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LOAN AGREEMENT

Agreement, dated ]Sl} .‘Obetween Republic of Sierra Leone
(hereinafter referred to as the Borrower) of the first part, and Kuwait Fund for Arab
Economic Development (hereinafter referred to as the Fund) of the second part.

Whereas, the Borrower has requested the Fund to assist in financing
The Hillside Bypass Road Project "Phase |I" ,described in Schedule 2 to this

- Agreement (hereinafter referred to as the Project) by providing a loan (hereinafter

referred to as the Loan);

Whereas, the Project shall be carried out by the Sierra Leone Roads
Authority, a government agency established under the laws of the Borrower

(hereinafter referred to as the Authority);

Whereas, the Borrower is willing to provide all other sums in foreign and
local currencies as shall be required - in addition to the Loan for, meeting the cost of

the Project;

Whereas, the purpose of the Fund is to assist Arab and other
developing countries in developing their economies and to provide them with loans
necessary for the execution of their development projects and programmes;

Whereas, the Fund realizes the importance and usefulness of the
project in developing the Borrower's economy;

Whereas, the Fund has agreed, in view of the foregoing, to provide a
loan to the '-qugower on the terms and conditions set forth in this Agreement;

Now therefore, the parties hereto agree as follows:

ARTICLE |

The Loan; Interest and Other Charges;
Repayment; Place of Payment

SECTION 1.01. The Fund agrees to lend to the Borrower, on the terms
and conditions set forth in this Agreement or herein referred to, an amount equivalent

to Kuwaiti Dinars six million, (K.D.6000,000/-).

SECTION 1.02. The Borrower shall pay interest at the rate of one and
one half of one per cent (1.5%) per annum on the principal amount of the Loan
withdrawn and outstanding from time to time. Interest shall accrue from the

respective dates on which amounts shall be so withdrawn. e
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SECTION 1.03. An additional charge of one half of one per cent (1/2 of
1%) per annum on the amounts withdrawn from the Loan and outstanding from time
to time shall be paid to meet the administrative expenses and the expenses of

implementing this Agreement.

SECTION 1.04. The charge payable for special commitments entered
into by the Fund, at the request of the Borrower pursuant to Section 3.02 of this
Agreement, shall be at the rate of one half of one per cent (1/2 of 1%) per annum on
‘the principal amount of any such special commitments outstanding from time to time.

SECTION 1.05. Interest and other charges shall be computed on the
basis of a 360-day year of twelve 30-day months for any period less than a full one

half of a year.

SECTION 1.06. The Borrower shall repay the principal of the Loan in
accordance with the provisions set forth in Schedule 1 to this Agreement.

SECTION 1.07. Interest and other charges shall be payable semi-
annually on 15 June and 15 December in each year.

SECTION 1.08. The Borrower shall have the right, upon payment of all
accrued interest and all other charges, and upon not less than 45 days notice to the
Fund, to repay in advance of maturity: (a) all of the principal amount of the Loan at
the time outstanding or (b) all of the principal amount of any one or more maturities,
provided that after such prepayment there shall not be outstanding any portion of the

Loan maturing after the portion to be prepaid.

~ SECTION 1.09. The principal of, and interest and other charges on,
the Loan shall be paid at Kuwait or at such other places as the Fund shall reasonably

request.

ARTICLE Il
Currency Provisions

SECTION 2.01. All accounts of the financial transactions made
pursuant to this Agreement shall be, and all sums falling due thereunder shall be

payable, in Kuwaiti Dinars.

SECTION 2.02. The Fund will purchase, at the request of and acting
as an agent for the Borrower, such currencies as may be required for payment of the
cost of goods to be financed from the Loan under this Agreement, or for
reimbursement of such cost in the currency in which it was actually incu ed. The
amount, which shall be deemed to have been withdrawn from thet Ana ﬁuch
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case, shall be equal to the amount of Kuwaiti Dinars, required for the purchase of the
respective amount of foreign currency.

SECTION 2.03. When repayment of principal or payment of interest
and other charges on the Loan is being made, the Fund may, at the request of and
acting as an agent for the Borrower, purchase the amount of Kuwaiti Dinars required
for such repayment or payment, as the case may be, against payment by the
Borrower of the amount required for such purchase in currency or currencies, as may

be acceptable from time to time to the Fund.

Any payment to the Fund required under this
Agreement shall not be deemed to have been effected except from the time and to
the extent that Kuwaiti Dinars have actually been received by the Fund.

SECTION 2.04. Whenever it shall be necessary for the purposes of
this Agreement to determine the value of one currency in terms of another, such
value shall be as reasonably determined by the Fund.

ARTICLE Ill
Withdrawal and Use of Proceeds of the Loan

SECTION 3.01. The Borrower shall be entitled to withdraw from the
Loan amounts expended or to be expended for the "Project in accordance with the

provisions of this Agreement.

Except as the Fund may otherwise agree, no
amount shall be" withdrawn from the Loan on account of expenses incurred prior to
8/7/12015, or to finance local costs of goods produced in the territories of the

Borrower.

SECTION 3.02. Upon the Borrower's request and upon such terms and
conditions as shall be agreed upon between the Borrower and the Fund, the Fund
may enter into special commitments in writing to pay amounts to the Borrower or
others in respect of the cost of goods to be financed under this Agreement
notwithstanding any subsequent suspension or cancellation.

SECTION 3.03. When the Borrower shall desire to withdraw any
amount from the Loan or to request the Fund to enter into a special commitment
pursuant to Section 3.02, the Borrower shall deliver to the Fund a written application
in such form, and containing such statements, agreements and other documents as
the Fund shall reasonably request. Applications for withdrawal, with the necessary
documentation as hereinafter in this Article provided, shall, except as the Borrower
and the Fund shall otherwise agree, be made promptly in relation to expendityures for
the Project. e, LR







SECTION 3.04. The Borrower shall furnish to the Fund such
documents and other evidence in support of the application for withdrawal, as the
Fund shall reasonably request, whether before or after the Fund shall have permitted

any withdrawal requested in the application.

SECTION 3.05. Each application for withdrawal and the accompanying
documents and other evidence must be sufficient in form and substance to satisfy the
- Fund that the Borrower is entitled to withdraw from the Loan the amount applied for
and that the amount to be withdrawn from the Loan is to be used only for the

purposes specified in this Agreement.

SECTION 3.06. The Borrower shall apply the proceeds of the Loan
exclusively to financing the reasonable cost of goods required to carry out the Project
described in Schedule 2 to this Agreement. The specific goods to be financed out of
the proceeds of the Loan and the methods and procedures for procurement of such
goods shall be determined by agreement between the Borrower and the Fund,

subject to modification by further agreement between them.

SECTION 3.07. The Borrower shall cause all goods financed out of the
proceeds of the Loan to be used exclusively in the carrying out of the Project.

SECTION 3.08. Payment by the Fund of amounts, which the Borrower
is entitled to withdraw from the Loan, shall be made to or on the order of the

Borrower.

SECTION 3.09. The right of the Borrower to make withdrawals from
the Loan shall terminate on 30/6/2019 or such other date as may from time to time be
agreed upon between the Borrower and the Fund.

ARTICLE IV
Particular Covenants

SECTION 4.04. The Borrower shall make the proceeds of the Loan
available to the Authority - or any successor entity acceptable to the Fund - which

shall be entrusted with carrying out the Project.

SECTION 4.02. The Borrower shall make or cause to be made
available promptly as needed all other sums which shall be required, in addition to
the Loan for carrying out the Project, all such sums to be made available on terms
and conditions satisfactory to the Fund.

SECTION 4.03. The Borrower shall cause the Authority to furnish to
the Fund, in case of changing in the design, plans and specifications for, thePreject,
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the schedules of its execution and any material modifications subsequently made
therein, in such detail as the Fund may from time to time request.

SECTION 4.04. The Borrower shall cause the Authority to carry out the
Project with due diligence and efficiency and in conformity with sound engineering,
administrative and financial practices.

SECTION 4.05. In carrying out the Project the Borrower shall cause
the Authority to employ engineering consultants acceptable to, and upon terms and
conditions satisfactory to the Fund.

SECTION 4.06. The awarding of the contracts for the execution of the
Project, which are to be financed from the Loan, and any amendments thereto shall
be subject to the Fund's approval. Except the contracts which has been approved by
the fund previously as indicated in the side letter no 1

SECTION 4.07. The Borrower shall cause the Authority to maintain
records adequate to identify the goods financed out of the proceeds of the Loan, to
disclose the use thereof in the Project, to record the progress of the Project (including
the cost thereof), and to reflect in accordance with consistently maintained sound
accounting practices the operations and financial position of the Authority, shall
afford all reasonable opportunity for accredited representatives of the Fund to make
visits for purposes related to the Loan, and to inspect the Project, the goods and any
relevant records and documents, and shall furnish the Fund all such information as
the Fund shall reasonably request concerning the expenditure of the proceeds of the
Loan, the Project, the goods and the operations and financial position of the Authority

in respect of the Project.

SECTION 4.08. The Borrower shall cause the Authority to insure with
responsible insurers all goods financed out of the proceeds of the Loan. Such
insurance shall cover such marine, transit and other hazards incident to purchase
and importation of the goods into the territories of the Borrower and delivery thereof
to the site of the Project, and shall be for such amounts as shall be consistent with
sound commercial practices. Such insurance shall be payable in the currency in
which the cost of the goods insured thereunder shall be payable, or in freely

convertible currency.

The Borrower shall cause the Authority to take out and
maintain, with responsible insurers, insurance against risks related to the
implementation of the Project in such amounts as shall be consistent with sound

commercial practices.

SECTION 4.09. The Borrower and the Fund shall cooperate fully to
ensure that the purposes of the Loan will be accomplished. To that end, the Borrower
shall cause the Authority to furnish to the Fund every six-month from the date of this
Agreement periodic report on the execution of the Project and the generalStatus of
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the schedules of its execution and any material modifications subsequently made
therein, in such detail as the Fund may from time to time request.

SECTION 4.04. The Borrower shall cause the Authority to carry out the
Project with due diligence and efficiency and in conformity. with sound engineering,
administrative and financial practices.

. SECTION 4.05. In carrying out the Project the Borrower shall cause
the Authority to employ engineering consultants acceptable to, and upon terms and
conditions satisfactory to the Fund.

SECTION 4.06. The awarding of the contracts for the execution of the
Project, which are to be financed from the Loan, and any amendments thereto shall
be subject to the Fund's approval. Except the contracts which has been approved by
the fund previously as indicated in the side letter no 1

SECTION 4.07. The Borrower shall cause the Authority to maintain
records adequate to identify the goods financed out of the proceeds of the Loan, to
disclose the use thereof in the Project, to record the progress of the Project (including
the cost thereof), and to reflect in accordance with consistently maintained sound
accounting practices the operations and financial position of the Authority, shall
afford all reasonable opportunity for accredited representatives of the Fund to make
visits for purposes related to the Loan, and to inspect the Project, the goods and any
relevant records and documents, and shall furnish the Fund all such information as
the Fund shall reasonably request concerning the expenditure of the proceeds of the
Loan, the Project, the goods and the operations and financial position of the Authority

in respect of the Project.

SECTION 4.08. The Borrower shall cause the Authority to insure with
responsible insurers all goods financed out of the proceeds of the Loan. Such
insurance shall cover such marine, transit and other hazards incident to purchase
and importation of the goods into the territories of the Borrower and delivery thereof
to the site of the Project, and shall be for such amounts as shall be consistent with
sound commercial practices. Such insurance shall be payable in the currency in
which the cost of the goods insured thereunder shall be payable, or in freely

convertible currency.

The Borrower shall cause the Authority to take out and
maintain, with recsponsible insurers, insurance against risks related to the
implementation of the Project in such amounts as shall be consistent with sound

commercial practices.

SECTION 4.09. The Borrower and the Fund shall cooperate fully to
ensure that the purposes of the Loan will be accomplished. To that end, the Borrower
shall cause the Authority to furnish to the Fund every six-month from the date of this
Agreement periodic report on the execution of the Project and the g@gg}g%‘j?_ta;g_s of
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the Loan as well as all other information as the Fund shall reasonably request in
relation to the Project and the Loan.

The Borrower and the Fund shall from time to time
exchange views through their representatives with regard to matters relating to the
purposes of the Loan and the maintenance of the service thereof. The Borrower shall
promptly inform the Fund of any condition which interferes or threatens to interfere
with the accomplishment of the purposes of the Loan (including substantial increase
in the cost of the Project) or the maintenance of the service thereof.

Upon completion of the project the borrower shall
cause the Authority , to furnish to the fund a Project Completion Report. Such report
shall be in English and containing a comparison of the costs and duration of
execution of the Project with the costs and duration originally estimated thereof. The
Report shall explain the reasons for any substantial increase in the costs originally
estimated for the Project or delay in its execution and indicate the problems and
obstacles encountered and the measures taken to surmount them.

SECTION 4.10. (a) The Borrower shall take or cause to be taken all
action which shall be necessary on its part to execute the Project and shall not take,
or permit to be taken, any action which would prevent or interfere with the execution
or operation of the Project or the performance of any of the provisions of this

Agreement.

(b) The Borrower shall take or cause to be taken all
actions which shall be necessary to acquire, as and when needed, in accordance
with the implementation programme of the project, all such lands and rights in
respect of land as shall be required for carrying out the Project. The Borrower shall
ensure that any-one affected by such action shall be compensated.

SECTION 4.11. The Borrower shall at all time make available to the
Authority a sufficient number of qualified and experienced technical personnel
required to maintain its efficiency. In particular the borrower shall ensure that the
Project Implementation Unit (PIU) shall have the necessary human and financial
resources as well as the equipment required to enable it to discharge its
responsibilities.

SECTIO! 4.12. The Borrower shall continue to adequately maintain
and repair, or cause to be adequately maintained and repaired, its roads, drainage
structures , and bridges in accordance with appropriate engineering standards and
with due regard to financial and economic requirements, and shall provide promptly
as needed, the funds, facilities, services and other resources required for_the
purpose, including adequate budgetary allocations to the Road Malnteﬂﬁr(ce thd\

Administration.







SECTION 4.13. The Borrower shall continue to ensure that the
dimensions and axle loads of vehicles using its roads shall be consistent with the
structural and geometric design standards of these roads. To that end the Borrower
shall continue to maintain an effective axle load control system and enforce the

prescribed axle load regulations.

SECTION 4.14. The Borrower shall take all necessary action for the
protection of the environment and to ensure that the Project is carried out and
operated in accordance with ecological and environmental practices appropriate to its

site and conditions.

SECTION 4.15. The Borrower shall cause the Authority to operate and
maintain the Project, and operate and maintain structures and other works and
facilities not included in the Project but necessary for the proper and efficient
operation thereof, in accordance with sound engineering, financial and administrative

practices.

SECTION 4.16. The Borrower shall ensure that the Authority, or any
successor entity acceptable to the Fund, will function at all times under rules and
regulations and have such powers, management, administration, personnel and
financial resources as are necessary for the diligent and efficient carrying out and

operation of the Project.

The Borrower shall in the spirit of good cooperation
prevailing between the two parties inform the Fund of any proposed action which
would materially affect the nature or constitution of the Authority and shall afford the
Fund all reasonable opportunity, in advance of the taking of such action, to exchange
views with the-Borrower with respect thereto.

SECTION 4.17. It is the mutual intention of the Borrower and the Fund
that no other external debt=shall enjoy any priority over the Loan by way of a lien
hereafter created on governmental assets. To that end, the Borrower undertakes
that, except as the Fund shall otherwise agree, if any lien shall be created on any
assets of the Borrower as security for the external debt, such lien will ipso facto
equally and ratably secure the payment of the principal of, and interest and other
charges on, the Loan, and that in the creation of any such lien express provision will
be made to that effect; provided, however, that the foregoing provisions of this

Section shall not apply to.

(i) any lien created on property, at the time of purchase thereof, solely as
security for the payment of the purchase price of such property;

(i) any lien on commercial goods to secure a debt maturing not more than
one year after the date on which it is originally incurred and to be paid
out of the proceeds of the sale of such commercial goods; gF === N
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(i) any lien arising in the ordinary course of banking transactions and
securing a debt maturing not more than one year after its date.

The term 'assets of the Borrower' as used in this

Section includes assets of the Borrower or of any of its political subdivisions or of any
entity owned or controlled by the Borrower or by any such political subdivisions,
including the Central Bank of the Borrower or any other institution performing the
functions of a Central Bank and the term lien includes mortgages, pledges, charges,

privileges and priorities of any kind.

SECTION 4.18. The principal of, and interest on the Loan and all other
charges shall be paid without deduction for, and free from any tax in force under the
laws of the Borrower or laws in effect in its territories or shall be in effect in the future.

SECTION 4.19. This Agreement shall be free from any taxes, imposts,
levies, fees and dues of any nature that shall be imposed under the laws of the
Borrower or laws in effect in its territories on or in connection with the execution,
issue, delivery or registration thereof and the Borrower shall pay or cause to be paid
all such taxes, imposts, levies and dues, if any, imposed under the laws of the
country or countries in whose currency the Loan is payable or laws in effect in the

territories of such country or countries.

SECTION 4.20. The principal of, and interest and other charges on, the
Loan shall be paid free from all restrictions including exchange restrictions imposed
under the laws of the Borrower or laws in effect in its territories.

SECTION 4.21. All Fund documents, records, correspondence and
similar material shall be considered by the Borrower as confidential matters. The
Borrower shall ‘accord the Fund full immunity from censorship and inspection of

publications.

SECTION 4.22. All Fund assets and income shall be exonerated from
nationalization, confiscation and seizure.

ARTICLE V
Cancellation and Suspension

SECTION 5.01. The Borrower may by notice to the Fund cancel any
amount of the Loan which the Borrower shall not have withdrawn prior to the giving of
such notice, except that the Borrower may not so cancel any amount of the_Loan in
respect of which the Fund shall have entered into a special commltm?/nf'/uisuaﬂt to.

Section 3.02 of this Agreement.
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SECTION 5.02. If any of the following events shall have happened and
be continuing, the Fund may by notice to the Borrower suspend in whole or in part
the right of the Borrower to make withdrawals from the Loan:

(a) A default shall have occurred in the payment of principal or interest or
any other payment required under this Agreement or any other Loan
Agreement between the Borrower and the Fund,

(b) A default shall have occurred in the performance of any other covenant
or agreement on the part of the Borrower under this Agreement;

(c) The Fund shall have suspended in whole or in part the right of the
Borrower to make withdrawals under any other loan agreement
between the Borrower and the Fund because of a default on the part of

the Borrower;

(d) An extraordinary situation shall have arisen which shall make it
improbable that the Borrower will be able to perform its obligations
under this Agreement.

Any event occurring after the date of this Agreement and
prior to the effective date which would have entitled the Fund to suspend the
Borrower's right to make withdrawals if this Agreement had been effective on the
date such event occurred, will entitle the Fund to suspend withdrawals under the
Loan exactly as if it had occurred after the effective date.

The right of the Borrower to make withdrawals under the
Loan shall continue to be suspended in whole or in part, as the case may be, until the
event or events which gave rise to such suspension shall have ceased to exist or
until the Fund shall have notified the Borrower that the right to make withdrawals has
been restored; provided, however, that in the case of any such notice of restoration
the right to make withdrawals shall be restored only to the extent and subject to the
conditions specified in such notice, and no such notice shall affect or impair any right,
power or remedy of the Fund in respect of any other subsequent event described in

this Section.

SECTION 5.03. If any event specified in paragraph (a) of Section 5.02
shall occur and shall continue for a period of thirty days after notice thereof shall
have been given by the Fund to the Borrower, or if any event specified in paragraphs

(b), (c) and (d) of Section 5.02 shall occur and shall continue for a period of sixty
days after notice thereof shall have been given by the Fund to the Borrower, then at
any subsequent time during the continuance thereof, the Fund at its option, may
declare the principal of the Loan to be due and payable immediately, and upon any
such declaration such principal shall become due and payable |mmed|ate]jyf anythmg

in this Agreement to the contrary notwithstanding.







SECTION 5.04. If (a) the right of the Borrower to make withdrawals
from the Loan shall have been suspended with respect to any amount of the Loan for
a continuous period of thirty days, or (b) the date specified in Section 3.09 as the
Closing Date an amount of the Loan shall remain unwithdrawn. the Fund may by
notice to the Borrower terminate the right of the Borrower to make withdrawals with
respect to such amount. Upon the giving of such notice such amount of the Loan
shall be cancelled.

SECTION 5.05. No cancellation or suspension by the Fund shall apply
to amounts subject to any special commitment entered into by the Fund pursuant to
Section 3.02 except as expressly provided in such commitment.

SECTION 5.06. Except as the Fund may othsrwise agree any
cancellation shall be applied pro rata to the several installments of the principal
amount of the Loan maturing after the date of such cancellation.

SECTION 5.07. Notwithstanding any cancellation or suspension, all the
provisions of this Agreement shall be continued in full force and effect except as in
this Article specifically provided.

ARTICLE VI

Enforceability of this Agreement;
Failure to Exercise Rights; Arbitration

SECTION 6.01. The rights and obligations of the Fund and the
Borrower under this Agreement shall be valid and enforceable in accordance with
their terms notwithstanding any local law to the contrary. Neither the Borrower nor
the Fund shall be entitled under any circumstances to assert any claim that any
provision of this Agreement is invalid or unenforceable for any reason.

SECTION 6.02. No delay in exercising, or omissicn to exercise, any
right, power or remedy accruing to either party under this Agreement upon any
default shall impair any such right, power or remedy, or be construed to be a waiver
thereof or an acquiescence in such default, nor shall the action of such party in
respect of any default, or any acquiescence in any default, affect or impair any right,
power or remedy of such party in respect of any other or subsequent default.

SECTION 6.03. Any controversy between the parties to this Agreement
and any claim by either party against the other arising out of this Agreement shall be
determined by agreement of the parties, and failing such agreemant the controversy
or claim shall be submitted to arbitration by an Arbitral Tribunal as provided in the
following Section.
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SECTION 6.04. The Arbitral Tribunal shall consist of three arbitrators
appointed as follows: one arbitrator shall be appointed by the Borrower; the second
arbitrator shall be appointed by the Fund; and the third arbitrator (hereinafter
sometime called the Umpire) shall be appointed by agreement of the parties or, if
they shall not agree, by the President of the International Court of Justice at the
request of either party. If either of the parties shall fail to appoint an arbitrator, such
arbitrator shall be appointed by the President of the International Court of Justice
upon the request of the adverse party. In case any arbitrator appointed in accordance
with this Section shall resign, die or become unable to act, a successor arbitrator
shall be appointed in the same manner as hereinbefore prescribed for the
appointment of the original arbitrator, and such successor, shall have all the powers
and duties of such original arbitrator.

Arbitration proceedings may be instituted under this
Section upon notice by the party instituting such proceedings to the other party.
Such notice shall contain a statement setting forth the nature of the controversy or
claim to be submitted to arbitration, the nature and extent of the relief sought, and the
name of the arbitrator appointed by the party instituting such proceedings.

Within thirty days after the giving of such notice, the
adverse party shall notify the party instituting the proceedings of the name of the
arbitrator appointed by such adverse party.

If within sixty days after the giving of such notice
instituting the arbitration proceedings the parties shall not have agreed upon an
Umpire, either party may request the appointment of an Umpire as provided in the
first paragraph of this Section.

The Arbitral Tribunal shall convene at such time and
place as shall be fixed by the Umpire. Thereafter, the Arbitral Tribunal shall
determine where and when it shall sit.

Subject to the provision of this Section and except as
the parties shall otherwise agree, the Arbitral Tribunal shall decide all questions
relating to its competence and shall determine its procedure. All decisions of the
Arbitral Tribunal shall be by majority vote. The Arbitral Tribunal shall afford all parties
a fair hearing and shall render its award in writing. Such award may be rendered by
default. An award signed by a majority of the Arbitral Tribunal shall constitute the
award of such Tribunal. A signed counterpart of the award shall be transmitted to
each party. Any such award rendered in accordance with the provisions of this
Section shall be final and binding upon the parties to this Agreement. Each party
shall abide by and comply with any such award rendered by the Arbitral Tribunal.

The parties shall fix the amount of remuneration or
fees of the arbitrators and such other persons as shall be required for the conduct of
the arbitration proceedings. If the parties shall not agree on such amogg_i:bef_q’ré:the
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Arbitral Tribunal shall convene, the Arbitral Tribunal shall fix such amount as shall be
reasonable under the circumstances. Each party shall defray its own expenses in the
arbitration proceedings. The costs of the Arbitral Tribunal shall be divided between
and borne equally by the parties. Any question concerning the division of the costs
of the Arbitral Tribunal or the procedure for payment of such costs shall be
determined by the Arbitral Tribunal.

The Arbitral Tribunal shall apply the principles
common under the current laws of the Borrower and the State of Kuwait, as well as
the principles of justice.

SECTION 6.05. The provisions for arbitration set forth in the previous
Section shall be in lieu of any other procedure for the determination of controversies
between the parties to this Agreement and any claim by either party against the other
party arising thereunder.

SECTION 6.06. Service of any notice or process in connection with
any proceedings under this Article may be made in the manner provided in Section
7.01. The parties to this Agreement may waive any and all other requirements for the
service of any such notice or process.

ARTICLE VII
Miscellaneous Provisions

SECTION 7.01. Any notice or request required or permitted to be given
or made under this Agreement shall be in writing. Except as otherwise provided in
Section 8.03, such notice or request shall be deemed to have been duly given or
made when it shall be delivered by hand or by mail, or facsimile to the party to which
it is required or permitted to be given or made at such party's address specified in
this Agreement, or at such other address as such party shall have designated by
notice to the party giving such notice or making such request.

SECTION 7.02. The Borrower shall furnish to the Fund sufficient
evidence of the authority of the person or persons who will sign the applications
provided for in Article Il or who will, on behalf of the Borrower, take any other action
or execute any other documents required or permitted to be taken or executed by the
Borrower under this Agreement, and the authenticated specimen signature of each
such person.

SECTION 7.03. Any action required or permitted to be taken, and any
documents required or permitted to be executed, under this Agreement on behalf of
the Borrower may be taken or executed by the Minister of Finance and Economic
Development or any person thereunto authorized in writing by him. Any m,edlfrc\ai@n
or amplification of the provisions of this Agreement may be agreed to o:n behal’f.bﬁfhe\
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Borrower by written instrument executed on behalf of the Borrower by its
aforementioned representative or any person thereunto authorized in writing by him;
provided that, in the opinion of such representative, such modification or amplification
is reasonable in the circumstances and will not substantially increase the obligations
of the Borrower under this Agreement. The Fund may accept the execution by such
representative or other person of any such instrument as conclusive evidence that in
the opinion of such representative any modification or amplification of the provisions
of this Agreement effected by such instrument is reasonable in the circumstances
and will not substantially increase the obligations of the Borrower thereunder.

ARTICLE VIl
Effective Date- Termination

SECTION 8.01. This Agreement shall not become effective until
evidence satisfactory to the Fund shall have been furnished to the Fund that the
execution and delivery of this Agreement on behalf of the Borrower have been duly
authorized or ratified by alt necessary governmental action.

SECTION 8.02. As part of the evidence to be furnished pursuant to
Section 8.01, the Borrower shall furnish to the Fund an opinion or opinions of
competent authority showing that this Agreement has been duly authorized or ratified
by, and executed and delivered on behalf of, the Borrower and constitutes a valid
and binding obligation of the Borrower in accordance with its terms.

SECTION 8.03. Except as shall be otherwise agreed by the Fund and
the Borrower, this Agreement shall come into force and effect on the date upon which
the Fund dispatches by mail or facsimile to the Borrower notice of its acceptance of
the evidence required by Section 8.01.

SECTION 8.04. If all acts required to be performed pursuant to Section
8.01 shall not have been performed before ninety days after the signature of this
Agreement or such other date as shall be agreed upon by the Fund and the
Borrower, the Fund may at any time thereafter at its option terminate this Agreement
by notice to the Borrower. Upon the giving of such notice this Agreement and all
obligations of the parties thereunder shall forthwith terminate.

SECTION 8.05. If and when the entire principal amount of the Loan
and all interest and other charges, which shall have accrued, on the Loan shall have
been paid, this Agreement and all obligations of the parties thereunder shall fo it

" - e
terminate. PRI S S
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ARTICLE IX
Definitions

SECTION 9.01. Except where the context otherwise requires, the

following terms have the following meanings wherever used in this Agreement or any
schedule hereto:

(1)

(2)

(3)

The term 'Project' means the project - as described in Schedule 2 to
this Agreement and as the description thereof shall be amended from
time to time by agreement between the Fund and the Borrower- for
which the loan is provided.

The term 'goods' means equipment, supplies and services which are
required for the Project. Wherever reference is made to the cost of any
goods, such cost shall be deemed to include the cost of importing such
goods into the territories of the Borrower.

The “Sierra Leone Roads Authority” means the Authority established
under legislation enacted in February 1992 as a Semi- autonomous
entity responsible for the administrative control, Planning, development
and maintenance of all roads in Sierra Leone, or any successor of the
said Road Authority acceptable to the Fund.

The term "Road Maintenance Fund Administration” means the
Administration- established under legislation No. 3, enacted in April
2010 for financing the maintenance of the core road network.

The following addresses are specified for the purposes of Section 7.01:

For the Borrower:

Ministry of Finance and Economic Development
Treasury Building

George Street

Freetown - Sierra Leone

Alternative address for Faxes:
FAX

(232) 22 225826
(232) 22 228472
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For the Fund:

Kuwait Fund for Arab Economic Development
P.O. Box 2921, Safat
Kuwait. - 13030

Alternative address for Faxes and E-Mail:
FAX E-MAIL

(965) 22999190 operations@kuwait-fund.org
(965) 22999091

IN WITNESSETH WHEREOF the parties hereto acting through their
representatives thereunto duly authorized, have caused this Agreement to be signed
in their respective names and delivered in Lusaka, Republic of Zambia, during the
African Development Bank 2016 Annual Meetings, in two copies, each considered an
original and all to the same and one effect, as of the day and year first above written.

- Republic of Sierra Leone Kuwait Fund for Arab
Economic Development

(Authorized Representative)
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SCHEDULE 1

Repayment Provisions

The amount of principal withdrawn from loan shall be repaid in forty (40)
semi annual installments, the amount and order of sequence of each being as set
forth in the attached schedule. The first of these installments shall be due on the first
date on which any interest or other charges on the loan shall fall due, in accordance
with the provisions of the Loan Agreement, after the elapse of a grace period of (4)
years, commencing from the date on which the Fund pays, any amount from the loan
pursuant to the first withdrawal application made by the Borrower or the date on
which the Fund issues an undertaking pursuant to Section 3.02 of the Loan
Agreement, in case the first withdrawal application requests the issue of such
undertaking, whichever is earlier of the two dates. The remaining installments for the

repayment of the principal shall be due consecutively, every six-month, after the date

_ _ e
on which the first installment falls due. e S F AT -
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ANNEX TO SCHEDULE 1

AMORTIZATION SCHEDULE

z
o

Date Payment

Payment of Principal

Due (Expressed in Kuwaiti Dinars)

1 150,000

2 150,000

3 150,000

4 150,000

5 150,000

6 150,000

7 150,000

8 150,000

9 150,000

10 150,000
11 150,000
12 150,000
13 150,000
14 150,000
15 150,000
16 150,000
17 150,000
18 150,000
19 150,000
20 150,000
21 150,000
22 150,000
23 150,000
24 150,000
25 150,000
26 150,000
27 150,000
28 150,000
29 150,000
30 150,000
31 150,000
32 150,000
33 150,000
34 150,000
35 150,000
36 150,000
37 150,000
38 150,000
39 150,000
40 150,000
Total 6,000,000
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SCHEDULE 2

DESCRIPTION OF THE PROJECT

The Project aims at enhancing the economic and social development of
the Republic of Sierra Leone through the construction of Phase |l of Hillside Bypass
Road Project, which connects the east, and west sides of the Capital Freetown.
Phase Il starts from Bambara Spring and ends at Bai Bureh Road.

The Project consists of the construction of an asphalt-concrete road of
2.25 Km in length, a doubled 2-lane carriageway with a width of 7.3 m for each lane,

and a provision of a 2 m wide median and corridors of 1.5 m, 3 m wide for
pedestrians and bicycles respectively.

The Project consists of the following main components:

Site preparation, demolition of properties, utilities reallocation, earthworks.
Concrete works for retaining walls.

Construction of water culverts drains and environmental protection works.

SN B W

Pavement works including sub-base, base and asphalt-concrete layers.

5. Traffic furniture and road marking.

o

Consultancy services for the supervision of construction.

7. Institutional Support for the provision of 2 vehicles, 2 computers, 2 printers and
one engineering total station.

8. Land and properties acquisition.

The Project is started in mid-2015 and expected to be completed by
mid-2018.
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Side Letter No. 1
REPUBLIC OF SIERRA LEONE
Date@4/.5./2016

Kuwait Fund for Arab Economic Development
P.O. Box 2921, Safat
Kuwait, 13030

Dear Sirs:

Subject: List of Goods to be financed from the
Loan - Procedure for Procurement.

With reference to Section 3.06 and 4.06 of the Loan Agreement related
to the Hillside Bypass road project "Phase ii" signed today between the Kuwait Fund
for Arab Economic Development and Republic of Sierra Leone, we confirm that the
proceeds of the Loan shall be allocated to financing the goods and services provided
for in the attached list in the percentages and amounts therein mentioned, as the
same may be amended from time to time with the approval of the Fund, provided that
such amendments shall not result in increasing the outstanding amount of the Loan.

We understand that any excess, approved by the Fund, of expenditures
over the allocation for any item may be met by transfers from the contingency
allocation, and any surplus in the allocation from any item may either be cancelled or
transferred, with the approval of the Fund, to the contingency allocation or to some
other items.

We confirm that no proceeds of the loan shall be used for the payment
of taxes or duties imposed by the laws in force in Republic of Sierra Leone.

We also confirm that the fund have no objection to procuring the
services of the contractor of the phase | of the project and retain the services of the
consultant of the phase | for the implementation of phase Il of the project.

We further confirm that unless otherwise agreed with the Fund
procurement of any goods and services to be financed from the Loan shall be carried
out in the following manner in case of termination of the construction and supervision
contracts.

1- The consulting services required for the Project will be procured in accordance
with the following procedures: A short list of the consulting firms not exceeding
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The consulting services required for the Project will be procured in accordance
with the following procedures: A short list of the consulting firms not exceeding
three offices, to be invited to submit proposals will be prepared in agreement
with the Fund. Such list will consist of joint ventures between West African
and/ or Sierra Leonean consultants. Invitation of proposals from the short
listed consultants will be made on the basis of such terms of reference as will
be agreed with the Fund. The letter of invitation will require the consultants
thereof to submit their technical and financial proposals in separate envelopes
and to furnish copies thereof to the fund. We shall open and evaluate the
technical proposals first and then open the financial proposals and make a
combined evaluation of the technical and financial aspects of the proposals.
Following completion of the evaluation, we shall furnish you with a report
thereon together with the proposed selection of the consultants for your
approval.

Procurement of construction works for the project will be made on the basis of
International Competitive Bidding between pre-qualified contractors in
accordance with procedures to be agreed with the fund. Notice of the invitation
to interested contractors to apply for prequalification will be published in at
least one international periodical and in two local and one Kuwaiti daily
newspaper, and will also be circulated to foreign embassies accredited to
Sierra Leone. A report on the evaluation of the applications for prequalification
will be prepared and submitted to the fund for review and approval. The tender
documents for the construction of the road will be submitted to the fund for
review and approval before the invitation of bids, and we shall make such
alterations in the bidding documents or the bidding procedure as may be
reasonably requested by the fund. Upon receipt of bids a report on the
evaluation hereof will be prepared and submitted together with the
recommendation for award for review and approval by the fund. Any material
modification in the tender documents or in any contract financed by the loan
whether such modification is before or after award will be submitted to the fund
for approval. Upon signature of any such contract, a conformed copy thereof
will be furnished to the fund for the purpose of disbursement and for it records.

As for procuring contracts for the supply of vehicles, engineering equipment "
total station" computers and printers, we confirm that such goods will be
procured on the basis of comparison and evaluation of price quotations
obtained in the local and regional markets from not less than three suppliers.
The evaluation report thereof will be submitted to the Fund for review and
approval. Unless otherwise agreed by the Fund

As regards the application of Section 4.06 referred to above and the

procurement of all items to be financed from the Loan, we sh:gj,l,jmfﬂ‘éjmgnyou
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the procedure for inviting bids as well as the draft tender documents for the
procurement of such goods and works for review and approval and shall make
such reasonable alterations as may be requested by you in such documents
or in the bidding procedures. We shall furnish, or cause to be furnished, to you
a detailed report on the evaluation of bids in each case together with the
recommendation for awards, for review and approval. In the event it is
necessary to conduct negotiations with the selected bidder, we shall furnish, or
cause to be furnished, to you the final draft contract emerging from such
negotiations for approval by you.

Following signature of any contract to be financed from the Loan, we shall
furnish, or cause to be furnished, to you an original or conformed and certified
copy of such contract for your records and for the purpose of disbursements
from the Loan. Any material amendment proposed to be made in any
contract, which has been approved by you, will be presented to you for
approval.

We understand that if we exercise, in accordance with Section 3.02 of the
Loan Agreement, the option of requesting the Fund to issue any special
commitment in connection with the confirmation of any documentary letter of
credit for meeting expenditures on the Project, such request will be made on
the basis that the special commitment of the Fund is to be made to a Kuwaiti
Bank operating in Kuwait or overseas.

Please indicate your agreement to the foregoing and to the attached

“List of Goods” by signing the form of confirmation in the attached copy with this letter
and returning to us.

Republic of Sierra Leone

BY: oo oo
(Authorized Representative)

Confirmed:

Kuwait Fupd\f;)r Arab
Economic Development
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LIST OF GOODS

Allocation of

Percentage of the

SI. No. Item Proceeds Total Cost of the

(Kuwait Dinars) ltem

1 Construction Works 5,000,000 67%

2 Consultancy services for 750,000 100%

supervision of construction
3 Institutional Support 50,000 100 %
e Unallocated Contingencies 200,000 -
Total Amount of the Loan 6,000,000

(Six Million Kuwaiti Dinars)







Side Letter No. 2
REPUBLIC OF SIERRA LEONE

DateZ\f/. £/2016

Kuwait Fund for Arab Economic Development
P.O. Box 2921, Safat
Kuwait, 13030

Dear Sirs:

Reference is made to the Loan Agreement of even date herewith
signed between us for the financing of the Hillside Bypass road project "phase II".
We confirm that we have been duly informed that in accordance with the regulations
in force in the State of Kuwait, the use of public funds in connection with transactions
involving trading or dealing with any country, firm or concern subject to boycott in
accordance with the regulations of the State of Kuwait is prohibited.

We therefore undertake that the proceeds of the above-mentioned Loan
will not be used in any manner to finance directly or indirectly any goods or services
produced or supplied by any country, firm or entity subject to boycott under the
regulations in force in the State of Kuwait.

Please confirm your acceptance of the assurance given above by
signing the attached copy of this letter and returning it to us.

Republic of Sierra Leone

(Authorized Representative)

Confirmed:

Kuwait Fund for Arab
Economic ngeIOpment
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Side Letter No. 3
REPUBLIC OF SIERRA LEONE

Date.a..{l.. 12016

Kuwait Fund for Arab Economic Development
P.O. Box 2921, Safat
Kuwait, 13030

Dear Sirs:

We refer to Section 2.04 of the Loan Agreement of even date
herewith signed between us for the Hillside Bypass road project "phase II" We
understand that the rate of exchange between the Kuwaiti Dinar and other
currency or currencies used for disbursement or debt service payments under the
Loan shall be determined as follows:

(@)  The rate used for disbursement purposes shall be the rate advised by the
bank effecting the payment made from the Loan in any currency other than
the Kuwaiti Dinar.

(b) In case of debt service payment in a currency acceptable to the Fund, other
than the Kuwaiti Dinar, the rate of exchange between such other currency
and the Kuwait Dinar shall be the rate published by the Central Bank of
Kuwait on the day the payment was received.

Please confirm that the above understanding is correct by signing
the form of confirmation attached herewith and returning it to us.

Republic of Sigrra Leone

BY: oo/ e,
(Authorized Representative)
Confirmed:

Kuwait Fund for Arab
Economic D(as(elopment
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(Authorized Representative) ,"' ;







