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THIS SI,IBSIDIARY AGREEMENT is made ard entered into on this3/ tlay of Marcb, 2023
between the Government of the Republic of Sierra Leone, represented by tbe Ministry of
Finance (hereinafter referred to as "MOF"), on the one side, and the Electricity Distribution
and Supply Authority, the Project Implementing Entity (hereinafter referred to as "EDSA"), an
authority established by the National Elechicity Ac! 2011, on the other side. Both MOF and
EDSA are collectively referred to as "TI{E PARTBS".

WHEREAS, rmder a Financing Agreement regarding the REGIONAL EMERGENCY
SOLAR POWER INTERVENTION PROJECT (RESPITE) (Grant Number ElslO-SL)
(hereinafter referred to as the "Agreemenr') dated January 31, 2023 between the Republic of
Sierra Leone (hereinafter referred to as the "Recipient") and the Intemational Deyelopment
Association (thereinafter referred to as the "Association"), the Association ageed to extend to
the Recipient a gant (the "Graat'), which is deemed as Concessional Financing for purposes

of the General Conditions of the Association, in atr amourt equivalent to equivalent to fifty
eight million and five hunclred lhousaad Special Drawing Rights (SDR 58,500,000), as set

forth in Section 2.01 ofthe Agreement;

WEEREAS, ihe Recipient and the Association agreed that EDSA would act as Project
Implementilg Entity for the activities to be implemented by the Recipient under RESPITE,
namely Parts I.B, m.A and IV.B and C of the Project (the '?roject Implementing Entity's
Resp€ctive Parts");

WHEREAS to facilitate the carrying out of the Project Implementing Entity's Respective
Parts, the Recipient undertoolg punuant to Section I.B of Sch€dule 2 to the Agreement to make
part of the proceeds of the Grant allocated from time to time to Categories (1) to (3) of the
table set forth in Section III.A of Schedule 2 ofth€ Age€rnsnt available to EDSA as a grant
under a Subsidiary Agreement between the Recipient and the EDSA, under the terrns and
conditions acceptable to the Association (he "subsidiary Agreement,).

AllD WEEREAS, the Recipient agreed to make available the proceeds of &e Grant to EDSA
on the terms and conditiors set forth in this Subsidiary Agreement.

WHEREFORE, The PARTIES hereto agree as follows:

ARIICLE I: DEFIIYITIONS

1-01 Unless the conlext olherwise requires, the several tenns defined in this
Subsidiary Agreement shall have the respective meanings ascribed to them in the Agreement
and the General Cooditions ofthe Association.

ARTICLE II; GRANT

2.01 The Recipient agrees to make the proceeds from the Grant available to EDSA on
a grant basis, so as to allow fe1 {1s imflementation of the Project Implementing Entity's
Respective Parts.
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ARTICLE ltr: IMPLEMEMATION OFTHE PROJECT

3.01 General provisions

A. EDSA and MoF declarc their cornmiftrent to rhe objecrives of the project and shall comply
with the covenants under the Agreement and this Subsidiary Agreement. fney wiil
coopsrate fully to ensure that the pupose of the Grant is accomplishJ. They shall eiercise
their rights under this Subsidiary Agreement in such manne. as to protect the interests of
thrc-Association and to accomplish the purposes of the Grant. Except as the Association
shall otherwise agree il writing, the PARTIES shall not assign, amend, abrogate or waive
the Subsidiary Agreernent or any of its provisions.

B. MoF shall take or cause to be taking any action including the provision of resowces
necessary or appropriate to enable EDSA to perform its obligations under this Subsidiary
Agreement.

C. EDSA undertakes to implement Project hplementing Entity,s Respective parts with due
diligence and efficiency. To this end, EDSA shall:

(i) carry out the activities under Parrs I.B, III.A and IV.B and C of rhe project in
accordance with the provisions of Article V of the General Conditions, and provide
promptly as needed, the fimds, facilities, services and other resources required for said
parts of the Project;

(ii) carry out the activities under Parts I.B, III.A and IV.B and C of the Project in
confornity with sound technica! engineering, financial, administrative, ald
environmental and social practices, as approved by the Association.

(iii) exche''ge views with MOF and the Association with regard to the progress of the
Project, and the performance of its obligations under this Subsidiary Agr:eement; aad

(iv) promptly inform MOF and the Association of any condition rvhich interferes or
threatens to interfere with the progress of the Project, or the performance of its
obligations under this Subsidiary Agreement.

3.02 Institutional arrangements

A. As per the Agreement, the Recipient has agreed to: (i) vest the overall responsibility
for Project oversight with the Mhistry of Energy ("MoE"); and (ii) take all measures
necessary for EDSA to itroplexnent Parts I.B, trI.A and IV.B and C ofthe Project.

B. EDSA shall maintaiq througbout the period of implementation of the Project, the

EDSA PIU vested with such powers, financial resources, firnctions and competencies,
satisfactory to the Association and set forth in the ROM ad EDSA PIM (as defined
hereafter).

C. Without prejudice to the provisions of paragraph B above, EDSA shall ensue that the

EDSA PIU sball, at all tim€s duriDg the implementation of the Projec! (i) be supported

by the Siera Leone Supen ision Engineer in connection with works to be carded out
under the Project lmplementing Entity Respective Parc; and (ii) maintahed with staIf,

in sufficient mrmben and with qualifications, and terms ofreferenc€ satisfactory to the

Association, as set forth in EDSA PIM, including at lqst: a Project coordinator; a

procurement specialist; a financial management specialist; an Monitoring & Evaluation

speciatist; a social risk Danagemefll specialisg an environmental specialist, aud a
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gender-based violeuce specialist; a'd (iii) be vested with such powers, fi:rancial
r.eso]llT., lrctions and competencies, satisfactory to the Association, as set forth in
the EDSA PIM.

D. The Recipient aad EDSA hereby acknowledge that RESpITE is a regional projecr for
which the participatir:g countries have entered in to a Memorandum ofUndirstanding.
One of the objectives of the Project being to mutualize resources and laow-how, L
particular in the field ofprocuremeng specific functions have been assiped to each the
Regionar recbdcal comminee (RTC) and the RESpITE coortlination iJnit 1ncu), for
th9-fu+os3 of Project implementatiotr. Among others, it has been agreed that EbSA
will en^ ter into a Service Agreernent with the RCU, the siping of which is a condirion
of effectiveness of the Agreement. The Recipient *a EOS.q. undertake to fully
cooperate vrith the RTC and the RCU, as set forth in the Agreernenl rhe Mernorandum
of Understanding, the Service Agreement and the ROM. EDSA undertakes to firlly
comply wirh its obligations under the Service Agreeinent and will not modifi or waivl
any of its terDs, without the prior agreernent ofthe Association.

E. The Electricity and water Regulatory commission will aiso be involved as appropriate
in the implernentation of the Project Implementing Entity Respective parts,-inciuding
for thrc issuance of any authorizations, license, permits, or concessions that may bi
required as a result, or for the purpose of, implementing parts I.B, III.A and IV.C of
the hoject. The Recipient and EDSA shall ensure that all such legal and regulatory
requiremenls are complied with at all tim;.

3.03 ProjectlmplementationManual

A. RESPITE Operation Mauual ('ROM'). EDSA shall implement and comply at all times
with the provisiors of the ROM, which must be adopted by the Recipient no later than sixty
(60) days fiom the date of effectiveness of the Agreernent.

B. EDSA PIM. EDSA shall, no later than sixty (60) days from the date of effectiveness of
the Agreement, adopt tle EDSA PIM for the purpose of implemurting Parts I.B, III.A and
IV.C of the Project, in form and substance satisfactory to the Association, which manual
shall set forth, inter alia: (i) roles and responsibilities of the MoE, EDSA and the EDSA
PIU in the implementation ofParts I.B, III.A and IV.C ofthe Project; (ii) detailed guidelines
and procedures for the implementation of Parts I.B, III.A and IV.C of the Projcct, iacluding
administration and coordination, monitoring and evaluation, procurerment and contract
management, environmental and social risks mitigation measures (ancillary to those of the
ESCP), fraud and mmrption mitigation measures, the administative shucture and
procedures of the Project grievance redress mechanism; (iii) any financial management
requfuements, including detailed information on disbursement aad financial management
arrangement and procedures for financial approvals hierarchies and segregation of duties;
management of bank accounts and payment processes; managernent and accounting of
assets, and preparation of unaudited interim financial repors and armual Financial
Statements, including the t€rms of reference for the extemal auditor; (iv) procedures for the
preparation and approval of the Annual Work Plans & Budgets (as defined below); (v)
specific arangem€xrts for the purpose of reporting, monitoring aud evaluation (iocluding the
Project's results framework and indicators); ald (vii) such other arrangements and
procedures as shall be required for the effective implementation ofParts l.B, III.A and IV.C
of the Project. EDSA will implement the Project pursuant to the EDSA PIM, in a manner
and substance satisfactory to the Associatioq and shall not amend the EDSA PIM unless
otherwise agroed wirh the Association.
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c. In case of any inconsistercies between the project knprementation Manuars (RoM and/or
EDSA PIM) and the provisions of the Agreement, the provisions of the Agreement shau
prevail.

3.M Environmental and Social Standards.

A.EDSA shall easure ftat the Project is carried out in accordance with the Environmental
and Social Standards ofthe World Banlq in a manner satisfactory to the Association.

B. Without liqitation upon paragraph 1 above, EDSA sball ensure thar the project is
implemented in accordance with the Environmenlal and Social Com,itnent plan
('ESCP'), in a manner satisfactory to the Associafion. To this end, EDSA shnll ensue
that:

(i)the measures and actions specified in the ESCP are implernented with due
diligence and efficiency, as pmvided in rhe ESCP;

(ii) sufficient funds are available to cover the costs of implementing the ESCp;

(iii) policies and procedure5 ars maintaine4 and qualilied and expedenced staff in
adequate numbers are retained to implement the ESCP, as provided in rhe
ESCP; and

(iv) the ESCP, or any provision thereof, is not amended, repealed, suspended or
waived, except as the Association shall otherwise agee in writing, as specified
in the ESCP, and ensure that the revised ESCP is disclosed promptly thereafto.

C. Without limitation upon the provisions of paragraph 2 above, if 60 days pdor to the
Closing Date, the Association detemiDes that there are measures and actions specified in
the ESCP which will not be completed by the Closing Date, the Project Implementing
Entity shall: (a) not later than 30 days before the Closing Date, prepare and pressnt to the
Association, an action plan satisfactory to the Association on the outstanding measures
and actions, including a timetable and budget allocation for zuch measures and actions
(which action plan shall deemed to be considered an amendment of the ESCP); and @)
thereafter, carry out said action plan in accordance with its terms and in a manner
acceptable to the Association-

D.[n case of any inconsistencies between the ESCP and the provisions of this Subsidiary
Ageement or of the Agreernent, the provisions of the Agreement shall prevail.

E. EDSA shall ensure that:

(i) all measures necessary arc taken to collect, compile, and fumish to the Association
through regular reports, u,ittr the ftequency specified in the ESCP, and promptly
in a separate report or reports, if so requested by the Associatioo, information on
the status of compliance with the ESCP and the environmental and social
instruments referr€d to thereiq all such reports in form and sirbstance satisfactory
io the AssociatioD, setting ou! i:rter alia: (i) the statrs of implernentation of the

ESCP; (ii) conditiors, if any, which interfere or threaten to hterfere with the

implementation of the ESCP; and (iii) corrective and preventive measures taken

or required to be taken to address such conditions; and
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(ii) the Association is promptly notiied of any incident or accident related to or
having an impact on lhe Project which has, or is likely to have, a sigdficant
adverse eflect on the environment, the afrected communities, the public or
workers, in accordance with the ESCP, the etrvironmental and social instrume s
referenced therein and the Envtonmental and Social Standards.

F. EDSA shall establislr, publicize, maintain and operate an accessible grievance m€chanism,
to receive aad facilitate resolution of concems and grievances of hoject-affected people,
and take all measures nec€ssary and appropdate to resolve, or facilitate the resolution of,
such concems and grievances, in a manner satisfacory to the Association-

G.EDSA shall ensure that all bidding documents and contracts for civil works rmder the
Project include the obligation of contracrors, and subcontractors, primary suppliers anil
supervising entities to: (a) cornply with the releva.nt aspects of ESCP and the
environmeaal and social instuments referred to therein; and (b) adopt a.nd enforce codes

of conduct that should be provided to and siped by all workers, detailing m€asures 10

address environmental, social, health and safety risks, and the risks of sexual exploitation
and abusg sexual harassment and violence against children, and labour related issues, all
as appiicable to such civil works comoissioned or carried out pusuant to said contracts.

3.05 Annual Work Plans & Budgets

EDSA, through the EDSA PIU, shall

(i) prepare on an annuat basis, by no later lhm November 30 of each year, commencing

on January 31,2023, an annual plaa of activities under Parts I.B, III.A and IV.C
of the Project and ancillary budget and 56urgs sf fimding proposed for the next

followirg Fiscal Year of Project implementation (the "Annual Work Plan &
Budgef), which plan and budget shall be of such scope and detail as set forth in
the ROM aod in the EDSA PIM and/or as the Association shall reasonably

rcquesq

(n) submit each such Amual Work Plao & Budget to the RCU, which will subsequently

submit a consolidated Armual Work Plan & Budget covering ali comPonents of
the Project to the Association for its review and corrnents; and

(iil) rhereafter, ensure that Parts I.B, III.A and IV.C ofthe Project are carried out in
accordance with the Arurual Work Plans & Budgets as agreed with the

Association

3.06 Disbursements

A. The Recipie authorizes EDSA to withtlraw any amormts fiom the Grant Account, by

Jmittirr! to tire essociation a rrritten withdrawal application in the form specified by the

Associatiin Withdrawal applcations shall be submitted with all documentary proof that the

Association may request.- The specimen signature of the authorized sigDatory for

withdrawal applications will be fumished together with the frst withdm\ryal application.

eny withara-wat application and docr:mentary proof must be in form and substance

satisfactory to the Association

B. EDSA will submit to the Association an applicatiol for an sdvance Payment for an amo-unt

nottoexceedsixmonthscashforecast,tobetlepositedirraDesignatedAccountwhichshall
be opened with Sierra I-eone Conuren ial Bank and which will be managed by the EDSA
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PIU. This advance may be replenished on a moltbly basis up the maximum amouDt agreed
with the Association.

C. Withdrawal applications for the Designated Acmunt must follow the disbursement
guidelines and the provisions of the Disbursement and Financial Information Letter and of
Article II of the Agreement.

D. The Recipient may suspend or cancel the right of EDSA to use the proceeds of the Grant,
and seek reimbursemsnt of any part of the Grant already withdrawn, in case of breach by
EDSA ofany ofits obligations under this Subsidiary Agreement.

3.07 Procurement

A. No latsr than thirty (30) days from the Effective Date, (i) EDSA will submit the Project
Procuremeal Strategy for Devolopmenf for Sierra Leone to the Ass].iadon for its review
and approvai; and (ii) tire EDSA PIU will hire a procurement specialist, with qualifications,
experience and terms ofreference satisfactory to the Associatiotr.

B. EDSA shall ensure compliance wirh the procedures for the procuremert of wo*s, goods
consultants' services and non-consultanB services under the Project, as set forth in the
Procurement Regulations, Project Procurement Strategy for Development, and Procurement
Plan-

3.08 Project Monitoring, Reporting and Evaluation

A. EDSA shall maintain procedures adequate to enable it to monitor and evaluate, iD

accordance r ith indicators acc€ptable to ihe Associatiot, the progress of and achievement

of the objectives of the Proj ect.

B. EDSA shall monitor and evaluate the progress of its Respective Part of the Project and
prepare Project Reports for its Respective Part of the Project in accordance with the
provisions of Section 5.08 @) of the General Conditions and on the basis of the indicaiors
acceptable to the Association. Each such Project Report shall cover the period of one

calendar quarter and shall be fimished to the RCU not later than forty five days after the

end of said quarter for incorporation and forwarding by the RCU to the Association of the

overall Project Report.

C. EDSA shall provide to the Recipient not later than six (6) montbs after the Closing Date,

for incorporation in the report r€ferred to in Section 5.08 (c) ofthe General Conditions all

such infomration as the Recipient or the Association shall reasonably request for the

purposes of such Section.

Financial Managemeng book keeping and auditing

A_ No later than six (6) months from the Effective Date, the EDSA Pru w 1 recruit extemal

auditors for Parts l.B, trI.A and IV.c of tre Project, with qualificatiors and tem$ of
reference satisfactory to the Association.

B. EDSA sball:

(i) maintain financial managenent policies and procedures adequate to ernble -it 
to

monitor and evaluate the financial maoagemert of the Projecg in aocordancc

v.ilh indicators acceptable to the Association;
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(i0 mainJair records adequate to enable identihcation of the works, goods and
services financ€d out ofthe proceeds of the Gran! to disclose the use thereof, to
record progress of the Project (including the cost tbereof) and to reflecq in
accordance with consistently maintair:ed sound accounting practices, the
operations and fi:rancial position of EDSA;

(iii) maintain a financial management system and prepare financial statemenLs in
accordance with consistently applied accounting standards acceptable to the
Association, both in a manner adequate to r€flect its operations and ffnancial
condition, including the operations, resources and expenditures related to ttre
Project;

(iv) have such financial statements audited anuually by independent auditors
aeceptable to the Association, in accordance with consistently applied auditilg
standards acc?table to the Associatioo, and promptly fumish the staterrents as
so audited to the Recipient and ihe Association;

(v) enable MOF and the Association to inspect the Projec! its operation and any
relevant records and documents; and

(vi) prepare and fumish to MOF and the Association atl such informatioo as the
Government or the Association shall reasonably request relating to the
foregoing.

3.10 Anti-Corruption Guidelines

EDSA shall carqr out the Project in accordance with the provisions of the Anti-Comrption
Guidelines.

3.11 Other obligations

A. No later than six (6) months from the Effective Date, the EDSA PIU will recruit a corsulting
firm with qualifications and experience and under terrns of refer€nce satisfactory to the
Association, in order to perform the functions of the supervision engiDeer (the "Sierra IJone
Supervision Engineer') and assist the Recipient and the EDSA PIU with the implementation
of Pafis I.B and III.A of &e Project, includiag: (i) providing guidance and recommendations
on technical and policy matters itr relation to th6 Project Ioplementation Entity Respective
Parts; (ii) preparing bidding documents and subsequent changes/variations rhereof; (iii)
supporting in evaluating technical and financial proposals; (w) support in supewising and
ceftirying conmctors' performancddelivery of contact obligations, including carrying out
site and documentary inspections, and performing quality controls tests; (v) handling
contractual matters and procur€rxrent dispules; (vi) cenirying payment appropriation for
invoices from service providers and/or Project contractors; (vii) providing training, guidance

and recommendations to the Recipient, and the EDSA PIU, and instuctions to contractors, to
ensr.ue lhe Project's compliance with the ESSs, the ESCP, and any safoguard tlocumenls
preparcd thereunder; and (viii) preparing the Project Reports.

B. The EDSA PIU c.itl recruit a firm with qualifications and experience and under terms of
reference satisfactory to the Association, in order to carry out operation and maintenaflce

fi.ractions over equipment supplied under Parts I.B ard Itr.A of the Project.
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ARTICLE IV: DISPUTES AND CONSTRUCTION OF THIS SUBSIDIARY
AGREEMENT

4.01 Any fulerpretation, mnsuuction disputes or conllicts il connection with this Subsidiary
Agreement sball be dealt with as follows:

a) This Subsidiary Agreement shall be interpreted and construed in accordance with the I-aws
of the Republic of Siera Leone.

b) in the case of conlliot between this Subsidiary Agreement and the Agreement, the
Agreement shaU provaii.

c) All disputes, differences and questions arising mder this Subsidiary Agreement shall be
settled amicably, with the opidon of the Attorney General and Minister of Justice of the
Repubiic of Sierra Leone being final in said dispute.

ARTICLE V: ADRESS AND MISCELLANEOUS

5.01 Any notice required or pennitted to be given under this Subsidiary Agreement shall be
in writi.g and deemed gven and effective once signed and delivered to the following
ad&ess€s:

For tle Government of Sierra Leone

Treasury Building George Street

Freetown

REPUBLIC OF SIERRA LEONE

TEL: (+232) 99 64 14 38

E-mail:igfo1@lqg&tgsvg

Attention: Ministry of Finance

For the Project Inplementing Entity:

Electricity Distibution and Supply Authority

36 Siaka Stevens Streel Electricity House

Freetown

Tel: (+232) 78 l0 91 76

E-mail: &!geg@!.cS!q
Attention: DirectorGeneral

5.02 Any communjcation between the parties hereto in the connection with this Subsidiary

Ageement shalt be made by written communication to the foregoing addresses. If the above

ad-rlresses and/ or narnes are changed, the party concemed shall, within thirty (30) days of the

change, notif the Party hereto in writing of the new adtlresses and/ or nam€s.

5.03 This Subsidiary Agreqnent shall come iDto forc€ and effect after its signaure by the

respective parties.

5-04 ihe pARTIES rcpresent and warrant that the execution of this Subsidiary Agreement has

been iluly authorized; and its execution is not a breach of either Party's constituting documents

or any law goveming or afferring the PARTIES.
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ARTICLE VI: BIDING EFFECTS

6 01 rhese obrigations hereunder w,r remain in effect for so long as the Agreement remais

be duly executed
above written.

IN WITNESS WEEREO
by their

F, the PARTIES herero have caused this Srespectve authorized officers on the day and year first
ubsidiary Agreemenr to

FOR IHE REPLIBLIC OF SIERRA LEONE

7l oE
IS}IEKU FANTAMAD GURA MIMSTER OF FINANACE]i

FOR ELECTRICTY DISTRIBUTION AND

tABU BAXARR SHERIFT
7ro1)

l

MINISTER +

,/"4-.r


