Page11 ofTl

Dear Sirs,

We refer to:

(DrheFrameworkAereeme[lt"":#ff H$TJrffi l"fl ::I:'"i"XTi;]'-
Reoublic of Sterrz

n Xt*l-":.* and conditions included as schedulelllof the Framework

Agreement and 
^L-^. +xo Anent h?s duly taken delivery of the Assets

fiii'l The Delivery Notice certifyrng that the Agent has (

(copy attachedl ,,"od in this Sale Offer shall have.tne

:x**qffi ;:h**idil**..*$rffi 
**'11::t"'::Y:'

(whether as set out theretn or uy 1".' " _--*,"" AoreemenL we (as vendor), hereby oner )'

n.""odun"ewi*glt""#;:+ru:XtigfrugX',SX,ili.:?,i:'::L"Jif 
i.

raq Ptlrchaser), to Purchase

$t" oi"t-* tt ta'o*tt runt her{ This amount is net of all

ta\ Sale Pricq the Sale Price is\tnsett fixed amc-"'

\d, 
iav*"" e.y..nt.. . uall

(b);:lA;l;5,ff$'iJ'.:::ff1"::'lffi '[:.;.lJ]*itli]'liJ'*l"o
Payment I'

heretol

G 
#*miqrl-i-q*x*t4*t:+uxi';'*



(0

(e)

(0

Account No:

Bank Name:

S:WIFT CodE:

IBAN:

Late payment charges: lf you fail to pay any amount payable hereunder when

it i" iu", you shall, in addition to the amount due and in accordance with the

Principles of lslamic Shari'ah:

0 compensate us for any loss' damage, reasonable actual costs and
' ' 

expenses (including, but not limited to any legal, or collecting

agent's costs and expenses) we have incuned as a result of the

delaY in PaYment; and

(iD pay us a late payment charge ln respect of the overdue amount'

any such late payment charge shall be calculated and applied as a

sum determined by us afterlapplying the formula indicated below:

AxBxC Where: 'A' means the unpaid amount;

360 'Bi means bi% Per annum;and
'C1 means the number of days from and

includirig such due date to, and, including the

' . .date of: actual:-payment. (whether before or

' ,; qfter: judgment') 
:

We shall, after the deduction of 'all actual costs and expenses

incuned, pay any,amount received pursuant to'this paragraph to

tn. trOS W.qt fund Account, the details oi which are as follows:

(iiD

0000 100 102
The British Arab Commercial Bank

BACMGB2L

'9.!,,9 eacu 'ios1 32oo'l oo 102

withholding been made.

Breach of obligations: you will be deemed to have committed a breach of your

obligations if: (i) you fail to make payment in full of any amount due to us

within thirty (30) days after the same shall have become due (our acceptance

of partiai p.ym"nt shall not constitute a waiver of your failure to make

payments in full); or (ii) any representation or warranty made to us Shall prove

io te inconect or untrue in any material respect as of the date when made; or

(ii) you shall fail to perform or shall violate material provisions of the terms of

this Sale Offer.

Page19 of 27



G) Remedies: if you shall commit a breach of any of your obligations hereunder'

which breach th"ll *^;;';;;;Jin.,tv teol iavs after the date on which we

have notified y"' 
"f 

;;il;;"t'' *u'..nuy'declare the outstandinq unpaid

balance of the Sal" il;;;";;with due and payable' whereupon vou shall

immediately ou, to uT ii"" "'itit"ii"q 
unpaii balance of the sale Price

ioguthu, *iin uny other amount payable to us hereunder'

(h) No responsibility from the Sale Agreement' we shall not have any responsibility

or liability whatsoe'e' to you o' 
"ny 

other person or entity' with respect to any

liability, loss or da'"qtt 0 ""'*O 
(or alleged to becaused) directly or indirectly

by the Asset 
"' 

o, "'i,'illi"o'"tv 
inttt"t or deficiencY or defect therein or by

any other circums""J..'* """"*,ion 
therewith; or (ii) resulting from the use or

operation of tne essli or any lsks 
relatinO 

-thereto; 
or (i) resulting from any

interruptionof'"*i*'tottotUutint"oranticipatedprofitorconsequential
damages.

(i) Assignment upon the Sale Agreement' we undertake to assign you our rights

and benefits 'no"' 
tlii*t'ntee' condition or warranty relating to the Asset

which may have b"t^ qiit" t" us by the Contractor and all other warranties or

guarantees as m*i"i,noiiJ u' rtw or recognized by custom in our favor'

$ Norrwaiven our failure or delay to exercise or assert any of our rights

hereunder 
"r,"rr 

noi'p"rJiuit". trJn rLti * remedy and shall not be construed

as a waiver of such right or remedY'

(k) Goveming Law and Dispute Resolution: this Sale-O^ffer shall be governed by and

be construed i" """"ti'""" 
*ith the. principles of Shari'ah as pronounced by

the lslamic Fiqh;#;;; i;ddah and. as 
,enunciated 

in the Shari'ah

Standards puori.n.i"uv in"'Accounting and Auditing organization for, lslamic

Financial rn"titut'oTt"(nndtrtj-and inierpreted bv the lslamic Development

Banks Shari'ah tililil;;ffi;l'"' *e snatt enaeavor to settle amicablv

anv dispute '"ntt'Jil';;i;;;;"tuitn 
ot -pt"mentation 

of this sale offer

provided tnut uqviitpui" that cannot be resolved amicably within a period of

sixtv (60) d"vt';Jl ;"';tf"tttl to arbitration in accordance with the

;',i,"1;;; pi"""o"t" t"i*t in Article I of the Framework Agreement'

Pursuant to Sectioh 2.3 of the Sale Genera! Terms and Conditions' if you do not notify us your

reiection of this Sale offe' *itnll teietizj t"i"ttt P'y^t 
jt"T the date of receiving this Sale

oifer, you will be deemed t" h;;;;pi; this Sale bffer',and a Sale Agreement shall be

deemed to have u""n 
"on"tuotl 

u"t*t"l " "" 
tnt contemplated Sale Acceptance Date

ptersu, t inAty inOicate your acceptance.of this Sale Offer on the terms set out hereinabove by

countersigning tnis Sale Offer herein below'

ln Witness Whereof' we have executed and delivered this Sale offer as of l-L --L )

For and on behalf of

ISLAMIC DEVELOPMENT BANK

Siqnaturel Namel Title
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SALE ACCEPTANCE

TheundersignedbeingdutyauthorizedtoexecuteanddeliverthisSaleAcceptanceforandon
i.irrt 

"iltn" 
RepublL of Sierra lleone, hereby .gnl-: acceptance of the Sale offer above

andagreementtobuytheAssetsfromthelslamicDevelopmentBankonthetermssetout
hereinabove.

ByexecutingthisSaleAcceptance,weacknowledgethatwehaveexecutedaSaleAqreement
with the lslamic DeveloPment Bank

ln Witness Whereof, we have executed this Sale Acceptance as of 'L'r4

For and on behalf of

Iepublic of Siena Leon{

i.lame: '.i. .

Title:
Date: 

-J---J2019G 
I
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Deflnitions:

Conditions have the followinq meanlng

'Payment
lnstalments':

Atl capitalized terms in these General Terms and Conditions' unless the context

otherwise requires, shall have in" tu'" meaning as stipulated in the Framework

;il;;;iiil;Agreement"). ndditionut terms used in these General Terms and

means the schedule to be attached to the Sale Offer and

indicating the Payment Period and the Payment lnstalments'

means the ReciPient, as Purchaser of the Assets

'Sale Agreement': means the definitive sale of the Assets by the Vendor to the

Purchaser as effective from the Sale Acceptance Date'

means the fixed amount PaYa ble to the Vendor bY the

Purchaser in consideration for the Assets, as determine dbv

the Vendor i1 accorda

stated in the Sale Offer.

nce'with section 3l hereunder an

'Vendor': means the Bank as sel ler of the Assets

2. Transfer of Asset

21

2.2

13

The Vendor shall transfer the ownership of the Asset to the Purchaser on the Sale

;;;.;,;; ori.- H"n""to*,'J potttttion of the Asset,bv the Purchaser shall be

l""ri"J," U" p.ssession in its capacity as owner thereof and shatl bear' from that

date, the risk of damage, loss or destruction'

On the Sale Acceptance Date, the Vendor and the Purchaser shall be deemed to have

concluded a Sale Agreement.

lf the Purchaser fails to notify the Vendor of its rejection of the Sale Offer by the

Contemplated Sale acceptancl otit, tf'" Purchaser will be deemed to have accepted

the Sale Offer, and a Sate nqreement shall be deemed to have been concluded

iletween the Vendor and the Ptirchaser on the Contemplated Sale Acceptance Date'

PageZ1 of 27

d

b thendohet eed 0ta vmtn betonceda vathe paymeSeanM
thCndaccoaneno odt onStGehtU noPurch g

'Advance PaYmenf:

'Gestation Period': means the period starting

and ending $ (five) Year{
Delivery Notice.

thereafter with the issuance of the
from the date of first Dis bursement

Purchaser towards the

nce with these General
means the instalments
payment of the Sale Pr

payable bY the
ice, in accorda

Terms and Conditions

starting from the end of
'Payment Period': means the Period of 1 5 (fifteen) Yea

the Gestation Period.

'Payment Schedule':

'Purchaser":

'Sale Price':

SCHEDULE III

SALE GENERALTERMS AND CONDITIONS

section 3.6 hereunder.



2_4 The Vendor shall not have any responsibility or liability whatsoever to the Purchaser or

any other person or entity, with respect to any liability' loss or damage:

(a) caused (or alleged to be caused) directly or indirectly by the Asset or by any

inadequicy theLof or deficiency or defect therein or by any other circumstances

in connection therewith;

(b) resulting from the use or operation of the Asset or any risks relating thereto;

(c) resulting from any interruption of service, loss of business or anticipated proftt or

consequential damages.

FromtheSaleAgreement,theVendorundertakestoassigntothePurchaseritsrights
and benefits und"r any guarantee, condition 

'oi warranty relating to the Asset which

,"V tt"u. been given io the Agent by th-e Contractoi and whrch has been examined

ani accepted by-the Agent anilall oiher warranties o[ guarantees as may be implied

[ji"* o.,""oqnized by custom in favor of ihe Vendo_n ln. addition to the assiqnment

iJ tf',. prt"t u..r as herein indicaled, the-v91dor sh{l take such other action as the

pri"na.", shall reasondbly request to enable thiel Purchaser to claim against the

Contractor

Payments:

ln accordance with the Bank s pricing policy, the Sale Price shall be determined based on

thetotaldisbursementsattheendoftheGestationPeriodoratthetimeofsale.The
mark upi?tb shall be applied to each:{isbursgnent the sum ot

(a) fieiEr"n.. rate of 10-year!-b Oottarl mid swap'rates as of the disbursement

djiE fixed for'the dntire duiritidn of finahcihg; -
.,.,r:,- :..: j.: ]. :.r'':.'. 1'. .,. :

(b) iintr..trif Spr"ioo? oo tii$ fixea for th6 gntire-duration of financins and

i"; rgnOing .s.p.13gq prev'ailing atihe time of disbursement from 1 January 2019 to

30June2019'is100bpq 
--' a

proviai that the calculation of the sale price shail exclude the conesponding

,,- j. ' .

The fun-ding spiead' is subject to: sem!-annual update by the Bank lo reflect cost of

fundinE islpublished on.the Bank s website'

lntheeventthatthereferencerateisnegative,thereferencerateshallbedeemedto
be zero.

ln consideration of the Vendor selling the Asset to.the Purchaser' the Purchaser

undertakes to pay to the Vendor the Sale Price in ft S fffteen) years after a Gestation

p"rioJ or 5 (five) years as indicated in the payment Schedute to be provided by the.

vendor to the puichaser with the Sale offer. payment shall be made iri so (thirty) i

s"mi-unnr.l, equal and consecutive Payment lnstallments The first Payment

lnstalment shall be due and payable after Six (6) months from the end of the

Gestation Period and each subsequent installment shall be due and payable at the

.na ot "i* 
(6) months from the date of the Payment lnstallment immediately

3,L

.74

34
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8',"",T'Jff,i:,5H:';':$:l*liiJ"".'J"$:::'Idx;',::::''sbursement 

up to the rast

u*+*i******t+rue*'*fl ilh'h:ffi *
not exceed 20 years' 

'- '^ iha Rank semi-annually following the

**t****;+'**gr'*.l-*$=lmi#Hn
Sciedule, shall benetolan) 

dor shall be made in any

:::l#,il::Ir[:ii*it*sTl$"m1":lt"'l':.ui$;]ll']t,:"..l:
account of the Vendor or lr

""iiv 
i" ii'" o"t"haser in writinq'

' fl'J?]ilil[ Hii'::H*r 
"J 

ill""',:::["]# E:: JJ:? ::y'T'iil51?l',;:

vendo/s account wlth fi:

h,nix*t#t ,,,nu:tnix,i** #r,'';;i:l'l$:;*t-
iTlS'fr},l#'. 'i:lygtm",, 

i*t:e:133##ll-
relex No' 8812261/2 i;t ;;", srNrcezu Sv

swirt Coae: srNreezt "** "l' -' 
- -,^.*-", i< not a business day, payment shall

3e rx""'.ru';5ffffffi1i?1f,:i:J*'''*'
310[flii":f r:::lil:.:;;,;il'fl:T:fif; :':":ffi*::'"x'li]J":[?Ji:

[]"-"=**=te the Vendor ror anv ross' 

"'1T:j[T:fl[[,il"t1';Tk"ni('' 
:X'."Hil,.::\"*::;::t1",','$::1i:3: 

X

o :lT: il:'Ifj1["ffi[il:$[';#";*ii 
ilt'[i;T:]"':' 

#
such late Pi

determined b

AxBxc *n"", .t:I:'"HH,1.i::,i1$rl"l:,,". 
and incrudins such360 

;1"litt::l;1Tffi;"i;;;i" "i"*a 
pavment

ifi"il; ;?;'" 
"r 

after iudsment)'
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TheVendorshall,afterthedeductionofallactualcostsandexpensesincurred,pay
any amount received pursuant to this paragraph to the lslamic Development Bank's

Waqf Fund Account.

AccountNo: 0000 100 102

Bank Name: The British Arab Commercial Bank

SWIFT Code: BACMGB2L

IBAN: GB69BACM4051 3200 100i02

3.11 The Vendor shall not apply the late payment charge set out above if the Purchaser is

able to demonstrate, to the satisfaciion bf the Vendol that the Purchase/s failure to

make the payment is not due to its,Willful.default'

3.12 All payments made by the Purctiadbr sliall bi: rhade free and clear of and without

deductionoforonaccountofanyTax,g6t-bff;counter-claimprothermatter.lfthe
Purchaser is required by law to make any deduition or withhblding from any s.um

payable by it the sum pivable bf !tin resp-ei1 of !/!i.ql-Such.de-duction 
or withholding

is reouired tb be made shatt Ue ihiri'aSea to'ttre dxterit neceSsary to ensure that, after

the making oi such deduction oi wifnnothino, the Vendor receives and retains (free

from any tLuitity in respect of any such deduction orwithholding) a net sum equal to

the sum whichiit would havq receiVed ?nd'90 ietained had no such deduction or

withholding been made.

4 Breach of the Purchaser's Obligations:

The purcliiser shall be deemed to f.r'aVe committed a breach of its obligations under

the Saletfieement if {r.j '

.:.1-
4.1 theo'p,,"htti'i sh;ll fail to inake paymqnt in ful[ of any a{ount due under the

Saie Aoreer,nent within eO (ihi-rty) days after the'Same shhll have become due

[laaririrce l, rat:llp"fiar,t uv the Vendor shall not cbnstitute a waiver of

ifi'Ei:urctra5erdfailuretoriit[epaymehtsinfull);'qf ' "' 1,., 
.::i:.

inv reoresentation or wanarity made bythe Purchaser in the {greement shall

pipf. to t"..in"oriect br uffie in any iilateriat rdspect as'of the date when

,frit",o.i :: '"
."; ':. :. j..'.'

tiid,purchaber'shalt fail to pdrfirrm oi shall violate riidteridl provisions of the

Sale Agreement.

4_2

4.3

5 Remedies:

lf the Purchaser shall commit a breach of any of its obligations, which breach shall

remain uncured thirty (30) days after the date on which the Vendor has notified the

purchaser of such breach, the Vendor may declare the outstsnding unpaid balance of

theSalePricetobeforthwithdueandpayable,whereuponthePurchasershall
immediately pay to the vendor the outstanding unpaid balance of the Sale Price

together with any other amount payable by the Vendor hereunder'

Page24of 27



6

7

shall be qoverned bY and be construed in accordance with the

pnnclples of Shari'ah as Pronounced bY thelslamic Fiqh AcademY' Jeddah and as
7.1 The Sale Agreement

enunciated in the Shari'ah Standards Pub lished bY the Accounting and Auditing

Organizatio n for lslamic Financial lnstituttons (AAolFl) and interPreted by the lslamic

DeveloPme nt Banks Shari'ah Committee'

1 .2 The Vendor and the Purchaser shall endeavor to settle amicablY any disPute regardinq

the interpretation or imp lementation of the Sale Agreement' AnY dispute that cannot

be resolved amicablY shall be referred to arbitration in accordance with the Arbitration

Procedure set out in Article I of the Agreement'

Waiver

Failure or the Vendor to exercrs?;::;i:i::::1]:':tlt#:fi',Hii:1flff T:l:
or its delav in the same 

"t ]lt J:i"; '""il 
same, st'att not pieludice such right or

against the Purchaser "' -Y;il:r';;u]u", of ,uch right oi remedv

rJmedY and shall not be constt

Communications:

Anv notice or request required to be given or made under the-S^ale Agreernent to either

*,y:lfl $##lf*:[Tffi:'il',i*lit; 
; refter or tererax at the Part es

PaqeZ\otZT



SCHEDULE IV

FORM OF LEGAL OPINION

[TO BE PRINTED AND PROVIDED ON THE LETTERHEAD]

lslamic DeveloPment Bank,

811 I King Khalid St. Al Nuzlah Al Yamania Dist'

Unit No.l
. Jeddah-22332-2444

Kingdom of Saudi Arabia

Dear Sirs,

ln my capacity as hhe chief lesal and/or judicial authoritvl,of lth: Tryl|"- "l :::':.t:"i$
,nO.i tn. powers vested in me under the laws of lthe Republicof Sierra'9:"tlli:11Ttlly
in.t ,f,i. document constitutes the Legal Opinion issued in relation to Installment sate

Framework and Agency oqr*...,d il"d IJJ--A U=-l-!-entered into

;;;; fi;;.;oric'ot'sie"a ieon{ and the.rslar,nic Devetopmenr Eank (the 'A$eements)

i* ii,. |"""..:tion of the works as jescrifei in AnneX-ll to the Aqlqements (the 'Assefl for

use ln the Reqional Rice Valre Ci"ln o"u"topment Progran{ (the 'Projecf) in an amount pSD

20,000,000/- |
Foi the purpose of this Legal Opinion, I have examined'

the.Agreements;

ihe'authorization to enter into and sign the Agreements;

aii ia*s, rrl.s, regulations, orders, decreei and the like of lthe Republic of Sienal

Lbone; and

subh other documents and instruments as I deemed necessary

Signaturel Namel Designation

(a)

(b)

(c)

(d)

Accordinqlv, I a'fi pf the opinion that the: said Agreemqnts si'6-ned for aiiiJ on behalf of fihe

ffiffii:'li #tf; il;#;'tu*; .''d iitlerposition or the siqnatorvl' on [---r---r-rl
(JJ-Q: .

(a)haiteendulyauthodzed,executg!,deliveredandratifiedinaccordancewith
,ipfi".Of 

" 
g*onmental, cbiiloraG bnd/or legislatirie procedures;

(b) does not violate any provision of the Constitution' any law' rule' regulation'

order or decree o(the Republic of Sierra Leon$

(c) constitute legal valid and binding obligations of ]the Republic of 9]flf-[T::
enforceable against th{ Republic of Siena Leon{ in accordance with its terms

and conditions stipulated in the said Agreements'

DoNE at Insert datd on l--,r---,r---fi (corresponding to i---r---y-d'
Yours truly.
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E(ECUTION PAGE

ltuts nenreveNT has been entered into on the date stated at the beginning of this

FOR AND ON BEHALF OF

REPUBLIC OF SIEBRA LEONE

FOR AND ON BEHALF OF

ISIAMIC DE/ELOPMENT BANK

H.E. Jacob Jusu Saffa-

Minister of Finance

Dr. Bandar. M. H Haiiar

President

Agreement
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