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THIS GOVERNMENT CONCESSIONAL LOAN AGREEMENT
(the "Agreement") is made on the day 

"f lth & 
^^L?aUJ{i
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BETWEEN

TLIE GOVERNMENT OF THE REPUBLIC OF SIEI{RA LEONE Repr.escntccl [,y

MINISTRY OF FINANCE AND ECONOMIC DEVELOPMENT OF SIERRA LEONE
(hereinafter referred to as the "Borrorvcr"), having its office at Ministerial Building
George Street, Freetown, Sierra Leone;

AND

THE EXPORT-II{PORT BANK OF CI{INA (hereinatlcr referred to as the "Lcn,.lcr").

having its registered office at No. 30, Fuxingmennei Street, Xicheng District, Beijing

100031, China.

WIIEREAS:

(A) On 12 January 2011, the Government of the People's Republic of China and the

Govemment of the Republic of Sierra Leone entered into The Framework Agreement

between the Govemment of the People's Republic of China and the Govemment of the

Republic of Siena Leone on Provision of Govemment Interest-Subsidized Concessional

Loans by China to Sierra Leone (hereinafter refered to as the "Borrower's Country")

(hereinafter referred to as the "Framework Agreement").

(B) The Bonower has requested that the Lender make available a loan facility of up to

Renminbi one hundred million Yuan only (Y i00,000,000.00 ) to the Bonower for the

financing needs under the Commercial Contmct (as defined in Article l), and;

(C) Ministry of Internal Affairs of Siena Leone (hereinafter referred to as the "End-User")

ard ZTE Corporation (hereinafter referred to as the "Chinese Supplier") have entered

into on May 5, 2008 for the Dedicated Security lnformation System Contract (hereinafter

referred to as the "Commercial Contract") with the contract number
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S2SL2010I 12601CBSXT for the purpose of the implementation of the Project (as

defined in Article 1).

NOW TFIEREFORE, the Borlo,"ver ancl the I-endcr hercby aglce as follou,s

ARTICI,El DEFINITIO:{S

Where used in this Agreement, unless the context otherwise requires, the follorving

terms have the following meanings:

1.1 "Account Bank ofthc Lcndcr" means the Export-lmport Bank ofChina

1.2 "Agreement" means this government concessional loan agreement and its

appendices and any amendment to such agreement and its appendices from time to time

upon the written consent ofthe parties.

1.3 "Availability Period" means the period commencing on the date on rvhicl:

this Agreement becomes ellective and ending on the date falling thirty-six (36) rnouths

thereafter, during which time all the disbursements shall be made in accordance with thc

stipulations of this Agreement.

1.4 "Banking Day" means a day on which banks are open for ordinary banking

business in Beiji.ng, including Saturdays and Sundays on which banks are open for

business as required by the provisional regulations of China, but excluding the legal

festivals and holidays of China and Saturdays and Sundays falling out of the aforesaid

regulations,

1.5 "China" means the People's Republic of China.

1.6 "Commitment Fee" means the fees calculated and paid in accordance with

Article 2.2 and Article 2.7.
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1.7 "Commercial Contract" means, the Dedicated Security Information System

Contract with the contract number S2SL2010I 12601CBSXT for the purpose of the

implementation of the Project entered by and between Ministry of Internal Affairs ot'

Sicrla Lcone and ZTE Cotporation on May 5. 2008 rvirl: thc toill au..or.urt ol
only ( $ 15,3 14,325.00 ).

1.8 "Disbursement" means the advance of thc Facility nadc in accorCurcc rvith

Article 3 of this Agreement.

I . I "End-User" means Ministry of Internal Affairs of Sierra Leor.re, rvhich

ultimately utilizes the Facility.

1. 10

Article 7

"Event of Default" means any event or circumstance specified as such in

1. 1i "Facility" has the meaning set forth in Article 2.1

1.12 "Final Rcpaymcnt DatC' means the date on rvhich the MatLuity Period

expires.

I . 13 "First Repayment Date" means the first repayment date of principal and

interest after the maturity of the Grace Period.

l. 14 "Grace Period" means the period commencing on the date on which this

Agreement becomes effective and ending on the date 60 months after the date on which

this Agreement becomes effective, during which period only the interest and no principal

is payable by the Borrower to the Lender. The Grace Period includes the Availability

Period.

l-15 "Interest Payment Date" means the 2lst day of March and the 2lst day of

September in each calendar year and the Final Repayment Date;

1.16 "Irrevocable Notice of Drawdown" means the notice issued in the form set

-l
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out in Appendix 5 attached hereto.

1.17 "Loan" means the aggregate principal amount disburscd and frorn time to timc

outstanding undcr thc Facility.

l.l8 "Management Fee" means the fees calculated and paid in accordance witir

Articlc 2.2 and Article 2.6.

I .19 "Maturity Period" means the period comrnencing on the date on which this

Agreement becomes effective and ending on the date falling 240 months thercalicr,

including the Grace Period and thc Repayrnent Period.

1.20 "Notice of Effectiveness of Loan Agreement" means a written notice in the

form set forth in Appendix 9 attached hereto, in which the effective date of this

Agreement shall be specified.

l.2l "Project" means Dedicated Security Information Systern Project

I.22 "Bomower's Country" refers to the country where the Bonower iocates, i.c.,

The Republic of Sierra Leone.

1.23 "Renminbi" means the lawful cunency for the time being of the People's

Republic of China.

1.24 "Repayment Date of Principal and Interesf'means each Interest Payment

Date and the Final Repayment Date.

1.25 "Repayment Period" means the period commencing on date on which the

Grace Period expires and ending on the Final Repayment Date.

1.27 "Repayment Schedule" means the schedule showing the dates and amounts of

,"repayments 
of the Loan set forth in Appendix l0 attached hereto.
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ARTICLE 2 CONDITIONS AND UTILIZATION OF THE FACII,ITY

2.1 Sr.rbject ro thc tcrnrs and conditions of this Agrcemcnt, tlic Lcirclcl h,-'r'cl;;

agrees to make available to the Borrower a loan facility (hereinafter referred to as the

"Facility") in an aggregate principal amount not exceeding Reruninbi one hundred rnillion

Yuan only (Y 100,000,000.00 ).

All the drawdowns and repayments in comection with the Facility under this Agreement

shall be recorded in Reruninbi. In case drar.vdowns in US Dollar (or other convcrtiblc

hard currencies accepted by the Lender) are requested, the amount in US Dollar sholl bc

purchased with Reruninbi in accordance rvitli the selling rate of US Dollai (or othcr'

convertible hard currencies accepted by the Lender) to Renminbi prornulgated by the

Account Bank of the Lender on the date the aforesaid disbwsements are made by the

Lender and recorded in Renminbi. Any principal, interest and other cost due and

payable by the Borrower under this Agreement may be repaid or paid in US Dollar ( oL

other convertible currency accepted by the Lender) and recorded in Rcnmint:i in

accordance with the buying rate of US Dollar (or other conveflible hard cutreucies

accepted by the Lender) to Renminbi pron:ulgated by the Account BzurJi of tire Lendcl ou

the date such payments are received by the Lender. The Lender shall not bear any

foreign exchange risk in the aforesaid process. The Borrower hereby undertakes that the

amounts due and payable by the Borrower under this Agteement shall not be affectecl by

any change in the exchange rate between Renminbi and any other currencies or the

exchange rates among the currencies other than Renminbi.

2.2 The rate of interest applicable to the Loan shall be 1wo percent (2Yo) pet

annum. The rate applicable to the Management Fee shall be zero point five percent

(0.5%). The rate applicable to the Commitment Fee shall be zero point five percenr (0.5%)

per annum.

2.3 The Maturity Period for the Facility shall be 240 months, among which the

Grace Period shall be 60 months and the Repayment Period shall be 180 months.
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2.4 The entire proceeds of the Facility shall be applied by the Borrower for the

sole purpose of the payment ofthe Commercial Contract amount.

2.5 Thc goods, tcclurologies and scwices prirchascd by using lhc 1>r'occ:d:; trf

Facility shall be purchased from China preferentially.

2.6 The Borrower shall pay to the Lender a Management Fce on thc aggrcgate

amount of the Facility equal to Renminbi Five Hundred Thousand Yuan (Y500,000.00 )
in one lump within thirty (30) days after this Agreement becomes effective but not later

than the first Disbursement Date in any case, which amount shall be calculated at the rate

set fotth in Article 2.2. Thc Managemcnt Fce shall be paid to thc account dcsigr.ratctl in

Article 4.4.

2.1 During the Availability Period, the Borrower shall pay semi-annually to the

Lender a Commitment Fee calculated at the rate set lorth in Article 2.2 on the undrawn

and uncanceled balance of the Facility. The Commitment Fce shall accrue lrom and

ir:cluding thc date falling 30 days after the datc on rvhich this Agrcerricnt bccc:ucs

effective and shall be calculated on the basis of the actual number of days elapsecl and a

360 day year. The Commitment Fee shall accrue on a daily basis and be paid in anears to

the accormt designated in Article 4.4 on each Interest Payment Date.

ARTICLE 3 DISBURSEMENT O!'TIID FACILITY

3.2 [n relation to each disbursement after the first disbursement, besides the

satisfaction of the conditions set forth in Article 3.1, such disbursement shall also be

subject to the satisfaction ofthe conditions set out in Appendix 2 attached hereto.

3.3 The Availability Period may be extended, provided that an application for

PARLIAIJIE
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3.1 The first disbursement is subject to the satisfaction ofthe conditions precedent

set out in Appendix I attached hereto (or such conditions precedent has been waived by

the Lender in writing).





l
l such extension is submitted by the Borrower to the Lender thirty (30) days prior to the

end of the Availability Period and such application is approved by the Lender. hr any

event, tlle Availability Period shall not exceed the Grace Period. Any pofiion of thc

Facility undrawn at thc end of the Availability PcLiod or thc cxlensicn thcicol' :hrli [,,:

automatically canceled. Befole the end of the Availability Period, the Boror,vel sirall

not, without the consent of the Lender, cancel all or any part of the undrawn Facility.

3.4 The Lender shall not be obliged to make any disbr.usement unde r this

Agreement unless it has received all the <iocuments set fofih in Article 3.1 or 3.2 and has

determined after examination that the conditions precedent to the drawdorvn of thc

Facility by the Bonorver have becn satisficd. Fol thosc couditions rvhich ha',,c riot bcsir

satisfied by the Bonower, the Lender may require the reilcdy by the Borrorvcr rvithiu a

specified period. In the event that the Borrower fails to remedy within a reasonable period

of time, the Lender may refuse to make the disbursement.

3.5 Forthwith upon the nraking by the Lcndcr of the disbr.u'sement in accolCancc

rvith the Irrevocable Noticc of Drarvdorvn. thc l,cndcr shall bc dccmcci r: h:rvi:.1

completed its disbursement obligation under this Agreement and such disbursement shall

become the indebtedness of the Bonowel. The Borrower shall repay to the LenCcr thc

principal amount drawn and outstanding undel the Facility together with any intclcst

accrued thereon in accordance with this Agleement.

3.6 The Lender shall not be under zury obligatir.rn to make any lurther D.isburserueui

under the Facility if the aggregate amount of the Disbursements made under this

Agreement would exceed the principal amount ofthe Facility.

AITTICLE 4 REPAYMENT OF PRINCIPAL AND PAYMENT OF IN'I'EIIEST

4.1 The Borrower is obligated to repay to the Lender all the principal amount

drawn and outstanding under the Facility, all the interest accrued thereon and such other

amount payable by the Bonower in accordance with the terms and conditions of this
'Agreement. Without the written consent of the Lender, the Maturity Period shall not be
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extended.

4.2 The Bonower shall pay interest on the principal amcunt Crarvr: anri

otttstanding urrder this Agleemcnt at the rate sct forth in Articlc ?.2. Thc intcrcst sh:iil l,:
calculated on the basis ofthe actr-nl nrimber of days elapsed ancl a 360 day year, incltrdin3

the first day of the Interest Period during which it accrues but excluding the last, and sirall

be paid in arrears on each Interest Payment Date. If any payment to be madc by thc

Borrower hereunder falls due on any day which is not a Banking Day, such payment shall

be made on the immediately preceding Banking Day.

4.3 All thc principal amount drarvn undcr this Agrccmcnt shall bc lcpaid to tir.:

Lender by thirty (30) equal installments on cach Rcpayment Date of Principal and LlLcrujl

within the Repayment Period and the Final Repayment Date in accordance rvith ihc

Repayment Schedule as Appendix l0 sent by the Lender to the Bonowcr aftcr thc

expiration of the Availability Period.

4.4 Any payrncnts or rcpaymcnts nrade by the Bonorver utrtlcr this Agrcci)lr'nt

shall be remitted to the following account or any other account from time to tirle
designated by the Lendel on the Repayment Date ofPrincipal and Interest ofccch ycar':

Payee: The Export-import Bank of China

Opening Bank: Business Department, Bank of China, Head Offrce

(SWIFT CODE: BKCHCNBJBKD)

AccountNo.: 80019048026014

4.5 The Lender shall open and maintain on its book a lending account tbr the

Borrower entitled "the Government of the Republic of Sierra Leone Account on

Dedicated Security Information System Project" (hereinafter refened to as the

"Borrower's Account") to record the amount owing or repaid or paid by the Borrower

The amount of the Facility recorded as drawn and outstanding in the Borrower's Account

shall be the evidence of the Borower's indebtedness owed to the Lender and shall be

binding on the Bonower in the absence of manifest error.
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4.6 Both the Bonower and the Lender shall keep accurate book records of any

disbursement under the Facility and repayment of principal and interest under this

Agreernent and shall verify such records once a ycar.

4.7 The Bomower may prepay the principal amount dra,"vu aud outstandiug under

the Facility by giving the Lender a 30 days' prior written notice, and such prepayrnent

shall be subject to the consent of the Lender. At the time of prepnyment, thc Boro'.vcr

shall also pay to the Lender all interest accrued on the prepaid principal in accotdance

with Afiicle 4.2 up to the date of prepayment. Any prepayment made pursuant to this

Article shall reduce the amount of the repayment installments in inverse ordcr of maturity.

4. B At the time of prepayment which is urade in accordancc rvith thc above

provisions, the Borower shall pay an indemniry to the Lender for such prepaymcnt at thc

rate ofone point eight percent (1.8%) per annum accnred on the prepaid principal from

and including the date of prepayment up to and including the repayment date of such

prcpaid amount, r.vhich shall be calculatcd on thc basis of actual nunrbcr of riays clapscd

and a 360 day yca:', and shall accrue on a daily basis.

ARTICI,E 5 REPRESENT TIO}iS AND WARRA\TIES BY 1'III]
BORROWER

The Borrower hereby represents and walrants to the Lendel as lbllorvs:

5.2 The Borrower has completed all the authorizations, acts and procedures as

required by the laws of the Borrower's Country in order for this Agreement to constitute

valid and legally binding obligations of the Borrower in accordance with its terms,

'including obtaining all the approvals and authorizations from relevant authorities of the

i

.I
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5.1 The Borrower is the govemment of the Republic of Sierra Leone and

represented by Ministry of Finance and Economic Development of Siena Leone, and has

full power, authority and legal rights to borrow the Facility on the terms and conditions

hereunder.
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Borrower's Country, and effecting all the registrations or filings as required by the laws of
the Borrower's Country, and such approvals, authorizations, registrations and filings are

in full force and ellect.

5.3 As frorn the date on which this Agreenlent bccornes cfitctivc, this Agrccnrcrl

constitutes legal, valid and binding obligation ofthe Borrower. -

5.4 The Borrower is not in default under any law or agreement applicable to it, the

consequence of which default could materially and adversely affect its ability to perform

its obligations under this Agreement and no Event of Default has occurred under this

Agreement.

5.5 The signing of this Agreement by the Borrower col$titutes, and the Borower's

perlormance of its obligations under this Agreement rvill constitute commercial acts.

Neither the Borrower nor any of its assets is entitled to any right of immunity on the

gror.urds ol sovereign or otherwise Ilonr arbitration, suit, execution or auy othcr lcg:il

process with respect to its obligations under this Agrcement, as the case may bc, in any

jurisdiction.

5.6 All infounation supplied to thc Lcndcr by thc Bonorvcr is trlre and accrililtc irl

all material respects.

Thc Borrowcr represents zurd wananl.s to tl:c Lendcl that thc forcgoing t cpr-csclittii.lrrs

and warranties will be true and accurate tkoughout the Matudty Period with reference to

the facts and circumstances subsisting from time to time. The Borrower acknowledges

that the Lender has entered into this Agreement in reliance upon the representations and

wa[anties contained in this Article.

ARTICLE 6 SPECIAL COVENANTS

6.1 The Borrower hereby covenants to the Lender that the obligations and

fiabilities of the Borrower under this Agreement are direct, unconditional and general
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obligations and rank and will rank at least pari passu in right ofpayment and security with

all other present or fliture unsecured and unsubordinated indebtedness (both actual and

contingent) of the Borrower. Arry prefercncc or priority granted by thc Bouorvcr. to :uclr

indebtedness shall be lorthwith applicable to this Agreemcnt rvitirout plior rctlucsr lir-,ir:

the Lender.

6.2 The Borrower undertakes with the Lender that it will ensure that all amounts

disbursed under this Agreement be used for the purposes specified in Article 2.4 and

Article 2.5 and that it will pay the interest and any other payable amotutts hereunCer and

repay the principal to the Lender in accordance with the terms and conditions hcreundcr.

The performance by the Borrower of all its obligations under this Agreement shall bc

unconditional under all circumstances.

The Borrower shall include all amounts dr-re and payable, or to fall due and payablc to thc

Lender hereunder in each of its annual budgets during each hscal year. The Bonowel uray

not justify any ol its non-payment in duc timc by uot having includcd thc concspcnCing

allocation in its budget.

6.3 All payrnents by the Borrowcr r.urder this Agreemcnt shall bc paid in lull tr,r

tl.rc Lcndcl without sct-oll or cor-rnterclain', or rctcntion and flce and clcar ol rnrl .,r'iLhlLri

any deduction ol withholding for or on account of any taxes or arry charges. ln thc cvent

the Borrower is required by law to make any such deduction or withholding frorn any

payment hercunder, tiren tl:e Borrower shall forthrvith pay to tire Lcrtdcr such atitiitiorril

amount as will result in the immediate receipt by the Lender of the full amount which

would have been received hereunder had no such deduction or $/ithholding been made.

6.4 The Bonower hereby covenants to the Lender that it will take immediate steps

and fulfill all the conditions necessary to maintain in full force and effect all approvals,

authorizations, registrations and filings specified in Article 5.2.

6.5 The Bonower shall submit to the Lender the following documents and hereby

covenants to the Lender that the information contained in such documents is true and

accrrate:

II
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( I ) The Borrower shall submit to the Lender semi-annually during the

Maturity Period reports on the actual progress and operation stahrs ofthe Proiect and the

utilization of the disbursed Facility procceds.

(2) The Borrower shall supply to the Lender any other infomration

perlaining to the perfonnance of this Agreement at any tirle teasonably rcqucsted by th,:

Lender.

6.6 The Lender shall be entitled to examine and supervise the utilization of the

proceeds of the Facility and the performance of this Agreernent. The Borrower shall

facilitate the aforesaid examination and supcrvision of thc Lcndcr, includiug rvithout

limitation cause the relevant authority to issue the long{erm m:.rltiplc entlJ visa o[
(Bonower's country) to loan officer ofthe Lender.

6.7 During the Maturity Period, the Borrower shall inform in writing the Lendcr

within 30 days from the date on which the following events occul:

(1) arry material decision, change, accident and other significant facts

pertaining to the Project or the Borrower;

(2) any change of the authorized persons and the specimen of their

signatures involved in the drarvdown of the Facility under this Agreement;

(3) auy changc olthc comnrunication addlcss olthc Borrorvcr spccificC in

Article 8.7;

(4) the occtuaence ofany Event of Default specified in Article 7;

(5) any significant amendrnent or suppleurcut to thc Comutcrcial Coutract;

6.8 The Borrower undertakes with the Lender that so long as any sum remains

outstanding under this Agreement. the Borrower will not engage in the activities which, in

the opinion of the Lender, will materially and adversely affect the performance of the

Bonower's obligations under this Agreement.

ARTICLE 7 EVENTS OF DEFAULT

I

I
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I Each of the following events and circumstances shall be an Event of Default:7.
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(l) The Borrower, for any reason, fails to pay any due and payable

principal, interest, Commitment Fee, Man-rgcrlcnt Fcc ol othcl suurs in lcccrCrncc .,',,ilii

the provisiorls hereof;

(2) Any representation and warranty made by the Bonower in Article 5 ,

Article 6 or other Articles of this Agrecment, or any certificate, docrurcnt and matelial

submitted and delivered by the Borrower pu$uant to this Agreement proves to have been

untrue or incorrect in any material respect ;

(3) The Borower fails to punctually perfbnn any of its othcr obligations

under this Agreement or is in breach ofany of its covenants and undertakir-rgs urade unclcr'

this Agreement, and does not remedy such breach to the satisfaction of the Lender within

30 days after receipt of written notice from the Lender requiring it to do so;

(4) Significant changes have occuued rvith respcct to the Prcject or'.hc

Borower, either of which, in the opinion of the Lender, may have material advclse effcct

on the ability of the Borrower to perfonn its obligations under this Agreement;

(5) Tirc Borrowcr stops or s'-rspcll(ls rcpayrueut to its crcditor:; gcncr:ally;

(6) There occurs force majeure in the Recipient Country such as serious

natu'al calamity, wal' or othel social unrests, r.vhich uray, in'Lhc t-rpinion of dic Lcndcr,

jeopardize the normal environment for the implementation of the Project;

(7) There occurs any change in the laws or government policies in the

country of either the Lender or the Bonower, which makes it impossible for either the

Lender or the Bonower to perform its obligations under this Agreement;

(8) The Project has not been implemented smoothly as originally planned

for reasons other than force majeure.

Upon the occurrence ofany ofthe aforesaid Event of Default, the Lender may,'l.z
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by written notice to the Borrower, terminate the disbursement of the Facility, and/or

declare all the principal and accrued interest and all other sums payable hereunder to be

irnrncdiatcly duc a;rd pal,ablc by thc Borrorvcr',r,ithor.lt furlhcr: dcl:lud, noticc :l cil.;:,

legal formality of any kir:d.

7 .3 Where there occurs any change of the laws or government policies in the

country of either the Lender or the Borror.vcr, r.vhich makcs it impossiblc fol cithcl thc

Lender or the Borrower to perform its obligations under this Agreement, the Lender rnay,

by written notice to the Borrower, terminate the disbursement of the Facility, and/or

declare all the principal and accrued interest and all othcr sums payable hcrclrldcr to bc

immediately due and payable by the Bon'orver rvithotrt furlher dcmand, noticc ol otli:r'

Iegal fbrmality of any kind.

ARTICLE8 MISCELLANEOUS

8.1 The Bonower hereby inevocably waives any irnrnunity on tlie glounds of

soveleign or otherwise for itself or its property in connection with any arbitration

proceeding pursuant to Article 8.5 hereof cl rvith the cnforcement of any atbitr:al airiii.l

thclcto.

8.2 Without prior rvritten consent of the Lender, the Bonorver may not assigrr r.-r

transfer al.l or any palt of its rights or obligations hereunder in any form to any thircl party.

The Lender is entitled to assign or transfer all or any part of its rights, interests and

obligations hereunder to a third party with notice to the Borrower. The Bonower shall

sign all such documents and do necessary acts and things as the Lender may reasonably

require for the purpose of perfecting and completing any such assignment and transfer,

provided that any costs incured by the Borrower in connection therewith shall be bome

by the Lender.

8.3 This Agreement is legally independent of the relevant Commercial Contract.

Any claims or disputes arising out of the Commercial Contract shall not aflect the

obligations ofthe Bonower under this Agreement.
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8.4 This Agreement as well as the rights and obligations of the parties hereruder'

shall be govcmcd by rud constmcd in lcccrdrncc ',vith thc lari's of Chiite.

8.5 Any dispute arising out of or in connection with this Agteernent shall bc

resolved thlough friendly consultation. If no settlement can be reached through such

consultatior.r, each party shall have the right to submit such disputc to thc China

lnternational Economic and Trade Arbitration Commission (CIETAC) for albitration. The

arbitration shall be conducted in accordance with the CIETAC's arbitration rr:les in effect

at the time of applying for arbitration. The arbitral award shall be final and binding upon

both parlies. The atbitration shall takc place in Beijing.

8.6 The Borrower hereby irrevocably designates Embassy of Sieua Leor.re in

China with its address at No.7, Dong Zhi Men Wai Street, Beijing, China as its aLrthorizcd

agent to receive and acknowledge on its behalf service of any notice, writ, surnmons,

order, judgment or other legal documents in China. If for any reason thc agcnt nanrcd

above (or its successor) no longer seryes as agent of the Borrower to lcceivc lcgal

documents as aforesaid, the Borrower shall promptly designate a successor agent

satisfactory to thc Lender. The Borrorver hcreby agrccs that, any sucl-r lcgal doculi;,:r'.1.;

shall be sufficiently scrvcd on it if dclivered to thc agent for scrvicc ar its xddr.sj fi-.r tir l

time being in Beijing, whether or not such agent gives notice thereof to the Boro'uver.

8.7 All notices or other docunents in connection with this Agreement shell be irr

writing and shall be delivered or sent either personally or by post or facsimile to the

following respective address or facsimile number of both parties; in the event that the

following address or facsimile number of any party hereunder has changed, such pafiy

shall immediately inforrn the other pa(y in the way set out in this Agreement:

To the Lender Concessional Loan Dept.

The Expo(-lmport Bank of China

No. 30, Fu Xing Men Nei Street, Xicheng District, Beijing, 100031

People's Republic of China

Fax No.: 8610 - 66086308

d
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To the Bonower: Ministry of Finance and Economic Development of Sierra Leone

Ministerial Building George Strect, Frccto\vn

Sierra Leone

Fax No.: +23276616340

Any noticc or document so addressed to thc relcvant party turder this Agrcclrcnl

shall be deemed to have been delivered:

(l) if sent by personal delivery: at the time of acknowledgement of delivery:

(2) if sent by post: 15 days aftcr posting (cxcluding Satrrrdays, Sundays and

slatutory holidays);

(3) if sent by facsimile, when the notice or document is dispatched by fax

machine .

8.8 This Agreement shall be signed in the English languagc. The notcs and other'

written documents delivered between the Bonower and the Lender under this Agreement

shall all bc rvrittcn in English-

8.9 Unless otherwise provided, no failure or delay by the Lendel in exercising arry

of its rights, power or privilege under this Agreement shall impair such right, power or

privilcge or operate as a waiyer thereof, nol shall any single ol parlial excrcisc ol irny

dght, power or privilege preciude any fix'ther exercise thereof or the exercise ofany olher

right, power or privilege.

8.10 The appendices to this A$eement shall be deemed as an integral part of this

Agreement and have the same legal effect as this A$eement.

8.1 I Matters not covered in this Agreement shall be settled tkough friendly

consultation and signing of supplementary agreements between the Borrower and the

Lender.
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ARTICLE 9 CONDITIONS TO EFFECTIVENESS

9.1 This Agreement shall bccome :ffectivc upon thc satisfactiolt of thc folto',ving

conditions:

(l) This Agreement has been duly signed by the Lender and the Bon'orvcri

(2)

authorities

hereunder;

The Lender has received copies of the approval issued by the relevant

of the Bonower's Country approving the bonowing by the Borrorver

9.2 The effective date of this Agreement shall be the date specified in the Notice

of Effectiveness of Loan Agreement sent by the Lender to the Borrower aftcr all thc

conditions precedent to the effectiveness of this Agreement have been fully satisfied.

9.3 In the event that this Agreement fails to become effective within one year after

signing by the parties, the Lender shall have the right to re-evaluate the implementatiou

conditions of the Project and utilization conditions ofthe Facility to determine whether to

continue the performance of this Agreement or not.

9.4 This A,qreement shall be made in two cor-rnterparts with equal legal eflect

IN WITNESS WIIEREOF, the two partics hereto lrave causcd this Aqreenrcr']l

to be duly signed on their respective behalf, by their duly authorized representatives, on

the date stated at the beginning of this Agreement.

! ogpl..ii t,
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Signed by:

Name: Samura M. W. Karnara

Title: Minister

Ministry of Finance and Economic

Development

ou behalf of
The Government of Sierra Leone

Signed by :

,l 4l

Nanrc: Kuang Weilin

Titlc: Ambassador

Extraordinary and Plenipotentiary

of P.R. China to Sierra Leone

on behalf of
The Export-Import Bank of China
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Appendices:

l. Conditions Precedent to the First Drarvdown

2. Conditions Precedent to Each Drawdowr, after the First Drawdown

3. Power of Attomey (for Signing)

4. Power of Attorney (for Drawdown)

5. Form of Irrevocable Notice of Drawdown

6. Fomr of Legal Opinion

7. Inevocable Power of Attomey of Borrower's Process Agent

8. Letter of Confirmation

9. Fonn ofNotice ofEffectiveness ofLoan Agrccmcnt

10. Form of Repayment Schedule
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Appendix I
Conditions Precedent to the First Disbursement

Upon the Borrower's application to the Lender for the making of the (rr-sl

disbursement, the Lender shall not be obliged to make any such disbursement to the

Borrower unless the Borrower has fulfilled the following conditions and the Lender has

received the following documents to its satisfaction:

(l) Copies of this Agreement which has been duly signed by all parties thereto

respectively and have become effective;

(2) Certified true copies of the Commercial Contract and other relevant documents iu

connection therewith acceptable to the Lender which have been duly signed by all parlies

thereto and have become effective;

(3) Drawdown schedule submitted by the Borrorver which has been recognizcd and

accepted by the Lender;

(4) Document(s) evidencing that the factory site leqr.rired for the construction of thc

Project has been fixed, ir:cluding without lirnitation thc lelcvant ccrtificatc rrl

construction commencement license issued by the relevant authorities of the Bororver"s

Country;

(5) The authoriztion of the Bonower, by which the Borrower authorizes one or more

rcpresentatives to sign this Agreement, In'evocable Notice ol Drawdown and any othe r

documents in relation to this Agreement, and the signature specimen of such authorized

representatives.

(6) Document(s) evidencing that the firnd under the Project other than the Facility under

this Agreement has been raised as planned;

, (7) Certified true copies of any and all documents which could evidence that the

Management Fee and Commitment Fee payable hereunder have been paid by the





Borrower to the Lender in accordance with the provisiors of Article 2.6 and Article 2-7;

(8) An original Irrevocable Notice of Drarvdown in thc fonn set out iu Appcirr.ii:r 5

attached hereto duly signed by the authorized signatory of the Borrower and afllxed rvith

the official stamp of the Borrower and sent by courier or TESTED SWIFT not later than

the fifteenth (15th) Banking Day pdor to the date on which the drawdown is scheduled to

be made; such Irrevocable Notice of Drawdown authorizes the Lendcr to pay tltc rclcv.utt

amount to the accormt designated by the Borrower, and such drawdown shall be iu

compliance with the stipulations of the Commercial Contract;

(9) Legal opinion in the form and substance set forlh in Appendix 6 or in thc forni and

substance otherwise approved by the Lender in writing issued by the MinistLy ol Justicc

or other govemmental institutions with the similar authority of the Borower's Country itl

connection with the transactions contemplated hereunder;

(10) The irrevocablc power of attomey to the process agcnt by the Bororvcr ntrncd in

Article 8.6 in the form set forth in Appendix 7 or in the form and substance otherrvisc

approved by the Lender in writing and the written confirmation of acceptance ol
appointment by such plocess agent in the form of Appendix 8 or in the fomr au<1

substancc o(herwisc approved by the Lendcr in ,,vliting;

(11) Copies of the Subcontract which has been duly signed by all parties thereto

respectively and ltave become effective;

(12) Advance Payment Guarantee acceptable to the Ministry of Intemal Affairs;

(13) Such other document(s) or condition(s) relating to the transactions under this

Agreement as the Lender may reasonably request.
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Appendix 2

Conditions Precedent for Each Disbursement after the First Disbursement

For each disbursement after the first disbursement hereunder, the Lender shall not be

obliged to make any such disbursement to the Bouower turless all the conditions

precedent set out in Appendix I attached hereto have been satisfied, the Borower has

fulfilled the following conditions and the Lcndcr has rcceivcd thc follorving docurncnts tc

its satisfaction:

(1) An original Irrevocable Notice of Drawdown in the form set out in Appcndix 5

attached hereto duly signed by the authorizcd signatory of the Borrorvcr and alfixcd ,,vith

the ofiicial stamp of the Borrower and sent by courier not later than the fiiieeuth (lStl')

Banking Day priol to the date on which the drarvdown is scheduled to be made: such

Irrevocable Notice of Drawdown authorizes the Lender to pay thc relevant amouut to tltc

account designated by the Borrower, and such drawdown shall be in compliance with the

stipulations of thc Comrrercial Contract;

(2) No Event of Default has occured (or will likely to occur as a result of the drawdown

being made) under this Agreement;

(3) All repr€sentations, wananties, and undertakings madc by thc Bon'owcl hcrcrurtlcr'

shall be true and correct as al the date such drawdown is schcdr-rled to be made rvitir

refclence to the facts and citcr.uustances thcn subsisting;

(4) The Borrower has paid the interest due and payable under this Agreement in

accordance with Article 4;

(5) The Borrower has paid the Commitment Fee due and payable under this Agreement

in accordance with Article 2.7;

(6) The Facility hereunder has not been terminated;

(7) Such other document(s) and condition(s) as the Lender may reasonably request.
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Appendix 3

Power of Attorney (for Signing the Agrecment)

I, _ (Name of the Authorizing Person), am Minister o[ Fir.rancc and

Economic Development of Sierra Leone (hereinaftcr rclerred as the "Institutiou"). I

hereby confirm that i have the full legal right and authority to sign the Governmeut

Concessional Loan Agrcement on thc Dctlicatcd Sccurity hrformation Systcur Plojcct

dated (No. . hereinafter referred to as the "Agrccrnent") on

behalf of the Institution. However, in the event that I anr not available rvhcn thc

Agreement is requircd to be signed, i hcrcby autholizc Mr. _ (hclcinaftcr

rcfered as the "Authorizcrl SignatorT"), (Titlc of thc Authorizcd

Signalory) of the Institution, to sign the Agreement and other notices and docurents in

connection therewith on behalf of the Institution.

Signature:

Title:

Date

Specimen Signature of the Autholized Signatory:

Name:

Title:
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Appendix 5

FORM OF IRREVOCABLE NOTICE OF DRAWDOIYN
(I}Y EXPRESS DELIVERY OR TESTED SWII"I)

(the Bonower)From:

To: The Concessional Loan Department

The Export-Import Bank of China

No. 30, Fuxingmennei Street, Xicheng District, Beijing 100031

People's Republic of China

Scrial No:

Date:

Dear Sir or Madam,

Pursuant to Article 3 of the Govemment Concessional Loan Agreement on the

Dedicated Security Information System Project dated -- (No.

hereinafter referred to as the "Agreemert") betrveen Ministry of Finance and Economic

Developrncnt ol Siclla Leonc (the "Borrorvcr") and thc [xport-lmpolt Bar.rk ol C]:inl

(the "Lendcr"), we hereby instruct and authorize you to urake a paymcnt as lbllorvs:

Arrount: _(Currcncy: RiVB)

Word Figure: (Currency: RMB)

(Please fill in "Please pay in _ (foreign currency)" in case

that a drawdown in a foreign currency approved by the Lender

is needed)

Payee:

Account Bank:

Account No.:

Date ofPayment: At your earliest convenience

This payment is made to the lnvoice (lnvoice No.

I

I

(

I
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:

) under the Dedicated Securi ry Intemational System Contract (Contract No.:

S2SL20I0l l260lCBSXT ), and for the payment of (purpose).

We hereby authorize you to debit the account mentioned in Article 4.5 of the

Agreement with such amount of payment in Renminbi in accordance with Article 2.1 of

the Agreement.

We lrereby confiru that your above-rnentioncd payrnent shall bc deerned a drarvciorvu

made by us under the Agreement and upon your payment pursuant to this Irrcvocablc

Notice of Drawdown, the amount of pay[ent shall forthwith constitute our indcbtedncss

to you accordingly. We shall repay such a,rount to you togcthcr with any intcrcst accrucd

thereon in accordance with the terms and conditions of the Ageement.

We further confirm that the representations and warranties and covenants made by us

in Article 5 and Article 6 of the Agreemenl remain tnre and corect as of the date of this

Inevocable Notice of Drawdown, and none of the events refen'ed to in Articlc 7 of th.

Agreement has occurred and continuously exists.

Terms not otherwise defined herein shall have the meanings assigned to them in thc

Agreemcnt.

This notice once given shall be irrevocable

(Full Name of the Borrower)

(Offrcial Stamp of the Bonower)

(Signarure of Authorized Signatory)
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Appendix 6

Form ofLegal Opinion

To: The Exporl-lmport Bank of China

Date:

Dear Sirs,

lle: The Goverlment Concessional Loan Agreemclt on thc

(No'

This legal opinion is given on the basis of the laws ofthe

the date hereof.

i'rr-rj e c t

)

We are Minister of Justice, qualitied and authorized to issue this legal opilion iu
connection with the Govemment Concessional Loan Agreement on the Dedicated

Security ir.rformation System Project dated Qio. thc "Loan

Agreernent") between the Export-Import Btnk of China as the lender (the "Lcnder") antl

Ministry of Finance and Economic Development of Siera Leone as the bon'ower (the

"Bollowcr").

For the pi.uposes of this legal opinion, we have examined copies of the following

documents:

(l) the executed Loan Agreement;

(2) Such laws and regulations and such other documents, certificates, records and

instruments as necessary and appropriate to render the opinions hereinafter set forth.

eflective as at

Based on the foregoing, we are of the opinion that:

,1. The Borrower is an institution duly established and validly existing under the laws,

and has power, authority and legal right to assume civil liabilities with its assets.

27
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2. The Borrower has full power, authority and legal right to enter into and perform its

obligations under the Loan Agreement and has taken all necessary action to authotizc thc

signing, delivery and performance of the Loan Agreernent and oi thc

Borrower has been duly authorized and has the power to sign the Loan Agreement on

behaif of the Borrower.

3. The Loan Agreement has been duly signed by the Bomor.vel, and constitutes lcgal,

valid and binding obligations of the Borrower enforceable iu accordauce with ils tcuns.

4. The signing, delivery and performance of thc Loan Agrcctncnt by the Borrorvcr do

not violate or conflict with or result in a breach of any iaw ot regulation of

5. All autholizations and consents of any autholity in leqr.ril'e d in
connection with the signing, delivery and performance of the Loan Agreement by the

Bonorver havc been obtained and are in ftrll forcc and effect, inclLrding r.naking palmcnt:

in foreign currencies under the Loan Agreement and rnaking the Loan Agreernetll

admissible in evidence in the courts of

6. No registration fce or sirnilar tax is payable in _-.--. in rcspect cf thc Loan

Agreement by the Bolrower and the Lender cxcept tl'tat stamp duty ts payablc in tcspcc:

of the Loan Agrcement by each of the Borrower and thc Lendel at thu cuiienliy applicabic

rate of __02, and we are satisfied that all stanip duty payuble undcl lhe Lonn

Agreement has been paid in full. No withholding would be made in respect of a:ry

payment to be made by the Borrower to the Lender under the Loan Agreement.

7. The signing and performance of the Loan Agreement by the Borrower constitute

commercial acts, and the declaration that the Borrower shall not have any right of

immunity in connection with any proceedings or any enforgement of an arbitral award or

court decision on the grounds of sovereignty or otherwise is valid and irrevocably binding

on the Bonower.

8. The payment obligations of the Borrower under the Loan Agreement rank at least

l{.\
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pari passu with all its other unsecured and unsubordinated indebtedness excepl those

which are mandatorily preferred by operation of law.

9. The choice of Chinese law as the govelning law under the Loan Agreement is a
valid choice of law. The submission of any dispute arising out of or in connection witl.r

the Loan Agreement by the Borrower to the China lntemational Economic-and Trade

Arbitration Commission for arbitration under the Loan Agreement does not contravcne

any law of The appointrnent by the Bonower of a proccss agcnt in Chinl

does not violate any provision of any law or rcgulation of _.

10. The Lcnder is not and will not be deemcd to be resident, domicilc oL having an

establishment in by reason only of the execution, delivery, perlbrmance

and/or enforcement of the Loan Agreement.

This legal opinion is strictly limited to the matters stated herein and may be relicd r-rpon

only by yon in respect of the captioned matter. It may not be relied upon for any ot!:cr

purposes and may not be disclosed to any other persons without or.tr consent.

Yours faithflilly,

:
I
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Date:_

Dear Sirs:

We refer to the Govemment Concessional Loan Agreement on the Dedicated Security

Information System Project dated (No. hereinafter referred to

as "the Agreement"). We hereby appoint you under the Agreentent as our agent for the

sole purpose of receiving for us and on our behalf service of any legal documents issued

by the China Intemational Economic and Trade Arbitration Commission in respect of any

legal action or proceedings arising out of or in connection with the Agreement. We

hereby confirm that we shall as soon as possible provide you with a true and conect copy

of the Agreement and all relevant related documents. We ftrrther hereby conlirm that yoiu'

obligations as our agent are limited to those set ou1 in the paragraphs below and that any

other services will onty be on our specific request and subject to your agreement and to

yor-lr customary legal lees. Your obligations are:

Attention

Tel:

or to such other address as we may from time to time request in a notice to you

sent by registered post prepaid express airmail and marked "For the Attention of the

person in charge of Service of Process/ Re: Service of Process";

(2) Perform the duties as Process Agent in accordance with the Agreement.

i

.t
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Appendix 7

Irrevocable Power of Attorney
( Appointment of the Borrower's Process Agcnt)

( I ) Promptly to forward to us (to the extent lawfi.rl and possible) by registered post

prepaid express airmaii addressed as hereafter shown, or by such expeditious means as

you may deem appropriate, the original or a copy of any notice ol arbitration received by

you:

,
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We should be grateful if you would indicate your acceptance of your appointment by

signing the form of acknowledgement containcd in thc duplicate of this lcitcl ar:tl

returning the same to us or to such other person as we may identifu to you.

Yours faithfully,

Name:

'r:+!-.
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Appendix 8

Letter of Confirmation

To: (name of the Bor rower)

Date

We hereby acknowledge receipt of the letter dated frorn the Ministry

of Finance and Economic Development of Sicrra Leouc (the Bonowci), thc abovc is a.

true copy of which, and agree to our appoirtment under it to receive on behalf of Ministry

of Finance and Economic Development of Sierra Leone (the Bonower) service of legal

documents issued out of the China Intemational Economic and Trade Arbitrat'ion

Commission in any iegal action or proceedings arising out of or in comection with the

Agreement refened to in that letter.

Yotus faithfully,

Name:

Title:

I
\
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Appendix 9

l'orm of Notice of Effectiveness of Loatr Agreement

From: The Export-Import Bank of China

No. 30, Fuxingmermei Street, Xicheng District, Beijing 100031.

People's Republic of China

To: Ministry of Finance and Economic Development of Siena Leone

Date:

Dear Sirs,

Pursuant to Article 9 of the Government Concessional Loan Agrecrrerlt on thc

Dedicated Security Information System Project (No. _, l'rercinaftcr lefercd to

as "the Agreement") dated between Ministry of Finance and Econorric

Development of Siena Leone (the "Borrower") and the ExpoflJmport Bank of China (thc

"Lender"), we hereby inform you that:

(a) all the conditions as set ont in Article 9.1 of the Agreement have beetr sa.tisfied;

(b) The Agreement shall become effective on and from the date hereof.

The Export-Import Bank of China

(Signature of Authorized Signatory)

I
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